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Attendance At Meeting.

Present - The Honorable Lori E. Lightfoot, Mayor, and Aldermen La Spata, Dowell, King,
Hairston, Sawyer, Mitchell, Harris, Beale, Sadlowski Gaza, Thompson, C6rdenas, Quinn,
Burke, Lopezi Coleman, Moore, Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott,

Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro, Reboyras, Cardona, Waguespack,
Rddriguez-Sanchez, Austin, Ramirez-Rosa, Villegas, Mitts, Sposato,_ Nugent, Vasquez,
Napo[itano, Reilly, Smith, Tunney, Gardiner, Cappleman, Martin, Osterman, Hadden,
Silverstein.

Absent - Aldermen Hopkins, TaYlor.

Call To Order

On Tuesday, September 14,2021 at 10:00 A.M., the Honorable Lori E. Lightfoot, Mayor,

called the City Council to order. The Honorable Andrea M. Valencia, City Clerk, then called
the roll of members and it was found that there were present at that time: Aldermen La Spata,

Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale, Sadlowski Garza, Thompson,
C6rdenas, duinn, Burke, Lopez, Coleman, Moore, Curtis, O'Shea, Brookins, Rodriguez,
Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Reboyras, Cardona, Waguespack,
Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts, Sposato, Nugent, Vasque_2, Napolitano,
Reilly, Smith, Tunney, Cappleman, Martin, Osterman, Hadden, Silverstein -- 45.

Quorum present.

Pledge Of Allegiance.

Mayor Lori E. Lightfoot led the City Council and assembled guests in the Pledge of
Allegiance to the Flag of the United States of America.

lnvocation.

Reverend Beth Brown of the Lincoln Park Presbyterian Church opened the meeting with
prayer.
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Rules Suspended-- REPORT OF COMMITTEE ON COMMITTEES AND RULES.

Alderman Harris moved to Suspend the Rules Temporarily for the purpose of going out of
the regular order of business for the immediate consideration of the report of the Committee
on Committees and Rules. The motion Prevailed.

COMMITTEE ON COMMITTEES AND RULES

AMENDMENT OF CITY COUNCIL RULES OF ORDER AND PROCEDURE
FOR 2019..2023 TERM BY MODIFY]NG RULES 39E, 58, 58E AND 59 TO ALLOW
FOR IN.PERSON PUBLIC PARTICIPATION OR FROM REMOTE LOCATION BY
MEANS OF ELECTRONIC VIDEO, AUDIO OR TELEPHONIC CONNECTION AT
CITY COUNC]L OR COMMITTEE MEETINGS.

lsR2021-s231

(Committee Meeting Held September 13,2021)

The Committee on Committees and Rules submitted the following report

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Committees and Rules, having had under consideration a proposed
substitute resolution to amend the City Council Rules of Order and Procedure by modifying
Rules 39E, 59, 59E and 58, begs leave to recommend that Your Honorable Body Adopt
said proposed substitute resolution.

This recommendation was concurred in by the Committee on Committees and Rules.

Sincerely,

(Signed) MICHELLE A. HARRIS,
Chairman.
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On motion of Alderman Harris, the said proposed substitute resolution transmitted with the
foregoing committee report was Adopted by a viva voce vote.

Alderman Austin moved to reconsider the foregoing vote. The motion was lost.

The following is said resolution as adopted:

8e /f Resolved by the City Council of the City of Chicago:

SECTION 1. The Rules of Order and Procedure of the City Council, City of Chicago, for
the 2019 -- 2023 term are hereby amended by deleting the language struck through, and by
inserting the language underscored, as follows:

Public Participation.

RULE 58. Any member of the general public may address orally. in person or from a
remote location bv means of a video. audio. telephonic or other electronic connection, or
in writing any committee of, or meeting of, the City Council at any meeting required to be
open to the public under the Open Meetings Act (5 ILCS 12011 , et seq.); provided that oral
public comment at meetings of the City Council shall be subject to the time limits set forth
below. Any person who orally addresses a committee of, or meeting of, the City Council
shall:

(2) limit their remarks to three minutes, and if the person intends to address
more than one item, use that time, at the Chairman's direction, to address one, or
several, such items;

(3!) limit hi€-€i,E+€r their remarks to the subject matter appearing on the agenda of the
meeting;

(41) refrain from profane language, obscene conduct, or disruptive comments;

(5{) submit his or her request to speak pursuant to a protocol promulgated by the
Sergeant-at-Arms; and

(6!) comply with the order of the Chairman of the meeting

Any person who submits written comments shall do so in conformity with the applicable
provisions of the Sergeant-at-Arms' protocol.
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The Chairman of the meeting has authority and discretion to: (i) curtail or limit public
comment if the commenter fails to comply with this Rule, and (ii) allow reasonable
variances from the three-minute time limit in appropriate, non-discriminatory,
circumstances. Public comment at meetings of the City Council, exceptforthe City Council
meeting that includes the annual public hearing on the budget, shall be limited to a total
of 30 minutes.

e

ing*r
erall), frem a rernete leeatien by means ef eleetrenie; videei audie; er telephenie

Remote Meetings Pursuant To Disaster Declarations

RULE 39E 59. All public meetings of the City Council and its committees shall mav be
conducted remotelv by means of eleetreniq video, audio, er telephonic or other electronic
connection ("remote meeting") in accordance with subsection (e) of Section 7 of the Open
Meetinqs Act, codified at 5 ILCS 120/7(e) n merngerwhe eesires
in a pugtie meetl +n+ A member who attends a
remote meeting is considered present for purposes of Rule 19.

For purposes of conducting a remote meeting, the terms "written", "in writing",
"document" and "copy" in these rules Rules of Order and Procedure includes printed or
electronic means, and a rule that requires an instrument to be handed to another member
or the Presiding Officer may be accomplished by electronic transmission.

lf. durino a disaster declaration, the Citv Council or anv of its committees holds an in-
person meetino instead of a remote meetinq as allowed in this Rule, the Clerk and
Seroeant-at-Arms are authorized to determ the location from which anv member of the
qeneral public mav address the Citv Council or anv of its committees at such a meetinq in
order to protect the health and safetv of the public.

To the extent of anv inconsistencv between this Rule and anv other provision of these
Rules of Order and P re this Rule shall nrevail

SECTION 2. On April 15, 2020, the City Council of the City of Chicago passed a
resolution, referenced as R2020-234, published on page 14970 of the Journal of the
Proceedings of the City Council of the City of Chicago of that date, amending the Rules of
Order and Procedure of the City Council, City of Chicago, for the 2019 -- 2023 term ("Rules
Resolution"). Section 2 of the Rules Resolution is hereby repealed in its entirety.
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REGULAR ORDER OF BUSINESS RESUMED.

PUBLIC COMMENT

ln accordance with the City Council's Rules of Order and Procedure, the following
members of the general public addressed the City Council:

George Blakemore

Paul Pater

Peter Czosnyka

A'Kesisha Lee

Sara Bruna

Ab Weeks

Myron Byrd

Em Pratt

ln accordance with the City Council's Rules of Order and Procedure, the following member
of the general public registered to address the City Council but did not testify:

Tonyisha Harris

REPORTS AND COMMUNICATIONS FROM CITY OFFICERS.

Rules Suspended -- DESIGNATION OF SEPTETVIBER 15 TO OCTOBER 15 AS
HISPANIC HERITAGE MONTH OF CHICAGO.

1R2021-e881

The Honorable Lori E. Lightfoot, Mayor, presented the following communication:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I transmit herewith, together with Aldermen Gardiner,
Cappleman, Cardona, Sigcho-Lopez, Waguespack, Hadden, Osterman, Rodriguez,
Ramirez-Rosa, Martin, Silverstein, Reilly, Sposato, Smith, Moore, Burnett, Maldonado,
La Spata, Sadlowski Garza, CSrdenas, Tabares, Reboyras, Rodriguez-Sanchez, Villegas,
Vasquez, Curtis, Tunney and City Clerk Valencia, a resolution celebrating Hispanic Heritage
month from September'15 to October 15.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor

Alderman Mitchell moved to Suspend the Rules Temporarily to permit immediate
consideration of and action upon the said proposed resolution. The motion Prevailed.

The following is said proposed resolution:

WHEREAS, The United States observes National Hispanic Heritage Month every year
from September 15 through October 15. During this period, the people of the United States
are called upon to recognize and celebrate the myriad accomplishments and contributions
of Hispanic and Latino Americans; and

WHEREAS, National Hispanic Heritage Month has been celebrated in the United States
for more than 30 years. The observance began in 1968 under President Lyndon Johnson
as a one-week celebration called Hispanic Heritage Week. ln 1988, thanks in large part to
the efforts of Senator Paul Simon from lllinois, the United States Congress passed and
President Ronald Reagan signed into law Public Law 100-402, designating the "31-day
period beginning September 15 and ending on October 15" as National Hispanic Heritage
Month; and

WHEREAS, September 15 was chosen as the starting point for an annual celebration
honoring Americans of Hispanic descent because it marks the anniversary of independence
of five Latin American countries: Costa Rica, El Salvador, Guatemala, Honduras and
Nicaragua. The period holds additional significance as Mexico and Chile celebrate their
annual independence days on September 16 and September 18, respectively; and
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WHEREAS, Today, National Hispanic Heritage Month is celebrated nationwide at local
festivals, art shows, conferences, community gatherings, and other events emphasizing the
rich history, culture and traditions of Hispanics and Latinos; and

WHEREAS, Hispanics and Latinos have played a vital role during the COVID-19
pandemic as scientists working in labs across the country on a vaccine to fight the virus, as
doctors and health care workers working long hours to save lives, and on the frontline as
essential workers who are keeping our city and nation running; and

WHEREAS, During National Hispanic Heritage Month, many Hispanic and Latino
Americans who have answered the call to serve in the United States Armed Forces have
earned military honors. Sixty-one people of Hispanic or Latino descent have been awarded
the Medal of Honor, the highest United States military decoration awarded by the President
of the United States, in the name of the United States Congress, for conspicuous gallantry
and intrepidity at the risk of life above and beyond the call of duty; and

WHEREAS, lllinois has the fifth-largest population of Hispanics and Latinos in the
continental United States, and Latino- and Hispanic-owned businesses represent a major
economic engine in the City of Chicago; and

WHEREAS, Nearly 820,000 Chicago residents identified as Hispanic or Latino for
the 2020 census, making this the largest minority community in the City. ln the
2020 -- 2021 school year, more than 46 percent of Chicago Public School students identified
as Hispanic or Latino, and over 9,000 Hispanic and Latino Americans contributed to the
education mission of Chicago Public Schools as teachers, principals, and staff; and

WHEREAS, National Hispanic Heritage Month provides Chicagoans with an opportunity
to reflect on our shared history and to celebrate the rich mosaic of people and cultures that
have built and strengthened our Nation and that have contributed to a legacy of freedom
and diversity that we hold dear to heart; now, therefore,

Be /f Resolved,Thal we, the Mayor and members of the City Council of the City of
Chicago, assembled this 14th day of September 2021, do hereby reaffirm our prior
designation of the 31-day period beginning on September 15 and ending on October 15 as
Hispanic Heritage Month in Chicago, and encourage all Chicagoans to acknowledge the
contributions of Hispanics and Latinos to the vibrant culture, identity, and economy of our
great city; and

Be lt Further Resolved, That, as part of this year's observance of Hispanic Heritage Month,
the City of Chicago honors our city's Hispanic and Latino essential workers, who persisted
amid an unprecedented pandemic to help their communities. These essential workers
include health care workers, grocery store clerks, warehouse workers, bus drivers,
custodians, domestic workers, first responders, educators, activists and many others who
ensured that their family and communities were informed, protected and provided with
appropriate resources during this national health crisis.
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On motion of Alderman Mitchell, seconded by Aldermen Cardona, Hadden, Rodriguez,

Vasquez, Moore, Reboyras, Ramirez-Rosa, Sigcho-Lopez, La Spata, Rodriguez-Sanchez,

Coleman, King, Maldonado and Lopez, and City Clerk Valencia, the foregoing proposed

resolution was Adopted by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

SadlowSki Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, MaldOnado, Burnett, Ervin,

Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,

Sposito, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,

Hadden, Silverstein - 45.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

At this point in the proceedings, the Honorable Lori E. Lightfoot, Mayor, joined the members

of the City Council in recognizing and celebrating Hispanic Heritage Month in the City of

Chicago. bur Hispanic and Latino community is one of Chicago's oldest, largest, and most

vibrani, the Mayor stated, as seen in the 26th Street Commercial Corridor in Little Village -
which is one of Chicago's busiest shopping districts, amongst our Hispanic and Latino

students who have and continue to break new academic records year after year and right here
in City Council Chambers, and with our City Clerk Anna Valencia and the many Hispanic and

Latino Aldermen who serve our great city and advocate for their communities. Chicago's

heritage is inextricable from the heritage of our Hispanic and Latino communities and for
decades, our city has served as a beacon of hope and opportunity for people from all across

Latin America, the Mayor continued, and has been made all the better because of their
individual and collective contributions to Chicago's neighborhoods, cultural scene, and

economy. Mayor Lightfoot declared her commitment to the Latinx communities and her

assurance to 'inever stop working to uplift, protect, and fully support them" and in doing so,

uphold the values we espouse as a Welcoming City.

City Clerk Anna Valencia then rose to express her support for this national celebration
recognizing the accomplishments and contributions of Hispanic and Latino Americans.

City Clerk Valencia also conveyed her admiration for and appreciation of Chicago's Hispanic

and Latino essential and front-line workers for their commitment and support in providing

resources and services to Chicago businesses and communities during an unprecedented
pandemic.

Mayor Lightfoot then invited Veronica Flores Diaz who was representing Hispanic and Latino

front-line workers to the Mayor's rostrum where she presented her with a parchment copy of
the congratulatory resolution.

At this point in the proceedings, Alderman Rodriguez asked that the members of the

City Council and assembled guests rise and observe a moment of silence in their memory of
the many Hispanic and Latino essentialworkers who fell victim to the deadly COVID-19 virus.
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Rules Suspended-- CONGRATULATIONS EXTENDED TO DR. JANICE K. JACKSON
FOR LEADERSHIP AND SERVICE AS CEO OF CHICAGO PUBLIC SCHOOLS.

1R2021-e871

The Honorable Lori E. Lightfoot, Mayor, presented the following communication:

OFFICE OF THE TVIAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I transmit herewith, together with Aldermen O'Shea,
Cappleman, King, Dowell, Osterman, C6rdenas, Silverstein, Ervin, Gardiner, Reilly,
Sposato, Smith, Moore, Sadlowski Gatza, Burnett, Tunney, Curtis and Nugent, a resolution
congratulating Dr. Janice K. Jackson on the occasion of her resignation as CEO of Chicago
Public Schools.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Alderman Mitchell moved to Suspend the Rules Temporarily lo permit immediate
consideration of and action upon the said proposed resolution. The motion Prevailed.

The following is said proposed resolution:

WHEREAS, The members of this chamber are pleased to congratulate Dr. Janice K
Jackson on the occasion of her resignation as CEO of Chicago Public Schools; and

WHEREAS, Dr. Jackson was born and raised in Chicago. She developed her love of
education at an early age when she was enrolled in a Chicago Public Schools Head Start
program; and

WHEREAS, After graduating from Hyde Park High School, Dr. Jackson received a
bachelor's degree in education and history and a master's degree in education from Chicago
State University; and a master's degree in leadership and administration and a doctorate
degree in policy studies and educational leadership at the University of lllinois Chicago; and
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WHEREAS, ln 1999, Dr. Jackson began her career with Chicago Public Schools as a
social studies teacher and debate team coach at South Shore High School; and

WHEREAS, Over the course of her 22-year career with Chicago Public Schools,
Dr. Jackson served as principal at Al Raby High School and George Westinghouse College

Preparatory High School, as Community Network Chief of Schools in the Bronzeville, Hyde
park and WooOtawn neighborhoods, and as Chief Education Officer for the City of Chicago;

and

WHEREAS, Dr. Jackson was instrumental in designing and opening Al Raby High School

in East Garfield Park and in opening George Westinghouse College Preparatory High

School in East Garfield Park; and

WHEREAS, Widely admired for her strong record of community involvemettt, Dr. Jackson

serves on the boardi of Chiefs for Change, Junior Achievement of Chicago, Thrive Chicago,

the Collaborative for Academic, Social, and Emotional Learning, and Council of the

Great City Schools; and

WHEREAS, The many accolades that Dr. Jackson has received for her achievements
include the Servant Leadership Award from Chicago State University; Distinguished Alumni
Award from the University of lllinois Chicago's College of Education; Leaders to Learn From

Award from Education Week; Outstanding Achievement Award from the RainboMPUSH
Coalition and Citizenship Education Fund; Debate PrincipalAward from the Chicago Debate

League; and a Woman Making History Award from the National Council of Negro Women

Chicago-Midwest Section; and

WHEREAS ,ln 2017 , Dr. Jackson was named by the Chicago Board of Education as CEO
of Chicago Public Schools. The first-ever Chicago Public Schools alumna to hold this
position, br. Jackson led the third-largest school district in the country and oversaw an

annual budget of $7 Billion; and

WHEREAS, During Dr. Jackson's tenure as CEO of Chicago Public Schools, students
made record-breaking improvements in academic achievement, and high school and post-

secondary graduation rates significantly increased; and

WHEREAS, Among her many accomplishments as CEO of Chicago Public Schools,
Dr. Jackson and her staff created and oversaw the Chicago Public Schools Office of Equity,
increased access to full-day early childhood education, and established the Englewood
STEM High School and Bronzevitle Classical Elementary School in historically underserved
neighborhoods; now, therefore,

Be lt Reso/ved, That we, the Mayor and members of the City Council of the City of
Chicago, assembled this 14th day of September 2021, do hereby express our gratitude to
Dr. Janice K. Jackson for her leadership and for her many years of outstanding service to
the residents of Chicago, and extend to her our best wishes for continued health, happiness,
prosperity, and success; and
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Be tt Fufther Resolved. That a suitable copy of this resolution be presented to Dr. Jackson

as a token of our appreciation and esteem.

On motion of Alderman Mitchell, seconded by Aldermen Scott, Tunney, Harris, Moore, Ervin,

Curtis, Sawyer, Brookins, Dowell, Sadlowski Gafza, Cdrdenas, Burnett, Hairston, O'Shea,

Sposato, Thompson, King, Austin, Tabares, Coleman, Beale, Mitts and Burke, the foregoing
proposed resolution was Adopfed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

SadlOwski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, lt/aldonado, Burnett, Ervin,

Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,

Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 45.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

At this point in the proceedings, the Honorable Lori E, Lightfoot, Mayor, joined the members
of the City Council in recognizing Chicago Public Schools Chief Executive Officer
Dr. Janice k. Jackson for her leadership and dedicated service on behalf of the people of
Chicago. A Chicago Public Schools alumna herself, Dr. Jackson has served in many
capacities including teacher, principal, administrator, and finally CEO, the Mayor observed,
and in each new role, Dr. Jackson has influenced the trajectory of students' lives - for
themselves, their families, their communities and the City of Chicago. During her tenure as

CEO of the Chicago Public Schools, Dr. Jackson has been instrumental in procuring increased
capital investments which helped her to successfully bring about infrastructure improvements
including the opening of new schools and athletic facilities, and her leadership has resulted in

record-breaking improvements in student academic achievements and increased graduation

rates. Dr. Jackson has always seen and recognized the value of each and every individual
who is a part of the Chicago Public Schools community, the Mayor observed, and has set in
place a wide range of tools and support networks to ensure that her successor and the
Chicago Public Schools will continue to flourish in the future. Mayor Lightfoot then invited
Dr. Janice K. Jackson to the Mayor's rostrum where she presented her with a parchment copy
of the congratulatory resolution.

Alderman Moore, joined by Alderman Sawyer, then moved to Suspend the Rules
Temporarily to grant the privilege of the floor to Dr. Jackson. The motion Prevailed.

Speaking from the Clerk's rostrum, Dr. Jackson expressed her appreciation to
Mayor Lightfoot and the members of the City Council for their generous accolades. Acting on

the fundamental principle to always "do the right thing", Dr. Jackson spoke of her abiding
commitment to public service and her determination to improve educational opportunities for
all Chicago schoolchildren. Expressing pride in being a life-long Chicagoan, Dr. Jackson
thanked Mayor Lightfoot for the opportunity to lead the Chicago Public Schools and vowed
her continued support to the next generation of leadership at the Chicago Public Schools.



34202 JOU RNAL..CITY COU NCI L-.CH ICAGO 9t14t2021

Ru/es Suspended CoNGRATULATIONS EXTENDED TO KENNEDY-KING

COLLEGE FOR RANKING AIVIONG NATION'S TOP TEN COMMUNIry COLLEGES.
1R2021-9861

The Honorable Lori E. Lightfoot, Mayor, presented the following communication:

OFFICE OF THE MAYOR
ctry oF cHlcAGo

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I transmit herewith, together with Aldermen Rodriguez-

Sanchez, O'Shea, Sigcho-Lopez, Hadden, Dowell, Waguespack, Ro^driguez, Ramirez-
RoSa, Martin, Silverst6in, Ervin, Vasquez, Gardiner, Reilly, Sposato,.Cappleman, Smith,

Moore, Sadlowski Garza, Burnett, Nugent, Curtis and Tunney, a resolution cong-ratulating

the Kennedy-King College administrators and students for being ranked among the top 10

community colleges in the nation by Forbes magazine.

Your favorable consideration of this resolution will be appreciated.

(Signed)

Very truly yours,

LORI E. LIGHTFOOT,
Mayor.

Alderman Mitchetl moved to Suspend fhe Rules Temporarily lo permit immediate

consideration of and action upon the said proposed resolution. The motion Prevailed.

The following is said proposed resolution:

WHEREAS, ln its March 2021 issue, the prestigious Forbes business magazine reported
that Kennedy-King College ranked among this nation's top ten community colleges and

number one in the state of lllinois; and

WHEREAS, The rankings were drawn from 839 community colleges in the United States

that were fully accredited, enrolled at least 1,000 students and offered two-year associate

degree progrims as well as the commensurate credentials and certification; and

WHEREAS, Academic lnfluence, the company commissioned to conduct the rankings,
used new artificial intelligence techniques to develop its first-ever rating system to determine
the nation's best community colleges that are an integral part of the whole process by which
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Americans learn and acquire skills. These rankings should be a welcomed resource for
people seeking options for post-secondary education; and

WHEREAS, Juan Salgado, Chancellor of City Colleges of Chicago, stated, "A qualilY,

affordable community cdllege education puts our students on the path to upward mobility

and contributes to i morJ inclusive economy. Kennedy-King College embodies black

excellence and success"; and

WHEREAS, Dr. Gregory Thomas, PhD, stated, "As President (of Kennedy-King College),

I am humbled by this [onor and for the world to learn more about the dynamic, innovative,
and supportive iaculty and staff that I work beside every day. Our work goes beyond the

classrooh and extends to the community that we serve, supporting them on their way to
success." Kennedy-King College serves ihe greatest number of African American students

among the community colleges that qualified for the ranking; and

WHEREAS, For many students, community colleges are an affordable alternative to the

traditional four-year institutions of higher learning and their best chance to earn a degree or

credential. They also provide valuable retraining opportunities for many older adults that
seek to change or advance their own careers. These institutions are essential not only for
personal opp-ortunities they provide but also for the nation's economic prosperity. United

btates preiident Joe Bideh is seeking to provide free community college as an essential
element of rebuilding that economy...a policy that is strongly advocated by First Lady
Dr. Jill Biden, who is 

-a 
community college instructor; now, therefore,

Be tt Resolved, That we, the Mayor and members of the City of Chicago City Co-uncil,

gathered this 14th day of September,2021, do hereby salute the students, staff and

idministration of Kennedy-King College on its top-ten national ranking and number-one
ranking in the state of lllinois; and

Be tt Further Resolved, That suitable copies of this resolution be prepared and presented

to Dr. Gregory Thomas, President of Kennedy-King College, and Juan Salgado, Chancellor

of City Colleges of Chicago.

On motion of Alderman Mitchell, seconded by Aldermen Coleman, Scott, Lopez, Dowell,

Harris, Rodriguez and Moore, the foregoing proposed resolution was Adopted by yeas and

nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Reboyras, Cardona, Wiguespack, Rodriguez-Sanchez, Austin, Ramjrez-Rosa, Mitts,

Sposito, Nugent, Vasquez,-Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 45.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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At this point in the proceedings, the Honorable Lori E. Lightfoot, Mayor, joined the members

of the City Council in recogn2ing the students, staff and administration of Kennedy-King

College for being recognized among the top community colleges in lllinois and the nation.

Mayo-r Lightfoot ilso re-ognized Kennedy-King College President Dr. Gregory Thomas for his

teadership and commitmLnt to excellence and Chicago City Colleges Chancellor Juan

Salgado for his efforts to bring quality and affordable community college education to all

Chiiagoans. This honor and 
-public 

recognition is a true testament to the hard work,

dedicJtion, and passion for student achievement that is shared amongst Kennedy-King

College's staff and faculty and throughout the larger City Colleges system, the Mayor noted'

tytayoi Lightfoot then inviied Kennedy-King College president Dr. Gregory Thomas, Chicago

Clty CottJges chancellor accompanied by contingent of community college representatives to

the Mayois rostrum where she presented them with a parchment copy of the congratulatory

resolution.

REGULAR ORDER OF BUS]NESS RESUTVIED

REfETTEd -. APPOINTMENT OF AILEEN VELAZQUEZ AS CHIEF PROCUREMENT

OFFICER.
1A2021-1561

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was

Referred to the Committee on the Budget and Government Operations:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I have appointed Aileen Velazquez as Chief Procurement

Officer.
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Your favorable consideration of this appointment will be appreciated

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor

Referred - APPOINTMENT OF COLE STALLARD AS COMMISSIONER OF

STREETS AND SANITATION.
1 2021-1591

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on the Budget and Government Operations:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have appointed Cole Stallard as Commissioner of Streets
and Sanitation,

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.
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Referred -APPOINTMENT OF CAROLA DEL ROSARIO AS MEMBER OF BELMONT
CENTRAL COMMTSSION (SPECTAL SERVTCE AREA NO. 2).

1A2021-1501

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago

LADIES AND GENTLEMEN - I have appointed Carola Del Rosario as a member of
Special Service Area Number 2, the Belmont Central Commission, for a term effective
immediately and expiring September 14, 2023, to complete the unexpired term of
Kelly M. Rauch, whose term has expired.

Your favorable consideration of this appointment will be appreciated

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- REAPPOINTMENT OF SALVADOR BENITEZ AS IvlEtvlBER OF BACK OF
THE YARDS COrvrMrSSrON (SPECTAL SERVTCE AREA NO. 10).

aA2021-1381

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I have reappointed Salvador Benitez as a member of
Special Service Area Number 10, the Back of the Yards Commission, for a term effective

immediately and expiring October 1,2022.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- APPOINTIMENT OF JUAN MARTINEZ AS MEMBER OF BACK OF THE
YARDS COMMISSION (SPECIAL SERVICE AREA NO. 10).

1 2021-139)

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was

Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have appointed Juan Martinez as a member of Special

Service Area Number 10, the Back of the Yards Commission, for a term effective
immediately and expiring October 1,2022, to succeed Jill Chavin, whose term has expired.
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Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- REAPPOINTMENT OF CHARLOTTE A. WALTERS AS IVIEMBER OF

HOWARD STREET COtvlMlSSlON (SPECIAL SERVICE AREA NO. 19).

1 2021-1511

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Charlotte A. Walters as a member of

Special Service Area Number 19, the Howard Street Commission, for a term effective
immediately and expiring June 13,2024.

Your favorable consideration of this appointment will be appreciated'

(Signed)

Very truly yours,

LORI E. LIGHTFOOT,
Mayor,
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Referred -- APPOINTMENT OF JOSEPH MUTHOLATM AS MEIVIBER OF SOUTH
WESTERN AVENUE COIVIMISSION (SPECIAL SERVICE AREA NO. 20).

lA2O21-140)

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have appointed Joseph Mutholam as a member of Special
Service Area Number 20, the South Western Avenue Commission, for a term expiring
December 1,2023, such period allocated as follows: a term effective immediately and

expiring December 1, 2021, to succeed Bernadette W. Molloy, whose term has expired,
followed immediately by a full two-year term.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred REAPPOINTMENT OF NADEEN M. KIEREN AS MEMBER OF

ANDERSONVILLE COMIUISSION (SPECIAL SERVICE AREA NO. 22).
1 2021-1521

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I have reappointed Nadeen M. Kieren as a member of
Special Service Area Number 22, the Andersonville Commission, for a term expiring

April 10, 2024, such period allotted as follows: a term effective immediately and expiring
April 10, 2022, followed immediately by a full two-year term.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
MaYor.

Referred -- REAPPOINTMENT OF PRIYANKA PATEL AS MEMBER OF CLARK
STREET/LINCOLN PARK COMMISSION (SPECIAL SERVICE AREA NO. 23).

1 2021-1411

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was

Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Priyanka Patel as a member of Special

Service Area Number 23, the Clark StreeUlincoln Park Commission, for a term expiring

May 13,2024.
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Your favorable consideration of this appointment will be appreciated

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor,

Referred -- REAPPOINTMENT OF NICHOLAS P. KOSIEK AS METUBER OF CLARK
STREET COMMTSSION (SPECTAL SERVICE AREA NO. 24).

1A2021-1421

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Nicholas P. Kosiek as a member of
Special Service Area Number 24, the Clark Street Commission, for a term expiring
January 15,2023.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.



Referred - REAPPOINTMENT OF NICHOLAS A. YASSAN AS MEMBER OF

GREATER RAVENSWOOD COMMISSION (SPECIAL SERVICE AREA NO. 31).
1 2021-153)

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Nicholas A. Yassan as a member of
Special Service Area Number 31, the Greater Ravenswood Commission, for a term expiring
June 3, 2024.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

Referred - REAPPOINTMENT OF I/AYSOON FAKHOURY AS METUBER OF
AUBURN GRESHAM COMMISSION (SPECIAL SERVTCE AREA NO. 32).

lA2O21-1541

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Maysoon Fakhou
Special Service Area Number 32, the Auburn Gresham Commission,
October 4,2022.

ry as a member of
for a term expiring
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Your favorable consideration of this appointment will be appreciated

(Signed)

Very truly yours,

LORI E. LIGHTFOOT,
Mayor,

Referred -- REAPPOINTMENT OF JUANITA A. LOVE AS MEIIBER OF AUBURN

GRESHAM COMMISSION (SPECIAL SERVICE AREA NO. 32).
1A2021-1551

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was

Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Juanita A, Love as a member of

Special Service Area Number 32, the Auburn Gresham Commission, for a term expiring

October 4,2022.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.



Referred -- REAPPOINTTUENT OF NOREEN KEENEY AS IUEIVIBER OF UPTOWN
coMNflssloN (sPEclAL SERVICE AREA NO. 34).

1 2021-1431

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee-on Economic, Capital and Technology Development:
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OFFICE OF THE MAYOR
CIry OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Noreen Keeney as a member of
Special Service Area Number 34, the Uptown Commission, for a term effective immediately
and expiring October 4,2023.

Your favorable consideration of this appointment will be appreciated.

(Signed)

Very truly yours,

LORI E. LIGHTFOOT,
MaYor.

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Joshua A. Reitman as a member of
Special Service Area Number 34, the Uptown Commission, for a term effective immediately
and expiring October 4,2023.

Referred - REAPPOINTMENT OF JOSHUA A. REITMAN AS IVIEMBER OF UPTOWN
coruMlssloN (sPEclAL SERVICE AREA NO. 34).

1A2021-1441

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was

Referred to the Committee-on Economic, Capital and Technology Development:
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Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- REAPPOINTIVIENT OF KARL D. SULLIVAN AS MEMBER OF UPTOWN
coMMrssroN (SPECIAL SERVICE AREA NO. 34).

1 2021-145)

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Karl D. Sullivan as a member of
Special Service Area Number 34, the Uptown Commission, for a term effective immediately
and expiring October 4,2023.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor
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Referred -- APPOINTMENT OF TIFFANY JOZWIAK AS TMEMBER OF LINCOLN
AVENUE COMTVilSSION (SPECIAL SERVICE AREA NO. 35).

1A2021-1461

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I have appointed Tiffany Jozwiak as a member of
Special Service Area Number 35, the Lincoln Avenue Commission, for a term expiring
January 13, 2024, such period allocated as follows: a term effective immediately and

expiring January 13, 2022, to succeed Ozgur Sozen, whose term has expired, followed
immediately by a full two-year term.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- REAPPOINTMENT OF AYESHA AMENA KARIM AS MEMBER OF
71STISTONY ISLAND COMMISSION (SPECIAL SERVICE AREA NO. 42).

1A2021-1471

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Ayesha Amena Karim as a member of
Special Service Area Number 42, the 71"t/Stony lsland Commission, for a term effective
immediately and expiring April 1 1,2023.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- APPOINTMENT OF MUHAI/MAD RAMEEZ AS METUBER OF DEVON
AVENUE COMMISSION (SPECIAL SERVICE AREA NO. 43).

1A2021-1481

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have appointed Muhammad Rameez as a member of
Special Service Area Number 43, the Devon Avenue Commission, for a term expiring
January 7 ,2025, such period allocated as follows: a term effective immediately and expiring
February 7,2022, to succeed Bhavesh Patel, whose term has expired, followed immediately
by a full three-year term,
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Your favorable consideration of this appointment will be appreciated

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred REAPPOINTMENT OF JENNIFER R. CLARK AS MEI\4BER OF
SHERTDAN ROAD COMMISSION (SPECTAL SERVTCE AREA NO. 54).

1 2021-14e1

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I have reappointed Jennifer R. Clark as a member of
Special Service Area Number 54, the Sheridan Road Commission, for a term effective
immediately and expiring June 6, 2023.

Your favorable consideration of this appointment will be appreciated

Very truly yours,

LORI E. LIGHTFOOT,
Mayor,

(Signed)
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Referred - APPOINTMENT OF LUIS GUTIERREZ AS COIVIMISSIONER OF

CHICAGO HOUSI NG AUTHORITY.
lA2O21-157)

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was

Referred to the Committee on Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I have appointed Luis Gutierrez as a commissioner of the

Chicago Housing Authority for a term effective immediately and expiring July 7, 2025,lo
complete the unexpired term of Craig Chico, who has resigned.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
MaYor.

REfETTEd *APPOINTMENT OF CARLOS PINEIRO AS MEMBER OF CHICAGO PLAN

COMTUISSION.
1 2021-1581

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was

Referred to the Committee on Zoning, Landmarks and Building Standards:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I have appointed Carlos Pineiro as a member of the
Chicago Plan Commission for a term effective immediately and expiring January 25,2025,
to succeed Frances R. Grossman, whose term has expired.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred AMENDMENT OF SECTION 2-84-030 OF MUNICIPAL CODE
TO AUTHORIZE POLICE BOARD TO HEAR APPEALS BY INDIVIDUALS SEEKING
TO RENTOVE STATUS IDENTIFICATION FROl\/I POLICE DEPARTMENT'S
CRII/I NAL INFORMATION DATABASES.

1c2021-41311

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinance transmitted therewith, Referred to the Committee on
Public Safety:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - Together with the Police Board, I transmit herewith an

ordinance amending Section 2-84-030 of the Municipal Code regarding the Police Board's
powers.
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Your favorable consideration of this ordinance will be appreciated

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- AMENDMENT OF TITLE 8 OF MUNICIPAL CODE BY CREATING NEW
CHAPTER 8-6 ENTITLED'VICTITVIS' JUSTICE ORDINANCE'.

1C2021-41301

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication together
with the proposed ordinance transmitted therewith. Two committees having been called, the
Committee on Public Safety and the Committee on Committees and Rules, the said proposed

ordinance was Referred to the Committee on Committees and Rules:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Corporation Counsel, I transmit
herewith, together with Aldermen Tabares, Quinn, Brookins, Thompson, Reboyras, Ervin,
Taliaferro, Austin, Moore, Scott, Napolitano, Cardona, Harris, Sposato, Cardenas and

Curtis, an ordinance adding a new Chapter 8-6 to the Municipal Code to create a civil
remedy for the City against street gangs.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

LORI E. LIGHTFOOT,
Mayor,

(Signed)
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Referred -- AMENDMENT OF CHAPTERS 4-28,7-28, 11-12, 14A.1 AND 18-29 OF

MUNICIPAL CODE BY MODIFYING VARIOUS PLUMBING CODE PROVISIONS
AND STANDARDS.

1c2021-41341

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on
Zoning, Landmarks and Building Standards:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Buildings, I transmit
herewith an ordinance amending the plumbing provisions of the Municipal Code.

Your favorable consideration of this ordinance will be appreciated'

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- ISSUANCE OF MULTI-FAIVI|LY HOUSING REVENUE TAX-EXEMPT
BONDS TO COVENT APARTMENTS LLC FOR REHABILITATION OF LOW- AND

N/IODERATE-INCOIVIE RENTAL UNITS AT 2653 N. CLARK ST.
1C2021-41e11

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinance transmitted therewith, Referred to the Committee on
Finance:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I transmit
herewith an ordinance authorizing the issuance of up to $12 Million in tax-exempt housing
revenue bonds for the benefit of Covent Apartments LLC.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- ISSUANCE OF IVIULT|-FAMILY HOUSING REVENUE TAX-EXEMPTION
BONDS FOR ACQUISITION, CONSTRUCTION AND EQUIPPING OF MIXED-
INCOME RENTAL HOUSING UNITS AT 43 W. 36TH ST., 3607 S. FEDERAL ST. AND
W. 37TH ST. AND S. FEDERAL ST.

1C2021-41921

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinance transmitted therewith, Referred to the Committee on
Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Housing, I transmit

herewith an ordinance authorizing the issuance of up to $24 Million in tax-exempt revenue

bonds for the benefit of Park Boulevard 38 Manager LLC.
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Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor,

Referred -- INTERGOVERNMENTAL AGREEMENTS WITH CHICAGO BOARD OF
EDUCATION FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE
FUNDS FOR IMPROVEMENTS AT VARIOUS SCHOOLS.

1c2021 -41 80, C2021 -41 81, c2021 -41 82,
02021 -41 84, c2021 -4 1 861

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinances transmitted therewith, Referred to the Committee on
Finance:

OFFICE OF THE MAYOR
CIry OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN * At the request of the Commissioner of Planning and
Development, I transmit herewith ordinances authorizing the execution of intergovernmental
agreements with the Chicago Board of Education to provide TIF funding for various school
improvements.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor,
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Referred FIRST AI/ENDNIENT TO INTERGOVERNIVIENTAL AGREEMENT
WITH CHICAGO PARK DISTRICT FOR PROVISION OF TAX INCREMENT
FINANCING ASSISTANCE FUNDS FOR CONSTRUCTION OF RECREATION
CENTER AT ADDAMS/IVIEDILL PARK AT 1434 S. LOOIUIS ST.

lo2o21-41781

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on

Finance:

OFFICE OF THE IUAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Planning and

Development, I transmit herewith an ordinance authorizing the execution of an

intergovernmental agreement with the Chicago Park District to provide TIF funding for
improvements at Addams Park.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
MaYor.

Referred SECOND AIVIENDMENT TO NEAR NORTH TAX
FINANCING REDEVELOPMENT PROJECT AND PLAN.

INCREMENT

1C2021-41e41

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on

Finance:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Planning and
Development, I transmit herewith an ordinance authorizing the execution of the second
amendment to the Near North TIF Redevelopment Project and Plan.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor,

Referred SIXTIETH AMENDNIENT TO ADMINISTRATIVE
AGREEMENT WITH SOMER COR 504, INC.

SERVICES

102021-4071)

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinance transmitted therewith, Referred to the Committee on

Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Planning
and Development, I transmit herewith an ordinance authorizing the execution of the
sixtieth amendment to the administrative services agreement with SomerCor 504, lnc., and
allocating TIF funding to some Small Business lnitiative Funds.
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Your favorable consideration of this ordinance will be appreciated

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- TSSUANCE OF TAX INCREI/ENT FINANCING ASSISTANCE FUNDS TO
OAKWOOD SHORES 3-1 OWNER LLC FOR CONSTRUCTION OF AFFORDABLE
HOUSING UNITS AT 616 -. 630 E. PERSHING RD.

102021-41931

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinance transmitted therewith, Referred to the Committee on
Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Housing, I transmit
herewith an ordinance authorizing the issuance of $2 Million in TIF assistance to Oakwood
Shores 3-1 Owner LLC for affordable housing development.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.
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REfETTEd -- SUPPLEMENTAL APPROPRIATION AND AMENDMENT OF YEAR 2021
ANNUAL APPROPRIATION ORDINANCE WITHlN FUND NO. 925.

lo2o21-417e1

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinance transmitted therewith, Referred to the Committee on the
Budget and Government Operations:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021.

To the Honorable, The City Councit of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Budget Director, I transmit herewith a
Fund 925 amendment.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- suPPoRT oF cooK couNry CLASS 6(b), 7(a), 7(b) AND L TAx
INCENTIVES FOR VARIOUS PROPERTIES.

[02021 -41 88, 02021 -41 89,
02021-4 1 90, C2021 -41 951

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinances transmitted therewith, Referred to the Committee on
Economic, Capital and Technology Development:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and

Development, I transmit herewith ordinances authorizing a favorable tax status for specified
properties located in the citY.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
MaYor.

REfETTEd -- PUBLIC HEARINGS ON ESTABLISHTUENT, TERM EXTENSION AND
BOUNDARY EXPANSION OF VARIOUS SPECIAL SERVICE AREAS.

102021 -41 36, C.2021 -41 37, e2021 -41 38,
02021 -41 39, c2021 -41 40, C2021 -41 41)

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinances transmitted therewith, Referred to the Committee on

Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Planning and

Development, I transmit herewith ordinances authorizing public hearings for the

establidhment, term extension, or term extension and boundary expansion of some

Special Service Areas.
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Your favorable consideration of these ordinances will be appreciated

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- YEAR 2021 LE' i^{. OF TAX, APPROVAL OF BUDGET AND EXECUTION
OF SERVICE PROVIDER AGREEMENT FOR NORTH CENTER COM]VIISSION
(SPECIAL SERVICE AREA NO. 38). 

lo2o21_41771

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on

Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Planning and

Development, I transmit herewith an ordinance authorizing the execution of a budget and

service provider agreement with the Northcenter Chamber of Commerce for Special Service

Area Number 38 Northcenter.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

LORI E. LIGHTFOOT,
Mayor.

(Signed)
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Referred -- SALE OF VARIOUS CITY-OWNED PROPERTIES.
1C.2021 -4059, C.2021 -4062, C2021 -40661

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinances transmitted therewith, Referred to the Committee on

Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Planning and

Development, I transmit herewith ordinances authorizing the sale of City-owned properties'

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
MaYor,

RE1ETTEd -- MULTI-FAMILY PROGRAM FUNDS LOAN TO ENGLEWOOD FAMILY

HOUSING LLC FOR ACQUISITION AND RENOVATION OF AFFORDABLE

HOUSING UNITS AT 1650 W. 63RD ST.
1C2021-41321

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on

Housing and Real Estate:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Housing, I transmit
herewith an ordinance authorizing the execution of a multi-family loan agreement with

Chicago House and Social Service Agency for Englewood Family Housing development.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Sisned) LORI E. LIGHTFOOT,
Mayor,

Referred -- ISSUANCE OF QUIT CLAIM DEED FOR ADVERSE POSSESSION OF
2853 E. 79TH ST. TO WINDSOR PARK CONGREGATION OF JEHOVAH'S
WITNESSES.

1e2021-41351

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinance transmitted therewith, Referred to the Committee on

Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Planning and

Development, I transmit herewith an ordinance authorizing the issuance of a quit claim deed



9t1412021 COMMUNICATIONS, ETC 34233

for adverse possession for 2853 East 79th Street to Windsor Park Congregation of Jehovah

Witnesses.

Your favorabte consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred -- ACQUISITION OF 5200, 5206, 5220 AND 5224 W. CHICAGO AVE.
1C2021-41961

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on

Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN .. At the request of the Commissioner of Planning and

Development, I transmit herewith an ordinance authorizing a quick take acquisition of 5200,

5206, 5220 and 5224West Chicago Avenue.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

LORI E. LIGHTFOOT,
MaYor.

(Signed)
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Referred -- EXECUTIoN oF LEASE AGREEMENT WITH CHICAGO BOARD OF

EDUCAT]ON FOR CONSTRUCTION, MAINTENANCE AND USE OF VACANT
PROPERry AT 4606 W. MARQUETTE RD. AS PARKING LOT.

lo2o21-40671

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on
Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - At the request of the Commissioner of Assets, lnformation

and Services, I transmit herewith an ordinance authorizing the execution of a lease

agreement with the Chicago Board of Education.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

Referred RECOGNITION OF IMPACT OF WAR lN AFGHANISTAN AND

DECLARATION OF CITY'S INTENT TO ACCEPT REFUGEES AND EVACUEES
THEREOF.

1R2021-9981

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed resolution transmitted therewith, Referred to the Committee on

lmmigrant and Refugee Rights:



9t1412021 COMTVIUNICATIONS, ETC 34235

OFFICE OF THE MAYOR
CITY OF CHICAGO

September 14,2021

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN - I transmit herewith, together with Aldermen Cappleman,
Sigcho-Lopez, O'Shea, Waguespack, Silverstein, Hadden, Osterman, Ramirez-Rosa,
Rodriguez, Smith, Martin, Ervin, Gardiner, Reilly, Sposato, Lopez, Austin, Sadlowski Garza,
Tunney, Maldonado, Curtis, Reboyras, Vasquez and Nugent, a resolution condemning
gender-based violence in Afghanistan.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) LORI E. LIGHTFOOT,
Mayor.

City Council lnformed As To Miscellaneous
Documents Filed ln City Clerk's Office.

The Honorable Andrea M. Valencia, City Clerk, informed the City Council that documents
have been filed in her office relating to the respective subjects designated as follows:

Ptaced On Fite -- OFFICE OF INSPECTOR GENERAL'S SECOND FOLLOW-UP
AUDIT REPORT OF CHICAGO DEPARTIVIENT OF TRANSPORTATION'S BILLING
PROCESS FOR COMTUERCIAL DRIVEWAY PERMIT ANNUAL FEES.

1F2021-641

A communication from Joseph M. Ferguson, lnspector General, under the date of
August 5, 2021, received in the Office of the City Clerk on August 4, 2021, transmitting a

second follow-up to its July 2019 audit of the Chicago Department of Transportation's billing
process for commercial driveway permit annualfees, which was Placed on File.
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Ptaced on Fite INSPECTOR GENERAL'S FOLLOW-UP AUDIT REPORT
REGARDING EFFECTIVENESS OF DEPART]VIENT OF STREETS AND
SAN ITATION WEED-CUTTI N G PROGRAI/.

lF2O21-661

A communication from Joseph M. Ferguson, lnspector General, under the date of
July 29, 2021, received in the Office of the City Clerk on July 28, 2021, transmitting a follow-
up to its July 2020 audit regarding assessing the strength of the Department of Streets and
Sanitation Weed-Cutting Program, which was Placed on File.

Ptaced On Fite INSPECTOR GENERAL'S FOLLOW-UP AUDIT REPORT
REGARDING DEPARTMENT OF LAW'S PROCESS FOR NOTIFYING CITY
RESIDENTS OF SANITATION CODE VIOLATIONS.

1F2021-65j

A communication from Joseph M. Ferguson, lnspector General, under the date of
July 29, 2021, received in the Office of the City Clerk on July 28, 2021, transmitting a follow-
up to its September 2019 audit of the Department of Law's process and timetable for notifying
City residents of alleged sanitation code violations, which was Placed on File.

Ptaced on Fite -- OFFICE OF INSPECTOR GENERAL'S PUBLIC SAFETY SECTION
REPORT CONCERNING CHICAGO POLICE DEPARTMENT'S USE OF AND
RESPONSE TO SHOTSPOTTER TECH NOLOGY.

1F2021-68)

A communication from the office of the lnspector General, under the date of
August 24,2021, received in the Office of the City Clerk on August 23,2021, transmitting the
Public Safety Section of the Office of the lnspector General's report concerning Chicago
Police Department's use of and response to ShotSpotter technology, which was Placed on
File.

PIACEd ON FiIE -- RESIGNATION OF ALDERTVIAN CARRIE M. AUSTIN AS CHAIRMAN
OF COMMITTEE ON CONTRACTING OVERSIGHT AND EQUITY.

1F2021-671

A communication from Alderman Carrie M. Austin, under the date of August 24,2021,
received in the Office of the City Clerk on August 25,2021, transmitting a letter of resignation



9t1412021 COMTVIUNICATIONS, ETC 34237

from Alderman Carrie M. Austin as Chairman of the Committee on Contracting Oversight and
Equity, which was Placed on File.

Ptaced on Fite DEPARTMENT OF PUBLIC HEALTH ORDER NO. 2021-1
CONCERNING INDOORS MASK REQUIRETVIENTS IN PUBLIC PLACES.

lF2O21-69)

A communication from Allison Arwady, M.D., Commissioner of Health of the City of Chicago,
underthe date of August 20,2021, received in the Office of the City Clerk on August 19,2021,
transmitting the Department of Public Health's Order Number 2021-1, concerning indoors
mask requirements in public places, which was Placed on File.

Ptaced On Fite -- OFFICE OF INSPECTOR GENERAL'S AUDIT OF MUNICIPAL
DEPOSITORY DESIGNATION PROCESS.

1F2021-701

A communication from the office of the lnspector General, under the date of
August 31,2021, was received in the Office of the City Clerk on August 30,2021, transmitting
the Office of the lnspector General's audit concerning the municipal depository designation
process, which was Placed on File.

City Council tnformed As To Certain Actions Taken.

PUBLICATION OF JOURNAL

The City Clerk informed the City Council that all those ordinances, et cetera, which were
passed by the City Council on July 21, 2021 and which were required by statute to be
published in book or pamphlet form or in one or more newspapers, were published in pamphlet

form on September 14,2021 by being printed in full text in printed pamphlet copies of the
Journal of the Proceedings of the City Council of the City of Chicago of the regular meeting
held on July 21, 2021, published by authority of the City Council, in accordance with the
provisions of Title 2, Chapter 12, Section 050 of the Municipal Code of Chicago, as passed

on June 27, 1990.
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Miscellaneous Communications, Reports, Et Cetera,
Requiring Council Action (Transmitted To

City Council By City Glerk).

The City Clerk transmitted communications, reports, et cetera, relating to the respective
subjects listed below, which were acted upon by the City Council in each case in the manner
noted, as follows:

Referred -- ZONING RECLASSIFICATIONS OF PARTICULAR AREAS.

Applications (in triplicate) together with the proposed ordinances for amendment of Title 17

of the Municipal Code of Chicago (the Chicago Zoning Ordinance), as amended, for the
purpose of reclassifying particular areas, which were Refened to the Committee on Zoning,
Landmarks and Building Standards, as follows:

Abbasi Real Estate (Application Number 20822) -- to classify as an RT4 Residential
Two-Flat, Townhouse and Multi-Unit District instead of a C1-1 Neighborhood Commercial
District the area shown on Map Number 13-L bounded by:

the public alley next north of and parallelto West Lawrence Avenue; a line 150.75 feet
west of and parallel to North Lavergne Avenue; West Lawrence Avenue; and a line
188.25 feet west of and parallel to North Lavergne Avenue (common address:
5016 West Lawrence Avenue).

102021-3eesl

Belle Lucre LLC (Application Number 20819) - to classify as a B3-1 Community Shopping
District instead of an RS3 Residential Single-Unit (Detached House) District the area shown
on Map Number 16-G bounded by:

the public alley next north and parallel to West 69th Street; a line 125.00 feet east of and
parallelto South Bishop Street; West 69th Street; and a line 75.00 feet east of and parallel
to South Bishop Street (common address: 1414 -- 1416 West 69th Street).

1c2021-3e761

William and Jennifer Benton (Application Number 20844T1) - to classify as an
RT4 Residential Multi-Unit District instead of an RS3 Residential Single-Unit
(Detached House) District the area shown on Map Number 3-H bounded by:
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West Potomac Avenue; a line 45.36 feet west of and parallel to North Hermitage Avenue;
the alley next south of and parallel to West Potomac Avenue; and a line 91.36 feet west
of and parallel to North Hermitage Avenue (common address: 1733 -- 1735 West
Potomac Avenue).

1c2021-41461

Bucktown Condo LLC (Application Number 20824) - to classify as an RT4 Residential
Two-Flat, Townhouse and Multi-Unit District instead of aB3-2 Community Shopping District
the area shown on Map Number 5-H bounded by:

the public alley next north of and parallel to West Armitage Avenue; a line 188.0 feet
west of and parallel to North Hoyne Avenue; West Armitage Avenue; and a line
212.0 feet west of and parallel to North Hoyne Avenue (common address: 2120 West
Armitage Avenue).

1C2021-40611

Cloud Property Management LLC, 2018 Series (Application Number 20818T1) - to
classify as a B2-3 Neighborhood Mixed-Use District instead of an RT4 Residential Two-Flat,
Townhouse and Multi-Unit District the area shown on Map Number 4-H bounded by:

the public alley next north of and parallel to West 21't Place; a line 175.0 feetwest of
and parallelto South Damen Avenue; West 21't Place; and a line 200.0 feet west of and
parallel to South Damen Avenue (common address: 2018 West 21st Place).

lo2o21-3960I

Cloud Property Management LLC, 2315 Series (Application Number 20826T1) - to
classify as a B2-3 Neighborhood Mixed-Use District instead of an RM6 Residential
Multi-Unit District the area shown on Map Number 6-H bounded by:

West 24th Place; the public alley next west of and parallel to South Oakley Avenue; the
public alley next south of and parallel to West 24tn Place; and a line 168.0 feet west of
and parallel to South Oakley Avenue (common address: 2315 West 24th Place).

1c2021-40641

Congregation Shaarei Tfilo Bnez Ruven Nusach Hoari (Application Number 20831) - to
classify as a B3-2 Community Shopping District instead of a B3-2 Community Shopping
District and RT4 ResidentialTwo-Flat, Townhouse and Multi-Unit District the area shown on
Map Number 15-l bounded by:



34240 JOU RNAL--CITY COU NC I L--CH I CAGO 9t14t2021

West Devon Avenue; North \Mipple Street; a line 239 feet south of and parallel to
West Devon Avenue; the alley next west of and parallel to North Whipple Street; the

alley next south of and parallel to West Devon Avenue; and a line 157 feet west of and

parallel to North Whipple Street (common address: 6334 -- 6356 North Whipple
StreeU3035 -- 3047 West Devon Avenue).

l02021-39651

DTLYKVA LLC (Application Number 20833T1) -- to classify as an RMS Residential
Multi-Unit District instead of an RT4 Residential Two-Flat, Townhouse and Multi-Unit District
the area shown on Map Number 13-K bounded by:

beginning at the alley next north of West Wrightwood Avenue; a line from a point

387.36 feet east of the west line of North Orchard Street and the south line of the alley
next north of West Wrightwood Avenue to a point 425 feet east of the west line of
North Orchard Street and the north line of West Wrightwood Avenue; West Wrightwood
Avenue; and a line from a point 400 feet east of the west line of North Orchard Street
and the north line of West Wrightwood Avenue to a point 364.49 feet east of the west
line of North Orchard Street and the alley next north of West Wrightwood Avenue (ToB)
(common address: 650 West Wrightwood Avenue).

1C2021-39741

EP 3826-30 Ashland LLC (Application Number 20842) to classify as an

RM 4.5 Residential Multi-Unit District instead of a B3-2 Community Shopping District the
area shown on Map Number 9-H bounded by:

a line 300 feet north of and parallel to West Grace Street; North Ashland Avenue; a line

2T5feetnorth of and parallel to West Grace Street; and the alley next west of and parallel

to North Ashland Avenue (common address: 3826 North Ashland Avenue).
1C2021-4144)

EP 3826-30 Ashland LLC (Application Number 20843) to classify as an

RM4.5 Residential Multi-Unit District instead of a B3-2 Community Shopping District the
area shown on Map Number 9-H bounded by:

a line 325 feet north of and parallel to West Grace Street; North Ashland Avenue; a line

300 feet north of and parallel to West Grace Street; and the alley next west of and parallel

to North Ashland Avenue (common address: 3830 North Ashland Avenue).
1e2021-41451

Shehab Haleem and/or his assignee (Application Number 20806) -- to classify as a
B3-1 Community Shopping District instead of a B1-2 Neighborhood Shopping District the
area shown on Map Number 22-H bounded by:
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a line '141 feet north of and parallel to West 91't Street; a line 1 19 feet east of and parallel

to South Western Avenue; West 91't Street; and South Western Avenue (common

address: 9049 -- 9059 South Western Avenue/2346 -- 2358 West glstStreet).

102021-3833I

JDC Group, lnc. (Application Number 20811T1) - to classify as a B2-5 Neighborhood
Mixed-Use District instead of a C2-3 Motor Vehicle-Related Commercial District the area
shown on Map Number 6-F bounded bY:

a line 175.0 feet north of and parallel to West 26th Street; South Federal Street;

West 26th Street; and the public alley next west of and parallel to South Federal Street
(common address: 2542 -- 2558 South Federal StreeV100 -- 108 West 26th Street).

lo2o21-3e2jl

Keane Management LLC, 4616 -- 4618 Armitage Series (Application Number 20821T1)

- to classify as a C1-1 Neighborhood Commercial District instead of a C1-1 Neighborhood
Commercial District and an M1-1 Limited Manufacturing/Business Park District the area
shown on Map Number 5-K bounded bY:

the public alley next north of and parallel to West Armitage Avenue; a line 389.0 feet
east of and parallel to North Kilpatrick Avenue; West Armitage Avenue; and a line

314.0 feet east of and parallel to North Kilpatrick Avenue (common address:
4614 -- 4620 West Armitage Avenue).

lo2o21-3ee4l

Lago Dulce Properties LLC -- 1002 (Application Number 20835T1) - to classify as an

RT4 Two Flat, Townhouse and Multi-Unit District instead of an RS3 Residential Single-Unit
(Detached House) District the area shown on Map Number 3-J bounded by:

a line 55.36 feet north of and parallel to West Augusta Boulevard; North Drake Avenue;
a line 25.36 feet north of and parallel to West Augusta Boulevard; and the alley next
west and parallel to North Drake Avenue (common address: 1002 North Drake Avenue).

102021-4068I

Lawler & Hamlin Properties LLC (Application Number 20805) -- to classify as an

RM4.5 Residential Multi-Unit District instead of an RS3 Residential Single-Unit (Detached

House) District the area shown on Map Number 18-E bounded by:

a line 55 feet south of and parallel to East 72nd Street; the alley next east of and parallel

to South Champlain Avenue; and a line 85 feet south of and parallel to East 72nd Street;
and South Champlain Avenue (common address: 7207 South Champlain Avenue).

1C2021-38321
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Lillian Marcie Center QOZB LLC (Application Number 20820) - to classify as a
B3-2 Community Shopping District instead of a 81-1 Neighborhood Shopping District the
area shown on Map Number 10-D bounded by:

a line 198.33 feet north of and parallel to East 44th Street; the public alley next west of
and parallel to South Cottage Grove Avenue; a line 98.33 feet north of and parallel to
East 44tn Street; and South Cottage Grove Avenue (common address:
4341 -- 4343 South Cottage Grove Avenue).

1c2021-39771

Lincoln Park Plaza Lofts LLC (Application Number 20813) to classify as
Residential-Business Planned Development Number 306, as amended, instead of
Residential-Business Planned Development Number 306 the atea shown on Map
Number 7-F bounded by:

the public alley north of and parallel to West Diversey Parkway; the alley next east of
North Broadway; West Diversey Parkway; North Broadway; a line 125feet north of and
parallel to West Diversey Parkway; and a line 186 feet west of the alley next east of
North Broadway (common address: 524 -- 628 West Diversey Parkwayl28}1 -- 2807
North Broadway).

1C2021-3e271

Litton Adventures LLC (Application Number20841T1) - to classify as a C3-2 Commercial,
Manufacturing and Employment District instead of an M3-3 Heavy lndustry District the area
shown on Map Number 5-G bounded by:

West Wabansia Avenue; North Elston Avenue; a line 125.42 feet southeasterly of and
parallel to West Wabansia Avenue; and the alley next southwesterly of and parallel to
North Besly Court (common address: 1690 North Elston Avenue).

lo2o21-41431

Midwest Kitchen and Bath LLC (Application Number 20823T1) - to classify as a

B2-3 Neighborhood Mixed-Use District instead of a B3-1 Community Shopping District the
area shown on Map Number 9-L bounded by:

the public alley next north of and parallel to West Belmont Avenue; a line 150.62 feet
west of and parallel to North Long Avenue; West Belmont Avenue; and a line
250.62 feet west of and parallel to North Long Avenue (common address:
5416 -- 5424 West Belmont Avenue).

1o2021-40601
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Noonan Properties LLC, 2913 -- 2915 Belmont Series, an lllinois limited liability company

(Application Number 20830T1) - to classify as a B2-3 Neighborhood Mixed-Use District

instLaO of a B3-1 Community Shopping District the area shown on Map Number 7-l bounded

by:

West Belmont Avenue; a line 120 feet west of and parallel to North Francisco Avenue;

the public alley next south of and parallel to West Belmont Avenue; and a line 168 feet

wesi of and parallel to North Francisco Avenue (common address: 2913 -' 2915 West

Belmont Avenue).
1o2021-3e631

North 19 LLC (Application Number 20837T1) -- to classify as a C1-3 Neighborhood
Commercial District instead of a C1-3 Neighborhood Commercial District the area shown on

Map Number 5-H bounded by:

the alley next north of and parallel to West North Avenue; a line 52.23 feet east of and

parallel to North Damen Avenue; West North Avenue; and North Damen Avenue

(common address: 1954 -- 1958 West North Avenue).
1c2021-4070)

Florin Pavel and Claudia Pavel (Application Number 20832T1) - to classify as a

B2-3 Neighborhood Mixed-Use District instead of a B2-3 Neighborhood Mixed-Use District

the area shown on Map Number 4-l bounded by:

the public alley next north of and parallel to West Cermak Road; a line 73.00 feet east

of and parallel to South Fairfield Avenue; West Cermak Road; and a line 49.00 feet east

of and parallel to South Fairfield Avenue (common address: 2720 West Cermak Road).

102021-39711

Pingree 2000 Real Estate Holdings LLC (Application Number 20829T1) - to classify as a

C2-1 Motor Vehicle-Related Commercial District instead of a B3-1 Community Shopping

District the area shown on Map Number 10-l bounded by:

South Western Avenue; a line of 290 feet south of and parallel to West Pershing Road;

the alley next west of and parallel to South Western Avenue; and West Pershing Road

(common address: 3900 South Western Avenue).
1c2021-39621

Progreso Properties LLC -- aB2 (Application Number 20838T1) - to classify as an

RT4 iwo Flat, Townhouse and Multi-Unit District instead of an RS3 Residential Single-Unit
(Detached House) District the area shown on Map Number 11-l bounded by:
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the public alley next west of and parallel to North Francisco Avenue; aline247 feet south
of and parallel to West Berteau Avenue; North Francisco Avenue; and a line 297 feet
south of and parallel to West Berteau Avenue (common address: 4132-- 4134 North
Francisco Avenue).

102021-41201

Joel Putnam & Architect (Application Number 20812T1) to classify as an
RMS Residential Multi-Unit District instead of an RT4 Residential Two-Flat, Townhouse and
Multi-Unit District the area shown on Map Number 4-G bounded by:

a line 50 feet south of and parallel to West Cullerton Street; South Throop Street; a line
75 feet south of and parallel to West Cullerton Street; and the alley next west of and
parallelto South Throop Street (common address: 2004 South Throop Street).

lo2o21-39241

Rose Cafe LLC (Application Number 20808) - to classify as a B3-2 Community Shopping
District instead of an RT4 Residential Two-Flat, Townhouse and Multi-Unit District the area
shown on Map Number 26-E bounded by:

East 107th Street; a line 50 feet east of and parallel to South Dr. Martin Luther
King, Jr. Drive; the alley next south of and parallel to East 107th Street; and South
Dr. Martin Luther King, Jr. Drive (common address: 10701 South Dr. Martin Luther
King, Jr. Drive).

102021-38351

Sequoia Properties LLC (Application Number2Q825) --to classify as an RT4 Residential
Two-Flat, Townhouse and Multi-Unit District instead of an RS3 Residential Single-Unit
(Detached House) District the area shown on Map Number 2-K bounded by:

West Lexington Street; a line 106.17 feet west of and parallel to South Pulaski Road;
the public alley next south of and parallel to West Lexington Street; a line 131.17 feet
west of and parallel to South Pulaski Road (common address: 4011 West
Lexington Street).

1o2021-40631

Ron Shields (Application Number 20839) to classify as an M1-1 Limited
Manufacturing/Business Park District instead of a B1-2 Neighborhood Shopping District the
area shown on Map Number 18-G bounded by:

a line 98.72 feet south of and parallel to West 73'dStreet; South Halsted Street; a line
148.72 feet south of and parallel to West 73'd Street; and the alley next west of and
parallelto South Halsted Street (common address: 7310 South Halsted Street).

1C2021-41221
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T.M.K. Enterprises, lnc. (Application Number 20817) - to classify as a C1-1 Neighborhood
Commercial District instead of a 81-1 Neighborhood Shopping District the area shown on

Map Number 11-H bounded by:

a line 5O.OO feet north of and parallel to West Leland Avenue, as measured along the
southwest line of North Lincoln Avenue; North Lincoln Avenue; West Leland Avenue;
and the public alley next west of and parallel to North Lincoln Avenue (common address:
2308 -- 2316 West Leland Avenuel4710 -- 4714 North Lincoln Avenue)'

102021-39591

The Salvation Army (Application Number 20814) -- to classify as a C2-2 Motor Vehicle-
Related Commercial District instead of an lnstitutional-Business Planned Development
Number 1189 and an M1-2 Limited Manufacturing/Business Park District and further, to
classify as an lnstitutional-Business Planned Development Number 1189, as amended,
instead of a C2-2 Motor Vehicle-Related Commercial District the area shown on
Map Number 5-G bounded by:

beginning at a point 100 feet southwest of and parallel to North Clybourn Avenue; a line
n6.22 feet southeast of the intersection of North Ashland Avenue and North Clybourn
Avenue, as measured along the westerly right-of-way line of North Clybourn Avenue and
perpendicular thereto; North Clybourn Avenue; a line 280.22 feet southeast of the
intersection of North Ashland Avenue and North Clybourn Avenue, as measured along
the westerly right-of-way line of North Clybourn Avenue and perpendicularthereto; a line
100 feet southwest of and parallel to North Clybourn Avenue; a line 380.22 feel
southeast of the intersection of North Ashland Avenue and North Clybourn Avenue, as
measured along the westerly right-of-way of North Clybourn Avenue and perpendicular
thereto; North Clybourn Avenue; a line 702.71 feet southeast of the intersection of
North Ashland Avenue and North Clybourn Avenue, as measured along the westerly
right-of-way line of North Clybourn Avenue and perpendicular thereto; a line 138.1 1 feet
southwest 

- of and parallel to North Clybourn Avenue; the alley next north of
West Webster Avenue; the easterly right-of-way line of North Dominick Street; a line
453.6 feet north and northwest of West Webster Avenue, as measured along the
easterly right-of-way line of North Dominick Street and perpendicular thereto; a line from
a poinf 216 feet north of West WebsterAvenue and 152feel east of North Ashland
Avenue to a point 284 teet north of West Webster Avenue and 50 feet east of
North Ashland Avenue (said curved line being concave and running to the northwest
having and arc length of 120.76 feet and a radius of 478.34 feet); a line from a point
284 feet north of West Webster Avenue and 50 feet east of North Ashland Avenue to a
point 303 feet north of West Webster Avenue and 53 feet east of North Ashland Avenue;
b tlne from a point 303 feet north of West Webster Avenue and 53 feet east of
North Ashland Avenue to a point 316 feet north of West WebsterAvenue and 11 feet
east of North Ashland Avenue; a line from a point 316 feet north of West Webster
Avenue and 11 feet east of North Ashland Avenue to a point 412.56 feet south of the
intersection of North Clybourn Avenue and North Ashland Avenue, as measured along-

the east bridge line 6f North Ashland Avenue and the east right-of-way line of
North Ashland Avenue; and the centerline of North Ashland Avenue (common address:
2258 -- 2276 North Clybourn Avenue).

102021-39291
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The Social Network LLC (Application Number 20804) to classify as a

C1-1 Neighborhood Commercial District instead of a B1-'l Neighborhood Shopping District
the area shown on Map Number 18-E bounded by:

East 75th Street; the alley next east of and parallel to South Evans Avenue; the alley
next south of and parallel to East 75th Street; and a line 100 feet east of and parallel to

South Evans Avenue (common address: 745 East 75th Street).
102021-3831I

Megan Wade and David Schroeder (Application Number 20816) -- to classify as a

B2-1.5 Neighborhood Mixed-Use District instead of an RS3 Residential Single-Unit
(Detached House) District the area shown on Map Number 11-H bounded by:

a line 142feet north of and parallel to West Wilson Avenue; the alley next east of and
parallel to North Damen Avenue; a line 112 feet north and parallel to West Wilson
Avenue; and North Damen Avenue (common address: 4613 North Damen Avenue).

1o2021-3e351

\Mlmot Construction, lnc. (Application Number 20810T1) -- to classify as a

B2-3 Neighborhood Mixed-Use District instead of a B3-1 Community Shopping District the
area shown on Map Number 7-l bounded by:

West Belmont Avenue; a line 244 feet east of and parallel to North Francisco Avenue;
the public alley next south of and parallel to West Belmont Avenue; and a line 148 feet
east of and parallel to North Francisco Avenue (common address: 2837 -- 2843 West
Belmont Avenue).

lo2o21-38371

215 North Green LLC (Application Number 20836T1) -- to classify as a DX-3 Downtown
Mixed-Use District instead of a C1 -1 Neighborhood Commercial District the area shown on

Map Number 1-G bounded by:

North Green Street; a line 177.23 feet south of and parallel to West Fulton Street; a line

126 feet east of and parallel to North Green Street; and a line 202.97 feet south of and
parallelto West Fulton Street (common address: 215 North Green Street).

1o2021-4069I

911 South Miller LLC (Application Number 20828) -- to classify as an RM5 Residential
Multi-Unit District instead of an RT4 Residential Two-Flat, Townhouse and Multi-Unit District
the area shown on Map Number 2-G bounded by:
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a line 199.0 feet north of and parallel to West Taylor Street; the public alley east of and
parallel to South Miller Street; a line 139.0 feet north of and parallel to West Taylor
Street; and South Miller Street (common address: 911 -- 913 South Miller Street).

1o2021-39611

1521 -- 1525 Elston Adventures LLC (Application Number 20840T1) - to classify as a
C3-3 Commercial, Manufacturing and Employment District instead of an M2-3 Light lndustry
District the area shown on Map Number 3-G bounded by:

a line 291.58 feet south of and parallel to West North Avenue; the alley next
northeasterly of and parallel to North Elston Avenue; a line 390.68 feet south of and
parallel to West North Avenue; and North Elston Avenue (common address:
1521 -- 1525 North Elston Avenue).

lo2o21-41421

2430 North Central LLC (Application Number 20807) - to classify as aB2-1 Neighborhood
Mixed-Use District instead of an RS3 Residential Single-Unit (Detached House) District the
area shown on Map Number 7-L bounded by:

a line 249.00 feet north of and parallel to West Fullerton Avenue; the alley next east of
and parallel to North Central Avenue; a line 174.00 feet north of and parallel to
West Fullerton Avenue; and North Central Avenue (common address:
2419 -- 2425 North Centrat Avenue). 

ao2o21_38341

2745 South Princeton LLC (Application Number 20834T1) -- to classify as an
RMs.5 Residential Multi-Unit District instead of an RS3 Residential Single-Unit (Detached
House) District the area shown on Map Number 6-F bounded by:

a line 31.50 feet north of and parallel to West 28th Street; the public alley next east of
and parallel to South Princeton Avenue; West 28th Street; and South Princeton Avenue
(common address: 2745 South Princeton Avenue).

1o2021-3e751

3601 North Ravenswood LLC (Application Number 20815T1) -- to classify as a
B3-3 Community Shopping District instead of an RS3 Residential Single-Unit (Detached
House) District and a C1-2 Neighborhood Commercial District the area shown on Map
Number 9-H bounded by:

the alley next north of and parallel to West Addison Street; a line 124.50 feet east of
and parallel to North Ravenswood Avenue; West Addison Street; and North
Ravenswood Avenue (common address: 1744 1754 West Addison Street;
3601 -- 3613 North Ravenswood Avenue).

1o2021-3e301
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3750 North Cicero LLC (Application Number 20809) : to classify as a C1-1 Neighborhood
Commercial District instead of a B3-1 Community Shopping District the area shown on
Map Number 9-L bounded by:

West Grace Street; North Cicero Avenue; a line 107.32 feet south of and parallel to
West Grace Street; and the alley next west of and parallel to North Cicero Avenue
(common address: 3746 -- 3756 North Cicero Avenue).

102021-3836I

4251 North Harding Avenue LLC (Application Number 20827T1) -- to classify as a
B3-3 Community Shopping District instead of a C1-1 Neighborhood Commercial District the
area shown on Map Number 11-J bounded by:

West Cullom Avenue; a line 68.76 feet east of and parallel to North Harding Avenue; a
line from a point along a line 68.76 feet east of and parallel to North Harding Avenue
and 48,00 feet south of West Cullom Avenue running southwest of and perpendicular to
North Elston Avenue for a distance of 73.00 feet; North Elston Avenue; and
North Harding Avenue (common address: 3919 -- 3925 West Cullom Avenue/
4251 -- 4257 North Harding Avenuel4271 North Elston Avenue).

1C2021-40651

Referred -- CLAIMS AGAINST Clry OF CHICAGO

Claims against the City of Chicago, which were Referred to the Committee on Finance,filed
by the following:

Abedelal, Mohammed lCL2021-4221

Aldana, Luis E. lCL2021-4151

Anderson, Connie L. lCL2021-4851

Aviles, Zacarias E. \CL2021-452J

Badillovasquez, Javier lCL2021-4781
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lcL2021-483)

lcL2021-4271

lcL2021-4191

lcL2021-412)

lcL2021-492)

lcL2021-446J

lct2021-4621

lcL2021-4451

lcL2021-4731

lct2021-4081

lcL2021-4471

lcL2021-4641

lcL2o21-4321

lcL2021-4331

lcL2021-4261

lcL2021-4881

lcL2021-4031

lcL2o21-4481

lcL2021-4701

lcL2021-47e\

lcL2021-4e01

Bailey, Muriel

Bailey, Spencer O.

Breuer, Rebecca E.

Brewer, Charles E.

Cardoso, Cristian A.

Collurafici, Paul

Comp, David J.

Cosby, Marilyn A.

Cueto, Martin

Cueto, Martin

Culver, Thomas C.

Davis, Teri N.

Dority, Annie

Escobar, Marcos R.

Ezra, Samuel C.

Figueroa, Elliott

Founders lnsurance and Kozak, Mykola

Galima, Alfonso M.

Gallegos, Connie

Golkowski-Garber, Annette M.

Gonzalez-Huerta, S a lvad or
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Gray, Laverne

Hamilton, Elvira

Hansson, Mica H.

Hirsen, Daniel J.

Jasinevicius, Kirstie

Johnson, Rea R.

Jung, Andrew

Kahlo, Kirsten M.

Karlin, Brad E.

Kennedy, Yvonne R.

Khalil, Sandra

King, Victor

Kivarkis, Mary E.

Kubis, Kevin

Lampton, Carlynn

Learner, Joseph

Lee, Marilyn

Liset, Casey A.

Lissner, Gloria P.

Magana, Albert D.

McKeating, Michael P
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lcL2021-4511

lcL2021-4811

lcL2021-418)

lct2021-4841

lcL2021-4491

lcL2021-4371

lcL2021-4431

lcL2021-4631

lcL2021-453)

lcL2021-4071

lcL2021-4211

lcL2021-42e)

lcL2021-4571

lcL2021-476J

tcL2021-4301

lcL2021-4561

lcL2021-4251

lcL2021-4201

lcL2021-4021

lcL2021-4751

[cL2021-414]



9t14t2021 COMIVIU NICATIONS, ETC.

Mejia, Linette

Miller, Sammy L.

Moller, Yenta N.

Moratto, James M.

Murphy, Brian S.

Negrete, Ruben

Nunez, Luis Conrado A.

Ocampo, Roxanna

Parker, Linda K.

Pender, Robert H.

Pesoli, Samuel

Pink, James J.

Pitts, Trenettie L.

Progressive lnsurance and Ahmed, Zeeshan

Ray, Sejal G,

Reddy, Karla L.

Reed, Steven A.

Robinson, Eric L.

Salaam Moore, Katrina M.

Salgado, Karina

Seto-Hahn, Lohi

Simpson, Thaddeus S.

34251

lcL2021-4581

lcL2021-4051

lcL2021-4591

lct2021-491J

lcL2o21-4401

lcL2021-4061

lcL2021-466J

lcL2021-4741

lcL2021-4711

lcL2021-4601

lcL2021-4101

lcL2021-461)

lct2021-46e1

lcl2021-4111

[cL2021-4861

lct2021-4721

lcL2021-4681

lcL2021-4421

lcL2021-404)

lcL2021-48e1

lcL2021-4311

lcL2021-4771
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lcL2021-4131

lcL2021-4361

lcL2o21-4171

lct2021-4341

lcL2021-4091

lcL2021-4441

lcL2021-4161

lcL2021-43e1

lcL2021-4241

lcL2021-4541

lcL2021-4551

lcL2021-4381

lcL2021-4281

lcL2021-441J

lcL2021-4231

lcL2021-4501

act2021-4871

1CL2021-4651

lcL2021-4801

lcL2021-4821

lcL2021-4671

lcL2021-4351

Smiciklas, Christopher K.

State Farm lnsurance and Kelly, David J

Stubblefield, David M.

Thompson, Jermal D.

Tolley, John F., Jr.

Touliet, Valeria S.

Townsend-Wise, Roxann M.

Trammell, Lenora B.

Tran, Vinh X.

Trentadue, Lucy K.

Vargas, Jaime

Vazquez Garcia Ana M.

Vilaseco, Enrique

Walker, Aaron

Walter, Matthew R.

Wasfi, Zain A.

Wayner, Jake D.

White, Rondalyn

Williams, Kiesha T.

Williams, Shaquita S.

Williams, Willie

Zuniga, Angela
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Referred -- RECOMTMENDATION BY COMMISSION ON CHICAGO LANDMARKS
FOR DESIGNATION OF MONASTERY OF THE HOLY CROSS BUILDING AT
3101 -- 3111 S. ABERDEEN ST. AS CHICAGO LANDIMARK.

1o2021-38301

A communication from Kathleen E. Dickhut, Deputy Commissioner, Bureau of Citywide
Systems and Historic Preservation, Department of Planning and Development under
the date of September 9, 2021, and received in the Office of the City Clerk on
September 9,2021, transmitting the Commission on Chicago Landmarks' recommendation,
together with a proposed ordinance for designation of the Monastery of the Holy Cross
Building at 3101 -- 31 1 1 South Aberdeen Street as a Chicago landmark, which was Referred
to the Committee on Zoning, Landmarks and Building Standards.

Referred -- RECOTVIMENDATION BY COMMISSION ON CHICAGO LANDMARKS
FOR DESIGNATION OF HALSTED WILLOW GROUP OF FOUR BUILDINGS AT
18OO N. HALSTED ST., 1732 N. HALSTED ST., 1727 -- 1729 N. HALSTED ST. AND
1733 N. HALSTED ST. AS CHICAGO LANDMARK.

102021-35811

A communication from Ernest C. Wong, Chair, Commission on Chicago Landmarks, under
the date of August 5,2021, and received in the Office of the City Clerk on August 30,2021,
transmitting the Commission on Chicago Landmarks' recommendation, together with a
proposed ordinance for designation of the Halsted Willow Group of four buildings at
1800 North Halsted Street, 1732 North Halsted Street, 1727 -- 1729 North Halsted Street and
1733 North Halsted Street as a Chicago landmark, which was Referred to the Committee on
Zoning, Landmarks and Building Standards.

Referred -- RECOMMENDATION BY COIUIUISSION ON CHICAGO LANDMARKS
FOR DESIGNATION OF IVIUDDY WATERS HOUSE AT 4339 S. LAKE PARK AVE.
AS CHICAGO LANDTUARK.

1C2021-39281

A communication from Kathleen E. Dickhut, Deputy Commissioner, Bureau of Citywide
Systems and Historic Preservation, Department of Planning and Development, under the date
of September 10, 2021, and received in the Office of the City Clerk on September 10, 2021,
transmitting the Commission on Chicago Landmarks' recommendation, together with a
proposed ordinance for designation of the Muddy Waters House at 4339 South Lake Park
Avenue as a Chicago landmark, which was Referred to the Committee on Zoning, Landmarks
and Building Standards.
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REPORTS OF COMMITTEES.

COMMITTEE ON FINANCE.

AMENDMENT OF SECTIONS 2-32-400,2-32-440 AND 2-32-450 OF MUNICIPAL
CODE TO FURTHER REGULATE MUNICIPAL DEPOSITORIES.

lso2021-28721

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
authorizing a proposed substitute ordinance to amend Municipal Code Sections 2-32-400,
2-32-440 and 2-32-450 regarding disclosures related to Municipal Depositories, having had
the same under advisement, begs leave to report and recommend that Your Honorable
Body Pass the proposed substitute ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respectfully subm itted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed substitute ordinance transmitted
with the foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:
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WHEREAS, Each year the City of Chicago enters into a banking relationship with banks

who are recipients of the iity's municipal deposits as approved by the Chicago City Council;

and

WHEREAS, The City of Chicago is required to consider which banks are the best

responsible bidders; and

WHEREAS, The City Council has the power to consider the protection of the city's

interests in selecting municipal depositories; and

WHEREAS, These banks are required to report through the RFP process the following

data on conventional and F.H.A/V.A. residential home purchase loans on an individual loan

basis for residential properties within the City of Chicago: census tract; original loan amount;

amountofdownpayment;effectiveinterestrate;termofloan;purchaseprice;loanapplication
date; points and ie.s: secured or unsecured; the amount of each construction loan made on

ieiiO'entiaf properties by census tract; the amount of each home improvement or rehabilitation

loan made on residentiit properties by census tract; the amount of each residential home

refinancing made on residenlial properties by census tract; and

WHEREAS, With recent data showing a vast disparity in home lending by race and

neighborhood in the City, transparency is needed to inform Chicagoans about the institutions

where their public funds are being deposited; and

wHEREAS, The City should make the data collected through the RFP process

accessible to all members of city council and the public; now, therefore,

BE lT oRDAINED BY THE clw coUNclL oF THE clTY oF CHICAGo:

SECTION 1. Article V of Chapter 2-32 ol the Municipal Code of Chicago is hereby

amended by deleting the language struck through, and by inserting the language underscored,

as follows:

ARTICLE V. MUNICIPAL BEPOSI+ARIES pEP.9-.glTORlES (2-32400 ef seq.)

2-32400 Bids awarded annually - Conditions.

34255

(a) Advedising, Transmittal"and Award af Bids.lt shall be the duty of the 
"9*P!r.ery

Comotroller, at least once each yeai before the first day of December, to advertise for bids, from

;atifrAAnd state banks and federal and state savings and loan associations seeking to be

designated as municipal Aep€sitaries dep-o.Sitories, for the Pgylgnt of interest upon the funds of

tn* 6ity of Chicago and Chicago Board of Education. Provided, however, that Chicago local

school funds which are design-ated by the Chicago Board of Education as school internal

accounts which, in general, ire fundi raised and expended for educational programs and for the

benefit of students,lhall be excluded from the funds of the Chicago Board of Education that are

subject to the provisions of this Atlicle V.
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Such bids shall be transmitted

concurrentlv repe*ed bY the eemPtreller Comptroller to the for its

information and consideration no later tha n the fifteenth daY of December of each Year' to the

end that an award or awards may be made upon such bids by the

before the beginning of each fiscal Year

rto

9t1412021

Such awards shalt be made to the highest and best responsible bidder or bidders. The

Citv Councif eiqf+ecn€il shall have the powei to reject any or all bids and to designate as many

ffi,t"i"ip,io"ooiii"il"'a"itd"emsnecessarytoprotectthecity.sinterests..only
siaie oinrtionar o-a*sffiae-*; state savings and loan associations that are regularly

;;;;"i;;i, ;;J aie reOeiaity insured und.er the Federal Deposit lnsurance Act, and maintain an

office within the corporate limits of the City of Chicago shall be designated as dqresita+iee

municioal deoositories.

(b) Duplicate copy of Bid to Be Submitted to the Treasurer. Each bank or savings and

loan association that suUiiiti aUia to the .Comotroller eernptreller pursuant to subsection (a) of

ini. s""gon shall simultaneously submit afiEticate copy of its bid submission, including any

subsequent amendments thereto, to the tr€a€urer Treasurer'

(c) Faiture to Designate - Legat Effe.cl. If, prior to the beginning of any fiscal year, the

CiW Coiricil eiqr+eun€il frif-. to enact?n ordinance designating municipal Aepeei+a+iee

ffiiFiiE* ioi rr"r, rccai iear, the m.unicipat aepesita+iee debositories in existence as of 
,

11:59 P.M, on the fast OaV ,iitne year immediately preceding commencement of the applicable

nrcai V"ri sf,all retain tneir designation as municibil eepesitariee depositories until ten days

afler any such ordinance takes legal effect.

(dl Acquisition, MerQer or colsotidat!9n - Lega! Effect on.Municipal Desneilary

Oeoosiiifu bteiignatioi.lf a inunicipal depesita+y dgoosltory.acquires or is acquired !y, or

fiffffi"onijgoates with, any oiher bink or iavings and loan association or subsidiary

ili#;i iegarOless of whether such bank or savings ind loan association or subsidiary thereof

i;;;ifi;i'ilt Cepeei+ary deoositorv, such newly created or successor bank or savings and loan

alio.i.tiori rhall be OeJr,reO,-ration of law, to be a municipal depeeitary deog=sitgrv as of

the date of acquisition, ,"rg6.6, consolidation. Such designation shall remain in effect until ten

days after an ordinance O"Jignitlng municipal d€pr€itafist deoositories for the next applica5le

fiscal year takes legat effect.

2-32440 Lending and deposit specificatlons required'
W1h each niO torinierest upon city and school funds, the Comptroller eemptrelle+ shall

obtain, in a form prescribed by the Comoirollgr, him from each bidder, the lending and deposit

information for its home officsand for eaCh branch office or facility the following information:
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Chicago:
(A) Home purchase loans;
(B) Home refinancing loans;
(C) Home imProvement loans; asd
(D) Home equitv loans: and

(E) Construction loans;

( ) The average effective interest rate for all loans, calculated separately

according to the iotlowing loari purposes, made on residential property outside the City of

Chicago, but located in the six-eeunty Chicago &M'S'A':
(A) Home Purchase loans;

(B) Home refinancing loans;

(C) Home imProvement loans: anC

(D) Home equitv loans:and
(E) Construction loans;

(5) Thd-average downpayment as a percentage of purchase price on all home

purchase loans made on ptoplrty (1) within the City of Chicago and (2) outside the City of

bhicago, but limited to the si*-+eunty Chicago *M'S'A';
(6) The following data on conventional and F.H.A.|/.A. residential home

purchase loans shall be reportel on an individual loan basis for residential properties within the

City of Chicago:
(A) Census tract;
(B) Original loan amount;
(C) Amount of downPaYment;

' (D) Effective interest rate:

(E) Term of [oan;
(F) Purchase Price;
(Gj Loan appiication date (not required for loans on dwelling units for

more than four families in the aggregate);
(H) points and f""s (not required for loans on dwelling units for more

than four families in the aggregate);
(l) 

-Secured 
or unsecured (not required for loans on dwelling units for

more than four families in the aggregate);

34257

(a) Residen tial lending information. The following information to be reported on

resideniial loans shall be class-ified separatety for property containing (1) dwetling units for not

more than four families and condominium and cooperative units; and (2) dwelling units for more

than four families in the aggregate. only loans closed within the previous calendar year shall be

reported. Bidd"rs must oi,Jvidl this daG in a machine-readable format followinq a template

provided bv the Comotroller.

- (1) Th. *.r-ber and total amount of all loans made on residential property

within the CitY of Chicago;
(2) ThJnumber and total amount of all loans made on residential property

outside the city of chicago, but located in the chicaqo:Naperyi[q-arlinqton Heiqhts' lL

Metropolitan Division of t'he Chicaqo-Naperyjll.e-Elqin. lt-'lN-Wl Mgtr-opolitan StatisticalArea 6ix-

'"tieal-.Area ("Chicaoo $M'S'A'l)'+615p1e51"6*
;

(3) The ur"rig" effective interest rate for all loans, calculated separately

according to the iollowing loan purposes, made on residential property within the City of
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(7) The amount of each construction loan made on residential properties within

the City of Chicago by census tract; .' (Bi The amount of each home improvement or rehabilitation loan made on

residential properties within the city of chicago by census tract;

(g) The amount of each residential home refinancing loan made on residential

properties within the City of Chicago by census tract;
(10) TheLmount oieach home equitv loan made on residential proDerties within

the Citv of Chicaqo bv census tract:

--- (lglJ ft ff,e niOOei is unable to produce the information regarding the interest

rates and points and fees required under subsection (6) of this section from its information

systems, the bidder shall provide: (i) a certificate in a form prescribed by the Conotrollet eity

&;k tt* certifying that it is unable to produce this information from its inforrnation systems;

"nO 
iiil any similar iiformation that is available, which information may include rate sheets and

weighted interest rates and points and fees.

(b) Consumer lending information.
(1) The number and total amount of all consumer loans made within the City of

Chicago;
(2\ The number and total amount of all consumer loans made within each

census tract in the CitY of Chicago;
(g) The number and totat amount of all consumer loans made outside Chicago

but limited to the six-e<runty Chicaqo gM.S.A,

(c) Commercial lending information'
(1)' The numbei and total amount of all commercial loans made within the City

of Chicago;
(2,) The number and total amount of all commercial loans made within each

census tract in the CitY of Chicago;
(3) Tlre number and total amount of all commercial loans made outside Chicago

but timited to the eix'eeun$ Chicago $M.S.A.

(d) Sawngs and checking account information, The number of savings accounts and

checking accounts 
"na 

tf,e total dollar balances in the savings and checking accounts stated

separately for each census tract within the City of Chicago. The Comotroller e;iry+emptreller is

authorized to establish reporting dates for each bidder'

(e) CommunitY Reinvestment Act information. Acopy of the most recent evaluation
erperformed bY the United State

the CommunitY Reinvestment

seo.. as aoolicable. City Com ptrol le r eity+emB+elte+

received to the Citv Council

this Code.

eity-eeuneil with the rePort of

(f) Optionat. Each bidder may submit such additional material that is deemed

relevant to consideration of the bid.

shall transmit copies of all evaluations
bids required by Sections 2'3240O ot
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(g) Additionat residential loan information. ln addition to the information required in

subdivision (a) of this section and the pledge required in Sebtion 2-32455, the following

information is to be reported concerning residential loans made by the bidder and its affiliates on

dwellings thal are for not more than four families or that are condominium or cooperative units:

(1) The amount, application date, and term of each refinancing loan, including

the amount refinanced on the original loan and the amount of new money financed (if any)' as

reported pursuant ro subsection (VXAXSXd) of Appendix A to Part 203 of Title 12 of the Code of

Federal Regulations, as amended from time to time, by census tract for loans made within the

City of Chicago. The report shall also indicate whether each loan is secured or unsecured;

(2) The amount. application date, and term of each home improvement loan

including originations and purchases, and multiple purpose loans that are classified as home
' improve-meni loans because they involve a home improvement purpose, as reported pursuant to

suLsection (VXAXB)(b) of Appendix A to Part 203 of Title 12 of the Code of Federal

Regulations, as amended from time to time, by census tract for loans made within the City of

Chicago. The report shall also indicate whether each loan is secured or unsecured;- (3) The amount, application date, and term of each home loan classifled as a

construction loan made on property within the City of Chicago by census tract. The report shall

also indicate whether each loan is secured or unsecured;
(4) The interest rates and points and fees paid on each of the loans reported

under subdivisions (1), (2) and (3), respectively, unless the bidder is unable to produce this

information from its infoimation systems, in which case the bidder shall provide: (i) a certificate

in a form prescribed by the ehieffinaneii*l-etrieer Chief Financial Officer or the Comptroller eity

€€mptreg€r certifying that it is unable to produce this information from its information systems'

ariO iii) any similir information that is available, which information may include rate sheets and

weighted interest rates and points and fees; and- (S) (A) The total number of loans secured by resldential real property

located within the City of Chicago that were made by the bidder;
(B) The total number of loans secured by residential real property

located within the City ol"Chicago that had been made by the bidder and that were foreclosed

by the bidder bl census tract; regardless of when the loan was made;

TC) fne total number of loans reported in clause (A)where the premium

of any single premium credit life, credit disability, credit unemployment or any other life or health

insurance was financed directly or indirectly into the loan; and
(D) The total number of loans reported in clause (B) where lhe promium

of any single premium credit life, credit disability, credit unemployrnent or any other life or health

insurance was financed directly or indirectly into the loan.

The information required to be reported in this subsection (g) shall be reported separately for

" each finaneial institution and affiliate.

(h) , Mortoaoe apolicafrbns nol aporoved. The denial reasons for mortoaoe

aoolications- forr iesidential orooerties within the City of ChicAgo. as reoorted oursuant to the

GEEf Ho,me Mortoaoe Disclosure ActJ2 U.S.C. 2801. ef seo.. bv race. sex, and census tract.

(il Deoosr'tory info{mallbn, The number and locations of each of the bidder's

facilitiesffiof chicaqo. and the census tract of each facilitv. as rePorted

i'ilEGiiElherc;nmmunity Rei0.vestment Act. Further. it is rqquested that bidders with more

34259
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than 500 emolovees provide emolovment and demoqraohic data consistent with that Drovided

iliii- EEO-1. reouired bv the U.S. Equal Emplovment Opportunitv Commission.

2-!245A Loan policy - Pledge requirements and consqme-r pr:otqgtion st?teinent' 
..

With each bid ior interelt upon €ity Citv and schoolfunds, the Comptroller eemBtretter

shall obtain signature by either the chairman of the board, chief executive officer, or an officer

acceptaUfe toihe eig-eemptrelle+ Comotroller, of the bidding bank or savings and loan

association on the following pledge:

We pledge not to arbitrarily reject mortgage loans for resjdential properties within a.

specific geJgrapiic aru, in Chicago because of the location andlor age of the property, or in the

case of irop-os"O borower to arbiirarily vary the terms of those loans or the application

procedu'res'for those loans on the basis of iace, color, religion, national origin, age, sex,-gender

identity, marital status, ancestry, sexual orientation, parental ltatus'- source of income, disability

* rifi[i.V status. ln addition, we ptedge to make loans available to low- and moderate-income

i"riJ"ntill p.perty in the neighbbrhoods of the City of Chlcago within the limits of our legal

restriction and prudent financial practices.

We understand that arbitrarily rejecting or varying the terms and/or application

proceOurei Jf mortgage loans on th6 Uasis oithe factors listed above may result in the loss of

our designation as a municipal depository.

aoenctes.

sEcTtoN 2. This ordinance shalltake effect upon passage and publication.
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RESTRUCTURING AGREEMENT, MULTI-FAMILY PROGRAM FUNDS LOAN
NOTES AND LOAN AGREEMENT WITH STANDARD LPC VENTURE L.P. FOR
ACQUISITION AND REHABILITATION OF LAKE PARK CRESCENT APARTTUENTS
AT 1061 E.41ST PL.

ls02021-32161

The Committee on Finance submitted the following report

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
authorizing the execution of a restructuring agreement, multi-family tax-exempt funding loan
notes and loan agreement with Standard LPC Venture L.P., Standard LPC Developer for
acquisition and rehabilitation of Lake Park Crescent Apartments at 1061 East 41't Place in

the 4th Ward, having had the same under advisement, begs leave to report and recommend
that Your Honorable Body Pass the proposed substitute ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respectfully submitted,

(Signed) SCOTTWAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed substitute ordinance transmitted
with the foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gaza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed
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WHEREAS, By virtue of Section 6(a) of Article Vll of the 1970 Constitution of the State of
lllinois (the "Constitution"), the City of Chicago (the "City") is a home rule unit of local
government and, as such, may exercise any power and perform any function pertaining to
its government and affairs; and

WHEREAS, As a home rule unit and pursuant to the Constitution, the City is authorized
and empowered to issue multi-family housing revenue obligations for the purpose of
financing the cost of the acquisition, construction, rehabilitation, development, and
equipping an affordable multi-family housing facility for low- and moderate-income families
located in the City ("Multi-Family Housing Financing"); and

WHEREAS, The City has determined that the continuance of a shortage of affordable
rental housing is harmfulto the health, prosperity, economic stability and generalwelfare of
the City; and

WHEREAS, Pursuant to an ordinance adopted by the City Council on October 2,2002,
and published at pages 94184 -- 94192 in the Journal of the Proceedings of the City Council
of the City of Chicago (the"Journaf') of the City Council of the City (the "City Council") of
such date (the "2002 Ordinance"), the City approved the making of a loan or loans to Lake
Park Crescent Associates I L.P., an lllinois limited liability company (the "Prior Owned'), the
sole owner of which was Draper and Kramer, lncorporated, an lllinois corporation, in an
aggregate amount not to exceed $10,000,000, to be funded from various potential sources
of City funds, one of which was the City's HOME loan program; and

WHEREAS, Pursuant to the 2002 Ordinance, the City made a loan of HOME funds in the
principal amount of $10,000,000 to the Prior Owner, with an interest rate of zero percent per
annum (the "Prior HOME Loan") and a term not to exceed 42 years; and

WHEREAS, The Prior Owner used the proceeds of the Prior HOME Loan, along with other
amounts, to construct (i) an 8-story elevator building consisting of 76 units located at
1061 East 41't Place; (ii) eight walk-ups consisting of 6 units each located at 4001 ,4007,
4029,4035, 4045,4051,4067 and 4071 South Lake Park Avenue; and (iii) four walk-ups
consisting of 6 units each located at 4000, 4006, 4030 and 4036 South Oakenwald Avenue,
respectively, all within the City, as well as laundry facilities, outdoor space and parking
spaces (collectively, the "Facilities"); and

WHEREAS, The land on which the Facilities were and remain located (the "Land") is
owned by the Chicago Housing Authority (the "CHA"), a municipal corporation under the
Housing Authorities Act, 310 ILCS 10/1, et seq., which Land was leased by CHA to the Prior
Owner on a longterm basis; and

WHEREAS, The Prior HOME Loan was evidenced by that certain Note dated as of
April 1, 2003 and secured by, among other things, that certain Junior Mortgage, Security
Agreement and Financing Statement dated April 1, 2003 and recorded on April 1 1, 2003 in
the Office of the Cook County Recorder of Deeds (the "Recorder's Office") as Document
Number 0030492904 (the "Prior Mortgage") (the Note, the Prior Mortgage and related
documents collectively referred to as the "City Loan Documents"); and
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WHEREAS, Pursuant to an ordinance adopted by the City Council on October 2,20Q2
and published at pages 94300 -- 94369 in the Journalof such date, the City and Prior Owner
entered into that certain Lakefront Transformation Project Rental Redevelopment
Agreement dated as of April 1,2003 and recorded with the Recorder's Office as Document
Number 0030492897 (the "Redevelopment Agreement"); and

WHEREAS, Standard LPC Venture L.P., an lllinois limited partnership (the "Borrowe/'),
(of which Standard LPC Manager LLC, a Delaware limited liability corporation, is the
General Partner (the "General Partner"), and either Boston Financial lnvestment
Management, an affiliate, or another entity acceptable to the City's Department of Housing
("DOH') Commissioner will be the limited partner with a 99.99 percent ownership share in
the Borrower (the "Limited Partne/')) has proposed to purchase from the Prior Owner, the
ground leasehold interests in the Land and the Facilities and to rehabilitate the Facilities,
which rehabilitation work will consist of but not be limited to outside facade repair, updating
HVAC and utility systems, modernization of elevator equipmenUsystems and in-unit
upgrades, with the 148-unit breakdown spread throughout the Facilities consisting of
(i) 109 units affordable to households at 60 percent or below area median income levels,
(ii) 3 units at or below 80 percent area median income (for a total of 112 units, 60 of which
will be covered by a project-based Section 8 HAP contract), and (iii) the remaining 36 units
being unrestricted market rate apartments (the "Redevelopment") (the acquisition and
rehabilitation of such Redevelopment hereinafter referred to as the "Project"); and

WHEREAS, 1061 41 Housing LLC, an affiliate of CHA, will be a special partner of the
Borrower, and CHA Development LLC, an affiliate of CHA, will be a special member of
Standard LPC Developer LLC, which will serve as the developer for the rehabilitation of the
Project; and

WHEREAS, The Borrower desires to finance the Redevelopment by executing a new
mortgage in connection with the Facilities in favor of the City (which shall assign such new
mortgage to Citibank, N.A,, a national banking association), or with any other financial
institution that is acceptable to the Commissioner of DOH (the "New First Mortgage"), and
has requested that the City approve a proposed restructuring of the Prior HOME Loan; and

WHEREAS, DOH desires to approve a restructuring (the "Restructuring") of the Prior
HOME Loan in a manner that (i) may alter the principal balance of the Prior HOME Loan,
(ii) may alter the interest rate on the principal balance of the Prior HOME Loan, (iii) may
extend the maturity date of the Prior HOME Loan, (iv) will subordinate the lien of the Prior
Mortgage to the lien of the New First Mortgage, (v) will consent to the transfer of the Facilities
to the Borrower, (vi) will consent to the assignment and assumption of the City Loan
Documents from the Prior Owner to the Borrower, and (vii) will consent to the assignment
and assumption of the Redevelopment Agreement from the Prior Owner to the Borrower
(collectively, the "Material Terms"); and

WHEREAS, By this ordinance, the City Council has determined that it is necessary and in
the best interests of the City to enter into a funding loan agreement (the "Funding Loan
Agreement") with Citibank, N.A., a national banking association (the "Funding Lended'),
pursuant to which the Funding Lender will advance funds (the "Funding Loan") in an
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aggregate principal amount not to exceed Thirty-Two Million Dollars ($32,000,000) pursuant

to two series of notes, to be designated respectively as (i) Multi-Family Housing Revenue
Note (Lake Park Crescent Apartments), Series 2021A (the "Series 2021A Note") and
(ii) Multi-Family Housing Revenue Note (Lake Park Crescent Apartments), Series 20218
(the "series 20218 Note" and together with the Series 2021A Note, the "Series 2021
Notes"), under the terms and conditions of this ordinance and the Funding Loan Agreement,
and the City will thereafter loan the proceeds of the Funding Loan to the Borrower (the

"Borrower Loan") pursuant to a borrower loan agreement (the "Borrower Loan Agreement")
between the City and the Borrower, as also evidenced by certain Borrower promissory notes
(the "Borrower Notes"), in order to finance a portion of the cost of the Project in return for
loan payments sufficient to pay, when due, the principal of, prepayment premium, if any,

and interest on the Notes; and

WHEREAS, The principal of, prepayment premium, if any, and interest payable on the
Notes will be secured by, among other things, the Borrower Notes, a mortgage on the
Facilities and certain other related collateral, by certain capital contributions to be made to
the Borrower by its investor limited partner(s) in connection with the federal low-income
housing tax credits and by pledges and/or assignments of certain funds, personal property,

and contractual rights of the Borrower and its affiliates; and

WHEREAS, The Funding Loan and the Notes and the obligation to pay interest thereon
do not now and shall never constitute an indebtedness of or an obligation of the City, the
State of lllinois or any political subdivision thereof, within the purview of any Constitutional
limitation or statutory provision, or a charge against the general credit or taxing powers of
any of them. No party to the Funding Loan Agreement or holder of the Notes shall have the
right to compel the taxing power of the City, the State of lllinois or any political subdivision
thereof to pay any principal installment of, prepayment premium, if any, or interest on the
Notes or obligations under the Funding Loan Agreement; and

WHEREAS, ln connection with the execution and delivery of the Funding Loan Agreement
and the Series 2021 Notes, the City Council has determined by this ordinance that it is
necessary and in the best interests of the City to enter into (i) the Funding Loan Agreement,
providing for the security for and terms and conditions of the Funding Loan and the
Series 2021 Notes to be entered into thereunder, (ii) the Borrower Loan Agreement
providing for the loan of the proceeds of the Funding Loan to the Borrower and the use of
such proceeds, (iii) an Arbitrage and Tax Certificate (the "Tax Agreement") between the
City and the Borrower, and (iv) a Regulatory Agreement and Declaration of Restrictive
Covenants between the City and the Borrower (the "Regulatory Agreement"); now,
therefore,
Be lt Ordained by the City Council of the City of Chicago, as follows:

SECTION 1. lncorporation Of Recitals. The recitals contained in the preambles to this
ordinance are hereby incorporated into this ordinance by this reference. All capitalized terms
used in this ordinance, unless otherwise defined herein, shall have the meanings ascribed
thereto in the Funding Loan Agreement.
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SECTION 2. Restructuring. The Restructuring is hereby approved as described above.
The Commissioner of DOH (the "Commissioner of DOH') or a designee of the
Commissioner of DOH (each, a "DOH Authorized Officer") are each hereby authorized,
subject to approval by the Corporation Counsel, to enter into and execute such agreements
and instruments and perform any and all acts as shall be necessary or advisable in
connection with the implementation of the Restructuring. Each DOH Authorized Officer is
hereby authorized, subject to approval by the Corporation Counsel, to enter into and execute
such agreements and instruments and perform any and all acts as shall be necessary or
advisable in connection with any future restructuring of the Prior HOME Loan that does not
substantially modify the Material Terms.

SECTION 3. Findings And Determinations. The City Council hereby finds and determines
that the delegations of authority that are contained in this ordinance, including the authority
to make the specific determinations described herein, are necessary and desirable because
the City Council cannot itself as advantageously, expeditiously or conveniently exercise
such authority and make such specific determinations. Thus, authority is granted to the
Authorized Officer (as defined in Section 4) to establish the terms of the Funding Loan
Agreement, the Series 2021 Notes, the Borrower Loan Agreement and the Borrower Notes
on such terms as and to the extent such officer determines that such terms are desirable
and in the best financial interest of the City. Any such designation and determination by an
Authorized Officer shall be signed in writing by such Authorized Officer and filed with the
City Clerk and shall remain in full force and effect for all purposes of this ordinance unless
and until revoked, such revocation to be signed in writing by an Authorized Officer and filed
with the City Clerk.

SECTION 4. Authorization Of The Funding Loan Agreement, The Series 2021 Notes, The
Borrower Loan Agreement And Related Agreements. Upon the approval and availability of
the additional financing shown in Exhibit A hereto (the "Additional Financing"), the execution
and delivery of the Funding Loan Agreement and the issuance of the Series 2021 Notes in
the principal amount not to exceed $32,000,000 are hereby authorized. The aggregate
principal amount of the Series 2021 Notes to be issued, and their division into one or more
series of Series 2021 Notes, shall be as set forth in the Funding Loan Notification referred
to in Section 7 below.

The Funding Loan Agreement and the Series 2021 Notes shall contain a provision that
they are executed and delivered under authority of this ordinance. The maximum term of
the Series 2021A Note shall not exceed 35 years from the date of execution and delivery of
the Series 2021A Note. The Series 2021A Note shall bear interest at a rate or rates equal
to the rate of interest on the Borrower Loan and the maximum term of the Series 20218
Note shall not exceed 35 years from the date of execution and delivery of the Series 20218
Note. The Series 2021 Notes shall bear interest at a rate or rates equalto the rate of interest
on the related Borrower Notes and Borrower Loan as provided in the Borrower Loan
Agreement (which shall not exceed 6.00 percent) and shall be as determined by an
Authorized Officer (as defined below) and shall be payable on the payment dates as set
forth in the Funding Loan Agreement and the Funding Loan Notification. The Series 2021
Notes shall be dated, shall be subject to prepayment, shall be payable in such places and
in such manner and shall have such other details and provisions as prescribed by the
Funding Loan Agreement, the forms of the Series 2021 Notes therein and the Funding Loan
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Notification. The provisions for execution, signatures, payment and prepayment, with
respect to the Funding Loan Agreement and the Series 2021 Notes shall be as set forth in
the Funding Loan Agreement and the forms of the Series 2021 Notes therein,

Each oi (i) the tt/layor of the City (the "[Vlayof'), (ii) the Chief Financial Officer of the City
(as defined in Section 1-4-090(k) of the Municipal Code of Chicago (the "Municipal Code"))
or (iii) any other officer designated in writing by the Mayor or the Chief Financial Officer (the
Mayor, the Chief Financial Officer or any such other officer being referred to as an
"Authorized Officer") is hereby authorized to execute by their manual or, in the case of the
Series 2021 Notes, manual or facsimile signature, and to deliver on behalf of the City, and
the City Clerk and the Deputy City Clerk are hereby authorized to attest by their manual or,
in the case of the Series 202'l Notes, manual or facsimile signature, the Funding Loan
Agreement and the Series 2021 Notes, in substantially the form attached hereto as
Exhibit B and made a part hereof and hereby approved, with such changes therein as shall
be approved by the Authorized Officer executing the same, with such execution to constitute
conclusive evidence of such Authorized Officer's approval and the City Council's approval
of any changes or revisions from the form of the Funding Loan Agreement and Series 2021
Notes therein attached to this ordinance and reflecting the terms as determined in the
Funding Loan Notification.

An Authorized Officer is hereby authorized to act as an authorized City representative
(each an "Authorized City Representative") of the City for the purposes provided in the
Funding Loan Agreement.

An Authorized Officer is hereby authorized to execute and deliver on behalf of the City,
and the City Clerk and the Deputy City Clerk are hereby authorized to attest, the Borrower
Loan Agreement in substantially the form attached hereto as Exhibit C, and made a part
hereof and hereby approved, with such changes therein as shall be approved by the
Authorized Officer executing the same, with such execution to constitute conclusive
evidence of such Authorized Officer's approval and the City Council's approval of any
changes or revisions from the form of the Borrower Loan Agreement attached to this
ordinance as reflected in the terms of the executed Borrower Loan Agreement attached to
the Funding Loan Notification.

An Authorized Officer is hereby authorized to execute and deliver the Regulatory
Agreement on behalf of the City, in substantially the form attached hereto as Exhibit D, and
made a part hereof and hereby approved, with such changes therein as shall be approved
by the Authorized Officer executing the same, with such execution to constitute conclusive
evidence of such Authorized Officer's approval and the City Council's approval of any
changes or revisions from the form of the Regulatory Agreement attached to this ordinance
and reflecting the terms as determined in the Funding Loan Notification.

An Authorized Officer is hereby authorized to execute and deliver and the City Clerk and
the Deputy City Clerk are hereby authorized to attest the Tax Agreement on behalf of the
City, in substantially the form of such document used in previous tax-exempt multi-family
housing financings (with appropriate revisions to reflect the terms and provisions of the
Funding Loan Agreement and the Series 2021 Notes and the applicable provisions of the
lnternal Revenue Code of 1986, as amended (the "Code"), and the regulations promulgated
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thereunder) and with such other revisions in text as the Authorized Officer executing the
same shall determine are necessary or desirable in connection with the exclusion from gross

income for federal income tax purposes of interest on the Series 2021 Notes. The execution
of the Tax Agreement by the Authorized Officer shall be deemed conclusive evidence of the
approval of the City Council to the terms provided in the Tax Agreement.

An Authorized Officer is hereby authorized to execute and deliver on behalf of the City
such security or collateral documents securing payment of the Series 2021 Notes as the
Authorized Officer regards as appropriate, in substantially the form of the security
documents used in previous issuances of tax-exempt bonds pursuant to programs similar
to the Series 2021 Notes, with appropriate revisions to reflect the terms and provisions of
the Series 2021 Notes and with such other revisions as the Authorized Officer executing the
same shall determine are appropriate and consistent with the other provisions of this
ordinance. The execution of security or collateral documents by the Authorized Officer shall
be deemed conclusive evidence of the approval of the City Council to the terms provided in

such documents.

SECTION 5. Security For The Funding Loan Agreement And The Series 2021 Notes.
The obligations of the City under the Funding Loan Agreement and the Series 2021 Notes
shall be limited obligations of the City, payable solely from and/or secured by a pledge of
certain revenues and property as described in the Funding Loan Agreement.

ln orderto secure the payment of the principalof, prepayment premium, if any, and interest
on the Series 2021 Notes, such rights, proceeds and investment income are hereby pledged
to the extent and for the purposes as provided in the Funding Loan Agreement and are
hereby appropriated for the purposes set forth in the Funding Loan Agreement.

The obligations of the Borrower under the Borrower Notes will be secured by a senior lien
on and security interest in the Project pursuant to a Multi-Family Mortgage, Assignment of
Rents and Security Agreement and Fixture Filing made by the Borrower in favor of the City
as assigned to Citibank, N.A. to secure the performance by the City of its obligations under
the Funding Loan Agreement.

SECTION 6. Delivery Of The Funding Loan Agreement, lssuance And Delivery Of The
Series 2021 Notes. Subject to the terms and conditions of the Funding Loan Agreement
and such additionalterms as are set forth in the Funding Loan Notification with the approval
of an Authorized Officer, the Series 2021 Notes shall be issued and delivered to
Citibank, N.A., or such other funding lender as approved by an Authorized Officer (the
"Funding Lender"), and the Funding Lender shall hold the Series 2021 Notes, subject to the
terms and conditions of the Funding Loan Agreement including, if required, a required
transferee's representations, as set forth in (Sub)Exhibit B to the Funding Loan Agreement
(the "Required Transferee Representations"), which shall be delivered to the City by the
Funding Lender. Any subsequent Funding Lender may succeed the initial Funding Lender
as the registered holder of the Funding Loan, but only pursuant to the provisions of the
Funding Loan Agreement and, if required by the Funding Loan Agreement, only if such
subsequent Funding Lender executes and delivers to the City the Required Transferee
Representations, substantially in the form of the Required Transferee Representations set
forth in the Funding Loan Agreement.
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SECTION 7. Funding Loan Notification. Subsequent to the execution and delivery of the
Funding Loan Agreement and the issuance and delivery of any Series 2021 Notes, an
Authorized Officer shall flle in the Office of the City Clerk, a Funding Loan Notification for
the Funding Loan Agreement and the Series 2021 Notes directed to the City Council setting
forth (i) the aggregate original principal amount of, maturity schedule, redemption provisions
for and nature of each series of the Series 2021 Notes sold, (ii) the extent of any tender
rights to be granted to the holders of the Series 2021 Notes, (iii) the identity of the Funding
Lender, if different from Citibank, N.A., (iv) the interest rate on the Series 2021 Notes and/or
a description of the method of determining the interest rates applicable to the Series 2021
Notes from time to time, (v) the origination fee or other compensation paid to the Funding
Lender in connection with the origination of the Funding Loan and issuance of the Series
2021 Notes, and (vi) any other matter authorized by this ordinance to be determined by an
Authorized Officer at the time of the sale of any Series 2021 Notes. There shall be attached
to such Funding Loan Notification, a copy of the Funding Loan Agreement, a specimen of
each of the Series 2021 Notes and a copy of the executed Borrower Loan Agreement.

SECTION 8. Limited Obligations. The Series 2021 Notes, when issued and outstanding,
will be limited obligations of the City, payable solely as provided in the Funding Loan
Agreement. The Series 2021 Notes and the interest thereon shall never constitute a debt or
general obligation or a pledge of the faith, the credit or the taxing power of the City within
the meaning of any Constitutional or statutory provision of the State of lllinois. The
Series 2021 Notes shall be payable solely from the funds pledged therefor pursuant to the
terms of the Funding Loan Agreement herein described,

SECTION 9. Use Of Proceeds. The proceeds from the Funding Loan (as evidenced by
the sale of the Series 2021 Notes) shall be deposited as provided in the Funding Loan
Agreement.

SECTION 10. Volume Cap. The Funding Loan Agreement and the Series 2021 Notes
are obligations taken into account under Section 146 of the Code in the allocation of the
City's volume cap.

Section 11. Proxies. Each Authorized Officer may designate another to act as their
respective proxy and to affix their respective signatures to each Series 2021 Note, whether
in temporary or definitive form, and to any other instrument, certificate or document
authorized or required to be signed by such Authorized Officer pursuant to this ordinance
or the Funding Loan Agreement. ln each case, each shall send to the City Council written
notice of the person so designated by each, such notice stating the name of the person so
selected and identifying the instruments, certificates and documents which such person
shall be authorized to sign as proxy for the Mayor and such Authorized Officer, respectively.
A written signature of the Mayor or such Authorized Officer, respectively, executed by the
person so designated underneath, shall be attached to each notice. Each notice, with
signatures attached, shall be recorded in the Journaland filed with the City Clerk. \ffhen the
signature of the Mayor is placed on an instrument, certificate or document at the direction
of the Mayor in the specified manner, the same, in all respects, shall be binding on the City
as if signed by the Mayor in person. When the signature of an Authorized Officer is so affixed
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to an instrument, certificate or document at the direction of such Authorized Officer in the
specified manner, the same, in a respects, shall be as binding on the City as if signed by
such Authorized Officer in person.

SECTION 12. Additional Authorization. Each Authorized Officer, the City Treasurer and

upon the approval and availability of the Additional Financing as shown in Exhibit A, the
Commissioner of DOH or DOH Authorized Officer is hereby authorized to execute and
deliver and the City Clerk and the Deputy City Clerk are each hereby authorized to execute
and deliver, such other documents and agreements, including, without limitation, any
documents necessary to evidence the receipt or assignment of any collateral for the Funding
Loan Agreement, the Series 2021 Notes, the Borrower Loan Agreement or the Borrower
Notes from the Borrower, and perform such other acts as may be necessary or desirable in

connection with the City Agreements (as defined in Section 17 hereof), including, but not
limited to, the exercise following the delivery date of the City Agreements of any power or
authority delegated to such official under this ordinance with respect to the City Agreements
upon original execution and delivery, but subject to any limitations on or restrictions of such
power or authority as herein set forth. Notwithstanding anything contained herein (including
but not limited to Section 4 hereof), if any portion of the Additional Financing is not approved
and available at such time as an Authorized Officer and the DOH Authorized Officer
otherwise deem it in the best interest of the City to execute the City Agreements, then such
Authorized Officer and DOH Authorized Officer may so execute the City Agreements (with
such changes thereto as such Authorized Officer and DOH Authorized Officer deem
necessary and advisable) and any necessary ancillary documents and may impose such
conditions upon the approval and availability of such Additional Financing as they deem
necessary and advisable.

SECTION 13. Public Hearing. The City Council hereby directs that the Series 2021 Notes
shall not be issued unless and untilthe requirements of Section 147(f) of the Code, including
particularly the approval requirement following any required public hearing, have been fully
satisfied, and that no contract, agreement or commitment to issue the Series 2021 Notes
shall be executed or undertaken prior to satisfaction of the requirements of said
Section 147(f) unless the performance of said contract, agreement or commitment is
expressly conditioned upon the prior satisfaction of such requirements. All such actions
taken prior to the enactment of this ordinance are hereby ratified and confirmed.

SECTION 14. Severability. lf any provision of this ordinance shall be held to be invalid
or unenforceable for any reason, the invalidity or unenforceability of such provision shall not
affect any of the remaining provisions of this ordinance.

SECTION 15. Administrative Fee. DOH will charge a Tax Exempt Bond lssuer Fee in
connection with the delivery and administration of the Funding Loan Agreement and the
Series 2021 Notes, not exceeding 0.15 percent, which shall be collected under such terms
and conditions as determined by the DOH Authorized Officer and which shall be in an
amount as determined by the DOH Authorized Officer and an administrative fee or fees in
an amount equal to (i) 1.5 percent of the original principal amount of the Series 2021 Notes,
payable upon issuance of the Series 2021 Notes but, in either case, not to exceed the
maximum amount permitted under Section 148 of the Code to avoid characterization of the
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Funding Loan Agreement and the Series 2021 Notes as "arbitrage bonds" as defined in

such Section 148. Such administrative fee or fees shall be used by DOH for administrative
expenses and other housing activities. ln addition, DOH will charge (ii) an on-going
compliance fee of $25 per unit, payable annually and (iii) except to the extent waived
pursuant to Section 2-44-065 of the Municipal Code, any other applicable fee pursuant

thereto.

SECTION 16. Reserve For Legal Expenses. The City is authorized to assess a legal
reserve fee with respect to the Project, payable upon issuance of the Series 2021 Notes
from the proceeds of the Series 2021 Notes or from funds contributed by the Borrower,
which shall be in an amount equal to 0.10 percent of the original principal amount of the
Series 2021 Notes. Such fee shall be used by the City to pay legal costs or other expenses
in connection with the Project, the Notes, or other City issuances.

SECTION 17. No Recourse. No recourse shall be had for the payment of the principal
of, prepayment premium, if any, or interest on the Series 2021 Notes or for any claim based
thereon or upon any obligation, covenant or agreement contained in this ordinance, the
Funding Loan Agreement, the Series 2021 Notes, the Borrower Loan Agreement, the
Regulatory Agreement, or the Tax Agreement (collectively, the "City Agreements") against
any past, present orfuture officer, member or employee of the City, or any officer, employee,
director or trustee of any successor, as such, either directly or through the City, or any such
successor, under any rule of law or equity, statute or constitution or by the enforcement of
any assessment or penalty or otherwise, and all such liability of any such member, officer,
employee, director or trustee as such is hereby expressly waived and released as a

condition of and consideration for the execution of the City Agreements and the issuance of
the Series 2021 Notes.

SECTION 18. No lmpairment. To the extent that any ordinance, resolution, rule, order or
provision of the Municipal Code, or part thereof, is in conflict with the provisions of this
ordinance, the provisions of this ordinance shallbe controlling. No provision of the Municipal
Code or violation of any provision of the Municipal Code shall be deemed to render voidable
at the option of the City any document, instrument or agreement authorized hereunder or to
impair the validity of this ordinance or the instruments authorized by this ordinance or to
impair the rights of the holders of the Funding Loan and the Series 2021 Notes to receive
payment of the principal of, prepayment premium, if any, or interest on the Series 2021
Notes or to impair the security for the Funding Loan Agreement and the Series 2021 Notes;
provided further that the foregoing shall not be deemed to affect the availability of any other
remedy or penalty for any violation of any provision of the Municipal Code. Sections 2-44-
080,2-44-090,2-44-100 and 2-44-105 of the Municipal Code shall not apply to the Project.

SECTION 19. Effective Date. This ordinance shall be in fullforce and effect immediately
upon its passage and approval.

Exhibits "A", "B", "C" and "D" referred to in this ordinance read as follows
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Borrower:

Project

Notes

Additional Financing:

1. LIHTC Equity

Amount:
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Exhibit.A".
(To Ordinance)

Standard LPC Venture L.P., an lllinois limited partnership, of
which Standard LP Manager LLC, a Delaware limited liability
corporation, is the general partner and either Boston Financial
lnvestment Management, an affiliate, or another entity acceptable
to the City's Department of Housing Commissioner will be the
limited partner with a 99.99 percent ownership share in the
Borrower.

Acquisition of ground leasehold interests in the land and the
following existing structures situated thereon at the following
locations: (i) an 8-story elevator building consisting of 76 units
located at 1061 East 4lstPlace; (ii) 8 walk-ups consisting of
6 units each located at 4001 ,4007,4029,4035, 4045,4067 and
4071 South Lake Park Avenue; and (iii) 4 walk-ups consisting of
6 units each located at 4000, 4006, 4030 and 4036 South
Oakenwald Avenue, all in the City (the "Facilities") and the
rehabilitation of such facilities (which rehabilitation work will
consist of but not be limited to outside facade repair, updating
HVAC and utility systems, modernization of elevator
equipment/systems and in-unit upgrades, with the total 148-unit
breakdown spread throughout the Facilities consisting of (x)
109 units affordable to households at 60 percent or below area
median income levels, (y) 3 units at or below 80 percent area
median income (for a total ol 112 units, 60 of which will be covered
by a project-based Section I HAP contract), and (z) the remaining
36 units being unrestricted market rate apartments (the
" Redevelopment Project").

The Series 2021 Notes, as described in this ordinance.

Approximately $15,359,000, or another amount acceptable to the
DOH Authorized Officer, all or a portion of which may be paid in
on a delayed basis, and all or a portion of which may be used to
repay a portion of the Series 2021 Notes.

To be derived from the syndication of LIHTC's generated by the
issuance of the Multi-Family Housing Financing for the Project.

Source
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City of Chicago Subordinate Debt

Amount: Up to $7,000,000.

Term: 32 Years.

Source: City of Chicago,

lnterest: Applicable Federal Rate.

Security: Subordinated to Senior Debt

CHA Subordinate Debt

Amount: Up to $13,500,000.

Term: 32 Years.

Source: Chicago Housing Authority.

lnterest: Applicable Federal Rate.

Security: Subordinated to Senior Debt.

IHDA Subordinate Debt

Amount: Up to $750,000.

Term: 32 Years.

Source: lllinois Housing Development Authority

lnterest: Applicable Federal Rate.

Security: Subordinated to Senior Debt.

Deferred Developer Fee

Amount: Approximate amount of $2,364,512

Term: Repayment due in 15 years.

Source: Developer.

lnterest: 3 percent.

Security: Subordinate to Senior Debt.

9t14t2021
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Exhibit.B'.
(To Ordinance)

Funding Loan Agreement.

This F*,diug Loan Aqrccmenr. tlated as of 
-- 

l. 202 I (this "Irunding Loan

r\grccrncnt"), is enterJ i,,ru ui Citibank' N.rt. ltogettrailtS ?rny srrcccssor utrcler tlis Ftrrrcling

Loa' Agreerrlerlt, thc "Irun6ing Lender") and the Citl' of Chicngo, . rrrutticipality artd honre rule

r,16it ol'local govellllerlt cltrly organizecl and valiclly cxisting ttnder the 1970 Coustittttiop atrd lalvs

of the State of Illinois (togetirer 
"*i,t', 

i,, ,u"""rru.i and assfons, the "Governltrental Lender")'

Ilecitals

Whereas, tire Covernurcntal Lender has been duly createcl trncl organized pursuant to and

irr accorclarrce with ttre proririon* oIArricle VII. Section ir(n) oFtt'," 1970 Corrstitution of the State

Illinois, is a hor,e rule irnit of local governlllent and trs such uray provide a mealls of finarrcing the

costs of residential ownership a.6 clevelopment that will providL decent, sa[e attd sanitary ltousirrg

i", p.rt"rr of low and uroderate itrcotne at prices or rentals they catt af'{brd: and

.whereas, tlre Govenrrnerrtal Lencler is authorizecl: (a) to make loatrs to any person to

provide financing lbr rental resiclential developments locatecl rvithin the jurisdiction of the

Govern,re.trl Lencler and i.tepcled to be occupie.l i, port by pers.ons o['low alrd t]loderate inconre'

as dererminecl by the Govenrr"nental Lcnder: (b) to inc,.rr indettedne.ss fbr the pur?ose of obtaining

tltoncys to nrake .u.h loon. and provide su.lr"finoncing, to establish any required reserve futtds

antl to pay adrni,istrutive costs and other costs inculredln connectiort with the incurrence of such

indebtedness oI the Covenlnlenlal Lender; and (c) to pteclge all or any part of the revenues, receipts

or rcsources oI the Governurental Lender, inclucling the revenues and rcceipts to be received by

the Covemmental Lencler lrom or iu connection with such loans. and to ntofigage' pledge or grant

sectrritvinterestsinsuctrloattsorotherpropertyoftlreCoverntncntalLenderinordertosectlrc
thepaynrerltoItlreprinuipalot-.pl.epaymentprenriunr.ifarry.onanclinterestonsrrclrindebtcdncss
o1'tic Govenrtrrental Lenderi and

lvhcrcas, Standarcl LPC Ventr,rre LP, an lllinois Iinrited partncrship (the "Borrowcr") (of

wrricrr Standard Lpc M;;;g;, LLC, a Deraware rimitccr riabirity corlparly is the generar partner,

anclBFLakcParkCrescent.LLC,aDelawareIinritedlirrbilitycompany'an'aftiliate,oranentity
acccptable to the city;s bepartrnent of Housing ("DO g") co,,r:issioner rvill be the li'rited parhler

rvitlr. 99.r)g% ownerslrip slrare, htts r".1.,"Jtd lhat the Ctrverumetrtal Lendcr enter into this

Funding Loan Agreenrc'nt'undcr wltich rhe Funcling Lcntler rvill (a) advancc ftrrtds (the "Funding

l-oan,') to or fbr thc account of tlre cove.n,",r",',!-ul Len<ler' and (b) apply thc pt'oceeds of the

Funding Loan to make a to.rn (the "Beirrorver Loan") to the Borrowcr t0 finance the Projects

clescribctl in the following paragraph; and

Whcrcrrs, the Borrowcr will use tltc proccccls oI tlte Borrorvct Loatt to firrance (a) its

acquisiri.rr of ground leaschold intercsts in the land ancl exisring buildirtgs locatcd thereon with

respcct to thc tirllowlng-tr',.nrion* in the city ol Chicago, cook Cottnty, lllin'ris: (i) an 8-story

elevatorbLriplingconsistingolT(rLrnitsl,rcatec[ trtl()6 I l-..41''l'lace'tii)eighrrvalk-upsconsisting

trl'6 unirs cuch k)catctt ai+oot .4ot)1.4029. 40-15. 40'15. 4051, 40(i7 antl 407t S' Lake Park

Avenuc, antj (iii) lbur rvitlk-ups consistitrg ol'(r trnits caclt locatecl ar ri00()' 4006'4010 and 40i6

S. orkc,*,:r1l r\venrrc (c.ll,:ciively. the lir'cgtrirrg, l.ucthc'r *'itlt aceot't'll:ratryir.re laundty tircilitics'

oura.,r slruce irncr ,arki.u srrlecs ,.. ..I'i,','..r trr as tlrc "Facirities")- (b) thc rehatrilitation
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(consisting ot, btrt not limited to, otttsidc faqatle repair, trpdated HVAC and utility systell'rs'

rrroclclrizatiolt of elcvato1/cquiprtrent systcnrs ancl iu-tutit ttpgracles) of tlie Facilities iltto tttixed-

irrcorrrc units of affbr.<Jable nrulti-furrrilyrcsiclcntial rcntal hotrsirrg (collectively, the acquisition and

rehabi I i tirtiorr constitttte tlre "Ilroiects" ): artcl

Where:ts, sitnttltaneously with thc rlclivcry of this Furrding Loan Agreellrent' tlle

Govcrnr.uerrtal Lerrtler ancl tl.rc Borroler will enter irrto a Borrorvcr Loan Agreetrlcnt. dated as of

l, ZO2l (as it ntay be supplenreuted or ernrendecl. thc "Borrower Loan Agreenrcnt"),

uucler which the Borrorver agrees io rrake loan payments to thc Govenrnretrtal Lender in atrrounts

and at ti*es which, when addecl to other tuncls available uuder this Furrcling Loan Agreeutent, will

bc sufhcient to enabte the Governnrental Lcnder to repny the Ftrnding Loan and to pay all costs

and expenses related to it whctt drre; and

Whereas, to evidence its payntent obligations un<jer the lJorrower Loan Agreement; the

Bonower will execute and deliver io the Goverrrmental Lender its 1i) Multifantily Note (Fixed

Rate) (the..Scries A Borrorver. Notc") and (ii) Multifamily Notc (Variable Rate) (the "Serics B

Borrorver Notc" arrcl. togettrer with the Scrics A Bonorver Note, the "Borrowcr Notcs"), cach

dateci the Closing Date, ind the obligatious of the Borrower uncier the Borrorver Notes will be

securcd by a lien on ancl security intercst in thc Projects pursLral)t to a Multifamily Mortgagc,

Assigpl:eit olRents, Sccurity Agreenrent and Fixture Filing ol'cvcn date with this Fundirlg Loan

Agreiement (the "sccurity Instrument"). rrade by the Borrowcr in lavor of thc Governmental

Le-1der, as aisigned to the Funding Lencler to securc the perfornrance by the Governmental Lender

of its obli-qations under the Ftrnding Loan; ernd

Whcrcas, the Covernmental Lendcr has executed and delivered t<l the Funding Lender its

(i) nor to exceed S_ City ol'Chicago Multi-Family Housing Revenue Notc (Lakc Park

br.r..r, Apo,t,r"ntr1,3oies ZaitX(the "scrics 2021r\ Covernnrcntal Lenrlcr Notc"), dated as

of the Closing Date (as detinecl below) ancl.(ii) not to exceed $-*.-Cityof Chicago Multi-

Fanrily Housing Revenuc Note (Lake Park Crescent Apartrlcnts), Series 2A2lB (the "Scrics

Z0ZIB Governmcntal Lcndcr Note" ancl collectively with the Series 202lA Covcrnmcntal

Lcndcr Note, the "Governmental Lcndcr Notcs".). evidencing it.s obligation to ntake ttre

paynlents due to the Funding Lender under tltc Funcling Loan as provided in this Funding Loan

A[r-ccmcnt, all tltings n.""rriry to rnake the Furrcling Loan Agrect]l1'nt (hc valid, binding and legal

lin-rited obligation olthe Coventn'lental Lendcr, have becn tlone altcl perfornred and the executiou

ancl delivery of this Fun{ing Loan Agreerncnt arld thc exectttion ancl delivery of the Goventurental

l.encler Notes, sul"rjcct to tlre tenrrs of this Funding Loan Agrecntent, lrltve in all respects been duly

autlrorizecl:

Ngrv, 'l'hcrcl'ore, ip consideration ol the preutiscs attd lltc tnutltal rcprcscntatiotrs.

crLrveuants ,,.,,1 ug...,rl"lrts colltained irl this [:unding Lottlt Agrecrlrettt, thc parties tlgree as tirllows:

AIT'I'ICLE I

Dcfinitions; l'ritrciplcs ol' Constrrrctirln
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Scction l.l. f)clinitions. For all pLrrposes o1 this Funding Loan Agreeulellt. except as

othcrn,isc cxprcssly provicied or urrless tlle colttext otherrvise clearly tetlttires:

(a) Unless specificalty detlned in this Funding Loarl Agreettrcnt. all capitalized tcnns

slrall have the ntcattittgs ascribed to thenl in the Borrorver Loatt Agreetttent.

(b) 'fhc te1.1ls "hereirr, "hereof" and "hereutrder" atrd other words of sinrilar irttport

rcfcr to ihis Funcling Loan Agreenteut as a rvhole atrcl ttot to euly particlrlar Article. Scction ol'other

sgb<iivisiog. The terms "agree" and "agreeulents" are intended to include and nleall "covellant"

altd "cove11ants."

. (c) All relerences nracie (i) in the neuter. urasculitte or fenrilrirre gertder shall be deerned

to havc bccn nrade in allsuch genders, and (ii) in the singular or pltrral nttnrber shull be deemed to

have been made, respectively, in the plural or singular trult'lber as well. Singtrlar terlns slrall include

tlre plural as rvcll as the singrrlar, and vice versa.

(d) All accounting rcntls not otherrvisc defined irr this Ftrnditrg l-oan Agrecrnent shall

Irave the rleapiugs assigncd to thcm, and all conrputatiorts provided for in this Ftrnding Loan

Agreement shall be lnade, in accorclance rvitlr the Approved Accoutttittg Methocl. All references

to-..Approvecl Accountiug Methocl" relbr to such principlcs as thcy cxist at thc date of their

application.

(e) AIt ret'erences in this Funding Loan Agreen,ent to clesignated "Articles,- "Sections"

and other subclivisions are to the dcsignated Articles, Sections and subdivisions of this Funding

Loan Agreement as originally execrrted.

(t) All rctbrerrces in this Funding Loan Agreernent to a separate insttumetrt are to sttch

separate instrument as thc sarne rnay be amended or sttpplerrrented tr-om tillle to time pursuant to

the applicable provisions of such sepurute iustrtrnlent.

(g) Itefercnces to the Governntenlal Lcndcr Nolcs tIS "tax-exclrlpt" or to tltc "tax-

exernpt r-trtgr" oL the Governrnental Lender Notes are to the excltrsion of interest payable on tlre

Gove|rmeutal Lenclcr Notes (other thau any porliort ol the Coverntnental Ler:der Notcs held by a

"substantial uscr" of the Projects or a "l'clated person" lwithin thc tle'atling of Scction 147 of the

Coclc.) thcrcto) ti'orl -o..',r5 
illcrrure for fecleral iucome tax ptll'poscs pLrrslrant to Su'ction 103(a) oi

the Code.

(h) Thc fcrllor,ving ternls have the ttteanings sct lbrth hr:lorv:

"z\clrtitiop:rl Ilrlrrorvcr Payrncnts" slrall havc thc tttcanittg givcn sltch tcntr in tlte

Borrott er Loltr Agrer:nlcnt.

"r\4nrigistrltiyc l.'ccs" shall qrean (i) l tux-cxcnrpt hond issucl f'cc itt c<rtttlcctitttt rvitlt tltc

tlclivery ancl acJutinistration of tlris Funding Loari Agrecn:etrt attcl thc'Governnlcntal Lender Notes,

not cxce'e(litls (). 159/o, u,lrich shull bc collcctctl untle'r sttclr terrtts atltl condititttrs as tletcrntincd by

11,e 7\111li1rrized I)Oll OtTiccr ancl rvhich shlll L'rc in an aruouttt as tlctcrnrincrl [rY lhe Authttrizcd

DOllOflicer, ancl (ii) atr acllrinislralive tc'c or tl'cs itr att atttottrlt cclttltl tcr (i\) l'5 pcrccnt olthc
r'uirlirrll ;:rrirrciltirl arrlptrrrl ot'tlrc Govcrntttcttt;.rl [-cntlcr Notcs. Pavirl'lle rtllotr issttatlcc of thc

34275
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Coveflrntental Lencler Notes but. in eithel casc. not to exceecl the uraxinltrll] all]otlnt pcrnlittcd

tunclqr Section l4ti of tlrc Coclc. Such a<lnrinistrativc t-ee or t'ees shalt be usccl by DOI I fbr

aclnrinistrative expc6ses arrc[ gther housiug activirie s. In aclclition. DOl-l u'ill chargc (l]) an on-etring

conrplianuc tAe oi 5;ZS per uuit, payable anttuitlly. ancl (C) cxcept to the exte[t tvaived ptu'stlallt to

Section 2-44-0(t5 of tlre Municipal Codc. any other applicablc l'cc pursuant tltereto'

.'AI'lilinte" sSalI rrrean. as to any Pcrsorr, auy other l)crsotr that, directly or indirectly. is irl

Co6(rol ot', is Corrtrollecl by or is uuclcr cotlllllolt Corrtrol with such Person.

.,Approved Transl'crcc" preans ( l) a "qualifiect institrttiorlal buyer" ("QIIi") as defined in

Rulc l44A pronrulgated under tlre Securities Act of 1913, as in etfect on the datc hcreof (the

..Securitics Act,') that is a l'inancial institution or comrnercial bank having capital and surplus ol'

$5,000,000,000 or more, (2) an trffiliate oIthe Funding Lender, (3) ar trtrst or ctrstodial arrangernent

establishecJ by the Funcliug Lendcr or one of its affiliates or ally state or local governlllelrt or atly

agency o, .,itity which I a political subclivision of a t'ederal, state or local goventntent (a

i.Governnrental Entity"), in each casc (i) the beneflcial intcrests in rvlrich will be orvued only by

elBs or (ii) the Uenenciai interests in which will be rated in thc "BBB" category or higlrer without

,igura to modifier (or the equivalent i,vestrnettt grade category) by at least ottc natiotlally

reiognizecl rating agency, or (4) a Covernntental Entity'

..Authorizett Amount" shall rncan ar) arllount ttot to cxcccd $32,000.000, tlre maxitrrutlt

principal antoupt of the Furtding Loan trnder this Fundirrg Loan Agreentent'

..Authorizerl City Rcprcscntative" shall have tlte nteaning as set forth for the term

"Autltorized 0fficer" in the Ordinance'

..Authorized DOH Officcr" shall n-lean an olllcer of DOH, attthorized to takc the actions

set for(h l.rcrcin and in the Ordinancc with respecl to lhe Govertrmental Lender Notes.

,.Borrotver" shall mean Stanclarcl LPC Venturc LP, un Illinois Iirnited partnership'

..Bor.r.oler Loan" sliall nreuu the n'rort-rlage loatr trracle by the Governlllental Lcndcr to the

Borrower pLlrsuant tn the Borrowcr Loan Agreement in thc aggrcgate principal amount of the

Bonorver Loan Art'tottnt, as evidetrccd by the Bolrolvcr Notcs'

.,tlorrorvcr Lo:rn Agreement" shall rneatr the Borrowcl t-qatt Agreemenl, datcd as of

I ,2021, betwcen the Governnlental Lender ancl the lJorrower. as stlPplemcntcd' anrended

u rqllaccr.l tiorrr time to tinre in accordatrce witlt its tcrrns'

..Borrorver Loalr r\grccment Dclirult" shall nrcarl ilny ct'crrt of clctitult set lbnh in Scction

g.l of the uorror,ver Loan Asreenr..nt. A Borro,uver Loan,Agrccrncnt Dclertrlt shall "exist" if a

llonou,er Loan Agrecnrerrr De{ault slrall havc occurred and bc cotttitruing lreyond any applicablc

notice ancl curc 1>criotl,

"Borroryer Loan r\lnorrnt" shirll lt'lcilll ett itl'l'l()ilnt llot to excccd $32.000'000-

..[Jorr'rvcr I.oan Doculncnts" shall lrtrvc tltc ttrcanittLl givcn strclt tentr itt thc l]orrtlwct'

L.oirn Agt'eetttctrt.
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..Borrorver Note,s" slralI nrean the "Borrorver Notes" as rlclinccl irt tlte Borower Loan

Agrcerttcnt.

..Business I):ry" sSalI rlcan any c{ay other than (i) a Satttrduy or a Sutlday. or (ii) a clay orr

rvhiclr l'eclerally i.sured depository initittriio's in Nerv York, Nerv York or Chicago. Illirtois are

authorize6 or oUligntecl by iaw, regr.rlatiotr. goverrlnlelltal dcr:rcc or exectttive order to be closed'

..C6sing Date" slrall nrean-._- _,2OZl , the clrrtc that irritial Fr-rndirtg Loanproceccls

are disbursed uttder in the IJorrorver Loall Agreetlent'

..Codc'. shall nrean thc lrrtenral Revenue Cocle of l9tt6, as in cl'fcct tln tlte Closing Date or

(except as otlcrwise referenced in this Funding Loarr Agreertrettt) iis it tuay be arnended to apply

io oUtigotions issued on the Closing Date, togeiher with appticable irroposed. temporary and final

,egulatlons prorlulgated, and appliiable olficial public guidartcc published, under the Code'.

,.Conditions to Convcrsion" slrall have the nreartittg givcn suclt tenrr itr the Construcliott

Funding Agreetnctrt.

.,Construction I'unding Agreemcnt" shall meatt tltat cert?lilr Cottstructiott Funding

Agreemcnt of evep date with thi; Fu;ding Loan Agreernent, between the Frrnding Lender. as agerlt

fol tne Goverrrnrentnl Lcndcr. aucl the Borrower, pursuant'to which thc Borrorver Loatr will be

a6vancecl by tlre Funding Lcnclcr (or tlre Serviceron its behirll). as agent olthe Govertrnretrtal

Le,der. to the Borrowei and sctting forth certain provisions retttting to disbtrrsetnent of the

Borrower Loal during constructiolll i,lr,,ron"a and othcr 1llatters' as sttsh agrcenlcllt may be

amcncled, rnodificcl, supplernented and relrlacecl froll tinrc to timc.

,.Contingcncy Draw-Dorvn Agrcenrent" shall meatt lhc Contingency Draw-Down

Agreer,ent of even clate with this Funding Loan Agrc'etncnt lretwec'n tlte Fttnding Lcndel and tlte

Borrower relating to possiblc conversion-of the FJnding Loan lrotrr a clrarv-dorvn loan to a fully

firnded loatt.

..Control,, shall nrcan. wiLh respect to any Person, eitlrcr (i) owncrsltip directly or through

otlrer entities of mol.e than 50% of ill beneFrcial equity interest in sucl'r Person, or (ii) the

possessi.n, clirectly ol indirectly, of tlre power to dircct or catlse the direction oIthe ntanagelnent

an6 policiei of sucjr pe-rson, thrnugh the ownership of vrrting sccuritics' hy contract or otherwisc'

"DOll" shatl utcan the Departntent of l-lotrsing of thc City'

.,Drary-Dorvn Notice" shall nrean a notice described irr Section l.0l of the Contingency

Drarv-Do$,rr Agrccnrcnt rcgaKliug the convcrsion oithe Ftrrrding Lorttr fi'ort.t a tlraw down loan to

a firlly futrtlecl ltlarr.

..Evcnt ol'Dclirult" shall have thc nrcaning providcd in Scction !). l.

"['itclt" slrall nrcart Filch, lttc.

..Funtting l-cntler" slurll urean Citibanl< N.A., a uittiottul [rlrnkin-s associitlittn, itnd arry

SucceSsOr uncler tlriS l:rrrrtling [-onn i\-qIeCtnCtrt atlcl the Bort'oiVcr l-ttittt D()ctllllellts'
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..!-un6ing Loan Agreenrent".shall nrean this Furrcling Loar: Agrcetrreut. clated as ol
l, 202 l,6y alct betwee,r thc Frrncliug Lencler ancl the Coverntleutal Lender' as it may fiom

t,n.,. ro ti,r" bc s1fplenreutecl, modified or antendecl by orte or lllore ittdentlrres tlr other itlstntnretrls

supplentcntal to iiLntercci ittto pursttant to the aplrlicable prrovisions of it.

..Frrnding Loan f)ocurnen(s" shall nrcau (i) this Funclitrg Loan Agrcclllent. (ii) thc

Borro*,cr-Loarr Agreentcnt, (iii) the Regulatory Agreenrent, (iv) the Tax Agreement, (v) the

Borrorver Loalt Docgulcl'lts, (vi) all other cloctttnetrts evide ncing. secttrilrg, gove rrritrg or otherrvise

pcrtai'i.g to tlre Funcling'Loan, and (vii) all aurcndrncnts. modit-tcatiotts. rcttervals and

substitutious of any of the fbregoing.

..Govcrnnrental Lender" strali lrlean the City of Chicago. a nrunicipality and homc rulc

ugit of local governnrent duly organized ancl validly existing r.rnder the 1970 Constitution and laws

of the State of Tllinois, together with its successors and assigns.

..Governmental Lender Note" shatl rrreau the Govertrnrental Lender Note described irl the

recitals oIthis Fundirrg Loan Agreemelrt.

..Highest Rating Category" shall mean. with respect to a Pernritted lnvestrlrent, tltat the

pernritted Iivestment isiatcd Uv Sap or Moody's in the highest rating given by that ratirrg agency

lor tlrat general category of,seiurity. By way of example, the Highest Rating Category tbr tax-

cxernpt riruniciprl clebt established by S&P is "A l+" for debt with a terlr ot'one ycar or less and
..AAA" for a term greater than one ylar. with corresponditig tatings by Moody's of "MIG I " (for

hxed rate) or "VMIC l" (for variable ratc) lbr three rnonths or lc'ss and "Aaa" for greatcr than

three nronrhs.lf at any time (i) both S&P and Moody's rate a Permiiled lnvestnrent and (ii) one of

those rarilgs is bclow phe -I-Iighest Rating Category, then such Perrnitted lnvestment rvill,

ncvcrthelesi, be cleerned to be raiecl in thc Highest Rating Category il the lower rating is rlo llrore

than one rating category bclow thc highcst ratirlg category of that rating agency' Fol example, a

pernritted lnvest6rcnt ,nt".t "AAA" trf S.tp ancl "Aa3" by Moody's is rated in tlre Highest Rating

Category. If, however, thb lowcr rating is rnore than one lirlI ratittg category belorv the Ilighest

Ratin-g C"t.go.y ol'that rating agency. then the Permitted Itrveslment will be dccmed to be rated

bclow the I-liglrest Rating Caiegory. For cxample, a Pennitted lnvestr-trent rated "AAA" by S&P

and "Al" by Moocly's is not rated in the I'ti-qhest ltating Catcgory'

.,Materirt I,'lnding Lcntlcr Evcnt" shall rnean thc (tccutrctrce aud col'ltinuatiol] of onc or

rurolc of thc tbllorvirrg:

(a) prior to the aclvancerrent by the Fuuding Lcnder of the entits atnount olthc

l;uucling l.oau, thc Fuuding Lcnder tails to advuttce funds reciuisitioned by the lJorrower

1r,,rr,,r,it to the Borrorvcr Loan Agreemenl ancl thc Cotrstrttctiotr Ftrnding Agrecrrrctrt other

than by reason of non-cunfr)nraltce of suclr reqLrisilitrn rvith thc reclttirerllents ol the

IJ6t.rtrrvcr L6an Agrcep'lcnt ()r thc Construcliclrr l:rrndiug Agreetrtcrtl or othcr tiriltrrc tlf any

cgnditiop trr the I'Jndirrg ol'ar rccprisitiorr sct fotrlt in Article .] crf tlre Cottstrttctiort litrnding

,,\ureerrrcut, r\ND (i) allctition has lreetr file<l ancl is Pending lgainst the Furtcling I-encler

turiclcr a,ty Sankluptcy, n:olganizalirrll. i.ll'r.rttgetllelll. inst)lvcltcv, readjusltltetrt trt'<lebt,

disstrlurign or licluitlaiicrn law r'rt'any.iuristlietion, u,hctltct ,,q11v ol'hct'sitlicr in cl'lcct, arrcl

Irasnt)lbccnclisrnissctl rvilhirr6()tllysalierstrclt lilirig.(ii)thcl:trrrtlirrgLcttclellrasllledl
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pctition, rvhiclr is pepcling. Lrnclcr any bankruptcy, rcorgzlnizatioll, arftltlgell.leut. irlsolvency.

rcu.l.iustrr"nt ol'debt, diisolution or liqtri<latior.r law of any.iurisdictiop, rvhcthcr llolv or

hereirfter in et{bct, or has consellted to thc filipg olatty petition against it ttnder such law;

or (iii) thc Fun6ilg Lencler shtll havc a l'eceiver, tiquiclator or trLlstee appointed tor it or for

thervirolc or substantially all olits propcrty. The occttrrcncc ol'a MateriaI h-unding Lettcler

Event uncler this subseciion (a) and the exercise ol'rctttedies tlpoll ally such declaration

slrall be sub-iect to any applicable lirlritations of' t'ederal balkrtrptcy law afiecting or

prcclu<ting siich cleclaration or cxercise cluring the pctrdency of or irnmecliately tbllorving

iny bankruptoy, liquidation or reorgauizittiott proceedings;

(b) prior to rhe advancernent by the Fundirrg Lenclcr of the entire anrount of tlte

Funding Loan (i) the Funding Loan Agreenletlt or the Constrtrctiorl Funding Agreetrlent

lor arty reasott ccases to be valid and binciing on the Ftrndirrg Lcndcr or is dcclared to bc

null and void. or the validity or enflorceability of any provision of the Fundittg Loan

Agreement or tfie Copstruction Funding Agreenrent ntaterial to thc perf'orl]larlce by the

Fu-ncling Lendcr of its obligations thercunder is denied by the Funding Lender or arry cotlrt

of applicable jurisdiction. or.the Furrcliug [-ender is cienying t'unher liability or obligatiorr

unOei ttre Fupcling Loan Agreerrent or the Construction Funding Agreetnettt, in all of the

above cases coptrtrry to the tenns ol'thc Funcling Loan Agreemcltt artd the Construction

Funding Agrccnrent, in any case, in a firral non-appealable judgrnept; (ii) the FLrnding

Lerrder lras rcscilded, .epudiated or tcrminatecl the Ftrnding Loan Agrcelnent or the

Copstpctirlrr Fgncliug Agieernent; or (iii) the Furrding Lcncler is dissolved or conliscated

by action of govcrnment due to war or peace tinrc entergcncy or the United States

govcnrrnent deilares a nloratorittt.tr on the l;unding Lcnder's activities: or

(c.) Failgre by the Funcling Lcnder (i) to respond to a complete and con:pliant

funding ieqrrisition prqrerly presentecl by the Borrower to thc Ftrnding Lender {'or

aclvancement of Loan 
-tirnds 

pursttant to tlte Borrorver Loan Agreernent and the

Construction Functing Agrcement rvithin 7 ilays ol'thc receipt olsuch funding requisition,

or (ii) to I.ully l.trnd witfrin l0 ctays aftcr the Fundirrg Lender approves a tirnding requisition

ll.om the Borrorver to thc Funcling Lencler and has confirured such rcquisitiorr flor payn]ent

pgl-suaut to the terrls of the Borrorver Loan Agrecn.rent and the Coustructior: Funding

Agrectncnt.

.,Maturity Datc" shall nrcan (i) with respcct to thc Serics ?0llA Coverttmcntal Lender

l, 20_ and (ii) with r-espect to thc Scrics 2021 ll Cit':r,ernnlcntal Lender Note, 

- 

l.

..lvlaxinrtrnr Rttc" slralI urcan thc lesser of (i) l2%, pct'alll'ltllll tud (ii) thc'l]laxil.lltull

interest ratc that 6riry be paicl ort tlrc Frrnding Loan lttrdcr Stltc Iau'

..Milinrum Ilclclicial ()rvncrship r\nrount" shall urearl iln tlrl'lotlllt uo lcss than fiftcen

pcrcent ( l5,l'o) ol tlre outstarrding princiltal atltount of tlre Ftrrlrling l-oan.

"N,loody's" slritll urcarr N4otlrly's lrrr,cstttrs Scrvicc. lttc.. or ils sttcccsstlr.
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..Negativc Arbitragc Deposit" has the rncaning set fbrth in the Coutirlgency Draw Down

Agrceructtt.

.-Noteorvnor" or "owl')er tll' tlre Covcrnurcutal Lender Note" ureatr the orvuer, or as

applicablc, collcctively the ou,ners, of the Covernrnental Letrcler Note as shown on tlte registratiort

botrks nraintained by the Funding Lendcr pursLuillt to section 2.4(d).

..Opinion oI Counsel" shall nrcan a rvrit(en opinion fiont an attorllcy or flrttr of attorneys,

acceptable to the Frrncling Lenclcr aucJ the Covernmental Lendcr willt cxperience in the matters to

bc covered ip t5e opinioil proviclecl tl'rat rvhenevcr an Opiniott of Cor-tnsel is required to adclress

the exclusion of inierest on the Covernrtrental Lencler Note {ionr gross ittcoure for purposcs of

federat incottre taxation, such opinion shall bc providecl by 1'ax Cotrtrsel'

..Ordinancc" shall meau a substitute orclinance adoptcd by the City Council ott 

- 
-,2021, and publishe<l ar pages tlrrough inclusive. of the City Council's Journal of

proceedingi tbr such date, authorizing the Funding Loart arrcl the crxecrltiolr ancl delivery of the

Funding Loan Doclrlrlents to whiclt Govet'nrrretttal Lendcr is a party.

..pcrnrittcd lnvestments" shall nleal1, to the cxtcrrL aulhorizecl by larv for inveshnent of

any nloncys lteld ttnder this Funding Loalr Agreetrrettt:

(a) Dircct obligations of the United States of Arnerica incltttling obligations issued or

held in took-cntry fonl o]r the books of thc Deparrment olthe Treasury of the Unitecl States of
America ("Govertnrent Obl igations")-

(b) Direct obligations o[, and obligations on which thc iull and timely paynrent of

principal ancl interest is uncunclitionally guararrteecl by, any agellcy or instrttmentality olthe United

brates'ol" America, or clircct obligations of the Workl Bank, rvhic:h obligations are rated in the

Highest Rating CntegorY.

(c) Demand dcposits or tinre dcposits witlr, or ccrtilicates of deposit isstred by, any

bank organized under the larvs o[ thc United States ol'Anrerictl or any stats' or the District ol
Columbia whicli has combined capital, surplus and trndivided profits of not Iess than $50,000'000

and maturing irr lc.ss than 3(r5 days; proviclcd that sttclt ittstittttion has lrcen rated at least "VMIC-

l'y..A-l+" try tUooay'iZS&f which deposits or ccrtiticatcs are fully instrred by the liederal Deposit

lnsurunce Corporatlon qr collateralizccl 1:ursuant to tlle recluircltrunts tlf tltc Office of the

Cornptrollcl of the CurrertcY.

(d) Bonds (including tax-exen'lpt [ronds), trills, notes or otlter obligations ol'or sccurcd

by Fannie Mac. Fredclic Mac. the Fecleral Honre L-oatr llarrk or the Fcderal Farrrr Creclit Bank-

(c) Money uralkct tirncls ratcd A,r\A by S.QP which arc tcgistct,.'d rvilh the SecLrrities

a,cl Exchangc Coprririssigp ancl rvhiclr n.rr:ct the rccluircrrrcnls ot'lltrlc l(a)(7) ol'thc lrrvcsturL'trt

Conrpauy ,,\ct trt' 1940. as anretrclcd'

(l) C'6llutcralizctl lnvc-stnrcnt Asrcclr.tctlts ot Re1:rtrrchasc Agrcctlcllts \\'itll tlrtancial

instrluti,rrs ratccl in llc "A-'cirtsg()rv or lrigltcr u,ithout rcgartl tr) qLtirlilicl's, by at lcast oltc Rating

Agcrrcy.'l'hc aglecrlcllt 11gst bc irlntilruully ctrllirtcllliz-cd s'ith obltuirtions s;recitic<l in paragraphs
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(a). (b) and/crr (d) above. eligible tbr wirc.throtrglt the Fecleral Rescrvc Rank Systerll oI the

DTC/pTC as lpplicable.,.,,,.t it a lcvel ot'at least itll'% orthe an)otlllt on tlel>osit atrtl valuetl no

less than claily. TIrc collateral must be helct by a thir<l Party ctlsto('lictr arltl be li"cc ancl clcar of all

tiens arrcr crainrs or third pafties. Securitics l,ust be varued dairy, nrarkcd-to-rnarkct at c.r'rc.t

prarkct pricc irlus accrued ittterest. [f tltc trtarket valtte o{'tlre sccurities is fbupd to be belorv tlre

rcqtrirccl level, the providcr t11ust restore the nlarket valttc of thc seourities to the required level

rvitlin one (l) bgsincss clay- perrrritted collateral rnust bc cleliverecl to and helcl in a segregated

accoutlt by a custoclian lthe "cottatcral Agcrrt"), and tlrc clollatcral Agctrt catrrrtlt bc thc provider'

'[he collater.al must be dclivered to the collateral Agcnt betbre/sintultaneous with paynlent

(pert'cction by possession of certifrcated secttrities). Acccptablc collateral mtlst be free atld clear

of all liens and clairls ofithi.<I parties arrd sltall be registcrecl itl tlte natrre oithe Collatcral Agcrrt

for the be,efit of thc Governnrental Lender. The agreemerlt slral[ -state that the Collateral Agcttt

has a valid and perfectecl first priority sectrrity intetlst irt the sectrrities, any substituted securities

and all proceeds tlrercof.

(s) Arry other investment authorized by the larvs of the State' if sr'rch irtvestrrrent is

opprou"iln ociuarrcc in writirtg by the Funcling Lencler in its sole discretio,'

Permil.tccl htvestt]]ents shall not include any olthe follorving:

(l) Except tbr any inveslment described in thc next serltence. arry itrvestrnellt or any

agreetncnt wit[ a nrattrrity profile great$ than tlrc date(s) on whiclr tirnds reptescnting Lhe corpus

oIthc investnrent may be irccded uider the Funding Loan Docrrrrrents' This exception ( l) shall not

apply to Pern:ittecl Investments listed in paragraph (g)'

(2) Any obligation bearing intercst at an inverse floating rate'

(3) Auy investment which nray be prcpaid or callecl at a price less than its pLrrchasc

pricc prior to stated nlalttritY,

(4) Any investnrent the interest ratc on which is variirble and is established other lhan

by rcfeience to ri single ittclex plus a lixed spre,cl, il'any. and which i'tcrest rate movcs

proportionatelY with that index'

.,pcrsou,. shall meitn iny incliviclual, corl:orfltitrn, linrited liability ct)11'rpilny' partnership,

joint ycnture, ustatc, trust. unincorporatccl nsso"iation. aly lcdcral, stiltc' county or mttnicipal

go;"rn,.'^-nr or ilny bureau. clcparttlent or agency thurcolitntl arry titluciary actitlg in such capacity

on bchatf olanY of thc tbregoing'

..plcclgcrt Revcnucs" shall rrcan thc atrrotrnts pleclged trndcl this Furrding [.cratr Agreetnetrt

to tlrc puymcnt.of the princi;ral ot. prc;l)rynlcrlt prelrrit[rr, ilrny. and intcrest on the Furrdirrg Loan

antj lhc ctrvcrnurcutal Lendcr Notcs, utrnsistittg tll'tltc t'otlorving: (i) all incoluu, ltvellttes'

fru...,t, and othcr ilrrlor.lnts to wlriclr tlic Covenrurcttlirl [-errdcr is entitled (otltcr than ilnlotltlts

received tly thc. Cgvernurcntal Lendcr n,ith rcspc-ct 10 the Llrrassignctl llights) dc'rivcd litlrtr tlr in

connceti(), rr,ith tlre projccts urrcl thc lrrrrrcling Lr)arr L)()ctllltcnts. itrclttclirtg alI lJorl'ower L(rall

l)ayr,ents tltis rrrrclcr rlre Borrou,cr Loirn r\gicrlcnt arrd thc l-]orrorver Notcs. payrttertls rvilh

res'cL.t l. tlrc. llorrou,cr L-oarr pul.,rrrcrrts anr'i all unounts trhtaittcrl lhrouglr thc c'xercise 0('the

rcurctlics prrrvieled in {lrc l:;urrtlin-u l.or,rr.r D()cunrcl"rts arrcl nll recciFts r:rcclitucl ttrrtlcr tlic lrrr'rvisions
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olthis lrrrncling Loan Agreenrcnt agaiust sairl anrounts payable, and (ii) trlolleys held in the thtltl.s

arrcl accoupts.rtnblislr"il ulder this Funcling Loan Agrecrllcnt, together witlr invcsrrlient earttings

tltcrcon.

..Potentiat Defautt" sltall havc thc nteaning ascribecl to that terrtr itr the Borrorver I-oatt

Agrccntc:ttt.

..prepayment Prerpiunr" shall rnean (i) any prctrritttu payablc by thc Borro'"ver ptlrsuallt

t6 lhe Bonolvcr Loan Docunrcnts in oonnectiott 'uvitlt a prepaynlent of the Bonower Notes

(irrcluding auy Prepaynrent Prcrniunr as sct forth in tltc Borrorver Notcs) and (ii) atty prentium

payable ou thc Governrnerrtal Lsnder Notes pursuant to this Furtding Loatr Agreetrrent.

.,Projects" shall have tlre nteaning set tbrth in tlre Whereas clnuses and in the Ordinance'

.,Rating Agency" shall nrean any olte and each of S&P. Moody's and Fitch then rating the

pcr6itted Ilvestnrents or any other nationally recognizcd statistical ratirrg agcncy then rating the

Pcrrtitted Invsstrnetlts, whiclr has bcen approved by thc Funding Lendcr.

.,Rcgulations" shall mcan witlr respect to lhc Code, the relcvant U.S. Trcasury regulatiotts

nncl propos"cl regulations uucler the Code or arty relevattt successor provisions to sttch regulations

lnd proposed regulations.

..Rcgulatory Agreement" slrall urean that certain Regulatory Agreenteut and Declaration

6f Restrictive Covenauts, clarcd as of the Closing Datc, by and betrveeu tlrc Govcrnmental Lendcr

and the Bororver, as sttbscqttetitly amended or modified.

:.Ilcnraining Funding Loan Procceds Account" has the rncatring set tbrth in the

Contingcncy Draw-Dos'n Agreetnetrt.

.'Required 'I'ransfercc Rcprcsentations" shall trrcan the representations in substantially

thc l'onn attachcd to this l:trriding Loan Agreemcnt as E-thihir B.

.,sccuritics Act" shall rnean thc Securities Act of 1933. as amendcd.

,'sccurity" shall mcan the security fbr tlre perftrrmance by the Ccrvertrmetrtal Lendcr of its

obligatiorrs under the Governmcntal l-ender Notcs ancl this l'uncling Loan Agt'cctnclrt as mtrre tirlly

sct forth in r\rticls IV.

.,gccurity Ilstrunrent" shull rnearr tlrc Multitanrily Mortga-ue. Assigntnent of Rcnts,

Securify Agreernenl ancl l-ixture Filing (as aurcndcd, rcstated and/orstrpplcnrcntcd from tinte ttr

rirnc) ol evcn tlate hercrvith, ruaclc by tlte Borrower itr flr,or of the Coverntrrental Lcndcr, as

assignccl to thc liuncling Lcuder lo s.'curc the 1:crlbrntatttc lry thc' (jovcrllntL'tttal Lcncler of its

ohligntitlrrs uncler thc FLrndittg Loan.

..seryiccr" sliall rtrcap arr-y Servicer- altpointccl [.rv thc l:ritrrliltu [-crtdcl to per'lirrttr ccrtain

servicinq lLpctir_lrrs rvit[ rcsl:ect to thc Furrrlirru l-oatt ilr](l ot.l tlte Borrorvct'l-olttr purstlallt t('r il

*a1rnrntr.:r.ruicing lurecrncltr t() hc L'ntere(l tttlo bclrvccn tlrc l-trntlirr** I-ctrclcr atrcl tlttr Sen'icct'.

lnitially the Scn,icer slrirll ttc thc Funtlirrg l-cntlcr l)ursui.utl to this Irtrrltlirtq I.,oLttt Agrcctrtcnt-
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.,servicing Agreenrent" shall nrean irrly servicing agreetrtettt entqred into betrveen thc

Fu*tling Lcnclcr incl 
-a 

Serviccr rvitlr rcspect to tlre servicing of thc Fr"ruding Loau atltl/or the

Borrorver Loan.

..S&p" shall rrrean Stanclard & Poor's Financial Scrvices LLC. a divisiorr of S&P Global

Irrc., or its succe.ssors.

"State" shall tlrean the Stzrtc of Illirrois.

..'l'ax Agrecment" slrall rlean the Arbitrage and Tax.Certit'icate, dated the Closing Date,

executed ancl deliverecl by tfie Governrnental Lender arrd tlte Borrclwer, as suppletttented by the

Borrower's project Certificate, ciated the Closing Date and executed and delivered by the

Borrower.

..Tax Counsel" shall mean RurgherGmy LLP, Chicago. Illirrois and Cotillas arrd

Associates, Chicago. ltlinois, or any other attorlreys or lirrns of attorneys designated by thc

Govemrlestal Lender alcl approved Ly the Funclirrg Lencler traving a trational reputation for skill

in conncctiop with the authorization and issuance of municipal obligations under Sectiotts 103 and

l4l through l 50 (or any sLrccessor provisions) ol tlre Code'

..Tax Counsel Approving Opinion" shall mcan an opinion oITax Counsel substantially

to the ellcct t6at the GouernmenLl Lender Notes constitute valid and binding obligations of the

Goverprnental .Lcnder and that. under existing s(atutes, regulations ptrblishcd rtrlings and judicial

clecisions, tlre interest on the Governmental Lender Notes is excltldable tiom gross income lor

federal ilcome tax purposes (subject to thc inclusion tlf suqh ctlstomaly exceptions as are

acceptable to tlre recipient ol tlre opinion).

,,Tax Counsel No Advcrsc EII'ect Opinion" shall ttrean an opinion of Tax Cotrnsel to the

eft'ect tSat raking the action specified in the opinion will rr<lt irrrpair the exclusiotr of interest on thc'

Governmental Lencler Notes fi'om gross incorne for ptrrposes ol'l'ederal incotne taxation (subject

.to 
the inclusion ol'such customtuy exccptious as are acceptablc to thc recipicnt of the opinion).

,.UCC" shall n:ean the Unif,om'r Commercial Code as in effect in the State.

..Unassigncd Rights" shall nrean thc Got crntnental Lencler's rights to rcinrbursentent attd

payment of its t-Jcs, costi ar:cl expensL-s ancl lhe Rel'rate Anlount undcr Section 2.5 of the lJortower

Lorn Rgr"*n,cnt. its right t9 paytncnt of the Coverntnental Lencler's Cllosirrg l"ee. tlre Ongoing

Fee andlrny otlrer fees payable to the Covernrtrental Lendcr under Section 2.-s of the Borrowcr

Loup A-eleenrunt. its rights to attorncys' ftcs under Section -5.14 of the Borrorver [-oln Agreet]letrt,

its righis to inctcrunitjcatiop unrler Scction -5.15 olthe Borr<)n'er Lt)Atl Agreement, its rights ol
,a""a, unclcr Scction -i.17 of tlre tsorroll,er L.onu Agrecu-reut. its rights lo ctrf,trrcc tlre ternrs of thc

pcgulirtory Agrcclncnt, including [Jorxlwcr's covenarlls to contply r.r'ith applicatrlc luws, its riglrt.s

fo !ir" aricl rcceive nttticcs, reporfs arrcl orhcl statentettts and to cnlirrcc ttoticc ancl rcpolting

rccprirernelts iln(l rcst;ictions o1 transf'crs trf ou,nership ol'tltc I)rrr.iccts. its riglrts trrrdel Sectitltr

5.20(b) of tlrc Bpr.rrtn,cr I-ga1 Agrecnrctrl, antl its rigltts tct c(rllsclll lo cct'taitt lllitttul's, as pr0vidctl

irr tlris Furrrliss I-.tr1lr ,,\grcctrtcttt llrcl lIc Borr(tlvct' L9ap r\rlrecrtlcltl.
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Section 2.1. Terms

(a) principal Amount. The total principal amount of the Funding Loan is expressly

limited to the Authorized Amount.

(b) Draw-Down Funding. The Funding Loan is originated on a draw-down basis. The

p.o"c"ds of tn" n-Oi.,gJ-oan shall be advanced by the Funding Lender directly to the Borower

ior the account of the Governmental Lender as and whcn needed to make each advance in

accordance with the disbursement provisions of the Borrower Loan Agreement and the

Construction Funding Agreement. Upon each advance of principal under the Borrower Loan

Agreement and the Constiuction Funding Agreement, a like amount of the Funding Loan shall be

deemed concurrently and simultaneouslyldrurrced under this Fundrng Loan Agreenrent. including

the advance on the closing Date of (i) the full amount of the Series 2021A Governmental Lender

Note and (ii) $_ from ttre Series 20218 Governmental Lender Note. Notwithstanding

any.thing in this f.,nairg Loan Agteement to the contrary, no additional amounts of the Funding

Loan miy be drawn do=wn and funded after the third yearly anniversary of the Closing Date;

provided, however, tl-rat upon the delivery of a Tax Counsel No Adverse Effect Opinion to the

Governmental Lender and ihe Funding Lender such date may be changed to a later date as specified

in such Tax Counsel No Adverse Eifect Opinion. The Governmental Lender has reviewed and

approved the form of Contingency Draw-Down Agreement and consents to its terms and agrees

to take all actions .*uronub-ly required of the Governmental Lender in connection with the

conversion of the Funding Loan to a fully drawn loan pursuant to the provisions of the_Contingency

Draw-Down Agreement in the event a Draw-Down Notice is filed by the Funding Lender or the

Borrower.

(c) Orieination Datel Maturity. The Funding Loan shall be originated on the Closing

Oote. fir" po.ti;;f tlr. F"nding Loan evidenced by the Series 202 1A Governmental Lender Note

shall mature on its MaturityDaie at which time the entire principal amount of the Series 20211'

Govemmental Lender Note, to the extent not previously paid, and all accrued and unpaid interest,

shall be clue and payablc. The portion of the Funding Loan evidenced by the Series 20218

Governmcntal Lender Note shall mafirre on its Maturity Date at which time the entire principai

amount of the Series 2O2lB Governmental Lender Note, to the extent not previously paid, and all

accrued and unpaid interest, shall be due and payable'

(d) principal. The outstanding principal amount of the Governmental Lender Notes

and of tire Funding t-oan as of any given dite shall be the total amount advanced by the Funding

Lender to or for the account of the Governmental Lender to fund corresponding advances under

the Bon-ower Loan Agreement and the Construction Funding Agreement as proceeds of the

Borower Loan, less ,iy puy*.nts of principal of the Govemmental Lender Notes previously

receivecl upon payment of cor-responding principal amounts under the Borrowcr Notes, including

regularly scheiuled principal payments and voluntary and mandatory prepayments. The principal

amount of each covernmental Lender Note and interest thereon shall be payablc on the basis

specified in this paragraph (d) ancl in paragraphs (e) and (1) of this Section 2.i.

The Fun6ing Lender shall keep a record ofall principal advances and principal repayments

nracle nnder the Governmental Lencler Notes and shall upon written request provide the

JOU RNAL..CITY COU NCI L--CHI CAGO 9n41242134284
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..Writtcn Ccrtilicate," "Writtcn Certillcatiorr," "Writtert Cottscttt," "Writtelr Directiorl,"
'.\,Vrittcrr Norice." "Wrirrcrr Orclcr'," "Writtcu Registratiort." "Writtcn Request." and "Writtcn

Reclrrisitr6rr" sirail rrrcatr ir rvrirteu cerliticatc. clirection. Ilo!icc. orcler or reqtrisiliorl sig[ccl by art

Arrtlror-izccl []orrorve; Rcplcscrrtative, iul ALrtlrolizctl City Rcprcsctttative or all autllorizcd

rcllrcscptative of thc I.uncling Lencler and tlclive red to thc Ftrnding Letlder, tlte Serviccr or stlch

other Pcrson as r-equircd trndcr tlre Funcling Loan Docurtterrts.

'.yieltl" s6all rle:rrr yictcl as delinecl irr Scction l4tt(h) of thc Cotle atrd itny regrtlations

pronrill gat0d thcrettucler.

Section 1.2. Effect of lleadings and ']'ablc of Conten(s. The Article and Sectiort

lretrdings in tlris Fun<Jing Loart Agreerner:t and irr thel'able ol'Contents rrre forcorrveniencc ottly

arrcl slrall not aflect the cotrstrtrction Of this Ftrnding l-oan Agreerrent.

Scction 1.3. Datc of Funding Loan Agrccnrcnt. Thc datc of this Furrding Loan

Agreerrrelt is irrtcrrded as and lbr a date fbr thc convetrietrt'identil'icatiorr of this Frrnding Loan

Alreepreut and is not inter.rcled to indicate that this Funclir'rg Loan Agrecrnent was exectrted aud

delivercd on thnt datc.

Scction I.4. Dcsignation of Tinrc tbr Perlbrrnance. Exccpt as otherwise exprcssly

provided iq tlris Fundirrg Loan Agreenrent. auy relerence in this Funding Loatt Agreetrent to the

iinre oItlay sSall rrrcan thc tirne of tlay in the city rvhere thc Futtclirrg Lertder rnainlains its place ol

business tbr r5c pcrfonlance ol'ils obligations r"rnder this Ftrnding Loatr Agrccrncnt.

Sectiqn 1.5. Interprctation. The parties acknowledge that each of tlrem and their

respective coulsel have participated in the cirafting and revision olthis Furrding Loan Agrecmenl.

Aclorclingly. tle parties agree that any rule of constrttctiotl that disfavors the drafting party shall

not apply i,i the intcrpretation olthis Funding Loatr Agrceulent o[ any atnendlncnt or sttpplenrent

or e.rhibit hcreto.

AIt'tICLE II

Tcrms; Covcrnnrental Lcndcr Notes

Section 2-l . Terms

(a) Principal Artrouut. The total principaI rmount of the Funding Loau is cxprcssly
lirnitecl to the Authorized Anrount

(b) Drarv-Dorvrr liundin[. The Funding Loarr is originated on a drarv-dorvn basis. Tlte
proceeds ofthe Funding Loan shall be advanccd by the Funding Lender directly to lhe Borrowcr
for the accor.ult of thc Governnrental Lcnder as ancl when neeclecl lo n:ake eaclr advcncc in
accordance witlr the disburscrnent provisions of the Borrower Loan Agreement and the

34285
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Copstructiol Funclirrg Agreerlent. Upon each acivatrce of principal uncler the Borrower Loatr

Agreenrent ancl the Cgnstruction l,uncling Agrcentent, a like atttourtt o1'lhe Funding Loan shall be

tiinred cortcurrently antl sirnultaueously advanceci uttder this Funding Loall Agreentent. including

tlre advapce 01 the Closing Date of (i) the lLrll illlroutlt ol the Series 2071 A Govenrrtrental l-encler

Nore and (ii) $_.-- tl.orn thc Scrics 202 lB Covernrnental Lerlder Note. Notrvithstarrding

anyt6ing iritlrisFildiug Loan Agreementto the contrary, no additionalatlounts of the Funding

Loi'r nruy be clrawn dJwn and hrnclccl alter the third yearly antrivcrsary oI thc Closing Date:

proviclecl. []ou,ever, that upon tlre delivery ol'a Tax Counsel No Adverse Effect Opinion to tlre

t-ioverrrrrreutal Lerrder trnd ihe Fr.rnding Lencler such date nray be changcd to a latcr datc as spccified

in such Tax Counsel No Acjverse Effect Opiniorr, The Covernr.r.rerttal Lertdcr has reviewed attd

approved the form ol Contingency Drarv-Down Agrcemctrt and cousents to it.s tenils and ag,rccs

to take all actions reasonabiy requircd of the Covernntental Lender in cottttcction with tlte
conversion of the Fundipg Loan to a firlly clrawn loan pttrstrant to the provisions of the Contingency

Draw-Dorvn Agreernent ln thc event a Draw-Dorvn Noticc is filed by the Funding Lender or the

Borrower.

(c) Oriqirration Datc: Maturity. The FLrnding Loan shall be originatcd on thc Closing\-/
Date. Ti,e portiqrxil fire Funding Loan cviclenced by the Series 202 lA Governrnental Lcndcr Notc

shall rnarure on ils Maturity Daic at rvhich tirne thc entile principal antount ol'tlre Series 2O2lA

Governurental Lencler Note, to llre extent not previously paid. and all accrltcd arlcl trnpaid interest,

shall be clue and payable. The poLtion of the Funclirrg Loan eviclettcetl by the Series 20218

Gover,.rental Lcnder Note slrall nratnre otr its Maturity Date at rvhiclr tiutc thc cntit'c principal

alt.)olnt ol thc Series 20218 (l6vcrnmcnta.l Lencler Note. t<-l lhc extent not previously paid' and all

accrued ancl unpiricl irrtcrest, shall b," duc atrcl payable.

(d) princippl. Thc outstancling principal anrount of tltc Covertrrtrcutal L-cnder Notes

ancl olthci FLrnding Loan as olany given clate shnll be the lotal alllotlnt aclvauced by thc Ftrncling

Lcnder. to or for lhc accrlunt of the Govcr"nurerrtal l-ender to i1lnd correspotrcling advanccs trrrdcr

tlre Bor1-6rver Loan Agrccrrrcnt and the Conslrr-rctitltr FLrnding Agreetnent as prtlcced's of thc

ge1l.qyur,cr L<:arn, leJss uny 1roy,'ra,',ts ot'principal of the Covernnlental Lerrder Notes prcvior.rsly

rcccivccl u,L)n payr.r.rcnt of c<x.r'cspontling llrincipal illtlounts under the Borrou'er Notcs, iDcltlding

regularly scheJultd principal payn'lcnts ind voluntary irtrd tnanclatory prepaylttcnts. 'l'he principal

arrrorrnt o[ elrch Covernmental l-c'nclcr Note ancl inlqrest thereon shrrll lre payable on the lrasis

spcciticcl iu rhis paragraplr (d) and in pulagraphs (c) antt (l) of this Section 2.1.

"["6c Iupcling Lr:rrcler shall kccp a rcc()rd of ull prirrcipral aclvances antl principal rc1'ritvtlrents

rlirtlc untlcr tltc Gqver:llcrrltrl Lcrrtlcr Notes arrcl shall trlltln'uvt'ittctl rc(ltlcst llrrrvicle tlrc
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Gover,ure.ral Lcnder rvith a sratcurent of the outslancling principal balance oleach Govcrtrntental

Lcncler Note an<l the F-rrnding Loan.

(e) lntcrcsr. lnrerest shatl be paid on lhc orltstan(ling principal aniottttt of eaclt

Cover,urental L.cnclcr Notc at tlrc rate or rates set fbrth irr tlre related Borrower Note and other-rvise

as sct fbrth in tlre Borrorvcr Loan Agrcctlletrt'

(fl CorresDonclinq Pavnrcnts. The payurent or prepaynlent of prirrcipal. intclest arrd

p,.n.,iui..ir,,.@ntalLenderNoteslrallbeiderrticalrvitliandshallberrradc
on tlre sar,e 6ates, telus ald conditions, as the principal, interest, prentiunrs, late payment f'ees

arrd otl:er alnouuts clue on the relatcd Borrower i',{ote. Each Covertttrre'ntal Lender Note shall bc

payable t-r-onr payrr-rertts on the related Bon'ower Note. Any.paynrent or frepaymetlt made by the

bo..o*", olpiiricipat. interest. premium. if any, due on lhe Borrower Note shall be deemed to be

likc payments or prepayttrents ol principal, interest and prentiurn, if any' due otl the related

Govertrntental [.,ender Note-

(g) Usurv. Tlre Governnrerrtal Lender intetrds to conlbrlll strictly to lhc usury laws

applicabie to tl.,i, F,,,.r6i,g Loa, Agreenrent ancl tlte Gove't,t,enlal Le.der Notcs a*d all

ogr""n,.n,, rraclc irt thc Giovernmental Lencter Notes, this Funcling Loan Agreentcnt and the

Furrding Loan Docurllents are exprcssly lirlited so that itr no evetrt whatsoevcr slrall thc amoullt

oaid or agrced to be paid as interest or the anrounts paid tbr the ttse of lnoney advanced or to bc

il;;,i.il;=,r"a., cxcccd the highest larvtll rate prescribed ttnder any larv u'hich a court of

conrpetent jurisclictionr,ruy d..nl ripplicable hereto. It, li'onr any circumstanccs whatsocver, thc

fulfiil,rent of any provisioir ol'thc Governrne,ntal LenderNotes, this Ftrnding Loan Agrcctnent or

tlre other Funcling Loartr Doctrllents shall involvc thc paytnent of interest in excess uf the linrit

prescribed by any larv which a court of competent jurisdiction nlay deem applicable hereto' then

ilre obligatioir to pay interest hercundcr shall be recluced to tlte maximtrnl lirnit prescrit'red by larv'

If fr.6nr uny circLrrrrstances whatsoever. the Iruncling Lcncicr shall cve'r reccive apything of valuc

deerncd i'terest, thc anrourrt oIwlrich would 
"*"."d 

tha highest lawltrl mte, sttch allloul]t as rvould

be exccssive inrerest shall be cteenrccl to have been applied, as of the date of leceipt bythe Funding

Lendcr. to the reduction ol'the principal reuraining unpaid heletrncler and not to the paymer"rt oI

iglerest, or ilsuc[ cxcessivc inicrest exceeds the ulpaicl principal $alancc' such exccss shalI bc

refundcd to thc IJQrrower. This paragraph shall control every other provision oItlte Covcrnmental

Len{er Notes, this Ftrnding Loau Agreerlent and all othcr Furrding Loan Docutrrctrts'

' tn clctcr..rining wSether the amount of interest charged and paid might otherwise exceed

tlre lilrit prescribccl by lal, rlre Covernmental Lcnder intends and agrees that (i) interest shall be

coprputed u;rop tfue asstrtrlption that payntents under the BOrrower Loau Agreement and other

Itruucting Loan [)ocurrrerrts will trc paii according to tlre agrecd tertl]s, alld (ii) any sunrs of tnoney

that are takerr inro account irr tlre calculation oi interest, even tlrough paid at one title, shall be

sprc'.ttl over rhe actltitl tcrur <:f the l'trndiirg l-oan'

Sccti,n 2.2. l:orrn of Covcrnnrcutal Lcndcr Nofcs. As eviclcncc trf its otrligatiotr to

rcpily the l:uurli69 Loun, sirrrullaneously u,ith thc clclivcry of tlris l"'trnding l-oan r\srectllent to the

f,.in,iing l-enclcr. ihc Cioverurrrer.rtal Lcrxler asrces to excctltc'ilntl tlelivcr thc Covcrtrt:rcntal Lcnder

Notcs.'l'hc Cor..ernrncntal l..cntler Notcs sl,.il bc strbstarrtially in thc respective lorlt'ts sct lirrtlr irt

Il.tltihit.4-l urrrl li.vltihir 11-2 irttirclrccl tQ titis Furrcling I.oan Agt'cctrlcttl' rvith sttclt approllriutr;
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insertions. onrissions. substitutions arrcl other variations as are rcquiretl or permitted by ttlis

Irtrrrding Loan Agrccnrcnr arld the Ordinaucc. [n connection with Convcrsiot.t, the Ftrndittg Lender

shall havc thc rigltt to cxchangc lhc aplllicabte thett-existing Serics 2O2lA Covernt'netrtal Lender

Note on or atier the Corrvcrsion Date fbr a ncw Series 202 lA Governrtrentdl Lsndcr Note rvith a

clated clatc of thc Convelsion Datc ancl in a sratecl principal atllotttrt cqttitI to the then otrtslanding

prirrcipal aruount of the Series 202 lA Governnrerital LerrderNote, rvhiclt anlotlllt rvill equal the

Pelntanent Pcriocl Atuount of thc Borrower Loatr'

Section 2.3. Execution and Delivcry oI Governmcntal Lender Notes' Thc

Covernnre,ral Lcncler Notes shall be exccute<J on bshall'of the Goverurrrental Lcnder by the

.ran,al or facsi6rile signaturc of its Chief Finaucial Officer. ancl its corporate seal (or a f'aosirt:ile

thereo0 shall bc t6cre rinto atf-rxed, inrprirrted, ellgraved or otlterwisc t'eproduced, and,attestecl by

thc nrariual or fircsimilc signature of iti city clerk or Deputy city clcrk. ltr case any officer of the

Governmental Lcncler *6ise signature or facsimile signature shall appear on the (iovernmental

Lerrder Notes shall cease to bc such ofHcer before the Covernmental Lender Notes so signcd and

scalecl strall havc been actually delivered, such Goverulnotltal Lender Notes mtry. ncvertheless, be

rlelivereci as herein proviclcd. and rllay be exccrrted ancl delivered as if thc persolls who signed or

sealed such Govenunental Lcncler Notes had not ceased to hold srrclr offices or be so cnrployed'

The Governpreutal Lender Notes may bc signed ancl sealecl on behalf of the Governmental Lender

by s'ch persorls as. at the actual tinreof the execution of tltc Govemnlentil[ Lender Notes. shall bc

cli,ty authorireci or lrold tlrc proper office in or cmployntent by the Coverntnetrtal Lettdcr' although

at tire datc oi the'Govcrnm"ntril Lender Notcs such persons may not havc been so iluthorized nor

have held strch ol'lice or entployment.

Scction 2.4. Rcquircd Transl'crcc Rcprcsentationsl Participations; Salc and

Assignmcnt

(a) The Funcling Lcnder shall cleliver to the Govcmnrental Lender on the Closing Date

thc Requir.ecl Transleree R-epresenrations in substantially the lbnn attachcd to this Ftrncling Loan

Agreertrent as E-rhihit B.

(t ) Ttre l.-uncling Lcrrder shall havc thc right to sell (i) the Govcrnmental LcnderNotes

a,cl the hun6ing Loan or (i"i) uny pol-tion of or a parlicipation interest in lhe Covernlllcntal Lender

Notes a,cl tlie Fgpcling t-oan, to tlrc cxtcnt perlnitted by Section 2'4(c) below, providecl that (A)

sucl sule shalI trc onlito Approved Transferees that exccutc ancl dcliver to the Funding Lcnder,

*,ith a c,.,y to the Covernntcntal Lender, thc llcquired Transt'eree Reprcscntutiorrs rrnd (B) if any

amcndmeut is to bc merclc- to this Funding Loan Agreetllent ol'ally other l'u[ding Loan Docunrent

in coniunction rvith sLrch transter', a Tax Counsel No Adverse Ettcct Opinion; provicted, however'

that n,r Rcquirccl Transt'eree ltcprescntations slrirll be rcquired to be delivered by transFcrces or

bcneficial inrcrcst holders dcscribecl in clauses (3) or (a) of the clclinitit>n ol "Approvcd

l-rans f'erue. 
"

(c) Nqtwitlrsraudiug the other pr<.rvisions ol'tl'ris Section 2.4. n0 lrcncficial orvnership

interest in t6c Geve1nptenlul l-cncler Notes and Funclitrg L.oarl shetll lre solcl itr atn ntrtotttrt thrlt is

less tlrau tlrc MininrLrrn tJcnelicial Ou,rrcrsltiLr r\lnottrrt, prttvidccl. lt(rtt'evsr. tltat benelicial

rrr'ncrs1i1t illtcl.csts irr thc Govcrrrnrcntirl Lcndcr Notes an<l l:trnding Ltratr clcscribcd irl clarrsc (3)
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of'the cictinition ot'"Approvccl Trartsferee" niay be sold in atly at.I'lotll)t withotlt regard to thc

Mininrutn BerretlcilrI Ou'rlerslrip Atnottut'

(d) The Coverurucntal Lenclcr Notes or auy iritcrcst therein. slratl be in firlly-registerecl

lbrnr transf'erablc to subscqueut holciers only ott ttre registration books ivhich shall bc tttaitrtaiued

by the F'ndi*g Le,dcr ibr sicS,,rpose a'd whiclr shatl be op.r to i,spcction by the

Govenrurc.'tal Lcncler. 'l-6e Covern,rrc,,tal Lender Notes sltall not bc tratistbrred throttgh the

services of thc Depository Trust cotnpany oI any other third purty rcgistrar.

(c) The parries agrcc that no rating shall be sought frcrm a rating agency rvith respect

to tlre Furrclirtg Loatr or the Govertrtlentitl Letrder Notes'

(D No service charge slrall be tnade for irny sale or assigntnent of tlte Governrneutal

Lender Notes or a participatiorithcreirt, but tlre Gover,',,rrental Le,dcr nray require pay,ent of a

sum sufficicnt to cover any tax or otlter charge that nray be irnposed in conrtectiorr with any such

sale or assignntcttt o,rd puy'',',"nt of any t'ees aid .xpt'''sit irrcuned-by the (iovemrnental Lender in

connection tlrcrcwith. Sttch Stlt.trs shall be paicl in every irrstatlce by thc ptrrchaser or assignee OI

the Governntcrttal Lencler Notcs or a participation thercitl'

ARTICLE III

34289

PrcPaYnlcnt

Seclion 3.L Prcpaylrrcnt of thc Governmental .Lcnrlcr Notes from Prepaynrent

under the Borrttrvcr Not.'s. Each Govet'trtrrental Lencler Note is subject to voluntary and

mandittory prc'paymcnt as tb I lows:

(a) Eaclr Governmetrtal Lenclcr Note shall be .subject to voluntary prcpaynterrt irr full

or in part by thc (ioverutttetrtal Lender, flronr funcls of the Covernmental Lender receivcd by the

Governme,tal Lendcr to thc extent and irr rhc nranner and on any date that the reltted Borrower

Note is srrtrject to t,oltttttary prepayn'lent as set lbrth thcrcin, at a prepayment price equal. to the

principal bolo,1." <-rl' llre Boirower Note to be prepaid, plus interest ttrereon to the da'te of

prcpayment aqd thc umounI oIcny Prepayment Prerlium payable under strch Borrower Note' plus

any Additional Borrorver lrayrncnis aue onO payable unclci rhc Borrorvcr [-oan Agreernent througlt

thc date .f prcpaynrent. l, ri4dition, thc parties ltereto ack.orvledge ancl agree that 15e Borrower

NQte is not sub.icct to volttntary prcpaynlent prior to thc tirne the Projects nre plttced itr scrvice or

satisfy lhe 50'/, tcst ptrrsrrilnt to Scction 42(hX4)(B) of thc Code'

Thc l]orrr>rver shall not have the r-ight ro voluntarily prcpay all ()r arry portion of a lSorrower

Note, thcrcby causing tfie rclatecl CoverntnetttaI Lendcr Note to be prepaid, 
"11;cpt,as 

specitically

pcrurittecl irr thc Borrgrvcf Nolc. u,ithottt the prior writtcn cousent o[ l:uncling Lcntlcr' u'ltit:h tnay

Lc rvithS,jld in I,u,tling l-e.cler's sole ancl atrsolule discrcti.n,

(t ) Eaclr Ggvernnrcntal Lender Notc shall bc sub.iect lo tlrilnditlol'y prcSraytncnt irt

*,lrolc or in par-t 1l:)ou prcl)aynrcrrt o1'tlrc relirlecl Borrcru'cr Note at thc tliicctiorr ol'thc Fundin-lr

Lclrler i1 Lrccprrlapcc l,itli tilc tcrnrs ol sttch Borrotvver Ntrte itt tl prel)avlrle]lt llrice- eqtral to tltc

orltstilr.l(liug principll lrrlaucc ol'tlrc Borrou,cr Note prcliaid- ltltls accrttetl irtle|cst plrrs arry otlrer

I,'nOutlts t,.1,u1r1. rinrlcr rhc I]ort-orvcr Nolc i.rr tlrc Ilorr0rycr Ltlatt AgrccntCtlt"
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AR'I'ICLE IV

911412021

Scction J.2. Noticc ol'Irrepaynrent. Notice o1'prcpayllretit of lt Covernlrtental Lendcr

Note sSall be cleeruccl sivcl to the e;te;t that notice of prepayllcnt of tlre rclatetl Rorrog'er Notc

is tinrcly ancl prtrpcrly'given to FLrnding Lencler irt accorclance rvitlt tl)e terllrs 0f such Borrowcr

Note a'cl tle Borrowcr Loap Agreenrcnt. and no separatc notice of prepaynlent ol the

Governnretttal Lenclcr Note is reqttired to be giverr'

SecuritY

Section 4.1. Security for the Funding Lorrn. To secLlre tlre payttent of thc Funding

Loeur and the Covernrnental Lender Notes, to tcclarc the terrns and cottditiotts on wllich tlte

Fr"O,rg Loan ancl the Coveruntental Lcnder Notes are securecl, arrd in consideration of the

;;;;;i;;, a'd of-r6e funding of ttre Funding Loan by the Funrling Lender, the Governnrcntal Lerrder

iV ,fr.* presents do., g.fnt. bargaiq sell. remise. relcase, collvey, assigl, transl'er' llortgage'

hypotlrecate, pledge. sct-over and confirn-r to the Funding Lender (except as lirnited herein)' a lien

op arrd sccurity itrterest in the follorving described property (excepting, lrowever'.in each case' the

Unassignecl Rights) (sHicl 1:roperty, tig1ttt and piiuiieges being hcrein collcctively called, the

"Sccurity"):

(a) All right, titlc and illterest oF the Govertrnrental Lcndcr in' to and under the

Borrorver [,oau Agreenrent arrtl tlrc relatecl Borrower Notes, including, withottt limitatiort' all rents,

fevenues ancl rcceipts detivcd by the Governnrental Lender fiom the Borron'er relating to the

pl.ojects aucl incluciing. without iinritation, all Plcdgecl Ret'etrttes. Borrowcr Lo.n Paynents and

Additional Borrurver Paymcnts derivecl by thc Covemnrental Lendcr uttder and pttrsttant to' and

;;;j;;; ;" t5c provisions ot, the Bonower Loan Agreement; provided that the pledgc and

nrrignrr.nt rrracll uncler this FLrncling Loan Agreetncnt shal1 not impair or dinrinish thc obligations

ol'tlie Gover.n*renlal Len6er unclcr the provisions oI thc Borrower Loan Agrcenrcnt;

(b) All right. title anrt interesr ot'the Governmcntul Lender in. to and undet" together

rvith all rigtrtr, ..n',",1i.i. privileges and options pertainittg to, the Ftrrrding I-oan Documents' arrd

illl other payruer.its, ,au",],,", and-receipts clelivecl by the G<.rvetnmental Lender under and ptlt'stlant

to, and sirbject to tltc provisions ot', the Funding Loan Docutnents;

(.,) Arry ancl all rnoncys ancl investnronts tlunr tinre to titrte olr dcPosil in. trr (ornting a

pa,t ul att {irncls irnd accor.lrlts ircatetl ancl hel<l Lrndcr this Ftrnrling Loan Agt'cclucnt uud any

Ar.rloLlnts hclcl at irny tiurc irr tlre ltenraining Funclirrg Loau Procr;ccl^s Account art<l the lternaining

Fr.rnding l-oarr Procecds Account EarningiSubaccount, any Negative Arbitrage Deposit and any

other a.r.unts 6c1l urrcler tlre C6ntirrgeucy Dlarv-Dorvrr Agrecltrenl, sub.iccl to thc provisiorrs of

this F'ncling Lsa6 r\greernc-nl 1:crrrritting tlre ttpplication thereo('lbr the Purposcs and on the ternls

anil conclitiolls srjt tbrtll hclcin; ancl

(d) r\ny anci all orher reaI or 1:ersonal pl'oPclty of every kincl and ilttturc ot dcsct'iptiorl'

*,hiclr rriry 1l.ont timc to tirrrc herealicr, ty delivery tlr hy lvritirrg olany kin<t, lrc sulr.ic'ctecl t0 the

lien ol'r6ii l--,,rlirrg Ltlan r\grcerrenI as aclditir:nal security lry thc Goverttrrrcrttal Lentlcr or allyl)nc

.,rr its prrt or rvitlr ,t. a,.,n*.,rt. or.\,hiclr l)ursur\l'rt to arrv of tlrc provisir)tls ltcrcof or rrf'tltc Fl0rt(rrvcr

L.rn r\grcc.rcsl slay c()llre ir.lto tlrc posscssion or c(rntl'ol ot'tlte l;tlntlitrg l..c'ntler ttr a rcccivL'r
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appoipted pursualtt to tlris Frrniiitrg Loan Agrecrncnt, altcl the !-uncling Lcttder is autltorized to

,.."iu" ariy apcl all sr.rch propcrty as and tbr actclitional security for the Ftrndirig Loan and the

Govc'rr,eutal Lencler Norc ancl to hokl ancl apply all suctr property sLrb.iect to tlre ternrs lterc'ot'.

T5c lrlcclge alcl assignrncnt of and the seculity ittterest granted in thc Security pursuallt to

this Scctiop 4. I fbr rhe lraynrcrrt of the principal of. prcmiur:t, if any, and interest otr cach

Governrrre.tal Lencler Noic, in accordance with its tcnrrs and provisions, and tbr the paynlent of
all othcr arlour-rts due hereuncler. shall attach and bc valicl and binding fi'onr and after tlre tirre of

the delivery of'the Goi,crrrnrental Lender Notes by the Covernnrental Lcndcr. The Security so

pledgc6 u,,tl t[.,en or therealier rcccivcd by thc Fundiltg Lender shall inrmcdiatcly be subject to the

ii.n Lf sucS pleclge ancl sectrrity interest 'uvithout any physical delivery or recording tlrereof or

Iurther act. an4 thE lien olsuc6 pledge and security intcrest shall be valid arrd binding arrd prior to

the clainrs ola6y arrd all partiei having clainrs oIany kirrd in toft, contract or othcrwisc against

the Goverrrlrental Lencle r irrcspective of whether such parties have notice thereof'

Scction 4.2. Delivcry of Sccurity. To providc security fbr the Payllent of the Funding

Loan ancl cacli Govemnrerrtal i,cncler Note, the Goverutnctttal Lender has pledged and assigned to

secure payment olthe Funcling Loan aud the Covernrncntal LenderNotes its right, title arrd interest

in the iecurity to the Furrrling Lcn<ler. In counection rvith such pledge, assignttrerrt. transfer and

corlvcyance, tle Goverl,,rcntal Lencler shall deliver to the Furrding Lerrdcr the l'ollorving

docunrclts br instruntents promptly fbllowing their e.recution al1d, to the cxtcttt applicable. their

recording or filirrg:

(a) Eirc.l1 Bgrrowcr Note errdorsecl without recourse to the Funding Lender by tlrc

Govcrn rrrettta I Lends-rl

(b) The originally cxecuted Borrorver Loan Agreement aud Regulatory Agreenrent:

(c) The origirriilly executecl Security Instrururent and all clther Borrower Loztt't

Docunr.,nts existing at ilrc tiLnc of delivery of the Borrower Notes ancl an assignnrent tbr sectrrity

of the Sccurity Instntrnent [}om the Governtnental Lcrrder to the Ftrnding Lender, in recordablc

fonu:

(d) Unilornt Corlurersial Code flnancing statements or t'lllrcr chattel sccrrrity

docunrcpts giving uoticc of the Funcling Lendcr's stutus as an assignee ol thc Govertrnrcntal

Lepder's security int.rcst irr any pclsonal property tbrrning pirtt of tltc Pruiccts. in tornr stritable

fbr tiling; .rnd

(c) Unifcrnu Courrlcrcial Cocle tlnancing staterrrents giving notice ol'thc plcdgc lry tlrc

Coverpurcqtal Le ncler of thc Scctrrity pledged trnder this Funding Loan Agreetnent'

Thc Cuvernuterrtal Lcncler shall de livcl altd r.lcposit rvith thc [;undin-u Lentler such

a4rlitiourl (l()csprcnls. lirrrncing stiltcltlcrlts, and instrunrerlts as thc Iitrnclitr-u Lcncler trrily

reasgpu6ly r.ciprire l|ul titnc to tinte lirr thc bettcr pcrlc'ctittg ancl assttrin!: to tttu Ftttttling I-cntler

of irs licn antl sccurity irrrcrcsr in and trr lhe Sccut-ity including, ill lhc rc(ltlcst trl'tlrc Fttntlinr.l

[-qrclcr, at]y altoilrlts hcltl irniicr tltc Corrtingctrcy l)rar,r,-Dt)u'tl Agreelllcllt, ilt tl:c cxpcnse of thc

B0rr0wcr.
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i\RTICLE 5

ilMt2A21

Linritetl LiabilitY

Sectiorr 5.'l . Sourcc of Pay,nrent of Gor,ernlrlental Lender Notcs and othcr

Obligations; Disclainter ol'General LinUility. Each Governt,ental Lc,cler Note' logethe r rvith

p*r.lTunr, if a,y, ancl intercst tltcrcotl. is a spccial, lirllitecl obligation of rhe GoveI'nmclltal Lcnder'

palaUfc solely"ti.onr the security pleclgc6 itcrcu'de.. E,aclt Governtlrental Letrtler Note is rtot a

general obligatio, ot the Cover*,rentaiLencler or a clrarge agaiust its general credit or tlte getteral

credit taxing polvers of the State. the Governruental Lerrder, or any other political subdivision

tlrereot, ancl shall n*u". giu. ,ir" to nry pecuniary liability of the Governmental Lcnclcr' and ncithcr

the Governmental Lender. r5c Stare nor any other political subdivision thereof shall be liable for

tlre payrnenls otprincipat of arrcl. prentiultt, if o,',y. a,cl interest on tlte Goverttmental Lcttdcr Notcs'

and cach Governnrental Lcndcr Notc is payabie l'rom no other sottrce. but is a special' linrited

obligation of the Govcrnttretrtal Lencler, pryable solely out of the.sccurity plcdgcd hcrcttrldcr aud

receipts ol.thc Gover.rre.tat Lerrder clerivecl purstra,tio lhis Ftrrrcling Loan Agreerrrent' No holder

of the Gover-.r.ental Lenrler Notes or any inicrest therein has the right to conrpel ary exercise ol

the laxing,ower oFtlre State, thc Covcrnnrental Lender or any other political subdivision thereof

to pay th; CovenrrrentaI Lcnder Notes or the irtterest or pretniurrr, ilatry, lhcrcon'

Section 5.2. Exempt front tndividual Liability. No recottrse sha[[ be had for the

payment of tlre principal ot, prcrrrittm, it'any, or the interest on the Govcrnrnental Lenclcr Notes or

ior rny clainr Lasecl-the'eon or any obligation, covettant or agreelnent irr this Ftrnding Loan

Agreement against any official, offi.-"r.- agent, employec or independent contfttctor of thc

Govemmental Lender ol any person execu;ng the Cqvetnmental Lender Notcs in fiis or hcr

personal capacity, No covcrtirnt, stipulation, piogrise. agleenlent or obligation contaitrcd in thc

Coverntnetrtal l.crrcler Notes, this Funcling Loan Agreenrent or any otlter dtlctttncnt executed in

connection herewith shall be clecmcd to bc thc coverlant, stipttlation. promise. ugreement or

obligation o['any present or lirturc of{lcial, ol'[tccr, agettt or enrployee of tlte Governlllelltal Lender

in lris or her inclivicltral capacity and neither any otlicial of the Covertlmental Lender Ilor ally

olllcers cxec:uting the Covulrnnrcntal Lcncler Noteis shall be liable personally on thc (iovernmental

.Lender Notes or Lrnder this Funding Loarr Agreetnent or bc sulrject to any personal liability or

accountability [-ry reason of thc cxccr-rtion ancl clelivery clf rhe Covertrmetrtal Lcnclcr Notcs or lhe

exccr.ttion ol this Funcling Loittr Agreetrteltt'

AR'TICLO VI
Closirrg Corrditions; r\pplication of lirrnds

Sectio, 6-l. Condifions precetlcnt to Ckrsing. Closing of the Firncling Loan on the

Closirrg Datc shall bc- c'otrclititltred itpon satisfhction or waiver by the Ftrnding Lencler in its sole

tiiscreri-on of cach oltSe copclitigns piccctlcnt to closing set lbrrh in this ltrtrndinii Loan Agrccnlent'

includirrg bttl not lirlritcd io the ltlllt)wing:

(a) llcccipt by tlrc Frrnclirrg l.-endel o['thc 0riqinal GtlvertrtrrentaI l-enclcr N()tes:

(b) Rcccipt bv rlrc Funrling l-cnclcr ol'tlre trriginal cxectlted llorrtlwcr Notcs' caclr

e11(lol'sc(l to t[re Ftrntlinr:. I.ctttlcr [rv lhc (iovcr-tlrtretrtal Lenc[cr:



9t14t2021 REPORTS OF COMMITTEES

(c) Rcceipt by the l--uncling l-cncie r of cxccutccl counterpart copies of this f urlding Loatr

Agrccrnent. the Borrorver Loan Agreitucnt, tltc Cc)nstrtlctiott Fuucling Agreetlretlt' the Regullltory

Agreenrcrrt, thc l'ax Agrccnierrt ancl the Security lnstrtttrlertt;

(d) A certitiecl copy olthe Orclinanccl

(e) Exocutctl Rcqtrired l'ranst'eree Representations t}otn thc Funding Lcnder;

(0 Delivery into escrow of all amottnts requircd to bc paid in connectiott lvith tlie

origination of thc Borrower Loan ancl the Funding Loan ancl any underlying rcal estate transfers

or transactions, iDcluding the Costs of Funding Dcposit, in accordance rvith section 2'3(cXii) of

the Borrower [-oan Agrectlelrt;

(g)ReceiptbytheFurrdingLettdcrofaTaxCounselApprovingOpinion;

(h) Receipt by thc Furrcling Leuder of an Opinion o('Courrscl fronr Tax Counscl Lo the

effect that the Govenrurental l-errder Notes are e.{empf from registration ttnder tlre Securities Act,

and rhis Funding Loatr Agreement is exelnpt from qualilicatiotr r'rncler the Tnlst Indetrture Act of

1939, as amertdecl:

(i) Delivery o1'an opini0n of couusel to the Borrower addrcssed to thc Govet'ntncntal

Lencler ancl the Fundlng Lencler to the eft-ect that tlre Borrowcr Loan Docttnrents and the

Regulatory Agrcemenr aie valid ancl bincling obligations of the Borower, enforceable against the

Borrower in accorclance lvitlt their tetnts, subject lo such exceptions and qualifications a's are

acceptable to the Governtncntal Lcnder and the Funding Lender; and

0t Reueipt by the Funcling Lerrder of any otlrer documents or opinions that the F trnding

Lender or Tax CoLrr.rscl nray reqirire.

ARTICLE VTI
Fttnds and Accounts

Scstiorr 7.1. Authorizltion to Crcrtc Funds tnd Accounts. No funds or accounts sltall

bc establishecl iu c.nnection with thc Funding Loan at thc timc of closing and origination of the

Funding Loan. 'flre Funcling Lender aulcl thc Scrvicer, if atty, aud any designee ol' tlre. Fundirtg

Lender or the Scrvicer, ilrc iuthorizecl to establislr aud create ti'ottr tinle to timc strch other f'unds

and accou,ts or subrccorrr.lts as p.ray bc ncccssary fbr the cletrrosit oltttoneys (including, witltout

lintitatio', irrsur-ancc lrroccc{s and/or conclernnatittn awarcls), if any, rcccive cl by thc Govctlnre't.ttal

Lent1cr, thc Fu116ing L.cpdcr or the Scrviccr purstrlnt to tlre tertns hcreol'or any tll'thc othcr lrurlding

l-oa11 I).cLrrrrepts upcl 1()t irnnrcclillely transl'crrud ot' clis[rurscd pul'stli.lllt to tltc trlrtlts tll tlrc

fjunding [-oan [)()cullretrts ilrtcllor the lJtlrrorver I.tratr Doctllllcnts.

Sccti.,7.2. I6r,estrtrerrf gl'1.'unfls. Anloullls hcld itr atly tirttcls or ilceoullts crcatctl

u.clcr tSis F'utlirrg l-oarr r\srccnrcnt shlll Lrc irrvestecl by thc Frrncting Lcntler. thc Sc[viccf tll tltc

clesirruee ol'thc l unrling Lericlcr ol sc^,iccr, as applicable, in Pernritted Invcsltttetlts at tlte cli|cction

ol'r5-e []orr6q,er. str6.icit irr irllcascs to thc rcstrictiotrs ol'scction 8.7 trrltl of tlru l-lrs A-urcetlrcttt'

34293
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AR:I-ICt,E VIII

Rcprcsentations and Covenants

Scction 6.1. General ltepresentltions, The Governntetttal Lender tttakcs thc tbllorving

represcntatiotts zrs tlte basis tbr the trrlclertakings otl its part hercitr contaiuecl:

(a) 'f 5e GoVerullerltal Lerrrler is a ururricipality and holnc rttlc trrlit ollocal govcnllllcnt

dulyorganizeclarrtlvali.JlyexistingttrrderthelgT0ConstittttiorratrdlawsoftheState.The
Govcnt'rc,tal Lender 6as power ar]d larvftrl authority to adopt the Ordirtancc, to cxccutc and

dcliver the Fr.rpcling Loatr Doc1trlrcnts to ivhich it is a party (thc "Governmental Lender

Doiuntents"), to ex-ecute ancl de liver the Covenrntental Lencler Notes atrd receivs the procecds oI

the Funding Loart, to apply thc procceds of the Funding Loan to tnake tlrc Borrowcr Loatr' to assign

the rcvenues clerived ,,id-to be clerived by the Governlnental Lender lrom the Borrowcr Loan to

the Funding Lendcr, arlcl to perfornt ancl observe the provisions of the Govemnrental Lender

Docurrrcrrts-and the Governrtrerrtal Lender Notes Oll its part to be perlorrrred and observed'

(b) 'l-he City Council oIthe Govenrmental Lender has approved tlte Ordinance and tlte

Ordinarrce has not beert anrenderl, moclilied or rescincled ancl is in firll tbrce arrd clfcct as oIthe

date hcrco[.

(c) T5e Governr.uenral Lentler has duly arrthorizecl the execution and delivery of eaclt

olthc Fir'cling Loarr Agreenrent ancl the Governniental Lenclcr Notes and thc pcrftrrmancc of the

obligatitins of tlte Govertrtrrental Lender tlrereunder'

(d) Thc Coveutmenrul Lenclel rnakcs no representation or warranty. express or implied,'

that thc proceecls of the Funcling Loan rvill be suffrcient to financc lhe accluisition, constllction

an6 cquippitrg of the Pro.iccts or-that the Projects will be adecluate or sttl'flcient ftlr the Bonuwer's

intended purllt.lscs.

(c) The revcuucs ancl leceipts to be derived lrom the Borrorver Loatr Agt'cenlent. tlte

Borroner Nores ancl this Funcling Loan Agreement have not been pledged previottsly by the

Govcrnprerrtal Lencler t0 sectlre any oi its note$ or btlndS other than the GovernrrlL'ntal Lendcr

Notes.

TI-IE COVEITNMENTAL LENDE.II MAKES NO I{EPITESENTATION, COVT:NANT

OR AGITIT}IMF,N"I AS 'IO TI-IE FINANCIAL POSITION OR BUSINESS CONDITION OF

THE T}OI{ROWEII OIT"I'FIE PITOJECTS AND DOES NOT REPRESENT OR WARRANT AS

TO ANY STATEMENTS, MATERIALS, T{EPI{ESENTATIONS OR CEI{TI}:I(ATIONS

FUITNISIIED BY TI_IE I]ORROWITR IN CONNECTION WITH THE FI.JNDING LOAN'OR

THE tlotulowEr{ t-Or\N Olr AS 'fO THll COI{I(EC'I-NESS, COMPI-Ii'TENESS OIt

,\CCUI{,4C Y Tl-l EI( l1O I''

Sccti,n g.2, lirrr.thcr. Assurlnccs. The GovcrltrtrclttaI Lcrltlcr will dtl. c.\ccutc,

ackror'lcclgc, rvlrerr lipprol;riatc. lncl tlclivcr liolri tirtrc to till1c ilt thc rcqucst of tltc Frrrrtling

Lcrrclcr. ro tl.rc cxtcltr'lr",',r,ittcil Lry tlre Orclirrancc, strcli tirrthcr acts, itlstrltrllcllts. iinancirtg

stlltcntr:nts urrcl cltlrcr (locurucrrts as are ncccssary or tlcsiralrlc to bcttcr itsstlrc, (ransll'r' plctlgc or

assisrr to thc' l:rrrrtlirrg [-ctttlcl or lloltlcrs trl'irrtct'cst irr thi' Frrntling Loittt' itntl grltttt lt scctttity
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intcrcst,nto t5c Furrding Lcrr<icr or holclers olinterests in thc F-unrlirrg Loan in atrtl to thc Scctrrity

ancl t5c otlrer pr.operties anil revcnues hereirr clcscribecl attcl ottrenvise to clrrry orrt the itttelt and

purpose 0f.the F uirding Ltian Docunter)ts ancl the Funcliug Loan.

SectionS.3.Payrrrento|.FundingLoanobligations.ThccovernrttetttalLendcrrvill
piry or carsc ro bc paici ihe prirrcipal <.rt, frepayrtrerrt prenliurn. if any. and tlte irttercst o, the

Fuudi.g Loa. as the.s:rprc bccon'rc clue, br.rt solciy fionr the Security. as dcscribccl in Sectiorl 5'l

oI this Fundirrg l.oart Agt'ccttiettt'

Section 8.4. Funding Lo;in Agreentent Perfornlance' The Ftulclirrg Lencler, on bclralf

of the Govcm,icntal Lericler ancl with thi Written Consent olthe Governnlelltal Leucler, nrtry (but

shall not bc rcquirecl or obligafccl) perl'ornr at:tl observe any such agleeulcllt or covenant of the

Ggverrrrnetrtal Lender ttuder thc Ftrnding LOan Agreement, all to the cnd tlrat tlte Covetnmental

I-errder,s rights ,nder the Borrower Loall Agreemint may be iinimpaired and free tionr default'

scc(ion t1.5. servicer. Tlie Funding Lender may appoittt a Scrviccr to service and

adnrinister thc (loverunteutal l-oau attd the Borro*.t Loan otr behalf of thc lrunding Leuder'

;,rct.',..ting rvithout lirrritatiou the fulhllnrent of rights nnd respotlsibilities griulted by Governmcntal

Lender to Furrclirtg Lencler ptlrstrallt to Section 2.1 of the Borrower Loatl Agreenrenti provided'

horvever, tlrat no apltoitrLmcnt ol'a Serviccr shall release the Furrding Lender fronr trltillate

responsibil ity for arry obl i gation hcreltnder'

Scction g.6. Tnx Covcnants. Thc Governrnental Lcnder covenants to and tbr thc bencfit

olthe Ftrndi.g Lcnder ancl any other holders o{'an interest in the Goverrtnretrtal Lcncler Notes that,

uotwithstanciing any other provisiolls ol'this Funding Loan Agrectneltt or of any otlter instrttmctrt,

it will:

(a) At illl times r1o and perform all acts and things permitted by lalv and tlris Ftrnclittg

Loan Agreentent whiclt u." ,,...r*rry Or clcsirable in orcler to asstlre. anfl lvill not knorvingly takc

ony u.tll,n w6ich rvill adversely aft'elt, thc tax-exen'rpt stattts ol'the Governrlrental Lcnder Notcs:

and

(b) Not rrse or krros,ingly perntit the rrse of any ptoceeds of the Ftrnt{ing Loan or other

ftrnds ol't1c cj.ver,rrrental Lcpclcr. directly or intlireclly, ii any mauner, and rvill nol'take r:r pcrtnit

t. bc takeu ltpy rltScr.action or actiorrs. lvhich woLrk.l resuh in.any of the Cttvertrnrental Lctrtlcr

Notcs being tr*atcd as obligations not rJesc:ribcd in Section 142(ax7) of ths Code by reason ol-the

Covernurerrfal L.enclcr Notes or intercst thcreon uot mectirtg the requireltrettts oIscction l4?(d) ol

the Cocle.

ln fLrtherancc ot'tltc covcnrnts in this Sectitln 8.6, thc Govertrmcntal Lcrlder antl thc

lJorrt.ru,er shalI cxcctrtc. clelivcr aurl courply with the ltrovisitltrs of the'lax Agrecntetrt, rvhich are

by this relcrepcc incorl.urratcrl into this Furiding Loan Agrecnent aud nrildc it patt oItlris ['uutling

Loan u\grecrucpt its if sct lorth irr this FLrncli,',g.- L,ru,', Aglecmertt in hrll, artd by its ilcceptilllce ol'

this ljuncling l--ourt r\grecntcnt rhe l;r-rrrcling Lcnclcr acknor'vletlges receipt of tltc Tax Agrc'clrtetrt

,rrcl acl<.or'lcilgcs itl irrc,.,r1r,,,r,rtion in rhis Furrcling Loitrt Agrccnrcrrl lry tlris t'cli'rctlcc"l'lic

Fu.cling, l-cnrtcr. 1-srccs it rr,rll iuvesr lirntls hclcl ttttclerlthis Ftrntling Loatt r\grccrllcnt itl I).'t'lllittc(l

l*vesl'rc'ts i. uccorclancc rvitlr tlie tlirscrion ol'tlrc Borrou,eI itrt(l tlre terrrts ol'tltis Ftrrrditrg Ltiatr
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Agrcc,reut and the l'ax Agreement (this covenant shall extcnd thror-rglrotrt tlie tertrr of the Frrnding

Loau, (o all f-LrndS ar.rcl acciunts crcated uncler or in cc'ruuection rvith this Ftrnding Loau Agreemeut

atrd all utoltcys on clc-posit to thc crcclit of any Funcl or Accottnt), provirlecl that tltc Funcling Lcndcr

shall bc clce*e6 ro 5avc conrpliecl rvith sucli rcquircnrents ancl slrall havc tto liability to tlte extent

it reasonably fbltows clirectiorrs ot'tlre Borrower not inconsisteut rvith the tcntts of this FLrnding

Loan Asreerrlerlt 2lncl the -[-ax Agreetttcnt or othenvise corrlplies lvitir tlre provisions olthe Furrdirrg

Loarr Arrreellterrt re lating t0 tirnds arld accotlnts'

For purposes of t5is Sectiorr 8.6 the Covernrrcntal Lencler's cotnpliancc shall bc bascd

solely on ltlattcrs within the Goventurellfal Lcncler's coutrol and tlO actS' olrrissiorrS Or directions

of the Borro,uver, t5e Funding Lencler ol'arly othcr Persous shatl be attributccl to the Coverntnetrtal

Leudcr.

Incornplyingwitlrtlrefbregoirrgcovenirtrts.tlreGoventnrentalLenderrntryrelyfironrtirrre
to ti,re orr a Tax Counsel No Aclvcise EfFect Opiniorr or other appropriate opiniort ol'Tax Counsel'

Scction8.T.Pcrl.ornrancebythcBorrorver.Witlroutrelievirrgtlrecovet.trtncntal
Lcnder tr.onr thc responsibility for pertbrrnance atrd observance oIthe agreernents and-covetlants

rcquired to be perflonuecl trnd otrs.ruca by it lrereuncler. the Bomower or a partller therpot-' on behall

of tlre coveflulental Lenclcr arl<J rvith tlte written consent oI the covcrntnental Lender' nray

perfOul any sr.tch agreerlcnt or covellatlt if no BorrOwer Loan Agreenrent Defatrlt Or Potential

befault utrier the Borrowcr Loatl Agreertrent exists'

Scction 8.8. Rcpaynrent of Funrling Loan. Subject to the provisions of Article V

hereof, the Cove,rmcntal'Lender rvill duly anipunctually reiay., or catlse to be repaid' but solely

tiom rhe Security set iorlh in Aflicle tV hereol the Ftrnding Loan' as evidenced by tltc

Governrnental Lcnder Notes. as and rvhen the sarne shall becotne clue. all itr accordance rvith the

tcrms of the GoverumentaI Lcncler Nores and this Funding Loan Agrecntcnt'

Section 8.9. Borrorvcr Loan Agreemcnt Perfornrance

(a) The Serviccr and the Ftlnc.ling Lender, on behalf of the Governmental Lender and

rvith the written Consert oltlrc Gover-nmental Lcnder. nray (but shall not bc rcqtrired or obligated

to) perlbr'r a,rl observe any such rgreerncnt or covenarlt of the Covcrnnretrlal Lertder ttrrder thc

B.rrorver. L.a. Agrccnrcnt. all tcl rhc encl tlrat the Govenrureutal Lender's rights undcr thc

Borrorver Loittr Agreenlellt lllay bc unintpaired and tice from defrrult'

(b) The Governrncntal Lerrcler will pronrptly notity-the $slp1rrvcr. thc Servicel'and the

l.-undirrg Lcncter irr writing olthc occttrren." oi ony il*,o*"i Lottn Agrcctncnt Detault' provided

that thc (iovernnrental l-encler hirs rcceived rvrittcn trotice or otherwisc has actual knorvledge ol

such ,.:r,cnt: ancl firfiher 1:r-ovidetl that rhc Covcrnr.uental Lcnder slrall have no liability k) any pct'son

for its tirilure 1o pr.ovirlc auy sirclr rroticc so long as it ltas ntade a goocl taith ctfcrrl t0 cotnPly rvith

suc:h Provisions.

(c) 'l'lrc truncling Lcrrdcr rvill prt'rrnPtly notiiy thc Borrcls'cr. thc Servicer' il'any' atltl

tlrc G.vcrrrrrrcnlal Lenclcr i, rvr.itirrg ot the occuri'cncc olany E,r'ent ol'[)cfrrult or tll']v llorrtlrvcr

Ltlatr Agrce ttlcnt Detirtrlt ktrotl'n to thc Ftrrlclirtg L'cntlcl"
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Section tt. l0 l\,laintcflance ol'I{ecords; Inspcction of Recorcls

(a) 'l'5e FLrlcliug Lcnclcr shall keep and ruaintain.adeqttatc records pertaining to tltc

tirrrcls a,6 accounts. if arry. cstablislrecl lrereunclcr. incluclirrg all'deposits to and disbtrrsetrrettts fionr

saicl tirrirls aud accoynts trntl shall keep ancl ntairrtain tlrc rcgistratiotr lrooks fbr thc Ftrrldirrg Loan

arrd i,tcrests therein. Tlrc Funtling Lender shall rctain in its possession all certiflcations and otlter

doorllelts preseutc(l to it. illt suclr recorcls ancl alI rccords of principal, interest and prcpaynrcnt

pren.riuur, li any, paid on the Frtntling Loan, subject to the inspection o[ thc Borrower' the

bou.*,.,1.nra1 Lcn{er, the Serviccr ancl their represetttatives at all rcasortable tinles ancl upon

rcasonable prior notice.

(b) The Clovern6rcntal Lcnder will at any and all tirrres, rrpon the reasoltable request of

the Servicer, thc Borrovver or the Funcling Lerrder, afforcl and proctlre a reasonable opportrrnity by

their respcctive representiltives to inspcct tlre books, records, reports artd other papers of the

Governrlental Lclder relarting to the Projccts and the Funding Loan, i{'any, atrd to rtrake copies

tlrereof .

Scction 8.11. Reprcsentations and Warranties of thc Funding [-ender. 1-he Funding

Lelder reprcsepls to the Goverurlcntal Lerrder and the llorrower that it is dtlly authorized to enter

into apd pcrfornr tlris Furnding Loan Agreement, antl has full authority to take such action as it nray

cleent advisable rvith respect to all rnatters pertairring to this Fundirrg Loatr Agreenrent.
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Section g.12. Furrding Lendcr Linritations. Notwithstanding anything hereitt or in thc

Borrower Loal Agreentent to the contrary, prior to tlte aclvatrcctrrent by tlre Ftrnding Lender of all

advturccs oIloan lirncls lrcrcuncler (and. by virtuc hcrco[. under the Bon-orver Loan Agreemelrt and

t6e Coqstr-trctiop Funcling Agreemcnt). and only prior to such tinal advancenlcllt of all loan firrrds

hcreunder, no rroticc to * .u,]sent ot'the Funcling Lencler shall be required under any provision of
this Funclipg Loan Agreerncnt or the Borr-orver Loan Agreernent nor shall the Funding Letrder havc

any right to"receive notice ot. conscnt to, clirecl. or control any actiotls. restrictions, rights. remedies,

,nir"it or acceleralion prrrsuant to any provision of this Funding Loan Agreerllenl or tl:e Borrorver

Loan Agrcerrrent clrrring any tirne that (a) arry Matterial Ftrnding Lender Event slrall have occun'cd

ancl be cgnrirruing; or (b) the Fr-rnding Loan Agreement and the Construction Funding Agreement

are not in effcct alcl ali obligationiof thc Governlnental Lcncler and the Bonorver. including

payntent obligations, 1:ursuant to tlre l;unr.ling Loan Agrectnent. Covernmentitl Lendcr Notcs.
-Bo.ror,.t 

Ltlan Agrcctnent artd Borrower NoteS have been ltrlly satisficd.

AR'TICLE IX
Dclirult; Remcdics

Sccti6n 9.1- llycnts of Dcl'lrrlt. Any onc or rlorc ot-tlrc follorving shalI constitutc atr

event ol'tlctirult (an ''Eycnt ol'Dct'arrlt") unclcr this Funding Loan Agrecnlcnt (whalevcr tltc rcasott

[or.strch cvLrnt iln(l u,liethcr it shall bc voittutary or itrvoltttttat'y or bc cl]tctecl by olleration ol larv

or ltgl'sgilltt t(r 1py.ir-r<lgrncrrt. rlccrce or orclcr of arry cotlrl or atty ordcr, t'ulc 0r rcgulatiotr of lny

atlnrirristrat ivc or (iovertt tttcntlr I Atrtltority):

(a) z\ clelirqlt iq thc 1:rayrrreut ol atrv intcrcst r.tltorr tlte Govc'rntttetltal Lcnclcr Notcs whctr

srtclr intcrcst bccrlrrlcs dttc lttltl 1lit1'lr[llc: or
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(b) A detault ir.r the paynrerit olprinciltul of. orprert"littur ol1, thc Govertltltctltal Lcndcr

Notes wheu suc5 principal ,-,. prciliuur becorrrcs dtte atrcl payable. whetlter at its stated nlattlrity'

by clcclaration olacceleiatio. Lr call to*rartdatory prcpaylnent or otherlvise; or

(c) Subject to Scction 8.7. cletault in the perfbnllance or breaclr of any nraterial

cove,altt or warrapty ol'the Covernnrcr.rtirl Lcnder in this I?urrding Loan Agreetrent (otlter tltan a

coverli*.lt or wal.anry or default in the perfbrmarlce or brcaoh of which is clservlre rc in this Section

sfecifically clcalt with;. artcl conti,uance of such <Jefault or breach fbr a period of 30 days atter

there has bccrr sivcn writtett rtotice, as provicled iu sectiou l l.l, to the Covernmetttal Lender and

the Borrorver 6y the Funcling Lenclei or tlic Servicer, specifying such default or brcach and

,.q,*;,;g it to Ul ,"n.,"aied anJ stating thzrt such notice is a "Notice of Dcfault" uttdcr this Furrding

Loarr Agreemcnt; ptoviclecl that, so long as tlte Goverllnlental Lender, Borrolvcr, Equity Investor

or Speci*al Limited- partner has corrmenccd to cure such failure to observe or perlornr withirr the

thirty (30) day cure period ancl the subject nratter olthe dclarrlt is not capable o[cure within said

ttrirt, f:Oi <lay period an<J tlrc Governttrental Lerrder, Borrower. Equity lll\'estor or Special Linrited

partner is ditigently pursrring such cure to the Funding Lender's satistactiotr' rvith the Funding

Lender,s Written Direction or Written Consent, then tlte Govemmental Lender shall have art

a6ditional period of tirne as rcasonably necessary (not to exceecl 30 ttays ultless extendecl in writing

by the Funding Lenrler) withirr rvhich to cure such delaLrlt: or

(d) A rtefirLrlt in thc payment of trny Additional Borrorver Payncnts; or

(e) Any ot6er ,,Default" or "Event of Default" under any of the other Funding Loan

Do..r,n.,.,i* (taking into account any applicable grace periods (llereil).

section 9.2. At:cclcration of N{aturity; Rcscission and Annulntcnt

(a) Sub.lect to the plovisions of Section 9.9, bclow, upon the occtlrlence olarr Event of

Default uncler Secti.n 9.1. tiren and in every sucl.r case. the Ftrnding Lender mty declare the

pri',cipat of the Funcling Loau ancl the Covernmental LcndcrNotes arrd thc interest accrttcd to bc

inrnrcdiate ly clue ancl pa'yablc, i:y notice to tlte Governuretrtal Lerrder and the Borrorver and ttpon

any such d..claration, att prin.ipat of antl l)rcpayrnent Prenrium.-if any, and ilrterest t'ln tlte ljurrding

Loan ancl rhc (iovcrnrrrenral L-ender Notcs shall trecotne immediately due and payable'

(Lr) At any tiure a lter a declaration of acceleration has been nrade pursuant to strtrsection

(a) of this Scctiorr, tht I.unclins Lencler may by Wrinen Notice to tlre Governnlental Lencler, rescincl

ancl artnul strch dcclalatiorr ancl ils corrseclltcuces it':

(i) '[hc.re 6..ts lreen dcpositcd rvith the Funding Lender a suttr sttfficic'nt to trxty

( l) ull overclLre instirllurcr.rts o['intcrest on thc Covcl'truretrtal Lcuttcr NQtcs. (2) tltc principal

of and [)r.e1:aynren( Preuriunr on thc Covemtttetrtal Letrtler Notes that has l'leconre due

othcr,"vise tlran by such tlcclaration rrf'acceleratiotr and ittterest llrerctln at thc rate ol'ritlcs

;.r.cscrilrccl t6creiitr ip tlte Cqvcllrtrcntal Lcnclcr Ntlres. (3) to the extellt thitt llayrltcnt of'

sucli iDtcrcst is lau,fLil. iritcrcst uprrn tlvcrcltrc installnrcnts ol'intercst at lhc l'atc or l'iltes

irrcscribcrl tSerct6r i1 rlrc (}tvcrnrrrcntal [-.cnclcr Noles. ancl (4) all srtttls paitl tlr lttlt'atrcetl
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by tlc Furrcliug [-encler and the rcasonable coutpcnsatio]1, expellses. c[isbulsenrents and

arlvauces ol'thc Firnclirrg Lencler. its agents artd cotrnscl (btrt orrly to tlle extcllt rlot

clul:licittivc witlt sttbclatrses ( I ) artd (i) above): and

(ii) AII l--vcrrts of Dcfaulr, other thau the non-paytnerlt of thc prirrcipal of the

Govcrrrrcut l-encler Note rvhich havc beconre clue solety by sttch declaratiort ol
accelcratiorr, Irzrve bce6 culecl or have been r.vaivecl irt writing as provided in Section 9'9'

No such rescrssiou anrl annulrrrent shall affect any subsequent detatrlt or inlpair any right

conscquellt tlt ereott.

(c) Notrvithstaucling thc occrrrrellce ancl contitruation of an Evcnt ol Default. it is

understoocl thar the Funcling LJuder sltall pursue no remedics against the Borrower or the Projects

if no Borrower Loan AgrJerlrent Defatrli has occurred and is continuing' An Event of Dethult

hcreuucler shall not in arxl ot'itselIconstitLtte a Borrolver Loarr Agreertlent Default'

scction 9.3. Adtlitional Renrcdics; Funding Lendcr Enlbrcenrent

(a) Upol the occun'cllcc ol'an Event of Default. the Funding Lender nray, subject to

the provisiorrs oi this Scction 9.3 ancj Section 9.9, proceed to protect and entbrce its rights by

rnandantus or other sulit, actiott or proceecling at law or irr equity- No remedy cOttttrred by tl:is

Funding Loarr Agreetllent Lrllo1 oi ,errrecly ieserved to thc Funding Lendcr is intended to be

cxclusiie of any other remerdy, but eacl.r sr.,ch re,redy shall be cumulative and shall be irr addition

to any other rernedy givcn lo ttre Ftrncling Lencler hercr'ttrcler o[ now or heteat]er existing at ltllv or

in cquity 0t' by slalute

(b) Upon thc occr.urence and continuation of any Event of Default, the Funding Lettder

may proceeri ftrrtirwith to pr'()tect and erlforce its rights and this Ftrncling Loan Agreetnent by sttch

snitS. actions or procccclings as tlte Funcling Lcnder, in its sole discretion. shalI deem expedient'

Funding Lender ihull hnr.i,pon tlic occurrence and contirrr.ration o{'ittty Evenl of Default all rights,

po*erslancl rerneclies r,r,ith rcspect to the Security as are available trnder the Uniform Cotntnercial

Code applica6lc tlrcrcto u.,,, o,'. available unclcr any other applicable law at tlte time in effbct and,

*itfrot,iii,rriting the generality o{'thc foregoing, the Fundirrg Lender may procccd at law or in

equity or otherrvise, to tltc cxtent pcrmitted by applicatrle law:

(i) to takc 1:osscssion of tlie Security or any paft thereof, with or rvithout le-ual

'roccss. 
anrl to 59lc.l, scrvicc, administer ancl entbrce any rights thereunder or thereto. arnd

otherwise cxcrcisc all rights olownership thereot, inctueling (but not Iinrited to) the sale of

all or pirrl oltlrc ScctrritY;

(ii) t<l becor.ue ntol'tsasec of reccrrd for the Bornrrver Loan inclLrditrg, without

liuritarittrr. cornpletirrg the assignilcnt of lhc Security ltrstl'rtnrcnt by the Governtrtctrtal

Lcnclcr ro thc i-'u,tding Lenrlcr as anticipalecl by this lltrnding Loan Agreclnellt, ilnd

rccor-clilg the situtc in thc rcirl cstilte recllr(ls ol thc.iurisdicti<ln itr s'hiclt tlte Pro.iccts art-

locatcd, u,ith0ut Iurther ltct or q()liserrl ol'thc covcrrlt:rental Lerrclct'. atrtl t() scrvicc attd

ittltttirrisler lltc slttltc lilr ils tlrvtt llccottllt:
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(iii) to selvice ancl aclrninister the I'unding Loan as agent and on behalt'of the

Govcnrurcntal Lcrrclcr or otherwise. ancl, if applicablc, to takc suclt actions nL-cess?lry to

entbrce thc Borrorvcr [,oan Docunlcrlts arrcl tlre Funding Loan Docr.trucnts on its orvtr

behalf , ancl to take sur:ll rltenlative courses o1'action, as it nrtry cleem trppropriate: or

, (iv) te takc such steps to protcct ancl enttrrce its rights rvhethcr by action. suit or
procceclir.rg in cquity or at larv fbr thc spccitic perforntartce of any covcnalrt, conditiorr or
agreenrent in tl.rc Govcrrrurental Lenclcr Notes. this Funding Loan Agrcctuent or the other
Funding Loan Docnnlcrlts, or the Borror.vcr Loan Docurnents, or in and of the execution of
auy porver herein grantcd, or fbr fbreclosrrre hereuncler, or For entbrccr"tleut of any other
trppropriate legai or cquitable remedy or otherwise as tlte Funding Lcllder may elect.

Whether or not an Evcut ol Default has occurred. and except as provided in Section 9. 15.

the Fundirrg Lender, irr its solc discretion, shall lrave the sole right to waive or forbear ally tcnn,
condition. covcnant or agreenrcnt of the Security Instrurnent. the Borrower Loan Agreerrrerrt, tlre
Borrorver Notes or any other Borrowcr Loan Docunrelrts or Furrding Loarr Documents applicable
to the Borrower, or at)y breaclr therco[. other tlran a covenaut that would adver'.sely irnpact thc tit.r-
cxclnpt status ol the interest on the Covernmental Lender Notes, and provided that the

Goverrrnlcntal Lencler rnay cnlorce specilic pcrfornrance with respect to the Uttassigned Rights;
provided, horvcver. tlrat arry suclr lbrbearance by the Funding Lender in the cxercise of its renredies
under the Fundirrg Loan Docurnents shall not be construed as a waiver by the Iiurrding Lender ol'
any Conditions to Conversiort.

II'thc Borrower defirr:lts in the per{brmarlce or observancc of any covenant, agreenlent or
obligation of the Borrower sct f<lrth in the Rcgulatory Agreernent, and il such default remains
uucured lor a period of 60 days atler the Borrower aud the Funding Lender receive Written Noticc
stating that a clefirult lrnder thc Regulatory Agreement has occurred and specifying the nature ol'
the deflault, thc Funding Lender shall have the right to seek specihc perfon'nancc of the provisions
of the Itegulatory Agrcernent or to exercise its otlrer riglrts or remedies thereunder'.

Subject to applicable notice arrd cure periods. il'lhe Borrorver delaults in the perlbnlance
of its obligations under the l3orrorvcr Loan Agreerlenl to rnakc rebate paynrents, to comply with
alty applicable continuing disclosur-c requireurents. or to make payments owed pursuant to Scctirlns
2.5,5,14 or 5.t5 olthe BorrtxveL Loan Agrcenrent t'or f'ccs, erpenses or indcmnification. thc
l;unding Lcnder slrull hai,e the right to excrcise all its rights aucl renrc'dies thercundcr'(sutrjcct to
the last paragraph of Section 9.14).

Scction 9.4. r\pplicatiorr of IVIoney Collectcd. Any nroney collected try the Funding
I.errcler pursr-r.u1t to this Articlc antl any othel surns thc'n hcld by thc Funding Lencler as pilfl ol'thc
Security, shall be appliccl in the fi.lllorving oriler. at thc date or clltes ti.xed by tlrc I'-unding l-.enclcr:

(a) [irst: "l'rl rhc pilvulsnl oI iuly ancl all t'ccs due thc'Covc'rnrrsutal Lcndcr, tltc
Servicsr or tlre ltcbrrtc Arrlrl)ist rrn(lcr the ljorrorvcrr Loan l)ocunrents;

(b) Seconti; lo rlrc l)r.t.1,11,.,,, ol'urry ancl all anrounts clue untler tlrc Fr-urdiuq Loan
I)ocunrerrls orirr:r tlrilrl ri,itlr r',;spcct to principul irnrl irrtercst accltrctl on the l:unding [.oart:
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(,i) Thircl: -[o thc paynrent ol'tlre r.virole ar1'loLll'rt of'thc FLrncling.Loan, as evidencecl by
the Covernrncrrtal Lcncler Notcs. tlren rlue antl unpaicl in respect o1'wlrich or tbr the benefit ol
which strch lltol)ey has been collccted. \\,ith nrlercst (to the extent lhat sLtch itrtcrest has bcen

collccted or a sult') suftlcicrrt tlrclctbr has beett so collcctcd and payrttent thereof is lcgally
qrfbrceable at thc respectivc rultc or ratcs prcscribed tlrcrcfbr in the Govet'nlltelttal Lcnclcr Notes)
(rrr overdue prirrcil'ral o[', ancl Prctrraynrent Prernirrur arrd overdue installrtrents of intcrcst r)n tlte
Governnrelttal Lerrcler Notes, prcviclecl. howevqr. that parlial itttercsts itr ntty portiotr of rlte
Governnrcntal Lender Notes slrall be paicl in such ordcr ofiprioriry as may be prcscribcd by Written

Directiorr of thc Funclirtg Lender in its sole and absolr"rtc discretionland

(d) For-rrth: Tho paylnent of tlrc rcmairrder, if any. to the Borrower or to rvhosoever
nray be lawfully crrtitled to receive the sanre or as a court oIconrpetent jurisdiction nray dircct.

(e) [fl rncl to the e xtcnt this Section 9.4 conflicts rvith the provisions of the Servicing
Agreemeut, thc provisions ol'thc Servicing Agrccnrcnt shall control. Capitalizcd ternrs used in tltis
Section 9.4 but not otherwisc dotjned in this Funding Loarr Agreernent slrall have the nreatrings

given suclt tcrnts in the Servicing Agreement,

Section 9.5. Renrcdics Vcstcrt in Funding Lcndcr. All rights of action and claiu.rs

under this Funding Loan Agreenlcnt or the Covernnrental Lerrder Notes ntay be prosecutcd arrd

entbrced by tlre.Funding Lcnder without the possession of tlre Covenrrnental Lender Notes or (hc

production thereolin any pt'oceeding relating thereto.

Scction 9-6. Rcstoration of Positions. If Funding Lender shall have instituted any
proceeding to enforce any right or remedy trnder this Funding Loan Agrcement atrd such

proceeding shall have been discontinued or abandoqed'lor any roason or shall have been

deterntincd adversely to the Finding Lender, lhen und in every such case the Covemmental Lcndcr
and the Funding Lender slrall. sub.ject to any deLcrnrination in such proceeding, bc restr.rred to their
fornrcr positions lrcreurrder. and thcrcalter all rights and rer:rcdies of the Governnrcnlal Lcndcr and

the Fundiug Lcrrder shull coutintre ts though no such proceeding had becn instituted.

Scction 9.7. Rights and Ilcmedics Cunrulativc. No right or renredy herein cont'entd
upon or reserverl to the Funrling Lcnde'r is intendcd to lre exclusive of any othcr riglrt or rcntcdy,
ancl every right antl remcdy shall. to the extent pennitted by laiv. be cumulative and in adclititrn to
cvery otlrer right anci re-lnecly givcn hereundcr or nor',, or hercal'tcr cxisting at law or iu ecluity or
otheru,isc. The asserlion or cnrployrncnt of any right ol rcrncdy ireleuncler, or otltcr'*,ise. shall not
prcvent the conourrerrt assertion rlr ertrployrtieut of any other appropriute right or renredy.

Section 9.8. Dclay or Onrission Not Waivcr. No delay or ourission of the Fundiug '

Lunder to exercisc uny right or rcnrcdy accruing upoll an Evcnt olDefhult slrall inrpair any such

right or re'urccly'or crrnstitLrtc a rvaiver olany strcli Event of Dctirult or an arcrpriescL'nce thercin.
livcry ri_'lltt ltlrcl rcnrcrrly givur lry tlris Arriclc or lry lau, to tltc Furtcliug Le'ndcr rrtay trc' cxcrciscd
['r'orrr tinte to tirne, ancl us oticrr as nray bc clccnred cxpedient, Lry Funclirtg Lendcr. No rvaivcl of
any cl,..lLrLrlt or Ir,cnl ot'Detau]t l)ursLlaul to Scction 9.9 shall cxtcucl to tlr sltall tf]cct anv

sulrscciucntclclirLrlttrrl:r,errtoi'l)clirLrltltcr-cLtrrclcrorslrall irlpairattvrightsorlcrtteclicscortscclr-rcltl
thcrcr'rrt.
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Sectiou 9.9. Waivcr ol'I'ast Delirults. Betbre arty juclgmcut or dccrcc fbr payrnent of
ntoncy clLrc has been obtaincct by the Funcling Lcrrcler, thc Furrding Leuclcr ruay, sub.icct to
Section 9 6, by Writterr Noticc lo the Covernnrcntal Lenclcr nncl llte l3orrorvcr, rvaive atty ltast
clctirult hereuntler or under the Borr-owcr Loarr Agreenrent and its conseqLtences except for def'aull

in obligations clue tlte Goverr')rltental Leucler pursrrant to or uuder the Unassigued llights. Upon

any suclr waiver. such def atrlt slrall ccase to cxist, and auy E,vent ol'Default arising thereltom shall

be deernecl to havc bccn curcd, fbr every purpose of this Fuuding Loan Agrecureut and tlte
Borrower Loan Agreerrrcnt; br-rt rro such waiver slrall cxtcnd to arry subsequent or othcr default or

impair any right consequent thereorr.

Section 9. I0. Rernedics Under Borroryer Loan Agreement or Borrorver Notes. As sct

forth in this Section 9.10 but subjcct to Section 9.9, the Funding Lender shall have the right. in its
owu uanre or orr behalf ol the Governurental Lender, to declare any det-ault and exercise any
renredies under thc Borrowcr Loarr Agreernent or the Borrower Notes, whether or not tltc
Coverrrmental Lender Notcs have been acceleratecl or declared dr-rc atrd payablc by retrson of an

Event of Default.

Section 9. I I . Waivcr ol'Appraisentent and Othcr Larvs

(a) To the extcnt pcn)litted by lirw, the Covernnrcntal Lender will not at any tinrc insist

upon, plcad, claim or take the bencllt or advarltage of, any appraisement, valuatiott, stay. extettsiott
or redentptiorr ltw now or hcreailer iu force, iu order to prcverlt or hinder the entbrcenrerrt of this
Funding Loan Agreenrent: and thc Governmental Lender. for ltself and all rvho nray clainr undcr

it, so l'ar as it or they now or helcalier may laivtLrlly do so, rvaives the benc{it o[all such laws. Thc
(lovemrnental Lender, for itsclland all rvho nray clairn underit, waives, to the extent that it utay
Iawfully do so, alt right to have tlre property in the Security marchaled upon any enforcetuent
hereo [.

(t) Ilany la,,v no'uv in ettect prohibiting the waivcr rcf'erred to in Scction 9.ll(a) shall
hereafler be rcpcaled or cease to be in lorce, suuh larv shall not theretrfter be deerned to constitutc'
any part of the contl-act herein contained or to preclude the application ol this Scction 9. l l .

Section 9.12. Suits to Protect the Security. The Funding Lender shall have poLver to
institutc and to rnaiutairr such procccdings as it may tleent cxpeclient to prcvcrtt iury irnpainttcut trl:

the Security ['ry any acts that utay bc urrlawfirl or in violation tlltltis Funding Loan Agreernent aud

to protect its interests in thc Sccurity and in the rents, issues, profits, rcvenucs und othcr inconrc
arising therefrrtrrr, incltrcling power to institute and rnaintain proceedings to restritin the
enforccrnent of or comlrliancc *,itlr any Governrnental enactrrcnt, rulc or ordcr that ntay bc
unconstitLrtiorral tlr othcrrvisc invalid. il'the cnfirrccnrcnt of r;r cornpliancc rvitlt such erractnlenl..

rule or rtrde.r would inrltair thc security lrcredrrdcr or [:e prc'.iudicial to the intc'rc'sts oltlte Fundirrg
l-ender.

Scrtion 9.13. llcnrcdics Sutrject to r\pplicable l-inv. All rigltts, rerrcdies ancl 1:ou,ers
provided [:y lhis r\rticle rrrnrl be e.xercisccl only to tl]e exlent tl:at the cxercisc tltcrcol'(loes utrt

violatc any applicablc ltrovision ol'lari,in thc plcrrriscs. anrl all tlre provisir"'rus r.rt'this r\rticlc urc

intenrled to he strb.jcct to all lpplici.rblc urandator-v provision.s ol'las,r,r,hich tnay bc contrcrlling in
the prenriscs aurl tt'r ['rc lirnitctl to ll]c cxtcrlt ncccssirrv so that tlrcv u,ill not rcnrlcr this Funeling
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Loan Agrecnrent invalid. unentirrccablc or not cntitlecl to be recorded, registered or filcc'l tuldcr thc
provisions o{' any appl ictrLrlc law.

Scction 9.14. Assurnption ol'Obligrtions. In thc cvent that the Funding Lender or its
pennittcd assigrree or clesignee in accordancc rvith Section 2.4 shall bccornc thc lcgal or bcrrctlcial
owner ol any one of'tlrc Pro.iccts by fbreclosure or deecl in lieu of fbreclosure, such party shall
succeed to the rights and thc obligations of tlre Borrorver uuder the Borrower Loan Agreenrent. the
Borrower Notes, thc Regulatory Agreemcut and any other.Funding Loan Docurncnts to rvhich thc

Borrower is a party. Such assurnption shalI be eft'ective fiom and after the cttective date of suclt

acquisition and shall be uitclc rvith the beneflt o['the limitations of liability set tbrtlr therein arrd

witlrout any liability fbr thc prior acts olthe Borro."ver.

It is the intention of'the llartics hcrcto that upon the occurrence iurd contilluance of an Evertt

of Default hercunder, rights and remedies nray be pursued pursuant to the terms olthc Fundirrg
Loan Doctnnents, subject l.o thc last paragraph of Section 9.2.

Scction 9.15. Remedies upon Unrcrrretlied Material Funding Lcndcr Evcnt. Upou the
occurretlce of a Material Fr"rncling Lender Event which shall corrtinue unrenredicd lora pcriod ol'
60 days (a "Funding [,endcr Event of Delault"). 1i) the Governmental Lender nray direct that the

Covcrnmental Lencler Notcs be transferred to and obligations and liabilities thereurtder bc assuntcd
by another Iender approvcd to act as Fundirrg Leuder by the Governmental Lender pursuant to
Sectiorr 2.4(b) and acceptable to thc Borrower; provided. lrclwever, that no such trarrsler shall
beconre el'fective until the Ftrnclirrg Lender hns been fu[[y reimbursed for all advirnces nrade and
all expenses incun-cd and all other anrounts owed to Funding Lendcr rvith rcspcc( to thc
Govelnurental Lender Notes through the date of transfer, and shall be fully released in writing by
the Governrnental Lcndcr, the Borrower and thc successor Funding Lender liorn any and all
continuing obligations and liabilities with resirect to the Funding Loan and. unless thc loss has not
in any material respect been crruscrl by thc action or inaction ol'the Born:rver. be irrderrrnified by
the Borrorvcr lbr any losses iucurr-cd by Funding Lender rvith respect thercttl (except tbr losses
rcsulting from remcclies awarded at Iaw or equity pru-suant to clause (ii) bclow, trs lo which no
indcrnnity shalI bc providecl). and (ii) the (lovcrnnrental Lender (or tlre Bonorvcr pursuant to thc
Bortower Loan A-ureenlcnI or tlte C]on.struction Funcling Agreemcnt) nray pursue any other retttecly
availablc at llrw or in cquity.

.,\R'TICI-E X
Anrcudnrcnt; Anre ndrrrcnt ol'l}lrrorver Loarr Agrccnrcnt and Othrrr Docunrcnts

Scction 10.l. Anrcndrrrcnt of liunding Loan Agrecment. Any of tlre ternrs of'this
Funding Loan Agrecrncllt ilrrd the Ciovernurcrrtal L.ender Notes rnay bc amcrrdsd or rvaivcd only
lry an instrr:nrent signccl by the Funding Lclrdcr and the Covernrncntal L"^nder, providecl. horvever.
tuo suclr aurcrtdrtru'n{ rvhiclr nrate riirlly al'[ects thc rishts, dtrlies, ohligations or othcr intcrcsts of tltc
IJorrr)rvcr shall bc rnaclc rvithtlut thc consent ol'tlrc lJorrorver. and, providcd firrtlrcr, tlrat il'thc
Btlrrlrrver is in rlctatrlt untlcr uny Ijunclin-u Lrrarr Docunre'nt beyoncl thc cxpirirtion of arty applicatrlc
cr-rre;reriocl, no llorrlru,er conscul shall lrc rc-r;uirccl trrrlcss strch anrenclnrenl has a nralcrial a(lvcl-sc
ctll'ct r:n the riglrts, clrrtics. olrli_'tatiorrs or othcr intclests ol'tlrc llorror.ver. All ol'tlrc lernrs ol'this
Frrrrrling l-oan r\-grccnrcrrt sliall bc birrtline uporl lllc succcssclrs antl assi*urrs t.rl'lnd all persons

34303



34304 JOU RNAL..CIry CO UNCI L--CH I CAGO 9t14t2021

cluinring uuder or thror-rglr thc Covernniental Lender or any sLrch succcssor or ilssign. and shall
inule to the bcrrcllt of'ancl bc crrtolce:rble by tlre sLlccessors and assigrrs ot'thc Fuuding Lcndcr.

Section t0.2. Anrcndrrrenls Rerpriring Funrling Lender Conscnt. 'I'hc Covcrrrrnental
Lendcr slrall not couscnt t() ilny arttcrtclrrtcut, chtrnge. or ruodiflcation o1'thc Borrorl,L'r Loalr
Agreerrrer-rt or ar)y othcr Bcrrrcr*,er Loan Doctrrnent or Fundirrg Loan Doctttlcrrt rvithottt tlic plirrr
Written Cousent of the Funclirrg I-ender; providecl, horvever, that such prior Written Conserrt shall
not be requircd with rcstrrcct to any sllch anrerldnrcrrt, changc or rnodification undertaken lry the

Governnrental Lender irr orclcr to 1lreserve one or more of its Unassigned Rights. Governrucntal
Letrder agrees to provicle thc Irurrding Lencler with prornpt notification of any such amendrrcnts,
nroclifications or chauges not rcquiring the prior Written Corrscrrt of the Furrding Lcncler.

Scction I0.3. Conscnts and Opinions. No anrendment to this Funding Loan Agreenrcut
or any other Furrding Loan Docurlent entered into under this Article X or any amendnrent! clrange

or modification other-wise perrrritted under this Article X shall beconre efl'ective unless and urrtil
(i) the Funding Lencler shall lrave approved thc sanre in writing irr its sole discretion and 1ii) the
Funding Lender and the Governurcrrlal Lender shall have receivecl, at the expense of the Bon'orvcr.
a Tax Counscl No Aclverse Etfect Opinion and arl Opinion of Counsel to the effect that any suclr
proposed anrendrnent is ar-rthorizccl arrd conrplics with tlre provisions of this Funding Loan
Agreenreut and is a legal, i,alid and binding obligtrtion of the parties thereto, subject to rrornral
cxceptiorls relatirrg to bankruptcy. insolvency and equitable principles Iinritations. No nrodificatiou
or anrendmerrt of tlre terrrs of the Borrorvcr Loan Agreement or tlre Borrower Notes nray tre

nndertakcn 'r.vithout the prior Writtcn Conscnt of the Governmental Lender and the Frrnding Lencler

and the provision t<-r the Fundiug Lender and the Govcmmcntal Lender, at the expense of the
Bonower, of a Tax Cotrnsel No Adversc Effect Opinion with regard to such proposed
modilication.

Any corrsents requircd Ilrlrsrrunt to this Article X ti'om. or on behall'o1'. thc Covernnre'nlal
Lcncler inay be cxccutecl by an Aulhorizecl City Rcprescntalivc.

ARI-ICLE XI
Misccllancous

Section I l.l. Noticcs

(a) AII notices, rlenrancls, requcsts ancl other conllunications required or pernritted to
be given by any provision ol this lrLrnding Loan Agreernent shall be in writiug and sent by first
class, regular, registered or ccrtificd nrail, cornntercial dclivcry scrvicc. ovcrnight couricr.
tclegraph, telex. tclccrrpicl r-r'fircsiruile lransrnission, air or otlrer courie[, or hand delivery to thc
parfy to bc notilicd aclclrcssccl ls I'rrllorvs.

City of Chicag<r
L)cplltrrrent of l-[ousing
lll Nolth LaSallc Street. I()th l-lcxrr
CIiica_go, I I I ino is 60(i0l
Attcntit'rn: Corrrrnissionerl Dc1:arturcnt ol'
I-lousinr.:.

If to tlic (iovcrrrnrcnttrl [-cnrler:
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"felcplronc: (3 l2) 7 44'4190
Facsirtti le: (3 12) 1 42-227 I

arrd 
"virh 

a copy to: City of Chicago
Offrce ot'the Corporatiott Counsel

I2l North LaSalle Street. Roonr 600

Chicago, Ill i nois 6A602
Attentiou: Finance and Ecollonric Dcveloprlcnt
Division
Telcpltonc: (3 l2) 744-0200
Facsinrile: {3 12) 7 42'0277
(refer to "Finance & Econ. Devclopnrent
Divisiorr" on cover slreet)

and with a copy to Clity oF Chicago
Ol'fice ot'thc City Courptroller
l2l North LaSalle Street
Chicago, lllinois 60602
Attentiorr: City Colnptrollcr
Teleplrone: l3l2\ 7 44-7 106
Facsirrtilc: \3 12) 7 42-6544

If, to the Borrower: Standard LPC Venture LP
401 North Michigan Avenue, Suitc 1200

Chicago, Illinois 6061 I
Attention: Robert Koenter

And rvith a copy to Standarcl LPC Venture LP
l90l Avcrruc of the Stars, Suite 395

Los Angclcs, California 90067
Attention: Bradley C. Martinson

If to the Ecluity lttvcstor: . BIr Lake Parlt Cresccrtt, LLC
c/o [Joston Financial Itrvestment Managenrent' LP

l0l Arch Strcct. lJ'l'l'loor'
Brlst{rn, IVk\ 02 I l0
Attention: r\ssct IVIanagenlent (Lake Pnrk Crcscent)

And u,ith a copy t0 I-lolland & Knight LLP
l0 St. .lanrcs Avr'nue, I l'l'Floor
Bostorr, Mz\ 02ll(r
Atlention: Ir.r'istcn M. Cassetta, Esq

ll to the Spccial Linritctl I)artttcr: lll;lM Sllcciul Lrtttttecl Panncr, ltlc.
c/o I:lostorr [riturncial It.tvcstl]lcllt Managcrttent, I-P

l{)l Arclr Strcct- l3'r'Fkror
lSoston. Mr\ 02ll0
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Attcnticrrr: Assct Managernent (Lake I'alk Cl,isccltt)

I-lollanc[ & Krriglrt, LL,P

l0 St. Janrcs Aveuuc. I l'l' Floor
Boston, MA 02116
Attcntion: Kristerr M. Cassetta, Esq.

9t14t2021

Ancl ivith a copy to

lf to the Frrrrding Lcnder

Prior to the Convcrsion Date,

With a copy to:

388 Greenrvich Street

F'ollorving tlte Convcrsiotr Date

.r\nd l cr.tp1" r)l'atrv troticcs of
Dcf'nLrlt scnt t():

Citibank. N.A.
388 Greenrvich Street, Trading 6th Floor

Nerv York, Nerv York l00ll
Attention: Transactiott and Assct Mattagenlent
Group
Re: Lake Park Crescertt

Deal ID No.: 60000542
Facsinrile: t2l2) 123-8209

and

Citibarrk, N.A.
325 East Hillcrest Drive, Suite 160

Thousattd Oaks, Calilornia 9l 360
Attention: Opelations Manager/Asset Manager
Rc: Lakc Park Crescent
Deal ID No.: 60000542
Facsimilc: (805) 557-0924

Citibank, N.A.

Trading 6th Floor
Ne'rv York. New York 100 l3
Attention: Account Specialist
lle: Lake Pirrk Crcscent
Denl lD No.: 60000542'
Facsiniilc: (212) 1?3-8209

Citibanli, N.A.
c/o Berkadia Conrrlercial Servicing Depafltttenl
323 Norlistor,vn Road, Suite 300
Anrbler, f'cnttsylvatria I 9002
Alterrtior.r: C.licnt llerlations Martagcr
I(e: Lal<c Parlt (,rcscerrt

Derrl lD No.: 6()()O()5-12

I-'acsirnilc: (2 l -;1 325-grn,

Citibarrk. N.r\.
-llil{ Clccrru'rch Strcct, ,rtlt 1:l1r(rr
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Neiv York. Nuv York 100 l3
Attcntion: General Counsel's Officc
Re: Lake Park Crcsccnt
Deal lD No.: 60000542

Facsiniile: (646\ 29 I -57 54

Arry sr.rch noticc, cleruancl, rcqucst or cor:urtttt'tication sliall be deemed to have been giYctr

and reccivcd for all pLrrposes un(lcr this Funclin-e Loan Agrecrrtent: (i) three Busirtess Days after

the sanre is clepositccl iri any ol'licial depo.sitory ot'receptaole of the United Statcs Postal Scrvicc

firsr class, or, ii'applicablc, certilierl rr.rail. return receipt requcstccl. postage prepaid; (ii) on the datc

of transrnission whcn clelivered by telecopier or lacsimile transluission. telex, telegraph or otller

telecorrr6runicatiop device, providecl any telecopy or other electronic transtnissiot.t received by atty

party after 4:00 p.nr., Iocal 
'tinre, 

as evidencccl by the titrre shown on such transtrrission. shall be

deeired to havc been received rhc lbtlowing Busittcss Day: (iii) on the next Busittcss Day allcr the

same is deposited with a pationally rccognized overnight delivcry service that gttaratrtees overnigh(

delivery; and (iv) on the claLc of- actutrl clelivcry to suclr pafiy by any other nrca.ns; 
-provided,

howcver, iFtlre day such notice, cleruanrl, requcst or comrnutrication shall be dcerrled to have beetr

given ald receivecl as afbrcsaicl is not a Business Day, such notice. dctnand. request or

fom,runicatiop s[all be dcernecl to l:avc bcen giverr and receivcd on the rrext l]usiness Day; antl

provided l'grtftcr that noticc to the Covcr-r'turental Lerrder shall rtot be deerned to have been givcrr

irntil actually rcceived by the Govcrnmenral Lender. Any facsirnile signatttre by a Person on a

docunrcpt, notice, clernancl. r'ccprest or eomrnunication reqttired or permitted by this Funding Loan

Agreeurent shall constitute a iegal, valid and binding cxectttion thereof by such Person.

Any party to this Frrncling Loan Agreement may change sttch party's address lbr the

purpose oi notiie. clemands, reqLrests and corrmlrnications requir-ed or permitted trncler this

hu,iaing Loan Agreement by p.uui,iing rvritlen notice of sttch chan-ue oIaddrcss to all of the parties

by written trotice as providcil lterein.

Section I 1.2. Ternr of F-unding l-,oan Agrccmcnt. This Ftrncling Loan Agreement shall

be in furll lbrce ancl el'l'ect r.rntil all paynrent obligations of the Govertrnrcntal Lender herertnder

have been paid in iirll and ttrc I'unding Lr:an has beeu retired or the paytnent thereof has been

proyi4ed for (such paynlcnt ol plovisiou to be solely ti't'rm the Stcurily set forth in Articlc lV

Lcrcof as fumhcr prr:vicletl i1 Scction 8.8); exccpr that on and atier paynrcltt in l'ull of the

Govemrleltal Lcqdcr Notes, this Fuuding Loan Agrccrttent shall be ternrinatcd, u'ithout ftrrther

:rction by the partic's lrereto.

Scctiolt I I.3. Succcssors irrrd Assigns. All covetranls and agrcelncllts in this lruncling

l-oap Agrecnterrt by thc Govcrnrr.rental Lenclcr shall birtd its sttcccssors arrd assigns, 
"r'ltethcr 

stt

cxpressecl tlr rlot.

. Scction I1.4. Lcgnl H0lidfl;'s. In it|ry citse in n,hic:lt the <lale of payrrtctrt olany illll()tltlt

clus lrereup(ler or thc clatc tlt r.vhiclr any other act is to ['lc pcrtbrnleil Ptlrsuant to tlris FLrncliug [-trarr

Aqrccr.rrclt slrall [tc u {1y, 111;11 is not u []usincss Day. lhen pitvtttcnt ol'strclr alllount trr stlch act

rrcccl rrr--rf L.re rrraclc on suclr tlatc l-rut nra1, [rc lttaclc ort tlrc trcxt strceccclitrg Business Day, atrtl strclr

laler 1;ayprcrrt Lrr suclr acl slrirll lrlrvc tltc satttc tircc untl el'tcct as it'ttradc otl the clatc trl'l)a\4llcnt

3$47
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or the date tlxcd fbr prepaynrent or thc thte tlrecl tbr suc,h act, aud tro ailditiorral intercst slrall

accrue fbr thc perioc'l after sr.rch datc ancl prior to the clate ot'payrrrcnt.

Section 11.5. Goyer-ning l-arv. T'his Funcling Loan Aglcellletrt sltall be goventedby artd

shtll be eulorccablc in accot'tliiltcc with the larvs of the State'

Sectiol lI.6. Scverability. It'any provisior.r ot'this FLrnding Loar.r Agreetrtettt shall be

invalid, illegll or urrcpfbrceabl", 15g 1,4tidity, lcgality at]d entbrceability of thc rcrlainirrg Portiolrs

shall not in-any way be irflected or iurpairecl. In case any covcllant. stipulation. obligation or

ugr..nr.n, containeii in the Govcrnnlcntal Lender Notes or in this Funtling Loan Agreentent shall

fo", any reasor"l be hetri to be usurious or in violation of [aw. then such covcllallt, stipulation,

obligatiorr or agreenlellt shall be deemed to be the covelrtlrtt. stipulatiou, obligation or agreelllellt

of tlie Governniental Lender or the Fundir.rg Lender only to thc {irll extent perrnitted by law.

Section I1.7. Execution in Sevcral Counterparts. This Ftrnding Loan Agreetllcnt nlay

be contenrporaneously exccutcd in several counterparts, all of which shall constitute ol]e arld tlte

same insrrirnrent and each of rvhich shall be, atrd sliall be cleented to be, an original-

Section I1.8. Nonrccourse Obligation of the Borrorver. Except as otherrvise providcd

in tfie Borrower Loatr Agrcenrent. any obligationS of the Borrower rrnder this Fundittg Loart

Agrcenrcnt are withogt rccourse to the lJorrower or to the Borrower's pallncrs, as the case tnay be.

,,i th. provisions ol Secr.ion Il.l of the Borrowcr Loarr Agreentettt are by this refcrcnce

incorporated in this Funding Loan Agrccttretrt'

Section 11.9. Rescrved

Scction 11.10. Elcctronic Transactions. The transactions described in this Funding

Loan Ag6eltcnt ntay be corrducted, ancl relatecl clocuments md may be stored. by electrolric

means. 6opies, relecopics. ftrcsinriles. electrorric Illes ancl other rcproductiol]s oloriginal excctttecl

docu,rents strall be {ccn.rccl 1o be autlrcntis and valid counterparts oIsttch original cloclrtnents tbr

all purposcs. inclucling rhc tiiing of any claim, zrction or sttit in the appropriate court oIlaw.

Scction l1.ll. Rcfcrcncc Date. This Functing Loan Agreement is dated for ret'erence

purposcrs onl-v as ol'the first day of 

-. 

?02 I '

(tterrraintlcr of this page intentionally lcft blank)
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i. \!ilircs: \\,ltctrr-,:. tir.: I-tirttittti-l Lcrtcler'irllil illc (ior''rrtitt-rCtltlll [-crrdcr liar't: c:tit:ctl lilis

Fu;ri.lirr{ Loirrr Agrcciltarri 1,.i l,.c ilLii',,a)"(-clitcri r..s trt'tlrc ri:rtc lltlrl ',r'ritlclt all()\'L).

(litilrirnli. \..'\

34309

If.,.I 'J '

Nlnrc
'[itlc.

City of Chicttgtt

Jcrrnic I Ir.rarig Bcntrctt
Cli iel Financial Ofll cer

By,
Naruc
Titte:

[seai]

Attcst:

By:
Nanrg:
Title:

Arrdrea M. Valetrcia
City Clerk

(Sub)Exhibits "A-1", "A-2" and "8" referred to in this Funding Loan Agreement read as
follows:
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(Sub)Exhibit .A-1".

(To Funding Loan Agreement)

Form Of Series 2021A Governmental Lender Note.

This Governmental Lender Note May Be Owned Only By An Approved Transferee ln
Accordance With The Terms Of The Funding Loan Agreement, And The Holder Hereof, By
The Acceptance Of The Governmental Lender Note (A) Represents That lt ls An Approved
Transferee And (B) Acknowledges That lt Can Only Transfer This Governmental Lender
Note To AnotherApproved Transferee ln Accordance With The Terms Of The Funding Loan
Agreement.

City Of Chicago
$_ Multi-Family Housing Revenue Note
(Lake Park Crescent Apartments), Series 20214.

Dated 2021 not to exceed $

For Value Received, the undersigned City of Chicago ("Obligor'') promises to pay to the
order of Citibank, N.A. ("Holder") the maximum principal sum of
Dollars ,on 1, 20-., or earlier as provided herein, together with
interest thereon at the rates, at the times and in the amounts provided below.

Obligor shall pay to the Holder on or before each date on which payment is due under that
certain Funding Loan Agreement, dated as of 1, 2021 (the "Funding Loan
Agreement"), between the Obligor and the Holder, an amount in immediately available funds
sufficient to pay the principal amount of and Prepayment Premium, if any, on the Funding
Loan then due and payable, whether by maturity, acceleration, prepayment or othenruise, ln
the event that amounts held derived from proceeds of the Borrower Loan, condemnation
awards or insurance proceeds or investment earnings thereon are applied to the payment
of principal due on the Funding Loan in accordance with the Funding Loan Agreement, the
principal amount due hereunder shall be reduced to the extent of the principal amount of
the Funding Loan so paid. Capitalized terms not otherwise defined herein shall have the
meaning assigned in the Funding Loan Agreement.

The Obligor shall pay to the Holder on or before each date on which interest on the
Funding Loan is payable interest on the unpaid balance hereof in an amount in immediately
available funds sufficient to pay the interest on the Funding Loan then due and payable in
the amounts and at the rate or rates set forth in the Funding Loan Agreement.

The Funding Loan and this Governmental Lender Note are pass-through obligations
relating to a construction and permanent loan (the "Borrower Loan") made by Obligor from
proceeds of the Funding Loan to Standard LPC Venture L.P., an lllinois limited partnership,
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as borrower (the "Borrower''), under that certain Borrower Loan Agreement, dated as of
1, 2021 (as the same may be modified, amended or supplemented from time

to time, the "Borrower Loan Agreement"), between the Obligor and the Borrower, evidenced
by the Series 2021A Borrower Note (as defined in the Borrower Loan Agreement).
Reference is made to the Borrower Loan Agreement and to the Series 20214 Borrower
Note for complete payment and prepayment terms of the Series 2021A Borrower Note,
payments on which are passed-through under the Series 2021A Governmental Lender
Note.

This Governmental Lender Note is a limited obligation of the Obligor, payable solely from
the Pledged Revenues and other funds and moneys and Security pledged and assigned
under the Funding Loan Agreement. This Governmental Lender Note is not a general
obligation of the Governmental Lender or a charge against its general credit or the general
credit taxing powers of the State, the Governmental Lender, or any other political subdivision
thereof, and shall never give rise to any pecuniary liability of the Governmental Lender, and
neither the Governmental Lender, the State nor any other political subdivision thereof shall
be liable for the payments of principal of and, premium, if any, and interest on this
Governmental Lender Note, and the Governmental Lender Note is payable from no other
source, but are special, limited obligations of the Governmental Lender, payable solely out
of the security pledged hereunder and receipts of the Governmental Lender derived
pursuant to this Funding Loan Agreement. No holder of this Governmental Lender Note or
any interest therein has the right to compel any exercise of the taxing power of the State,
the Governmental Lender or any other political subdivision thereof to pay the Governmental
Lender Note or the interest or premium, if any, thereon.

All capitalized terms used but not defined herein shall have the meanings ascribed to them
in the Funding Loan Agreement or in the Borrower Loan Agreement.

This Governmental Lender Note is subject to the express condition that at no time shall
interest be payable on this Governmental Lender Note or the Funding Loan at a rate in
excess of the Maximum Rate provided in the Funding Loan Agreement; and Obligor shall
not be obligated or required to pay, nor shall the Holder be permitted to charge or collect,
interest at a rate in excess of such Maximum Rate. lf by the terms of this Governmental
Lender Note or of the Funding Loan Agreement, Obligor is required to pay interest at a rate
in excess of such Maximum Rate, the rate of interest hereunder or thereunder shall be
deemed to be reduced immediately and automatically to such Maximum Rate, and any such
excess payment previously made shall be immediately and automatically applied to the
unpaid balance of the principal sum hereof and not to the payment of interest.

Amounts payable hereunder representing late payments, penalty payments or the like
shall be payable to the extent allowed by law.

This Governmental Lender Note is subject to all of the terms, conditions, and provisions
of the Funding Loan Agreement, including those respecting prepayment and the
acceleration of maturity.

lf there is an Event of Default under the Funding Loan Documents, then in any such event
and subject to the requirements set forth in the Funding Loan Agreement, the Holder may
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declare the entire unpaid principal balance of this Governmental Lender Note and accrued
interest, if any, due and payable at once. All of the covenants, conditions and agreements
contained in the Funding Loan Documents are by this reference made part of this
Governmental Lender Note.

No delay or omission on the part of the Holder in exercising any remedy, right or option
under this Governmental Lender Note or the Funding Loan Documents shall operate as a
waiver of such remedy, right or option. ln any event a waiver on any one occasion shall not
be construed as a waiver or bar to any such remedy, right or option on a future occasion.
The rights, remedies and options of the Holder under this Governmental Lender Note and
the Funding Loan Documents are and shall be cumulative and are in addition to all of the
rights, remedies and options of the Holder at law or in equity or under any other agreement.

Obligor shall pay all costs of collection on demand by the Holder, including without
limitation, reasonable attorneys'fees and disbursements, which costs may be added to the
indebtedness hereunder, together with interest thereon, to the extent allowed by law, as set
forth in the Funding Loan Agreement.

This Governmental Lender Note may not be changed orally. Presentment for payment,
notice of dishonor, protest and notice of protest are waived. The acceptance by the Holder
of any amount after the same is due shall not constitute a waiver of the right to require
prompt payment, when due, of all other amounts due hereunder. The acceptance by the
Holder of any sum in an amount less than the amount then due shall be deemed an
acceptance on account only and upon condition that such acceptance shall not constitute a
waiver of the obligation of Obligor to pay the entire sum then due, and Obligor's failure to
pay such amount then due shall be and continue to be a default notwithstanding such
acceptance of such amount on account, as aforesaid. Consent by the Holder to any action
of Obligor which is subject to consent or approval of the Holder hereunder shall not be
deemed a waiver of the right to require such consent or approval to future or successive
actions.

ln Witness Whereof, The undersigned has duly executed and delivered this Governmental
Lender Note or caused this Governmental Lender Note to be duly executed and delivered
by its authorized representative as of the date first set forth above. The undersigned intends
that this instrument shall be deemed to be signed and delivered as a sealed instrument.

Obligor:

City of Chicago

By:

Name: Jennie Huang Bennett

Title: Chief Financial Officer

lSeall
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Attest:

Name: Andrea M. Valencia

Title: City Clerk

(Sub)Exhibit 'A-2".
(To Funding Loan Agreement)

Form Of Series 20218 Governmental Lender Note

This Governmental Lender Note May Be Owned Only By An Approved Transferee ln
Accordance With The Terms Of The Funding Loan Agreement, And The Holder Hereof, By
The Acceptance Of The Governmental Lender Note (A) Represents That lt ls An Approved
Transferee And (B) Acknowledges That lt Can Only Transfer This Governmental Lender
Note To AnotherApproved Transferee ln Accordance With The Terms Of The Funding Loan
Agreement.

By:

$
City Of Chicago

Multi-Family Housing Revenue Note
(Lake Park Crescent Apartments), Series 20218.

Dated 2021 not to exceed $

For Value Received, The undersigned City of Chicago ("Obligo/') promises to pay to the
order of Citibank, N.A. ("Holder") the maximum principal sum of
Dollars ( 1,20--, orearlieras provided herein, together) ,on
with interest thereon at the rates, at the times and in the amounts provided below.

Obligor shall pay to the Holder on or before each date on which payment is due under that
certainFundingLoanAgreement,datedaSof-1,2021(the,.FundingLoan
Agreement"), between the Obligor and the Holder, an amount in immediately available funds
sufficient to pay the principal amount of and Prepayment Premium, if any, on the Funding
Loan then due and payable, whether by maturity, acceleration, prepayment or othenrvise.
ln the event that amounts held derived from proceeds of the Borrower Loan, condemnation
awards or insurance proceeds or investment earnings thereon are applied to the payment
of principal due on the Funding Loan in accordance with the Funding Loan Agreement, the
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principal amount due hereunder shall be reduced to the extent of the principal amount of
the Funding Loan so paid. Capitalized terms not othenryise defined herein shall have the
meaning assigned in the Funding Loan Agreement.

The Obligor shall pay to the Holder on or before each date on which interest on the
Funding Loan is payable interest on the unpaid balance hereof in an amount in immediately
available funds sufficient to pay the interest on the Funding Loan then due and payable in
the amounts and at the rate or rates set forth in the Funding Loan Agreement.

The Funding Loan and this Governmental Lender Note are pass-through obligations
relating to a construction and permanent loan (the "Borrower Loan") made by Obligor from
proceeds of the Funding Loan to Standard LPC Venture L.P., an lllinois limited partnership,
as borrower (the "Borrower"), under that certain Borrower Loan Agreement, dated as of

1, 2021 (as the same may be modified, amended or supplemented from time
to time, the "Borrower Loan Agreement"), between the Obligor and the Borrower, evidenced
by the Series 2021P- Borrower Note (as defined in the Borrower Loan Agreement).
Reference is made to the Borrower Loan Agreement and to the Series 20218 Borrower
Note for complete payment and prepayment terms of the Series 20218 Borrower Note,
payments on which are passed-through under the Series 20218 Governmental Lender
Note.

This Governmental Lender Note is a limited obligation of the Obligor, payable solely from
the Pledged Revenues and other funds and moneys and Security pledged and assigned
under the Funding Loan Agreement. This Governmental Lender Note is not a general
obligation of the Governmental Lender or a charge against its general credit or the general
credit taxing powers of the State, the Governmental Lender, or any other political subdivision
thereof, and shall never give rise to any pecuniary liability of the Governmental Lender, and
neither the Governmental Lender, the State nor any other political subdivision thereof shall
be liable for the payments of principal of and, premium, if any, and interest on this
Governmental Lender Note, and the Governmental Lender Note is payable from no other
source, but are special, limited obligations of the Governmental Lender, payable solely out
of the security pledged hereunder and receipts of the Governmental Lender derived
pursuant to this Funding Loan Agreement. No Holder of this Governmental Lender Note or
any interest therein has the right to compel any exercise of the taxing power of the state,
the Governmental Lender or any other political subdivision thereof to pay the Governmental
Lender Note or the interest or premium, if any, thereon.

All capitalized terms used but not defined herein shall have the meanings ascribed to them
in the Funding Loan Agreement or in the Borrower Loan Agreement.

This Governmental Lender Note is subject to the express condition that at no time shall
interest be payable on this Governmental Lender Note or the Funding Loan at a rate in
excess of the Maximum Rate provided in the Funding Loan Agreement; and Obligor shall
not be obligated or required to pay, nor shall the Holder be permitted to charge or collect,
interest at a rate in excess of such Maximum Rate. lf by the terms of this Governmental
Lender Note or of the Funding Loan Agreement, Obligor is required to pay interest at a rate
in excess of such Maximum Rate, the rate of interest hereunder or thereunder shall be
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deemed to be reduced immediately and automatically to such Maximum Rate, and any such
excess payment previously made shall be immediately and automatically applied to the
unpaid balance of the principal sum hereof and not to the payment of interest.

Amounts payable hereunder representing late payments, penalty payments or the like
shall be payable to the extent allowed by law.

This Governmental Lender Note is subject to all of the terms, conditions, and provisions

of the Funding Loan Agreement, including those respecting prepayment and the
acceleration of maturity.

lf there is an Event of Default under the Funding Loan Documents, then in any such event
and subject to the requirements set forth in the Funding Loan Agreement, the Holder may
declare the entire unpaid principal balance of this Governmental Lender Note and accrued
interest, if any, due and payable at once. All of the covenants, conditions and agreements
contained in the Funding Loan Documents are by this reference made part of this
Governmental Lender Note.

No delay or omission on the part of the Holder in exercising any remedy, right or option
under this Governmental Lender Note or the Funding Loan Documents shall operate as a
waiver of such remedy, right or option. ln any event a waiver on any one occasion shall not
be construed as a waiver or bar to any such remedy, right or option on a future occasion.
The rights, remedies and options of the Holder under this Governmental Lender Note and
the Funding Loan Documents are and shall be cumulative and are in addition to all of the
rights, remedies and options of the Holder at law or in equity or under any other agreement.

Obtigor shall pay all costs of collection on demand by the Holder, including without
limitation, reasonable attorneys'fees and disbursements, which costs may be added to the
indebtedness hereunder, together with interest thereon, to the extent allowed by law, as set
forth in the Funding Loan Agreement.

This Governmental Lender Note may not be changed orally. Presentment for payment,
notice of dishonor, protest and notice of protest are waived. The acceptance by the Holder
of any amount after the same is due shall not constitute a waiver of the right to require
prompt payment, when due, of all other amounts due hereunder. The acceptance by the
Holder of any sum in an amount less than the amount then due shall be deemed an
acceptance on account only and upon condition that such acceptance shall not constitute a

waiver of the obligation of Obligor to pay the entire sum then due, and Obligor's failure to
pay such amount then due shall be and continue to be a default notwithstanding such
acceptance of such amount on account, as aforesaid. Consent by the Holder to any action
of Obligor which is subject to consent or approval of the Holder hereunder shall not be
deemed a waiver of the right to require such consent or approval to future or successive
actions.

ln \Mtness Whereof, The undersigned has duly executed and delivered this Governmental
Lender Note or caused this Governmental Lender Note to be duly executed and delivered



34316 JOURNAL--CITY COU NCI L--CH!CAGO 9t14t2021

by its authorized representative as of the date first set forth above. The undersigned intends
that this instrument shall be deemed to be signed and delivered as a sealed instrument.

Obligor:

City of Chicago

By

Name: Jennie Huang Bennett

Title: Chief Financial Officer

ISeal]

Attest:

By:

Name: Andrea M. Valencia

Title: City Clerk

(Sub)Exhibit "8".
(To Funding Loan Agreement)

Form Of Required Transferee Representations

20)

The undersigned, as holder (the "Holde/' or the "'Funding Lender") of (i) the not to exceed
$ Multi-Family Housing Revenue Note (Lake Park Crescent Apartments),
Series 2021A (the "series 2021A Governmental Lender Note"), and (ii) the not to exceed
s Multi-Family Housing Revenue Note (Lake Park Crescent Apartments),
Series 20218 (the "series 20218 Governmental Lender Note" and, together with the
Series 2021A Governmental Lender Note, the "Governmental Lender Notes"), each dated
as of the Closing Date and issued pursuant to an Ordinance adopted on
2021 (the "Ordinance") by the City of Chicago (the "Governmental Lender") and under a
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Funding Loan Agreement dated as of 1,2021 (the "Funding Loan Agreement")
between the Governmental Lender and the Holder, as Funding Lender, represents that:

1. The Funding Lender acknowledges the execution and delivery of the Governmental
Lender Notes in the original aggregate principal amount of up to

2. The Funding Lender has authority to make the Funding Loan and to execute and

deliver these representations and any other instrument and documents required to be
executed by the Funding Lender in connection with the execution and delivery of the
Governmental Lender Notes.

3. The Holder has sufficient knowledge and experience in financial and business
matters with respect to the evaluation of residential real estate developments such as the
Projects to be able to evaluate the risk and merits of the investment represented by the
Governmental Lender Notes. We are able to bear the economic risks of such investment.

4. The Holder acknowledges that it has either been supplied with or been given access
to information, including financial statements and other financial information, to which a

reasonable lender would attach significance in making investment decisions, and the
Holder has had the opportunity to ask questions and receive answers from knowledgeable
individuals concerning the Governmental Lender, the Projects, the use of proceeds of the
Governmental Lender Notes, the Funding Loan Agreement and the Funding Loan and the
security therefor so that, as a reasonable lender, the Holder has been able to make its
decision to extend the Funding Loan and purchase the Governmental Lender Notes. The
Funding Lender understands that the Governmental Lender Notes and the Borrower Loan
Agreement are not registered underthe Securities Act of 1933, as amended, and that
such registration is not legally required as of the date hereof; and further understands that
the Governmental Lender Notes and the Borrower Loan Agreement (i) are not being
registered or otherwise qualified for sale under the "Blue Sky" laws and regulations of any
state, (ii) will not be listed in any stock or other securities exchange, (iii) will not carry a
rating from any rating service, and (iv) will be delivered in a form which is not readily
marketable. The Holder acknowledges that it has not relied upon the Governmental
Lender for any information in connection with the Holder's purchase of the Governmental
Lender Notes.

5. The Holder is an Approved Transferee (as defined in the Funding Loan Agreement).

6. The Holder acknowledges that it is purchasing the Governmental Lender Notes for
investment for its own account and not with a present view toward resale or the distribution
thereof, in that we do not now intend to resell or othenruise dispose of all or any part of our
interests in the Governmental Lender Notes. Subject to paragraph 7 below and except as
othenrvise provided in Section 2.4 of the Funding Loan Agreement, the Funding Lender
acknowledges and agrees that the Governmental Lender Notes can be sold and
subsequently transferred only to purchasers that execute and deliver to the Governmental
Lender a representations letter from the transferee to substantially the same effect as
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these Required Representations or in such other form authorized under the Funding Loan
Agreement with no revisions except as may be approved in writing by the Governmental
Lender.

7. ln the event any placement memorandum to be provided to any subsequent buyer or
beneflcial owner of the Governmental Lender Notes will disclose information with respect
to the Governmental Lender other than its name, location and type of political subdivision
and general information with respect to the Funding Loan and Borrower Loan and related
documents, the Holder will provide the Governmental Lender with a draft of such
placement memorandum and the Governmental Lender shall have the right to approve
any description of the Governmental Lender therein (which approval shall not be
unreasonably withheld).

L The Funding Lender understands that the Governmental Lender Notes are limited
obligations of the Governmental Lender; payable solely from funds and moneys pledged
and assigned under the Funding Loan Agreement, and that the liabilities and obligations
of the Governmental Lender with respect to the Governmental Lender Notes are expressly
limited as set forth in the Funding Loan Agreement and related documents. The Funding
Lender acknowledges that the Governmental Lender Notes are not an indebtedness of
the Governmental Lender or a charge against its general credit or the general credit taxing
powers of the State, the Governmental Lender, or any other political subdivision thereof,
and shall never give rise to any pecuniary liability of the Governmental Lender, and neither
the Governmental Lender, the State nor any other political subdivision thereof shall be
liable for the payments of principal of and, premium, if any, and interest on the
Governmental Lender Notes, and the Governmental Lender Notes are payable from no
other source, but are the special, limited obligations of the Governmental Lender, payable
solely out of the Security and receipts of the Governmental Lender derived pursuant to the
Funding Loan Agreement and the Borrower Loan Agreement. The Funding Lender
acknowledges that no Holder of the Governmental Lender Notes has the right to compel
any exercise of the taxing power of the State, the Governmental Lender or any other
political subdivision thereof to pay the Governmental Lender Notes or the interest or
premium, if any, thereon.

9. Capitalized terms used herein and not otherwise defined have the meanings given
such terms in the Funding Loan Agreement.

Citibank, N.A., as Holder

By:

Name

Its:
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Exhibit.C'.
(To Ordinance)

Borrower Loan Agreement

34319

li()RRowEIt Lo,t N .,\c lrt-[. ll EN'l

Betrvct tr

Ct-rv ol (ltllc.tt;(t,
rrs Covcrn nrerttal Lendcr.

and

Sr,rNtr,rttu LPC-l YsN rune I-,P

an Illinois linritcd partnership,
as florrorvcr

I)atcd as rrf----1,2021

Relating to

.$

City ol'Chicago
Note

(t-alic Park Cresccnt Aprrrtnrcnts), Se rics 2ll7l,\

and

s
City ol'Chicrrgo

Notc
(Lake ['ark Crcscent Apartntcnts), Series 202llt

(l:urrding Loatr ttrigtrrltccl by C-itibarlk, N'A., rls l;urrtling Ltntlt'r')

Thc rntcr-cst ot' tlic Ciry of Chicago (the "Cioverunrcntal Lcntle r") in tlirs LJrlrt ou'cr Ltiatt

Agrcctrrcpi (r:xcr.[)t iirr eeltairr r'iglrts tlesclibcd jn tlris l]trrt'tlrvct L.tllttl Agrccnlenl) ltas irctrt

irlc..lgcrl irrrrl irssiurrcti io Citit)ank, N.i\.. as lirncJing lcnrlcr (thc "liLrntling l.crrder"). ttttdtrI til;tt

,-cr.trrirr [LrnriiIg [_ourr ,,\grecntcrrt. riltecl ;rs ttl __ _ l. -](]l l. by lrrtil lrcli'r'ce tr tlt.
(;i)\.,.,r..'lll;.tl l.r:rrtlct lrttl tltc i.Lrr:iliirg L.ctt<lct. itittitt'uhich tlic I:Ltittlrir!l 1..,:tt.lrl i\ \ril:-lill,lltllq il

lg;r1 ts iltl (r()vctillrctttlrl i.r:ittlcr tltr: ltttrcccr-ls rtf'rr'lricll ittc to lrc tt:etl ttl {irrltl illc B{)ll(}\\'i'f

I ()iril r'rililr r:trri,.'t tlrr: i.ltrt lor"ut Ltllitl ,t\t'-tcctllctlt
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-l'his tjorrnclwIn Lonru nCRr.r,Mr'Nt-(this "llorrorvcr Loan ngrccnrcn(") is crltered irlto

as of' l, ?021, bctr.vccn the City ol'Chicago, a municipality and horttc rulc unit of
local govcrnutcnt ciuly orrranizcd lncl valiclly existing Lrnclcr thc cortstitLtlion'.rncl larvs olthc Stutc

o1'Illinois (togcthcr with its succcssors aud assigns, tlre "Covernnrental Lerttler"), antl

Stanrlard [,PC Vcntur-e, LP, an lltinois lirrrited partncrship (togetlier with its succcssors atrd

assi gns. thc "Borrorver").

Rscl r'.-r"r-s

Wttr:nc,ts, tlrc Coverrrnrental Lcnder has been dLrly created artd organizcd pursuaut to

arrd in accordance with thc provisions of Article VII, Section 6 ol'tlre I970 Constitution of the

State ol Illinois, is a horrre rule ur.rit of local governnrcnt and as such lnay providc a tneans of
firrancing thc costs of residential orvrrerslrip arrd developrnent that will provide decent, safe attcl

sauitary lror.rsing for persons ol-lorv and nroderatc incorne at prices or retttals they carr aFlord; and

Wnunras, the Goveurnrental Lerrder is atrthorizcd: (a) to lnake loaus to any persott [o

provide lirrancing tbr rental rcsidential developntents located within the .iurisdiction of tlre
Govcrnmerrtal Lencler and intenclecl to be occupiccl in part by pcrsotts of low and lrodetilte

incolrte, as deterrninccl by the Ciovernrnctttal Lcnder; (tr) to incur indcbtedness fbr the ptrrpose ol
obtairtirrg nlolteys to ntake such loans artcl provide srrc:h lrtrancing, to estilblislr any required

reser\/e lirnds ancl to pay admiuistrativc costs and other costs incttrred in connccl.ion lvith the

incurrencc of such inclcbtctlncss of the Governmcntal Lender: and (c) t<l pledge all or any part ol'
the rcvcrrucs, receipts or resoilrces of the Cclvcrnmental Lender. including the revenues and

reccipts to be receivccl by the Covernnrcntal Lencler llom or in connection rvith suclr loans, and

to mortgagc, pledge ol' grarlt scculity intcrcsts in such loans or othcr property o1' the

Governnrcrrtal Lendel in orcler to secure lhe payn.rent of the principal ot, prepayr.trcnt premitrru. il'
any, en arrd intercst otr such indebtcclness of the Got,elnttrentaI Lencler; and

lVnnnr.rs, the Borrorver has applicd to the Govcrnurental Lencler fbr r loan (tlre
"Borrorvcr Loan") to lhe Borrower pursuant to this Bollower Loan Agreetncnt to finance (a) it.s

acquisition olground leasehold intcrests in the land and cxistiug buildings locatr-cl tlrcteon rvith

respect to thc tirllorvirr-q locations in tlie City olChicago. Cook County, lllinois: (i) ln 8-story

elcvirror builcliug consistirrg of _ ur.rits at t06 I E.4l'' Place, (ii) six-f1at rvllk-r.rps consisting ol'

_ trnits in each o l'4()0 I , 4007, 4029, 403 5. 4045, 406] and 407 I S. Lake Park Avetruc, ancl (iii)
r* ftrt rvallt-u1r5 consisting of _ units irr cach of 4000, 4006. 4i)30 and 401(r S. Oakenwalcl

Avenue (collcctively. thc firlcgoirrg. togethcr rvith accorupanying laundry tircilities, otttdtltlr
space and pirrl<ing spilccs arc rclerrecl to as tlrc "Itacilities"). (b) thc rchabilitltion (consisting ol.
hut rtr'rt Iirrritcd to. outsiclc- iircirtle repair. r.rpdatcd I-l VAC and utilit_r'systeltls, tnocletttization of'

cluvatolicquiprncnt sys(cnls lucl in-Lutit uPgratles) rr{'thc l-'ircililic:s into rlrixccl-ittcontc ttttits trl'
rrlfiirrlirblc rtrLrlti-lirrnily rcsitlcntial lcntal i.toLr:iing (the "llchrtbililatiolr"). anrt

Wlll'-l([.,\S. llrt purl)()ses ()l t]ris Brrr.rorr,er Loarr Agrcgrtcttt unrl tlrc rctlttil'ctttcttts ol'
Sccti6rr l4l ot'iltc Crrrlc, tltc grouirr.l icirsc ancl lcrlLrisrlirrrt ot'thc lblltrrvirr{ lr'trcrlities arttl tltc
RclrirhilrtuLitlr tlrcrrot'u,ill utrnstilr.rt. scpurirtc r-tsitlcrtiul l)rolccts lbr ptrr'poscs ol Scctiotl l4l ot'

rhe Cirrle (i) 106 I I.- 4l'' l'lircc (".[-r::t!!t Nt!rnlrcr l''): (ii) 4067 S. l-rrl'c Put'li Ai,cttttc antl 4071
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S Lakc purk Averrr-re ("1)rojcct Nunrber 2";; liii) 4029 S. Lakc Park Avetrtte,4015 S Lakc I'ark

Avcnue, 4045 S. Lakc Par[< Avcurrc. 4051 S Lakc l)alk Aveurte. 40]0 S. Oakcnrvalci Avetltte

a^d 4036 S. (Jal<enrvalfl AvcnLrc ("Pro-iecl NLnrrber 3"); and (iv) 400 I S. Lakc Park Ai'entte,4(X)7

S. I.ake park Avcnuc.4000 S. Oakcnwalcl Avcrruc ancl 400(r S. Oakcnwalcl Avctrttc ("llrllEll
Nurnbcr 4"). ancl

WgEltEr\S, eac.lr of Plojcct Nunrber I, Projcct Nuurber 2, Projcct Nttnrbcr 3 and Pro.lcct

N,rtrbcr 4, (eaclr in<livirlually. a "&Slq!") is rc<luired to satisfy arrd corrrply lvith tlic
recluircnrcnts set tbrth in the Regulatory Agrcerllent without t'cgard to arly other Projcct;

Wnene.,rs, thc Rorrorver's repayrlleut obligations uuder this Borrower Loatl Agleerrtcnt

are eviclenccd by its (i) Multifamily Note (Fixecl Rate) (tlie "scrics r\ Borrorver Note") and (ii)

MLrltifarnily Note lVariabte Rate) (the "series B Borrorver Notc" and. together with the Series

A Borrorver Note. the "Borrorvcr Notes"), each datccl the Closing Date (as deflrrcd below); and

WuUtS:,rS, tlrc Borrowcr has requested tlrat the.Governrtrental Lencler enter irrto that

certain Funding l-oan Agreerlerlt' dated as of 202t (the "Funding I-oan

Agrcenrent"). between tlte Govenrurental Lender and Citibank, N.A. (the "Funding Lcndcr"),

rurrdcr whiclt the Ftrrtclittg Lcnder wil
Lendcr, tlte proceecls ol' rvhiclt ivill
Borro*er to fitrancc thc Projects, arld

I nrake a loan (the "Frrnding [,oan") to thc Goventrtcntal

be loartecl undcr this Borrower 'Loan Agreenrerrt to the

WIlERo,rs, tlrr- Borrorver Loar-r is sectrlccl by, antong other things, that cct'taitr

Multifarnily Mortgage, Asstgn nrcnt o1' ltents, Sccurity Agrcerttent atrcl Fixtttre Fiting (as

arucndcd, restfltcd arrd/or strpplernen Lecl {'ront tintc to tir'ne, the "security lnstrulncnt"), datcrl as

ol , 2021 made by the Borrorver iu favor of Governnlcntal Leuder and assigned
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to thc Funcling Lt'ndcr [o secure the Ftrncli

advancc'd to the llorrr)wer ptlrstlant to this
ng Loan. enctrmbering thc Pro.iecls. arld will be

Borrowcl Loan Agreerllcnt alld thc Constrttction

Fuucling Agrcenrent,

Notr,,'l'tttiltEForrE, in considcration ol thc prenrises and thc mtttttal representalions,

covcult.lts an{ agreqlcnts containerl in ttris Borrorvet' Loan Agrccrncnt. the parties agrcc as

ftrllon's:

AR'I'ICI,E I
D ur.'rN l'r'loNs; Pntilct pt-cs ol CoNS't liucl'loN

Scctigll I.l Spccilic Del'initions. For trll prrrposes oI this Btlrrower l-oan Agrectrtent,

exccpt as othcru,isc c.rpt'essly provitlcd or urtless llic context otlterwisc rcquircs:

[-Jplcs.. s1-rccilically dctlnecl in this llorrrtrvcr Loilr.r Aqt-eetttcnt- all callitllizccl terrlrs shall

ltirvc t5c rrrclipirr!s ascrihctl tq therrr in tltc St-cLrr'ily Irrstrrrntcrtt or'. il rtot clclltrccl in tirc Scctrlitv

Instrut-ucrrt. rn thu l:tttttlitlt Loau Agtccrtrcirl.

r\ll acctrLrnting tcrtll.s tlot trtlterrvise <lcilrtctl in tlirs Brlr1i111;g1 [-t)il11 Agt'ccrttctlt shlrll lrrlvc

tlrc rrrca.irrSs lrssiurrc,l t(I tlrcrll. urrri lrll u()nrl)uli.lti()ns llrlvirlccl titr in tlris l]111'1 ir11's1 [-oltit

;\grccrncnr slrlrl I [lE rllllrle. i11 itccttrtlltttcc u'itll CA ^\l).
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All rclt;cr:ccs irr this Borrowcr Loan A{rccttlctlt to clcsigrtirlccl "Articlcs,"'-Sectiorls" and

o{lrer strbtlivisions lrc to tlre designatcd Articles. Scctiorts artd strbdivisicins ot'this Borrower

l-11n11 dgrecnteltt os origirlally execttts(l.

All rclcrutces in this Borrorver-Loarr Agrecnlellt to I Scparrtc itistrtttlrcrtt al'e to sttch

SCpxtate instrul"llclll irS the Sarrie rnay be anlen(lC(l Or Slrpplcnrented [iOrll tinrC tcr tilllc pursuallt tO

tlre appl icirLrlc provisions lhcrcot.

LIllcss otherwise spccified. (i) all rctbrerlces to sections and schedules are to thosc in this

Borrorvcr Loan Agreertrent. (ii) the words "hcreof," "herein" atrd "hcrctttrdcr" atld rvords of
sir.rrilar iurltort ret'er to tlris Borrorver Loan Agreellrent as a wlrole and tlc'rt to any paltictrlar

provisiorr, (iii) all dellnitiotrs are equally applicablc to the singular atrd plural lbrnrs oFthe terrtrs

deflne{ arrd 1iv) tlre rvord "including" l}"leans "irrcltrding but not lirlliled to."

Scction l-2 Dclinitions. Thc flollowir'!g ternls, r.vlren used in tltis Borro"ver Loan

Agreelterrt (inclucling whetr trsed in the abovc recitals;, shall have the lbllowing llelttlirlgs:

"Act of llankruptcy" shall rncan the filing of a petition itt bankruptcy (.or any other

colt)plcpcepletrt ol' a barrkruptcy or sintilar proceeclittg) trrlder any applicablc bankruptcy,

insolvency. rcorganization, or sinrilar law, trow or herealter in ef-tect: provided tlrat' in tltc case of
ap irrvolrrntlry proceeding, suclr proceeding is not disntissed rvithin ninety (90) tlays atier the

conlnrencenrctt( of such procccding.

"ADA" shall have lhe tneaning sct lbrth in Section 4'1.38-

:'Additional Borrorvcr Paymcnts" shall nrcan the puyments payablc p(trsttartt to Section

2.5 (Additiopal Borrowel'Payutents), Scction 2.6 (Overdue Paytnents; Paytncnts in Dellult), and

Section -5.t4 (Expenses): Scctiol -1.3.3 (Borrower Loan in Balatrce) of the Constrtrction Funcling

Agreenrc:nt: irncl Scction l0 (Prepayrnents) ol the Borrorvel Notes.

"Agrccnrcnt of Environnrcntill Intlenrnilicatiou" shall nrean the A-rlt'eernent ttl
Environrtreltal Inderlnification, of evcu date witlr this Bor-rtlwer Loan Agreetrrcnt, exccuted by

rhc Borrclu,er and lhe (luarantor'{br rhe berretit o['the Beneficiary Parlics (as defined therein) and

aly larvlul holcler, ewllur or pledgee of the Borrower Notcs ltrltrl titne to tiule.

"Appraisal" shall rlcan an ap;lraisal of thc Pro.jccls and hnprovctucltts, u'hich appraisal

shall bc (i) pcrfolutecl by a ilualifiecl appraiser Iicensed in thc State selectcd lry F-trnding Lentler.

and (ii) satislilcr()ry to liurrcliug Lcnder'(incltrding. withotrt lirtritatit>n, as adjustctl ptrFuant to any

intcrnirl revicrv thcrcol'bv [;trrlding Lcnder) in all rcsl:ccts.

''Approvcd Dcvclopcr l,'cc Schcclult" shall lrave tlre titearring set filrtlr in tlre

Constructitttt Iittnding Agt r:etlrcnt.

''r\r-ehitect" shall rleiut any Iicensccl archilcct. spacc ltlltttt,:r'ot clesig.n p|olcssirrnirl that

llrtr.r.rrl,g'glity ciigalrc ll"9nt tirnu'trt tirnc. rvitlt tlrc lr;tprovitl ol'ltttrtr.lit-lq Lcrldcr, ltr tlcsigtl attv

1:rpt'tittn rrl'tlre l6rl'rr',)vcptcpls. inclLrtlirrg lltc prcplrr:ttiotr ol'tltt- l'llttls itllcl Spccilicalirlrrs.
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"/\rchitect's Agreerrtenl" lt)c.ul.s arly aqrccrncnt that tltc Borrorvet-ancl atty Architcct
liont tjrnc 10 tirne nlay cxccutc pur.sLral)t to ',vhiclr tlre BC)rr<>wer engaqes strclt Archilect to tiesiSlt

ryty portior) ol the Inrprovcrncn(s. rnclr,rtling thc preparation of tlle Platts ttnd Sltecitrcations. trs

approved by Furrtlirrg Lclrtlct.

"z\uthorizetl Borrolvcr Representirtive" shall urean a pcrson at tltc tirrrc dcsigrrutetl lrtd
agtfiorized to act orr behalf oI thc Bolrorver by a rvrittcn ccrtificate furnished to tlle

Goverrrrncntal I-errcler. tlre Funcling [.ender arrd thc Scrvicet'ancl corttairrirrg thc specirrrcn

sigltarure of strcl.r pcrsotr and signed on bchalf of- the Borrowcr by its Rorrorvcr Controlling
Eutity which ccrtitjc:atc ulay designate otle or nlorc illtcrnates-

"Bankruptc-v Event" shall lrave thc nreanirrg giveu to that tenrt in the Security
Irrst ru rtrcrt 1.

"Bankruptcy Procecding" shall have the nreaning set forth in Section .1.1.8.

"Bcncliciary Partics" shall n1car1, collectively, tlre Funding Lerrcler arrd tlre

GoverntttertLal Lender.

"Borrorver" shall have the nreaninq set forth in the rccitals to this Borrorver Loatt

Agrecrrtcttt.

"B6rrorver Afliliatc" nteans, 0s to the Borrorver, its Gcrrcral Partner or tl'le Cuarantor, (i)
any entity that dircctly or indirectly orvns, controls, or holds rvitlt porver to vote. 20 pc-rcent rtr

nrore of tlre outstancling voting securitics of Borrower, its Gencral Partner ol tlre (luamntor. (ii)
ally corporatiorr 20 pcrccnt or' more of rvhosc outstanding voting sccurities are directly or
indirecrly owncd- controlled ol held r.vilh porver to votc by the Borrower. its Ceneral Partncr or

tfie Cuarantor, (iii) any parltlcr. shaleholdcr or, il'a limited liability company. rr-rernber of
Borrou,er, its Cenerirl Partner or the Crrarantor, or (iv) any otltcr person that.is rclatr'd by blood

or nrarriage to the lSorrorvcr, its Cerreral Partner or the Guarantor (to the extetrt any o[' the

Borrower, its (ieneral Parttrer t-rr tltc Gttartrtrtor is a tratttral person).

"Borrorver Controlling Entity" shall nrean, if the Borrowcr is a parttrership. any general

pilrtner or rnanaging partner of'thc Borrower, or if'tlrc Borrorvcr is a lirrrited tiahility cotttl)any,

tlrc uranager or urarra*girrg nreurber ol thc Borrclwer, or i{'the Borrou,et'is a ncll tbr protit
colporirtion. i ts nrcrnrbcrs or slutrclrol ders.

"llorrou,cr Dcl-crrcd Irluity" slrall lrave thc rncarring sct torth in the Cttnstructiol'l

l: urrclins Agrcctttcrtt.

"Borrorr,cr Initirl Equitl," shall havc thc nrcunin-rt sct ti)rth in thc Ccrtrslrtrction Funding
A qrccnlcnt.

"llrln'ou.cr l.oalr" slrall rtrcirrr lhc nrortgirgc secrtlcd Ioart ntaclc lry thc (iovct'rrrtrctttitl

l-cltilcr lo thc []orr-tr\\'cr l)utsuiurt ttl llris l}rrr'o*,cr Ltrun A!lrtcntcrtt- itt lltc tttitrjtttttrtr 1tl'rrrcil;itl

lr'r.l()unl oi thc ll0rrtru,ct Lolttt l\ntrrtrnt. its cr ttlcttcctl hv tltc Llorrorvcr Notcs
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"Ilprrorver Loan Anrount" slrall nrean not to cxccccl S[32,000,000], tlrc origirral
nr:rxinlrrrrr prirrcipal alltotlllt of' thc Bor-rou'cr Ntttcs-

"[]orrorvcr Loan Docunrents" shlll nrealr lliis Bttrrowcl I.oatt Agrcctttent, thc

Constructiorr Funcling Agreernerrt. the Borrorvcr Notcs. thc Scctrrity Ittstt'tttttetrt, tltc Agrcetltcttt
ot'Environtrrcntal Indeurni(ic:rtion. the Clrararrty. the Rcplacctt-rcnt Rcscrvc A!,-rccltlcllt. thc

Corrtingency Drlrw-Do,,vn Agleenrent and all othcr doculllclrts or a-greetttetrts evidettcitrg or'

relating to tlrc llorrower Loatr.

"Borroryer l-oan Payment Date" shall rnean (i) tlre date upon r.vltich regtrlarly schecltrled

Borrou,er Loan Paynrerlts arc due pursr.rarrt to tlte Borrowcr Notes. or (ii) any other clatc on 
"vhichlhe Borrorver Notes arc prcptid or paid, whethcr at the schedulecl nraturity or tr1>ort tlte

acceleration of the lnaturity thereof .

"Borroryer l-oan Paynrents" shall nreall the rnonthly loarr paynrents payable pursuartt to
tlre Rorrou,cr No{.es.

"Borrotycr Loan Proceeds" shall utearl procceds of'the Borrorver Loan, to be clisbursecl

in accorclance with Section 2.10 olthis Borrower Loan Agreernent and the Con.struction Ftrndin-tl

Agreernent.

"Borrorvcr Note" shall lnean otle of the Borrorver Notes

"Borrorvcr Notes" slrall mean. collectively, tlre Scrics A Borro,uver Notc and tlrc Scries B

Borrorvcr Note.

"l}rrrorver Paynrcnt Obligations" shull mcan ull payurent obligations of thcr Borrorvcr
runder thc Borrowcr Loarr Docuurents including, but not lirnited to. the Borrorver Loan Pirytrretrts

and the Additional Borrower Paynrents.

' "Busincss Day" shall r.nean any day other than (i) a SatLrrday or Sunday, or (ii) a clay ou

rvhiclr hdclally instrrerl depository inslitution.s in New York, Nerv York or Chicago, lllinors ale

authorized or obligated by law. rcgulation, governn-relllal deorcc or cxectttivc ordct'to be closerl.

"Calculation I>criod" shall rr.rean three (3) consccutive full Ctrlentlar Mottlhs occttrr'itrg
prior to tirc'Convcrsiorr [)ute, as lhe sarle nray be extendcd in accordance rvith Sectiolt 3.1.

"Culcrrdar N'lonth" shall rncun each ol-tlrc twclvc (12) calcnclar-t.trontlrs of the yc:ar.

*CiHr\" sltall rrcarr thc Clticago Housing Atrthority.

''(-C&lt's" slrall incan iuty co\icllilnts. ccrriclitions, rcstrictions, nr:tirltcrlittlce ilgt ectttc!1ts

i.rr r-cci;trocul clscntcnl irsl'ccrrtcnts irt'fccting thc Pro;ccts ol tllc lvl()r'tglricci Proltct'tv. inelLrclirtg

lhc llr\D [Jsc Agrcctttcnt itttd irrty C-'FlA ri.ght ol-[]rsl rt'lirsll agl'celllL'llt.

'Citr ".'lrirll rttcun tlrc (-. rtv ol'( lttcitsrt. tliirrois

'Citt lntle rrrrrilierl l):rrtics" slrirll llrvc llrc rlrc.rnirt{ sct lortll in Scetion -i l5
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"Closing Da(e" slrall ntcan 202 l. thc date ort wlriclt rnitial Ftlrlclilrg

Loan pr.1ceeds arc diSbLlIScd ttlrdcr tltis Borrowcr L-oatl .Agrccrllellt,

"Code" shzrll ntctrrr tlre lnter.rral Rcvcnuc Cocle ol 198(r as irr etl'ect orl thc Clcrsirlg Datc or

(exccpt as otlicrrvise rel'erencccl hcrein) l)s it ulay be arttcndctl to apply to obligations issued otr

the Closirrg Date, (ogetl:er r,vitlr applicable proposecl. tcttipotary arlcl tlnal rcgttlations

pronrulgatccl. ancl applicable ofllcial public guidance published, uttclcr thc Codc.

..Collateral" slrall lteau all collateral clescribed in (i) this Borrorvet'Loalr Agreetttent

(i6clucling, witlrout linritation. all property in which thc Ftrnding Lender is granted a sectrrity

interest pLrrsuirlrt to auy provision of this Borrorver Loarr Agrecttreltt), (ii) thc Sccurity

Instrumeitt, or (iii) any other Security Docurrtertt, which Collateral shall irtclude the lracilitics and

tlre Improventents, all o['which collateral is pledged and assigrted to Ftrnding Lcndcr un(ler thc

Furrdirrg Loan Agreerllent to sectlrc the Fundittg Loan.

"Completion" shall have tlre lneatlitlg set tbrth in Section 5.25.

"Conrpletion Dato" shall have the nreaning sct for(h in the Constrrrction Funding

Agrccrtrcttt.

'.Contputation Date" shall have the rtrcaning ascribed to tlrat tertn itr Sectiorr 1.148-3(c)

ol'tlrc Regulations.

"Cgndcnrnation" shalI n]can ally action or proceeding ot' noticc rclating to any llroposcd

or actual condemnatiorr or clther taking, or convcyance in lieur tlrereol, oI all r"rr any part of thc

Projccts. n,hc'tlter rlirect or indirect.

,'Conditions to Conversion" shall have the r.treanitrg sct ltrrth in thc Con.strttctiotr

Furrcl ing A gret-ute'nt -

"Constlrction Corrtract" shall n)can ilny agreellterlt lhat Borrtnvcr and any Contractor

f;ont tinre to tinte ntay execute pursuant to which Bortorvcr cngagcs lhe Contractor to

reirzrSilitate the Facilitics aucl carryoLrt tlte Itnpt-ovcntc:nts, as approved by Ftrnclilrg Lendcr.

"Con.,;tnrction l;rrnrting r\grcement" Ircatts that certain Constrttction FLrnding

Agrcenrcnt of cven clate rvith this l]orrorver Loat.r Agrecrt'rertt, bctwectr the ltundirrg Le ntlcr, lts

ug",rt tbr t5e (irrverrrrlcntal Lcrrclcr. irncl lJorrorvcr, pursttattt to t'hich tlte Borrower l-oan rvrll bc'

ac]uanccd [y the ]:r-rncling Lcnclcr' (or tlre Serviccr on its bchalf), as agent ol'the Goverl]nlental

Lctrder. to thc [3tlrrovvcr and scllirtr.l fbrth ccrtain provisions rclating lo distrtrrscment ol thc'

Br-rr-r-or.l,er [-oan tlurilrg lelrabilitation. insuratrcc ancl tlther l'llll(tcr.!, ls srtch tlgreclllellt lDay he

lntutcled, rrtotliljcci, sLlpl)lcll)elltecl and replacccl fronr titlc to tirltc.

"Cgrrstructi1ln Schcclrrlc'' slrali ntijllt il sclrcrlule ol rchirbilitatitlrl progrcss rvitli tlte
aritie iylrtctl r()nlnlcnccnrcrrt irrrcl ct.rrrrplcf iorr ilirtcs ot'cacit phasc ol tlI t'elrabilitiili()t1, its tltc c:ase

,,r,,_v lrc, lrrrl t5c linricil)atc(l tlttc lrnci llnr()r.lnts ol'caclr Disttttrsettrcrrt ftlr thc salllc, ils lrplltovccl [rv

lrtrrtriirtg, l-e tttlct'. lls ll:.\iLlllcc ol'tlrc (iolcr'llrllclltitl l-cttcicr'
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"Contingency Drarv-Dorvn r\greelrrent" nrcullts tlir- Ctrntiltgctlcy Drarv-Dowtl

Agrecrncnt ol cvcll t.late hcreivith, bet',r,eert tltc Fturdirtg L-cndcr arlcl tlic Borrorvcr rclating to

possiblc.u,',r.15irrn tlt'the []unding L.oart Iionr a tlrarv clorvn loan to a ttrlly tirndcd lolrl.

"Continuing f)isclosure Agreentent" shall tttcatt tlral ccrfaitr Continuing Disclostrre

Agrccrrrcpt ot'eve:r.r date hcre,,t,ith, bctrveen tltc Borrowcr antl tltc Fr"rnrlrtrg Lcrlclcr, ptlrstlillit to

which the Borrowcr agrccs to provide certain in{brrrration witlr rcspect to the Proiects, tlle

Borrou,er atl([ thc Funding Loan subsequent to the Closing Datc, as all]cndcd. sttpplcttretltecl or

rcstatcd fionr tintc to tinte.

"C6ntractor" shall lmean zuty licer-rsed general col)tractor or subcontractor that the

Borrower rlay directly engagc fi'om titne to titrre, witlr the approval of Ftrrrding Lender, to

rehabilitate the Facilitics and carry otlt any portioll of the lrnprovemellts.

"Contractual Obligation" shall rrrcan, l'or any Person, any debt or equity security issued

by that Pcrson, and uny irrdenture, lllortgage, cleed of trust. cotttrilct, ttrrclct'takirtg, instrtllrcnt or

agrccnlcnf (rvritteri or oral) to rvhich such Pcrson is a party or by rvhich it is bouncl, or to whiclt it

or any ol its asscts is strbject.

"Convcrsiolt" shall nrean Funding Lender's deterlrtinittiol) that the Conditions to

Corrversiou have bccn satisfiecl in accorclance witlt the provisions of this Borrower Loan

A grecrtrent eurd tlte Constructioll Ftrncli n g A greenlettt'

"Conversion Datc" shall metrn thc date to bc designated by Ftrnding Lendel once tltc

Conditions to Conversion Itave bee-n sati.sfied, the detcrrninatiorr of tlre PerrrtatretlI Period

Anoupt has bccn nrade ancl any loan balancing paytnents in accordance with Section 3.-3 and thc

Coustruction Funcling Agreerncnt have bcen r.narle. Tlte Conversion Datc nrust occttr no later

than thc Outside Conversiotr l)ate.

"Cgst Brcakdorvn" sltrll mean the schcdulc o[costs tbr lhe Intprovctrletlts. as set forth in

the Copstruction Funcling Agrccment, as the sanle Inay be atnended lronr linrc to timc with

Funding Lender's conscnt.

"Costs 9f Fuuding" slralI ntei]n the Govcrnnrental Lctrdcr's Closing Fee uttd the lees,

c9sts, c.x1:enses and othcr chalscs incurrcd in ct>ntrcclion with the ftrnding of the lJolrorver Ltlan

arrcl tlre |unding Loan- thc ncgotiation and preparatiorr oI this Borrorvcl [.oar1 Aglecnlcnt and

cach oI tlre othel Borrorver Loan Doc,nnlents and Funding [-oatt Docurncnts and shall include,

bLrt shrlI not lrc limitcrl to, thc firl]orvins: (i) counsel lees (incltrding lrtrt not linritcd to Tax

Cotrnscl- cgrrrrscl t11 the Q9r,q1'rlnrental Lctrder, Borrorvcr's cttttnscl, atrd I--trntling Lcnclcr's

cognsel). (ii) llnancial uch,isor tces incurred in cortnectiorr with thc closing oi'tlrc Borrorvcr l-oittr

l1r4 t5c l:unrlin_:t l-oiru: (iii) cc;tilying arrcl aLtrlrenticatil)g ilrcnt fcos arrd cxl)cnscs rclatctl to

liincliirg o1'thc l-rrntlinu Loirrr; iiv; any recor(lirtg tccs. (v) arry additiorral lecs ehargctl by tllc
Cittvelunicntal Lcnrlcr: and (r,i)costs incLtrtcd iti cot-titc'ction with thc rctltrit'cd Pttblic noliccs

r.:,c1r-rully, :rrrtl c6sts pi- tlrc 1:rrblrc hearing relltrcri tr.l thc FtLtttlitrq l-ri:tn ittttl thc lltritllcitlg ol'tllc
[)ro"iccts ri'ith l]rc 1:rt'occ,:tls tlrcrcof-

''C.sts,l'Fttntliltg [)t1losit" shltll tlcatl tltc ittllottrrt rciltrirctl ttr I'rc clellositccl hy tltc
lloIrtrrVcI rvitlr tlic l itlc C orrrl'Irr),v (()l il scl.rr|irtc cscn)\\/ c()t'tll]att)/, il'il1t1tliuahic) t., ]-riry ('trsts ,rl'
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Flrgtling i1 coppcctiop with the clcrsing of.tlte l3orrorvel'Lolrtt ancl tltc FLrnding Loan on tltc
Closirrg I)irtc.

"Cost ol'Inrprovenrcnts" shall nrcan tlrc costs tbr tlte Irllproverllellts. as set tbrtlr orl thc

Cost Brcaltdorvtt.

"Countl"' slrull rlleatl Cook Cotrrrty' Illirtors.

"Date ol'Disbursentent" shall lllean the date of a DisbLtrsqnerrt-

"Dny" or "Dnys" shall rnean calendar days unless exprcssly stated to be lltrsiness Days.

"Debt" shall nrean. as to arry Person, any of such Pcrson's liabilities, irrclucling all

indebteduess (whether recoLlrsc or ltonrecourse, short tcnn or long term, direct or contingent). all

conrmitted and gnlunclcd liabilities, and all unfunded liabilities, that rvotrld appear uporl a

bzrlance shcct of suclr Persott preparccl in accordance rvith GAAP.

"Deluult Ratc" shall lrirve tlrc nrcaning giverl to that tertn in tltc Borrorvcr Note.

"l)eternrination of 'l'axability" .shall rrreart (r) a deterrnrnation by tlrc C-ontntissioner or

aly District Dircctor of the lrrtenral Revenue Service, (ii) a private rtrling or Technical Advice

Mep1oral<iunr concernirrg thc Govemrnental Lcnder Notes issued by the National Oftlce ol'tlre
Intcr-nal Revenue Service in which Governntental Lendcr :ttrcl llorrorver wel'e at'tbrded thc'

opporrunity to participate. (iii) a deterrnination by any cotrrl of cotrlpetent jtrrisdiction, (iv) thc

gllactment ol' lcgislation. or (v) receipt by thc Funding Lender, at tltc reqtlest ol' tho

Governrtrcntal Lencler, lhe Bonowcr or the Funding Lender. ol an opittion of Tax Counsel, in

each case to the eFfect that the inlerest on the Governntental Lcnder Notes is includable itl gross

incolre for fecicral incorle tux purposes ol'any ltolcler or atry foruter holdcr olall or a Portion of
thc Covernlrental Lcrrclcr Notcs. other thtn a holdcr lvlto is a "strbstatltitrl uscr" of a Projcct or it

"relitted pr-rso6" (as such ten)ts alc dcfincd iu Section 147(a) ol'(he Code) to a "substatttial ttser":

provicled, horvever', that no such Deterrnination of Taxability ttnder clatrse (i) or (iii) shall be

cieenred to havc occurred il-the Governmental Lcndcr (at the sole expense o['the Borrower)' thc

Funcli6g Lenclcr (at the- sole expense of'thc Borrorver) or the Borrotvcr is cr.rntesting strch

detclptinatiol, hirs^ clccted to contcst sttch cleterttrinatitrn in good f,rith aud is procccding ivitlt all

applicatrle clispatclr to pll)sccute such contest until the carliest ol'(a) a tlnal dctorrriilration trolll
which no llrpeirl nray be takcrt rvitlr respecl to such dctcrtttirtation, (b) abandtltrltrent of such

appeal by tle Gclvcrrnnre ntirl Lendel or the Borrower, as thc case rnay be, or (c) trnlcss othert'ise

agiced to by the [utr<ling l-cnrlcr in its solc ancl rcasonable discrction onc yL'ar' lr'onl thc clate ol
initial tlctcrruination

"Devcl1lpcy l:cc" slrall lrirve thc rrrcirnirrg sct tilrtlt in thc Clcrrrstrtrcticln Ftrnding

,\,lrccrttcrt t.

'-l)ls5ut.scnrtltt'' 6rcirlrs ir rlts[tu;serlerr( 6l'Bprrorvcr Lrriut Pr<tcee<is ancl Olhcr B0rtou',-Jt'

N4ortcys l)Ltrsttallt lo this Ilor-rorvcl Loitn Agrcctltcttt.

"[:trgirrccr"'slrirli ntcirrr urrv liccrrsccl civil. stluctItrill. rttcchlnicitl, elcctl'iclrl. soil-s-

c1v.ll()llptctrtirl pt gllrcl errtirrccr tlr;tt l:iolrorr.et rtt.lv Ctlrt,tlt ll'rrttt tltl']c to tirllc. rvith tlrc lrllllt.oval
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oi'Funclin-g Ler1der, to 1;crtirrnr any cuginccring scrviccs witlr lcspcct to rrtry pol trorl of'the
lnrproveurents.

"linginccr's Contrirct" slrall rrrcarr auy agrccl)rcrtt that Bort.owcr artd arty Engilieer li'onl

tiruc to titlc ptay c.\eclte pursLlant to which Borrorver cngagcs stlch [lrtgirteer to perlbrlu ally

cngilccripu scrvices r,vitlr lespcct to arly portion ol thc lrlprovcrltcllts- as approvc(l by Ftrnding

Lcrtrler'.

"Equiplrrent" sliall irave thc rncaning givcn to thc ternt "Pcrsortalty" irl thc Sectlr'ity

lnstrunre rtt.

"Equity Contributions" shtrll rnetrn the equity to be corttributed by the Eqtrity lnvestor

to the Borrorver, irr accordancc with an<l subjcct to the terrns of the Partnerslrip Agreetltent.

"Equity Investor" slrall nrearr BF Lake Park Crcscerrt, LLC, a Delarvare lirnited liability

conlpilt-ly, ancl irs stlccessors artd assigns-

"ERISA" shall mean the Iinrploynient Retirenretll lltcollle Security Act of 1974, as

anrcnrled lronr tirrre to time, and the rtrles irttci regtrlalions prorntrlgatecl theretttrder.

"ERISA r\lllliatc" sliall nrcrn all rrcmbers of a corrtrolled group of corporatiolts attd all

tracles ancl busirress (rvhetlrer or not incorporated) ttnder cotnrlon colttrol and all other entities

whic6, tggetlier with the Borrower. are treatcd as a single enrployer ttltder atry or all of, Scction

414(b). (c), (nr) or (o) ol the Cocle.

"Evcnt ol'Delault" shall ruean any Eveul of Default set lorth in Section ti.l of this

Borrower Loan Agrcentent. An Event of Default shall "exist" iI a Potential Deflarrlt shalI have

occurrecl lncl bc coltipuipg a{ier any retpirecl notice is givert arrd beyond any applicablc cttrc

period,

"Exclrangc z\ct" shall rncan the Securities E.xchange Act o['1934, as atrrcnded.

"Expelscs of thc Pro.iects" shall nrearr, lbr any pcriod, lltc cttrrcnt e.\polrscs. paid or

accnreci, for thc olteratirln. rulinlcrrancc atrtl cut.renI repair ol the Pro.iects, as ctrlculated in

accorclarrce wittt GAr\P. ancl shall irrclude. rvilhout lirniting thc gencrality of the l'oregoing.

salarics, wagcs. crrtployec Lrcnetrts, ctrst of nraterials and supplies, costs ol rotrtinc rcpairs,

rclrc-rv:rls, rcplacclncnts arrci tlterations occurring in tlrc trsual cotllsc of business. costs all(l

cxpcnscs propcrly tlcsignated as capital er1:enditures (e.g., rcpairs rvhich rvould not be payatllc

fi-rrr.r-r ltrlgupts on tleposit in a reltair arrcl rcplacctncnt tirrrd hcld prrrsLrant trl thc llorrorver l-ortt

DocLrrlclls), ir u'li-lnilgculent tec (ltrltvever cltaracterized) not to cxccctl tltc Unclcrrvr rttt'lt

Mlqirgcprctrt l:'ce. crtsls rll billirrqs urrcl ct>llcctictns. costs ttt'it-tsttl'atlcc, ittrcl ctlsts ttl'atrclits.

Erp.rrscs tlt'tlic Pro-iccts shull nt-rt incIuclu any l)ayllrcuts, htlu,cvcr chartictcrizccl. ott ltccr'tttlrt o['

ap1, srrbgllipltc lllapcing irt respcct ol thc l)1'1r.jc.tS or ()lllcr.irldcbtctlncss, allowaircc for

cicltr-ccrltion.3rrrorliz:rti6rr p; ptltcr nt>rr-cuslt itenrs. rtitirts irrttl Ir.lsscs or 1tre1'rlritl cxl)cl'lscs llot

,:ustoDrat'i I y pt'clltr itl.

"l:'air N.ltrrket V:rlrrc" slrirll nrciut llrc pncc ut rvltich lr rr'illin-u httycr u'ottlrl 1-rtrlcltlts.'lht
irrr.ustrrrcrtr ll.t,nr lr u rllinl scllcr irr ir honl tlrlc. lrrrn's lcngllr trlrnslrclitrn (tlct.-r'rttitrctl lts tll tltc
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(iute the copttact to !rrtrchasc or sell tllc irrvcstnrent bccorucs birrdinrl) if'{lrc invcstrllcllt iS traderl

o1 a5 cstablishc-cl scctrritic:s rlarkct (rvitltin tirc rncturing of Scction l)73 of the Clorlc) arld,

ollterwisc, the terpr "Fair i\4arliet Valttc" nrcirlr.s tlte acr,ltrtsition ltrice in a borta litlc arrtt's [cngth

trartsacriop (as rc'fcrenccrl abovc) it'(i) tlre irtvcstntcttt is a certificatg of ilcposit tlrat is acquirccl in

acr:orrlarnce with alrplicable regulations unclcr tlic Code, (ii) the investtttcttt is an nqrt-cttlcnt rvitlt

spr:cilically negotiatccl rvithclrawal or rcinvesrnrerrt provisit-rtrs rttrcl a specilically tteeotiat<:cl

ipterest rata (tbr cxanrplc, il guilrantee(l irrvcstt.ltettt colttract, a lorwald supply colltl ilct ot otlter

irrvestnteut agrccllent) that is acciuired in accordancc with applicablc rcgulatiorls ulrder the Llodc,

(iii) thc investmclrt is a Uni.ted Statcs Trcasury Security State and Local Govcultllent Series that

is rrcquireci irr accordancc rvith applicable regulatiorts olthe Urritecl States Bttreatr o1'Public Debt,

or (iv) the irrvestrncnt is an intcrcst in any conrntingled ittvesttneltt tund in rvhich the

Govenrrlental Lerrcler arrd relatecl parties do not own lttore than a te,t percellt (10'lo) beneticial

intercst tlrerein if the rctum paid by tlrc fund is rvitltoitt regard to the source of itrvesttltctlt.

..Force N{ajcrrre" shall have tlrc rneaning ascribed to it in the Clonstrttction Fundirlg

Agrecnretrt.

"Funding I-cndcr" shall rlean Citibank. N.A., a national banking a.ssociatioll. in its
capacity as lendcr under the Ftrncling Loan.

"Funding Loan" lneatls the Funding Loan in the origirral tna.riutunr principal alllount of
.$32,000,000 ntadc by Funcling Lencler to Coverumental I-cnder under thc Ftrrrding Loarl

Agreerlent, the proceeds of which arc used by thc Goverrtmental Lender to trrakc tlte Borrorver

Loan.

"Funtling Loun Agrccme nt" nreiurs the Funding Loan Agrccnient. dated as oI
l,2OZl, between the Governtnental Lcnder and the Frrnding Lender, as it lllay

frbm tiure to tin.re be supplcnrented, nroclificcl or iunendecl by one t)r r]tore atttettdlnents or otlter

sgpplen)ent.ill instrrn'nents entcred intcl pursuitut lo the applicablc provisions olthc Frrncling Loan

Agreentcnt.

"Funding l,girn l)oculnc'nts" sltall have the rrrearting given to that tellll in the Frrncling

Loan Agrcctrunt.

"CAr\P" shall rtrcirn geuerally ircccpted acct'xttrtitrg principlcs as in et'lect otl lhe datc of
the applicati<>n thelcof ancl corrsistently applicd thlor.rghout llrc pcriods covered b-v the applicablc

tinanciaI statenlerlts.

"Curcr:rl l):rrtner" shall nrearr. collcctively, (i) Stanclarcl LPC Manascr LL(1. a

Dclatvare Iiqritcrl liabilit-y contlliluy anri (ii) lrrry othc'r'Pcrsou that lhc pitrttlcrs of tlrc Ilorlclrvcr.

rvitlr tlre' prior rvritten a1rpr,,r,,,l olj tltc Ftrnding I-errclcr (ol as othclwise pcrrnittctl u'itlr Llrc

FLrFcling Lcnrlcr'': tr1.r1lrt'rval prrrsilllltt to lhe Flonttrr,er LoAtt Docrttttcllts), select to bc tltc gt:ltcral

l)il11l1cf 0f' Ihe Ll()rl ()wcl'.

''(lgr,clprrrcntirl r\ulhoritr,'' slrall rrrcarr (i) any !()\,cttttttctttal rttrrrlicipalitv or'1;olitical

su6tliyrsi11rr tltcrc1lt-. (ii) irrry,sovclyltcltt:rl trr tlrrlrri-:(rvutnnretltirl itscrlCy. 111111111-i1v. [ro:r|t1

bLrrcuLr, eortrrrrissrori. rlcP;.rrtrue nt. trslrulte r'r(itlii-v ot lttrblic lrt,tlv. ol (iri) lrtl'ctrtrrl. lrtltttitrlstlirlive

trrl>rrnlrl rlr. lttrLllic rrlrltt-r'. irtcltcv. ({)nlrnr::'rr,n. trllle e ot lrttlllot it),' ol'lttlY tlltltttc lvltlttsoci'ct' tirt

34329



34330 JOU RNAL--CITY COU NCI L-.CH ICAGO 9114t2021

ilty govr)nunental rrnit (t'cdcrll, statc. cotmty. clistrict, ntttrticilral. city or otlrcnvisc), llow or

hcreaficr irt cx istctrcc.

"Govcrnnrental Lcnder" slrall ltavc the mcaning sct li)11h in rhc recitals to Ihis Borro\vcr

Loart Agrcctttettt,

"Governrrrcntal Lertder Notes" shall nlciin. collectivcly, tlre Series 2021 A

Gove rnnrentaI Le rrclcr Note and tlte Series 2AZIB Govertrttretrtal Lertdcr Notc, atrtl

"Governrnentai Lr-nder Note" mcans onc ot stlclt Governtttental Letrder N()tes.

"Governmcnt:rl l.ender's Closing Fee"' shall nrcar] al) alt'lottlrl etlual to 1.5% of the

origitral aggregate principal iulrount oF ths Govertttnetr(al Lcnder Notes not to excecd thc

nraxinrurr anroLlnt perrnitted under Section l-18 of thc Code. The Governttrcntal Lendcr's

Closing Fee is payable to tlre Governurcrrtal Lender ott the Closing Date, pursuant to Sectiort

2.3(cXiii).

"Grountl [,casc" shirll nrcan that ccrtairl [(irourtd Lcase Agreerlcnt]. dated as of [-],
202 l. benveen [CHAI. as lessor. and the Borrorver, as lessee'

"Cross Incorne" shall nrean all reccipts, revenues. irtcottrc ancl other rttoneys received or

collectecl by or on behalf ol Bolrower iurcl derived hortr the owrrership or operation of the

Projects, il any, and all rights [o receive the santc, wlrether in the lbrtti of accotttrts. accounts

receivablc, contract rights or other riglrts, and the proceeds ol strch rights, itnd whethel now

o,"vnecl or held or hereaRer corrring into existencc and procccd.s received upon the lbreclosure

salc ol- the Projects. Gross Incclnre shall rrot includc loan proceeds, cclr.rity or capital

c65{riburions. or tenant sccurity deposits Lleing held by Rorror.ver in accordatrce with applicablc

lar.v.

"Gross Procecds" sltall trtean, withotrt dtrplicatiort, the lggregate ol:

(a) rhe ncr anrount (aftcr payrnent of all expcnscs of origiuating tlte Funding

Loan) ol'Funding Loan prcicecrls received by thc C<lvernmental Lender as it restllt ollhc
or'iginrtion of thc Funding Loarnl

itl) all anrouuts receivcd by thc Covernrnental .Lertder as a resttlt of tlre

investrnertt o t' thc I uncli tt-g Loart proceeds,

(c) iltly ilntounts hcltl in auy f r,rnd or accour.it to the cxtcnt tltat tl.re

Coverplrcntal l..en<ler rcasonatrly e,\pccts to usc the arltotlnts in strch firnd lo rcl)ay alry

pt:rrtion tlt'thc l-'unclirtq Ltlarr, arltl

(rl) ;rn1, sccLrritie.s or obli-lirtions yrlctlgctl lly thc Cirlverntrtcntli Lcntlcr or [ry
tlrc Borrrlu,cr ls sccrrlity lirr ilre pii_vnrcnt ot arty Ituttiurt of the l-unciirlg Loarr.

"(,uur:rrrtsr" slrull ntclrrt Strrrrrllrlrl Cr,rrrnrntrtt LLC', l Dclarvirt'c lirrtrtcrl Iilihility c()llll)elly.

or ilpy glltur' ltcrsort or clttrl_r' ri ltrch rnlrv ltclcrlicr bccL-tlttc it .rLlittilttl()t' ()1 itlly tll- tltc l-]0t r0ltcr 's

o[llr!.lrlittrrs ttttrlct tlrc [:]()lI()\\'cl l-(]llll.
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"Guaranty" shalI nrcan. collecrivcly, (i) the (iornpletion irnd Rcpayrrrcr]t Gu{rrallty, ot'

cven datc hercrvith. by the Gtrararrtcir fbr the bertellt irl'tlic Bcneticiary Plrlties (as dcflrrcd

rhcrcin), artcl (ir) fhc Exceptioll.s to Non-ltecourse (iualartty. ol evett d:rte herervith. Lty thc

Gualantor fbr the berrefit ol'the Bcncficiary Parties (as rlcflrrccl tlrercin).

''lruprovernents" slrall nrearr tlrc Rchabilitation ot'thc Facilitics and ail other buildirrgs.
stnlc:trlres, tl.xturcs, wirirrg, systcnls, cquipnrent and otlrcr irnprovcrnents aud persotlal prollerty to

be rehabilitated and/or installccl at or orr the Lancl in accordartce rvith the Clost Brcakdown end

tlrc Plans arrtl Spcciticlrtions.

"lnclenrnilied Party" shall have the uteaning set tbrth in Section 5.15.

"lnstallnrcnt Conrputation Datc" shall rnean any Coruputatiort Datc other than the first
Conrputation Date or the final Computation Date.

"Interest Ratc" shall nrean. rvith resl)ect to a Rorrower Note, the rate olirrterest accrttirtg

olt suclr Borrorver Note.

"lntcrinr I'hase r\nrount" shall tncan tlte arnounf ol thc Borrorver Notes

"Land" nleilns tlrc real pr-operty describecl on Exltibit,.l to tlre Security ltrstrutletit.

"Late Charge" shall rnean the anrount duc arnd payable as a late charge or1 overdue
paylucnts ulrdel' the Borrowcr Notes. as pr'ovided in Sectiott 7 o[ each Borrorver Note and

Sectit-rn 2.5 of this Borrorvcr Loan Agreenreul.

"Legal Action" shall urean an action, suit, investigation. inquiry, proceeding or

arbitration at Iaw or in eqtrity crl be.lore or by any lorcign or dortrestic court, irrbitrator or othcr

Gcrvernrncntal Atrtlrority.

"Lcgal Requircnrcnts" shall tl)ean statutes, Iaws, rules, orders, regr.rliltions, ordinances.
judgnrcnts, clccrees irnd injurrctions o['Covcrrnrrental Authorities alfecting zrll or part of the

Projecls or any propefi)i (inclucling tbe Prolccts) ol tlre acquisition, rchabilitation, use, alteration

oroperltiort thcreot', whetlrcr"rlow or hereatter cnactcd and in force. and all pcnnits. Iiccnses and

aullrorizatit'rns and regrrlations reluting thereto. ancl all covenltnts,,ilsreetlrent.s, rcslrictions attd

cncurntrrlnces contlincd in lny instrurnent, cither ol record or knrr'"vn to tlte [Jorro\vct, at any

rirne in frlrce al'l'ecting all or part ol- the Projccts, inclrtding arry thut may (i) rcclt"tirc repitirs,
nrorlillcati<-rns or alterations in or to alI ol part ()f the Pnrjects, or (ii) in any way Iinrit thc use atrd

en-iovnrcnt tlrereol.

"Li:rbilities" shall htvc tlrc rrteunirrq sct tbrth irr Section 5.15.

"Liccnscs" shall lrrtvc thc rrcuuini'sct tixtlr irr Scctiorr .l.l.l2

"Lien" shull rncurr lrrry,inlcrcst. or cllirrr tlrcrcot, in thc Pro.jccts sccurittg urt rlltlirratirlrt

rlrvccl tri. or lr e llrnr br,. tulv l)crr,rl otlrcr tlurn 1hc ou,ner ot'tlrc l'ro jccts, rvitc'lhel strclt iiitcrcst is

basecl tin conln()n lari,. :tlrlutc el L(rnIr.le t, rne lLrtlrrtg t]ru licn tir sce tn'itY rttte test uri:irtg lltltrt a

tlcctl ol tru5t. in()r'lgitr:c. rlcctl l() sccurr rlcht. ussignnrcnl. ctle Lrrttl,tlttte t. ltlctlue , setttrtlv
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rrgrccslcrit, cop(litio6al salc or trLtst rcccipl or a lcase, collsiglll)lcllt clr bailntctlt lor sccr"rrity

prtrposcs.'[-lre terrrr ''Licrr" shall irrclurle rcservations. exceptiotls, cncroaclllllcnts, casc]llcl]tS'

riglits ot'\vay. covcuants, condilions. resrrictiorts, leascs alld otlrcr titlc cxccptions antl

crrcr"r nrbra nces a f't'ecti rr g tlrc I)ro.i cct s.

''Managenrent Agreetncnt" sltirll ntcrtn tltc Marragctt'tcltt Agrccttlcrlt bctwecn thc

Borrqr,vcr ancl.thc Propcrty Manar1cr. l)ursuant to rvhiclr the Propcrty Marragcr is to tllanagc tlrc

Projccts, as sante nray bc artrcndccl, restated. replaccd. supplelltetltecl or otherwise rnodified fl'onl

lirnc to tinte.

"Nlaterial Adverse Change" llteatls any set of circttnlstances or evetlts which (a) has or

could r-easopably be cxpected to hrrve any rnaterial advcrsc el'fect wlratsoever uporl the validity or

ctrfbrccability of this Borrowcr Loan Agreen)ertt or any other Borrower Loan Document; (b) is or

coupl reasonably be cxpected to be nratcrial arrcl adverse to tlre business, properties, assets,

finlrrcial conclilion, rcsults ol'operations o['the Bon'ower, thc Gerreral Parttrer, the Guaratrtor or

rhe Mortgagcd Propcrty; (c) coultl reasor:ably be cxpccted to irnpair nlaterially the ability of the

Borrowe,. the Cencral Partncr, or the Guarantor to duly ancl pr"rncttrally pay or pertbrrn any of
thcir rcspective obligations un(lcr any of the Borrowcr Loan Docutuents to whiclr tlrey are a

party; o;(c1) irnpairs rtraterially or cor-rlcl reasonably bc expected to itrtpair nliiterially arly rigltts

oIor berrefits available to tlre Governlrental Lerrder Lrnder this Borrowcr Loan Agrcctrcnt or any

otSer l-]orrower Lonn Docurncnt. includirtg, rvithotrt liruitation. the ability oI Govcrrtrtlerrtal

Lepcler or, ilpon the assigrtrrrent of tlre Borrorvel Loan to it, of the Funding Lctrcler, to the extent

per.prittecl, fo enlorcc its legal reutedies pursuiu'rt lo tlris Borrower Loan Agreenrcnt or any other

lJon'orvcr Loau Docttrlcrnt.

"M99dy's" shall nrcag Moocly's lnvestors Service, Inc.. or itS strccessOr.

.'M6rtgagefl Propcrty" shall have the rneanirrg given tt.r that tel'ltl in tlre Sectrrity

Instrrt tttcrnt.

"Net Opcrntirrg Incomc" shall mcan: (i) the Cross lnconte, less (ii) thc Expcnscs olthc
Pro-jects.

"Nonpurpqsc Invcstrncnt" shall lrean any itrvesttttent property (as defined in Sectiort

l4[1(b) of the Coclc) that is acrluirc(t \\,ith tlre Gross Procec-cls of the Funding Loarr and wlrich is

not acquircd to carry ()[rt t[]e qoverl.llllclital prrrposc of ttre l'trrtdirtg Loatt'

Ortliu:rncc" shirll nre-au an ordinance acloptcel by rhe City Cotrnc,il on-,202 l. and

publishccl at pages_through_, irrclusive, ol tlrc City C<.rtrncil's .lottrnal tll Procccdings

fbr srrch clate, atrthrtrizilg thc Fuprlirig Loap autl thc cxccLrtiort anrl clelivery olthc Ftrnding l.oarl

[)i.rcrrrttcnts to rvlriclt figvgllrtltctttll Lcrltlcr is a palty-

''C)thcr 11rrr6lcr. N,l9lor.s" shtrll ltcirp r.p<t1ics i'rl Llortilrvet'ttllicr tltarl lJ()l'r()wcl L()011

lrr(rcccrls antl inc:lrrcles. btrt is not lrrnitc-cl ttt, tltc SttLrtlrclilrltr-: t)cbt. Nt't OPr:r'atinu llrcc'rtttc- tltc

ilgrrgrvcr-'s Itlrrity (.'ttnrrihutirlrrs lrrrri lny othcr Jirntls contriirtrtcrl b]'or lr)illlcci t0 thc lJtlt't tlvvet'

it;r itll;rliCuf i., trr lIc C'.Sts r,J lltc I1r1t;gr,C1]c1(s ()t ttllter cttsts ltssgciaLctl rvith the Prpieets.
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"Other Chargc.s" slrall rrclin all ruaintenar)cc ci)argcs. irnpositrorrs otlicr thau 
.l-axe.s, 

and

any ttthcr char_ses, inclutling vauit charges antl license I-ccs fbr thc ttse of vatrlts, clttttes artd

sirrrilar areas arljoining thc Irro.jccts, r)ow or lrer.ealtcr lcvietl or assesserl or iurptlsed agninst tlrc

Prcr.iccts or ilny part ol tltcnt.

"Other Goyernnrerrtirl L,errder liees" slrall rrreln (i) a tax e\ellrpt boncl isstrcr {tc not
exceeclirig thc lesscl ol 0. l5')i, of the Governnieutal Lcnclcr Notcs or lhc ntaxirnur'n antount
per.nrittccl under Seciion 14,\ ol the Code drre at closing, (ii) arl anlourlt equal to 0.l0% ol thc

original principal anronnt of'thc Govcrnnreutal [-ender Notcs tluc at closing fbr a bond legal

reserve l'ee, (iii) an on-going clrrnpliance l'ee of $25 per irnit. payablc annually, and, (iv) exsept to

the extcnt waived pursuaut to Section 2-44-065 of the Municipal Code, atry otherapplicable f'ec

pursuar)t thcreto.]

"Outside Convcrsion Date" shall have the nrcaning set fbrlh in thc Construction
Furrding Agreeruerrt.

"Pnrtnership Agrecnlcnt".shall rrrcan tlrat certain Anrerrded anrl Rcstated Agreetnent of
I-imitccl Partnership of thc Borrower dated as ol , as the sanrc mily be

zrnrended, rcstatcd or modifled itr uccordancc witlr its ternrs.

"Patriot Act" shatl nrean tlre Unitiug and Strcngthenirrg Arnericer by Providing
Appropriate Tools I(equired to Intercg:pt and Obstruct Tcrrorisnr Act lUSA PATRIOT ACT) of
2001, as the sartrc may be alnerded ll'orl timc to tirne, and corlesponding provisions of futurc
larvs.

"Patriot Act Ottcnsc" shall have thc rneaning set lortlr in Scction 4. l.4ti

"Pcrnranent Period" shall rnean the period of tinre fi'onr llie Convcrsion Date to the

Maturity Datc (as detlnecl in the lrunding Lr.ran Agreernent) fbr the Scries 202 lA Goverrrmental
Lendcr Notc.

"Pcrutanent Pcriod Arnount" shall rnean the plincipal rinrount ol'tlre Borror.ver Loan
follorving the calcrrlatic'rn proviclccl tbr irt the Constructiorr Ftrnding Agrcentent,

"Pernrittcd Elrcurnbr:rrrccs" shall havc the rrrearring givcn t<.t that tcmt in tlte Security
Instrunrent.

"Pcrrnitted Leasc" shall nrcan a lcasc and ticcupancy agreeurcnt pursrrlnt to tlre tbrnr
approved by Fundin.u l-ender. ttl a rcsidcntial tcnant irt cornpliancc i.r,ith the Legal l{ecluir-cttlcnts.

ltroi,icling fol an iuitial terrrr ol-not lcss than six (6) rtrt>nths nor llorc tlran two (2) years.

"l'er-sun" slrirll rrrcarr u rtrtr-rral l)ets()n, u i)lrtl)cr.sl)ip. a.ioint \/cnltilc. itn urtntcorpotated
associatir.rn- ir Iiltritccl litrlrility u()nrllurly. il c()rP()nrlion. u tlust. uny other lcgirl crttity. or lrny

C;()vc|nnrcntirI ArrthoIity.

''l'lirrr" sllrll nrcurr (i) lrrr cnrpltr_vru lrgrctll ()r'otllcr plun cstublishcrl tir rnlrrrtrrirtctl [ry thc

llor-rorvcr ()l.rny I:ltlSA AI'frliittc rrr lo u,lrrelr tltc l.]ot'r owcr'()r iurv l:lllSl\ r\tillurtc ttutlics t,t is
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trbligatecl ro lllel(c c:gltlibutions anrl (ii) r.vhich is 61r1,srcd by't-irle tV ol BRISA or Scction 102 ot'

IRISA or Sectio)t zl I2 of'thc Cocie.

"Plans rrnrl Spccilications" shall nrcart tltc plens und specificatiorrs tor the I'eilabilitrtion

olthc Facilrtics ancl tlrc pcrlorrrrilnce olthc Irnprovcr)tctlts attd the Pro.jects a|)pl-o\/ctl by Fturding

Lcrrdcr.

"Potential Dcf:rult" shirll rucan the occurrence ot'art event rvhicl't, under Lhis Btlrrower

Loal Agrcentent or any other Borrowcr Loau Docttntent, wottld, bttl for the giving of noticc or

passirgc of tirne. or both. be att Everlt ol Dctairtt.

"prcpaynrcnt Prcmium" shall rnean preurium. if arry. payable by tlte lJorrorver pttrsttant

to tlre Borro\.ver Loan Docurnerrts irr connection ,.vith a prepirytlletrt of tlre Borrower Notes

(inclucling any prcpayntellt premitlnl as set lorth irt thc Borror'ver Notes).

"Projects" shall nrean thc Mortgagcd Property (as clefined in the Security [nstrunrcnt)

alrd Irlproventeuts ot'l tlrc Mortgaged I'ropcrty orvttcd by the Borrower anci ellcunlberecl by the

Security lnstruurerrt, togethcr with all rigltts pertaining to strch real property attd hllprovcl]]cnts,

as 6tore pafticulitrly clescribc<l in the Granting Clatrses olthc Security Irtstrr"rmettt and rcflcrrccl to

in the Sccurity Instrutnent a.s the "Mortgaged Prollerty-"

"l)rojccts Agicenrents and Liccnscs" shall nreiltt atly and all Cottstrttction Contracts.

Engineer's Contracts and Mirnagenrerrt Agreemcnts, aud all other rights, Iicsnses. ;lertuits,
lranchises, authorizatiorrs, altprovals and agrecnrcnts relating to tlse, occtlpancy, operation or

leasing of thc Pro.lects or the Mortgagecl Propcrty.

"Propcrty N,tanagcr" shall r-nean the ntanagcmcnl company to be ertrployetl by thc

Borrowcr ancl approvecl by tlre FLrnding Lender in accordance with tlte tet-lns ol the Scctrrity

lnstrunent- tlris Borrower Loln Agrcenrent or ilr1y ol'the otlrer Borrower Loan Docttntents.

"ProvirJcd Inlirrntation" slrall have thc nreaning sct {brt}r in Scctiotr 9.1-l(a).

"Qualiticcl Projcct Costs" shtll rncan costs paid rvitli rcspect to a Project that tliect e:rclt

qI the lollowinu lccluirements: (i) Ihc costs arc propcrly char-t]eable to ctlltital accotlllt (or rvotrld

be sg cfiargcahlc with. a prel)et' election by thc L3orrctwer or btrl lor a pro]ler e lectitln by thc

BL)rrL)wcr'to dcrltrct such costs) in accordancc rvith gcttcral f'ederal itrcotrte ta.r principles ar.rd irr

ac:cr)rdancc witlr Scctiqp 1.103-8(a)( I l of thc ll.egulations, plovided, hrtrr,,cvcr. that tlnIV strc:h

ix)rtion of thc intcrcst accnrecl during rehabilitation ()r'cotlstrtrction ol such Pro.iect (in thc casc of
rehabilitation. with resl)ect to vaca(c(l units only) shall be cligible to bc a Qtralitied Pro.iect Cosl

1s bcars t[c saute ratig to all such intcrcst as tlte Qualiticcl Prcr.icct Costs lrear to all ctlsts oi'thc
acqtrisitiorr ap{ constnrc:tiorr ol rcltabilitiition ol'suclt l'r'oicct; arrd llrovided lirrlhcr tltat irrtcrcst

acctuipg rrlicr thc (lirtr- ()f conrpletiotr oI tlrc Prrrject slrall ttrtt bc a Qtralilrct[ Prqcct Cost; arrd

ltr1lr,itlcti still lirr-thcr rlrlrt il'urrv ptrrlion ,rl rlrc Pro.lcct is lrcing crrttstrrtcfetl or rclrabilitatccl by rt

Llpr;p1c1 i\l'tlirtrte (s,[cthct irs gcncrirl c()ntrlrct(]r ot u sttitc<itttuictor). QLrirlificd l)r'tl-iect Ctrsts

slritll ile ltrrlc oplv (r\) tlrc rrctulrl orrt ol pocl\ct ctrSts incurlcti by sLrch allliiatc'itl cotlstrtrutitig ot'

rclrirbjlitutiris, suclt i'r'o.icc1 (or ur.t! P()l-ti()rl tlrcrcttl). (B) lrrry tcitsoliit[rlc lccs ti:r stll.rct''"iscrry

ser.r,iecs ilctlilllv rcrrtlcrcrl iry rrrclr irlijlilrtc. trrrrl (C ) a1t\/ ()\,clltclrri crltcrtscs itlcttllcti llv strclt

trlflliutc rr,lriclt lrr-e ilircctlv lrttrilrrrtrrblc I{) tllc \\oll' ll,tllirrlttctl t,tt sLtclt Prrljcct-.rrtcl sltall It0t
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incir.rclc, fbr cxaurltlc, intcrcontpurry prolits resttlring fiotu rtlelrlbcrs ol all "af'tiliatcd gror"l[)"

(rvirhin t5c rriearing ot' Scctiori 1504 of rhe Cocle) pafiicipating in the rchabiiitation trr

coustr.r.rction of'strclr l)rojccr or plynrcrlts receivccl by suclr af-llliatc (ltrc to carly colllpletiorl of'

sucS prr4ect (or any portion rhcreot), (ii) the costs arc paitl rvith rcspcct to a qtralilied resiclcntiiil

rc.trrl pr.crjcct or sLrclr Prcliect rvithirr thc nreaning of'Se-ctiort 142(d) ol'tlre Codc. (iii) tile costs ale

paicl aticr t5c e:rrlier ol'-60 days prior to I)ecenrber llJ,20 19, being the datc orr rvhiclr tlre

ilove.r,rc,taI Lencler Iirst dcclalerl irs "offlcial intenr" to rcirrburse costs pai(l rvitlt resPect to

strch Project (rvithin tltc ttteanittg oI Scction t.150-2 oi t[e Regtllations) or thc date of issue ol-

thc F,niing l-oa1. and (iv) ii rhc costs of thc acquisirion and cor)struction or rehabilitation ot'

suclr pro.ject rvere previorrsly paicl ancl arc to bc reirtrbLrrscd with proceeds of the Funcling Loatt

such cosis rvcrc (A) "preliuririary cxpc'rrditures" (within the tneanirrg of Scction 1.150-2(1X2) oi
the Regulatiorrs) with respcct to suclt Project (such irs architecttrral, engineerirrg artd soil testing

scrrice"sl incgrrecl bctbre .o,','rn',a,,.",,,crrt olacclttisiliort attd collstrllction or rchabilitation of sLrclt

project tlrat do lot exceecl twcllty percent (?0%) ol the issue ltrice of the Governnlental Lcttdcr

Noies (as defincd in Scction 1.148-l oltlre Regularions). or (B) wcre callital expenclitrrres with

respect to such Pro.iect that are reirnbursecl no Iater than l8 months alier tlre latcr of the dntc thc

cxpenditure was pirid or tlre <Jate tlre Projcct is placed in service (btrt no later tlran three years

nlter th. cxpenclitirres is pai<J); proviclecl, hou,ever, tlrat (rv) Costs of Ftrnclirrg shall rrot be deerrted

to be euaiit-icd projeci Cost.s: (x) lees, charges or prolits (inclucling, without linlitatiorr,

developcr l.ees) payable to rhe Borrolver or a "related pcrsotl" (withirr thc mcaning of Sectiorr

r44(a)i:t of tfr.'Coaet sfiall not be clesrncd to be Qualiliccl Project Costs; (y) Ietter of credit l'ces

and municipal boncl irrsulirncc prcrniuu-ts which rcpresent a transfer of credit risk shall be

allocatec[ betwcen Qualifiecl Projcct Costs arrcl othcr costs and cxpenses to Lle paid frorn the

proceecls o['thc Fr.rncling Loan; and (z) tettcr of credit lecs and nturticipal botrd insttraltce

p.",:ri,,,,rs rvhich do not ieprescnt a transltr oIcredit risk lincltrding, rvithottt linritation, lettcr ol
creclit lees payablc to o "r"lrt"d person" to (lrc Borrorver) shall not constitr-rte Qrraliliecl Prcr.iect

Costs.

,.ll.r\D Use Agrccnrent" slrall nreart lhe Rerrtal Assistanc:c Delnonstratiorr Use Agreerteut

by anil between t[r-r Urritecl Strtes ol'America, Sccrctary of HoLrsing and Urban Dcveloptlretrt, the

Clli.ugu I-lousing Auth<trity ancl the Borrorver relating to cach Project.[the Projcclsl

'.llebatc r\urorrnt" slrall rnc:an. tbr any givcn pcriocl. the ittrtortttt detcrnrirlecl by the

Rr,batc r\nalyst as reclrrirccl to be rebatctl or paid as a yicltl redirction paylllcllt ttl tlre UDited

Stales o1'Anrcrica with lcsllLlct to thc Irtrntlirrg Ltritn'

..Rcbatc An:rlvst" shall urcarr thc'r'ebatc analyst selcctecl by thc Borrowct'llricrr to tlte

Closing Datc:rncl acceptablc to the Ciovcrnrtrcnial Lertclc-r'and the Iruntlirig L-ender.

"pc5ate Alalyst's ljcc" shall tnrirn the annual tl'c ol thc Rebatc Arralyst as establishctl

ll.or, trure t. tirpc. -llrc t(cliatc Anrrlvst's lrcc is pa,vnhlc by tlrc l]tirrowcr to the flchatc Artalvst

tus invt'licctl.

'-ReSutc F'rrrr<l" shall ntcatr tlrc l{chlrtc lrutt(l crcittctl IlLll.sliallI to Scction i.i5.

''l{chirlrilitatil)lr Corrsrrllrtnt" sllirll rrciilt ir tlri|rl-1lirtf1" lllcitilecr ot ctr"ittecI sclcctctl atltl

r.rtlrirtcrj l-r1,,tlre l:unclinl Lcrrtlct ilt tlrc cost untl txlrunsc trl-rlie lltlrtt)\\rcl. to ttrottitrif tlic Irt.'Srcss
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oil rchabilitation ol'tlrc Faciiities ancl to inspcct thc Iurprovcnrcrlts to contlrnr corupliance lvitlr
tlris l]orrowe r Loxu Asreentent.

"Related Docutttenls".shail rtrcan. colleclivcly. iury agreelncnt or other <locunrent (other
tltan tlrc Borrorvcr [-o:rrt DocLtrrtents) grenting a scculity intcrcst (includinrr each agreerueltt tllat
is tlre subject of any Borrovt,et Loan l]ocrrrtrcrrt). t]re lrartncrship Artreenrcnt. and any othcr-
agrecnrcnt. irrstrunrent or otlrcr docutnerrt (not constifutirrg a Borrowcr Loan Docunrent) relating
to or executcd in cr)rlllection with thc fransactions contcntplated by this Borrowcr Loan
Agrcentent.

"Replacement Reserve Agreernent" shall rlean any Rcplucenrent Reserve Agrccmcnt
betwectt the lJorrower and the Funrling Lertder. as the sallle nray be arrencled, rcstatcd or
supplernentccl llonr tirne to tirrrc.

"Replacen)cnt Reservc Fund Requircrnent" lneans Borrorver's fLrnding obligations
ttoln tinrc to tirne under tlre Replacen.rerrt Rescrve Agreenrent.

"Rctainage" shall have thc rlcaning set forth in the Construction Funding Agrcellent,

"Rcvierv Fcc" shall urean tltc three thousand doilar (S3,000) lee payable to Furrding
Lender itr connection rvith the revie,uv o1'rcqtrcsts flronr the Borr-ower in connection with cvents
requiring the corrsent and/or approval of the Furrdirrg Lender, including. but not linritcd to,
sLrbordinate financings arrd easer.nents.

"Sccondary Markct Disclosurc Docunrent"
Section 9- 1.2.

shall havc the mcaning set tbrth in

"Sccondary Markct Transaction" shall hervc the mcaning set forth in Section 9. l.l

"Sccurities" slrirll hirvc tlrc rrrcaning set lbrth in Scction 9.1. l.

"Securitics r\e t" shall nrean thc Scctrrities Act of 193-1, lrs antended.

"sccurity" shall havc thc titeiuring sct fbrth in Articlc IV of the Funcling Loan
Agrccntent.

"Sccurity l)octttucnts" slratll ntcun the Scctrrity Instrirurcnt, thc Replaccnrent l(escrvc
Agrer:t.ttcnt, the Crlllatcral Agrcu'rnettts, thc Collateral Assi-unments, this Bon'ovveL Lttlr.r
Agrecntcrtt, the Agrecrttcrrt tll Envircrrrrcr.rtll Inclenrnitication. ancl such othcr sccrrrity
instrul)ter'lts that Funcli rtq l-cnrlcr nriry rcasonaLrl y lccl.ucsr.

"Sectrr-itv lrrslrtttrtctrt" shirll hrrvc tlrc rncanirrg sct ft)t'rl.] in tlre rccitals to this ll<)r'rorvcr'

Lt.rirn Aglccrncnt.

"Series r\ liorrttrltt'\ole" sliull rncarr tlrat ccrlrrirr Multilirnrily Notc (l'ixccl l{ate) rlatcd
i)s ()l'tl'le Clt)srrrq l);itc irr lltc orrgrnul nurliurrurr princrpirl iuur)rnrt ot'..S_ nrarlc hy
lhL' Llut ro\\'ct' irtiil l'r,rvlrt;1c ,,., 111g (-ipvetnrttcnlrtl l-crtrlcr. lrs cntkrtst'rl rnrl ls:igrrcti to lltc Ftrnrlrrrg
l-crrricr-. lts ll rllrv hc lttttcrttletl. sttlll)icnrcr)tcil ol tcytlirccrl {l-ortr tinrc to llntt:.
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"series 20Zl13^ Covernrnental Lentler Note" .shall nrean tlrat ccrtain (-ity ot'Clrrcago
Mtrlti-i'aurily llousing l{cvenue Notc (Lakc l)arl< Crcscent A[)artnlcrlts). Serics 2O2lL. dated the

Closing Datc irt tlrc ori{inal ntaxiirtuttt ltrirrcipal anr()u11[ ol $_ nrade by the

Covernrrierrtal Lcndcr itnrl payable lo thc Frrnding L.cndcr. as it nray be anrertclecl, supplcrttctttctl

t-rr replacctl ll L)rll tillc to titllc.

"series B Borrorver Note"'shall rrrean tlrzrt ccrtaiu Mr-rltilanrily Note (Valiablc Ratc)

dated as ol the Closins Date rn the original ntaxirrunr principal zlnlouut of $_-_-=_--
madc by thc Borrowe r arrd payablc to tlrc Governnrental Lcndcr, as endorsed and assigned to thc

Fundinq Lcndcr, us it nray be arnenrled. supplcrncrrtccl or replaced i'rortt tinre to tinje.

"scries 20218 Govcrnnrental [.cndcr Note" shall urean that certain City ol Chicago

MLrlti-Fantily Housing Revenue Notc (l-akc Park Cresccnt Apartnrents), Series 2021B. dated thc

ClosingDateintheoriginalttraxinlttnrprincipalal]]otllltol$-nradebythc
Governnrerrtal Lender and payable to the Furrding Lender, as it nray be amendecl, supplentented
or rcplace<l fiottr tirrrc 10 til)lc.

"scrviccr" slrall mcan lhc Sen,icer contracting with or appointed by thc Funding Lender
to scrvice the Borrorvcr Loan. Tlre initial Servicer shall be the Funding Lcndcr.

"servicing Agrecnrcnt" shall nlean any scrvicing agreerncnt or rrlaster servicing
agrccrrrcllt, between the Scrvicer (otlrer tlran the Fundirrg Lender) ancl tlie Funding Lender
relating to thc servicing of the Borro,'vc-r Loan and any trnrendurents tlrereto or any replacentcnt
t hcreo [.

"spccial Linritcd Partncr" shall nrean BFIM Special Lirnited Partner, Inc.. ir Florida
corporation, and its succes.sors itncl assigns.

"stirndard tt Poor's" or "S&P" shirll rlean Stanclard & I)oor's Financial Services LLC,
a clivisiorr crl'S&l' Clobal Inc.. or ils successors.

"statc"shall rncan the State of Illinots in u,hich tlrc Projects are located.

"subordinatc Dcbt" lrleans tho out.standirrg subordinalc nlortsagc loans assunred by
Bt)rrt'lu,cr by the tbllorving clcsclitred lenclcrs rrrtl in the tirllowing approxinrate arnounts: (i)
S11,500,0()0 loau by tlre Chicago Flousing Authority, an Illinois municipal corl)oration INotc:
the current CtlA klarr is itccruing irrteresl, so the arnount of tlre assutucd loan rvill lloat
until thr clrtsing da(c.1, (ii) Sl_ a ncrv l<larr by thc Governmcntal Lencler

re sLrltius lionr thc llcstructurirrg ol- tlrc I'}r'ior I IONI E l,,oan (both as defined ir.r ancl

eonturnl)latc(l [;y thc Ordirritnr,e- (iii) S750,()()() loan Lry thc Illinr>is l-[itttsins DcvclL)prlrcrrt
n ullr0r'ily.

"Srrhordinltle l.crrtler'" slrirll nrcun irrrv rntily l)rovr(llnq Srrbortiirtirtc Dcbt.

-'Srrhordinalc l-ortrr [)oerrrrrerrts" slurll nrcarr. eollcctilcly. lll utstrutttct)ls. lt-srcclt'lcrtts

linrl trtlrcr clr>ctrnrcnts cviticnerrrg. sccLrlirru rrl olltcrrvi:c lclulrng ltr llrc StrLrorrlirrarc l)c[rt or

c\ceulerl ;rnrl tlclivcrc(l hv l]()r'r()\\,dl iirt(lr'(lr Suborrirnlrtc l..urrrlcr iu cottttcctirtrr ivitlt thc

SLrlrtrrtlrrtltc I )clrl.
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'.Substanli:tl Cornpletion Date" shall have the rtreanittg sct lorlh iu thc Coltstnrction

Fundinq Agrcctlicttt.

'.Substaltially Cgrtrplc(e" or "srrbst:rntialll, Cornplcted" shall have the rlrcarling sct

lbrtlr irr tlrc Cottslrtrction Frrlltlirtg Aurce tllct-)t.

"Ttrx Counsel" shall have tlre nreaning sct fortlt in the Funclirtg Loarr Agreenlent.

"Taxes" slrall nrean all real estatc and persoual property taxes, assessllleltts. water ratcs

or scwer reuts, 6ow or l.Iqreatier leviecl or asscsscd or ilttposcd agairtst irll or part of the Projects.

"Tcrrtr"slrall mcantlreternrofthisBorrower[-oanAgrcelnentpursua,lttoSection 10. 14.

..Title company" nlealts First Aurericarr Title Insurancc conlpany.

"Title Insurance Policy" shall nrealr thc rrortgagee title insurancc policy, in tbrm

acceptable to thc Funcling Lerrcler, issuccl rvitlr resl)cct to the Mortgagcd I'ropcrty arrd insuring

the lien oithe Sccurity lllstrulllent.

"Tralsfcr" shall havc thc nrearring given to that temr irt the Secrrrity Itlstrlllllcllt.

"UCC" shall rnean the Unilbrm Conrnrercial Code as in effect in the State.

"Unassigncd llights" shall have the nreaning ascribed to it in the Ftrnding Loan

Agreentent.

"Undenvrittcn Management Fee" shall have the meaning set tbfih in tire Cortstrttction

FLrnding Agreerrtetrt.

"tJpit'" shall rlcar-r a rcsirlt'ntiaI apartnlerlt unit rvithirr the lntprovetnertts.

.'rvVritfen Consent" arrd "Writtcn Notice" shall nrean a wriltcn collsctlt ol ttoticc signed

by an Autlrorized Borrower Representativc or iut atitlrorized represerrtative ol'the Goveurtnetrtal

Lendcr or tlrc Funclitrg Lcndcr, as appropriate.

r\R'l'lCLI Il
C ti t'i li lt.t t-

Scctiolr 2.1 C)riginatiorr of Borrorver l-o:rn. Itr tlt'clcr to provide ttrncts f'or tlte

I)r.trposcs proviclccl lrelein. tlrc Cjt.rverurrrcntal Lcncler agrcc.\ that it will, irl accordattce u'ilh tlte

i),,ii,,.,1.., clrter irllo thc i:rrrrcling L-,.larr r\greentcttt ittrcl accepl the lrtrrlding Loalr fj'oln tlte

l-lrrclips I-cnflcr-.'l"lrc ltnrc:ecrls ol1h0 Funtlirrg L<xtn sltall hr.l aclvlrncctl bv tlrc Ftrnding [-encler to

rir.- B,-,nt,rvcr in acco|rlrrncc rvith Ihrr turn]s,(.)f'thi: Cottsttuction FLrlrdilig Agreettiertt altcl this

I lolrtiu'cl Loitrl A grcctrlettt.

-[lrc Crrverrrrlcrrtal Lcntlcr a1-iporrrts tltc IiLrntlingl [-crttlet as its a-te'llt ivitlr tirll lrtrthor-itv

irrxl 1).irvcr t(r itiiI orr its hclrir]l to clis[rtrr-sc tirc l.]ourt$,cr-L(litn lirr tllc llccr)tlllt tlt tlrc

C()\.cl ,llltcntirl Lcnticr- t() t:tl,c c.rtuilr.luii()n\ uttti cxct'eisc ccl'ti.lin rctllctlics iYitli l'csllcet ttl tltc
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[]crr.r.crg,c; l-gap, arrcl llrr thc othL-r frilrposes sct tbrth ilt tltis Borlorvcr Loatl Aqreettlent lrncl to rlo

ail otlrcr acts llecessilry or inciclerrtal ro tltc perfonttattcc ittttl exccrttiorl tltereol. Tlris allpoirrtntenr

is couplecl ri,i(lr arr irrterest arrcl is ilrcvocit[:lc exccpt as expt'cssly sct lirrth hereirt. Accorclirrgly,

rel'ererrccs to the rights ot' the Frrrtrling [-cntler to takc aotiotts rrnder 
'tlris Borrorvcr Loatt

Agrccrnent sitall retbr (o Furr<.lirrg Lert<Jer in its rolc as agetlt ot'thc Goverlllllelltal Lctlder. Thc

[uldirrg I-curler nray rlcsigrrate Serviccl to tirlflll thc riglrts attd resporlsibilitics grarrted by

Goverp6reutal Lcrrclcr t6 F-urrclirts Lcrrder trlursuant to this Section 2.1; providecl, horvever, tlrat

.such <lcsi96atio6 slrall llot releilse or absolvc Fundiug Lencler tiorrr ttltiurate rcsponsi[rility fbr

fulfiIImerrt of'such rights <-rr rcsponsibiIitics.

Section 2.2 Security tbr thc !-unding Loan.

(a) As securiry for the Funding Loan, tlre Govertrmental Lender has pledged

and assigrred the Security to the Funcling Lertder under and ptlrsuant to the Fundirtg Loan

Agreelrenr. All revenues and assets pledged arrd assigncd thcrcby shall irrrnrediatcly bc

subjcct to the licn of such pledgc rvitlrout any physical delivery thereof or ally further act,

exccpt iu the case oltlre Borrorver.Notes, lvhiclr shall be delivered to tlre Ftrndillg Lellder.

The Borrower acknowledges ancl consents to such assigrlnent to the Fundirtg Lertder.

(b) Wirh resl>cct to the Unassignecl Rights, subject to the lirrritations sct fortlr

in this Scction 2.2, tlre Covcrnlnelttal Lerlder trruy:

(i) Tax Covenauls. Seek specific perlbrmance ot', and cnlbrce, the tax

covcltan(s ol' thc Funding Lclan Agreenrent and the other Funding Loan

Docurnents. scck in-junctive rclicIagainst ercl.s rvhich nray be in vitllation of any of
the tax covcrlilllts. and enlbrce tlie llorrolver's obligation to pay atnounts for
cretlit to thc Rct'latc Irtrncl:

(ii) Rcscn,r.d Ristrts. Takc lvhatever actiorr at lirrv or in equity which

appcars necessary or dcsirablc to cnlbrce the otlter Unassigrred Rights'

(c) The Clovcrnrnental Lencler shall provide u,ritteu notice to thc Funding

Lencler ancl tlrt: Si:rvicer ri,ithin a reitsonirblc tinre tt1'lort takirrg any action at larv or ilr
ctlLrity to excrcisc arry rcnredy or direct lny pr'<.lceeding Lrndcl thc Ilort'orver l-oan

Docunrents or lhe lrtrnclirls Ltlttn Doctttrtcttts,

Section 2-3 Lorrtr; Borrorver N<ttcs: Corltlitions to Closittg.

(1) Thc l'unding Loiln shall lre tinclctl directly tr'r thc Borrower by thc Funcling

Lerrdcr pursuant ttt thc ConstrLrctirrn Frinding Agrecntctrt, itt one or lrrtlre installrllcnts r)ot

t6 cxcccrl in tlre aggtcgatc thc Bolros,er L.oarr AIt-tot-tttt itt ltcctlrclirnce with thc

clisburscprent l'rroccrltircs sct 1i)rth irr tltc Constr'treti()rt Frrriding Agt'ectrtct'tl. Upon iirnclinq

ot'cach irrstllltncrrt o{'thc l--untlir.r-3 Lt:run- lltc Ciovcrnrttcrrtal [-crtclcr shitll bc clcctned ttr

Saye p.rir(lc tlrc []trrrorver I-61ri t() tllc ll(1 1p\t,cl in it likc ltr inciltirl atrtoLrttt. Tlie lltrrr,rrvcr

Loarr shull lnillutc lrnd lre Ptrrlrb]c ut thc tintc-r rttrl irt llic ittlttltttlls rctltlirctl trnclcr thc

tcrprs lrcrcrtj'trrrtl trt lllt' lJol'lirri,ct N(rtcs. TIrc ltr.ttcccrls ol'tlrc Borrorvct L.oarr shirll lrc

usc(l l)v tltc Il0r'r'rrrrcI l() l)ir)'c()\ls ()t llrr irctltrisitiott trl lltc (-itirrrrtti l.citsc artcl tlrc.

rclra[rilit1ti6p. crlrrrppirr:'.rr]rlr,,t,,put.itt()rl r't tltc l'ro.icets--l-lrc Llortotvcl ilccel]ts tlle
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B.rr.rvcr Loa6 alrl acklorvlcrlges that thc Govcrntttetttal Lcncler sltall catlsc tlie Funding

Lcnrler to firr.rcl tlic Bon-ou,cr Loan in llio ruanncr set tbrth ltereirr and in thc }rttrrtlins Loan

Agrecrnclt irncl tlle Consrructiorr FLrncling Agrccnretrt. The Govenlltlclltal Lcrldcr

aJkrrou,lcdgcs thlt tlie Borrcrrvcr Loan slrall be Iurrtled by thc Ftrrrding [-ettc]er lbr the

ircrrou rt t o I tlre C ovel'lt tlrctlta I Lcrntlcr.

(b) T5c Borrorvcr accepts tlrc Borlou,cr Loatr. As evidence of its obligation to

rcpay thc Borlower Ltlan, sirtiultaneotrsly witlr the delivery of tltis Borrowcr Loart

Agraan1a,",t to the Goventntcrrtal Lencler, tlie Borroi.r,er agrees to execute and delivcr the

flJr.oruer Nores. Thc Borrower Loan shall rrrature ancl be payable at the times artd in the

antounts required under the terms hereof and olthe Borrowcr NoteS.

(c) Closing ol tlre Borrower Loalt on the Closing f)ate sltall be conditioned

upon .niirfr.tion or ruiir", by the Govenrmental Lender artci the FLrndirrg Lender, in their

sole cliscretion of cach oI tlre conditions llrecedent to closing set forlh in the Furrding

Loarr Agreerlcnt antl this llorrorvcr Loarr Agrecrlcrtt, inclttdirrg btrt rrot lirlrited to the

fbllowing:

(i) evi6ence ol propcr recordirtion of the Security hlstrur.rlcut. an

assigultrent of the Sccurity lnstrunrcrrl lror.n tlre Govertltnetltal Lettder to tlrc
Fu,r6il]g Lentler, the llegulatory Agrecnrelrt, atrd caclr of the other docltments

spccified tbr reco16irrg irr instructiorrs clclivcred tb the Title Cornpany by cotrrlscl

to the Frrn<ling Lender (or that such docunletrts have been dclivcred to an

authorizeii agcnt ol'rhe Title Cornpany tbr recordation ttndcr binding recording

instructions {l"on Fgncling Lencler's cotrnscl or strclr other cottttscl as nlay be

acccptablc to the Ftrnding Lender); and

(ii) clelivery intc.r cscrow with thc Titlc cornpany (or separate escrow

contpany. i[.rpplicable) ol'all antoLntts rctprirerl to be paid in councction ivitlt the

origi,.,utiln olitire Borrorvcr Loan artcl the Ftrnclir.rg Loan and any underlying real

estate trarrslers or tril6sitctions, incluclirrg the Costs of Frrncling Deposit alrcl thc

Borrower Initial Ecluity. all as spccifierl in written instrtrctions delivered to the

Titlc Cgprllaly Lry cc,uiscl to the'Funrling Lcndcr (or such other cotlnsel as nray

be accclttablc ttr tllc l:Lrntling Lcndr'r)' lncl

(iii) payrltclt ot- all t'ees payabrlc in conncction with thc closing of tlie

Borrorver Loarr, incturlirrg thc (lovcrnnlcntaI Lcndcr's Closirrg Fec and tliosc

Otlrer CovcrnttlcntaI Lentlu'r ltccs payirble at closittg'

Scctiort 2.4 Btlt'ron'tt' l,o:ttl I'it\'trtcnts.

(ir) Tlrc lJ6r'r,t1,c; shull rlukc g1y11irs,ur Lolrt P.tvntctits. ltl llcc()l(lirncc ri'itlt tlte

l,lrlr.r.orVcr-Notcs. l:uclr Brrr|ou,cr [-r];rrt l)lrvtrtcltt tltittlc h-r' t1',a ,r.r",lrvcr shall l'c ttlaclc itt

lirrrrls rrlrrrcrlirrtclv uvuilulrlc lrr tlic l-iintlntg l--ctrtlcr t,r tltc Scrvicer lry 2:0[) P rrt" Ncw

Ytrrk ( ity tit.n.. ()lt tlrt: llltIltcir[rlL' l]1r111rrvcr L,t)ittt l'ltvttlcrlt [)irtu. I:ilcll srrcll ]lllvlllcnt

slrlrlJ l-.e ,tu,,1. t,, tllc IrLttttittltl. i.crlclct trt lltc Sclrlcet lrr" tlrPtr'it I():tlell ltccrrItttl lts lllc
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FLlrtdirrg Lcrrtlcr or Scrviccr. as applicairle. nray clcsignatc by Wrirrerr Notice to thc
[]tlrron'cr. Wltettevcr any lJc-rrrotvcr Loar) Payrrrcnt shrrll be slrtetl to bc ritrc orr a rlay tlrat
is rrot a BLrsirtcss L)ay, sLrclr payrnent shall be dtre on thc first BLrsirress Day irnrnecliately
tlrcreaticr. ln lclditiorr, thc [-]ot'ro'uvel slrall ruake l]orlo,,vcr Loarr Payrrrcuts in accorclancc
ri'irh rhe Borrori'cr Notc.s irt tllc arrtounts;rrrcl at thc tirncs ncccssary to rrrake all ilaynrcnts
due ancl payatrle ot] the Furrrtirrq Loan. All ll.lyntcrlts nrltle by the Borrower rrnclcr this
Borrclwer Loart Aqrcotlcrlt or by thc Borrolver' ur.rdcr the otfier Borrorver Loal
Docu,llLrllts, shali bi: nraclc irrcspeclive of, aud vvithout any clctluction fbr, any set-ot}\ or.
cotttltcrclaitlls, but such paynrort shall not constitute a waiver ol any such set oflis or
counterclnirns.

(b) Paynrents- ol-princiital and intercst on the Borrorver Notcs shatl be paid to
the Servicer, cxcept that if therc is r)o Servicer, paymeltts of principal and intcrcst on thc
Borrower Notcs shall be paid dircctly to Funding Lendcr.

Scction 2.5 Additional Borrorver payments.

(a) The Borrorver slrall pay thc Ibliorvirrg anioullts:

(i) to tlre Scrvicer or the Fundirrg Lender as applicable, rhe Rebate
Att]otttrI thcn dtte, il any. to be deltosited irr tlrc Rebate F-ttnd as spccificcl in
Section 5.35 and the ltebatc Analyst's Fee and any other costs incrrrred to
calculate strclt ltcbatc Attrount (to the extent suclr altlornrts or costs arc ltot
incluclcd in thc Borror.ver Lclan payrncnt);

(ii) to the (iclverntrrcntaI Lencter, the Otlrcr Govenrmentat Lencler Fees
itncl' ot.t dentittrt'I, all. l-ees. charges, costs. aclvanccs. inclernnities alrcl c.xpenses,
incltrrling llgcnt att(l cotlnsel l'ces, ol'rhe (]ovet'nrrrerrtitl Lc-nder incurrecl rrnclcr tlrc
Borrorver Loan Doctrrrtents ol'the Funding Loan Docuruents, and any taxes apd
asse'ssnlents r,i'ith rcsl.rc-ct to the Prcriects, as and rvhen tlrc salre bccol-ne clue;

(iii) [Itcscn,cd]:

(i") itll Cl-rsts ol Fun<lirtg and fces, chargcs and expenses, inclu<lipg
agent antl c(]unscl l-ccs incurred in conuection rvith the origination ol'thc
Bt)n(lwcr Loatt altd thc Funtliug Loan. as antl rvhctr tlre samc beconrc titrc;

(u) to thc [rrrrrtling Lcndcr', On dr'lnilpd. all chtrrgcs, cOsts. a(r,ances,
ilrdertlnitics ttntl cr1)cnscs. inclLrciirrg agcnt and corrnscl fees, ril t[c IrLruclipg
Lctrclet'ittcttrrctl lt,v thc l:trntlirr.g I-cnilcr-at irny tinie in ct)nrrection n,rtlr tlre
IJot'torvtt l.-t lrtt. rltc l:ttrriling Lr)an r)r' thc I)r.o.;ccts- including, w,itht.rLrt lirlitatiorr,
luny.llevierr,[:cc. r'citsortr[r]u. eorrnscl fecs irnrl cxl)cnScs incrrn.cc.l in corrnc-ctiorr
rVitlr tltc irrtcr'1)r'ctutron. llcrti,trrrirnCC. ()t lrnrcrrtlnrclrl itnd all crtrrnScl fecS arrcl
ctl.l)cnscs rcllrlirir: to thc crrlirr-cr.-ntcltI of lhc lJtrt.r ()\\iCt.L().rr) L)oeurrtr:rrts rrr.the
l:trllclirrS l--0lttt l)tretttttcrtls ()r-lrrtv tirhcr tloctrn.rcnts lclliriri!, t9 tlrc [)ro-jccts ttr.llrc
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Rrrrro\\,er L.oatt or iri conrtcctiol) \vit]r qucstions or othcr lnal.tcrs arising Lrrrcler

such ilocrrnrents ol irr conncction with alry tederal or statc tax audit. anrl'

(vr) any Latc Clrargc rlrrc ancl ptryatrle uuder the terurs ollhe Borrorver
Notes ancl Seclion 2.(r; prroviclccl, lrolvever, tha( all paylnct'ttS u)adc pursuarrt to this
subscctiou (vi) shall be rrratlc to thc Scrviccr, urrrl it there is no Scrvicer. such
paynrcnts shall be nracle to thc Funrling Lerrcler.

(b) Tlte Borrorvcr shall pay to the party entitled thereto as expressly set lorth
in this Borrower Lcrarr Agreeurenl, llrc othcr llorrowcr Loan Docunrents or the Funcling
l.oirn Docunrents:

(i) all cxpenses incrrrrecl in conuection rvith thc crrforcerlent of alry
rights undcr this l3orrower Loun Agrccurcut or any other Borrower Loan
Docunrcnt, tlrc Rcgulatory Agrccnrent, or any Funding Loan Document by the
Governnrental Lender, Furrdirrg Lendcr or the Servicer:

(ii) all otlrer paynrents oI whatever rrature tlrat the Borrower has agreed
to pay or assunle trntler tlte provisions o[ this Borrower Loan Agrecnrent or any
othcr Borrorver Loerri Docurnent or Funding Loart l)ocLrurent; arrd

(iii) all cxper:ses. costs and f'ecs rchting to irispections of the Projects
rcqLrircd by lhc Governrnerttal Lenrlcr', tlrc Frrnding Lender. the Servicer or the

Rehabilitation Consultarrt. in accordance with the Borrowcr Loan Docunrcnls or
tlrc Funding Loan Docun.lcnts or to reimburse such ptrrties fbr such expenses,
costs arrd flees.

Scction 2.6 Oycrduc Paynrents; Paynrents in Dcfault. If any Borrowel Payrnent
Obligation is not paicl by or on behall-olthe Borro."ver rvhen clue, the lJorrorver shall pay to thc
Scrvicer, a Late Clhargc irr {hc arnount ancl ro the extent set lbrth in the Borrower Notes. if any.

Scction 2.7 Calculation of lntercst Paynrcnts and Deposits to Real Estatc Related
Rescrve Funds. The Bolrowcr acknorvleclges ls ibllows: (a)cirlculation ol-nll interest paynrents
shall lre made by thcr Fundinq I-cndcr';1b) cleposits with respcct to thc'Taxes urrcl Other Charges
shall be calculated by the Sen,ictr ol if'tlrcre is rro Servicer. lhc Funding Lcnder iu accoltlancc
u,ith the SeeLrrity lnstnrrncnt. and (c) tleposits u,ith respect to en-y replaccutcnt rcscr.vc funds
rctlr.rired by thc l;trnclirrg Lclrder shall lre calculatcd [:ry thc Servicer in accordirnce witlr tlrc
Rcplacerrrent Ileservc Atrcclrlult. ln thc everrt and to thc cxtcrrt thal the Servicer or'thc- Irurrclirrg
[-cnderr, PursuilnI to thc tcrrns hclcrrf, shall tletcrrrrinc at any tirnc that there cxists a tlclicicnc.v in

anr()Llnts prcviorrsly olvcd but rrot pairl r.,ith r.csl.lcct ttl deposits trt srrch rcltllrccntent rescrvc firntl.
such dclicicrrcy shall bc irrrrrrcdilrtcly tlLrc lnrl payable lrerer-rncier fbllowinq Writlcn Noticc ro the
I]orrou,cr-.

Sccfion 2.ll Crlrrt ol'Sccrrritv tntcresl; Allplicltiorr ol'l;rrrrtls. To tlrc c\tcnt n()f
irtcortsistcrrl wirlr tltc Sccuril-v lrr:tlLrrnerrt lrrrrl us scctrrity tirr'prryntcnt ol Iltc Brrrrou,ci I)Ayrrrcrrt

Obliultiorrs irrrtl tlrc pcrli)rnturrcc [ry tirc l]r,r'rrrrvcl ot'ull othcr trrnrs" contlitiorrs rrnrl l)r()\/isi()ns ()t'
Iltc Brrrr.r'rri,cr {-rlltrr f)rtcunrcrris. lllc il()r'r ()\\'('r'plcrlgcs untl lrssi!tns til llrc ljtrnrlirrg [.-crtricr'- ilrrrl
qrirtts t() tlrc l Lrrrtlirt! [.cntl('r. :r \ccurl\; rrlcr.est iri. lrll llrt: IJoi'r-Lrn,cl's rrglrL, titlc lrrtrl inter.ust ln
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arld to all payulcltls [o L)r lloneys ]rcrld in thi: lirrrcls attcl itccctttltts crcatccl and helci by the ['-untling

Lcldct'ol (lte Scrviccr'lbr thr' Pro.;ccts. Tltis Brrrrorvcr ["oittr Ar]t-cetnctrt is, atliong othcr tltirlgs.

ip{cpclerl by thc parties tc) bc a security lgrcerircnt ltrr ptrrposcls ol'tlrc UCC. Upon the c)ccLlrrellcc

a1d clglirtg the coutlrtLralr(:c ol arr Evcnt of Detirult ltclcttrtrler, tlte frtttrdirtg Lcrtclcr alld the

Scrvicer slrall apply or causc to be applrccl any sttttts held by thc Ftrncling Lenclel artcl Iltc

Serviccr wir[ rcsltect to the Projccts irr any r]larlr)cr ancl irt any or(lcr detcrrlrincd by Funding

Lerrder', in Ftrndirtg Lender's solc atrcl absoltrtc cliscretion.

Scctign 2.9 N/tarshalling; Plvmcnts Set Aside. The Governntcntal Lerlclcr and

FLllding Lcnder shall bc ult(ler lro obligatron to nrarshal alty asscts irr tirvor of Borrower or any

other Persol or againsr or in paylucl)t of'any or all of tltc proceeds. To the cxtent that Borrower

rlakes a paynlc,tt or paylltents or lrartsfers auy assets to the Governtlrental Lencler or Fundirtg

Lclder, o; tlie Goverrrrnental Lerrdt:r or Fuudirr.g l-cnder ettforces its licns, and such paylllellt or

paylnents or transfcrs, or tlre procceds of such enforccntent or any part thereolarc sttbscqttently

invalidated, dcclarecl to be f}audulenl or plef'crenlial. set asidc or required to be repaid to a

trltstee, receiver or at)y other l)arty tn corttrectiort witlr arty insolverrcy procccdillg, or otherwise,

tlrel: (i) any and all obligatiorrs ou,erl to tlre Covcrtrnreutitl l-ettder or Fur.rdirlg Lender and arty

and all renre{ies available to the Governrnental Letrdcr or Funding Lcrlder ttnder the terrns of the

Borrowcr Loarr Docuntents alld the Funding Locn Docutrlettts or irr larv or equity against tlte

I orrowcr, tfte Guarantol' or tl']e General Partner and/or any oF their properties shall be

autonratically rcvivcd an(l reilrstated to the exlerrt (atrd only to tlre e.xtellt) ol'any recovery

penlirted under clausc (ii) below; and (ii) the Governmental Lcnder and FLrncling Lcnde r shitl[ lre

enritlecl to recover (ancl shall trc entitled to lilc a proolof clainr to obtain strclr recovery in any

applicablc bankruptcy, insolvetrcy, receivclslrip or tl'audulcrrt conveyance or li'zrtrdttletrt transfer

procreeding) eirhcr: (x) the anlount of-payrnurts or thc value olthe transter or (y) iltlte transfcr

iras been tinclone apcl tfie assets retun]ec'l in rvhole ot'in pafl. the virlue of the c:onsidcration paid to

or rcccived by Borrower tbr the initial asset trans[er, plus irr each case any de[crrcd intetest frorn

thc dirte qf tfie clisgolgentent to thrr clale ol-distribLrlion to the Governutetrtal Lcncler or Ftlnclirrg

Lender i1 a6y banknrptcy. insolvency, reccivership or ll'atrdtrlent conveyance or fiatrdulent

lrl6sfer procecrling, eurcl arry costs arrcl expenses cluc ancl owirtg, including,'uvithotlt lirnitation,

any reasonable attorneys'f'ces incurred by the Coverttnretttal Lender or Funding Lendcr ilt

coirpection with the exercisc by the (lovelnnrcntal Lentler or Ftrnding Letrder of its rights irncler

this Scction 2-9.

Scctiorr 2.10 Borrr)u.cr Loan Disbursenrents. 'l-he llorrowcr Loatr shall be disbursed

by t5e Ftrnding Lendcr. as itgcnt lirl tlte Crlvertttttetrtal Lendt:r. pllrsuallt to the Constructiott

FLrncling Agrcctnent,

r\lt'l'lCLti lll
Co^- r'Itt-st<)h*

Scctiorr --1.I Corrvcrsirrn I)rrte :rtttl lirte nsiort ol' ()trtsitlc Cloltvct'sitltt Ditfc.

Llrrr-titl,er'.shull sirtistv circ[ 6t'tlrc (.66rlitiprts lo C.]rrttt,ct-siott ittid eattst: thc (lotlversiott L)ate ttt

r)ccrrr ()p or hclirrc tlrc Oltsirlc (.onvursrorr Dlitc. rrs firrlltcl providctl irt thc ClonstlLrctiott IttrntlirrS

..\qr.ccnrcrr(. Iltc llrrltrrc to slltiS(,v clrclt ol'llrc (.trnililiotts Io Cottr.ct'siotl otl or [letiire thc (]rrtcirit:

Cttrtvcr':ion [)ltc sltitll con.\tltrrtc urt ]:r'crtl t.it l')cllrtrlt ttntlcl'tltc llorttlrvcr L()illr I)octll)lcllls.

34343
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Sectign J.2 Nolice l'rorn Funding Lenrler; I;untling Lcntle r's Calculation Final-

' (a) [:ollorvin,, satrsfnction ol' all ol t]rc Conclitions to Clortvcrsion, Ftrrrcling

L.cndcr shalI clelivel Writtell Noticc to Btrrrorvcr arrd the Goverttttrerttal Lender ol: (i) the

Crilvcrsiop Datc, (ii) the anr<nurt ot'thc Pcrrrrarrcrit I)eriod Atrtouttt, (iii) any required

l)repayutertt ot'the Borrorver Notcs (as dc-scribecl bclow iri Scction 3.3) zrrrcl (iv) any

atllendurents to lhe artiortizatiort schctlttle, as appticable.

(b) Furtcling Lendcr's calculatiol of the Penrranent Period Atuorttrt atr<l any

artrendrnetrts to thc anrortization of the Borrorvc,r 'Loan shall be, irr the absetrcc ol
rnanilest error, cotlclusive and bincling otr all parties.

Scction 3.3 Mandatory Prcpayntent of tlte Borrower l.,oan.

(a) As further providccl in thc Constructiort Funding Agreernent, iland to thc

exte6t the Penlancnt Period Anrourrt is less thart thc Interirn Phase Arlount, Ftrrrding

l-cnder uray in its solc cJiscretiou rcquire Borrower to rnake a partial prepaytuent of the

Borrorver Loan in an antount ctluaI to tlre difference between the Interint Phasc Arnount

arrd the Perntanerrt Pcriod Amour.rt, provided, howevcr, that if the Pentranent Period

Ar.pourrt is less tlrarr thc Mininrum Perrtanent Periocl Anrount (as dcfined in thc

Cogstruction FLurding Agreenrt'nt), thcn Funding Lcnclcr nray in its sole discret.ion rccluirc

Borrower fo prepay tlte Borrower Loan in lirll

(b) Any prcpayrrcnt in lull or in part of the Borrower Lozrn reqirircd plltsttant

to Section 1.3(a) above shall tre sub.ject to a prepayrnent prernittttt trtrder certain

circuntstanccs its ltlore l artictrlarly sel lbrth in thc- Borrorvcr Notes.

(c) Notrvitlrstanding anything hercin to the contrary. the.Borrower Loan is not

strbject to volurrtary prcpaynlr'rlt prior to the tinrc that 1i) all o['tlic Projccts arc placcd irl

.servicc, <.rr[and] (ii) cach of'Projcct Numbr'r l, Pro.iect Ntrntber 2, Project Ntrrnber 3 and

Project Nynrber 4 satisly tlic 5091, tcst pursuar, t to Section 12(hX4XB) of the Code.

Scction 3.4 llclclsc o[ Rcnrinirrg [-o,ur Procecds. If ancl to tlte extent that the

l)crrnanent Peliod Arrrount is grcatcr than thc prirtcillal alttotltlt ol'thr' Borrower Loau rvlrich has

prervit'rusly treen disbtrrsccl to [Jorrorvcr, Funding Lcntlcr shall dcliver Written Notice thereof to

Borrr)rver and tlre Equtty Investor on or bct'rrrc thc Ctlnvcrsion Date. Within ten ll0) Busincss

Day.s alrer rlc.livcry riI such noticc. but in no cvcnt littcr than tlre Otrtside Conversion Datc',

Ftrrrding [.enrle r slrall <lisbrrrse L]orlrrrvcr- Loitti 1tt'oceeds to lJorrtiwcl so that the ilgs,re:]ate

glrincil:rul arnount ol' tlrc Borrorvct- l.oarr clislrurscd Llquuls thc Pcrtl-ttltretlt I)crio(l Atlrottttl-

Aptot.ptts srl tlisItrrsccl sltirll irc lpllliccl to pay or r.cinttrlrtsc pt-cvitit-tsly itrcttt'rcd costs ol tltc

Ptttjccts in irccortlarrcc rvith thc l:trndiurl Ltriu.t,,\grccttrcttt attd this Borrowc-r Lc;att ASrectrrurnt.

Any 13olr-olvcr Loarr ltroccu<is prcvioLrslv tlisbulsccl t() thL' Bol tt)wer iri c\ccss of- tile l'ct'tlrtttlctlt

Pcr-it,cl ,,\rrrorrnt sltirll irc paicl by LJtltttlu'ct'Io l-trrltlirts Lcrltlcr'.
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gpsl[6n 3.5 No z\nrenrtnten(. Nothilrg corrtaine(l rn tltis Article III shall Lrc cottstt'uctl

t, a*re.d,,rodify. rrltcr'. clrarrge or.sLlperscde tlrc ten-ns attd provlsttlns ot thc Borrorvcr N<ltcs'

Sccurity lnStrtttlletlt, tltc COnStrtrctiotr Ftrnclirtg Agrcertrellt or arly other Borrou'cr Loatt

Docurrrc.t ancl, it'there shall cxist a coutlict bctwcert tltc terrris and provisioris oltltis Arliclc Itl

irncl tlrose of'thc Borrorvcr Notcs, SecLrrity lustrunrenl. the Clorrstrtlction FLrndirrg Agreetnetlt or

othcr Borrower Loap Docuprcnts. tlren the tcn)rs irrld provisiorts ol' thc Borrower Notes. tlrc

Security Irrstrlrutent. thc Constrtrction Funcling Agreetrtetrt ancl ot]rcr'tlorror'vcr Loatt Docttllletlts

slrall co,rt,ol. provided, howcvcr, that in the evcrlt of a cclnflict betrveen thc terrrrs ancl provisions

of'this Article III antl tlrose ol the Bolrorver's loan application rvith thc Ftrnding Lender. tlte

terrus and plovisions o1'this Article lll stratl cotrtrol'

Scctiolr 3.6 Deternrinations by Funcling [,cndcr. Itt any irtstance where. the consent

or approval oi FLrncling Lerrder uray bc given or is requircd trnder tlris Article lll, or rvhere any

determination. juclgrrrent or tlecision is to bc rcnclered by Ftrnding Lcrtdcr undcl this Articlc III'

inclucling irr cotrnection with the Construtction Ftlnding Agreenrent' the grarrting' rvithlroldirrg or

de,ial of suclr conserrt or aplrroval ancl the rendcrirrg olsuch cletcrnrination, judgrnent or decision

s6all be ura6e or excrciseci ty th" Funcli.g Lerrder (or its dcsigttated rcpresc,tative)' at its sole

and exclusive optiou and in its sole atrcl absolutc discretion.

AIITICt,E IV
R Ii P tl fis tlN'l',r'l' I oNs AN D Wa lt tr'nN' t't tr:s

Scction 4.1 Borrorvcr Rcprescntations. To induce the Governllrental Lender to

exccute tlris Borro'"ver Loart Agrectuent and to indtrce the Ftrnding Lender to r.tlakc

I)isburser.nents, Borrorver ,"pr.r*ri, atrcl watratrts fbl the bencfit ol'the Governuental I,euder,

tlre Funcling Lender ancl the Serviccr. that the representalions and warritnties set fofih in tlris

Section 4. I are complete alld accttratc as ol' tlte Closing Datc ancl' subject to Section 4'2' shall

survive t6e nraking ol thc Borrowc-r Loarl anci i.r'ill be comllletc and accrrralc, and cleerrrcd

,..n1u,I.. cxcept as otherwisc nelecl through nolicc to the Ftrn<ling Lcntlcr and approved by thc

Irtrncling Lender, as of the clatc ol c-aclr Disburselretlt, as ot-thc original Otrtside Conversion

Date. 
^i 

ol't5c date of any extension lhcrctii and as o1'the Corrvcrsion Date itr accordaltce with

tlre lcrrns and conditions o{'the Bort'orvcr Notes.

4.1.1 Orgalizatiorr; Spccial Pur.pose. The [JoIrower is in good startding undcr

lhc la*,s 'f the Statc (auri untler the larvs of the state in u,hich the Borrower lvas fornlcd if thc

B.rr.wer rvas 61,t tbrrnecl under thc laws of the Statcr), has tirll Icgal right. powet and authtllity ro

enter into the llorrowcr Lotlr Doctltricnts to rvhiclr it is a party, and to carry out and consunlmate

illl tr-ansactii.lns conterlplateci [ry thc l]orrorver Loan Doctttrlcttts to u'[rich it is a party, arrd by

propcr cor,L)rirrc linritc;l partncr:ship or lirlitecl liabiliry cr)lllpnlly actiorl, as allproPriatc lt:rs dtrly

truthorizeri'thc e.rce tttioti, clclivery lrncl pcrti'rrllttrlce of tlie Bortrrwcl'Loitli [)octttllellts to rvhich it

is a party. -l-lre [)crson(s) ol'thc [Jor|r'^vcI cxecLrtjttg tltc [Jotttl$'el Ioatt Doctttrletits lrntl thc

l.Lrrrrli,g Lt.,i.r L)trcunlclrls to rvliich tlre lJrrrlrri'cr is ir Prirty irrc lirlly lrLrthorizcd 1t.r cxccttlc tlrt'

strr.'c. lhc LJ.fr-ttr,r,c; L6urr l)6ctrrtrcrrl.s ;ru(i ihc lttrtttiitrg Lolrrr [)<>cLrtt.tt'llts to rvllich thc Bot'rtlu'er

is ir l)irrtv lravt- bcclr rlrrlv urrthorrzr-cl- cseetrtcrl irrrrl riclivcrccl [rv thc l]ttt'rtr*'cr. -l-lic stllc ['rttsitrcss

,rl'tlrc Il,irr,.rri,cr.is llrt ()\vnct-sltil'). nllnilltcnlcnl lttttl oltcrltlitlrl 0l'thc P|0.iects.
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,l.l .7 I,roceertings; Enlbrceability. Assuntirtg cirtc exectttion arlc[ dclivcry by

thc othcr purties thercto. the Borrorvcr Loau [)ocun]ents arrcl thc [t-Lrrr,"lirlg Loatt Docttlrleilts lo

ri,hicli tlre Bolgwer is a plrty rvill cortstitutc the lcgal, vrrlid lrrrd birrdirlg agreettteltls ot'tltc

Borrolver e1{brccable agairrst thc Borrowcr in itccorclattcc rvitlr tlreir terrns; cxccpt in each case

as cptbrccuteltt rnay bc lirtritecl by bankruptcy. insolverlcy or otller laws atfcctirlg the

elfirrccrleqt o1-creclitprs'rights generzrlly, by tlrc application ot'cqtritable principles regardless of
rvlrctltcr crrtbrceltent is sought in a pr-oceedirtc at larv or irr eqirity arrd by pttblic policy.

4.1.3 n*o Contlicts. The execution and delivery of the Borrorver Loan

f)ocunteuts and tlie Funding Loan Docunre nts to rvlrich thc Borro'uver is a pafiy. thc

coltsylllt)ation ol the transactionS -ltercin aud therein corrtcrtlplated and thc tulfillnrent of, or

conrpliiuicc wirlr the terurs ancl conditions lrereof arrd thereot, will not conflict with or cotistilutc

a violatiorr.or breaclr of or <ielault (with chre trotice or the passage of tirne or both) turder the

part6ership Agrccmcnt ol'the Borrower, or to the best knowledge of the Borrower and with

respect to the Borowcr, any applicable law or adntinistrativc rulc or reglllation, or any

applicable court or aclministrative dccrec or ortler- or arly tuortgage, deed of trust' loarl

og.a"n1"nt, leasc, contract or other agreenrer.I( or instrutlettt to which the Borrower is a party or

b! whicS it or its properties are othcrwise strbject or bouncl, or resLtlt itr the crcation or iluposition

oin,,y liel. charge or encur.nbrance olarly llature rvhatsoevcrr ulloll atly ol'the property or assets

ol tlre Borrower, which copllict, violation, brcach. delault, liert, charge or encutllbrance tnight

havc cousequer)ces that wotrlcl ntatcrially atrd arlversely a1'ltct tlte cotrsutlrlation ol'the
traqsactions contcnrplated by thc Borrower Lottu Doctttnents atrd the Funding Loan Docutlrents.

or the financial corrdition, ilSSe ts, plopcr(ics 61 lrperatiolrs of the Borrowcr.

4.1.4 Litigation; Adverse Facts. Therc is no Legal Action, nor is tltere a lrasis

knowl to Ilorrolver fcrr any Lcgal Action, beforc or by any cotlrt or federal, state, rtlunicipal or

other grtvcrnr.nental arrthority. pencling. ol' to ttle knorvledge of tlte Bortlwer, aftcr rcasonable

investrgirtiop, t[reatepecl, irgainst or al'l'cctirrg tlte Borrolvcr, the Generll Partner or the Gtlaran(oI,

crr thci; respective itsse(s, propcttics or operations i.vlriclt, il' cleterr.nined advcrscly to the

Borrorver or its interests, rvoulcl htrvc n rnaterial adverse effect trpon thc cotrsttllrl)latioll ol'the

transactions contentplated by, or lhc- validity erl. thc Borrotr,er Loalt Docitments or thc Ftrnclirtg

Loan Dr:cuulents, upolt the ability of'eaclr of Bttrr<lwer. the Gcncral Partner and the Guurantor to

pcrtbrrn their rcspective obligations untlcr tlrc llt>rrowcr Loatt Doctltrlenls, thc Funding Loan

Docr.[]tents an<l tlre Rc'latccl L)ocut.tletrts to which it iS a paltv, ol'trp()n thc {lnancial qonclition.

asscts (i6cltrcliug thc PLo.jcctsl. propcrrics or ()l)dratiorls of thc IJorrowcr, thc (ierreral Parttrer or

t5c Crrarant6r. Ntlrrc 9l't[c Birrrowcr', the (icrrcrll Par'trrer-or thc (]uarantor is in dcfault (lttrcl no

c-vcrit has 6ccurrccl ancl is cotrtinuing ivhiclt r,vitlt tlrc uiving o{'noticc or the llassagc of time or

both corrlcl corrstitutc a clctirult) u,itli rcspect t() any ctrdcr t'rr (lccl'cc of any cotlrt or any orclerr.

r.cgtrlatio6 tlr rlcurancl of lny lcdcrirl, stirtc, nlunicipirl tlr othcr govcrtllllclltill atrthtlrity, u'hich

rlJarrlr rli,tlrt lrayc copsc(lLrcn(:cs tlmt urotrlcl rnirrcrially urtd rttlvcrscly aI'ltct thc cotrstttntlratitltr

oI tlie trarisactions corrtcurltlated bv rhc B(]notvcr L.olttr DocLttlcrlts atrcl thc l:tlnding |-oan

[)ocunlents. thc abilify oI cach ot'Borruru,ct'. the (-ie ncrirl l)itrttrcr alld tltc Citrariiutor t{) pcrtbrnr

tlrcir'r'esgrcctivc 6trligirtions untlct thc llorrou'el Ltxttt [)octttrtctlrs. tlrc I:uncling Loatl L)ocultrcnts

,l)(l tlrc Rclatcrl [)r.rcLrrncnls lo u,lrich it is u prrr.tv- rrr tlrc llnlucill contlitiott. itsscts. l]roPCrlics or'

()llcriltl()ns of' tlrc Llrilr rtu.ct' Iltc (iurrtrirl I)utlltcl or iltc Citr:rritttltlt'. Nottc tlt' tlte lltlr-r't)wer. lhc

(icrrcrtl l)lrtrr..r'()t tltc C;ilirr'iurt(rr ilr() (lr ) ul \,trrllitirttt ol lttt.t'lrllPlic;rblc l111'. rvlricll viollttiott

nlrlclilrllv lrntl :rtlvcrsclV lrtlce ts ()r nril1,, rttlttct iltllv ltrttl lrtlvctsclV lrl'tccl tlr.- l-rtrsirrcss- ()l)criltlt)ll'-
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asscts (ilrcluding thc Projects), corrclition (linancial or othcl"wisc) or proslrects ot'the Bort'ower.

tlre Gcrrcral I)arrDcr crr.tirc GLrarr1lltor. irs applicablc, (b) srrb.iect to, or irl detatrlt lvillt rcspcct to,

any otlrcr Legal Reciuirculcnt that $,oulrl Iiavc rt tttitferiill ativerse ctl-cct t.)rr thc brrsirtess'

.,f.r,,tionr, asiets iirlcitrclirlg thc Pro-iects;. correlitiott (trnarlcial or otherwiSe) or prospects oltltc

Llorrorvcr,. the Gerreral pari,,er or rl)e Guarilntor, as applicable: or (c) in default beyond tlre

ex1>iration of'any applicablc c,Lrrc periotl rvith rcspcct to ally agreerlrent to which the Btlrrower,

tlre General Pairttrer or the (ltlar:uitor, as applicable, are a party or by rvhich tlrey are borrnd'

u,hic,lr de{hult woulcl lrave a nrareritrl adverse ellbct ort tltc btrsirrcss. operations, assets (incltrding

rhc projects). conclition (linancial or othcrlvisc) or prospects olthc Borrowcr, thc General Parttrer

or the Crtaraptor, as appiicable: and (cl)thcre is no'Le-ual Action pending or. to the knowlcclge of

Borrowcr, thrcatened agaiust or aff-ccrirrg the Borrower, the General Paitrrcr or the Gttaratrtor

questionipg the valiciity"or the errlorceability ol this Borrorver Loarr Agrcenlellt or arly of tlre

othcr Borrower Loan Docunrettts or the Frrnriing Loarr Doctltnenl's or of any of the Relatcd

Docu,rerrrs. All tax retgtlts (lbderal, state arld local) reqLrired to bc filed by or on behalf of thc

Borrower have been lllcd, arrd all taxes showu tlrereon to bc due, inclrrciirrg irlterest antl penalties.

except sucl. ilarry, as arebeing actively contestecl by the Borr-ou'cr in goocl tlith. haveteerr paicl

or aclequate rcserves have been nladc lbr tlte payrtcttt thereof wltich rcscrves' i[ ally' are

reflectect in the audited financiaI statenrents dcscribcd tlterein. Thc Borrower ctrjoys the peaceful

a,cl ,'clisturbecl possession ol-allolthc prernises upoll which it is operatirtg its facilitics'

4.t.5 Agreenrcnts; Conscnts; Apllrovals. Except as cotltelllplated by tlre
Borrowcr Loan Docurncnts arrri rhc Funding Loan Docur.nents. lhe Borrower is lrot a party to any

agreenlen( or instrurnent o1 sub.icct to any restrictiotr that would rlaterially advcrsely affect the

B"trrr.r.uer, the lrrojccts, or the Borrowcr's lrusitress, properties, opcrations or financial conditiolr,

"*..p, 
thc pcrnritted Encuurbranccs. The Borrower is not in def'utrlt ill ally lrlatcrial respect in the

p..fu.,r.,ur.", obsc-rvance ol tirltillnrcnt ol arly ol thc obligatiorrs. covenants or conditions

containecl in a1y Perrnitted Encurlbrance or.arly otltcr agrecnlent or instrttutetrt to which it is a

party ol'by which it or tlte Pro.iects arc bottntl'

No consent or approval 0f any trustce o| holder of any indebledness of tlre Borrotvet', attd

to t5e best kpowlcdgc ol thc' Borror.vcr anll only with resltect to the llorrolver, no consctrt.

per'rission, aqt6orizalion, or{lcr or license ol, or I'iling or legistration i.vith, any governtrrental

authority (c'.rccpt no reptesentatirln is nraclc rvitlr rcspcct to any state secrrritics or "bltre sl<y"

lar,,s) is n"..r..rry in conncction rvith {he c.xccLttion alttl clelivcry of thc BtlrrQwer [-oatr

Doc,l.,e11ts or tlre Funclipg L.oal Docrrmcnts, ()r'thc consLrrluratiorr 0f any trarlsactiotr hercin or

thercin conteptpliltc(I, o, tlic tirlflllrnent crlor cont1lliance with the terltts and cottditit-rt)s hercof or

there6f, cxcellt as lrave becn obtainccl or trtacle attd irs arc irl tirll filrce and eftlct.

4.1 .6 'l'ittc. flrc l}r1.gwc1 sfiall havc rnarkerablc title to the l)r-ri.iccts ticc antl

rrlc-ar ot'irll l..iens c.\ccpt llrc ['clrrritlrtl Errctrrrrbrartccs. 
']-lre ScctrIity lttstrlttlttttt, rvhcrl pr0llcr Iy

r.eco|dcd irr thc allprrrltIiiltc t'ccrlrds- togctlrcr ri itlr iln1, UCC lirrilrrcittg stittctttc-tlts reqr'rired- to [;c

tllccl iu c.rrncctirrr.,r thcrcrvith. rvill cleirrc (i) a vlrlirl, IrcllL'ctctl lrrst 1;ri,rlity licn otr lltc lec (or-

lcirscholtl. il- rrltltlicablc) inlcr"csr in ltic I)r.triccts ancl 1ri) Pcrti'ctcd sce Lrrity irltcrcsls itl allcl to. atttl

llcrlcetctl collutclrl 1rssiururcr.rts ol. lll pcrsonirlty irrclLrtlctl in thc Proiccts (ilrclr.rtlinu the Leases)

rtr tlic crrcrtr sL,elr scct,,ilv intt:rcsts cirrt Lrc 1ter'1i'ctctl h1'1l1g l-l 11" ol l LJCC llnlrncirls statcl'l1cl1t'

rrll i. ucc.r.rl1111cg rvitli tlic tcrrrrs llrcrcol. nr cuel) 1;1q5c ssrbjcct trrtiv to lrrry lPllliclrblc Pcrtrrittctl

L:ncLrnthr-lrrre cs. l-tt titc ll0trr.,rVcr''s lirrtirvlctlgc. llrcIc rrrc ir() (lcl1l)tltlclrt t'clr l Ir-ollcrtY I.lxcs or
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ilsscsslllcuts, inclucling rvatcr arr(l server chrrrgcs, rvitlr respcct to the ProiectS. llor are t[)cre illly
cllrirrrs ltrr payrncrrt tirr worl<. lutror ol nt:tteltals aft-cctirtg tirc I)ro.jccts rvhiclr arc or llltly bccottle

a Licn ltrior to. or of cqLtal priorrty will). tlrc Licns crcatctl by tlrc Borrower Loatr D(lcutrtcllts nrld

the Funrling Loan Docurrients, in each c:rsc, cxcept as are Lleitlg corttcstccl in accordartcc rvitlr

Seution l().16.

4.1 .7 Surve_v. To rlre best krrowledgc ot' the Borrorvcr, tltc srtrvey fbr the

Projects clelivcred to the Goverrrrnental Lcntlcr artd the Funcling Lcrtdcr does not fail to reflect

auy nraterial l)ratter aflccting the Projects or thc titlc thcreto.

4.1.8 No Bankruptcy Filing. Tlre Borrovver is not colltentplatirtg either the

filing ola petitiolt by it under any statc or l"cdcral barrkruptcy or insolvcncy law or thc liqLridation

of all or a rnajor portion ol irs property (a "Bankruptcy Procccding"), and thc Borrower has tro

krrowledge of any Pcrson contentplating the filing oI any strch pctitiott agaitrst it. As of the

Closing Date, thc Borrorver has thc ability to pay its debts as they becortre cltte.

4.1.9 Full and Accuratc Disclosurc. No staten.rcrrt of lact tuade by the

Borrower itr any [Jorrower Loan Docunrenl or ilny Funding Loar Doctrntcl'lt colltaitls al]y tlntrue

Statcntellt of a nraterial fact or ol'l.rits to state ally rtratcrial [act rtecessat'y to lnake statelnents

contairred therein in light of tlre circumstanccs in which they rverc- ttrade, trot nrisleadirtg. Tltere is

rro rnaterial fact or circrrurstance presently knowrt to the Borrowel that has trot beert disclosed to

the Covcrnrnerrtal Lender atld the Funding Lcrrdcr whiclt tnatcrially and adversely allbcts llre

Projects or the business, operations or llnancial condition o{' tlte Borrower or the Bortowcr's
ability to ntect its obligations underthis Botrower Loan Agreenrent and the other Bon'ower Loan

Docurncrrts arrd Funcling Loirn Doe urrrents to which it is a party in a titlely Inanllet'.

4. l.l0 No Plan ^,\sscts. Thc Borlower is not an "curployee bencfit plan," as

cle{'ined in Sccrion 3(3) of'ERISA. subjcct to Title I of EI{ISA, and nonc ollhe asscts olthe
Borrowel constitrrtes or n,ill constitirte "plart assets" o{'otte c}t ntote sttclt plans within the

nrcaning o1-29 C.F.R. Section 2510 3 l0l-

4.l.II Com;lliancc. The Borrorvcr, thc ['rojects and the trse thclcof rvill conrply,

to thc cxtent required, in all rlaterial respects u,ith all applicable l-egal Retlrrirettrents. The

IJ6rrttwc'r is ntrt in cjelirult or virtlation of uny ordcr, writ, initrnction, dec,ree or dcnland ol any

Governnrcntal Authority, the violation of u,hich woukl ntttcrially atlversc'l-v alttct thc financial

coldition 9r the bLrsincss of thc llorrgrver. Therc has lttt L.recti cot'nrnitted by tlre Borrtlwcr or alty

Ilon'orver r\tfiliatc involvcd with the oPcratir)n or Llsc ol thc Prtr.jects atly act ot t'rttti.ssion

aflbrding any Govclrrritcntrl ALrthority thc right of'tbrf'cittrre as agaittst the Plo.iccts or ilny part

tlierc6l'or iluy nroneys prricl in ltcrtblruance ol'tltc Bor-rorv,:r's ci[iligatitttts r:triler any Btlrt'rtwcr

Loan Docurrtent or alty Fr,rrtcling l..t-rtttt l)octttllctlts-

4.1-12 Colrtr':rets. ,\ll scr vicc. n)Llintcniinee ot tcplrit c()lttlilcts iilt-ecting tlrc

Pro.je-cls hirvc irccr.t or rvill l)Lr cnlcrcrl into irt rrrrtt's Iengllr (c\ccpt lbr strch colltlllcls lretrvcerl tltc

Borro\\'er uncl rts al'lllirrrcs or tltu ;rt]lliatcs ol'tltc Ll()l"ro\\ ct Cotltrtrllitlg Intity ot'tlle [Jorlrrrvcr) iii

tlrc orrlipitry c()t!t'sL' ttl-tIc Eclr;6rvct'': $LtsittCss trnrl provitlc lilr tlrc I)tlVtllcl]t ot'll'cs itl atlrottt'tt.s

rrr.tii Ltyrtrrt lclnr.s c()rrrl)rtnthlc ttt crisiirtg tllltrlict t'iltcs.
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4.l.If Iiin:rncial Inforrrration. All tlnancitrl ciata, incltrdillg zltly statenlcllts of

caslt tlorv ill)(l inuol)te iuld opcrating ex[)elise, tltat ]ravc bccrr tlciiveretl to the Coverllllrelltal

l-euder or thc FLrrtrlitU! Lcn(lcr in respect ol'tlrc Pro.iccts by or olr beltalloIthe Borrclwer, to tlie

best k.or.r,lcclgc oltlrc lJorrower, (i) nrc accuratc lr')d cr-lurplete irt all rrtatcrial rcspccts as oltlic
rcspcctive rlltes ol'strclr lcports, (ii) accuratcly rcl)rescut thc tlrtartcial cortdition of'tlre Pro.iects as

of ilrc <latc ol sr.rclr repolt-s. arrLl (iii) to thc extent preprrre<l by an indepctrdcnt ccrtified public

accorrltipg tlrrrr, lravc bcerr preprtrecl in accorclarrce witlr CAAP consistcntly applicit thr.ougltotrt

tlre perioJs covcrcd, oxccpt as disclosed thcrcin. Otltcr tttan ptlrstlallt to or pentritted by thc

Borrorvcr Loap Doc1ur.,',t, o. thc F'unding Loan Docrtntettts or thc Borrorvcr organizational

docunretrts, the Borrower has no cont.ingent liabilities, uttttsltal fbrwarcl or long-terrri

co,r,itr11elts or gnrealizecl or anticipatcd losscs lrom arry unfavorablc cotrrrtritntcrtts. Since the

clate of sgcl finapcial staterrletits, there has bccn no nraterially adverse changc iu thc fllancial

condition, operations or business of the Borrorver fi'ott.t that set lorllt irl said fitrancial statcnlents.

4.l.l.l Contlcnlration. No Conclenrnatiolr or otlrcr plocecding ltas bccn

conr.rcnced or, to the Borrower's krrorvlcdgc, is contentpltrted. threatetred or pendirrg rvith

respect to all or part of the Projects or lbr thc rclocation of roaclw;tys providing accc.ss (o thc

Projccts.

4. l.l5 Fcdcral Ilcserve Rcgulations. No part of the proceeds oI the Borrorver

Loap will be used fbr the purllosc ol purchasiug or acquiritrg ally "rnargin stock" witlrin thc

pteaning o[' Regulation U of thc Board ol Governors ol the Fcrderal Reserve Systell] or for any

otlier prirpose that woulcl be inconsistcnt witlr such Regulatiorr U or any othcr lcgtrlation of strch

Board of Governors, or l'or any purpose protribitccl try Legal Reqtriretnents or any Borrorver Lclatr

Docunreltt or Ftrnding Loan Doctlntct.tt.

4.I.f 6 Utilitics ancl Public Acccss. To the Lrest ol'thc Borrowcr's knowledge,

the project is orrvill be scrved by watcr, sewcr. sanitary sewerarrd storur drain tacilities adeqtrate

to ,...ri.. tlrer' tbl thcir intcnciecl trses. To thc: bcst ol'thc Bortou'cr's knowlcdgc, alI ptrblic

urilitics necessary or convellient to tire ftrll use artcl cnjoyrtrcnt ol'thc Proiects is or rvill be locatecl

ip t6e ptrblic right-ol'-way abutting tlre Projects. ancl all strch trtilities are or will be connected so

as to serve the irlojects rvithotrt passing over other propefty lbsent a valid easelllent. To the bcst

of thc Borr.orver-'s knorvle<Jge, all roac.ls nec,essary [br tltc ltsc of the Pro.iccts for its crtrrent

purpose 5ave bccn or rvill be crlntpletccl und dcdicilIcd to prrblic trse and acceptcd by all

Govcrrrurertal ALrtlrorities. [,.rcc1:t lbr Peln.rirred Encunrbranccs, thc Pro-iccts do not sltare ingress

,pcl egress throrrgh an casclncnt rrr privar.'r't-xrrl or share on site or olf-sitc rccrcational thcitities

ancl anrenitics tSat arc not locatecl ()rl tlic Projccts and under' tltc cxclusivc conttol of thc

llor-re1,er-, pr r.r,lrerc thcrc is slrlretl inrlress lrrrrl cgrcss or atttcllities, there exists an casclllctlt ol'

.jtrint irse arrcl tlaintcnance usrccntcnt untlcr rr.hich (i) itcccs.s to artcl ttse ztrrd en-ioynrcrnt ol tlic
caser)rept or 1:rivirtc rgad alrtTor rcclcirtional ti.rcilities artd rtrtlclritics is pcrl>cttral, (ii) tlrc ltttrrt[;et'

.l'lrrr.ties sh.r'irrg suclr cascrrcrrt anrl/or rccrcirtiorrirl Ilcilitics iirttl ittltcttitics llltlst bc spccitietl.

(iii) thc llor.rr\vcr's responsibilirics lnd slrirlc ol'e\l)cnscs arc spccilicd- irntl (iv) tlre tailrrre ttr

l):ly unv llltiltcnunce 1L.c n,ith lcsl)cct ro iur cilsclllcnt tvill tlot rcstrlt in a ltlss olt Lrslgu'ol tltc

cllsclt'lcnt-

4.1.1? N1;t :r F6r'cign l)q'sorr. 'l ltc l3oro\\er rs rtot ir "litrclgrr l)cl'sL)ll'ri'ilhirr thc

rttclrninl' ,,1'.,s |{rf j(f)( i ) ol'thc C oLlc
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4-1.18 Separate l-o(s. IJacli parcel conrplising thc Land is a scparittc tlx lot arttl

is not a porliolr of'arty otllcr ttlx lot that is rlr.it a plrt of tirc l-arlcl.

4.1.19 Assesstnrnts. Ilxccpt as shclwn in the I itlc Insurartce Policy, tltcre arc tto

penclirrg or, to tlrc Borrorvcr's bcst knorvleclge, proposccl spccial or otltcr itsscssnlL'ttts fbr ptrblic

irrrproverncnts or otlierwise at't'ecting tlrc ['r'o.iccts, or any conter))platecl itltploveltteltts to the

Pro.iccts that nray restllt irt such special or otltcr asscssllle llts.

4.1.20 Enlorccabilitl,. The Borrowcr Loan Docunrents and the Funding Loan

Docurtrents arc rlot sub_icct to. and the Borrorver has rtot asscned, any risht of rcscission, sct-ol}-,

counterclaitn or tlefense, incltrdins the clet'en-se of usury"

.1.1.2 I Insurancc. Tlre Ilorrowcr has obtained the insurance required by tlris
Borrower Loan Agreenrent. if applicable. and the Security Instrumetrt and ltas delivcred to the

Servicer copies of irrsurance ltolicics or certi llcates of insurilltce reflecting the ittsuratlce

coverages, arnounts iurcl other requircnlents set lortlr in tlris Tlorror,ver Loan Agreernerrt, if
applicabtc, and the Security Instrttrttctrl.

4.1.22 Usc of Propcrty; l,iccnscs. -l'he Pro.iects rvill be usetl exclusively as

multi-lantily residential rental Pro.jects and other appllrtenilnt attd related uses. rvhich use is

corrsistcnt with the zoning classification lor each Project. All certil''icatiorrs, permits, licenses ancl

approvals, including ccrtificatcs ol'corripletion and occr.rpancy perntits required tbr the legal use

or lcgal, nonconforming use, as applicable, occupancy and operation of each Project

(collectively. the "Liccrrses") required at tlris time lbr thc constrttction or relrabilitation, as

appropriatc, and equipping of tlre Projects havc been obtained. To lhe Borrower's krrowledgc, all

Liccnses obtained by the Borrorvcr have been validly issued and are in lirll force and effect. The

IJorrorver has no leason to believe tlra{ any ol'the Licenses required lor tlte tirture use and

occupancy ol'the Pro.iects and not heretof-olc olrtained by the BorLo'"ver wilI not be obtained by
the lJorrclrvcr in thc orclinary course lbllowing the Complction Datc. No Licenses will tertnirtate.

or bccotle void or voidable or tcrnrinable, upon any sale, trans['cr or other clisposition ol the

Projccts, includirrg any transfer pursuiurt to lbreclosur.e salc undcr thc Sectrrity Instrrtt'ncttt or
dced in lieu of tbrcclosure thercunder. The Projec:ts do not violtttc any dcnsity or buildirtg
setback recluircrtrcnts of the aplllicablc zoning larv except to the exler.rt, if any, shorvn on thc

survey. Ntt procccdings urc, to thc best ol'thc Borrorvcr's kuou,ledge, pentling or thleatened that

rvoultl result in a cltrlrrgc ollhc zoning of any olthe Proiccts.

4.1.2-l Fkrotl Zonc. On the Closing Dnte. no structurc witlrin thc Mortgagcd

I)ropcrty lies ttr is locatcd in an itlcrrtillable or designrtecl Spcciitl [:'lood llaz-ard Ar.ca. If aftcrtlrc
Closirrg Datc any stnlcture r.r,ithin thc Mortgrrgccl Propcrty is deternrinecl to he in a Spccial Flood

l-ltzirrct Arca. thc Bur:'ou,cr rviil obtairr apProprilttc tltiotl irtsuraltce as reqtrired unclel'tlie
Nationirl Flood Ittsrtrattr-:c Acl ol'i96S. l:lt-rocl I)isirstcr Prcrtcction Act ol'197-1. or thc Natiorral

Flqrttl I11sLt;irrrcc l{cliirrl Act ol'l!)-94 as irntcntlcd rtr us t'cclttircrl by tlre Ser.vicer llLrrstrtlrrt lt) tltc
iVlultilunrily Unclerrvrrting Cjuitlclinus (us tlc'lirictl itt thc C.'orrstt'uction lrtrntlitttt Agrccrncnt).

4.t.2-l Phvsicrl Contlitirlrr 1-hc Plr>.jcct inclLrtlirrg ltll ltttprr'rvctrtcnts. parl<in1-l

Iircrlirirrs, s\/5lcr'p\. llrtLr;cs. l'-r;rrrlrntt'nt lrrLl lirrtriscltltrnS. is trt'. ullet-ctltttltlction of tlie

r'clrlltilirlrtion unillor' rril).urs, ir5 irlrl)trl)rrirlL'- rvill hc irr qotttl urrci ltahilltttlc cttnrlittorr irr ttll
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prirtclli r-cspects enLl i11 goo(i ordcr anrl rcpirir ill all ntltcrial respccts (re;tsonable rvear altcl tcar

cxccltterl). The Borrorvcr ltils ltot lcccivc(l nuticc lrortr atty ittsttrattce collll)any or borrtling

coptpaliy of any tlcf'cct or inarlcquircy ;,, 1113 psrr.iccfs. or itny part thcrcot. rvhich rvotrld adversely

lltect its irrstrrability or causc tlrc irrrpositiort rrf cxtra(rttlittary prerltiLtttls or charges tltcrcttrt or

atiy terrrrinatiorr oIany policy tll'insulancc or bottd. Thc lthysical conligtrrrrtioli ot'the Prtlects is

poi ancl rvill not be o1 conrplction in nraterial violation of the ADA" ilrequirctl trntier applicable

I zrrv

4-1.25 Encroachmcnts. [,xcept as t1lay be shorvn on the sllrvcy, all of the

Iptprovcrnents inclurleri in deternrining thc apprnised valtte of thc Pro-iects lvilI Iie r.vholly withirl
tlre boturdaries alrd builcling restriclion liucs oflthe Pro.fects, and no inrprovetrletrt oll an adjoining

property eltcroaches Ltpon the Projccts, and no easetrent or other ellcun'lbrallce upon the Prenrises

or the Facilities cncroaches upon the Facilities or ilny o[ tlte Itlprovcllteuts. so as to affect the

value or rnalketability oFthe Projects, except those insured against by the Title Insurance Policy

or clisclosed in the strrvey of'tlre Projects as approved by tlre Serviccr.

4.1.26 State Larv Rcquircnrcnts. Thc Borrorver represcrlts, covctratrts atrd

agrees that it is ancl will rentcin in cornpliancc rvith the proi,isior)s ol'alI applicable State laws

relating to the Borrorver Loan f)ocurnents, the Borrorver Loatt, the Fundirrg l-oan and tlre

Pro.;ects.

4.1.27 Filing and Recorrling -l-;rxcs. All transl-cr taxes. deed stanrps, intarrgible

taxss or othcr anlounts in the nalurc ol'transt-er lrrxes rcqtrired to be paid by any Person ttnder

applicaSle Legal Requirclltents in connection rvitlr the transl'er ol'the Projecrs to the Borrower

have been paicl. All ntortgagc. ntortgage recording. stalnp. intangible or othcr sinrilar taxes

requircd tg be paid by any Person undcr applicable Legal Rerlttirernents in contrection with the

exccr-rtiorr, rlelivery. recclrclation, lilirrg. registration. pcrf'ection or enlorcctucnt ol any of the

Borrou,cr Loun Docrrrnerrts and the Funding Loan Drtcttntents havc bccn or rvilI be paid.

4.1.28 lnvcstrucnt Conrpany Aet. Thc Borro'"ver is not (i) an "investlllent

conrpany" or a company "e:ontrolled" by an "ittvesttlctrt col1lpany," rvithin the nlcanirtg oI tlte
Investrlc6i Company Acl ol'1940. as art'rcn(lcd. or (ii) a "holding cotrrpatry" or a "srrbsidi:rry

courllarry" of a "holding conrpany" or iul "atfiliatc" ol'citlrcr a "holding conrpany" tlt'a
"sl6sirliary contparly" within tlre n.)canir"rg olthc Ptrblic Utitity Holding Cotnplny Act oi 1935.

as anrcnded,

4.1-29 Fraudulclrt'l'r:rnslcr'. The Borrorver has n()t acccl:tecl the l3orrorvol'Loall

orcntereLl in(o any llorrtrrvel Loan l)ocunrenl or ltunding Lttatt [)t>ctttttent with thc actttal intc-nt

to hinclcr, clclay or detiaucl any crc<iiIrlr, artd tlrc Ilot't'orvet'ltas rcccivcd reastlnahly eqtrivalcnt
yaluc.ip cxLrhiytqc lirr its obligiitions urrdcrr tlrc [.]orrowct' I-cran [)ocuttrertts alt(l thc lrr-rntlirrg L t)arr

Doctrrlcrrts. Ciiving cthct trr tlrc transacti()l'rs c()nltnrl)latccl [ly tltc Bot'torvc'r'I-rlan l)oclllllollts

antl thc l:un<ling Loan IJoctrnrcnts. tltc lriir salclirlc 1,11111g r.ti tltc Liot-t orvcr s d.sscts cxcccds attcl

u,ill. intruecliltely tollor.ving thc c\ccLrtion irrtrl tlclivcri, ot-tltc l,]orrorvct Loatl Dr>ctrtttctlls arltl tlir:

Firnrlipg Lrrtrrr f)(rcLrrlcr1ts. cxccctl tltc lJt,r'r'srvcr's Iotttl liul.ri]ities. irtcltrdirrg strbtlt'ilinlt(eci,

Lrrrlicluirlatctl. clisprrtcrl or contir.rLctrt iiahrlitics. Tlrc llrr salclrhlc vttlttc tll-the []()tlo\\'cl-'s llsscts ls

lrrrtl rvill. rpi6rctliutclv 1lrllsrr,1,1riu iitc crcctrtirrp lrrrrl tlclivctv iri tlte lJ()rrt)wCl [-oirtl Doctttttcttls

irntl tltc ljrrnilrn! L()lrn f)()Cilnlcnts. bc rircirtcf lltlrtt tltc I.lrrt'r'r)\vCl'S llroh;rblt' lr:rhilitics. ine ltrclirlg
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rIe rlariltrrin antoiutt of its cotrtirtgent liabilitics or its tlcLrts as sttch dcbts bccorue at>so]utc antl

ntirturccl. TIo iJorrgrver's l.rSSets c1o rtot al1(1, irltltte(liately tirllowil)g the exectltiort alld delivery of'

rlrc Llcrr rou,er' Loart DocLrnrcnts ancl tlic Ftrrrtltttg Loan Doctttltctrts lvill llot' collstitLltc

llrertsoplrbiy snrall capital to carry oLrt its busirrcss as cotttluctcci or as proposed to be conducted.
'l he Borr-orvcr. clocs not intcnil tcr, arrcl rloes rrot bclicvc tlrat it will. iricLrr tlcbts arlcl Iiabilities
(ilcluclilg co6riqgelt liabilities a1d otlrcr corrrnritnrents) bcyoncl its ability to pay such debts as

tlrcy rnature (tukirie into accoutrt thc tirrtirrg and attlotltlts to be payable otr or itt rcspect of

obligations of the Borron'er).

4.1.30 Orvnership of thc Borrorver. Except as sct lbrth in the Partnership

Agreerlelt of' the Borrorver, thc lSorrou,cr ltts tro obligation to atly Person to pttrchase.

rcpurchase or isslle any owllership irtterest itr the lJorrorver.

4.1.3 I Environnrental lllattcrs. To the best ol Borror.ver's knowledge. except as

ltay be {isclosed in the environnrental reports rcllectccl otr tlte exhibit to tlte Agrcetlrcnt of
Errvirorrntcntal In{ernniflcatioll betwcot Borrower ancl Funding Lendcr. r1o part oltlre Projccts is

in violatiorr olarry Legal Requirenlcllt pcrtairring to or irtrposing liability or standards olcorrduct

copcentirlg euvirountental regulatiort, colttalttirtatiotl or clL'an-up, attd the Borrower rvill corlply

rvit| covenatrts and rerluirenrcrrts relatiug to ettvirotttttetltal hitzards as set forth in the Sectrrity

Ilstruptelt. T[e [Jorrowcr will execute and cleliver the Agreenrent ol'Environrt'rcrrtal
lndenrnification on tlte Cllosing Date.

4.1.32 Nanre; Principal Pl:rcc of llusincss. tJrtless prior Wrirtcn Noticc is given

to tfie Funciing Lcnclcr ancl the Goverrrr.trental Lcnder. thc Borrower does not ltse and rvill not r-rse

auy tra{e nanre, and has not donc ancl rvill rrot do business undcr atty llalrre other than its actual

nanle set Ibrth hercin. The ltrincipal place of business ol'thc Borrowcr is its prirnary address for
rrotices as set lbrlh in Sectigl 10. I. and the l:]orrorvcr has Ito other place of bttsiness, other than

the Pro.jects an(l such principal ltlace of btrsiness.

4.1.33 Subordinated Dcbt. There is no sccurctl or unsecured irtdebtcclness lvitlt
respcct to the Pro-ir-cts or any resiclual interest therein, otltcr tlran Pcrttitted Elrcttnrbrltlccs atrd

thc pernlitted secured nltd uuscuLlred iltclebte<iness dt'scritrccl in Scclion 6.7, exccpt att ttnsccttred

dcterrecl clc:velopor fcc not to cxceed the anrount pelrniltcd lry ljttrrdirtg Lendcr as detcrtlriltetl on

the Cltlsing Date and orclirrary trade uusccurcd 1:ayaLrlcs as llcnrtittcd by thc Borrower Loan

Docuntents.

4.1.34 l-iling ol 'firxes. '[hc Bor-r'or.r,er has tilecl (or has obtainett el]L'ctive

crtcpsions for tilin-u) ull tederal, state arld lr-rcul tax rctLlnls retltrired to bc flled and has paid or

lracle lclcclr-ratc [)rovisi()u for- tlic pilyr-ncnt of a]l f cclcr':rl^ st:rtc arltl ltlcal taxcs, chatgcs attcl

irssessrlren{s, il'ariy, payablc by the Bol'rowcr-

4.1..15 Ciclrcritl'l'a-r- All rcltr'rscntrlir)rr\. wiullrtttcs trnd ccrtificatir>trs oi'thc
llorrOu,cl sct ti)ltll irr tlrc'tlequlirtOty.\gtcctttcttl ltttcl tlrc Tlrr i\stuttttettl illc lr'lcolPO|atcd by

relL'rcnec irr fhis lJorrou,cr L()iut ,\[rcrrtrclti itttri titc []ttrt'oir'cr rvill torllplt' rvith strcll as rt'se't

lbrtlr irr tlris []or r'otvct Ltttttt Autcctttcttt.
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4.1 .36 .,\pproval ol the Borron,e r f,oan l)ocurrtents antl I'-rrnding [,oan

[)ocurrrcrrts. [3y its cxccution and delivcly o1'tlris Rorrotl,er Loarr Agr'eetuerlt, tlte E]orror.vcr

apl)rovcs tlte tbrur at)(l substaucc ol the Borrou,cr [-orttt Doctttt]ents all(l the Ftrnding I-oan

Drrcrrnrerrts. an(l agrees to carry out tlre rcsponsjbilitiss atrtl dtrties specified in thc Botrolvcr

Loap f)ocurr)cr1ts nn(l the Funding Loan Docunrerlts to bc carrictl otrt by tlre l3orrower. The

Borr.orver acknowleclgcs that (a) it unclerstarrcls the nattirc altcl strtlcttlre of the lransactiotrs

relatipg (o the llnancing of thc Pro.iects, (b) it is lirrniliar rvith the provisiorrs ot all ol the

Borrowcr Loan Docurlcnts ilud tlrc Funding Loatr Doctttnetrts attd otltcr docttrnetrts arld

instnprents relating to the tlntncing, (c) it ttnderstarttls thc risks irthcrctrt ilr stlch trattsactions,

including without liutitation thc risk of loss o{'thc Prcrjccts, and (d) it has not l'elicd on thc

Goverllicltal Lencler, the Futrding Lcrrclcr or the Serviccr tbr any gtriclance or expertise in

analyz-ing tlre financial or othcr cousecluellces of thc lrattsactions contenrplated hy tlrc Borrowcr

Loan Docun'rents atrd the FLrnding Loau Docunrents or otltcrwise rclied orr tlre Govertrtnetttal

Lcnder, the Funding Lendcr or the Servicer in aliy nlanller.

4.1 .37 Funtling f,oan Agrccnrcnt. Thc llorrorver ltas read and acccpts and

agrces thert it is also bound by the Fun<ling Loan Agreenre ltt and the Fundittg Loatt Docunlents.

4.l.3tt Amcricans rvith Disabilitics Act. The Projects, as designed. will
collbrm in all rnaterial respects with all applicable zoning. plannir:g, btrilding and envirollmental

larvs, orctinarlces and regulations ol' govcnunenttrl authorities having jurisdictiorr ovcr the

Projects, ipclrrding, but not linrited to. the Anrcricans r.vith Disabilities Act ol1990 ("ADA"), to

the cx(ent recptired (as eviilenced by an architect's certific:zrte to sttch cl't-ect)-

4. 1.39 Requircnrcnts of Cotlc and Rcgrrlations. 'Each Project satist'ies and will
contirtue to satisfy. for as long as there are any outstanding unpaid arltotlnts of the Ftrnding [-oan

or uu(ler thc Governnrcntal Lcndcr Note:s. all retluirerncnts oi'the C'ocle and the l{cgtrlations

applicable to each ol them that arc retluirc'd to be satislled irt olcler lbr intercst otl thc Ftrnding

Loi.l6 to be excluclecl [i'onr gross incotrre olthe owncr-thereol lbt f'cdcral itrconle li:lx pLuJ)oses.

4.1.40 Regulatory Agrcenrcnt. Eaclr Projc-ct is, as ol'tlrc date of origination ol
the Funding Loan, in conrpliarice rvith all rccluirenretrts of tlre Rcgulatory Agrccrncnt to tlte
cxtcnt such l-cquircntcnts arc applicablc; irtrd thc llorrou,er intcnds lo ctluse the lesidential units

ip cach Prcr.jer.:t ttt bc. rented or availablc fbr lcntal otr lt t:asis rvlrich satistrcs tlie rcquirettlctrts of
thc ltegrrlltory Agrcenreut. inclucling all applicable requirelllctlts ol'the Ciode and thc

Rcgulutions, atld pttrsttant to [r:'ases r,vlriclt conrply rvith all applicable larvs.

4. 1.4 I Intcrrtiorr to tlold l)rojcct. The Borro,'vcr intcnds to holcl thc Pro.fects lbr
its orvn accogltt ancl lras lto cr.lrrcnl plans, irrrtl hus ttot cutcrccl into lrrl-y agl'cetnctlt (except fbr

riulrts grantcil to tlrc CIHA in any right of fir'st rclirsal arrcerltcnt. lts ct'tttlcnlplatc-tl in a purr:hasc

optiOp ilg;eclicllI or us corrtcrtrltlltted in thc Pur'trrcrship Agrcctrlcttt), ttt scll thc Pl'cl.;ccts or al]Y

ltit;t rrl i[.,rr. ,,ntl lhc l]orrowcr intcurls l() (]ccr-rlly thc Ptoieets ()t cirLlsc thc I'ril,jccts to bc

t,ccrrPicrl rrrrtl to rr1:rcnrtc it or causc thc l'rt.r.jccts to [)c ()l]criltccl at all tittrcs tltrt'ing tlte tctrtr tlf this

Llorf()\\,cl'l-rilrl Aglccnrt'nt in c,.rntlrliltrrcc u,ith tltc tcrn'ts ol thts I:Jtlrrtrrvcr Lolitt Agrcctrlctrt ltrrtl

tltc l{csrrlutt)r.v,Aqrc('ntclrt unti tloes nr)t linrrrr ot'ur.rv rcits()r) rvltv tlrc l)r'o-jccts rvill rrot llc so LIsccl

[r1, 11 rr tlrc u[r:cDco irl cirurrntrtlrnCC\ n(]l no$ lilrtictplttccl ttl,it t)l ltrtitll,y bcyortd ifS ct.lrlrrol.
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4.1..12 Concerning tlle Generitl Partner.

(1) '['lrc Gcrrcral I)r]rtner is l linritcd liability corrrpany tltrly olganiz-cd ancl

valitlly existing Lrrrdcr tlrc larvs of tlre State ol'f)clar.vlrc. l'hc Gorcritl I)arttrer has all

requisitc ltowcr ancl lutlrority. riglits arrd fiarrchiscs to ettter into antl perfbrnr its
obligations uncicr the Borlorver Loan l)ocunrents attd thc FLrnclirtg Loltt Doctltrlcrlts to be

cxecutecl by such Gcncral Partner 1br its orvn itccourlt attd ort behall of Borrower, as

gcncr.al partneI ot'Borrorvcr, undcr this Borrorvcr Loalt Agrcettterrt and the otlter

Rorrclrver Loan L)octttnents an(l thc Futlding Loan Docttttrctrts'

(b) The Ceneral Partrrer has nracle all filings (including, witlrout lirlitation, all
pL.quired filings related to the rrse olfictrtious busirress narres) arrd is irt good standing in

the Statc altcl in each other-jLrrisdiction in wlrich thc chrtracter oltl-re property it owrts or

t6e naturc oIthc business it transacts nrakes such filings rleccssary or rvlrerc thc failurc to

rrrake such filitrgs coulci have a ntatcrial aclverse effect ort thc busincss, opcratiolls. assets,

conclition (financial or otherwise) or prospects o{'Gclte ral Partner'

(c) '['lre Gcucral Partner is clLrly aulhoriz-cci to do business irt thc State.

(d) .Thc cxecution, clelivery ancl pcrfotnrance by the Borrower of the Borrorvcr

Loap DocLlleirts arrd tlre Furrding Loan l)ocutuents have beern duly aLrthorizcd by all

pecessary action oI the Gerreral Partner on bcha[[ ol the l]orrower, atrd by al] tteccssary

action on belral{'olthe Generirl Partner.

(e) The excctrtion, dclivery ancl pertbrnrance by the General Partner, on behalI

of tfie B<-rrrowcr, ol the Borrorver Loan Doctunetlts and the Ftrnding Loatr Doctttnents

rvill not violate (i) rfie General Partncr's or-{anizational iltlcunrcnts; (ii) any other Legul

Reqrrireurcnr allecting the Ceneral Parlncr or ally oIits properties: or (iii) any agrecrnetrt

to wlricft the Cencral l'artncr is bound or to rvhich it is a par.ty: ancl r.vill not restllt in or

recluirc the creatiotr (except as provicled in or colltclltplaled by this Borro"ver Loan

Agreeqtept) olauy Lien rrpon any of such propcrtics. any olthe Collatet-al, or lrny olthe
property or Iuncls pledgc-cl or deliveretl to thc Ftrncling Lender ptlrsuant to the Sccurity

DocLlnrents.

4.1.43 Cgvcrnntcnt and Privatc z\pprovirls. All gclvcrnrnetrtal or rcgulatory

6rcle;s, conscuts, ltermits, luthorizations and alrprovals rccltrired lbr tlte constt uctiorr,

rchabilitirtiop, usc. occupancy ancl opcrirtiorr of tlre lrrrprovelttetlls, lhat rlray bc grarrted clr denied

in llre rliscrction of arry Gr-'rvcrnlnentol Ar:thority. lrave becn t'rbtairrucl atrcl arc in tirll ftllce and

ctiect (or, irr thc cuse olany olthc fbrcgcring that the B(rrt'ou,ct'is rtot reqttired to have as olthe
Clrtsinq D1tc, r.vill be ohtitincd). ancl u,ill be rnainlairrcd in lull tilrcc and eft-ect irt all titnes dtrring

tlrc c<lrrstrtrcli6rr qr-t.cl1tIilitltipp ot'tlrc Irtrltrrrvcrnurts. ,.\ll srtclt tlrclcrs. (:.)11:-cllts, llertttils.
rutrtltoriz-1ri9p.s u6<l lrpprovals rlurr rrriry not bc clt-nicd in thc cliserction ol arty Cioverrlrlicrltal

Arrrholity, shlll [c olrtlittcri l)lr()r t() thc cornrtiertccnrcr]t of ittt,y rvork firt'rvlticlt strcll ot'dcrs.

c()llSCltls. Pcrntits- irrrlltorLzlrtrttllr r-)r.lrltPr(r\ uls arc rcqtrirctl, lttltl, tlttcc obtailtccl. stle lt 0t'tlcrs.

c()rlscnts. Pcrnrits. autliorizltioris ulrrl aPlrrovrrls rr ill [rc nririrtluittctl irr Irrll lirrcc irrttl cl'fcct irt illl

1iltcs rlur'irtq. tlic ur)psttrictierr (rr rrllri-rilrtutiort ol tltc iritlttlvettlcrlts. l..rcc1lt lrs sct lilrllr irr lllc

1t|ccccling l\\,() sCntCrteal n() uiltlitrunrtl qrlvttlltllcltlltl trl tCuttlltt0tv ltutiotl:. tlllrlus ()l
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registrations witll rcsl)cct to thc llltprovenrents. iln(l no ilpplovllls, sLlthorizatiolls L)r cotlscrllts ()l

i)ny tntstec ol llol(ler ol any inclcbteclncss or obllgalion ot Borro!vcr. arc rcqtrircrl fbr tllc titrc

e\ccltiou. tlclivcry alt(l flerfbnnllnce by Bolrorvcr. or Clcrteral l)at'ttrcr of lllly of the Bornrrvet

[.oan Docuulcltts or tlrc [rLrrrdipg Loan Dclcul]cnlS or tlrc Ilclatcd I)outtntcnts cxcctlted by

Borr.or.vcr or Ceperal Partncr. a.s lpplicablc. All reqLrired zoning approvals havc bccn obtaillcd.

apcl tlre .zopirrg of'the Land fbr thc I)rojcc:ts is not con(litiortal ltport the lrappening of'any fr.rrthcr

r-VC ll [.

4.1.;l.l Conccrning the Guirrantor. The Ilorrorver Loan Doculllents alld the

Fulcling Loatr Docunrents to rvhiclt the Guararrtor iS a party or a sigllatory c\ccuted

sirnultapeously with rhis Borrowcr Loan Agrcenretrt lrave beett cltrly exectrted and delivered by

rlte Glarantor nnd are legally valid and bindirrg obligations of,Gttaratttot', enlorceable against thc

CLraraltor in accordance with thcir tcrn)s. cxcept as ertforceability rnay be linrited bybankrtrptcy,

irrsolvcncy. rcorganization. rrroratoriuur or sirrlil0r larvs affcctirtg crcditors'rights gclrcrally and

iry gencral plinciples of cquity.

4.1..15 No Matcrial Dclaults Except as prcvior-rsly tlisclosed to Funding Lender

in writinu, there exists no ntaterial violation o['or ntaterial default by Borrower un(ler, alxl, to thc

best knorvlcdge of Borrower, lto everlt has occurred which, upoll the giving of notice or the

passage of tirne, or both, would constitute a rnaterial dcfault with respect to: (i) the tenrrs of any

instlrprerrt eviclencing, secrrrirrg or gllarallteeing any indebtedrress sccttrcd by the Project or ally

portion or inlerest thcreof or ther-ein: (ii) any leirse or other agreenlent affcctirtg the Projccts or to

r.vhiclr Borrorver is a party; (iii) any liccnsc, pelrnit, stattlte. ordinarrce. law, jtrdgntent, order',

rvrit, ipjunction. clecree, rule or regulation oIany Goverttlnct.ttal Authority, or al)y cieternlination

or awarcl of any arbitrutor to which Rorrorver or the Prr.r-icr:ts rtray be botlnd; or (iv) any

ntortgage, instrurnent, agreemcnt or docunrent by which Borroiver or ally of its respcctivc

properlies is bourrcl; in the case ol'arry of the tbregoing: ( l) rvhich itrvr.rlves any Borrorver Loan

Docuprelt or Frrnding Lotrn Docur.ncnt: (2) whicli involves tlre Projects and is trot adequately

covcrdcl by ipsurance; (3) that rniglit materially aud adversely al'lbct the atrility ol'the Borrr.rwer,

the Gcneral l)artner or the Guarantor'to pcrlbnl rny of ifs respective obligations ttnderany olthe
Borrower Loatr Docurnerlts or lhe Fr-rncling Loart Dr.rcuttlcttts or any othet'rrlzrterial itlstrltttlctrt'

agreelncnt or clocurnent to which it is a party; or (4) rvhich ntight irdversely affect thc priority ol
tfic Licns crcated by this Borrolvcr Loan Aqrecnrcnt or any of tlte l3tln-orvet Loan Docutlents or

rhe l;urrding Loarr Docutlents.

4.1.46 Plynrctrt of 'l':rxes- lixccpt as prcviously tlisclosctl to thc Ftrnding Lender

irr rvriting: (i) all tax retul'ns and t'eports of'thc lJorlttwer. tlre Cetreral Partner artd the Gtlarantor

rcclr.rircd to be fllecl havc t-rcen tinrcly tllccl, and all taxcs, assessllrelrts, t-ccs arld othcr

govcplllctital chargcs ultorr the l-Jorrou,er, thc Gcncral [)artttct'arttl the Cttaratrtclr. and rrllt>n their'

icsltcctiue l)ropcrtics, ilsscts, inct)rnc uncl ll'ancltiscs. u,lticlt arc tllte lnd payable havc lieen lliricl

ri,hcrr dLre arrrl ltityoblc; anrl (ii) tlrc Borro'"r,cr lintlrvs ()f no l)11)Posctl lltr ttssr:sslncrrt agairlst it ot'

irgailst tlre (icrrcrirl I)iutllcl'<lr tlre Cirrirrant()r lhut rvottlcl [rc rttlt(ct'ial 1tt thc ctlrttlrtiorr (tinaneiirl or

olhct-ri,ise ) of tlrc Llorr.owcr. lhd (lcnclal l)irrtrtcr.or tltc (;ttllritttt()l'. rttl(l ncithct thc lJt)rr()\'\:cr llol'

llrc Cicnc|lrl l)lrrlncl l[rVc e0r]tflrcterl rvitlr illt-V (.i()\'cntrttcnt l\trtht)tity- in coltttuctiOtl rvitlt sLtch

til \ cs
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4.1..17 Itiglrts to I,rojecl z\greenrents :rnrl Licenses. The Btlrrorvcr is tltc lcgill

ipt{ beltcticial glvrrcr of ati riglits in ancl trt thc l)litns artd Speciiications to the extellt providcd iri

rhe Arclritcct's Asrgclpcnt arrcl all existing Projcct Aqt'ecritents au(l [-icellses, alld will be thc

legal aitcl Lrcpetlciel olvncr ol'all rights irt irttcl to all tirttrrc Pro.icct Agrcentettts alld Licenscs- The

IJgrrowcr's inte;est in thc Plals ancl Spccilicatiorts atI(l all Projcct Agrcctrlctlts ancl Licerlscs is

not Sub-iect to aliy prcsent clair)l (other tltatr ttttcler tlte Borrowcr Loatr Docutlrcnts arlcl the

purrciinq Lotl Dcrcup'rcnts or us otherwisc approvecl by t]trndinu Lcnder in its solc cliscrction or

by tlrc Govelllentill Lcrtdcr when requiled in tlrc cxcrcise of its regulatoly powers), set-ofTor

detluction otlter thau in thc ordinary cotlrse of bttsiness-

4.1.48 l)atriot Act Compliance. The Borror.ver is not now. nor has everbeerr (i)

listed on apy Governrnent Lists (as definecl below), (ii) a pcrsolr who has bccrr detemrirred by a

Goverprrrental Authority to be sub.;ect to thc prohibitions contaitred in Prcsidential Executive

Orcler No. 13224 (Sept. 23. 2001) or arry other similar prohibitions containcd in the rules and

regulations of OFAC or in any enabling legislation or other Presiderrtial Executive Orders in

rcspect tlrereof. (iii) itrdicted lbr or corrvicted olany {biony involving a crinle or critrres ol'rrroral

turpitucle or [or any Patriot Act 0[[cnse. or (iv) urtclcr investigation by any Govcntutcu(al

ALrtlrority {-or atteged crirnirr:rl activity. For purposes hcreol-, thc lcrttt "Pntriol Act Offense" shall

nte61 alty violation of tlre crirninal larvs ol-tlre United Statcs of Anrerica or of any of the several

statcs, or tlat lvoulcl be a criurilal violation if conrrnitted witl-titt the.iirrisdictiolt of, the United

Stltes oIAprcrica or any of the several statcs, rclating to terrorisltl or the laundcring of ntonetary

instrunrenrs. inclircling any olfense uudeL (A) thc criminal la'uvs against terl'orisnr; (B) the

criprinal larvs against tnoney larrndcring, (C) Bank Representative Secrtrcy Act, as arrrencled. 1D)

thc Money Llgncler.ing Control Act of 1986, as anrertded, or (E) the Patriot Act. "PaLriot Aot

Olfcnse" also inclucles the crimes ol'conspiracy to comnrit, or aiding and abettirrg anorher to

cglrntit, a Patriot Act Ofi'ense. For lrurposes hereof, thc tet'nt "Governtnent Lists" shall rnean (l)
t6e Spccially Designatecl Nationals ancl Blockeci Persons Lists nlaintaincd by the Olfice of
Forcign Assets Control ("OFAC"). (2) any othcr list ol- tr3rrorists, terrorist ot'ganizatiotls or

parcotics trat}ckers maintainecl pursuant to irlty of thc Rtrles ancl Rcgulations of OFAC that

Funcling Lcncler noti fied Borrower in rvriting is no,"v included iu "Covertrtuent Lists", or (3) atty

sirnillr lists rnirintaincd by thc Unitcci States Departnrcnt ol'Statc, thc Unitcd Stitlcs Dcpartlllellt

9f Conrrrrerce or irnv other Covcrnrtrental Authority or pttrsttant to atty Exccrttivc Order oi the

Prcsident ol thc Ulitccl States of Anrerica that [trrrclirrg Lencler notitred Bortou'er in writing is

norv inclucled in "Covcrttrncnt [-ists".

4.1.49 ltcrrt Schcctule . Bon'tlu,c'r hls preparecl a prospective Unit absorption and

rcnt c6llecti6n schcrlLrlc rvith respect to the I)rtr.iects stltrstatltially in the tbrnr attached as an

crhibit ttl tlrc Constllction Fr.rnding Agrccruent, rvhiclr schcdtrle titkes itrto account, atrlotrg bthcr

rclcvirpt Iirct6r's (i) a sclrcdtrlc ol'ntirrinrurn rrrortthly rcrtrtals firr lllc LJrtits, arrcl (ii1 any and all

cpnccssions irrclLrding ll'cc rt:rrt pcliorls. unil orr tlru basis of stlch schc<ltrle. I-lottt'lwc'r l'rclicvcs it
g,ill crrllcct 1g1115 rviih tcspcct trl Ihc ['r-ojccts rlt utrtttttt.tts gtcatt'l'tllltt or cclttltl to dcl)t scrvicc tltt

thc IJor rou,ct Lttittt.

4. 1.5(l Othe r [)0crilrrcrrfs. l::acit tlt' tlic rc1-r[csctltiltt()tls atttl $'ltrrittttics ot'

$111 1'grr,e 1 trr ( icrrcr:rl l)lrlincr crirrtirirrctl itt irny, ot' lhc trlltcr' lJttt't tttvct' l-oilll Dtre ulllel)ts ()r lllc

l:urrrlirrrr l-oilrr [)0crrntcnts ()t llclutccl I)ocUlilctltS ts trLlc iil](l coltccl irt irll rtllrtcrirll IcSl)CctS (()i-,

i1 tltc r'ltsu rtl t'cplcscpi.rtlr)tt., (rt \\ ilt'l iutt!cs crrrttltitttrl itt lttlr, ol' lllc 0tlial B()l'rori'ct' [.clitt.t
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Docultlents or FrrDrlirrg Loatr Docunrents or Rclatcd Doctltltcllts that Speak as ol'a particulllr (l:tte,

wcre tlle 11cl corrcct in all tnaterial respects as of strcli ilate). All o1'strclt represelltations atld
g,lrrantics arc illcorfrL)r'ated irr this llorrou,cr. Lctan Agreentcnt ibr thc benefit ol'the FLrnclrng

[-cnrlcr'.

,1.1.5 I Subordinatc l-oan Docurnents. Thc Suborclrriate Loan Docrttrrents ilrc t11

hrll lbrcc ancl cttecl and the Bollorvcr lras paid all courtttittttertt ftcs and othcr allloutlts drte and

payable to tlre Srrbordinatc Lcndcr ther-euncler. Tlrerc exists no rrtateriai violation of or l)latcrial

delhllt by the Borrowe r un(lcr. atrd no event lras occurred rvhich, llpon the givirrg of notice or the

passage otl tirne, or both, 1yo11ld clrnstitute a utaterial defairlt Lrndcl' the Suborditratc [-oan

f)ocunrcnts.

4.1.52 Ground [,rlse. Thc Glotrnd Lease is in lull torce artd cl't'ect arrd the

Borrower has paicl all rent and other alltounts due and payable to lhe ground lcssor thcrettttder.

Tfiere exists no nlatcrial violatiorr ol or r]raterial default' by thc Borrorvcr tuldcr thc Ground

Lease, arrcl rro cvent has occurred rvhich, upon the giving of' noticc or the passage of tirre, or

both, rvoulcl collstitlrte a rr.raterial clel-ault by any other party urrder thc Ground Lease. Without

the fiuntiing Lcnder's prior written con.scnt, tltc Borrolver will rro( stll'retlder, lcrtninatc, cattcel.

ntocli[y, cfiange, supplemcrrt. alter. unrend. waive. relcasc, assigll. transfer. pledge or lrypothecate

any ol its riglrts or renredies under tlle Grourrd Leasc.

Scction 4.2 Survival o1: Rcprcsentations and Covcnants.' All of tlte representatiorts

apcj rvarrapties i11 Section 4.1 and elscrvhcre in the Borrolvet'Loan Docuntetrts (i) shall sttrvive

lbr so long as any porliou of the Borrorver Ptrynrent Obligations rernains dr-re attd owing and (ii)

shall be cleentcd to lrave been rclied upon by the Govcrnrncntal Lender and tlte Servicer

nottvithstanding any invcstigation herctolbre or hercalier made by thc Goverurrrental Lcrndcr or

tlre Serviccr 6r on its or thcir belralt. provi<lccl. horvc'ver, tha{ the reprcscntations, warranties atid

covenilnts sct forth in Section 4.1.-1 I shall survive in perpcttrity and shall tlot be strbject to the

excrrlpation plovisions ol'Scction I I.l.

r\RTICI.E V
A rI:l R,I{,rt'l \/li CovliN,\N'l's

During the lelur ot' this Borrorvcr Loan Agrccmcr.rt. tlte Borrower covcl]atlts aud agrces

with the Covcrnurental Lcnder. tltc Ftrncling Leticler artd lhc Scrvicel tltat:

Sccti6n 5. I liristence. The Bolrorvcr shall (i) do or cnLrse to lre done all tlrings

nccessilry to prcscrvc. rencrv and kccp in full force and cf hct its cxistettce and its nraterial rights,

ancl jianclriscs, (ii) contirrue I() enga!c itr the [rLr.sincss ltresctttly corrtltrctcd by it. (iii) obtain and

nraitr1ain trll rnltcrial l.-icc:nscs. ancl (iv) qrralily to tlo [ritstttsss attcl rctttaitt in gtlocl starrding tlncler'

tlrc Iau,s of'tlrc Statc.

Scctigrr 5.2 -l':rxcs ;rrrel Otlrcr-Clrurges. -l hc lionir\\;cr shi.rll pay all Taxcs :rrld Othcr

Cliitrgcs xs tl'tc saitlc bccr)nre rltrc lrnrl plrvltblc unrl pt^tor to thcir bccottting clclirrclLrcrlt irl

irLrcor(lilllcc $,rth f hc Scctrrirv lnsllrirrcrtl, c.\ucl)t ttl thc c.rtcttt thilt thc llll-l()tlllt. r'alitlrty ol'

IrP[l1rg1111,1,1 tlrcrcrrt rs [rcrns e()ntcstccl irt grrtrtl tuttlt rLs 1.lcr'rtiittctl hv tltc Sccttrttv {trslrtttttcttt.
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Thc Borrprver covenaltts to ply all 'l-ares an(l Other Charges ol- atty typc ol character

c51i-getl tq tle Ftrrrrling Lender afi'ectrng rhc arlrr)rrr'rt lLvailat:le to the Ftrrrclirrg [.-encler lionr

payrtrcrrts trt bc rcceive<l rrrtrlcr (lrrs llorrorvcl'Ltrettt Agtecrttettt or in aliy way arising cltrc tti tlte

irspsactions cclptertrplatecl by this Borrowel Loart Agrcenrcrrt (irrclutling'laxes and Other

C'lrarqc.s asscssccl ol lcviccl by any public agency ot govcrllrrtctrtal autllority of rvltatsoever

char:rcter liaving powcr to lcvy taxes or aSsessDlcnts) but cxclutlillg tianclrise taxes based tlport

the capital alcl/q; incorrrc ol thc Funclirrrl [-ettder atr(l tztxcs bascd uporr or tlleltsltre<[ by tlte ttet

ilcoure ol tfic Funcling Leuder; proviclccl. horvcver, that the Borrowcr shall havc thc right to

protcsr ill.ry ssch Taxes ol Other Chargcs and to recluire thc F-irnding Lcncler. at tlte Borrorver's

cxpense. to protcst an(i contest any such Taxes or Othcr Charges levied tlpon thelll ancl that tlte

Ilorroi.vcr sSzrll fiave thc right to withholcl payntettt of any such l'axcs or Other Charges pending

clisposition ol- any sUch protest or contest unless sttclr withholdirrg, protest or cotltest rvor"tld

aclversely a{fect the lights or interests of tlre Funding Lcndcr. This obligation shall renrairl valid

and in eff-ect notwithstancling repayment o[lltc Borrower Loarr hereunder or tenrinatiorr of this

Borrorvcr Loan A greettrcttt.

Scction 5.3 Repairs; Nlaintcnance and Conrpliancc; Physical Condition. The

Borrowcr shall cause the Projects to bc nraintained in a good. habitablc and sa[e (so as to not

t[rcatcl tlrc [erlt[ or satety ol'the Projccts's terttltrts or their invited guests) condition and repair

(reasonable wcar and tenr excepte(l) as set lorth irr the Security lttstrunretrt ancl shall llot relllovc'

clcurolisS or rnatcrially alter'the Inrproveruetrts or Equiprlcrrt (exccpt for rentoval ol aging or

obsoletc cqr.riprntrnt or l'urnishings in thc trortrrltl cottrse of business), except as providcd in thc

Security Instrutncnt.

Sectign 5.4 Litigation. Thc Borrower shall givc prclnrpt Written Notice to the

Governnrentlrl Lelder. the Funding Lcndcl and the Servicer ol'any litigation, qovernrrentill

proceedings or clairns or investigalious regarcling art alleged acttral violatiorr of a Legal

Recluircnrcnt pencling or, to tlre Borrorver's l<nowlctlge, tlrreotencd against thc Borror.vcr which

nig5t nrateriaily adversely ati'ecl the Borrorvcr's r-:t'rnditiorr (linarrciitl or othcrwisc) or business or

tlre Projccts.

Scctipl 5.5 Pcrfornrnncc of Othcr Agrcenrcnts. The Borrorvcr shall observe and

1tcrfol1 in all ptatcrial respects eaclr lncl cvcry teIItl to be ohscrved or ;lcrfilnlccl by it pursuant

ttl the terrls ot'any agreentent or inslnrrnent affc'cting or pertalnillg to tlte Pro.iects to the extent

lSat firiltrrc ro clo so pright uratcrially a<Jvclscly al"l'ect thc Borrr'irvcr's ct'rntlitiotr (tlnancial or

othenvise) or busincss, or thc Projccts.

Scctigp 5.6 Noticcs. Tlre Borrowel slrall plotrtlttly advise tlie CovertlnrerttaI Lcndcr,

tlic F'urrcling Lenclcr', tlre Srrvic:cr the L.cluity lrlvestor anil thc Sllcciirl Limitctl Pitrtner of (i) any

Matc;i1l r\{vr'r'sc Chrrngc irr tlte l}orro',r,cr's llrrartcial colrclitiorr, ilssct\. llr()l)cl'tics oI ol)eriltior]s

otlrrr tlriur gcucral clrartgcs irr the rc:rl ustlltc lllal'kct, (ii) arly liret or citctttrtstancc lrf'fcctirlu tilc

llOrr.rrq,cr ,,, 111g frplccts that nuttct'iallV ltrtl arivcrscly llliclS lhc LJortrrri'cr''s lrbility to ttlcct its

66ligatigps lrc;crrrrrlcr r)r'r11(lul'lrny sl'thc otltcr Borrovvct- Loart l)oe rrtrrcnt ttl lvlticll it is a 1;ltr-ty

yt ii tirttclv llll!lpe t. or-(iii) tlie oct rrrrcncc ot'lrnv I)tllerttiirl De firLrlt or l:vcttt of'[)ctirtrlt 0f's'lriclr

llrc l1rr.r.ttri,er-llrs krrug,lcrlgc, It'tlrc llorrorvcr bccorttcs strb.jcct 1o IL'rlcllrl ol slillc \cetllllres lltu'

lilrng rrrlLrire tltcrrts. thc ISrtrrtru,cl slrall clti:e to lrc tlclir ctctl lrr tltu Ciovctttrllctttlrl I-crttlcr- thc
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Fu.rli*q [-epcler irlcl tlrc Scr-vicer arry Sccrrritics irnti Excltatrge Corlrrtissit.lti or othcl pLrblic

tilinrrs, ilany, olthc Brlrror'r,cr rvitltin t"vo (2) FlLrsincss Days of sLrclr t'iling-

Sectign 5.7 Coopcrate in Legal Procccdings. Tlre Borrorvc,r sltalI cotlpcrate ftrlly

rvirlr thc Gcrvcr.pltcrrtal Leldcr. thc Funilirrg I-encler and the Scrviccr tvith respect to, all(l pcrrlrit

tlrc Govcr.rrrriental Lenclcr, thc FLrnding Lordcr arrd the Servicer at tlieir optiorl, ttr Pcrticiparc irr.

arry proceecti6gs bctbre any Covenrrrcntal Autltority lhat lrtay in ally w'ay ail'ect thc riglrts of'thc

Gor.rn,.,rental Le6rlcr, the Fulrding Lcndcr and/or the Scrviccr uttdcr atly []orrou'er Loan

Docunretrt or Funding Loan Doc:ttttrctrt-

Section 5.8 F-urther Assurances. The Borro',vcr slrall, at the Borrorver's sole cost and

expe.se (exccpt as proviclcd in Sectiorr 9.1), (i) ftrrnisir to the Scrviccr and the Ftrrrditrg Lender

all instrurtrerrts, dclcr,rnrcnts, bounclary surveys, lbotirrg or tbundation stlrveys (to the extellt that

Borrower's copstructiorl or repovation ol'the Projects altcrs arty cxisting building tbundations or

lbotprirrts), certilicates. plans and specitications, Appraisals, title and other insurance rePorts and

agreentcrrts relatirrg to the Projccts. reasonably requcsted by the Servicer or the Frrnding L,crldcr

{br thc better.ancl more cl'licicnt carrying out o[.the itttertts atrd pnrposes of tlte Borrower Loatt

Doculrerrts and thc Furrding Loan Docunrents: (ii) excctttc arrd deliver to the Servicer and the

Funclirrg Lencler sirch doctrnreuts, instrunrcnls, certificates. assignrlrellts tlnd other writings, and

6o such other acts lrecessary or desirable, to eviclcncc, prcserve and/or protect thc collatcral et

arry tirne sccurirrg or intenrled to secure the Borrorver Lotttt. as the Servicer atrd the Funding

Le.ct.r,-,,ry ,.rro,1ubly recluire {i-om tirrre to tilue; (iii) do al'ld execttte all ancl suclt lirrther lawftll

a.cl reas,lablc acts. .unr"yon.., and assurattces tbr thc bctter and I'r'rore ef}-ective carrying tlut ol'

t5e inLents and purposes of thc Borrorvcr Loart Docttnrcnts ancl the Ftrnding Lozrn Doctrrrlcllts, as

the Servicer or thc Funding Lenclcr shall r-casonably rcqrrire l't'onr titne to tinte; provided,

horvever, rvith rcspect to clarrses (i)-(iii) above, the Borrorvershall rrot be required to do anything

thal has thc etfeci o1'(A) clranging the essential cconoutic teuls ol'the Borros'er Loan or (B)

imposing Lrporr the Borrower grciller persotral liability ttn(lcr thc Borrou'et'Loatl Doctrtrtcnts attd

the Funding Loan Docurler)ts; iurd (iv) upttn tlte Su-rviccr's or the Funding Lencler''s requcst

therefor given fr-orn tilne to tirne atier the occurrcnce o['any Potential Dethrrlt or EvL-nl ol-Default

lbr so loig as suc5 Potenrial Dclarrtt or Event oI Dclault, as applicable, is contintling pay fbr (a)

reports oiUCC. I'eclcral tax lierr. state t:rx licu, -iuclgrnent and pcrrding litigation searches with

rcsl)cct tp tlre Bgrrrtrvcr erncl (Lr) searchcs of'titlc trt thc ['ro.iccts. caclt sttch seiirch to llc condttctecl

by scar.c5 tlr.rus reasorratrly desigrratc'cl by the Servicer or tlic Fr-tntling Lcrlder in eacll oI the

klcatitxs rc-asottatrly designatctl by tlrc Scrvicct.or the [:ittntlin-t l-errticr'.

Sccligrr 5.9 Dclivcry of liinlrrcial Irrlirrnratiotr. Afiel nerticc ttt the Borrower of a

Sccgndary Malli.ct I)isclosure Docunrcn{, tlre llorrowcr shall, conctlrrentl-v u'illt ilny clclivcry to

tlrc Funtling Lendcr or tlre Sc.nriccr. tlcliver copics trl'all tinancial iulilrrlrirtion rcclttirctl Ltncler

Art iclc lX

Scctiglr 5. I {} l.-nvironrrrcntal \lattcrs. So ltlng tts thc lltrl 11r\\;cr oivlls ot' is In

g.rosscssiprr el thc Pr9 jc('rs ()r it porlion ot- thcnt. tltc []orrorvcr shirll (lr ) Iiccp llre Pr.o.ice ts irr

c6prplilpcc q,itlr ull Iluzir;tloLrs N4ltcrials [-ltrr s (tts Llcllnctl irl tlte Scctttity lrrstrtrrllcllt)- (t))

lir.,ryrtlt, rrOtily t5c lirrrrtiirtg [-ctttiu; lrrttl lllc Scl'r rcc; il'thc Ijtrrtorter sltltll hecotltc itwltrc tllill

,,,r1, I:l,,il,,,l,.1irs Nliric;ilrls (lrs tlctlnctl lrr lltc Scctrr'ri\/ ltl{tt-tllllclrl) itrc ()l.l ()l llcirl'tlrc l)rrl!cets iri

'i.l;rtirirr ol-ll rzlrrr.l.'}Lr: N4at1-iir ls I-irrvs. iurtl ie ) a()nllcnee uttti tltc'tl;rlicl tliligcrrtll' pt'ti:cetrtc l()
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c()tt)plcti()n lll rcriteclial rvorl< necessarv rvrth tcspcct to thc Pro.jccts reqtrircd uncler ilny
Flazartlous MrtL-liirl Larvs, irt cach casc as sct tbrlh in thc Sccuri(y Irrstnrnrcrrt or tl)e Agreenrent
uf' I: ttvtrortnrental Irrtlcnrrrilie.rtiorr.

Scction 5.1 I Goverltrrtcnlal Lenrler's lnrl Fundilrg Lcnrler's F-ces. Thc Borrorver
cover)arlts to l)ay fhe rcasotrablc l'ees and cx1>e'nscs of thc (lovcrnrucntal Lender (includrng the
Othcr Coverrttttctilal Lcnclcr [;ces) artd rlre Funding Lcncler or zuty agcnrs, attorncys, accountants.
consttltants sclccted by the Govcrntnental Lcndcr or the l;rrntling l-ender to acr oll its behalf ut
corrnectiorr rvith this Borrowcr Loan Agrecrnent ancl the otlrer Borrowcr Loan Docunrcnts, thc
Rcgulatory Agreenrent and the Funding Loan Docur.nents. irrcludinq, witlrorrt lirnitation, auy and
all reasortable expenses incurred in conuection with tlre nrakirrg of thc Borrowcr Loan or rn
conttcctiort with arry litigation r,vhiclt ntay at arly tilite be instituted involviug tl-re Borrower Loan.
tltis Borrorver Loatt Agrcetncnt, the other Borrower Loan f)ocuntcnls, thc Regulatory Agreeruent
and.the Funding Loan Docuurerrts or any of the other docuntents contenrplatcd tlrereby, or in
cotrttccl.iort with the reasouable supcrvision ol inspectiorr ot'tlre Borrorvcr. its propcrtics, assets or
operatiorrs or othcrwise irr connection with tlre adrr.rirristrirtior.r ol'the foregoing. This obligation
shall rerrain valicl nnd in e{I'ecl" uotwilhstanding rcpaynrent olthe Rorrower Loan hereunder or
ternrination of thi.s Borrowcr Loan A.qreement.

Section 5.12 Estoppcl Statemcnt. The Bon'ower shall l'urnish to the Fundirrg Lender
or tlte Servicer lbr the bcncfit ol- the Funding Lcncler or thc Servicer rvithirr terr (10) days after
rcq(lest by the Ftrnding Lcndcr and tlre Servicer, rvith a .staternent. duly irckno.rvledged and
certified, sctting fbrtlr (i) the unpaid principal of the Borrorver Notes, (ii) the applicabte Inrercsr
Itatss, (iii) the date installn.rents qI intercst and/or principal werc last paid, (iv) any ofl'sets or
defenses to tltc paynrent of the Borrorver Paynrent Obligations, and (v) that the Borrorver Loarr
Docutlcttts and tlte Funding Loan Dor:Lrments lo which the Borrower is a party are valicl, legal
artd binding obligations of tlte Borrower ancl have nol been modificd or. if rnodillecl, grvin_e
partictrlars ol-suclt nrodification. and no Evcnt ol- Defirult e.\ists thereunder or specily any llvenr
olDefltult thaL does exist tltererrndcr. The Borrorver shall use conrrnercially reasonable ef'forts to
iirrnish to thc lrunding Lenderor the Servicer. willrin -i0 days of a requcst by the Funding Lender
or Serviccr, lenant estoppcl ccrtillcates tionr each conrnrercitl tcnarrl. at thc Projccts, if arry, in
lorru and substatice reasonably satis{aqtory to thc Funcling Lcnder arrd the Scrvicer; provided that
the Furtding I-endcr ancl thc Servicer shall not rnake such requcrsts ntore fi'ecluently than twice in
any ycar.

Section 5. l3 l)t'lcnse ol'Actions. -l-hc- ljorrgu,c:r shalI appc:rr in ancl dcfcnd auy actiou
or procccding pLlrl)orting to afL;ct the sccurity lbr this Borros,cr Loan r\greentent hereundcr clr
trnclcr tlte l3orrttwct Loutr [)ocur:]cnts flnd thc Funrling Loan [)ocLrrr]cnts-.lnd shall pay, in thc
lllanttct'reqLrilccl by Scction 2.4, allc<rsts ancl expcrlses, inclucling thc cost ol-evidence ol'title and
altonlcys' tccs, in arry srrch action or lrroccedinq irr ri,lriclr Funding Lcnrlcr- rnu-y appear. lf tlre
Bot'rttu'ct' Iirrls to pcltilrrtt arty ol thc covcnirnls or agrccnrents contailte(l in this Borr<trvcr Lttan
Agt ccrtncttt ()l'ilny otlrcr B(itr0u,cr Lt)iln l)tlcurnrnt. ()t il ilti), .lcti(1t) ()r ltroccctiitrg iS cr_lrnr-t-rcllccd

lltitt rs ttol diliscntl-y r.lclcniletl [r;'the l]ollouer rvhiclr a1'{ccts Ihc ljrrutlinr:. Lcndcr"s irrrrrcst in tlrc
l)xr.lcets ol arly;lrrt tltcrcrlt. irte Itrrlrng crttincnt clonralin- corlc clttorcenrcnt or plticccrlir.tus tlf'lrny
rrrtrrrc ultirt-socvcr rrnrlct iu)\, l:-(lc!-.tj ()r stlitc l;rl,- ivlrclltcr nou,cxisting or ltcr.tir ttcr crtrctctl or.

Ittttctttltrl, tltcrt tlrc l-trntlirtg l.-crr<lcr'rtrn, rrlrlic suclt itppcarrnecs. riisbtrrsc strclr srrrr.rs :rricl trrl,c
:ttelt ltctiort ir: lhc lrrrrrlrrtg [..ctttlcr tlcerls ne(r.\\i]l\,{rl ll)]rt()Puiltc l() l)t'()taet its rnlcresrr Strt:h
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xctions inclrrde rlisburscntcnt oI altonrcys' 1'ccs, cntry ul]or) thc Pro.iccts to tttakc rcpairs or takc

otller actiou to protccl thc sccr-rrity o1'the l)ro^iects, ilud pilyluellt. PLlt'cllase. colltcst ol

contprolt.lisc oi'any encunrbrance, cilargc ()r licn which irr tlic.ir"rdgnrcrtt of Iruncling Lcndcr

appcars ro Lrc prior or supcrior to tlrc Borrowe l Loatt Docturtents or the FLrrrcling Loarr

Det-unrenls. TIrc FLrrrclirig Lcnclcr slrall havc no obligation to do any of the aLrovc. 1-lie Funding
l-cncler rrray tal<e any sr.rclt acliolr without noticc to or tlert.tiu.rd irpcln thc Bo.rrou,cr- No srrch

irction shall release tlre Borrorver I'rorn any obligation utrder tlris Rorrower Loatr Agrccntcltt or

any of tlrc other Bolnl',ver Loan Docunrents or Frrnding Loarr Doctttrtcnts. In tlrc cvcrtt (i) that the

SeL:urity Instr-r-rrrrcnt is lbleclrrsed in lvhole or in part or that any Borrower Loall Docrtnrent is pltt

inrcl rhc hancls qf'an attontey fbr collection. sr-rit, action ol lbleclosure. or'(ii) of the fbrecl<)stlre of
auy nlortsage. dcccl o1' trr.rst or decd to secru-c clebt prior to eir strbscqrtctlt to tlrc Scculity
Iristrurnenl or atly Borrower Loan Docuurent in which proceeding llre FLrnding Lender is rtrade a

party or (iii) of the bankruptcy of the Borrowcr or all assignnlcnt by tlre Borrower l:or tlre bencfit

of its creditors, tlre Borrorver slrall be chargeable witlr and agrecs to pay all costs oIcollection
nrrd clefense. includirrg actual attorlleys' fces in connection therervith and in cotrtrection witli any

appcllate proceeding or post-judgrnent action involvcd thcrcirr. lvhich slrall bc dtre ancl payable

rogcthcr rvith all requirecl service or ttse tares.

Section 5.14 Erltcnses. The llorrowcr shall pay all reirsonablc cxpcnscs irtcurred by

tlrc (iovcrnntcnral Lcnder', the Frrnclirrg L.ender and thc Scrvicer (cxcept as providecl in Sectiorr

9. l) in corrrrectiorr with thc Borrorver I-oan and the FLrnding Loan, includirrg reasonable fees and

expcnses of the Governmental Lender's. the Funding Lerrcler's and the Scrviccr's attorneys,

environmcntirl. cngincering and other consultants, and t'ees, charges or taxes for the recording or

filing of Borrou,er Loan Docrrrrents and the Ftrnding Loan Doctttrrents. Tlre Borrower shall pay

or causc to bc paid all reasonable expenses of'thc Cover-rlmcnt.ll Lcnder, the Funding Lender and

the Servicer (except as provi<lecl in Section 9.1') in connection with the issrtattcc or adntinistration
olthe Bqrrqwer Loan and lhc FLrnding Loan, incltrding uudit costs. inspection fees, scrttletllent ol:

condernnatiou arrcl castralty awards, an(l premiul']ts lor title insurattcc atl(l endorsernettls thercto.

Thc Borrorver shall. upon request, prontptly rcirnbttt'sc tlrc Govcrnlltentill Lctlder. thc Funding

Lerrclcr ancl the Servicer fbr all reasonable anrourtls cxpcndcd, advanccd or incurrcd by the

Govcrntrrcnral Lender, the FLrrrding Lendcr arrd thc Scrviccr to collcrct thc Borrolvcr Notcs, or to
errlbrce the rights of the Govcrnnrcutal Lcnder, the Funding Lcuder and the Scrviccr trlrclcr tl.ris

Borrou,cr l-oan Agrccrllerlt or any other Borlowcr l.-oan Doctttttellt. or to dcfcnd ()r asscrt the

lights and clainrs of thL' Govr'rnrrrcntnl Lcnclcr, the Funding I-ender lrtcl the Serviccr un(lcr thc

lJorrou,er Loan l)ocurllcnts and thc Funding Ltiarr Docutncnts arising tlut of att Evettt of Dettrult

ttr rvitlr l'cspcct to the Projects (by lirigation t.rr othcr procccdings) ttrising out of an E,r'cnt ot
Default, rvhiclr arntiunts will include all court costs, attorneys' fees ar)(l expcttscs, f-ces olauditors
lrrd accountaurs. uucl invcsti.gution cxpcriscs ils n)ay be rcasortaltly inctrrrccl try the Govelnllctltal
I-endcr, tlrc Funrlins L.encler anc[ tlre Servicer in eonncction rvith any strclr l]tilltt'l's (rvhethcr or

not litiguti()n is institrrrcd). rogethcl uith intcrest at tlrc Dcljrrrlt Ilatc on cllclt sttelt ittttt)trrtt llottl
thc Datc ol'DisbLLrsc'rrrcnt rrntil thc datc of'r'einrburscnlclrt to lltc Cirlvt'rtrtlcntal Lcnrier', the

Frrrrclrng Lcntler ruttl thc Scrviccr', lll olrr,lrieh slrull cousti(utc l)iltt trl'lltc Btrrtou'cr Loittt ltlttl the

Ir,utcljits [,otrrr lrrrcl shull bc sc-curccl try the LJorrrtrve r Loln Docurttetrts itlrtl tlre Funtirng L-trlril

[)ocurncrrts. Thc trtrligrrtions trrrrl liabilitics ol tlrc l]or-nrrvcr trrttlct tltrs Scctiort 5.14 shirll .stll\/rvc

tlte -l-crnt ol tlirs Llorrorvct Ltrirrr A:tlccritct)t lnrl tltc crercise irv lltc Ciovctt.ttttctttitl i.cntlcr'. thc

ljuntlirtg Lcncle r tlr lhc Scrviccr'. as tlrc cirsc nlry trc. irl'att), rrl'rts t.i.'ultls ,rt tctltutlics ttllclcr lltc

Borr.rrrvcr l-.(tut [)r)cunrcrlt: lrntl tlrc []Lrrrilirtr, l.t,;.rn I.)rrctrttrcitts. irtclLttlin.u llrc il!'rltlisitl()ll ()l'tllL'
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l)roiccts by tbreclosuro or a con\/eyiurcc in lrcu of tbrcclosur-e. Notr,vitlrstlnding tlrc tbrceoirrg,
tlte Borrttrvet'shall not be obligated to pay anrorruls inculrc(l as a rcsult of tlrc grcrss ncgli_scrrcc or
rvrlllirl rttiscoricluct ot'irny otlrer party, ancl luy oblrgatitln.s of thc llorrorvcr to pay fbr
ertvitonntcrrtal inspc'ctions or autlits will bc sovcrnccl by Scction lli(i) of rhe Sccurity Iltstrunncnt.

Section 5.15 lnrlcrrrnity. Irr additiorr to its othcr r:bligatiorrs lrcr.eurrclcr, arrrl in arltlitiorr
to any arrd ail riglrts ol rcinrburscrnc,nt- indenrniflcatiorr, subrogatiol) and othe r riglrts ot
Govenllnental Lcndcr or Fundiug Lcndcr pursrrant hereto ancl Lrnder laiv or eqLrity, to the [rllest
cxtcllt pernlitted by law, the Borrorver agrecs to inclcnrnity. lrold hanuless and clcl-cnd tlrc
Covernlr']entel L.cnclcr uncl othcr City Inrlenrnifled Parties. the Funcling Lender, thc Servicer, the
tscncliciary Parties, Citigroup, Inc. and caclr of thcir rcspective officers, directors, ernployccs,
flttorncys (inclucling Tax Cor"rnsc-l) and agcuts (each an "lndcnrnillcd Partl," anrl rvith respect ro
the Cioventurental Lencler "City Indenrnilicd Ptrtics"), against zrny and alI losses, danrages,
claiurs, actions. Iiabilities, reasonable costs and cxpcnses of any nature, kind or character
(inclrrding. witltotrt lirnitatiorr, reasonablc attorneys' f'ecs. litigation and court costs. itnlounts paid
itr settlerrtettl (to thc cxtent that tlre Bon'o'"ver has conserrtcd to suclr scttlcnlent) and autounts paid
to discharge juclgmertts) (hereinalter, the "Liabilities") to w]rich the Incleninitred Parties, or any
of thcnr, nray becorne surbject under f'cdcral or state securities laws or any other statrrtory law or
at conlmol1 law or other-wise, to the extent arising out of or based upon or in ally rvay relating to:

(a) Thc Borrower Loan l)ocumerrts and thc Frrnding Loan Docunrents or thc
exectttion or atttettdntent thereof or in connection rvith transactions contcrnpl:rtecl thereby.
irrcltrding the sale, trattsfer or resale ol thc Borrower Loan or tlre Funding Loau, exccpt
witlt respect to any Secondary Ma*et Disclostrre Docunient (other than any Borrower's
obligations undcr Articlc IX);

(b) Any act or ottrission ol the Borrower or any ol'its agents, coutraclors.
scrvaltts. enrployees or licertsces in cofrncction rvith the Borlower Loan. the Funding
Loatr or thc Pri.rject, tlte operation of the Pro.iects. or the condition. cnvironnrcntal or
otltcrivisc, occttpartcy, trse. possessiort. condLrct or milnilgenrcnt of rvclrk clonc in or about,
or fiorr the plannirig, dcsign, accprisition, constnrctiorr, installation or rehabilitation of,
lltc Projects ol any prrrt thcrcofi

(c) r\ny licn (other tlran a Penrittecl Encumbraucc) or clrarge ulton Jtaynretrts
by thc tJrtrrorver t<r the (lovcrrtrncntal Lendcr or the Fundin-r l-ertcler hereLrnder, or auy
taxcs (includirrg. without liniitation, all ad valorenr tl.\es aucl sales ta.\cs). lsscssmeuts,
irupttsitittrts trncl Othcr Chargcs inrposed on the Corrcrnnrcntal Lcndcr or thc Funcling
Lenrlcr irr resllcct olany portion of thc [)ro.ir.:cts,

(tl) Arty violation of anv cnvirorrrrrental Iarv, rLrlr- or rcgrrlatiort rvith |cspect to,
ot (ltc I'L:lcasc tll'artv toric srrbstartce tirrrn. thc Pro.jccts i)r'imy ptrrl tlrcrcof'rluling thc

ltcr ioti irr rvhich thc lJorrot,cl is in posscssion or crrnlrtll ol thc ['nrjccts ()r l]orriorl
tht:rco { .

(c) .l 
ltc crrtirrccnrcnl ol. or- iu)\/ xcti()n tirlicn bv tlrc (lovcrnrlerrt;rl l-ctrtlcl rlr

tlre i trntlirts l .ttticr. rcllrtctl 1() rcnrcrlics rurricr'. tltis []orrtlrrcr- l-rrun l\trrccn]cr]t iln(l tltc
i)tltcr. lJorroucr Io:rr'l f)iicrrlrrt'rrts lrrrtl tltc lrtrrrtltrrt Loart I-)ticutncttts;
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(l) [{cscrvccll:

(C) Arry rrrrtrLrc statcntent oI nri-slcutlirrg st:tterrett{ oI allegecl tllltrtle statelllcllt

or allcscd rrrislcading statelnent of a uratcrial iact by llrc Borrt-rrvcr lltaclc in thc cottrse oI

Bofr'ou:cr rrpplying tbr thc llorror,u'cr Loan or tlte Ftrncling Loatt or corrtirirrctl itl itrty oltllc
Bcrr-r11rvcr Loap Drjcuprents or Furrdirrg Lolrp f)6cunteuts to which thc Borrorver is I
Ilarty;

(h) Atty DetertninationotTaxability;

(i) Any breach (or alleged brcach) by Borrower of any representatiott.

warranty ol'coveilant rnade iu or pursuant to tlris Borrorver Loarl Agreenlellt or il)

copuectiort rvith any wriLtctr or oral rcpresetltation, presetttatiotl. report. Appraisal or

other iu{bmration givcn or delivered by the Borrower, the General Parttter. the Guaratltor

or ir Borrowcr Aitlliatc to Governrnental Lender, thc Funding Lcttder. Scrvicer or any

ot6er Pcrson in connection rvith Borrorver's applicatiorr [or the Rorrorver Loarl arrcl the

Fgnding Lozrri (incltrding, rvithout lirlitalion, arty breirclr or allcgcd brcirclt by Borrower

of'any agreerrierrt with respect to thc provision olany srrbstittrte creclit enllancemetrt);

(l) any lailure (or alleged firitLrre) by Borrower, the Ftrttding Lencler or

Goverrrntental Lencler to conrply r.vith applicable fecleral and statc laws antl rcgulatiorrs

pertaipipg to the tlakilg of the IJortower Loatr altcl the Ftrndirlg Loan:

(k) the Prolccts, ot' the conditiorr. occupancy. tlsc. posscssioir, ctrrtduct or

llanagcntent ol, or rvork tlone in or about, or li'onl tlre planning, dcsign, acclui.sition.

irrstallatiou. c<.lnstlLrction. eqLripping or rehabilitation o(, tlre Projccts or any part lhereol:

or

(l) the. trse olthe procc.ecls olthe Borrorver Loan and thc l:trnding [-oatl.

exccpI in tlre case ol'tlre [oregoinr] inclcntnifical.ir-lrr ol the Governtttetrtitl Lencler, the Ftrnciing

Lencler or thrr Serviccr or iit'ly relatecl Irrdernnified Patlty, to tltc cxtcnt stlch danragcs arc cattsecl

by tlrc gloss negligence or willlirl nriscondttct olstrclt Indcnrnilied Party.

Notu,irhstanditrg anytlring hereirr to the cr)ntr-ary, thc fJorrovvcr's irtdcmnification

obligations to the patlics spccificd in Section 9.1..1 rvith resllect to iuly sccttrittzaljott ot'

Scctinclary Marliet Tlansactiorr describecl in Ar"ticlc lX hcleof sh;rll tre Iinritcd to the intlernnity

sct lbrth in Scction 9 1.4.

ln rhc cvcnl that rrn.v acrion or procccclirrg is Lrror-rglit a-silirtst arty Ittderttltilied Plrty with

resl)cct ttl n,lriclt in{crlriity rtury bc silught hcr-cunclcr, the llorrorvct, ttl)(ltl writlen notice {lorrl tltc

Ip<Jeurrrillccl I)1rtv (rvlrich prrticc sIall bc rinrcly givcn s() as rlr)t to rrrlturittlly irnpair rlrc
Lltrrrtrrvcr''s risltt rt) ilcfcnri), slrall rrsstrnrc titc invcstigatiotr lttrtl tlclt'ltsc tltcrctrl, irrcltrding the

clrploy,prcrrt tlf corrnscl t'eusorrlr[-r]y rry.llttovcil [ry llru Intlcnrnit'ictl l)attv. lttttl .sltirll as:trrnc thc

llityntcrtt tit rll crpcirses rciiltc(l tlrcrcto- ri,itir lirll lx)\\'cl'to liti!irtc. eiltttptolltisc or scltlc the

strrrrc irr rts solc rliscicli()ll. lrlgvirlcil tlrirt tltc IrrLicntnilicLl I)lrt.y shlll Irrrvc tlt,.: r'iqlrt trt tcvicw :ttltl

al)l)11)\,c ()t rlisillll)ro\ c ltnv srrclt contptotttiSc tlt \cttlcrllcllt. u'ltrcli a1ll-rrrlvlri sllllll ttol bc

uru'tils()tllilllv *.itltliL:ltl. Ilelr lrrtlcnuiiflccl Purrl sltrll ltlivc titc r-illlt to ctllllltiv stl)illlllc ut-ittttsel
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irr auy suc6 actio6 or proccccling ancl to participate in the irrvestieation ancl clet'cnsc thcrcot.- The

l-]orror'cr slrall pay ihc rcasttnitblc lees i.ttrtl cxpetrses o['sucli separatc cotttlsel; p|ovided'

ltor,rrever, tlrat srrclr hrclcrnnificd l)arty ruay only errploy sellarate cotlllsel at tlte expetlse ol-tlre

Bo116,uvcr if ald r)gly il-iu srrch lnclcrrrnillcd Party's gootl firith jLrtlgttrerrt (based trn tlte atlvice of

coul.sel) 1co6llict ot'intcrcst cxists or coulcl arisc by rcasort of ccltrttltorl relrrcserrtlrtiolt.

Nolvitlrsta6{irrg 1ny tlarrst'er ol tltc Pro-fccts ot part tliereol to attotlter 611'tler in

accor(larce wit6 thc provisions of this llorrorvel Loan Agreeruen[ or the Regttlatory Agreettlellt,

thc Borrorvcr.slrall reptain obligatccl to inclenrnity elcrh Inclenttlified Party purstlant to this

Scction 5.15 if suclr srrbseqr"tent o\vrler lails to inrleutrrity ally party erltitlccl to be indelnnifled

Seregnclcr. tr6less the Goveprnrcntal Lender ancl thc Ftrnclirrg Lcnder havc colrsctttcd to sr.rch

transl'cr arrcl to the assigrrrnent oithe rights ancl obligations of thc Borrorver lrer'cttnder-

Thc rigttts of any persons to inder:rnity ancl rlre .right to payment ol' fees ancl

reirnbursentetri ol cxllenscs hereuncier shall survive the Iinal paylllclt[ or def-casancc ol thc

Borrorvcr Loap trnci the Furrding Loarr zrnd irr lhe casc ol'thc Scrvicer, illly resigrlation or renroval-

The provisions ot' this Scctiorr 5. l5 slrall survive the terrlination ol this Borrorver [.oatr

Agrecnrcttt.

Nothing irr this Section 5.15 shall in any way lirnit ihe Borrower's inclenlrtif'lcation arld

othcr payment obligations se t fortli in the Rcgulatory Agrecll'lcllt-

Scction 5.16 No Warranty of Condition or Suitnbility by thc Covcrnnrcntal Lendcr

or Funding Lendcr. Neither the Governurerrtal .Lcrrdcr nor thc Frrnding Lender rnakes any

warritgty, citl,cr c,xpress or intplied, as (o the conclition ol the Projecls or that rlrcy will be

suitable tbr the Borrowcr's pttlposes or lleeds.

Section 5. l7 Riglrt of Ace ess to thc Pro.iects. Tlte Borrorver agrccs that the

Govcrnr,e.tal Lept]er, the Funcling Lcndcr. tlre Scrviccr and the Rehabilitatiotr Consttltant, aud

their cluly authorizc-tl agetlts, altonleys, cxl)cl'rs, cngineers, accoulttants art(l rePreselrtatives shall

trave t6c riglrt, b6t no obligation, ai all reasonablc tirtcs drrrirrg btrsincss hotrrs aud Lrpon

reasouable rroticc. to eltcr onto the Land (a) to exartrirrcr, test and insPect the Projccts rvithoLrt

r-latcrial interl'c;encc or prcjudice to the Bolrower's opcratitus and (b) to pcr[brnt sucl.t work irr

a,cJ about t5e pr<l.jecls ntacle neccssary by reasoit of tlre Borrtlwcr's tlc{irttlt urldet'any o1-the

,r.r,isio1s ol this l3orrowcr Lorn Aglccurcnt. Thc C.irlvcrnr.rrentul Lcnrter, thc Ftrrttiing Lcntl:r'

ihc S.rvicer, ap6 tSci; cluly authorizetl agcnts. uttorncys, accotltltillll.s and rclltc.scntativcs shall

also lre 1:errnirted. without rny obligation to clo stl, at all reasonable tinles attcl trport reasonable

rloticc during lrusilress hour.s, to exari.rir.rc tlre lroclks ittr<l t'ccords of the l]orrou'er s'itlt rcsl)cct to

the I'rojcc:ts.

Scction 5. I I Noticc ol' Dcl-rrult. Thc lJorrou,cr rvill Pt'ovidc 1l1c fio\/cl'llllrcrtt:rl Lcntlcr-

tlre l:Lrntling Lcrrtlcr lrrci thc Seryiccp ils Soop us 1:ttssiblc. lrnrl in liit1, cvcllt l]()t llttcr tltlrr fii'r- (5)

llrrsi.css Dirys ir lirrr []pr r'(1vcr ls1clu,s rtt' lltc occr.trrr'ncc ol lutV Potctttiitl Dc[rLrlt tlr L:r'cttt ol
I)clirtrlt \villl u stiltcllrcpt ot'arr Arrtlrtrriz-ecl licprescrrrlrlivc rrt'Ilorrtrrvtr tlcscribing thc clctails 0l'

sUcll l)otcrltiirl I)ctrrrrlt oI Lvcnl trl'DctliLrlt lrrr(l rUtv culirtivc ltclioti fJtlrrtl\\'cl l)lol)()scs to ti]l(e'
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Section 5.19 Cr)r,rnirnt 'rvith Governnrental Lender and Funtling Lendel'. 'lhe

Bor-r'ourct'agrccs tlrlrt this Llorrrlri,er Loair Agrcerrent is exccutcd and tlcliverctl irt ptrtt ttl itt<llicc

thc prirchirsc by othcrs of'tirc Covcrrrrrrr-ntal Lcrtrlcr Notcs anti. acctlrtlingly, all covertarrls antl

agreen,tents of'tlic tlorrower corrtainctl irr rhis llorlowcr Lorn A.grccrlicrlI arc tleclirretl to be Ibr
tlte bcrrctlt of tlre (iovcrnrrrerrtal Lentler, tlre Itrrrrding l.-cnder attcl arty lawlirl orvncr. hoicler or'

pledgcc of the llorrou,er Notes or rlrc Govcnrrnent;-rl LcridelNotes liorn tinre ttr titnc.

Scction 5.2() Obligation ol'the llorrorver to Construct or Rehabilitate the Projccts;
Building Perrrrit. (a) I'hc Borrower shall proceed rvith rcasonablc dispatclr to construct or
rehabilitatc, as appropriatc, and cqLrip the Pro.iects. If thc proceecls ot the Borrorver Loatt,
togctlicr with thc Other Borrorver Moucys, available to be clisbursed to thc Borrower are rtot

sulficient to pay the costs oIsuch construction or rehabilitation, as appropriatc, and equippirrg,
tlrc Borrower slrall pay such additional costs fiorn its owrt lirrrds. Thc Borrower shall not be

entitleci to any rcintburselnent tl'onr thc Covernrnental Lender, [lte Funding Lender or the

Scrvicer in respect olany such costs or to any dinrinution or abatenlelrt in the repaynrent ol-thc
Borrowcr Loln. 'ilre Govcnrnrental Lender and tlre Funding Lcnclcr shall rrol, bc liablc to the

Bomowcr or ally other pcrsorl iI lor any reasorl the acquisitior], constrLrction ar']d equipping of the

Projccts or pafi thercolis^ rrot conlpleted or iIthe proceeds o[the Borrorver Loan are insttflicient
to pay all costs oIthc Pro;ects. The Oovenurrental Lender and thc Fundirrg Lender clo not rtrakc

i'lny reprcscntation or warranty, eithcr expless or inrplicd, that rnoneys. if any. whiclr will bc

macle availtrble to tlie Borrovvcr witl be sufficicnt to conrplcte the Projects, iutd tlre Governnretttal
Lender and thc Funcling Lender shall not be liable to tlrc Borrorver or ilny other persorr il'{br auy

reason the Projccts are nof complctcd.

(b) The Borrower acknowledges and agrees that it has tirll respon.sibility to comply
with all applic.rblc larv in connec,tion with tlre Projects. inclLrcling but not Iirnite<l to. all
recprirenrents oltlrc tsrrilding Code oltlre.City olChicago (tlrc "Building Codc") The Borrorvcr
expressly ercknowledges that lhc Governrnental Lr-'trder ha.s not rvaived arty applicable
recluircnrcnts of the lluilding Code or any other legal rcqtrirements rvitlt rcspect to thc Projects.

Scction 5.21 I\'laintcnlncc of Insurancc. Borror.ver rvill r.nainttin the insurance

rtrtluired by tlrc Sccurity Instrutlc:nt.

Scction 5.22 lnlorrnatiolr; Stirtcrncnts and llepor-ts. .lJorrowcr shall furrrislr or cause

to hc furnished to (lovcrnmcntal Le ncler and Fundirig Lcttclcr:

(a) Finarrcial Starenrents: Rent llolls. In the ntannct'and to tlte extent requ ired

tunder the Sct:urity Irrstrurnent, such tlnatrcial stalelrcnts, e.\penses statelt-lertts. rent rolIs,
rcpr)rts ancl othcr financi:il rlocurncnts uncl itrfonurttion as rcqrrircd lry thc Scctrrity
Irrslrurncnt ancl the othcr Borrower Lr)atn l)ocurttcuts and Furtding Loiur Dttcrttrtcttts, ill
the li'rrrrr irrrd ri,rthin the tinrc Pcr iocls recluilcrl thelcin;
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(b)
ltrrucilcil l\vcnly (120) rlavs irtier tlrc cncl ol'cue lr ilscll yclu ol (,crrcrll l)ttrltrcr. coPics ol
tlrc Ilnirne irrl st:ltcnrcuts ot Ccncral ['urtncr rrs LiJ sr-rch (lllc. l)r-cl)ilrctl irt sttttslatttilrlll,thc
lirrpt lrrcvroLrsl'v tlclivcreci trr tlrc (i()\/cnlnrcr)lul Lurr<lcr ltntl l:trntlitrg Lctttlcr lttttl irt it

Cierrcrrrl Prtrtrtc-r. ,.\s sorltt us irvlilirble ltttci itt ilny cvcnt 1v;11111i llnc
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prallper copsistcltt rirer-ervitlr, or iu srich lirrru (rvlticli ltray irlcltl(lc a fbrrrl llrcparccl in

accor(lauce rvitlr CAAI,) as Funclil11 Lertcler tltay reasollably rcqtrcst,

(c) Lcasirrg Rcporls. Afier each Pro.icct is placctl itt scrvicc. otl lt rrrollthly

basis (aptl irr any cvcrrt,,vitlrin Iificcn (15) days aticr rhe ertrl of'cach Ctllerlclar Morrtll), a

rcpr-rrr ot'all ettorts rrratlc by Borrorvcr. if any, to lczrsc all or arry portioll olsLrch I'roject

cluritrg slofi Calcrrdar Morrth arrd on a cunrulative besis sincc the Projcct's inocptioll.

ivhich report shall bc preparcd arrd cleliverecl by Borrowcr, shall be in tbrrn alid sllbstance

sarisfactory to Fuudine Lender, and shall, it'rcqttested by Funding [-crtdcr, bc stlpportcd

by copies of'lctters ol intcnt, leases or occuparlcy ltgrccllrcnts. as applicablc:

(d) Auclit Reports. Pro nrptly trport receipt thercol. copies olall rcports, if any,

sublrritte{ to Borrowel' by indepcndent pLrblic accoulttatlts in cortttection with each

au6ual. irrterinr or special auclit of the financial statentcttts oI Borrowct' ttrade by srrclr

accolptants, including tlre cornnrent letter subnrittecl by strclr accotllltflllts to tllatragetnent

irr conucction rvith tlreir anrtual audit;

(e) Notices: Certit-icatqq or Comnrunications. Ilnnrecliately trpolr giving or

reccipt thercof,, copies of any notices, certificatcs or other conl.trunicatiorts delivered at

thc Projects or to llorrower or Cetreral Partner nanring Coverttnrcntal Lendcr or Ftrllclirig

Leucler as aclclressee or which could rcasotrably bc deetrred to llt]-ect tlle strttclrrral

iutegrity of any tnaterial ltart of the Projects or the ability ol'Borrolver 1o perflorrl its

obligations under the Borrorver Loan Docutnetrts atrd the Funding Loall Docull)etlts,

Certit-icirtion o [' Non-Forcisn Status. Prornptly upon rctlt-tcst ol Funding(r)
Lendcr lio
clate ol suc

nt time to tiure. a Ccrtification of Non-Foreign Stalus. cxcctrled on oralierthe
h rccyucsl by Fuuding Lender;

(g) Conipliancc Certil-lgates. Togetlrel lvith crach of the cloctrments recltrired

ppl'sgillt to Scction 5.22(a) subntittccl by or on belralt ol Borrowcr'. il stlllctnelll, irr lorrlr

ald srrbslance satist'actory to Funding Lender atrd ccrtificcl Lry an Atrthorized lJorrorver

Rcprcsentative, to the cl'ltct that Borrorver is in comlrliarrce witlr all covenants, tetltrs ilnd

coptlitions applicattlc to llorrowet-, un{lcrr or pursttitnt to the Borrttrver Lolttr Docut)lcnts

apcl rlre Funrling Loau Dtlcrrntcnls anci undcr ot'pttlsuant to ally othcr Dcbt orving by

Br)r;ttrvc.r'to alty l'erson, arrc.l clisclosing any uoncotttpliattcc tlrercr.l'itlr, arltl atly Evcnt ol
l)u.l.ault or l)otential Dcfault, and dcscrilrirrg the status of Borro$.cr's ac:tions to cofrect

sucft rropcor.pplianc.-. E,vrr'nt of Defautt or Potential Delau]t. as lrpplicilble; ancl

(li) Otlrer Itenrs irnrl lntiirrrration. Srrch othcr intiirrruttirttl cclttccrrling the

lsscts, LrLrsincss. tlnanciul corrdition- opcrations. l)r'opctl-y. l)t'osPects antl restrlls t)l-

ctnq.t'atigps 6l lhc Btlrloivcr', Ilte (icnclal Prtrtttct'- tltc Cttararttot ot tltc Prtr.iccis, as tirc

FLrrrtling Lcntlt'r-ot tllc (-;ovL'nilt-rcntlll Lcntlcr nra.v lcasr)llillrly |ctltrcst ll-olrl titlrc ttr titltc,

Sccti0n 5.2-l i\rlrliti0n:rl N()tices. lJrrrrou,cr *,ill. prorltlltly lrlicr hcctitltitlq itu'ittc

tltcrcttl, givc polce to Frrntlirrg l-crrtlcr errcl ihc Cittvcntttrctttirl i-e rltlcr ot:

(1) urrv Licn.rllL'ctirrr: tlrc I)ro.jccts ()r;ur\'ltrrlt tltcreol. rrlltcl'tltlrll [.icns

c\l)rcsslv ircrrrritterl ttrttlur tlris 11111'f ir$:ct-1..<llttt Agt cctttrlrll
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(b) any l-cglll Action rvhich is instituted bv or agaittst thc Llotro\ve r, thc

Gcrrcr.lrl l)urrner, or Ihe Cuarantor. or any Lccal Actic;n u,hich is Ilirc:atetrccl irgitiltst thc

gq1pq,,vcr, tlrc CcscruI Ptrrlucr, or I he Gutirantor rvhich, itt atry case, it a(lvcrse ly

(letelt)i1c(1. ccrLrlcl have a llatcrial aciver.se cl'fcct lrp()n the btlsirtess, opcratiolls'

lrropc:rrics, I)fospects. asscts. nlanasenlcut. owrlersllip or cortclitiorl (tirrlrrrcial ol'

orlrerwisc) olthe llorrower, thc Cerleral Partner, thc Ctlaralltor or the Projccts:

(c) any Legel Action'uvhich constitLttcs an llvent ol'DelaLrlt or a.Pcltential

Dcfault or a dcluult ilnder alty othcr Contractual Obligation to rvhich the Borrower, thc

Gc.cral Parttrer, or the Gtraratrtcrr is a party or by or to rvhiclt the Bon'ower, thc Ccrrcral

Partner, or thc Guarautor, or any of their respectivc propcr"ties or assets, nlay be botrnd or

sgbjcct, whiclr detaLrlt rvould have a matcrial adverse et'fect on thc business, operatiolls,

ass;ts (incluclirrg tlre Pro3ect), conclitiort (financial or otherwise) or prospecls o['thc
Borrower, the General Parttrer, or the GLlarantor, as applicablc:

(d) any defarrlt, allcged default or potential defirult oll thc part ol'IJorrower
gnder a11y ol'the CC&R's (togethcr."vith a copy oleach llotice oldcfaLrlt. alleged delaLrlt

or poterttial defuult rcccive(l from any othcr party thereto),

(e) any notice of dct-ault, alleged clefault or potential default on the part of
llorrowcr receivecl f)'orn any tcllant or occirparlt oI the Project undcr or rclating to its
lease or occupancy agrcellletlt (together with a copy of any such notice)' if, in the

aggregatc, notices fi'om at least tlfteeu percent (15%) of tlre lenants at tltc Pro.iect have

bcen i."eiued by Borrorver rvith respect to. or alleging. the satnc dclault. alleged det'nrrlt

or p()tcntial deliltrl t ;

(0 uny clrange or conternplatcd change in (i) thr- localiotr ol'Botlorver's, or

Gcleral Partncr's exccutive heaclc'luarters or priucipal place oI bttsitress: (ii) the lcgal'

trlcle, or Iictitiogs business uarncs rrsecl by Borlorvcrr;r Ceueral Parttrer: or (iii) lhe tlattrre

olthe lrade or bttsitress olBorrower; and

(S) any delarrlt. alleged defiault or ltoteutial detarrlt on tlrc part oIatty generirl

or limitccl partncr (including,."vitlrout limitirtion..Ccneral Partner ancl thc EqLrity lllvr:stor')

rurrcler-tlre Partnerslrip Agrccmetrl. atier giving etTect to any applicable notice. ctrrc or

gracc perirlcl.

Section 5.24 Corrrplialrcc rr'ith Othcr r\grcetnurts; Lcgal Re quiretrtcrtts.

(a) ll()rrou/et'shall tirnely pc-rlbrrrt and ctirrply witlr. lrnd slrall cattse Getlelcl

Pur1le1 to tilltcly per'fcrrrrr arrd conrply u,ith tltc eovcllarlts, A-gl'cerrrclltS. olrli{ations arltl

1.cst;rcrions irtrqtosccl on tlicr-n Lrrrtlcr the Partncrsltilt i\grcclrtclrt.:ttttl Btlttorvcr sltall rlot

(lr) ()l' l)clurit to lrc clorrc arrything to irrrpair unv sttclt l)lt[ty's rights or. illtr'lests tttttlcl itrtl'

o I tlic iirr.cgoing.

(5) l.lr)tr.()\\r'1 r.r,,ill eontl'rly lru([. lo tlrc crlcrrr 11 i5 11lrlc. rvill r.ctltrirc rllltcts lo

c6piply u,rtlr. lll Lcgal Rcr.lLrir-cllcnls crl iillCiovertttttutttrtl Atrtlrot ttics ll:rvitlg ltrristlictitrrr

0vcr. tlrc P|().iccl (rt LOnstrucli(),) illt(1,/el [c]ialrilittrliort ol'lllc lttlPtovcttlctlls. lrlld lvill

tLrrrrislr l:trnlling l.cnrlcr u.iTlt r-eltrirls (rl iut)/ trlilcill sclttehcs lirt ot tttrtir:cs ol'ttollttitrtt ol
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ar)y r-cquirelucnts estal)lishe<l by such Govclnnrental Ar.rrhorities. Bor-rowcr rvill corrrpll,
anrl, ro rhe exlerrl it is ablc, rvill rcrluire othcrs to conrply, r^,'ith applicable CC&R's trtrrl all

rcstnctivo covcnants ancl all obligatioris rrrcatc(l by privatc cc)ttlritcts zrtttl lcasqs ''r'hicli
itt'fect owl)crslrilt, constructiotr, r'ehabilitatiorr, eqLripping. flxturirtt{, usc or opcration ot'thc
Pro.lects. atrcl all otlrcr rrglc-eurr--rrts rcquiring ir ccrtain pet'centate of thc [Jrtits to bc rcntecl

to persons ot low or r)1o(lc.rate ir.rcorne. 
-[-hc Inrprovenrellts, whert completecl, shall cor-nply

tvith all applicable bLriltlirrg, zoninr{ and otlrer I-egal Reqrrirenrenls, arrcl r,vill ttcit violale
any rcstrictions olrecord agairrst thc Proiects or thc tenrs ot'any otlrcr'lcasc o1'ali or rrty
portion of'thc Projei;ts. Punding Leuder shall at all tinrcs ltavc thc rigirt to audit, at

l3orrowcr's c\l)ense, Borrorvcr's colnpliancc rvith any agrcerttctlt rcqtririrrg a ccrtirin
pcrccntage of-the Units to be rcntcd to pcrsons of low or nrodcrate incotne, atrd Bot'rorver
slrall supply all sLrch infbnrratiorr rvith respect thereto as Funding Lcndcr nray request and

olhcrwise cooperate with Funding Lende r irr any such audit; provicled, lrowever. prior to
tlre occurrerrce of all Event of Default, Borrower shall havc no obligatiotr to bear thc

cxpL-r)se of ntore than one audit every tlrrcc (3) years. Without lirnitinq the gerrerality of
tlre loregoing. Borrower shall properly obtairr, conrply with and keep in ef'{'ect (and

pronrprly delivcr copies to Funding Lender of) all permits, licenses and approvals vvhich

are rcquired to be obtained fi'orn Covenrnrental Airthorities in orclcr to construct. occupy.

opel'ate, nrarket and lcase tlre Proiects.

Scctiorr 5.25 Conrpletion. and Maitrtenancc of l'}ro.iccts. Borrorvcr shall cause tlre

constructiorr or rchzrbilitation, as the cirse rrray bc, o['the Improver]lerlts to be prosectrted 'witlt
diligence and continuity arrd conrpleted substantia[[y in accordar.rcc rvitlr thc Plans and

Specitications and in ac:cordance rvith the Conslruction Fttnding Agreetrrent, free and clear of
any liens or clainrs lbr liens (but withoLrt prejudice to Borrou,er's righ(s olcontLlst trnder Section
10.16) ("Contpletion") on or betbre the Cornpletion Date. Borrorver shall tlterealter maintaitr

the Plolects irs residenti:rl rerrlrl units in good order and contlition, ordinary lvear and tcar
e.rccptecl. A nraintcnance progrant shall Lle in place at all tinrcs to assrlrc thc continuation ol'llrst
clirss rnaintenancc.

Section 5.26 Fixturcs. Bonorvcr shall de livcr to Funding Lendet'. ort derttattd, itny

cotltri.lcts. bills ol salc. statenlents, r'cceipted vouchcrs or ilgreements uritler which Borrorvcr or

any othcr Person clairrrs titlc to any rraterials. t'ixtures or articlcs ilrcotporatc:d into tlte

In.rprov cnrents.

Section 5-27 lncornc fron.r Projccts. Borrowcr shall first apply tll Gross Inconre to

Erpcnscs o1'thc Proiccts, iuclurling all arrounts then required to [rt' paicl ttntlc'r (he Borrowcr
Loatr Docuntcnts anti tlre Funding Loan Docunrcnts and tlte iLnclirtr ol-all sunrs lrecessitry to

rnect thc Rcplaccrrrenl l{cscrvc Irund llccluircnrcllt Llctore using or applyinr.r such Cross lttct-rttte

for rny otlrcr.purl'rtlse. \Vitlr lhc cxccptiorr of assct nriinrtgcrncttt fi'cs ancl tax crcclil ird.iustrrrcnt
ilnroUltts t0 thc c\tclrt l)ayat:rlc llorrr Net Oltcr-ating lriconic pLrrsuilnt trr tltc I)artrrc|shi1t

i\_grrcnrcnt, or 1lg1,ql1-111g,-tces lxryatrlc I)urs{.tlltl to the Purtntlslrip Agr-ccntetrt lttttl strtr.icct Io thc

Approvr.d I)cvcltlpcl ltcc Schcclulc. pr.ior to tlrc Convel'si(rn Dirtc, llirrrolvcr shlill rrol tttalic ot'

pclinil uny rlrstritrtrtions or othcr'lravrrrents ()l'Nct Ollcratirrg Ittcor.r'tc t() rls l)irrttlct's. sltarcltoltlcts
tlr rrrcnrt'rcrs. lr: lpgrliclltlc- in clrclr cusc. ri,itirout tlrc prirrl Wliltcrr Cottscltt rtl-lrtttttitttt I-ctttlcr,
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Sec(ion 5.28 Le:rses antl Occupuncl, Agreclrtents.

(a) Lcirsc Approval

(t) Borro,uvcr lnay cntcl into lcases ot'space within the lnrprovenrellts
(ancl :intcrrdnlcnts to suclr leases) in the crrdinary corrrse of'busincss rvith borra ficlc
thirrl party tenar)ts r.vithout Fundirrg Lender's prior Written Consent il.

(A) The lease is a Pcrruitted Lcase;

(B) Borro'"r'er, actiug in good faith tbllowing the exercise of
duc riiligcnce, has clelennined that the tenant rrrects requirenrents inrposcd
runder nny applicable CC&R, including thc RAD Use Agrccnrcnt, and is

financially capable of perfbrming all of its obligatiorts urrdcr thc lcase: and

(C) 'l'he lcasc conlonrrs to the Rcrrt Schcdulc attached as an

exhibit lo the Constnrction FLrnding Agrcerrrent ancl rcflects arr ant.t's-
length transirction, subject to tlre requireurent that the Borrorver corlply
with arry applicablc CCI&R.

(ii) lf any Everrt ol' DcfaLrlt lras occurred and is contirtuing, Funding
Letrcler ntay makc wrillen dernand on Borrower to subrnit all tirture leases for
Funding Len<ler''s approvaI plior to execr.rtion. Borro,'ver shall c,onrply rvith any
such dcrnand by Funding Lender.

(iii) No approval of any lease by Ftrnding .Lender shall be lor arry

prilpose other than to protect Furrding Lender's security for the Borrorver Loan
lnd tt'l prcser-vc Ftrnding Lender's righls under the Borrorvc:r Loan Docrrnrcnls and

tlrc Ftrnding Loan Docurnents. No approval by Frrnding Lendcr shall rcsult in a

rvuivcr ol arry delault of Borrorver'. In no event shall any ap[)roval by Funding
Lcnder ol'a lease be a representation oI any kind rvith legarcl to thc lease or its
orforce'ability. or the llnanciaI capacity of rny tlinant or guarantol-.

(b) Oblieations. Borrower shall per[olnr all obligatitrns r.cqr.rircd to be

perlbr.nrcd by it as landlortl un<ler any lcasc af'}'ecting any part of tlre l'}rcr.iects or ilny space
,.r,ithin (hc I rnpr'oveulents.

(c) Lcasins anrl Marketing Agreenrents. Except as may lre ctrntcrnpl:rtcd iu
the Managl'rrent Asreenrent u,ith thc Propcrly Munar:cr, IJolrowcr shall not rvithout the

upproval of'Funclirrg Lcnder enter into any lcusing or ttrarltcting agrcenlcnt urrrJ l'irnditrg
Lcnder.rcscrvcs tlrc right to irl)l)r'ovc tlre qtulillcations ollny ntitrkcfing or lcasitts agcnt.

Scctiorr 5.29 I'r'o.iects Agrccnrcnt arrcl Liccnscs. .l o llrc cxtcnt n()t hct'rtofiilc
dclrvclctl to l-unr-jing Lcrttlcr. llorr'0ri,cr ri,ill trrrlislt to Iituttlinr.l Lcntiu, ils s()on us rtvitillblc. ItLrc

lurrtl eorlccl cr'll,ics ot'lll Pro.jccls r\grec'nrenl.s lnrl [-iccnscs lrntl lltc Pllns iurtl Spccilic:rtiorts.
ttlucthcr r..,itlr rrssirnrncr'lls tllcr-r()t'to Ftrniliirq Lrrrtlcr urrrj crrLrscnls kr srrclr irssr!tnrttcrtts l,ltctc
rerlLrirctl ltv l-rrnti n" l-encl,:r'. lrll irr tirrrn arrtl srrbstlrrcc ucecpt;rhic to Ftrrtclitrg l-cticlcr-. Ncttltcr'
[]()lt'()\\'ct' rtfrr'(icttctitl I)urtilct lt;ts lrssr,,rrcrl r'ir r-ltirrttcrl. rrr u'ill irs\tgr) (,1 L|iilll. ir \(-'U Urrlv irrfc|tst
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in anv of'tlrc Projcct.s Agrcenrents arrcl Liccnscs. otlier tl)an 1o Furrclirrrl Lentlcr ancl tltc
Su br>r'<linatc Lcnclcrs.

Scction 5.30 ['ayrnent ol'Debt Prryrnents. Irr aclditiorr to its obligations undcr thc
IJorrorvcr.Notcs, Borrower rvill (i) dLrly ancl punctua[[y pay or cilr.lse to bc pairl irll pr incipal o{'
irnd inter-cst on any Dcbt ol Borrower as and wlren thc sartte lrccornc cirrc on or bcfbrc tlrc cluc
datc: (ii) cornply rvith and pcrtbrnr all conditiorrs. tcrnrs ancl obligatiorrs o1-othcr irrstrurncrr(s or
ergrcclrents evirlcncing or securing strch Dcbt; (iii) pronrplly inlbrrrr Funcling Lcndcr ot arry

default, or anticipatecl dcthult, undcr any such 11ote, agreeulcnt, instrun.rcnt: and (iv) fcrrwarcl to
Furrding Lendcr l copy olany notice of detault c)r notice of-any event that nright resr.rlt irr default
under any such note, agreenrent, irrstrurnent, irrcluding Lierrs encuurbcring the Pro.jccls, or arly
por(ion tltcreof, which lrave been subordinatcd to the Security Llslruulent (regardless of ',vhether
or not pernritted urrcler tlris Borrower Loan Agreenrent).

Scction 5.3I IiRISA Borrorver will cornply, and will calrse each of its ERISA
Affiliatcs to conrply, in all rcspects witlr the provisions of ERISA.

Scction 5.-12 I'atriot Act Conrpliancc. Borrowc'r shall Lrse its goocl l'aith und
con)nrercially reasonablc eflorts to contply with the Patriot Act and all applicablc requirenrents
of Govenrrncntal Authoritics havirrg jurisdiction over IJorrorver and/or thc Projects, incltrding
those rclating to nloney launclcring arrd terrorisnr. Funding Lender slrall have thc right to audit
Borrorver's conrpliance witlr tlrc Patriot Act and all applicable requircnrents of Governrrrcntal
Authorities having .iulisdiction over Borrolver and/or the Projccts, including those relatiug to
nloney laundering and terrorisrrr. In the event that Borrorvcr [:rils to conrply rvitlr thc Patriot Act
or iuty such requircments of Covernmctttal Autlrorities, the n Funding Lender nray. at its option,
cattse Bonolvcr to cornply thclcrvith and any and all costs aud expeltses incr.rrrcd by frundirig
Lcnrler in connection therewith shall be secrrrecl by thc Sccurity hrstrumort ancl shall be
irrrnrecliate ly cluc and payaLrle.

Borrowcr coverlal)ls that it shall cornply rvith all Legal Recluirernents and intcrnal
retluit'enrents ol'Funding Lendcr rclating to uroney laundcring. anti-terrorisln. trade enrbargos
and ccorlonric sanctiorrs. lrow ol'hereaftcr in cft'cct. Without linriting tlre forcgoing. l3orror.ver
slrall rrot tal<e any acti()n, ol pcnnit any action to bc taken, that rvould causc llonowcr's
represcnlations and warranlies in rhis Article V becoure urttruc or inaccurilte at any tirue dLrling
the lcrnt of tlre lfunclins Loa11. Upon any Bcncficiary Party's rc(prcst ti'rrm riurc to tintc duriug the
term ol tlre Funrling Loart, Bonower shall ccrtify in writing 1o such Beneficirry lfarty that
Borrrtr.vcr's representations, rvarrantics and obligations unclcr Articlc V renrain tnre ancl correct
itttcl ltave not lrcon breitclterl, arrd in addition, ul)or) re.lucst of any Bcncliciar-y Party. Borros,cr
covcttattls to provitlc all inlirr rt.ur(ion lcquircd to satis[,v obligations under all Lcglrl Il.ctltrircl'nciits
itttil itttcrnltl rcrlttirctttcrtts qrl furrtling Lcndcr ltlatins to nlouey latrrrclcrirrg, anti-tclr-t.rrisrri, tracle
ctrtt'rltt'gris lttttl cctittt)trtic sltnctiorrs. r'r()w ()r h.rlcltilcr irr c{'feet. tlurins tlrc tcrrn of tlrc l-'unclirrs
i-iratt. llot.r'orvcr sliall irrrnrctliatcly notify thc IrLrnclirt!'[-crrdcr irr u,r'itin-r: ol(a) []or.nrrvu's iretuirl
kttor.r,ictlqe tirlrt irrty 0f'such tcPtescrrtatiotts, rvarnttttics (,i e()\,un;.lnls ate no lottgct'trtrc itrtrl hltvc
[rcctt btcirchcrl. ([r) LSrrrroivcl h:rs u rcasrrrxrtrlc blsis 1r-r lrclicvc tlrirl thc-v n)lr)/ ]t() lor.r_lcr bc trLre

lttttl ltitvc hccrt [.r'cltclrccl or' (c) l]orrrlrr,cr bcctrrttcs fhc sLr[-r.jcet ol lrrr lr)\'cstigilii(\n b1,
(ior'crnlttctttltl ,'\Lrtholrtics re littcrl t() nlL)rrL')/ llrtrrrtlcrirrg. lurti-[cllorisrtr, lr;.rtle ctrrhirrgtrs lrtrl
eeotltrrttie silrrctiorls. lJol'l tirvct slrlrll alsir rcittttrLtrsc l:rtrrriirtu l-cr-itlcr lirr'lnv L'\|clr\c rrtcrtrlctl br,
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FLrnding [-cnclcr in evaluatirrg the e[1-cct of an iuvcstrgation by (lovcrnruclttal Arrtlroritics or) thc

FLrrrriinr: Loan anrl Frrntling L-enclcr's intcrcst in thc collatcral fbr thc Funclirrg l-oan. irr obtaining
neccssary liccnsc fionr Coi,crnnrental Autlrorities as nray be neccssary tbr Iltrnding Lcrtclcr ttt

cutilrcc its riglrts rrnrler tlrc I:Lrntlirrg Loan Docunlcnts. an(l in conrplying rl,ith all Lcsal

llequircrncnrs and intcrrrzrl recluircrrrcnts ol'Funcling Lenrler rclating to Inoltey lattntlcrirr,q, ertti-
tenl)risln, traric cnrbargcrs antl econornic sanctions. rlow or lrereztlter in et'li'ct appliceblc t<-r

I:uncling Lender its a rcsult ol'tlrc existence ot'such an evcnt ancl tbr any puralties or lirtcs
inrposed upon Furrcling Len<lcr as a resitlt theleof.

Scction 5.33 F'unds l'ronr Equity lnvestor. Bollo'"ver sltall usc cornrrtercially
reasonable etlbrts to cause the liquity lnvestor to tirnd all instalhnents of tlie Eqtrity
Contributions in the anloulrts ancl at tlre tinrcs sub.ject, and accorcling to the ternrs, conditiorts arrd

edjustrtrents of the Partnership Agrcemcnt; provided, that tlre forcgoing shall r]ot relicvc the

Borrower lronr any obligation to lund the Bonower Def'erred Equity as arrd wltert requircd under

rhis Borrorver Loan Agrccmcnt or Construction Fr.rrrding Agreenrenl.

Scction 5.34 'l-ax Covenants- l'lrc Borrowe r fi,rrthcr represents, warrants aud covettaltts
ls lollows:

(a) Cerreral. Capitalizccl tenns usecl in this Section 5.-14 slrall lrave the

rcsl)cctive rncanings assigncd to thenr irr thc Regulatory Agreer]ent or, il-not defined
tlrcreitr, in tlrc Funding Loan Agleeilent. The l]orrorver shall r.rot take any action or oltlit
to take any action rvhich, if'takcn or omitted, respectivcly, rvould adverscly afi'ect the

e,\clrrsion oIinlcrest oll thc Govel'nnrcntaI Lender Notes li'onr gross income (as dclincd in
Section 6l ol'thc Code). l'or l'cdcral income tax purposcs and, ilit should lakc or pelmit
any such action. the Borrorvcr will take all lawful actions that it can taker to rescintl streh

actitltr prontptly rrpon having knorvledge ther-eof iuld that the Borror.vcr rvill take strch

action ot actiotrs. inclrrding arnendr.nent of this Borrower Loan Agrcentetrt, tlrtr Sectrrity
Instruurcrrt and tlre Regrrlatory Agreenrent, as lnay [re necessary, irr thc opinion of "lax

Counsel, to cornply (irlly rvirh all applicable rules. rulings, policics, l)rocedures.
regulatiorrs or t'rther olflcial slalenrents pronrtrlgalcd or proposecl by thc Dcpaltntent ol-the

Trcasury or tlic [nternal RcvcnLre Servicc applicable to thc Governurental Lcnder Notcs.
the FLrnding l-orn or aftlcting a Project. With the intenl not to linrit tlte rtencrality t>f'tlrc
tbrcgoing, the t]orrower covcrnants and agr-ecs that, prior to tlie llnal rtraturity ol tlre

Covrrmrrer'tlal Lrncler Notcs, trnles-s it has rcceived ancl filcrl with thc Covcrnt'ncntitl
Lcncier itnd thc Funding Lcrrclel a Tax Counsel No Atlverse Ill'tcct Opinion (other than

with respect to inlcrcst olt any l)ortiou of the Covc'rurtcntal Lcncler Nr>tcs fbr a pL'rio(l

<luriug which such portiorr oi the Gclvc'rnllteutal Lcnclcl Notcs is lrcld by a "stttrstarrtill

uscr" ol'any iirc:ility l'irranccd u,ith thc lrrocecds of tlic Covcurr)cntal Lcnclcr Notes or it
"r.elirtcrl l)crson," ls strch tcnns arc used in Scclion l-{7(a) rtltlrc Crrtle). thc Bot"rorr,cr rvill
conrply rvith tlris Scctitrn -i..1.1.

(t.l) [,isc ot'_l)r.ocqr!5. -l'lrc tisc of tlrc net 1.x'ocrctls ot'thc iturtriing I oart trt all
t i rncs u, r I I sal i s l'rr thc fir I lrirvi n g r-cc1u i le rnetrts.

(i) Lilritlrtron on Nrt I)roecctls. At lclst 9:'ii, ol'tltc rtcl procccels r.rt'

tlrc l:Lrrrti:ng Lorrn (uitlrin thc rtrclrnin:,rrt tlt: C'orle) uctulrlll, e.,Itrrrlc,l slrrrli Ire
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use(l ro ltay Qrialitictl Projcct Costs tlrat arc costs ot-u "c1u:riilrctl rcsrdcntial rerrtrrl

trrro-iccr.' (rvitlrin the urcarring oi-Se'ctions l,t2(a)(7) :rrtcl I42(d) ol'tlrc Codc) aiitl
property that is "tirnctiorrally lelated lncl subor(linetc" thct'ctt) (ri,itirin tlte tlleanittg

ol Scctions t . t 0-r-8(aX3) arrcl I . I 0i-8(bX4Xiii) ol' the Regulations).

Linrit on Costs o1'Frrrrdi[9. -fhe procccds of thc Funding Loan will
be exper-rcled tbr thc pitrposcs set lblth in this Borrorver Lozrtt Agrccrrtcrtt artd irt
tltc Furrcling Loan Agrecruerrt and no portion thcreol'in cxcess ot't\vo pcrcct'tt ol
thc proceccls oI thc Funding [-oan, within tltc ntcaning ot'Section 147(g) of the

Coclc. rvill bc exper.rded to pay Costs of Ftrncling of the Furrtlirrg Loatr.

(iii) Prohibiled-Fag.ililel. The Borrower slrall not ttsc or perrtrit the use

olany proccc(ls ol'the Furrding Loan or any itrcotle tiom the itrvestnretrt thercof

to providc iuty airplane, skybox, or other private lttxttry box, hcalth club facility.
any lacility prirnarily used lor garnbling, or any store the principal business of
which is the sale of iilcolrolic bevcrages for consutnptiorr ofTprenrises.

(iv) Liutitatiort on Land. Less than 25 pcrccnt ol the nct proceeds of
thc FLrndiug Loan actuirlly cxpcncled itr eaclt Pro.;ect will be used, directly or

in<lircctly. [or the acquisitiorr olland or an irrterest thereirr, nor rvill ally portiot] o1:

the net procccds o[ the Funding Loatr be used, directly or indirectly, for the

acquisition ol land or an intcrest.tlterein to bc uscd lbr Ihrniing prrrposes.

(v) Limitation on Existinq_Lacilitics. No liortion of the net proceLrds ol
thc- Funcling L<lau lvill bc used for the acc;uisition oIarry cxistins property or an

iutercsl therein unless (A) the first use of such properly is pursuattt to sttch

acr}risition or (B) the rehabilitation e.xpenditures with rc:sp,r(lt to cach btrilding and

thc ecluipment tlrerefor equal or exceed l5 percent ol'the cost ol'accltririrrg strch

brrilrling llnanced r,vitlt the proceeds ol'the FLrnrling Loan (n,ith rcspcct (o

structures othel than buildin-rrs, tlris clar,rsc shall be applied by strbstituting 100

percent lol l5 percent). For ptrrposes of tlte plece-ding setltenee, the tcnn
"rchabilitation expertditurcs" shall have the nreaning set lbrth in Scctiorr 147(dXl)
of thc Coclc.

(ri) Accurircy ol Inlirnnatiorr. Thc intirrntittion ftrrnishecl by tlrt'
lJorrorvcr and uscd by thc (iovcrnmental Le'nclc'r'in prcparirrg its ccrriflcations
rvith lcspect to Srrction 148 ol'tlre Codc ancl the Boulrvvcr's irtiitrnraticlrr stittct)tcltt
pursuanf to Scction 149(e) of the Codc is accurate anrl cornpletc its t)l-thc tlltc ol'

oliginltion tif the l'utrtling Loan.

(vli) l-inritirtlqlt o1' I\oj_c-ct Erpcnclitures -[ hc irctltrisiliotr. cttttstr Ltcttolt

irrrd crlLriltping ol'cach [)r'Lr.jcet \vas n()t corntnctrcc,] irvithin tltc rrrcltttittg trl-Scctiort

I441ir) tlf'rhc Cloclc) qtlror ro the (r0tlr rlly 1:r'ecctliug tlrt irrlolrtit'rtt ttl'tlic Orclirtltncc

ol'tltt Grrvcrntncnlltl Lctttlcr rvith tcsPccl 1,, 1116 l)rolcct ()tl 
-_ -.- 

- ltttcl

no ohligation lirr rvlriclt rcirtthur-scrrcrtt rr,ill ire sottsltl Il'r)t1l l)t-r'rcu'etl> ol'thc
Frrntlrrr,: I r,.rrr rcllrlrrig [(, llrc ilc(lurstlitrt]. crlrtsttLlCli()tl ()t'.t1tri;'ilirl'l r,l llru I'lo.ieel

rvas lluiri or ine urrctl priirr to (j(l tllys ltrior trt sttch cllrtc. c\ccPl lirr Pcrrrrissitllt

1ii)
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"prelillilirry exllcp(litLlrcs". \vliich include architccttrral, cllglliccl lr)g survcyrrlg,

siril testipg. reintbrlrscntctrl Lrontl issuancc artcl sirnilal costs illcttlrcd prior to the

colll.llcncen)cnt of c()nstnrctiolt. rchabilitaticlrr or. .rcqtrisititltt of thc aplllicablc

[)ro.jcct, lnrl rvhich cltt not cxcc(:(l 20'Yo of the prortion of the isstre pricc ol thc

Cigvelrrlcltal Lcnclcr Notcs allocatecl to thc [r'cstrlcctivc ]l'>rojectIs].

(viii) Oualitlcd Costs. 'nre Borroivcr represcllts, covcnallts alld warrallts

that the procceds of the Funclir)g Loan shall bc usc(t or tleerited use(l excltlsively to

pay cosrs rvhich are (A) capital expenditures (as dcflned in Scction 1.150-l(b) of

ilrc Cocle's regr-rlations) and (B) not uraclc tbr the act;uisition of e.<isting property,

ro the extenr protiibitecl in Section I47(d) ol the Code artd that for thc grcatest

rrr.rprber of builciings the proceccls ol thc Goverttnretttal Lerldcr Notes shall be

rleenred allocatccl ou a pro rata basis to eaclr building in each Proiect ancl the land

op which it is located so that etrch building and the land on which it is located will
have bcc6 financccl fifly percent (50%) or rnorc by procceds ol'tlrc Gover-tltrretrtal

Lerrcle r Notes fbr the pLrrpose of complying with Section 42(h)(4XR) ol thc Code;

proviilccl however. thc foregoing l'epreselltatiorr. covettatlt and warrallty is rlr0dc

ior tlrc benefit ol tfte Borrower .and its pafirtcrs antl treither the Funclirtg Lerider

ltor rhc Governutental Lender shall have arry obligation to cn[orce tllis statenlel)t

rror shalI thcy incLrr any liability to any person, inclLrcling without lirlitation, the

Borrorver, the partners o[the Borrower, any other al'llliate oIthc Borrower or tlte

holclcrs or piryees ol the Covcrnmcntal Lenclel Notes and tlte Borlorver Notcs lbr

any tuilure to rrecl the intent expressed in thc fbrcgoing representation, covetlant

ancl ,"varranty; ancl plovicled further, failure to comply rvith this reprcscntatiotr'

coveuarlt ancl war"rzurty shall not constittlte a cleflirult or eveut oIdclault tillcler this

Borrorvcr Loan Agreelnent or the Ftrndirrg Loan Agreernerrt'

(c) l-imitatir.rlr on Maturit-v. The average maturity of the Gorrerlttltetllal

Lende; No(c.s {gcs not e-rceecl 120 percent o1'tlte average reasonably expcctccl ccotrotlric

lil'e of-arry Projcct ro be flnanced by the Funcling Lr-rut't, wcislttcd in prol.lortion to the

respectivc cost oIcach itern conrprising the property the cost o{',,vhich has bcctl or rvill bc

Ilrrirpcerl, cli;ectly or ildilectly. rvith tlre Net Proceeds olthe Ftrnding Loatr. F,lr l)tlrposes

of-the prcceding sentcltcc, thc Ieasonably erpccte'cl econonric litt of plopcrty shatl be

dctcrnrilccl as 9l rfic latcr 6f (A) the Closing Datc tbl thc ljuttding Loan [or (B) tlrcr date

ou rv5ic6 suclr 1>roltcrty is ltlaced in servic,c (or c.rpcctcd trl lre placcd 1, ter'"'icL')l' lrl

addition. llrrd shall noi i.,. tirkcn into account irt clctcrrttitrills ihe rclsonlrbly expected

ccont>nr ic I i ft ttf propcrty.

(il) lrir{'brtr:rgc. 
.l-lir 

Borrorvcr shall trot takc rtttl'actitttr or tlrttit (o tLll(c ilrly

ilctiolr \vitlt l.csl)cct to lhe Gr1)ss Pr'<tcccrls rll tltc Ciovcrtrtttetllitl Lcrltlcr Nrrlcs ot'trl lrttv

it11rogpts.r.pc.iccl t9 bc uscrl to l)ly tire prini:ipll tlter.cot'or thc itltclest lhcrc()ll lvhich- il'

tlrkerr 6r- 6utitte rl. lcsl)cctivcly. n,oultl cirusc thc (iovct'titllL'11tilI i-erttle r N()tcs t() bc

clrrssillccl irs "artrilli{re lr1lrrrls" rvithin thc nrcruring olscctit'rrl 148 oltlrc Cotic. Lxccllt irs

prpyirlcrl irr tht lirrnriinl Lolrn Agr'ctrrtott ancl rhis Llttrttru'et [,oltti Agrcel]lcllt. tllc

llu,-r..r,r,a,.sl1ill n9t ;tlctllc trr.trtltcru,isc ertcr-ttllrer. ot'1:ct-ltlit tlrc lllctltlc trt cttcttlltLrlllttcc

()l .rrty ntrrt'tr'y. nl\,(,slllcnl lr irrvcslrrrelrl l)l()l)cl ty;l) scLtll;lv lirt P;15'1111-'111 
()l .rll\

iilt.t()llltls tlrrr rrnrlcI tltis l]rtr-r'r,iVcI Lr)iu].r'\gt r'ct]tcltt ()l'Iltc l-lOl't rrwct Nt,lcs tcllllitlg io tlic
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Govclrtrrcltirl [.cncler Notes. shall not cstablish al]y scglcqtlte<l reserve tlr silllilar liltrd
t-or sLrclr pr.lrpose 0txl sh:rll nol prepity any sttclr itltlotllrts itt nclvattcc oi'the reclerupticltl

dntc of irn cquat pr.incipal an'r(xrtrt ot-thc Governtttetttal Lentlel Noles, tllllcss thc

Llprrqrvcr 5as obtainerl i1 cach gase a Tax Coutrscl No Aclvcrsc F.ltect Opiniorl lviilt

respecl tt'r suclr actiorr, a copy of u4rich shalI bc proviclecl to the Coverrltrletttrl Lcrrdcr ancl

thc Fgpclilg I-errcler. Thc Bqrrorver shall not, at any tinrc prior to thc t'inal lllaturity o('tlle

Goverlrleptal Lcrrclel Notes. invest or clusc ziny Cross Proceeds t0 bc ilivcstcd in arly

invcstnrcnt (or ro use Gross Proccerls to replace rnoncy so invested). i1, as a reslllt of'st)ch

investnrept thc Yiclcl of all investntclts acqllired with Gross Proceeds (or witlt ntortcy

replaeed thereby) on or prior to the date of suclr inveslnretrt exceeds thc Yicld of tlrc
Govcrllrcptal Lender Notes to thc Maturity Date. except as perrllitted by Section I4lJ ol
t5e Co{e apd Regulatiolls thereunder or as provided in the Regtrlatory ngleeltteltt- Thc

Bo1roiver lurtlrer covenalits arrd agrccs that it rvill contply with all applicablc

reqr-rircnrctrts of said Sectiorr 148 atrd the rulcs and Regtrlations thereullder relating to the

(ioverpt:reptal Lencler Notes antl the irrterest tltereon, incltrcling tlre erliploylrretlt ol a

Rebtrtc Arralyst acceptable to thc Govenrnental Lender and Ftrndirrg I-crtder irt all tinrcs

fronr and atier the Closing Datc for the calculation of rebatablc anlottnts to the lJnited

States Treasury Dcpartrnent. The Borrorver agrces that it will cat,se tlle Rebate Allalyst to

calcLrlare the rebatable amounts not Iater thart forty-{ivc days atier thc fifth arttliversary of
rlre Closing Date ancl each llve years therea{ier and not later tlran forty-five days after the

linal Corrrputation Datc anri agrecs that the Borrorver will pay all costs associatecl

therewit|. Thc Br-rrrowcl' agrees to providc cviclense of tlte employnlent ol tlre Rebatc

Analyst satistirctory to the Governlnental Lendcr and Funding Lcndcr.

(c) No Fecleral Cuarantee. Except to the extent pemritted [:y Sectiou l49(tr)

oIthe Cocle ancl tltc RcgLrtations and rulings thereundcr, the Bortorver shall llot take or

cllit to take any action rvhich action or onrission to act wottl(l citttsc lhc Govemtlental

Len<ler-Nores ro bc "lecleLally gLraranteed" within the ureaning ot'Scction 149(b) ol-thc

Coclc lnd the Ilegulaliotrs attcl rulings tllerctttldcr.

(t) Rcprcscnrarions. The Borrower has supplied or cattse(l to be sLrpplied tcr

Tax Counsel all clocunrcnts, instruntents irnd writtetr inftrnnation reqtrested by 1-ax

fSLrnsel, and ail srrch docuprcnts. instrurrertts attd rvrittcn in[brnratiorr supplicd by <lr olr

lrehaltof lfie BorrowL'r at the request of -l-a.x Counssl. whicl.r have bcett reasottirb[-y relicd

upop by l'a.r Couusel in rcudering it.s opinion with rcspect to tlte cxclttsion thltrl gross

iucorle ot' lhc intclcst on tlrc Govcrnntct.ttal Lcndct' Notcs tirr lcdcrirl ittctlttte titr

l)lrposcs, ilrc lt-ue an<l corrcct in all rnaterial respects, do not corltlrin illly Lllltl'tlc statell'Icnt

ruf a tuatcrial tirct ancl do not ornit to stati any t'uatcrial l:jct ncccssilly to bc stirtcd tltcrcin

i9 orrlcr to utakc tIe illb1r1alic,l l;rgviclccl lhcrcin. irr light ttf'the cil'ctrrttstatlccs tttldct

u,hirrir srrch inlorntatiori was 1;rovidccl, nttt rrtislc-adinq, alrcl tlre llorr-tlrvct is trtrl ttu'itre tll'

an,u- ollrcr 1-rut'rirtcrt{ inlirrrrtatiC,rl rvhicll Tax Cottnsel ltas not Ic(ltlcstt:(i.

(g) Qir:rlillcil l!c!r1!qU!!!-[!g]l!4i !-Lqjqq! IItc 13or1'1111rg1' uttVCllittlts illlcj lrrirccs

tltirr eirclt P16jcet rvill hc opcnrterl as n "'rpralitictl rcsiclcrltirtl t'ctllltl l)loir'ct"'u'itliiri tlte

r]tc1r.l1tg rrt'scctirrp l4?(cl) trl'rltc Coclc. ()n il c(lrlinutrtts hitsis rlLrrin*' llttr lottsct'tll- tltc

lirpplicithlcl QLrlliliccl l)1ir1cct l)criotl (as tlctincr.l irr tlrc l{cgtrlrttorv,\grcctrrtrlt) ()l rrrtv

pt'r r(rcl ilr,rririS rr,lricli lrttv ll()tti()tt t,l'tltc Ciovcrtttttctttit l l..ctttict N()lC\ l-tllliillt 0ttlstlttttlittg-
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ro tltc cn(l that tlic iuterest on tire Govcrnnrctttal [-cttclct Notcs shall bc cxchicletl tlollt
gross ilcollc tbr t'erlcral inccrnic tilx purposcs. -l-hc Bc)rrowcr covellallts ltttti aqrees,

i,,ri,tuo.sly rlLrrirrg thc QLraliticri Pt'ojcct Pcriocl, to cotrtply rvitlr illl thc Provisiorls of the

Rcqrr lrttol y Asrcctltctlt.

(h)
in firrrrraticr

irr fiirnr atio
Revenue S

r re nrents Tlrc Borror.r,cr r.vill corrrply witlr thc

34375

lrr [-ornrat Il eorlrtins Reott
n reportilg rcqsircnrclnts ol Sectiorr l 9(eX2) tif thc Codc rcgtriring ccrtirrrl

ru regarc.lirg tltc Govcrnrtrcntal Lender Notcs to O. lilt:tl rvith tlrc hltctrtal

ervicc withilt prcscribcd time linrits,

(i) Gqverlrneural Lcrrcle . Thc Borro\\/cr covclltrrlts

agcl rrgrees that ltot ntore lhan 50%r of tlre proceeds ol'tl'rc Govet-ntnctrtal Letrder Notcs

will be ilvestc{ ilr Nonpr.rrpose lrrvestrlents having a Stlbstalltially gual'allteecl Yield for

tbur years or rnore rvithin the meaning o{'section 149(D(3XA)(ii) ol'thc Codc, alld tllc

Borroye1. reasonably cxpects that at least B5%, ol' the sperrdable proceeds of the

6overrrrnerrtal Lenctcr Notcs will be usecl to carry out the govcnlltlcntal ptrrposes of thc

Goverpr1eptal Lender Notcs rvithin the three-year period bcginrring orr thc Closirlg Datc.

(i) Tcrrpinllisn-elt BellriElielll. Althotrgh the parties hereto recognize tltat,

subject io the provisior:s oI the ltegulatory Agreenrertt, the provisions ol'this Borrowcr

Loiip Agrceltint slrall terrninatc in accorclartce with Section 10.14, thc lrartics hcrcto

recogrrize thilt pursuatrt to tlre Regulatory Agreellertt. certaitt reqttircmetlts. irrclucling the

requ;.eulerlts incorporated by rel'erence in this Scction, lttay colltinuc in eflect beyond the

tc:rnr lrcrcol.

(k) Putrlic Approval. The Botrower covenatrts and agrecs that tlre proceeds of'

the Covcrnrucntal Lentler Notes r.vill not be ttsecl in a tuantler that deviatss in any

sr-rbstlptiaI clcg;cc ll'orn the Projects clescribecl in thc rvrittett notice tlI lt putrlic lrearing

regarding thc Govertrnrental Lender Notes'

(l) 40/(10 Test Election. The Borrorver and the Covcrnrrlurtal Lendcl clcct t<r

apply tlrc rcclttiretnents ol' Section I42(dXlXB) to cach Rcsidcntial Prt-r.icct' The

lJorr.orver rcl)rcsepts, covcn.lnts ancl agrccs, continttottsly dtrring. tlrc lapplicable?]

eualiliecl Pro.icct l,crirrd, to conrply with all the provisions oltlte llegulatory Asreetrlcnt-

(nr) Mtlrlillcation ol Trx_, Covcnants. Subseclrrent to the ol iginalitrn o[' the

Funiling Leau apcl prior to its paynrcnt in tirll (or ltrttvisiorr lbl the paymctlt {ltcrcof

having beel prade in'accordalcc n,ith the provisitxts of tlte Frrnclitlg Loart Aglccltrcnt)-

this Scctirlrr -5.34 rrlty rtot hc untcndcrl, changcd, rrrtlditlecl. irltcrcd ot-tcttlrirlatc<l c\ccl)t lts

pcr-utittcd herein rncl hy tlrc Funclirrg Loan Atrcctrrcut attd with thc Written Collscllt ol-

t[.,. G,,r,"r,,,.,rcntal Lerrdcr iuicl thc FLrrrding Lcrrdcr. Anything contairlccl irt this I]0trt>rver

L-oirr.r Agrcr-.ntcnt L)T tltc I:trncling Lolrn Asrecnlcnt t() thc cotttt'ary ll()l!vitllsl:)ll(ling. the

Covel ltpclltirl Lcptlcr'. thc lt'Lrrxlrng Lenrlcr atrd lltc lJorrowe t rqrL'c t() llllltlll(l this

Btirrrrl e r Lpup r\grccintcnt lrrrtl. if aplrrol-rriatc. thc Ftrrrclitlq Loltt't ,\gtccrltcltl lrtlrl tltc

Ilcrglarory i\gt'cctncnt. t() tllc c\tcnt rer;Lritcd, irt tltc opitrtott trt Tltx C'ortrlstl. rlt ortIr'r ltir
intr'r-cst 0n 1hc CirtVcr|rnrr:rrtlrl l-crrticr Ntr(cs trr rcntl'ritt crclLitllrl:rlc tjirttt grlrss ittcottlc tirt'

lr:tlcr.ul inci,rrrc 1il\ llrrrl){rSCS.'Ilrc PirrfV rcrltrcStirrS srtclt lttllctlcltllcttl. tvhiclt tt.tltv tttclLttlc
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thc }ruurlirrg Lcncler, shall notrly ttre otlrcr l)artics to this Borror.vcr [.oatl Agreettretll t'rt'the

Proposcd aDrcrrr[rttenI ar)(l scltd a copy of such t'eqttestetl attlettcltllctit to Tar CoLrllscl.

Alier rcvicu,ot'sucll pr'oposeil an.lendrnent. Ta.x Ctlttttscl sirall rctlclcr ttr the Ftrrlclirrg

Lcnclcr atrci thc Coverurrrenlal Lender an epiltion as to the eftect oi' such prollosed

aprerrclprcrrt gl)on thc includability o{- interest on (hc Covertlnrcntal I-cnclcr Notes irl thc

gross irrcortre of the recipient tlrcrcof for t-ecleral ittcottte tax ptlrposes. Tlre Borrorver shall

lray all lcccssary f'ccs arrd experlses incurrecl u,ith respect to sttcll anietrtlitrettt. 'f lte

Bo.rowcr, tlrc (iovcrr.rrrrental Lencler an(I, wllcrc ap1:ticable, thc Fttrrdirlg L.endcr per

writtcu instmctions tr-onr thc Gcivcmnrcntal Letttler slrall execrtte. deliver aud. if
applicablc, the [,]orrower shall Iile of rccord, arry and all d<lcunrellts atrcl ittstt'r:tlletrts'

l,i.luaing witltogt linritation, an arlcndrnent to the Regulatory Agreetlletrt, rvith a file-

starnpecl copy to thc Fuuding Lerrder. rlecessary to clfccttrate thc illtcnt ol this Section

5.J4, ancl thc Bo;rorver ancl tlre Governmental Lcndcr appoirrt thc Furlcling Lendel as

their true rnd latvful attonrey-in-t'act to execute, dcliver arrd, if applicable' file of record

on behall ol'the Borrower or the Covernnreutal Lender. as is applicable. arly strclr

tlocurnept or ipstrunrelrt (in such forrrr as rnay bc agtproved by and ttpotr itrstructiorl of

Tax Counsel) il either thc Borrower or the Governnrental Lendsr dclaults in thc

perfbrrlancc ol its obligation under this Section 5.34; provide(l, horvever' that the

iruncling Lerr<ler shall take no actiorr under this Scction 5.34 rvithotrt first notifyitlg tlie

Borrower or thc Goventntentirl Letrder. as is applicable, ol'its irltcntion to take such

action arrd proyicling the Borrower or the Govertrtneutal Lcndcr, as is applicablc' a

reasonirblc opportunity to comply with the reclltiretnents oithis Section 5.34.

The Br:rrorvcr irrevocably authorizes and directs the Ftrndirlg Lendel and any otlter agent

clesignatecl by the Governnrental Lendcr to nrake payment of such allrollrlts fi'orn funds of tltc

Bu.,-iru"r, ii any, held by the Funding Lcnder, or any agent of the Covct'rttnental Lendcr or the

Funtlilg Lencler. Thc Borr<twer tirltlic-r coveuants and agt-ces that, prrrstrant to the lequiretrlents

of Trca-srrry llegulation Scction 1.148-l(b), it (or any rclalcd person colltcnlplatr'(l by strch

rcgulations) rvill nol ptrrclrase interests in tltc Govertrt.tteutal Lender Notes in alt alllotlllI related

to thc arttount of thc Borrower Loan'

Se'ction 5.35 . Paynrent o[ llcbatc.

(u) Arhitraqe l{cbatc. The lJorrorvcr agrces to {zrl<c all stu'ps nectsslry to

colt[)utc antl pay any rcirirtablc arbitrage rc-latin-s lo tltc lrtrnding Lozttr or tlrc

Governmcntal Lcnder Notes in accorciance with Scclion la8(D of the Ctlde inclrrding:

(i) Dcliverv t' [)ocrrnrents antl on Conrotttat ior.r I)ltes. 'l'hc

Borrtlrvcr will r]clii,er to tlre Scrvicer, witliin -i5 days atier'circh C't'rrtrplttltliorr

L)atr-:

(A) ir stltcplct)1. signecl lry tlrc B()r'r ()\\'ct - srrrtirrg thc l{ctrrltc

A rlrount as rr l' suclt (-'rtrttlttrlittiort l)atc:

(B) it'srrch (iornltrrtllion Date is urr lrtstllitttcrrl C'tlrllpLrtltiotl

I)irlc. iut iun()ultt tlrlrt toucthcr'r,,,irlr ittr),ilrtt()lrtll tlrcrr llcltl lirl-tJlc crctlit trl

tlrc llctrulc Funcl" is ctlrltl to irt lctrst 9(.)'.1i, ol'lltc l(c[llitc r\tlltrrtttt lts rrl':ttcll



9t1412021 REPORTS OF COMMITTEES

lnstallnicnt CorrrpLrtation Datc, lcss tltc titttrrc valLie o['atly "1;revioLts

rcbatc 1;ayrrrenls" nrarle to thc Unitccl Statcs (as tltaI terlu is trsecl rlt

Section l.l4tj--l(t)(l)of the Regulalions). or (21 il'sucli Corrrptrtation L)ate

is tltc flrral Ci0rnputation f)ate. an zlnroulrt that. Ioqctltcr rvitlt any alllQUtll

then licld fbr the crcclit of thc I(ebate Funcl, is erlual to thc Rcblrte Anrottnt
as ol'sucir tinal ConrpLrtation Dale, Icss the firtr.rrc valtrc of arry ''previotrs

rcbatc payrneuts" rrra<le to the United States (as that tcrttr is trsecl itr

Section I l4S-l(l)( l) of the Requlations). ancl

(C) an Ittfernal Revctrttc Scrvice Fornr 80]ti-T properly signed
ancl conrplctcd as of such Cottrptrtatiort Datc.

(ii) Correction of Underpavmelrts. II the l]orrower shall tliscover or bc

notifled as of any datc that any paynlent paid to thc Unitcd States Treasury

l)ursuant to this Section 5.35 of arl anlolnrt described in Sectiorr 5.i5(aXi)(A) or
(B) above shall lrave failcd to satisfy any requircnrcnt ol Section 1.148-3 of thc

Regulations (w,lrethcr or not such lhilurc shall bc duc to any ilefattlt by tlre

Borrower, the (lovernmcnlal Lender or the Funding Lender), tlre Borrower shall
(l) pay to tlic Scrvicer (tbr deposit to tlrc Rebate l-urrd) and,cause the Scrvicer to

pay to the United Statcs Treasury frorn tlre llcbalc Fund thc'underpayrtteut of the

Rebate Antount. together with arry penalty and/or interest due, as spccilicd in
Scction 1.148-3(h) of' thc Regulations, within 175 days after any discovery or
notice arrd (2) deliver to the Servicei an Intenlal Rcvenue Service Form 803li-T
coruplelcd as of suclr date. lIsuch underpayn]ent of thc Relute Artt<-lunt, together
with any penalty ancl/or intclcst due. is not paid to thc Unitccl States Treasury in

lhe anrount ancl rlanner and by the time spccificd in tlte Regtrlations, the

Borrovi,er shall takc such stcps as are neccssary [o ptevenl tlte Govertttnentirl
Lender Notcs liom becoming an arbitragc boncl within tlte tneatting ot'Scctitut
148 of thc Code.

tiii) Recolds. The Borrowel shall retain all of its accounting records

relating to the frrnds cstablished urrder this Borrorver Loan Agreemertt artd all

calculatiuus ntaclc in prcparing tlre staterrrcnts descrilred in this Scction -5.3-5 for at

L-ast six years aliel the latcr of thc final nratLrrity of the' Govcrnntcntal Letrder

Notcs or tlre date tlrc Funrling Loan is retited in tirll.

(io) Costs. The lJorrower agrcc:i to pay all of the tees arrd cxpetrscs of
a nirf ionally rccognizcd Tax Coutrscl, tlre I{cbate Analyst, a cefiillccl ptrblic
acc()untant ancl urrv r>thcr rrcccssary corrsultarrt crnploycrl by thc []r.rrrorver or tltc
l:urrclirrg I.on<lel ir.r cortr.tccliorr with corrrl:utins thc Ilcbatc z\ttrottttt.

(r,) No Divcrsiorr trl'..,l{cbatiblc i\rbitllsc. Tirc llLilroii,cr *'ill not

inrlirectl_y l)lly ilny iul()r.n1t trtlit'r'r.vi:c payablc tri thc lcdcritl grtvcn)nrctlt pLltstlitttt

ttr lhc fi'rrcgoirrs rcqtrilcnrduts to alty I)ers(rn otltcr than tlrc lctlcrlrl govct'lttltcllt bv

cntcrrng into'allly inVtstltrtttt luriillgcrllcl)l ri'ttlt t'cs1:ccl t() thc Cr()ss I)t"tlcccr.ls rrf

tlrc l-Lrnrling Loln u,lriclr is n()t l)urcllirscrl lrl l:irir'Nlrrlkct Vlluc or incltttlcs tcttll\
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thar tlrc Borrowel r.voultl nor 'ltavc irlclttrierl it'tlre Fnndirl-g l-ttatr r,r''crc Itcrt stib.icct

lo Scctir.rrt I4li(l) ol'tlrc Cotle.

(vi)@.lt.atirnytirrlctltrrillgthctet.tttol'
this llorrower Loan Agrcettlettt, the Govcrtlntcntal Lcttcler' the Fltncling Lcttclcr ilt'

tlrc Borrorvcr <lesires to Ialte atry itctitln which wotrld gtltc'r.rvise be prohibitcd by

the re;1tts of tlris Scctiorr 5.35, such Pclson slrall bc perrtlitter'l to ttrkc sttch action

it'it slrall llrst obtairr and proviclc to the other Persolls llalllc(l hcrcin a'lax
Counsel No Aclversc Eftbct Opinioir rvitlt rcspcct to sttch lctioll.

(b) l(ebate EUd. The Servicer shalt cstablish ancl lrolcl a separate lund

clssignatecl as the "Rcbare FLrncl," The Servicer sherll cleposit or trlllsfcr to the creclit of the

Rebate Fund each antounl clelivered to the Scrvicer by the Borrorver lor dcposit tllcrcto

altd caclt allour.lt directed by the Borrower to be transferrcd thereto.

(c) Witlrirr 5 clays alier each receipt or transt-er ol frrncls to tllc Rebale Furrtl,

thc- Servicer shall withtlriiw liorn tlrc Rcbatc Fund ancl pay to thc United States ot'

Alr:crica tlte cntirc balance of the Rcbatc Ftrrrd.

(d) All paynterrts to the Unitcd States oIAnterica pursttant to this Section 5.35

shall bc macle by the Serviccr for the account and in the natle of the Covcnttttetttal

Lencler and shnli be paitl tlrrotrgh thc Uniterl States Mail (returtt receipt reqtrested or

overnight delivcry), ixldressed t- the appropriatc Intcrrul Reventle Service Ccntcr and

acconrf,anied by tlie appropriate lnterral R€ventte Servicc lbrms (strcl-r fbnrrs to bc

provided rg the Scrlviccrlby the Borrowerorthc Rebate Analyst as set forth in this Scction

5._l5 ).

(e) Thc Brtrrou,er sl.rall preserve all statcutcrtls. fortrts and explanatiorts

rcccived rlelivcr,,-cl pursuaut this Secliou 5.35 ancl:ill recortls of transactiorls in tltc I{cbatc

Fun<l rrntil six years after thc rctirenlettt ot'thc Ftrnciing Loarl'

(t) Moneys ancl securirics hcld in the Rebate Ftrnd slrall not be deented lirnds

of t5c Funcling Lender qr of the Governurental Lcnder ancl arcr lrot plcdgcd br othetrvise

sLrb.jcct to any sccLrrity intercst in Ihvor of the FLrrrding Lcnder to sccttre the Funding Loan

or ally other obl igations.

(g) Notwrthstrncling anylhing to tlte colltrilly in tllis Borlowur l-gltl

Agrecntent, no payutent slrall Le nrade to thc Unitecl States if the Bolrowcr slrall firrnish

to llre Cqver-nlpental Lelrlcr arrd the Fundirrg L.encler an o;.rirtitrn tlf'l-ax ('ottttscl to tlrc

et'lccrt that suclr payrritrrrt is not rcqrrilccl undcr Scction la8(cl) antl ({') oi'thc Codc itr otdcr

t. rtraintaiu tlrc cxclusion ln.rrtr llross incontc lbl tedcral itrcot.ttc ta\ Ilttll)oscs rlf intcrest

rr, tl.ic (iovclnrtrcntal Len<lcl Notcs. In sLrch cvcrtt. iltc Borrtrrvcr .shlrll [rc cntitlctl ttr

w.itlrrl;itrv fir6ds Ii<t6.r tltc Ilcbirtc ILrnrl to tlrrr ertcttt tltc L]ot'torvcr shlll I)r()\'i(lc rl -l-il\

t.trrrscl N. Atlycr.sc Etft'cr Opinir.rg to thc Cioverrunentll Lcn<lcr un(l lltc FLrrltling Lcnrlcr

u,itlt rcspcc( to sttch rvitltclrlru'al.

(h) N0t\,rthstlrntlinq thc tblcgoirtrr. Iltc e trrnPrtt;rtti,tts r.tltti Pllyllle Ilf S r.ll t'ciritte

;ilil()tltlts |clclrctl to ttl lltis Scetiorl 5.lj rrccrl ntrt llc ttlittlc lo lltt c\tcllt lhllt l)('i{]rcr tllt'
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Govcr urncntitl [-crldcr rl(lr l]rc Borl L)wer rvill thcrcby tlril to cornply r'r'itlt llliy

rcquirc6reprs of Secriou l4S(f) oi'15c- Ccrdc bitseci ort a 'l'ax (-'or.tltse I No Aclvct'sc- t--tt'ect

OJiirriort. u copy of ri,hich shall llc p|ovidecl lo thc Ftrrrclirlg Lcrr(ler.

Section 5.16 Covcnants unrler Funrting I-oan Agrcclttcnt. I lte Btrrt'orver rvill lirlly

a'd fzrithtirlly per.fbrnt ali thc duties aucl obligations which tlrc Govcrtrtllctrtzri Lcrrtlcr has

coverrantccl aucl agreed i1 the Ftrncling Loan Agrcetttent to cilLISe the Borrower to pcrfbrrlr ancl

apy cluties arr6 obligarions rvhich the Borrower is rccluircrl in thc Funcliltg Loarl Agrectttetrt to

p..tbrn,. Tlrc ttrregoing will not apply to any cluty or undertakittg of rhe GoverntttetrtaI Lencler

rvhich by its nnture cattrlot be dclcgatcd or assignecl-

Scction 5.37 Continuing Disclosure Agrccnrcnt. Tlte Borrorver atrd thc Ftrnclirrg

Lclclcr s61ll epter into the Cotrtinuing Disclosure Agreetrtent to provide lor thc contintring

clisclosurc o{'infonnation about thc Covenru.rental Lender Notes, the Borrowcr and other Inatters

as specifically providecl for irl strclr agreclnellt-

ARTICLE VI
N gc,rr I v n Cov En' r\ N'l's

Ilorrorvcrcovenalts apcl agrees as [ollorvs, rvhich covenants sha[l retttain in cl'tbct so long

as any Borrower Payrtent Obtigation or other obligation ol' IJorrorver trtrdcr atry o[' the otlier

Borrower l-oarr Docurperrts or the Funcling Loart Doctttlretlts retnaitrs otrtstarrding ol'

ynpertbrrnecl. Bol'ower covenants ancl agrees that it rvill not, dircctly clr indirer;tly:

Section 6.1 Management Agreement. Without first obtaining thc Ftrnding Lcndcr's

prior Written Cousenl, entcl lnto the Management Agreement, and tlrereatier tlre Borl-orver shall

'ot. 
rvitSout the Funcling Lcncler's prior Wlitten Cotrscnt (which cotlscnt shall not bc

tunreasonably rvithhetd) alcl subject to the Regtrlatory Agreement: (i) sttrrerttder. terttritrate or

calcc.l t5c Mirnager.pent Agr.cenrc:r.rt or otlretrvise replace the Property Matragcrr or cntcr into any

othcr lniutageptent agrecnrcnt; (ii) rech-rce or conseut to the redttctiolr ol tltc lcrtll ol- thc

Mlnagerlent Agreemcnt; (iii) increase or conscut to thc incrense of thc allloul]t olany chat'ges

under t6r: Manirqente6t Agrcelrent; (iv) othenvise modify, change, sttpplenlent, irlter or at.uend in

any ntaterial rcspcct, o,' rvaive or r-clcasc in any nrittcrial respect atry clf its rights alrd r'errletlies

trn4er, thc Mlpagerlent Agrcernent; or (r,) sulter or perrnit the occurrcttcc irnd ctltrtit.lttitncc of il

clciaLrlt beyopci any rrl"lplieable cure pcriorl undcr thc Managettlent Agreetltetrt (or rny stlccessor

lllanagenteltl agrectrc'nt) if strch dcfarrlt pcnnits thc Propelty Manager to te t rnitlatc tltc

Mana{{entcnt Agrt'errtcnt (Or strclr StlCCcSSoI planagctrlet'rt agreL'nlcnt).

S1clion 6.2 Dissolution. [)issolve or licltriciatc, irt rvhole r-rt' irt ;lart- Ittergc rvitll tlr

consoliclatc into another Pct st'rtt.

Sceti6lr 6.J Changc in Ilusincss or Oper:ttiott ol'I)t'opcl-tr', i-ntct itlto atrv Iillc trl'

btrsipcss ()thcl tha6 thc trwn.irShilt ilntl Opcl'ali()n ()l thc [)roiccts. ot Illiii't' atly tttlttclial c]ratl':e ilt

lltc sr:.,c ol. r.litt,r.c ol-its btrsipcss otr-jccriircs- lturl.r()scs ot ()l)r:r 1s1iirrtS, itt'utttlcrtrilie 0r lllttticiIllLe
i. acf i'rtics rttltcr.t6ltrr t5c ctrrrti6tlt6cc 6l'ils llrcscnt busincss irrtrl uctivitics irlcitlcrltlrl {rt |cllttctl

tlrcrct,.r ()r ()tllerrvisc ccasc t() ()l)crltc tlic l'r'tr_jccts or itrt,v- Pro.icct trs lr nitrlti-tirlttilS'llriillcrtv ilr'
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tcrn)inatc sucl) busillcss l-crr any rcason rvltltsoever (other than tcn)p(rritry ccs.satloll Itl collnectloll
with cpus(r'ucriorr or rchirbilitation. as appropriatc. of tlrc I'rojects ol any Pr'oicct.)

Sectign 6.4 t)cbt Cancellation. Canccl or otherwise lorgive or rejease any clairtt or

clcbt ori,ctl tq IIc B6r-rc'rwcr Lry a l)t-rSotr, cxCCpt fbr adcquate Cor]Sidcriltjolt crr in the orcl irrary

corrrsc ol'tlrc Bolrower's btrsirress itt its rcasottable judqrnent,

Scctign 6.5 Assets. Purchase or own any rcal propefiy or personal ittoperty inciderttal

thcrcto other tllan thc Proiccts.

Scction 6,6 'l'r:rnsfers. Make, sufler or pennit the occun'crtcc of any '['ransfcr othcr

than lbr rights granted to the CHA in any right of first refusal rgreelrent. as cottterrrplatetl irr a

purchasc ol)tion agreernent or tr transler penttitted under the Scctrrity Ittstrtrtltetlt, tror transfer ally

nraterial Liccnse reqLrired lbr thc operatiorl of the Projects or ally Pro-iect.

Section 6.7 Dcbt. Other tharr as expressly approved irr rvriting by the lrurrclirrg Lencler.

create, incur or assunle any indebtcdncss fbr borrowed nloney (irrcltrclitrg sttbordinatc clcbt)

whether unsccirred or securecl by all or arry portion ol the I'ro.iects or interest therein or in the

Borrorvcr or any partncr thereoi- (inclutling subordinate debt) other than (i) tlte Bot'rorver

Payntcnt Obligations. (ii) the Suborclinate Debt, (iii) secured indebtedness incuned pursrt(ult to or
pcrnritted by tlrc Borrorver Loan Docurncnts irnd the Funding Loart Docutrtcnts, (iv) tradc

payables incurrecl in the ordinary course o[ business. and (v) unsecured dei-erred developer fees

not to excced the arnount pcnnittcd by the Funding Lender as dctcrttrilrcd on {hc Closing Dalc

and any unsecured loans payable solcly fiorn cash f'low nrade by a partrlcr ol'the Borrower as set

fortlr in tbc Partnersltip Agrecrnent.

Section 6.8 Assignrncnt ol'Rights- Withor-rt the Funding Lender's or llre Govelntrettt
Lender's prior Written Consent. attc'nlpt lo assign the Borrower's rigltts or irrtcrest trndcr atty

Bolr'on,er Loan Docurnent or Funtling Loan Docunrent iu couttavention o[any Bortorvc-t Loati

Docurncn[ ol FLrnriing Loirtr Document.

Scction 6.9 Principal Placc oI l]usiness. Chunge its prirrcipal place of btrsincss

rvithout providing 30 clays' plior Written N<.lticc of the change to thc Funding Lender and tlre

Scrvicer'.

Scctiorr 6.10 P*rtucrslrip r\grccnrent. Without thc- Funcling Lcr;rdcr.'s pritx' Written
Conscnt (rvhich conscnt shall not be unrcasonably withheld, con<litioned or delayr-d) sttrrendcr,
tcn)tinatc, cancel, ntoclify. chan_sc, sutr'lplcnrcnt. alter or amcnd in atly rlaterial rtspcct- ot'w:.tive

r'rr relcasc in anv rnirterial lcs;tcct. any of its rights iir rotrcclics under tltc Partrtcrship Asrc'ctttcttt.

exccl)t as g'rclrniltcd [y iaw au(l in irccortlance rvttlt thc Sectrrity Ir]strltttlcltt or Ct'rtlstrttetirrlt

Frrrrding .{srcuutcnt: providcrl, Itorvcvcr'. tlrc crrrtsctrt of Furrtlirrrl Lcndcr is rtol rcclttil'cd'filr arl

aurcirrlntenr trf'tlrc Piitlrrcrsltip r\[rccntcrrt (i) rr:su]1i11g solely lrtrttr tltc "Pcrtttrtletl -frart.s[i:r"'ol'

pirrtrrcrshil'r intclcsts (){: I-lon'()wcr rs rlcfirrccl in art<l pcrrrtt(ecl hy tlic Sccrrrity Instrutlctrt, or (ii)
corrcct i u s sctt i vgtr.t.L}g!

Scctiolr (r. I I l-lttSr\ N'lltttlrtttt. \llL)llsol. c()tlti'lhtllc lt-r ot lrccotttc oiriiSir(ctl tti
c()ntributc to. t-ir srrl'fcr ol Pclnrtt irrry [-lllSr\ r\ttllilrtc lrl-tlrc l--]otlo\\'cl' lr). tll;.rilllltitt. sl)()l1s()l-

crrrrlrihLrtc t() ()t t.rcc{)ntc tltrlrglrtctl lo curtlliltrrtc [(). ir)v I'llttr. or ltcrrttit thc i]5sdl.s (ll tl)c ll()ll()\\r('l
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to bcc:onte "plan asscts." wltcthcr by operation ol larv or rrnrlcr rcrlLtlltitttts P|tlrlrttJglrtctl ttrtclcr

ERISA.

Section 6.12 No lledging i\rrangernents. Witltotrt tirc ltrior. \VIrttell Collserlt o1- tlle

Fgnclipg Lc16er or Llnlcss otlrcrwise reqrrireri by ilris Borro'uvcr Loatt Agrcorrtcrtt. tltc [Jotror'ver

will not cr.ltcr'Ilto or guarantce. Proviclc sccr-rrity for or otlrerwise undertake alry tbrrll of'

contractual Obligation witlr lespect to any intcrcst ririe swal), illlcl est l'lrte cirl) or otltet'

arrangeutellt rhai lias the cttbct ot'an interest ratc swirp or irrtctcst ratc cap or tlrat othcr-rvise

ldiLeclly or inclirectly, derivatively or synthetically) hedges interest rate risk associatcd ivith

tr"ing o clebtol of variablc ratc ricbt L)r any tgreentent or other an'aligelllcllt to t'll{cr illto ally ol:

thc above on a f'uhrre date or after the occurrence of onc or nlore cvellts in tlrc.firttrrc.

Scction 6. I3 Loans and Invcstnlents; Distributions; Relatcd Party Paymcnts.

(a) Without thc prior Written Conscnt o[ Funding Lencler in each instarrce,

Borrowcr shall rrot (i) Iend trloncy, nrake investrnents. or exteltd credit, othcr tliarr in lhc

. orclinilry corrrse ol'its btrsiness as prescntly conducted: or (ii) repurchttse, redeetrl or

otlrervvise acquirc atry intcrest in Borro',ver, atry Bon'ower Atflliate or any other Person

owlipg alt interest, dircclly or indirectly. in Borrorver. or llrake atty distribution. irt cash

or iu kirrrl, irr respect olirrtcrcsts in Borrower, any Bort^owcr Affiliatc or ally otlter Persott

ownilg an irrtcrest, clirectly or indircctly, itr Botr-owcr (except to the extent ([)
co6teprplatccl by the Parttrerslrip Agreentent, or (ll) pernritted by the Sectrlity Itrstrtttueul

artd subject t<-r thc lirttitaLions set tbrth in Section 5.27)'

(lr) Disburscnrents {br lecs and cxpcnses ol' ttny Ilorror,r'er Atliliate and

developer lees (holvevet'characlcrized) rvill only be paid lo the exterrt that slrclr [ec- or

expense bears a proportionatc relationsltip to the percelttase of completion of the

consttltction or lelialrilitation, as thc case nlay be, of thc Itlprovetnents. as deterrnined by
" the Rehabititati,.rn Consultant, ancl only afier dedustirtg tlre applicable ltcfainage. Exccpl

as otherwise pcruriltecl by the Borrower Loan Docuutelrts or by thc: Funding Lcrrdcr. rto

DisbLrrsenterrts tbr the Dcvc:loper Fee or irny "delerrecl dcvclopcr ['ccs" shall bc nrade

prior to the Clorrvcrsion Date othcr than iu ascordance rvith the Approvecl Devclopcr lrcc

Schedule-

Scctiolr 6.14 Amcntlrncrrt of Rcl:rtcd Documcttts or CC&R's. Witltout tlte prior

Written Copscpt of FLrndinr [-ender in cactr instance. c.\cc[)t as provided lterein or 1n tlre

Construction [utrclitrg Agrcernent, Borro,uvcr shall not cnter into or consel]t to any ltmctrtltrtent'

tcrrtripatiotr, lrgclitlcation, ttr other llteration of any ol tlie tlelatc<l Doctlltretrts or illly 0f thc

CCetl{'s (inclucling, withoLrt lintitaliun, tltosc contairted in thc Botrorvcr Loan Asrectllcllt, any

Architrrct's Agr.ccrncnt or Ensiucer''s Contract. urty C.'onstructiott Contract, ittlcl irrly Mltttagetrtettt

A.qt'cclpcltt. Lrut crcluclipg tlrc l)lrtlrctshrp Atrcerttcnt, ivhich is covcrccl [iy Scctiolr 6 10;. ol lltlv
lssisn6renr- transtc'r, ltlctlge rrl hvpotltecltiott olirny oIits rights tlict't:trtrclcr'. il irrty.

Scc(i9n (r.'l 5 Persulral Propcrtv, L3onrtrvct shttll lt()t iti:rlll rtiltlct titls. pci sorllrl

ltroltcftv. cc;Lriltrttenl ()r'tlrtrrrqs.srr[r_iccl t() illtY 5r'autilv:t!ltctttei)l ot tltltct i.lsrcc]l)cilt ()r c()llti'lteI

u,hi'rcin tlrc right ts rcselverl to;.ttt-v PClrtllt tlllicl lllilll ll()rr()\\'el t() lt-lll()\rc ()l l'cP()5ScSS lttl-r'sttcl't

r;atcliuls. crlr.riltprcpl r)r' llrltr;cs- ()f \\ ltcltlly.- trtlc I() rtltv tll- the sltrllc is tlot ctrltlplctcl\' \'cstc(l ill
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Elcirrorvcr at tl)e tilne of irrstallltion. u,ithout IrLrnclirrg L.encler"s prior lVrittcn Conselit; ltroviclccl,
l1q11,6ver-. tltat tIis Scctiop (r. I5 sIall lot altltly to iaulclry c<lrripr.ncnt crr rrthcr ecluiltnierrr t)rtrt is

L)\\/ne(l by l thir<l-ylarty vc:nclor un(l conurlercial tcrtatrts.

Section 6.16 Fiscal Year. Without l:undirrg Lender''s Writtcn Cortscnt, rvhiclr.sltall rrot

bc urrreasonably wittrhcltl, ncithcr lJorrorver nor General Partttcr slrall changc thc tirrte.s of
col)ltnencenreltr or tcrrtrirration of its llscal year or othcr acc<-rttntinr-r periods, or ctt:trtge its

nrcthods of accourrting, othcr tltatt to cot.lfbrnt to CAAP.

Scction 6.17 Publicity. Neithcr Borrower nor General Partner shall issue any publicity
rclease or otller corr)n)urrication to any print, broadcast or ort-linc nredia. post any sign or in any

other way idcntil'y Fundirrg Lcndcror any of its Atfiliates as thc source of tlie llnarrcing provided
fbr hcrein, withoLrt tlrc prior rvritten approval ol Funding Lender in eaclt instance (provided that
notlring herein slrall prcvc,lt Borrower or Ceneral Partner from idcntifying Funding Lcnder or its
Affiliates as the source ol such financing to the exteut that Borrowel or Getteral Partrter are

rcqtrired to clo so by clisclosure requirenrents applicable to pLrblicly held conrparries). Borrorver
arrd General Partner agrce that no sign shall be poslcd on the Projects in connection r.vitlr thc

construction or rclrahilitation ol'the hnltrovenrents unless sucll sign iclcntifies Citigroup artcl its

afflliates as the source of the financing provided fbr herein or Funding Lenclcr collsetlts Lo not
being identified on any such sigrl.

Section 6. l8 Subordinate Loan Documcnts. Without Funding Lcncler's prior writtcn
sonseut. Borrorver will not sul'rcndcr, ternrittate, cancel, modi[y, cl)ange, supplernetrt, alter,
arnend. waivc. l'elease, assign, transltr, pledge or hypolhecate any of its lights or rernedies under
the Subordinate Loarr Docurrtents.

ARTICLE VII
lltisrttvutr

,.\ITTICLE VIII
DEr,tut-'rs

Scction 8.1 Evcnts ol' Dclault. Each ol the lbllorvin{: events shall c:onstitute an

"Event of'DefirLrlt" undcr this Borrower Loan Agrccrncnt:

(a) llilurc by tlre llor-rowe r to l)ay ally lJorrower Loart Paynicnt in tirc lu:u'u)cr
and on thc clate sucll paylncnt is dLre in accorclancc witlr thc tcrnrs und provisirrns ol'thc-
Ilorrtlu,cr Notcs, or tlre lzrilule by thc Borrower to l)ay ally Adclitional Borro'uver l)aytrerrt
t)lt thc d:rtc such llrynlent is tltrc in accordance with tlie tenlrs.lnd irrovisions o[ {lrc

Bont)r,cl Notes. tlre SccLrrity Irrstnrrrent, this Bollr.lwcr Loarr Agrectnctit r)r artv olltcr
Bol'11'111,g,' Loiln [)oculticn [ :

(t',) liriltrlc bv or tln lrchull'tl('thc iJolrou,cr tr) l]ly rllicn rluc itrty,rtrriount (othe t'

thirn its plovirietl ir.r subscction (a) rrlrtrvc or clsc'"vlreLc rn tlris Scctitrn fi.l) rctlutrcti ttt bc

;taid by tlrc Borrou,cr rrntlcr this []t>rrori,cl Loln Agrccrnent. thc llolr ou,cr Nolcs. tltc

Scctrrity lnslrrrrrrcrrt ()r un.-\, 01'the trtlrcr ll(.)rRrrr,cr- L()iln l)r)eullrents oI Funrling I-trart

I)rtctrnrcrrl..s. incluriirrs tlrc Othcr Gtivcrnn.rcrrtal [-cnrlcr ltcrs irrrtl incltrtlrn., u tlttltlt-c trr

r-clIr\i iil)v ilnr()tilrlS lirirt Irirve [rcdr Prcvr0rLsl.v Piritl [rLrt ir|c ILcr)vcrcri. rtlltcllctl 0r cttl0itrcrl
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pr"trsgzlrt to any insolvency. rcccivcrship, liqrriclation or sittrilar llrocccdillgs, wliich

tlelault reurairrs rrrrcrrrcrl lbr a periocl ol flvc (5) Btrsincss [)ays altel Writtcrr Notice

thcrctrl'slrall havc beett glverl to lllc' Borrower:

(c) ap llver'It ol' Dctault, as <leflned by the [Jorrtirvcr Notcs, tlrc SecLrrity

I6slrulte6t ol apy other Borrorl,qp [-lrittl Doctttrtettt. occtlrs (ol tti tllc cxtcllt ill] "[:vcnt 0l
DefaLrlt" is not <lcllncd in any otlter Borrorver Loan f)octttttettt. arly clelatrlt or breach try

thc Ilorrorvcr or any Guarantor of its obligatious, covetratlts. rcprcsclltiititttts or war|atltics

ulder such Borrowcr Loan Docuntent occllrs and tny applicahlc ttotice atld/or ctlre

pcriod has cxpirccl):

(d) any rel)resentation or lvarranty rnade by arty oI tlie Borrowcr, tltc

Gi-rara1lor or the General Partller in arry Borrowcr Loart Doctrtrle]lt or Furrdirlg Loan

Docurlent to whiclr il is a party. or in any report, certificate, financial statelllent or othcr

instrurrrent. agreerncnt or docurnent firrnished by the Borrorver. the Gttaritntor or thc

Ccrrcral l)artrrer irr conrrection rvith any t]orrowcr Loatt DoctttnetrI or Fundilrg Loan

[)ocunregr, slrall be lalse or nrislcacling in uny uraterial respect as olthc Closing Date;

(e) (hc Borrovver shall rnake a gcneral assigrtrnent for the berlelit olcreclitors'

or shall gencrally rrot be paying irs clebts as they beconrc dtre;

(i) tlre Ilorrorvcr Controlling Errtity shall urakc zr general assignnrerrt for the

benetlr o1'creclitgrs. shall generally not bc paying its clebts as tltey becolrre dtre, or an Act

of Bapkruptcy with respect to the Borrorver Controlling Entity shall occtlr. r-rnlcss irr itll

cases the Borrowcr Controlling Errtity is rcplaccd rvith a sttbstitutc Bortorver C-ontrolling

Entity t5at satislies the rcqtrircnrents of Section 2l of the Security Instrurllettt; which. in

rhc case of a non-profit Borrower Controlling Entity, uray be replacecl rvitltin sixty (60)

clays ol'sucfi cvent u,ith auotlrer uon-profit Borrotver Controlling l:ntity acceptable to thc

Funcling Lencler. in which case no Ilverrt ol'Dcfirult shall be decrtrcd tohavc'occttrred;

(g) any porriorl of' Borrower. Delbrred Eqtrity to be Inadc by thc Eqtrity

Investor and rcquircd lbr (i) cornplc{iou of the constrttctior.r ol reltalrilitation. as the citsc

15ay be. et tfic lprprgveruc't]ts. (ii) thc satislitction ol'the Conditicins of Conversiotr or (iii)
the operation of the lurll'ovenrents. is not rcccived in accordartce with the tcrnrs crf' tlrc

Partne'rsfuip Agr-cenrent alter thc cxpir-ation olall applicablc- nolice atrd cttre periods:

(h) tlrc iailulc bry Btrrrclwcr or any EItISA Al'trliatc t'rf Borrorvcr tt-r contply in

all respec:ts rvittt ERlSA, or thc occr-rn'cnce of any othel cvcnt (with respect t<l the lhihrre

rrl'llgrrr'rrver'or nny ERISA Al'liliate to pay uny itnteirrlt reqtrirctl to bc llaitl rrnclcr l-.11lSr\

or u,ilh resllect ttt thc terntination ot-, or u,itltdrau,al ol'Bt)t'ttlu'cr ()l'illly lrlttSA Al liurt:

ll'tlnr. iury cnrlrloycc Lrcrrctit or u,cllitrc plan strb.icct to ERISA) the cfll'ct of wlrich is ttr

ir.p1165,-, upgp Flprrgwer (1lic; uivirrg elt'ect ttt tlre tttr coliscrllrcllces tlrcrt-trl) lirI tlrc
l)ilyrnopl rrl-itt.ty illtt()tttlI itt crccss ol'l-itiy Thotrsltnd Dtlllrrrs (S-r0.(]()0):

(i) , a []ankrrrl){ev I:vcllt slxrll occrrr rvilit tcsltcct ttr lltc lJott(r\\icl'. tlrc (ierrcr-irl

Prfinrr. or thc Ctlal'itltt()t . t'rt'lllct'c slllrll lrc a cltitnsc ltt tlic lr:scts. lilrbititics or llrtltltciltl

1;6sitrpr-, 6t'uny srrclt I)crsrtr.r t,lticlr ltlrs u tttlttct iltl ittivgt'se cl'lccl rlpi:tt tlrc l['ilitv ol sttcll
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Pcrscrtt to pcrlbrnt sLrch l)crsorr's obli_qatirrrrs irlrlcr tlri.s llcrrrotyer Loarr Agreelteltt. irr.lv
otllcr Borrorvct l-ttlttt Docttttrcttt or iury Relared Doctrrlort, ltr.or,,iclecl lhat:rn.y sLrc6
llilnkrtrPtcy Ivcnt rvith resl)cct to a Gtraranror shall not col]stitutc arr E.r,cni ot'Dclault: (i)
il'strch Banl.rttptcy Event trccttrs on or ufiel thc cltitc rrpon rv5ic1 thc fiLrulr.ty tcl .ri,atcs
in accordarlcc rvith its lcrrtts (or tlrc <late rrporr wlrich all ot' rhe Grrararrtics havc
ter-tltitrtltctl itr acctirclatrce rvith thcir terrrrs, il'rrrore IIrarr onc Crraranty u,as exectrtecl by
sttcll Guarantor.), r-rr (ii) it'sLrch Bankruptcy Ivent occurs pr-ior to the clate upol wIicI tlrc
Cttarartty terrtlinltcs in accolclarrce rvith its ternrs (or the date up()n rvhich all gf thc
Guarantie's have ternrinatccl in accordance with their ternrs, ii'nrore than one Guaranty
\\'as excctltcd by sLrch Gtrarantor) artcl thc Borrower replaces such Guar.irptor with ir
persoll or entity satisfyirrg thc F-urrdirrg Lender's ntortgage credir stantlarcls lbr principals
arrtl acccptable to the Funding Lender in its sole arrd absolure cliscretion rvithir.r tiirry i:g)
days after notice llrereol'frorrr the Funding Lcrrdcr;

(j) all or any parl. ol'the property of Borrower is attachecl. leviecl gpon or
otherivise seizecl by legal ltrocess, and such attachnrent, Icvy or seizure is rrot qJashcd,
slaycd orreleased: (i) prior to conrpletion oIthe constmction orrchabilitation. as the case
nlay bc' o['the lttrprovctrtents, within ten (10) days of thc clatc thcrcol'or (ii) after
contplctiort of tlre constrttction or rehabilitation, as the case rnay bc, of thc Inrproverrreuts.
rvithin thirty (30) days of rhe dare rhcrcof-;

(k) stlb.icct to Section I0. 16, Borro,,ver fails to pay when dr.re rny llonctary
obligation (otlter than ptlrsuant to this Bonower Loarr Agr..enrent) to any persol i6
excess of $100'000' and strch failtrre continues beyond the cxpirarion ol'any applicable
crrlc trr' grircc lleriods,

(l) .lny ntaterial litigation or procecdin-t is corrlnrence(l before apy
Govertrttrctrtal Atrthority agailtst or aft'ecting the Borrower, tl'rc Ccncr.al parrncr. or the
GLraratttor, or prclpcrty of thc Borrower, thc Cieneral Partner, or (hc Guaraurol", ol.uny part
tlrelcol, und sttclt litigatiorr or proceeding is not def-endecl dilige:ntly and in go,.ia nritti Uy
tlle Borrorvcr, the Oene ral Partner, or thc Guarantor, as applicable, providccl rhnt ury ,r',.i,
rlratcrial litisation or 1:roceecling against Guarantor sha[[ not constitute an E.vent of
DeftrLrlt: (i) if such ntntcrial litigation is cortrlncnced on or aftcr thc datc uporl ,,vhich the
Gtrarant-v terlllinate.s in lccorclance r.vith its terrns (or the clatc trlron r.i,hich itll of the
Cjr-ritrantics ltavc lcntrittlrted in accordance rvith thcir tcrnrs. il rn,-,r-e tlrlr. .,c Ciuar-iinty
was excctltr'd by strch (itrat'antor), or (ii) it such ntatcrill Iitigation or procecding i.s
con')tlrctlcecl prior to thc ilate upon rvhic:h the Cuarar-rty ternrinalcs in lrccor{ancc- rvith its
tcrrrts (or thc clatc ttPon rvlticlt all of the Cuarantics have ternrinatcd in accorclancc ri,irh
tlteir {crtris. if llttlre thittt orre Cuarantv was cxccUtecl by sLrclr Cuilrilt)tor) ltntl thc
B<)rrou'cr relllaccs sLrch (iitarantor witlr a pcrson or cntity satislying tltc l:rrnclrng [.-cnclcr's
llloltllilge cl'c(lit stilll(llrrtls liir'plirre iltitls itttrl uccclttrlrle t6 r5c Itrtrtrclirrg I crr<lcr. i. its s,lc
itrrcl rtbsolttte diseru'tiort rvitltirr tlrirty (3t)) rluys aticr:rolicc llrcr-coI ll.orrr thc I,Lrntiin!.
[.crrtlcr':

(rtr) a lirlill.itrtlunlct)l ()r rlecrcc firr rnrrnclarv rlitrrrrrges i1 crccss pf S5(.).(](Jf) 6t.u
nl()llutill'y tlnc or'pcrttrltt' Irt r,rccs\ tll'\-i().{tft(t (rroi sub.jcct t() ,ll)pcill ()l ir-i t() r',,lrrch rlrc
tirtlc li.rt :l1l1rg;11 hlls crprr.ctl ) is cttlercti trglinst tltc I:itrr-r'tlri.cl,llrc (-iuilc|itl i)iutlt.11. ()t llrc
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GLrarirtrtor by arry Coverrrrrtental Atrthcrrity. and such.iucigrtrcnt, clccrcc. tlrtc or pcrralty is

ltot l)ai(l and dischirrged crr bonclcd ovcr to the satisfhction ot'thc Funding Lertder or
slaycd (i) prior to conlpletioll of thc constructioll or reltabilitatiorr. as tltc case nray be. ol'
the Inrltrovcrnents. within terr (i0) clays atier eutry tltcrcol'or (ii) aticr cortrpletion o{'Ihc
constrLlctiolr or rehabilitatiou. as the case rnay bc. ol'thc Inrpr-ovenrcuts. r.r'itlrirr tlrirty (30)
days aficr cntly thereof (or such lorrger period as uray bc pernritted fbr payurent by thc
terr:rs of srrch jrrdgnrcut. flne or perralty) . provicled tlrat any such juclurrrcrrt, dccrcc, tlne
or penalty against thc Guarantor slrall not constitutc an Ilvent of Dctault: (i) rl such
judgrnent. decrcc. flne or pcnalty is errtcrcd or) or after the dale upon which thc Guarlrtty
ten!tinatcs in accorclance with its tcn)rs (or the date upon whiclr all of thc Guaranties have
tcrntintrtecl in accortlance rvitlr their ternrs, if mole than one Cuar:rnty rvas executed by
suclr Cuarilntor), or (ii) if such juclgnrent, decree, fine or pcnalty is cntcred prior to the

datc upon lvhich the Cuaranty terurinates in accordance with its terlis (or the date uporr
which all of thc (iuaranties havc ternrinated in accordance rvitlr their terrns, if rnore than

one Guaranty lvas executed by such Guarilntor) arrd the Borrower replaces such
Guarantor witlr a person or entity satislying the Funding l-cnder's nrortgagc cretlit
standards lbr principals and acccptable to the Funding [-cntlcr itr its sole and absolute
discretion witlrin thifiy (30) days alter notice thcrcoI tl'onr the Funding Lender;

(n) a llnal, urr-appealable arrd uninsurecl rnoney -iLrdgment or jr,rdgrncnts, in
f:rvor oI-any Person othcr than a Governmcntal Authority, in the aggregate suur ol'
550.000 or nrore .shall be rcnderecl against the Borrower. the Cener-ll Parlner, or tl)e
Guarrantor, or against any ol their respectivc assets, that is not paid, bonded over to thc

satisfae:tion o{'the Funding Lender, superseded or stayed (i) prior to ctir-npletion of the
construction orrchabiliration. as the case nray be. ol'tlrc lmplovernents. rvithin ten (10)
clays alier entry thercof or (ii) a[ter completion of the constnrction or rehabilitation. as thc
citsc lray be. ol thc Inrproveurents. rvithin thirty (30) days aftcr entry thcreo[ ('or sucl'r
longer 1:crio<l as r]rly be pelniittcd lor lraynrent by tlrc tc:rrus of sucl'r juclgurent): or any
lcvy of execution. writ or warrtnt ol'attilchurent. or sirnilar-proccss, is entered or tlled
against the Borrorvcr, the Cerrcral Partner, or the Cuarrtntor. or against any of their
lespective asscts (that is Iil<cly to have a material advcrse el'fect upon the ability o{'thc
Borro,uver, the General Partncr. or tlre Guararltor to perlbrnr their respective obligations
rrnclcr this Borrower Loan Agreenrent, arly othcr tlorrorver Loan Dcrcurrrcnt or ar.ry

l{elatctl l)r)cullrcnt), an(l such.judgnrcnt, u,ril, u,arlirnt or ptoccss shall lcruain unsiltisflcd,
rrnscttlcd, unvacrttecl, unhandcd ancl unstayr,tl ii) prior to coDrplction of tlrc constructitlrr
or tehabilitntion, as tlre case nray bc, of the Inrprovemcnts, lbr a per-iod of'tcn (10) cla.vs or
(ii) afterr conrpletion ol the constrlrction or rehabilitatiorr. as the casl- nray bc, of the
Irlllrovcnrents. lirl a pcriocl of thirty (10) <lays. i,rr in any event lirtcr than f-ivc (5) lSusiuess

Days prior to the dalc olanv propr:sccl salc tlrer-eunclc:r, prtivicle<l that atry strclt !uclgrlcrtt.
lgyy. it;rit. tvilrrilnt- lttaclrnrcnt ol sirrrilar proccss against tlie (lualitntor sh;rll rrot

constitutc ,ur lli,r:nt trl Dctlrult: (i) rl strclr.jrrrllrncnt. levy. rvrit, u,rrrarl(. irtlachllcnt ()I

sinri[ar l)l()ecss is crttcrcrl orr rrr illicr thc t];rtc u110rt rvirich thc Ciurr|unt],rurrrrirtatr:s itt

accor'(lattcc: rvith its tcrnts (or lhe tlirlc u[]()n w;hich rll oi'thc CiLrut.irtttic: lutvc lcn.ttiuuteti
irr ace tirtlaltcc rvitlr tlrcir tcrrls- it' rntlrc lhzrrr rlrc Ciuilrllirty \.\,us c\ccrrtcr.l ll-r, .Lre lt

CiLrirrrurtrrr'). or (ii) il'sticlt .ltrrlgrttcnl. iL-vy. rvt'it. r.r,lrrrirrtt, llti.rchnrcnt or snllilllr l)r()cc\s I:
cntcrctl prior lr, tltc rllrtc trliorr u.hich tltc Gtutrirntv lr: nrir)lrtu: irr rrr'currllrricc u'illt ils tcntts
(or tltc clirtc ul)()ri ivhiclr lrll til' llrt fitlrrlrntics lrln,c lctntin;rtcrl irt ltr:c,rr.tlltne c \vltll llrcir
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te61ts, it u)ore thau onc Cuaranty \vas execulctl by sttcll Gttittilrltc)r) all(l thc Ilorrower

replaccs sLrch (ilaranlor rvith l pcrson ol entity satisfying the Ftrntling Lencler's nlol'tgilgc

crcclit stapcl6rds tbr prirrcipals ancl acceptablc to tlte ltrndirlg l-errder in its:-olc lrnd

absplute 4iscrctiop withirt thirty (i()lclays atter noticc thcrcof tlorlr the Ftrrlclirlg Lertcler;

(q) r5e irrabiliry crl Boi'rowcr to satisly arry Ccintlition lbr tlte receipt ol'a
DisLrurseurerrr ltcreLrncler (otlrcr than an E,vent of Defatrlt specilically addlessecl irl this

Scction 8.1) anil failgre to resolve tlic situation to the satisthction of Funding Lender fbr a

pericrcl ip cxcess of thirty (30) ctays aftcr Written Noticc trorn Fttnrling Lencler rttrlcss sttoh

inability slrall have been cattsecl by Force MajeLrre;

(p) thc constructioD or rehabilitation of the trnprovenlelt(s is abarrdoncd or

halted pr:ior lo conrpletion for any pcriod of thirty (30) consccittive days, except ildue to

Forcc Majeure:

(q) l]orrowershall lhil to kee;l ilr lorce and etTect arry rtraterial pernrit, liccnse,

copscnt or apltroval required unclcr this Borrolvcr Loatt Agreertlettt, or any GoverDtrrctrtirl

Aut6ority rvit-h j,rriscliciio,'r or"r thc Mortgaged Property or the Projects orders or rcqttircs

that conitnrctiorr or rchabilitatiou ol'the Improvements bc stopped. in wltole or irt part. or

that any required approval, licensc or permit be rvithdrawrt or sLrspettclecl, ancl the order,

reqt,irerleni, withdrawal or suspension rernaitrs itr cflcct fbr a period of tlrirty (30) days,

(r) Irrilure by the Borrorvcr to Substantially Clomplete thc constrLtction or

rehabilitation. as the case lnity be. of the Improvenrents in accordance rvith this Borrower

Loun Agreerrent on or prior to the Substantial Conrpletion Date. ltnless such Ifliltrre slrall

have been causcd by Force Majetrrc;

(.s) lailurc by Borrower to conrplete the construction or rehabilitatirln, as tlte

case ulay bc. gltlre Inrprovcntents in accordancc rvith this Borlower Loatl A-{rcetltctrt orr

or prior ro the Cornpletion Dirte rrrrless such failurc shall have been cnttsetl by Irorce

MajeLrrc;

(t) 1'zrilurc by Borrower to satisty the Conclitions to Convcrsiotr on or belbrc

thc Outsiile Clonversion Datc, as it nray bc extcnded l)tlrsuant to thr' tcrrtus ot' tltc

Construetion Ftrndi ns Agrcrct"nent:

(ir) au "Evetrt ol Dclrtrlt" or "Dclar.rlt" (as

aglcclt'tcnt) shall occlrr utlder any of tlrc Sirbordirrate

r:xpilation of all upplicable n<ltice anrl ctrre pcriods;

definecl in the allPlicahlc
Loarr Drlcutttcrtts, af,tcr llre

(v) Bgrlrrvcr'fuils to olrtain all a1>llliclblc pcrrtrits. liccrtscs antl attthtrrizatit)trs

fir)pt all lp1;Iicublc Cicrvcrnrnental Atrthorities ot thil.(l llartics Ilcccssi-rlv lirr-thc
ctrrrrpl,:tiol tll'the t-chatrilitution. irs thc casc ttlty be. oI thc Irullrt)\'crrrcllts. irrld lirr' thc

oltclrtitlrr ol-. l.irttl ile ccss to, tltc l)r'o.iccls or. arty ['rttlcct l)t l()l' to titc cottttlle tlccl]lullt rrt-;.tt'lY

$,ork iirr $,lrich SLrclt ltcrrrrit, licettsc Qr lutllr)riZltlitln is rctlirrrccl: or

(tv) igt-r, ltrrltrrc tr-y lhe lltlt rou,cr t() l)crli.)r'rll 1.r1 gltlttlllv rvrth itttv rri- its
ohlirralrorrr rrrtrlcr tlris IJttrt'ou,ul Lillrtt,{gt ccrllctlt (t)tltct'lhlrtr tllosc sPceilrctl irr tltrs
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Secriorr li.l, irrclurlipu any obligations corrplizulcc wilh rr,llicll ts irlterldctl to nlairtlairr the

tax exernlll status crf thc Covernr.ticnt Lcnclcr Nores atttl lltc llorrorver Notes), as atrrl

*,hcn reclirired, whic1. il'suscelrtrblc of cure. cor)tir)ues fbr a pcrioil ol'thirty (30) days

afier r.vriftcp ltotice of such tirilrrrc by thc Gtlverntttetttal Lerlclcr. tirc Furldirrg Lcrltlcr' (lr

t5c Scrviccr o1 its bchalt'to the Bolrowcr. provitled. ltorvevcr. il'strch tailtrre is

sLrsceptiblc rtlcure bgt callpot reasot]ably be curecl rvitlrirl strch tlrirty (30) tlay pcriotl, and

ttre Borrowcr sllall have corrrrpelccd to cure such tailure rvithin strch tlrirty (10) day

perio(l altcl tlrcrcat'tcr diligently ancl cxpcditiously proceetls to cltre tlre sirrrlc, such tltirty

i:Oi,tuy pcriod.shall be cxretlded lor an aclclitional period ol tirtre as is reasonably

n"-r"r."ry for t6e Bgrror.r,er ir.r tlrc cxercise of due cliligencc to ctlre suc:h fhiltrre' such

adctitionil period not to exccccl sixty (60) clays. llorvevcr. oo such notice c)r grace period

shall apply to the extent suclr [:rilure coulcl. in the Funcling Lcndcr's.itrdgrr.rcnt, absettt

inrrnctliate exercise by the Funding Lentlcr oIa right or retrredy undcr tlris Borrowcr Loatr

Agreerndnt, result in harnr to the Fr-rnding Lcndcr, intpairrlent of tlre Borrower Notes or

tlris Borro,,vcr Loan Agreentertt or any security givett trrlder any other lJorrower Loan

Docuntent.

NorwithstanrJing any provisiolt herein to thc contrary, tlte (iovcrrrrncntal Lcndcr artd tlte

Funiling Lender agrcc that il,y.r.,r. oI any r]elault nrade or tendcred by tlre Eqtrity lnvcstor

arrd/or 
-special 

Linrited Partner slrall bc clcertred to be a ctrrc by thc Borrower and shall be

accepted or rejectetl otr thc sattrc basis as ilnlade or tendcred by thc llonower.

Scction S.2 Renrcdies.

8.2.1 Acct'lcratign, Upon tlre occurrence and dtn'ing the contitrtrtitrcc oI an

Ever1r of'DeFault (other tfuan an Event of DelaLrlt dcscribed in paragraph (e). (0 or (i) olScction

8.1) ancl at any tinrc ancl li'orn tinre to time therea[1et, as Iong as srrch Everrt of Deflrult erontintlcs

to exist. in arldition to any orhcr rights or remeclies availablc to thc Govertrtnctrtal Lcndcr

pursgant to t6e Bclrrower Loln L)ocurtrcrrts or at lalv or in eqtrity. thc Ftrnding Lendel-ltlay. tll<e

slch action, wit}out nolice or clemancl. as the Funcling Lender dcctlrs advislble lo protect all([

c.force its righls agair.rst the Borrovt,cr and in atrd to thLr Projects. including dccllring the

Borrower Pa!,nent Obligations to be inrurccliatcly cltre artd payable (including, 
"vitlrottt

li,ritatio., the principal of, Plepaynrcrrt I'reuriunr, ilany, and intcrcst cltr ittrcl all other arllotlrtts

duc on the Brrrrower Notcs tr'l bc iururcdiately clue ancl payablc), rvitltcrtLt noticc ol'denirncl" lnd

apply such paynteut ol- the Borrtnvcr Plyrnen( Obligations in any lllanl'lcl' itrtcl irt any tlr'clcr

tleieinrined Lry [uncling Lender. in [iLrnding Lender's solc ancl absolLrte tliscretitln: atrd trpon ittry

Evenr ol Dclirult rlesclilrccl in paragraph (e), (l) or (i) of Section 8.1. the l]orrorvcr Paytrtent

O6ligaticlns shall [iccorrrc inrnrc'tliately cluc ancl payable, rvithoLrt trotic:c or cletn:.rll<l' and thc

Bor.irruer expr.essly rvaivcs any srrcli ncrticc (rr clcrnattd, anything containe<l ilr llly IJorrorvct

Loa6 l)ocg6)cpt to tllc contt al'y notri,itltstan<Jirtg. Notu,itirstirlrtling illlythillg he |ein to thc

contrary, crrtirrccrnerrt gl- rcrrrcdics hcrcunclcr' .rtttl ltttclcr tltc lrtrtrtlitrq I.oittl Astcctncrrt shall lrc

corrt r rrllc<l hy t hc l:Lrrrt litirr Le tltlur'.

8.2.2 Rcrrrerlies Currrrrlativr. lJlton the trccur'r'cttcc rtrttl clrrrirt" tltr: ctrrttittLtaticc

.l' up llvclt 9l' Dclirtrit. uil rtr 1ny ()nc ()r' rrrorc (rt' tlrc :iqltrs. l)o\\'cl's llrivilcgrc: ittttl trthct

rcrrrctiics lrvliluSlc tti tlrc lrtrnclirrg Lentlcr lrgliirrsr tlrc llorrorvcI Ltnclcr tlit: B,rt t,rtl'ct l-olttr

IlocLiltrcills 0r.ul lurr,,or.rrr cr]rrity rnu-r,bc cxcr.cisctl hY tlrc FUnriirrg Lcndcr. itt ill]\/ lllllrl lttltl lltlttt
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tilile to tinre, whctlrer or net all or any ol thc Bolrou,er Payrrrent Oblrgations shall bc dcclarcil
due antl payablc, an(l whether or not thc Funding I-errrler shall havc corrnrcnccd any tbrcclosure
proccecline or othcr acticrrr tbr tlre enlbrccnrerrt oi its nglrts anri rcnreclies untler any ol'thc
Borrorvcr Lcran Doctinrcnts. Any sLrch actions takcrr by (hc Iurrcling Lender shall be cLrnrulativc
antl concurrcnl and nray be pulsued inclcpcncicntly. sin-uly. succcssivcly, togctllcr or otlrcrwisc. at
sr-rch tirnc and irr sLrch order as the F'Lrndirrg Lcncler nray rleternrinc irr its sole clisc:rction, to tlrc
lirllest cxtent perrnitted by law, without inrpailing or otllerwise rf't-cctirrg tire other rights anrl
renrcclics of tlre liuncling Lendcr pcrrrirtcd by law, cquity or contrirct or as sct lbrth in the

Borrorver Loan Docunrcnts. Witlrout linritirrg the gcncraiity <lt' thc lbregoing. the Borrorver
agrces that il'an llvent of Defhult i-s continuing, alI Liens and otlrcr rights, rcrucdics or plivileges
providcd to the Furrcling Lender shall rer.nain in ftrll ibrce and ell'cct uuril it has exhaustecl all of
ils renredies, the Security lnstrurnerrt has been fbrecloscd, thc Prolects or l)art tlrcreof has been
sold and/or otherwisc rcalized upon satisfhction ol tlre Borrower Paynrent Obligalions or thc
Borrower Payrncnt Obligations have been paid in tirll. To tlrc extcnt perrnittcd by applicable larv,
rrotlting containecl ilt any Borrower Loarn Docurnent shall be construled as requirirrg tlre Furrding
Lender to resort to any portion of the Projects [or thc satisfhction ol lny of the Bollorver
Paynrent Obligations iu pref'erence or priority lo any oth.er portion, arrd tlre Funding Lcndcr nray
scek satisfacticln out ol'the entire Projects or any part tlrereof, in its absolLrle di.scretion.

Notwithstartding any provision hereirt to the contrary, the Coverunrcntal Lender and the
FLrncling Lendcr agree that any cLrrc ol'any default n'lade or tendcred by thc Equity Investor
and/or Special Linritecl Plutncr shali be deenred tr,l [re a curc by the Borrorver and slrall be
accepted or rejected on tlre sarne basis as if made or tendered by the Borrower.

{1.2.3 .Dclay. No delay or ornisijion to exercise any renredy, right, powcr
accruing upon an Evenl ol' Default, or the granting of any indulgence or coutpromise by thc
FLrnding Lendcr or the Governrnental Leuder shall irnpair any such renrecly, right or powcr
hereundc-r or be conslrucd as :r wzriver thcrc-ol. bLrt any srrch rernedy" right or power n.ray bc
e,rerciscd ftrx: tinte to tintc and as ol'ten as rnay bc dccnrcd cxpedient. A waiverof one Potential
Deflrult or Evcnt o[ Detirult shall not be construe<l to be a waivcr oI any subserluen( Pr.ltential
Delhult or Event cll'Delaul{. cll to ir.upair any renrcdy, right or po}ver consecluellt thercon.
Notr.l,itlrstanding tny othcr provision ol' tlris Borrorver Loan Agreerrrcnl, thcr Funding Lenclcr
rescr-vcs the right lo seck ir cleficiency .iudgnrerrl or preserve a dcfic,isncy clairn, in (:orlnection
u'itlr thc lbrcclosure of' thc' Sccurity Instrunrent lo the extcnt nccessary to tirrcclosu- t"ln thc
Prtlccts, tl're l{ents, tlre frrnds or ilny other collatcral.

8.2-4 Set Oft; \Y:tivcr ol'Set Off. tJpon thc occrrrrellce of an Event of Detault.
Funding l-cncler rmuv, al auy tinrc and I'rorn tinre to tiurc. rvitlrout notice to llorrowel r)r anv olher
Pct'scrn (any suclt rtoticc bcing crpressly waived), sct ofTand altPropriatc and apply (agairrst and
on accoLlrt ol'ilny rlblisiltions and liabilities ol'Born)',ver to FLrndirig Lender arisirig urrdcr or'

cottrtectccl rvith this []orrorvcl I-oan r\grcclnclrt ancl thc othel Borxrivcr L-rtzrrr [-)ttcurncrrts arrcl rlrc
ltunding Loan Doctrtnents. irrcslle.lii,g ol'rvltcthcr'or n()t l-un(lin.t Lentiel slrall hirve nlir(le iury
dc,tttrtlrcl thcrclil . antl althotiglr strch obliglrtions antl liabilrtres rn:ry br'uorrtin!cnt (rr rrninirtr.lr.e(l).
attd Borrorvcr {rilnls lo l:urrrling Lclrrlcr'. us sccuritl, tirr rlrc llorloivcl Pi'rvrncnt Olrligirtions- ar

sccLtritv irt(et'cst itt- irrry'un<l ull tlcllosits (.-qcnr:r-irl or sPccilrl, jnclrrclirrg l)trt not lirrritctl ttr Dcbl
cviricncecl [ry, ccrtilicatcs til' dcpos jl. u'lrctlrcr nurtrirc(l ()r' unn)af urrcl- ltLrt rrot incltrrltrtr: trtrst
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accotlllts) trrtd ally ()ther Dcbt ilt an)/ tinrc lrclcl or orving by Furrding Lerrrler io trr tbr tltc cr-crlit or
the ircc:orrrrt ol- Borros,cr.

8.2.5 Assurttption ol'Obligations ln tirc evcrrt that thc Ftrndirrg Lenclcr or iis
assigncc or dcsigttee shall bcc:onrc tbc legal or bcrrcflcial owrrcr of'tlre Plrlccts by lbr-eclosure or
deccl in IieLr of'tbrcclosurc, such party shall succc-ed to tlre rights and tirc obligations ot'the
Rorrorver trnclcr this Borrower Loarr Agrcenlerit, thc Borro."vcr Notcs, thc Rcguietory Agreentcnt.
itnd any other Borrorver Loan Docunrettts and Funding Lclan f)ocurnents to u,lric| thc Borrowcr
is a party. Such assttntption sliall be efl'ectivc tiorl and after tlie effectivc rlare olsuc:h acquisition
arttl shrll be t'uatle with the beneflt of thc Iirlitatiorrs of liability scr fbrrh thcrcirr ;rrrrl witlroLrr any
liabitity tbr the prior acts of the Borrorver.

8^2.6 Accourtts Rcccivable. Upon the occrrrrence oI an Evcnt of Dcfault.
Funding Lcnder shall have the right, to the extent pennitted by law, to impound and take
posscssion of books. rccords. notes alld other docurrrents cvidencing Borlower's accounts,
accoullts rcceivable and othcr clainrs for paynrent o[' ntoney, arising in conncction with the
Projccts, artd to rrrake clirest collcctions on such accounls. xccounts receivable and clainrs lor the
benefit ol' Funding Lcndcr.

8.2.7 Dclaulrs rrnder C)thcr Docunrcnts. FLrncling Lender slrall have tlre righl
to curc any delatrlt ttnder atty oFtlie Relatecl Docunrcnts ancl thc SLrbordinatc Loan Docurnents,
but shall have no obligation to do so.

8'2-8 Abatcnrcnt of Disburscntcnts. Notrvithstanding any provision ro the
contrary herein or any ol the other Borrorvcr Loan Docurlcnts or thc Funding Loal Docrrnrc-nls,
Funding Lender's obligation to tnake fiutlrei Disburscments shrll abate (i) clur.ing r6e
contitluatrcc ol'any Potential Default. (ii) alrer any clisclosure to Frrncling.Lencler olany facl or
circurrtstance tltat. absent such disclosurc, lvorrlcl causc atly representatiorr or.warranty of
Bot'ror.ver to ftriI to bc truc itttd correct in all rnirlerill i'espe-ct.s, Lrnlcss ancl trntil Funcling Lencler
elects to pcrrlit ftrrther Disl.:rusemerrts notwithstanriing such cvent or circtrurstance; lld (iii)
trpon the occurrcnce of irny Event o['Dclault.

8.2.g Complctioll ol' ltttprovcmcnts. Upcln tlre occurrence 9f nny Evcnt of
Dethirlt, Funding Letrder shall have the right to ciluse an indepenclcnr colltrxcrqr selcctecl [r,y
Ftlnding l-cndcr to cnter inlo posscssion ot'the l)r<r.iccts und to perlbrnr any ancl llI wor-li apd
latror neccssitry ibr thu'contpletion olthc Proiects suLrstautially in uceorclapce rvilh l6c plans irtrd
Sllecitications. il any, atrd to pcrfrrrrrr lJorrorvcr's obligations unrler this Borrowcr Loan
Agrccntult. All srrrtrs cx1:crided by Furrcling Lendcr lbr such purlloses shall bc dccurcd tcl.huve
be$l dishLrrsed to and lrot'r'orvcd lry l]orrorvcr anil shall be sr'curccl by the Sccur.ity Docurnents.

8.2' I t) Right to l)ircctl,v Iinlirrce . Notu,ilhstancling any other yrrovisit'rn Icr.cof'
ttt thc cot.ttttrt'y. thr'Frrrttlins Lcncltr slrlll havc thc right to tlircctly cntirrec all r.ishts iil(i
rctttcclics Il,:rcLtlidet'r.r'ith or ltitltrrut invtrlvcrncnt ol'lhc Ciovcrnrr"rcntal Lcnclcr. 1-lovirlerl ilrat,,nly
llte (i0r'crnttlcttllrl [,ert(lt:r ttxty cniolcc tirc Urrrrssigrre<l lli-glrts irrrrl FLurdinq l-entlc'r s]iali ppl
irllllirit Govcrtllltcrtllll Lcttrlcl-'s crrliilucrncnt ol Llnlrssiqpctl Itirllrts. Irr tltc cyc,rrt lliat ti,_v.l tlrc
ptt'rvisions scr li)rtll irr tlris S.-clion ii 2 lf) arc inctlrrsistcnt rvitlr thc c()\,cr)rnt\. ler r)r.\ lln(l
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cL)uditions ol- thc Scctrrity Instrutucnt. tlrc covenarrt.\. tcr'nrs ancl cortilitittrts r:l' tlrc Scculity
Inst:'irrlcnt slralI prevail.

tl.2.l I Porvrr 0f Attornev- F-i't'cctrve upolr lhc occrlrrcnce of art l'.vcrrt of'

DcfaLrlt, and continuing until arrcl urtlcss sLrclt F.vent o{'Defarrlt is curccl, or rvaivctl, Borrorver
c:or-tstitutes anr[ npPoints Fr,rrrdirrg Lcr-rclcr, or an indepenclent contractor selectecl by Ittrtrdilrg
Lcnder'. as its truc and larvtul attorney-irr-tact rvith lull power of sLrbstitutiorr, fbl the purposcs of'

contplction of the Pro.iccts and pc-rfbnllance olBorrorver's obligatiorrs Lln(lcr this }lorrorver Loatr

Agreenrelrt in tlrc nanre oi Borrowcr, and elnpowers said attorncy-in-fhct to do any or all of the

fbllowing upon the ocrcrrrrcnce and contirlLrr.rtion of arr Everrt oIDelaLr]t (it being ttnclcrstood attd

agrecd that said powcr ot'attorney shall bc deeme<! to be a,po\\,er coupled with an interest which
cannot be revokccl ulltil fi.lll paynrent and pertirrnrztnce ol'all obligations uttdcr this Borrower
Loan Agreerneltt tutd tlre other Borrorvcr Loan Docurrcrrts arrd tlie Fr-rncliug Loau l)ocutrretrts):

(a) lo use any o[ the funds ol Borrorver or General l)artncr. includirrg any
balarrcc o[ the Borrorvcr Loan, as applicablc, and any iunds which rray be held by
Fundirrg I-.endcr {'or Borrowcr (includirrg all {'r,rnds in all deposit accounts in rvhiclr
Borrowcr has grantecl to !'unding Lendcr a secr"rrity interest), lor thc prrrpose of eftccting
colltpletion o['the corrstrr.rction or rehabilitation, as tlie case nray be. oIthe Irttprover]lenls,
in the nranner called for by the Plans and Spccifications;

(b) to make srrch acldilions. changcs aud con'ections in the Plans artd

Specilications as shall be nccessary or desirablc to conrplete the Projccts in substantially
the nrantrer conterrrplated by the Plans and Specilications;

(c) to cnl;lloy any conU-actLlrs, subcontl'actors, agents,
inspectors reclr"rired lor said purposes;

architects and

(d) to errrploy attorneys to del'encl against ;rttempts to intcrt'ere with thc

e.\el'cise of porver grauted by lhis Borrorvcr Loan Agreertrcnt:

(e) to pay. setlle br colrpronlise all cxisting bills and clairns rvhich are or rnay

be liens arainst the Prcl-lccts or the lrrrproverrcnts. or nray bc ncccssarv qr desirablc fbr
the courplcti<ln of the construction or lchabilitatiou, as the L:asc llrily be, r-rl' tltc
Inrlrroverrrertfs. ol clcitrance o['ob.jc-ctir)ns to or encttrttlrranccs on titltr:

(l) to e\ecute all applicatiolis aud certificfltr's in the nurnc of Ilorrower. lvlrich
nray bc recluircd by any othc'r cotrstructiorr contract;

(g) to l)rosccutc anrl dclcrrt[ lrll actions or pnieeeclirrgs in corrncctiorr-rvith tlre

l)r'rl-jccts irrtcl trr take srrclt lctitrrr. retltrirc strclr pcrii>unilncc;rnti do ltrty ltrtcl cvcrv othct ucI

as is d,leurcd ncccssary ri,ith rcspcct t() thc conrltletion r.il- tltc constrtclitttt ol'

rchabilitatiorr. as thc cilsc nlav lrc. olthc Inrplrrvt:nrcrrts, whrch Llrrn'orvcr rniqlit dr> on ils
orvrr bclrlll:

(lr) to lct ncu, or erlrlitionirl c()rrtriicts l() tllc c\tcr'lt not pn)lril)rletl I.rv tltcrr

crislrng e0ntriiuts:
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(i) to cnrploy,,vatchnrcn antl t-rcct sccrrrrry t-enecs to pr()tcct thc Ploiec:ts frrlrrl

initrry: atlcl

(i) to falce srrch actiot) alt(t t'equirL- sr.lcll pcrfbnrartce as it deerris tlcccssill'y

gp(ler euy ol the Lroucls or irrsLrrlrrcc policics to bc firrrrishccl hcrcLtrltlet', lo tllaltc

scttlclrlcpts arrcl coruprorliscs rvith tlre sut'cticrs or insulels tltcr-cutrclcr', irrtcl itt collllectiorl

therci.vith to exectlte illstrtllllcl'lts ol relcasc and satistliction.

It is thc intention of thc parties hereto that upon the occltrrencc attcl corltillurnce ol an

Evelt of Detnult. rislrts and renredics may be pr.rrsued pttrstl2tnt to the tertlls of'tlre Bon'orvcr

Loau Docunrc:pts arrrl the I:r.rncling Loan Docuurents. 'l'he parties her-eto acknowledgc tltat, aturons

the possible outcon)es tO the prrrsuit of such rcn)eclies, is the sitr.ratiotr rvhere the FLrndirtg Lerlclcr

assignees or clesignces becor.ne thc owner of tlre Projccts attd assttrne the obligations identi fied

above. and the Borrower Notcs, the Bonower Loart and the other' Rorrower Loau Docttrnents and

Funding Loan Doculnents renrain outstanding.

I\RTICL.E lX
Spgclar llnovtstoNs

Section 9. I Salc of Notes and Scconrlary Market'l-ransaction.

9. l.l Cooperation. SLrb.lcct to the restrictions oF Sectiort 2.4 of tlre Fttnditrg

Loan Agrecptellt. at the Funding Lender''s or lhe Selicer's reqttest (to thc cxlellt not already

rec.luired to be provided by the Borrorver urrder tliis llorrower Loan Agreeltlent), tlre Borrorver

slrill use reasonable ef'forts to satisly tlte markcl slandards to which tltc Funding Lender or thc

Servicer custgmorily aclheres or rvhish rlay be reasolrirbly reqtrircd in the nrarketplace or by the

Fgnding Lencler or the Serviccr in connection with onc or tnore sales or assignnreuts o{-all clr a

portion of tlre Covcrnnrcntal Lencler Notcs and the l.urrding Lr.ratr or participations therein tlr-

sccur.itizatiols ol' single or ntr.rlti-class securitics (thtr "sccuritics") scctrrccl by or evitlencin-u

owncrship interests in all ora portion olthe Covcrntncrrtal LerrderNotes and tltc Funclirtg L.oan

ieach such sale, zrssignrtrent and/or sccuritizatiolt. a "sccontlery Market Transaction"); provided

that neither t[e Borrclwer r]or thc Govcrtrnretrtal Lerrdcr slrall incur any third party or otlter out-

o['-pocket costs ancl cxpr:trses irr oonncction with a Sccondary Markct'frausaction, incltrding the

costs associltcd with the delivcry of any Proviclcd lrrlbrnration ol' ally opiniort reqtrircd in

cor)pectiop tfucrcwith. antl all such costs slrall be prid by thc Funcling Leuder or thc Servicer, atttl

slrall not rnatcrially nrorlily Borrorvcr's riglrts or tibligations. Witlrout linritirrg tlre gerreralitv of
the fbrcgoing. tlre [Jorrowcrshalt, so long zrs thc lJorrower Loan is still otrtstanding:

(a) (i) plovirlc sLrch linane ial ;"rnd orhcl iutirt rtration ivitlt lcspcct to tltc
13ctrrowcr Loarr. ancl rvitI rcspcct to thc [)ro_iccIs. thc Boll'()u,cr. thc Pl'ol)crty ]'r4ilrtalct, tltc

coutrirct()r ol'tlic Pro-jccts or thc Borrrr,,r,cr'(lontxrllin-r-l trttity, (ri1 provide flrrirncilrl

stirrcll.]c1ls, lruclitccl. if uvailltrlc. r'clatilrg 1,1 1l1g pro.iccts rvitlr cttstc)tllilrv rliscllilncrs ltrr

Ir6y filrrvirrcl lgokiug stiltcnlcnts ol lrrcl< ol':rtrclit- rnd (iii). at tlic crllcrtsc ol- lltc [-trtrtlirrg
Lc,6,-lcr Or thc Scryiccr. ltcrlb;trr 1r ltcrrlif r)r' (:rgs(' ttr [c prtlir-rrtc(l or l)ctltiittcCl sLrclr sitc

i6sllcclir'rn. r\ltprlislr ls. sLu \/cys, nxrrl<ct slLrilius. cttt'iriltitltctttll t'cvie rvs lttttl tc1)ort:

(Plyrst: l's untl. il- ap;lroltlitrtr. l)lt;t:ic l['s)- trtuirtccrll)S rc1)()rts artrl otltcl tltrc <iiliserlcc

itr'estrllrlitr6s tll'tltc l)pp-jcefs. aS 6tlr!'l)c t'cilS()1111)l),r'calLrcstcrl liottr litttc lo tttltc 11"' tlre
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IrLrnding L-enclcr ot tl)c Sclviccr or thc Rating Agcrrcies or ls lllay be rtecessaty or

appropriatc in corrnection r.r,itlr a Sccoucl:rry Vlarkct -l rattsztctit.rtt tlr Excltlrtgc Act

r.eqr.rirenrclts (the itcnrs itroviilerl to thc Fur:tlirtg Lcrt(lcl'or llic Scrviccr ptlrsLlllllt to thls

paragraph (a) being callc.d tlrc "Provirlerl lrrtornta(ion"). togetlrer', if'cttstortrat'y, with

appropriatc vcrifrcLrtion ol arrd/or conscr][s (irrcitrdirrq. withotrt liruitatiotr, audit(]r

consents) to inclucle or incorporatc by rcf'crcncc the Provi(led Irrfbrtrration in art ol1-erirrg

clocgurept or otlrerwisc provicle tlre Provirled Irt ttrrrrratiott to itlvestors ancl potcntial

investors ol'opirrions of courrsel ol'indcpcndertt attorneys acceptable to the Irurrding

Lcuder or the Serviccr and the Rating Agencies.

(b) rnake such representations rlrrd \\rnrranties as of the closing date ol any

Secopclary Market Transactiort rvith resircct to the Projects, the Borro,'ver, the Borrower

Loan Docurnents and the Funcling Loan Docuntents rcasollably acccptable to thc Ftrnding

Lender or the Servicer, consistent with the lacts covercd by such rcpresentatiolls al]d

warranties as they exist oll the date tlrereot arrd

(c) execute such atnendtlrents to thc Borrorver Loan Docttttrcttts ar.rd tlre

Fun{ing Loan Documents to accoulnodate such Secondary Market Trartsaction so long

as such anrcndltleltt does not al't'cct the rlaterial ccorlott'lic tct'nts of the Borrower Loall

Docunrcrrts and the Funding Loan Docurnertts arrcl is not otherwisc ,adverse to tltc
Borrower ilt its reasortable cliscretion.

9.1.2 Usc ol' Inlbrntation. The Borrower r.rnderstands that certain of thc

Providcd Inlbrnration and the reciuircd records nray be included in disclosure docrttrtents itr

connecti6n witfi a Secondary Market Transaction, including a prospecttls or private placcllcnt
nrcnrora6dum (cach, a "scconrlary Markct Disclosure Docurnent"). .9r proviticd or rladc
available to invcsto$ or pl'ospective invcstors in the Secut'ities, thc Rating Agencics and scrvicc

proviclcrs or other l)al'ties relating l<-l thc Sccontlary Marl<et Transaclion. In the cvent tltat {he

Secondary Market Disclosurc DoculnerrI is requiled to be revised, tltc Borrou'cr.sliull coopcratc'

subject to Se.ction 9.1.1(c). rvitlr the Furrding Lender and the Serviccr in Lrpdating the Pn:vicled

lnfbrn:atiol ol recluirerl records for incltrsion or sururrtary irt thc Secortclary Market Disclosr"rre

Docuptent or lbl othcr rrse retrsonably r-ccluired itr connection with a Sccondary Market

Trapsaction by provicling all current intorrnation pcrtaining to the lJorrower atrd the Pro-iects

necessary to licep the Sccrtndary Market DiselctsLrrc Docuttretrt rlcctlritte atrd ctltriplele in all

ltatcrial rcsllects wilh respcct trr suclt l'l.latters. Thc Borrower cttnsents to any alrd all sucl.r

clisclosures ol sucI inti>rrlation; provicled, ltt)u,cvur, itl tto cvcttl shall the personal i-rrrancial

statcnlcnts of a Cuarantor lrc included ir.r any Secoriclary Murkct Disclosure l)ocutlletrf witlrotrt its
conscr"rt.

9.1.1 Brlrrouer ()blig:ttiorrs ll:gardirrg Sccrlndary i\'l:rrkct Discltlsurc

I)9cumr6ts. ln crrnrrectioti rvith a Scconcllry Vllrkct Disclostrlc Doctttrtct'tt, lltc []ttrr-crr,l'ct-sltall

1t;oyidc, tll in the crsc <tt'a lJorrrlu,cr-cnguucd tltir-cl parry sucit lts tlte I)roper'ty iVlrnaSer', earlsL'it

tg prqvidc. isfi.lr-rnation reasorrably l.e(lrrcslcrl try thc I:trntlitrq L-crttlcr pcrtirirlinr: to tllc l-]ttrrtirvc't,

thc: lrrq.jccts rrr strclr tlrilrl ytlrtv (lnrl ltortiilus ot iin),otlict'icclit-rtts rcils()tli'l[rly rcqrrestctl bv rhc

l;untlinq Lcntlcr'1tr'rtlrirritrt t() tlrc l-]()fro\\;cr'- thc l)to.iccls ()t-tlle thil(l l)ill't,\'). Tltc Lltlrt r.r',vcr-slrall'

if rcqLtcstc-cl [r1..thc l:trrtrling Lcntlcr'. llrc Crivclrrrucnlu! [-cttrlcr (rt'thc Gtit..cttitl.tctllal LcrltlcI is tlrc

issrrcr ol'tltc Scetrrrtlul"v Mirr-lict l)iscltrsurc l)oer.tnrctrl)tir lltc Sctvicct . cci'til'v trt rvtitirrg tlr;rt tlrc
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Llorrorver lras calcftrlly c-x:tnrirrccl thosc portions of stteh Sccotidaty Market Disclosurc

Docuntetrt, ltcrtaining to the Rorro\vcr, the Pro.iccts or tllc ProPcrty Marlagcr,:rncl strclt [)c)l'ti()ns

(ancl portiorrs of iluy other scctions rcasouilbly rcqucste(l ltnd pcrtairling t0 thc []0r'ri)\vcr'. thc

projccts or the Property Managcr) do not contain any Lilltruc statet)lellt clla tnatcriltl t)tct 0r orltit

to state a rnatcrial tact rrccessary in order to nrake tltc statctttcttls ttraclc, irr thc llglrt ol thc

circurtrstalces ultlerwltich thcy rvcr-c ur:rdc, not nrisleatlirig; prrovidctl that tlle Borrower shilll not

bc re qgire<1 to rtrake any reprcserrtirtions or rvarrattties regardirrg any Proviclecl In filntlatiorl

obtailrcd fi.opr a third parly except rvith respcct to infbrrttation it provi(led to srrch parties'

Furthenrorc. the Bgrrorver indenrrrifles tltc FLrncling Lendcr, the Covernltlelltal Lender. the Ciity

Indeltni.fred Parties,'I'ax Counscl and thc Servicer tirr alry t-iabilities to rvhich arly such parties

rnay bcconre sub.ject to thc extcnt suclr Liabilitics arise otrt of or are based upon tlre use of the

Providc{ Info6rratio6 in a Secoridzrry Market Discloslrre Doctttrretlt. except tl'lat its obligation to

indenrni[y tlrc Funding lender atld the Servicer is linritcc] to tlte extcnt such Liabilitjcs arc catrscd

by the gross ncgligcnce or willtirl nrisconduct of the Funding Lerrder or tlre Servicer;; providcil

tliat thc Bonorver shall not provide any irrdcnrrrification rcgarding any Provided Infornlation

obtaitred Front unrelatecl third parties exccpt rvitlr rcspect to irrtbrn.ration it provided to such

parties.

g.l.4 Borrorycr Indenrnity Regarding Filings. Itt connecLion with filings

ul6er t5c Exchapge Act or in connection witlt thc Secr"rrities nct, tlte Rorrower shatl (i)
indenrrrify Funding Lenclcr. the Governnrental Lender and othcr City lrrdenlnificd Partics' Tax

Cor-rnsel a11fl the lnderavriter group for any securities(thc "Undcnvriter Group") arld all

oflicials, employees ancl agents of any ol'tlicm for atty Liabitities to whiclr Ftrnding Letrder,

Goverlurental Lenclcr ancl other the Clity lnclenrniliecl Parlics. Tax Cotrnsel, the Scrvicr]r or thc

Uldenvriter Group nray bcconrc subjcct itrsol'ar as the Liabilities arise or.rt <.rf or are based upou

the omission or al-lcged ontissiou'to state in the Providecl ln[orrnation ot'a materiaI fact required

to be stated in the Provitlecl Ini'onnaticln iu ordcr to ntake thc statenlents in lhe Providccl

lnfonnation, in t[c light olthc circtrntstances uncler whiclt thcy rvere ttra<lc trot nrislelding ancl

(ii) reigrburse tlie Funding Lcrrder, (iovernnrental Lcnder, artd other Ciry Indernnit-recl Partles'

Tax Colnsel, the Servicer. tlre UrrclcrwritcrGrorrp and other indenrnit'ied parties listcd above lbr

any legal or uther expenses reasonably insurred by the Ftrnding Lender, (iovernmcntal Lcndcr'

,n,l ott1"1. City Inclcnrnifiecl Parties. Tax Counscl, tlrc Sctvicer or.the Undet'writer Group in

ci)l'luection with def'encling or invcstigatil)g sr.rch Liabilitics; lrrovitlcd lhat thc ljorrower shall not

proviclc any intler.nnitication rcgarding rny Provicletl Inlorrnatiort obtained fr.on.r trnrelated third

paltics cxcel)t with respccl to iptirrntartion it ltrqvicled to strch partics.

g.1.5 lndcnrnific:rtion Proccrlurc. Prornptly altcl reccipt by an indernrriticcl

pirrty gnclc-r Scctions 9. I .3 and 9.1.4 ol noticc of the cotttnre trcclllL'r'lt ol atr-v action fbr which a

claipr lbr inrlcrlnitlcatittn is 19 lrc nraclc again.st tltc L]orrou,cr, srtch inclcmnitlcd party shall notify

tlrc Borrclrvcr-ip wrifilg o1'such cc)ulnlct1L'cntent, [rut thc rlnrissiorr Io sit notit'y thc l]orrour,'t'r rvill

not relievc tlrc lJolro*,er fl'orl arry Ii:rlrility thlt it nray lravc to lrny irtdcrtrrrillctl ltarty hct ctttrtltt'

cxccl)t to thc c\tclt that llilurc to nrrtif;r calseS lrrr:itrtiicc to thc [3()rtttu,cr. ll.] thc.vcrlt thiit ltlly

itctittn is broLrr:lrt auainsl ally indctlrtitlc<l l)iu ty. ittttl rl rttrtitlcs tltc lJtlt'tor,vct' tlf tllc

contutcnc(:lucnl tltcrcot. tlrc [:Jolrorvcr rvill lrc erttit]cti. jointlv rvrtll itrty olltct ttttictlttrilyitrr:1lilrtv-

l() parlicipatc tirctcirr trrtrl- to lilc c\tcnt lltrt it (Lrr tlrcr') IttrtY clct:t h1'\di littclr N0licc tleliverctl l0

tirc rrrrlcprpilicci plrrty l)l'()ntlllly irtier rcecrvirr.t tlrc llirr-csirrtl lttrticc trl crrtttlttcltcetllctlt, to ilssLllllc

tltc tlclL,rrse tltct.c61-g,rtlr ctrLrrtscl sclectC(i [rv rltr l:]r,rr t)rvCr' ltrtil t't'ltsortiihl-r, s'ttlsl tt'ttrtv lo Sttclt
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in(elturflcd party in its solc <liscretion. Atjcr noticc fiorrr the [Jorrttu,cr to sttch irrcle rrtrtitred party

Llrdel t[is Scction 9.1.5. ancl prrovitlccl t]rat tlic Borro'.vcr rs irr cornpliltnce rvitlt its oLrligatiorrs lo

assuluc thc det-ense thcreof ull(lcr this Section, tlrc llcrrroiver shall rtot bc rcspottsiblc lirr atly

adclitional Iegal or otlrcr expenses subscrluerltly incurrctl by such irrclentnilled party in conllcctiL)11

rvitlr thc clel'ense thercolotlrer than rcasorrable costs of invcstigaticin. No irtdentniliccl party shall

settle or contprornise any clairu fbr rvhich tlre Borrowcr rttay be liable lrerctrrtclcr rvithotrt the

prior Written Clortsent of the []orrorvcr.

g.l .6 Contribution. In orcler to proviclc lirr just and equitable contribtttiott iti
circ'untstances in rvhich the indenrnity agrcenrerlt provided tbr in Scction 9.1.4 is for any rcasoll
held to bc unentbrceablc rvith respect to an inclenrnitied party in respect of any Liabilities (or

action in respect thereof) rel-erred to thcrein rvhich rvould othcrrvise be indenrnjflable under

Section 9.1.4, the Bon'ower shall contribute to the an.lourrt paicl or payablc by thc inderlnified
party as a result ol'such Liabilities (or action in respect tlrereofl); provided, horvevcr, tllat no

Pcrson gLrilty ol- lraudulent rllisrepreserltation (witlrirr the tneaning ol' Section l0(0 of the

Securitics Act) shall bc cntitled to corrtribr-rtiorr lrorl any Person not guilty of sttclt ti'artclrrlent

nrisrepresentation. In deterrnining thc arnount olcorrtribuLion to rvhiclr the resltectivc partics are

entitlecl, the f,ollowing factors shall be considered: (i) thc inclerrrnified partics and thc Borrorver's

relative knorvledge and acccss to infonnation conccnring the rnatter with respcct to rvhich the

claint was asscrted; (ii) the opportunity to correcl and prevcnt any statenrent or ott.tissiort: atrd

(iii) any other equitable considerations apltropriate in tlrc circunrstances. 
-l-he 

ltarties to this
BorrowerLoirn Agreernent agrce that it nray not be cc;iritable if the ru.nounI of such contritrtttion
wers determined by pro rata or per capita allocation.

;\IITICLE X
MIsCILI,ANEOUS

Scction l0.l Noticcs. All notices. conscnts. approvals and leclr.rests recluired or
pernritted hereunclcr or under any r:ther llorlorvcr Loau Docunrent or Furtdirrg Loau Doctturcttt (a

"noticc") shall be decmcd to be given and rnade rvhen delivered by hand. by rceognized

overrnight delivery scrvicc. conflrmcd lacsitnile lransn.rissiorr (provided any telccopy or tlther
clcctronic transmission re-ceivc.d by any party alicr 4:00 p.rn.. local [irttc, as cvidenced by the

lir.nc showlr on 5-uch translnission. shall lre tlcenrcd to have becn rcccived the fbllowing Busitrcss

Day), or five (5) calendar days after depositcd in the Unitcd States urail, registered or certiflcd,
postagc prelraid, witlr rctLrrn rcccrpt lcclucsted. aclcllcssctl as ltrllorvs:

lf to the Bonr.lwer; Stanclard LPC Vcrrturc LP
40 I Norlir lVl ichigan Aveuuc. Suitc 1200

Chicago, Illirrr>is 606I I

Attcntiorr: IloLrerl Krtctlcr

alci n,ith a cop-v t() Starrrlulcl Ll)(- VenLLrrc LI)
I9{ll AvcnLrc crl'thc Stlls. Stritr: 195

Los .r\rtgclcs. Cali l'ornia 900(r7

Atloitir'rn: llrurllrv C IVlat-lirtsort

ll Lo tlrc l:tlLritv Irtvcsirrr: Illj lrrlic I)irrli ('r"csectrt. l".l-.('
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an<i rvith a cot)y to:

llto tlre Spccial Lirlited Partner:

artd rvith a copy to:

If to the Govcrnnrental Lender:

and rvith a copy to

REPORTS OF COMMITTEES

c/o Bo:ton Irinarrcial lnvcsinrcnt Mirrrascnrcnt, LP
l()I Arch Stleet. litlr
Firiorlloston. MA 02 ll()
Attention: Assct Marutge ntcut (Lirke Park
Crescc'rrt )

I-lollrirrcl & Knight Lt-P
l0 St. -farrrcs AvenLrc, l lth FIoor
Boston, MA 021 l6
Atterttiou: Kristcn M. Classetta, Esq.

BFIM Special Linrited Partncr, Inc.
clo llo.ston Firlalrcial Investutent Managernent. LP
101 Arch Strcet. l3tlr
Floorl]ostorr, MA 02 I l0
Attention: Asset Marragerterrt (Lake Park
Crescent)

Holland & Knight LLP
l0 St. .lanre.s Avcnue, I lth Floor
Boston. MA 02116
Attcntiorr: Kristen M. Casscua, Esq

34395

City oIChicago
Departnicnt of I-loLrsing
I2i North LaSallc Street. lOth Floor'
Chicago. lllinois 60(r02
Attention; Comrrrissioner'. Dcpartnrcnt oI
Florrsiug
Telcplrone: (3 l2\ 744-4190
Facsirrrile: 13 12) 7 42-227 I

City of Chicag<r

Otllcc of the Corporirtion Coun.sel
l2l Nortlr l-aSalle Strc-ct. I{ouur (r00

C'hicago, lllintris (10602

Atlcntiorr: F inirnce aI1(l Econonric l)evelopnrent
Divisittn
'I'clcplrorrc-: (3 I 2 | 7 44 -0201)
Fac:sirrrilc: (3 12) 742-(t277
(rcfcl to ''Financc: & Ecorr. Devcloprrre nt
Divisiorr" otr covet' Shccl)

C'itv ot'Chicluo
Dcplrrl rrient trt' l)llir n irr!i rrncl Dcvclrrltrrrcnt
ll I North l-trSrrllc Str',:ct. l0tlr [: ]rrrrr'

C hie lr:'1r. llIlrlois (,0bttl

irrirl u,rtlr .r coP-v to
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Atlcntiorr. C onrnrissiorrer, Dcl)artt)rerlt ol'
l)lanning an(l [)cvclol]nre nt
Tclcphouc: (3 I 2) 744-4 1 90

F;rcsrnrile (l l2) 742-217I

City o1'C'hicago
Of'tlcc o f' tlrc Cor.pc-rration Colntsel
l2l Nortlr L-aSalle SIrcct, Roortr 600

Chicago, Illinois (10602

Atterrtion: Fiuartcc arrd Econonric Dovcloptrlcnt
Division
Telephone: (l 12) 744-0200
Facsinrile; (3 12) I 42-0211
(reler 1o "Finarrce & Econ. Developntent
Division" on cover shcct)

City of-Chicago
Offlce of thc City Conrptroller
l2l North LaSallc Street

Chicago, lllinois 60642
Attention: City Conrptroller
Teleplronc: (312) 144-7 106
Fac:sinrile: (3 I ?) 1 42-6544

Citibank. N.A.
J8b Crcen*,ich Stieet. Trading 6th Floor
Neiv York, Nerv York 100 li
Attention: Transaction itnd Asset Mattagetrtertt

Grr:Lrp

Rc: Lakc Par k Crcsccnt
Dcal lD No.: 6000542
Facsinrile: (212) 723-8209

and

Citibirnk, N.A.
-12-5 East Hillcrest Drivc. Suitc l(r0
'l.lrousand Oll<s. Calilirr nia !) I360
Attenlit:rt: Opclittions (ienuaI Piir.tncr/Assct
Rt:: Lakc Cr'csctnt Palk
I)cal ID Ntr 6()()()542

l'lcslrrile: (,\i)5) 5-t7-()924

Citibank. N r\.
-lSS (-lrccrrrr.ieli Strcct. l ratlin,,(rlit l:ltlrit
Ncrv \/rltk. Ne ir, \'or-li l()0 l")
i\ttcntir-rrr: i\ccirirrrt SltccilrIi:i

and witlr e copy t0

arrd with a copy to:

II to the Funding Lender:

l)ritrr to llrc ( onvcr'-siott Dalc
With a c()ll-v 1o.
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Iiolloiving tlie Cortversion Datc
Witlr ir copy to:

and a copy of any notices of
del'ault seut to:

REPORTS OF COMMITTEES

Rc, Lakc Park Crcscertt
Deal lD No , 60()0542

Facsirlilc: (21 2) 721-$209

Citibank, N.A.
c/o Bcrkarlia Conrrucrcial Servicing Departtttc-ttt
323 Norristorvn Roarl. Suite 300
Anrbler-, ['crrnsylvania I 9002

Attcntion: Client ltelations Gencral Partncr
Re: Lake Park Crescent
Denl lD No.: 6000542
Facsrnrile: (215) 328-0305

Citibank, N A.
388 Grcenwich strect, I7'l'Floor
New York, Nerv York 100 ll
Atterrtion: Ceueral Counsel's Olfice
Re: Lake Park Crescent
Deal ID No.: 6000542
Facsirrrile : (646) 291-5754
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Any prirty nray clrunge such party's adtlrcss fbr tlre noticc or dctnan<ls recl-rircd undcr tltis
Borrower Loan Agreerrrent by providing lvritterr notice r.ll'such change of addrcss to the other

parties as provided herein.

Scction 10.2 Brokcrs antl Financial Advisors. Tlrc Borrorvel rcpl'esents that it has

dealt rvitlr no finiurcial advisors, brokers. underu,tilels. pltrcitrtent agents, ageltts or flnders in

connection with ihe Borror.ver Loan. other than thosc disclosed to the FLrnding Lender nn6l v7l11rse

fees shall be paid by ltre Borrorvcr prrrsurlr'lt lo separatc agrcenlents. Thc Borrowcr and the

FLrncling Lender shall indcrlnil'y arrd hold the otlrcr hamrless tlom and against any and all clairns,

liabiiitics, costs and cxpcnscs oIany kinci irr any way rclating to or arising f}ont a clairl by any

Person that suclr Person actu'd on bchall oi the incieurnifying party in connection rvitlr the

transactions conteurplatu-<l hcrein. The prclvision.s olthis Sccticltt 10.2 shall sulvitc the cxpiration
arrd tcrmination oltthis }Jorfowcr Loan Agrccnrent anrl thc repaynlcnt of thc Borrowet'Paytuertt
Obligations.

Section 10..] Surr.ival. l-lris lJorrou'er l-ouu Aglccrnurt arrd all covcttaltts, agrect]tettts,

representations arrd tvarrunties nradc ho'ciu and in llr.'ccrtificttcs clcliverccl prtrstrant het'cto shall
survivc thc rnirking l:y thc Ciovclnrncrrtal Lcncler ol'thc lbrrorvcr l.-oart antl lhc execrttiott attcl

clclivcry to the Cr>vcrrrrlcrrtal [..crider ol'llrc Bolrtr\,vr)r N()tcs lntl tltc assigrttttcnt of thc [-]tit'rolvcr

Notes to t[r: Irunding Leucler. antl shall contnlue in full lbrcc urtd e1-lect srr lottg its ltll or att'y' ot'

thc IJorrorvcr I)ayntcrrl Obli-uatiorrs is Lrnpaid, r\ll thc []rlrrtl*,cr's c()vclllnts atrcl asrc-ctttcttl: itt

tiris Bplr'rtrvcr Lpirr-r /\{rccrlcnt slrall irrrrrc to thc bclrclit ()l ll)r rcspcctive lcr:lrl rcltrcsc{ttittivcs.

suL:ccss()rs lnci assigns ol the Ctlrrct'nnrctr.ta! I-ettilcr. thc lrttrtrlrnu I..ctttlcl lrrttl tltc Scrvicct'.

Section l{).J l'r'rlet'errccs. llrc Crt-rvcnrntcrrtul [-cnt]cr slrlrll hlvc tltc corttittttirtg ;rrtri

cxclrrsir.c riglrl lo lrpltlr t,r'r'c\rclse ;trttl r"cltltpll,uttv lrrtrl itll purtttttrls Iy tlrc I]ot't'rrrvct'tr) itttv
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portion of thc Borrower Paytnctrt Obligatrons. -l'o the cxlent tlrc Bcrrrtrlvcl' tttal<cs a I)aylllcllt to

tlic Covcnrrnental Lrglt(lcr ot thc Scrvic,cr', or thc Ciorrcrtutterttel Lcrrcler ol.thc Scrviccl rcccives

proceeds of any collatcrtrl, rvhich is in rvlrole or part subsequcr)tly invalidatctl. ticclirrecl ttl be

tiauclulent or ltref'crential, sct asiclc or required to be rcpaid to a tt'ttstcc. reccivcr or llly other

party urrtlcr any bankruptcy law. stutc or ttdcr-al latv, crirrttton law or eqttitabte caltsc, thcll, to tl'lc
extent o['such paynrent or procee.ls rcccived, the Borrorver Payrtterrt Obligatior]s or patt thcrcol
irrtencieci to be satistlcct shall be revived alt(l corrtinue in tirll lblcc and ctl-cct, as if strch pltyrllerlt

or procecds had not beerr received by thc Covcrnurental Lender or thc Servicer.

Section l0.5 \Viriver ol' Noticc. Tlre Borrowcr sliall not bc cntitlcd to alty'noticcs clf
ally ltature whatsocvcr tionr the Furicling Lendcr or tlrc Scrvicer except with respect to ltlatters

fbr which this Borrowcr Loan ngreenrent or any other Borrower Loatr Document specifically

and expressly provide.s lor tlre giving olnotice by the Funding Lendcr or the Scrvicer, as tllc case

rnay be, to tlre Borrower and cxccpt with respect to nratters lor whiclr thc Borrowcr is not,

pursLralrt to applicable Legal Requirenreuts, pcnr.ritted to waive the giving of notice. Tlte
Borrower expressly waives the right to receivc any notice fionr the Funding Lerrder or the

Servicer, rls the case may bc, ivith rcspect to any l.nattcr for rvhich no Borrowel' Loatr Doctttnent

spccifically and cxpressly provicles tbr thc giving of notice by the FLrntiing Lettder or the

Servicer to the l]orrowcr.

Section 10.6 Ol'l'sets, Counterclzrilns and Del"enses. The Borrorver waives the right to
assert a counterclainr. other than a corrpulsory counterclairn. in any action or proceeding brouglrt

against it by the Funding Lcnder or the Servicer with respect to a Borrorver Loan Payrnent. Any
assignee of Funcling Lcnder's interest in and (o tlrc Borrorver Loan Docttnrents or tltc Fr.rncling

Loan Docunrents shall take the )'arre fl'ee and clcar of'all otfsets, cotrntercluints or defenses lltat

are unrelated to the l-]on'orycr Loan Doc:uurenls or the Funcling Loan Docutrtents which the

Borrower rnay olherrvi.se have against any assignor ol- sLrch docunrents, atrd r.to strch trnrelated

offset. counterclair.n or dei-erlse slrall be inlerposed ol asserted by the Borrower in any acti<.lrt or
procecding brouglrt by any such assigncc ul)on sirclt docutttcr']ts, t'ur(l any srtch right to irtterpose

or assert any such unrelated ol'fsct, c:ounterclairn or dcl'cnsc in any such action or proceedirtg is

expressly rvaived by the Borrorver.

Scction 10.7 Publicity. 'l'he Funclirrg Lcnrlcr and the Servicer (and any Afflliatcs of
eitlrer party) shall have the rigl:t to issue press releascs, advcrtisctrents lnd other prorllotional
ruratcrials describing thc Funding l-encler's or thc Survicer's partrcipation in thc ttiaking ol'tlte
Borrower Loarr or lhe Borrower Loan's inclusion in arry Sccondary Market Tratrsttcliott

elf-ectuated lry the Funding Lendcl or ther Sen,icer er onc ol its or tltcir Al-{lliirtes. All ncws

relcases. publicity or advcrtisiug by the Borrowcr or IJorrowerAf'llliates throtrgh arry rttcclia

intended to rcach the {cneral pirblic, rvhich ret'ers ttr thc []<-rrrou,er Loatt Docuntcnts or tltc
Furrding Lclarr Docrrrltcnis. the Btlrrtlwer Loan, tltc Furrding LL'lt(lcr trl tltc Scrviccr irt l
Secgntlary Matlict l'r'unsaction. shull bc sub.jcct to tltc plior Wlitrcn Corrsctrt ol'tltc I:trrrtlirtg

Lcndel or thc Sclviccr. as applicahlc.

Section l0-tl Construction ol l)ocurrrtrnts. -l-hc piirtics lrcrcto rtciirtt,rvleclge that thcy
\\,ctc tcl)rcscrrtctl bt. cor.rrrscl in cr:rtrtcctit>n vvitlr thc rttgrrtilrtir)tt iltl(l rlr-itliirtg rl{' lllc Brlt't-rtrvcr

Lrtan l)ocLrrrrcnts anit ilic Irutttlrttg l-tllrrr [)tlcurtte rtls lrrtti titlt tlrc []tir Ir-rr,r,ut l-ttltt I)octttttcrtls itrl(l



9t14t2021 REPORTS OF COMMITTEES

rlrc Firrrding Loarr Docuurcnts sltall not bc subjcct to the prirrciplc ol'constr.tring thcir ntcartirtg

against the party that dratjetl theur-

Section I0-9 No Third Party tlt'ncl'iciaries. l'he Borrorver Loalr [)(']cunrents and tlte

FLrndirrg Loan Docunrcnts at'c solely fbr thc bcricllt of lhc Covernnrental Lcndcr, thc Funding
Lendcr, the Serviccr and thc Rorrorver arrtl, rvitlr rcsl)ect to Scctions 9. 1.3 anci 9.1 .4, thc

Undenvritcr Crotrp, and nothing corrtained in arty Borlor.r,er Loan Docrrnicnt slrall bc clccntcrl to
coni'cr upon anyollc other than tlte Govenrnrcrrtal Lender. the Fr,rnding Lendcr, the Scrviccr. and

the Borrower any right to insist upon or to eutbrce the pertbrrtrancc or obscrvancc of any of the

obligations conrai rle(l tltercin.

Section 10.10 Assignnrcnt. The Borrower Loan. thc SecLrrity lnstrLrnrerrt, the Borrowcr
Loan Docur.nents and tlre Funding Loan f)ocunrcnts iurd all Funding Lender's rights, title.
obligations and intelests thercin uray be assigned by thc Funding Lencler, at any tirrie irt ils sole

discretiorr, whether by operation ol' larv (pursuarrt to a nlerger or other successor in intcrcst) or
othcrwise. Upon such assignnrent, all rslerences to Funding Lcntlcr in this lJorrower Loan
Agrcerrent and in any Borrower Loatt Docunrettt shalt be deenred to reflcr to such assignee or
successor in interest ar)d such assigllee or successor in interest shall thererfter stand in the place

of the Funding Lerlder. Borrorver shall accorrl lirll rccognitiorr to any such assigr)nrcnt, and all
rights and remcdics of Funding Lcnder in conncctiorr with thc irrterest so assiglled shall bc as

lully enlorceable by such assigrree as they werc by Funtling Lcndcr bclore such assignnrent. In
connection rvith any proposed assignmcnt, Funding Lender rnay disclosc to tlte proposed

assignec any inlornration that Borrorver has delivered, or causcd to be delivered, to Funding
Lender with retbrcncc to the Borrorver, the General PirLtnrrr. the Cuarantor or any Bon'orver
Alliliate, or thc Projects, including infbruration lhat Borrorver is recluircd to deliver to Funding
Lender pursLrant to tlris Borrorver Loan Agreeurent, provicled tlrat such proposed assignee agrces
to treat such infbrmation as cont'idenlial. The Borrowel-nray rrot assign its rights. interests or
obligations undcr tlris Bon-ower Loirn Agreetnent ol' un(lor any of the Borrorver Loan Docuurcr.tts

or FLrnding Loan Docurnents, or Bonorver's intcrcsl in arry ruorreys to bc disbtrrsed or advanced

hereunder-, except only as.rnay be e.rprcssly pelrnitted by this Borrower Loarr Agleement.

Scction l0.l I [Intentionally Onrittcdl.

Section I0.12 Governruclrtal Lcrtrlcr, Iiundirrg Lendcr and Scrvicer l.\ot in Control;
No Ptrrtncrship. Nor.re of the covcrrants or othcr provisions cotitainecl in this llolrowcr Loarr

Agrcenrent shal[, or shall be dcenrcd to. give tlre Covclnr.nental Lendcr, tlrc Ftrnding Lencler or
the Serviccr tlre right or ])owcr to exercise control over thc ai]arls or nrilnirgcr]rcnt of thc
lJorrowcr, the power ol thc Govcr'nr'lrental Lcnclcr, the l;unrling Lcndcr irncl the $errvicel bcing
linritcd to thc rights to cxclcisc thc rcnrcclics rclcrrc<l to in the Br)rx>r.lcr Loan l)octrrrrerrts anci

the Funding L.oan l)rlcunrcnts. -l-he relatiouship [telwer-n thc Btllrou,cr ancl tlic (iovcrnrrcrttal

I..crrclcr. tlrc Fuuding I.cnrlcr ancl thc Serviccl is. irncl at lll tirrres shall rcrnain, solcly that of-

dcb{or illl(l crc(li{or. N(r cove n;rrrt ()r' pr'()\ isi(rlt of 1he Borr-orvtr" [.ourn l)ocunlctlts rlr lhe l:uncling

191111 f)licunrcnts is intcrrcicil. nol shitll it lrc clccrrrecl or eorrsllrrc(1. t() crcutc a l)iirtllcfshilt,.jtrirrt
vcntLlrc, ailency ()r c()nun()n ir)lcrcst in Plofits r)r irtcrtntc ltcls,ccrr tltc l]orlou'cr uttci rltc
( iovernrncntll [-cntlcr, tlrc Frrrrtlirrs Lcrtclcr- ()r thc Ser'\,iccl or l() clcirtc i.ur ctirrrlv irttcre:t in thc

[)rr].;ccts irr tlrc Coveliuncntrl [-cnclcr'. tltc l]tutrlittg Lcnrlcr- or t)te Scrr,iccr. Ne irhur tlrc

Cirtvcrrrnrertlirl I-ortlcr- tlrc ljrrtrcliliu l-.crttlct ri()r tl)c S,:r'r,icr:r rrnrlcrtul<cs ()r'il:\urlrcs iur-v
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responsibility or (hlty to Ihc 13orrower or to any otllcr pcrson \vitil rcspcct to thc Pro.iccts or tlle
Bgrrower l-oan. except as exprcssly provitlecl in Ilre Bolror,vcr Louti [)octttttcrtts or iltc Filnclirtq

Loa6 Docrntrerrrs; itrrcl notwitltstancling rrry othcr ltrovision olthe llorrower Loan f)cictrrttetlts atlcl

thc Fundirrg Loon Docuurents: ( l) the Covcrnnreutal Le rr<lcr, tlre Ftrncling Lertclcr artcl the

Serviccr are t)ot, ancl .shall not be r-:onstrucd as. :r [)arllrer'..jtlirrt vcnlttrcr, al{cr cgo, Iltilt.}Agcr.

controlling persou or olher business associate or participartt of'atty kirtcl of'tlte Borrorver or its

str.lckholtlers, rlcmbers, or piirtucrs and the (lovernnrcntal [.cntlcr. the [:ttniling Lertcler artcl tlie

Serviccr do not intcncl to cver assLune srrch status; (2) tlre Coverntt'tctttal Lcrrdcr, tlte Ftrnding

Leuder ancl the Serviccr shall in r1o evellt be liable lbr any tlte Borro'"vet.Paynient Obligations,
c.\pcnses or losses incurrcd or sustaine(l by the Borrower: and (3) the Covet'trtrtental [.encler, the

Funding Lencler ancl thc Scrvicer shall not bc dcetr.rc<l rcsponsible ibr or a participarrt in any acts,

outissions or decisions oI the Borrorver, the Borrower Coritrolling Entities or its stocklrolders,
nrenrbers, or partncrs. Tlrc Governnrental Lencler, the Funding Lender. the Servicer and tltc
Borrower disclaim irny intentior) to cl'c-atc any partnership, joint veltture. agetlcy or cottllttoll
intercst irr profits or incoure betrveen thc Goverrrrrrental Lender, tlrc F-unding Lertder, the Servicer

arrd the Borrou,er, or to crca(e arr.equity iirtercst in the Projects in the Fr,rndirrg Lendcr or thc

Servicer, or any sharing ol'liabilities, Iosses. costs or experlses.

Scction 10.t3 Rclcasc. Thc Borroner ackrrowlcdgcs that it is executing this Ilorrorvcr
Loan Agreenlent and each of the Borrorver Loan Docunrerrts and the Funding Loan Doctttneuts

to which it is a party as its owll volunttrry act frcc li'onr duress artd unduc influcuce.

Section l0-14 Ternr ol'Borrorvcr Loan Agrccnrcnt. This Borlolvcr Loan Agrccment

shall be in firll lorre and eft'ect Lrntil all payment obligation.s ol the Borrower ltereunder have

been paid in l'ull and the Borrorver Loarr and the Fundirrg Loan have been retired or tlre paynrent

tlrerer:f l'rts been provided fort e.,tcept lhat on atid alier payrlrcnl in frrll of the Borrower Notes,

this Borror.ver Loan Agreernent shall be tcrrrrinatecl. witlrout [ur'{hcr action by tlte parties to this

Borrower Loan Agreernent: providctl, horvever, .that llre obligations ol the Bortorverrtnder
Secrions 5.1I (Govenrnrental Lender's Fecs), 5.14 ([xpenses). 5 I5 (lnclerrrnity), 9.1.3, 9. 1.4,

9.1.5, 9.1.( and 10. l5 (Reinrbursemeut of l3xpcnses) hereof, us wcll ns rrnclc:r Scction 5.7 of the

Construction lrurrcling Agrcenrent, shall strrvive lhe telrninirtirrn ol this Borrower Loan

Agreelnerrt.

Section 10.15 Reinrburscntcnt of Erpcnscs. lf, uport or aficr tltc occitrrettce ol any

Event tlfl Dcfault or Potential DcfaLrlt, the Covernrlcntal Lender, (he Fuuding Lcntler or thc

Servicer shall enrploy :rttolncys or incur oLlrer cxpcrrscs lbl the etttorccrtrctrt of pcrl-trrnranee or
obscrvance of any obligaticrn or agreenrellt on thc part ol'tltc Borrowcr contaitred hcrein, the

Borrou,cr wilI on dcnrarrrl theretilr reinrburse tlre Governlnerrtal Lcncler', the ljLrnclirrg Lcnrlcr ancl

tlrc ServiccI lbr f'ccs of such ottorncys irncl surclt ollreI exl)cnscs st.t itrcurt ccl.

The Borrt-r'uver's oirligltion to I)ay tlrc urnotrrrts rccluir.ccl ltr bc Pard tirttlcr tltis Sectiort

l()-l5shall bcsLrbr,rdinatc(oitstrblillaliorrstouurkcpi.r.ynrcn(sLrrrtlcrtltcBottorvct Notr;.

Section 10.16 Perrrritts{l Contests. N()t\villlslrrrrrling lirtytlrirrg lo thc cortlrary c(itltailtc{.1

in this Ilorrorvcr Ltxrn Agrccrricnt. Llor.rtrrvcr.slrlrll hirvc thc right tt, c()ntc\t rrr ob.iect itt grlotl

llritlt ttt lrrry eli.rint, rlottirrtrl. lcvv trl irsscssnrcnt (otlrcr Ihirn irt rcsltcel Ot Dctrr ()r C.()ttlfilcttlal
Obli!.ationS rlt l}rrloucr un(lft' ultv Ilorr',.ru'ct loun I)ocutttcttl ot l{cllttctl I)L)ctlttl.tlt) l)v
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ilpllropriate legal prroccctlings rlrat:tre not ltlc.irrclrcial to Irutttlirtg Lcrt.lcr's rigltts. hut tlris shall

not be clecnted or coltstrrlc(l ils in any way rr-lievirlg, rriodityirrg or llrtlvicling ally extellsioll of

tinre rvith rrrspect to Borr'orvcr's co\renAnt lcl Pny lrrtl colupl,v rvitlt arty stlcll clailll. tletrlarltl. lcVy

or assessntcnt, unless IJorrolvcr slrall havc givcrt prior Writterr Noticc, to tltc Gorrcrrlttierttal

Lepder and the Ftrncling Lerrclcl ot'Borro\\.cr's intcrtt to so corltcst or clbjcct tltereto. xlxl urllcss

(i) Bgrrower lras, in the Governrncntal Lcncler's arrrl thc lrtirrclirig [-erlder's -itttlgrlrcrrt. a

rcasonablc basis tbr suclr coritcst. (ii) 13olrower- pays whcn cltie any portiort of tlrc clirirn, tlenrarrcl,

lcvy ol assessnter)t to whiclr Borrorvcr docs ttot object, (iii) Borrower detllottstrates to Ftrndirlg

Le6dcr's satislaction that such lcgal proceedings shall cotlcltrsively operate to prcvcnt

egforcerDclt prior to linal cletcrurinatiott ot'slrch proceeclings, (iv) Borrowcr firnrislres stlch bond,

surelv, undertaking or other seourity in conncction therewith as rcqtlired by law. or as reqttested

Uy ari{ satisFactory to Funding Lendcr, to stay.such procccding. whiclr bond, strrcty, Lrrldertaking

or other secrlrity shall be issued by a bondirrg conrpany, itrsurcr or stlrcty colllpany reasonably

satisfactory to Frrnding Lender and shall be sul'[rcient to cattse tlrc clairn, denlarld' levy or

assessn'lellt to be in.sured against by tlre Title Cotnpany or retuovcd as a licn agilinst the Pro.;ects.

(v) Borrower at all tir.rres prosecrrtes the contcst with clue diligence. and (vi) Borrower 1lays,

promptly flollowing a detel'nlination of the amorrnt ol- -such claim. dertrand, lcvy or assesslllent

due and owing by Borrower'. the anrount so dctcrnriued to be duc antl owing by Borrorver'. In the

evelt that Borrowcr cloes uot nrakc, prottrptly tollorving a cleteutlillation of'thc atttor-ttlt ol'sucl]

clainr, <lemand, levy or assesslncltt drrc and orving by Borrower, ally p,lylllellt retluired to be

ntade pursuant to clausc (vi) olthe prececling sclrtence, an Evcttl ol-Defaulf shall havc occurred'

and Funding Lencler may draw or reillize upon any boncl or othcr sccilr'ity delivered to Funding

Lcnder i1 conncction with the contcst by Borrower. in ordcr to luirke sttch paynlcnt.

Section I0.17 Funding Lender r\pproval ol' Instrunrcnts and Parties. AII

procecdings takeu in ilccordance rvith transactions provided tbr herein, and all stlrvcys,

Appraisals irncl doc:urnents requirecl or conleurpl:rted by this Borrotvcr Loau Agrccrrtcrtt ancl thc

petsons resporrsible tor the execution and preparation thcrco[. shlll be satislactory to and strbject

to approval by Fuucling Lerrdc-r. Frrnding Lcncler's approval ol'rny lratter in conncction rvitll thcr

Projects shall be lbr the sole purpose of pr-otecting the sectrlity itnd rights of Funding Lcnder. No

such approval shull resLrlt in a rvaiver ol any del'ault of Borrou'cr. Itt tto event sltall Fttrtdirrg

Lcnder's trpprovirl be a represcnlation of any kind rvith regrrrd to thc lnattcr beirrg approvcd.

Section 10.18 l,'unding Lentlcr l)ctcrnrini'rtion of lincts. I;Lrnding Lcnder shalI at all

tirnes bc ti-ee to establislr indel:crrdently, to its t'easonlttrle satist'trction, tlto cxisterlce or

loncxistence of arry tact or f,rcts, tl.re existencc or tr<lnetistetrc,e of rvhich is a condition ol'this
Borrower' Loan Agt-eernent.

Sectio11 10.19 Calerrdirr l\4onttrs. \\u irh respcct t() luy pavrrent or-obligation tlrat is tlLrc

or rcquired ttt be pcrfbrrrrcd',vithin I sllccifred nrrrnLrcr ttl(.alendar Motrtlts aiicr':r spccilicrl clltc',

such j;ayrtrcrrt rlr rt[rligaticrn shall hccot.t.tc tluc orr tlrc tlrry irr thc lttst ol'sttch sllcciticd tttttrlbcr oi'

Calcpdlr M9ntfis lhat c:6rrcsl'tourls nurrrclic:irlly lo tltc tlatc so specilicd: 1.lroviclc-ti, 111111's','g1', tllat

u.itlr resP..cr ro iuly otrligation us t() r,itich sLrch spccitrctl clatc is tltc 29tlr" .1()th or 3 lst tll,v trl'any'

(.'ulctrclur- Morrrlt: it'thc Clllcptlxl [VlirplI in rvlrie h sLrclt lraynrerrt or trltliglrtioll \\'otlltl ()tl1t'l'\viSC

[rccrrrttc rltrc rlrres r.t61 llrvc il llunlcl icallv ciln-csptirtclirrg rllttc. srtclt ttl>ltqlition sltitll hectrlrtc tltrt'

orr tlrr: first <lay tti'tltc ttcrt strcccctling C-'llclttirrr. Mortllt.
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Sec(ion Il)'20 Deterrilina(ions by Lenrter. Irxccpr ro thc extcnt cxprcssly.sct firrrlr irrtltis Borrorver Loalt Agrcclttcrlt to the corrtrirry, in arry irrstarrcc rviicre thc consent or.iip,r.val ol'tltc cclverltrtlctttal Lctltler attcl the Funcling.Lcrrclcr iray be -i,,.,, nr. is rcqLrircci, or u,5ert arrydctcnrtirlation, jttdgttlcrtt or clccision is to bc renclcrcrl by thc coverrrnrental Le,rler a.cl tlreFunding Lenrler trrrcler tltis Borrorvcr Lriiin Asrcorrort. tlre srauting, r.vithlrolcling.r d*rial ol-sttch cortsent or app,roval and the renclering of iucli .l"te.,ui,.,o'ii,rn, -juclgnrent or clecisio, shall bcttlacle or cxcrcisetl by the Govc'rntttctttal Lerrrlel and tlre Funcling [-cnder, as allplicable (or itscicsigrlated represcntative) at its sole a.rl exclrrsivc optio, a.cl in rrs sole ancl absolute cliscretio,.

Section l0'2 I coverning l,arv. This. llorrorver L-oan Agreenrent shall L-rc govcrnccl lryand enfbrccd itr accorclance rvith thc larvs of the State. without givirrg eftbct to the cSoice of larvprinciplcs of the State that r,voulcl require the application oi rt',.-t'urus ot'a jLrri.sdiction other tha.the Statc.

Section l0'22 Consent to ,lurisdiction and \/t,nue- Borro,uvcr agrees tllar anycontrovcrsy arising rtnder or irr relation to thi.s Borrowcr Loan Agreenrent shall be litigateclexclusively in tlre Statc' The state and i'eclcral courts alrd author-ities r.vith jurisdiction irr th(r statcshall lrave e'xcltrsive-iLrrisrJiction over all corrtroversies u,hich shall arise under or i. relatiorr tothis llorrower Loan Agrccnrcrtt. Borrower irrevocably 
"on.",lr, to service, .i,riscliction. arrdvcttue of sttclt courts f?'n|'{ suclr litigation.ancl waives ary other ,enuc to ivhich it rniglrt beentitled by virtile ol dor,icile, habirulil rcsiclerrce or othe^.vise. FIowever, 

'otlring lrerein isintended to lirnit Beneficiary Parlies' right to bLing any suir, aoion or proceecling relating totlliltters arising unrler this Borrorver Loan Ag,ecrnent ,grl,.,si Borrower or ally of Borrower,sassets in any corrrt olany other.irrrisdicticln.

scction I0'2-l succcssors antl Assigns. This Bollrr-r,,ver Loan Agree*ent shall bebincling upon a'd sltall inure to thc bencllt oI tlre P^rtie.s liereto aicl their respec:tive hcirs. legalreprcsentatives, sllcccssol-s' sl'lccessors-in-intcresl ancl irssiqns, as appr-opriatc. Thc rerrrrs usc:d todesignate any o[- thc pa'ties herein shall be <leerned t.ri"-.r,,.r"ine heirs, legal r-epreserrtatives,stlcccssors' successol.'s-itt-.rll.terL-st ilncl assigns, as a1:trrropriate, of such partics. Relbrcncc.s to a"pcrson'] or "persous" shall be deenrcrj to iricluclc inciiviairats anci enriries

Scction l0'24 S$'erability. The inv-alidity, illcgaliry t)r u.crlirrceability .f' anyprovision olthis lSorrower Loan Aglcerrrent shall uot rfl..t t'lc vlliclity. legrrlity or ent-orceirbilit-yof any other 1;rovision, rncl all othci Plovisions shall rcmain in lirll tbrcc.*cl eft.cct.

SectioI I0'25 Errtire Agrcentent; Arnendnrcnt and ]vaiver. This I]orr.rver LoanAglcctltcnt confains the ctlrrrPlctc anrl entire unclerstancling uf the panics \^,ith resl)cct to thcll)attels covcred' J-his Borr0wer Lolttr Agreer.lrerrt nlay not [,J,,,ncnrlccl, rrrtlclillccl or.clrrng.d, rrorshall any r'vai'ct'olany Provisitttt hc,cJ'be cfll'ctivc. exccl)r by a wr.ittcn irrsrrulr.rcrrt sig.erl lrythc llarty againsl rvltottt.ctrlirt'ectttcnt ol' the u,irivcr. ;rrrcntlrilcnt. clrirrrge. rlr. rnoclillcirtion isstltrght' ltrid ilteu orrly tti lltc c'xtcltl sct fbrih rn thirr instnrlncnt. No specilic *,Ai'cr,l'ary tti-rhctcrttts <lf this Brlr-r'owct L.lttr ,'\grcctlcrt shail [rc corsiclercc] as ir _gcncrirl rvri'cr. with.rrrlirtlitiltil thc qcrterallty of'tlrc lbrcgttirrg. no Disbtrr-scrnc.t .slr;iil collstitr.rtc ri rvuivcr .i-irlr,,corrclitions to tlre Cover-nrncrrtltl Lcrrclcr.l or thc l;unrling [_cntlcr..s olrligutir;rr lo tntrkc lirrtlter[)isbttlscttrcrlts I1()l' itt lltc c'crrt l]()rr()\vcr rs urr.,blc to s,lisl'y arv strclr c.acliri.rrs. shrLll un' sLre lru"river hirvc tlrc cl'l-:ct ol'prccrrrrlirrq trrc crovclnrncr.lrirr I.,:,r.r..r.,,r. rtr1 tllr,,,,ii,1,r l',.',r.,.,,',,,,,.1,
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thereaf'ter rlcclarin!r such irrability to constitute a Potcntirrl DclirLilt or-Evcrtt oIDctlLrlt i.rncier rhis
Borrorver Loan Agreettreitt.

Section I0.26 Coun{erparts. '['lris l]orrorvcr l.oan Agreeure nt nray be executc(l in

nrLrltiplc coulrterparts, cacrh of rvhiclr shall constitrrte an olisinal rlocrrrrrcnt and all of rvlriclr
togetl)ct' slrall constitute one agrcenrclrt,

Sec(ion 10.27 Captiorrs. The caprtions of tlrc scctiorrs of this Borlorvcr Loan Agr.cerrrent

are fbr couvcnicnce only and shalI be disrcgardccl irr corrstruing tlris Borrower Loan Agreenrent.

Section l0-28 Servicer. Borrou,cr acknorvledgcs and agrecs that, pursuant to the tenns
of Scction 39 ol- the Security Instrr.rnrctrt: (a) fr'onr tinrc to tirne, the Govenrrnerrtal Lender or tlrc
Furrding Lender may appoint a serviccr to collect payrnents, esctolvs and deposits, to give and to
receive notices Lrnder the Rorrower Notcs, this Borrowel Loan Agrcenrent or the other Borrower
Loan Docurnelits, and to oiherwise service the Borrorver Loan and (b) unless Ilorrower receivcs
Writtcn Notice ti'onr the Covemnrental Lender or rhc Funding Lender to the contrary, any actiorl
or riglrt whiclr shall or rtlay be takcn or exerciscd by the Goverrtrlerrtal Lendcr or tlre Fultding
Lerrtlcr may be taken or excrciscd by such service r rvith the same force and et'tbct.

Section 10.29 Bcneliciary Partics as Thirtl Party Beneliciary. Each of the
tscneficiary Parties shall be a third parLy bencficiary of this Borrower Loan Agreerrrent tbr all
pLrrposes.

Section 10.30 Waiver ot'Trial by Jury. TO TFIE, MAXIMUM EXTENT PERMITTED

UNDEII.,\PPLICABLII LAW. EnCIi Ol' THE, BOI{ROWER nND TFIE RENEFICIARY PARTIES (A)
COVENANTS AND ACREES NOT TO ELECT A TRIAL BY JURY WITI.I RESPECT TO ANY ISSUE

AIIISINC OUT OF 1'HIS BORROWER LOAN ACREEMENT OII 1-IIE RI]LATIONSHIP BETWEEN THE
PARTIES TI-tr\ f IS 'lI{tAlSLE Ol- RrCI-tT BY .,\ JURy AND (B) WAIVLS r\Ny RIGHT TO TRIAL By
JURY WITII RI]SPEC1"IO SUCII ISSUE TO'THE EXTINT THA'T NNY SUCI.I RICJI]T EXISTS NOW

OR IN THE FUTL,RE. THIS WAIVIR OF l(ICHT T0 TItk\l- BY .IURY IS SEPARAI'F-l-Y GIVEN BY

EACII PART\" KNOWINCT.Y AND VOLUNTARil-Y WITH THE UENEFIT OF COMPUTENT LEGAL'
C'OUNSEL.

Secliott 10.31 Timc of thc Essence, l-irne is ol thc csscncc with resgtecl to this
Borrower Loan Agrcerneul.

Sectiott I0.32 lllcscrvcdl.

Scction 10.3-l Rclcrcncc Dirtc. TIris Borror.i,cl Loun Agrccnlent is clatcrl lbr rctct'cnec
purposcs only as ol (hc lirst day ot 2()2 I. rrrrcl u,ill not [;e cf i'ectivc irntl
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,\IT'I'ICLIi XI
Lrlr rr'..r-r-toNs oN f.r..r, ur t.r'r'r,

Section ll.l Lintitittion on Liabilitv. Notu,ithstandirrr{ anyrhinq to tlrc crontrlry
Itcr-cili. the Iiability ol thc Borrorvct'lrereunrler uncl unclcr thc otlrcl Borroi.vcr [-oan f)oculrclts
arlcl tltc Funcling Loatt Docurt'tertts slrall bc lirnitcrl to thc cxtent ser fbrth in tlte Ilorrower.Notes.

Section lI.2 Limitation on Liabilit,v ol'Govcrnnrcntal Lendcr. The Funding Loan,
and interest thercon, are spccial. lirnited obligations ol'the Covcrnrncntal Lcnricr, payablc solcly
liorn the Sectrrity pledgecl undcr thc FLrncling Loan Agreerrent. The Funcling Locl is^ por a
general indebteclness ol the Governtncntal l-cntler or a charge against its general credit or the
gctleral credit taxirrg powcrs ol'the State. the Coverlrrncntal Lender, or any othcr political
subdivision tlrereof, arrd shall never give risc to any pecuniary liability of the Coverirnenral
Lender, and neither the Governnrental Lender, the State nor any other political subclivision
(lrereof shall be liablc flor tlre payntents of principal ancl interest on the Funcling Loan, ancl the
FLrrrding Loan is payable fronr lro otlrer sourcc, br-rt arc spccial, lirnitcd obiigarions of the
Governmental Lcndcr, payable solely or.rt ol the secLrrity plcclgcd hcrcunclcr arrd reccipts oF thc
Goventtrreutal Lcnder derived pursuant to this Funding Loan Agreernent (ancl not igainsr any
n)oney due or to become due to the Govcmnrental Lender pursuatlt to Unassigncd Rights). No
holder ol tlte Furtding Loan or any intere.st therein has thc right to compcl any c.rcrcise ol. thc
taxing power of the State, thc Governnrental l-errcler or any othe r political subdivision thereot- to
pay thc Frrnding Loan or thc intcrest thereon.

No rccottrse shall be had fbr tlte payrncnt ol thc principal of. preuriunr, if nny. or the
interest on the.Ftrndirtg Loan or for any clainr based thcrcr:rr or alry obligation. covcnant or
agreen'lcnt in the Ftrnding I-oan Agrecmcnt against any ollicial of the Governntental Lencler, or
any olficial, officer. agent, etnl;loyee or iuclcpendcnt contractor of the Governrnental Lencler or
any person excctrting this Borrow'er Loarr Agre-ernent. No covenant, stipulatiorr, prornise,
agreelDent or obligation contained in tltis Borrorver Loirn Agreentcut or, any otlrer docuurept
execitted in connection herewith shall bc cleerned to be the covenarrt, stipulation. pro'risc,
agreelnellt or obligatiort of any present or tirture oflicial. olficcr. ilgcnt or cntployee ol- tfic
Govetnrnetrtal Lender in his or her inclividual capacity and neither nny uifi.irl of the
Govenrtltctrtal Lendcr nor any o['fjccrs cxccLrting this Borlowc'r'l,oarr Agrccrncnt shall be liable
perstxrally or bc strb.icct to any pcrsonal liabiiity ()r accountability by reasen of this Bonower
Loan Agreerncnt.

Scction II.3 Waivcrof Pcrsonal Lirrbility. Nonrcnrlrer,oiUcer,aserltorenrploycc'ol'
the Covcrtrtllerttal Lencler or any clircctor, otllcer. agent or crrploycc ot- the Covernnrerrtal
Lcrtclcr sllall be indivirltrally or pct'sott:tlly liable lilr thc piryrrrcrrt of lny prirrcip3l (or-1tr.c;layprerrt
pr.icc) tlf or in tct'est cltt lhe Covct'tr ntct.ttit I I .encler Notcs ot' a ri y ot hcr su rn lret'e un tlt'r. or. be sLrbjec-r
tt) rllly pclsottal Iiability or itccourrtatriliry l:y rcason ol'thc cxccr-rtiorr ancl clclivery 6l tlris
[Jtlt-ttlr'r'cr I-tlan Agrccntcnt, btrt ntrthir\g hcrein containctl slrall lc]icvc apy sucI plerttlrtr.
clircctol, o1llccr, itrl.cttt t)r cttil:lovcc fiorrr tlic 1:crlirlnruncc ot'un-v oI-fluiirl rluty prrrvi<Jctl [ry lurv or
by thi-s tJorrorvcr Loarl Ar:rccntcnl.
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Section I1.4 Lirnifation orr Lirbilitv ol I,'unding Lenrler''s Ot'l'icers, Ilnrplo-vees, Etc.

(a) [Jorrorver asstut]es all rislis ol tlrc acts or crrnissiorrs of'thc Cove r-rrrre rrt:rl
Lenclcr and thc Ftrnding Lerttler. providcd. Irowever, this assrrrnption is not irrtcrrclcd t9,
arld shall ttot, prccludc Borrou,el fi'oni pursuing such rights and rerncclies as il nray llave
against the Governttrcrttal Lertder ancl tlre FLrncling Lcnclcr untler arry otl)er agreenteut
rtnrelatecl to thc Projccts. None ol-Govcnrnrcntal Lendcr ancl thc Ftrrrclirrg Lcnclcr, rror the
ofhcr Beneflciary Partics or tlteir respcctivc olflccrs. direcrors, enrployees or agents shall
be Iiable or respollsible fbr (i) any acts or riurissioris of the Governurental [-epder and r[c
Funding Lender; or (ii) thc validity. suf-ficiency or scnuincrrcss of any (locunrents, or
eudorseurerrts. even il such docuurcrrts should in fhct provc to be in any or all re.spects
invalid, insufllcient, lraudulent or forgecl. provitiecl tlrat lhe Funding Lender arrd the
Govcrtrnletrtal Lerrder shall nol bc exculpatecl t-rorl thcir orvn gross ncgligellce or willlirl
nrisconduct. In fttrtherancc and not in lirnitation ol' the lbregoing, thc Covenrnrental
Lcnder and the Fun<ling Lender uray accept docurrrerits that appear on their lace ro bc in
order, r.vitlrotrt responsibility lbr ltrrther investigation. rcgarclless of any notice or
infbrrlation to thc contrary, unless acccptaltce in ltght of such notice or inlonnatiou
cotrstittrtes gross negligcttce or r.villful rnisconduct on the part of the Goverlmental
Lendcr and the Funding Lender.

(b) None oI lhe Governrrental Lender, the liunding Len{er, lhe other
Bcncl'iciary Parties or any oltheir respcctivc ol'llcers, directors. employces or agents shall
be liable to any corllrilctor, stlbcontractor, supplicr, laborer. architect, enginecr or any
other ptrrty tbr scrvices pertbrntecl or nratcrials supplied in councction lvith lhe Projects.
The (iovcrnrrtental Lender and the Funding Lencler slrall not be liablc lbr arry clebts or
claitns accrtting in t?rvor ol' any such parties against Borrorver or other:s or against the
Projects. Borrorver is not and shall not be an agcut ol'lhe Govemnrental Lender ancl thc
Frrncling Letrdc-r lor any prrrpose. Ncithcr the Govelnrnenlal Lcnclcr nor lhe Fundirrg
Lender is a joint vcrlttlre partner rvitit Borrorver in any r)ranr)cr r.vhatsoever. Prigr tr.r

def,rult by Bott'ower- tlnder tltis Borrower Loan Agrcc-nrerrt anrl the exercise of rcnredies
gr-anted herein. tlte Governnrental l.cncler and tlre Firnding Lcncler shalI not be deenrecl t.o

be in privity of contract rvith irny contracfor clr provide.r of serviccs to tlrc Pro.je-cts. nor
shall any payrnent ol ttrnds clirectly to a contructor, subc'ontrurctor or provider olsc6,iccs
be deenred to creatc any tltird party bencficiary st:rtus or lecognitir.rn of santc by tlre
Govcrntuetttal Lendcl anri the Ftrncling Lcnder. ApprL)vlls grantecl by tlre Gr>vcrnrncntal
Lettdcr lncl thc l;uncling Lcndcr tirr any nrilttcrs covcrcrl uncler this Bor.r.ower L6an
Agreentcnt slrall be narrowly construed to cover only the parties and l'acts ielcntitje4 in
altv writtett apllloval or. if not in rvriting, sur:h applovals shlll bc solcly fbr-the [errefir oi
Bor-rorvcr.

(c,) Any tlhligation or liability rt,hatstlevcl ol' tlrc Cjoi,cr-rrnrcntal Lenclc.r' irrrd
tltc IrLrncliltg Lcnclc'r lhirt nra-v ln\e irt:irll/ rinld Lrntlel rhis llolrtrwcr'[.qlur Agrecnlcrl( or
Ittrv olltct. Btltrt:wcr'l-oan l)ocr-rmcnt shall bc sirtisllcd, if lt lrll. out of the FLrnclirrg
Lenricr's assets ()ttly. Nrr srrch gfiig1ti61 6r lilrbility,slrlrlltrc pcrsp6ulll, Lrirrili6L( yl)()p. p()r
Slrlil rcsol.t tbr tlrc ctrt0r'cc|r'rcnt tirercol'trc lrlrrl lrt lhc I)r0jct:ts or-ilnv rrl'tlrc
Cttvcrttritcrtttrl l-cnrlcr s o1'1119 lrrrrrrljrrrt [-ctrrlcr's slurreirolrlers (tl'lllry) tlrrcctrtrs. rrlllccrs.
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cllt[)loyees or agelrts, regirr(ilcss ol rvhctlrcr sLlc[] obirqation or lilrbiiitl, i.s irr thc lri.lturc ol
('()r'ttI.lut. ttJrt or olltr'r rvise .

Sectiorr I1.5 Dclivcry ol I{cports, titc. 'l ire rlclivcry ol' r'eports. irrtbrrrration unci

(locLulrcnts to tlrc Covcrrrnrortal [-cncler at](l thc FLrrtrling Lcurlcr as ltrovidccl lrelcin is lbr
infbrirrationaI purp<lses only and t]rc Govcrrrnrcrrtal L-crrclcr's ancl tlrc Furrrlirrq Lcnclcr's rcccipt ot'
srrch shltll not cotrstitute constructivc knorvlcrlgc o1'arry irrtbrnration contairrcrl thcrcrn or

deterntirrable fi'onr infbrniatiott cotttaincc[ therein. TIic Covcrnrncrrt:rl Lenrler iurcl the Ftrnclirrg
[-ender shalI have no clutics ot'responsibilities ercepr thosc that are sllecilically set tbrtlr herein,
altd rto othcr duties or obligatiorrs shall be irrrpliecl irr tliis Rorrorver Loan .r\greenrellt against the
Covernurcntal Lencler and the Fr-rnding Lender.

IN wl'rNESs \VHliltEOF. rhc ttttrietsi.g.cri Iras tlirly cxecure<l arrrl clclivcrccl rhrs
Borrorvcr Loarr Agreerllcllt or cltttsetl this Boirclw'cr Loall Agreenrcrrt to bc rlLrly exec:trtecl ,,rltleliverecl by its aLrthorizetl l.eprcscntiltivc it.s of'thc ilarc flrsr .scr lbrrlr abovc 1-irc urrclcrsigner{
intcnds that this instrtrrtrent slrall be clccrnc<i to bc sigrrecl anci rlclivcrcci as a scrlcrl irrst1rr1e.r.

.l.l< I t{ tt r) t.r, t,.ti

ST,rxtr.rnu LPC VENTURE Lp, arr Jllinois tirnited
p;l t'trrcrslt il)

[]y: Standarcl LIrC Manager LLCI^
a Dclaware lirrrired liabiliry cornpany
its General Parttrer
B
Nanrc:
Tirle
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C( )\/t,l{\N.ilrN'1.\ t- LLNDTIt

Crlv or Crrr<j,r(;(r
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By
Narne

t'irle:
Jcrrrric I-luang Ilenuett
Clticl' Finlrrcial O{'llccr

By,
Nanre
Titlc:

Arrdrea M- Valerrcia
City Clerk

Agrccd to and Ackntirvlcclged by

FttNDrr.tr.; LINDun:

Clrrtl,rNx, N.r\-

rry.
Kathy Milllrouse
Vice Presidcnt
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Exhibit'D".
(To Ordinance)

Regulatory Agreement And Declaration Of Restrictive Covenants.

i" iti: liLrtLrl:rti)i\. .lr:l.unx.nl liit,-i Iltcilrri:l:, jl ill ii.,;t;iiir,. rr ( rl\, i.r:l;il,.i {ilrrs ..,\lltciltcni,.}
r';ci;iirlr'(iJilltll!s()i i l{)ll,irtirn.l L;tiirr-,,rii:i( rrr,i,: ( ilrL:.r::o..r r,.r.lL,ir,, i,trl .,,,,i i,,,,,,,,

1Il:I il,,;:,1',,11' 1.

\\'t t\ti.sst,. t H

\\'lll'li{l:,AS, J)tttrjtl;rnt lo :r FLrtiltttq l-orrtt rrtlrcr::riirrl. rj:itrtti :rii i-}i _ __ L /,-'I (tl a
')lrrlrii!tit I.rr:rtt A-trc'ttttt-.rti"l itclv,'can iiic lssLrcr lnti (,itih:itL, \.A. iiirc'i iiiriiinr: 1-errrl!r") irltLi
;ttt irriliirlncr: arl,lpfi'1l b'i, tirc lSsilcr r.,lt , 2li2 l (rliL"'iltrtc {)rrlilr;r,;cc"1. ihi: [:'rilriiirit,i l.,,:nri.:i
r,-,ill lirlvtincr lirlcls (thc '[rrnding_l_1141") irr an il-rglei]a{e ;--rutciliai :ir}.)iJlri lL}i tu c_\cccil

l)oll;irs (5;---. ) arrri tltc Issttcl rvtll cxecrrte lirii tioii'r,i'r t\vo l)r()nlrs,\r,ry jiLria:;
ititnlill,:il a-. (r) City i.r('(.lrii:;ri1o \lulti-l:irrrrilv N.'lorlglirtr: I{':\",Lrituc \lrtc il,:ri.:r I):ri. (lri::;eenl
.'i.Jr.tiirrtctli.r), Scr:es 2[]ill,'" (tlri: ".!qry.. lQlll\ qQrcrilrrrrili..i i.t]rr .},.rlq"). lntl (ii) (.ir1.,r1'
Clric;riro fdulti-F;r:niiv \icrir,,u1gc'[i-cvcrruc Ni,'tr: (l:r]lc I,;rrk (.rirsccnr,jrt-.:uirlrrii::), Scrlr::.1{}.1 Il:t
illtlr "S!:ll1:s ]rlllll (jorcitlr:rr',ltt:il i,r:pijrr ili-rie" rrrrrl. i6ilriltr.r'',r,illi tlic Sclits jg2l.,i

ilr,' l:r;itiliirrl ] -,-r;rlr: :liirl

\\illlilllllAS. lltit Ilrrttiiit,t, Lo:irr lrtrri tirc (iovtr;rrunlai I-,-.i:Licr i!oter. tl:lt tiri:r rviiii irrli:r-c::l
th,rt..,tt (tirc "i.)itlir'.tLioin''1- si:a1i br iirnitrti oirirrl:iiions oi ltrr t-ir.; sccurcci r:riii:r ilrc lrurililrg
I oriit ;\t1r.:crtrcrti iiti lilc beitr:ilt oi'ilir: l'Lrnclinq [..cnrlcr, enri r.r j]i br: lrii-vehic: liorn tlrc ir:,irn ir;ivrlLciIs
ItICL:lvt'il by- tlrc ('itr. i)ulsri:ltll to a i-.or rowr:r loan lirl acntclti {rlit "llitirr-.rvirr I.oirrr AgflrLllitrjtt")
l).i,,,-n ilrr t.ir_1 .rl.l llrr- iiorrttx,cr. Putsulurt io i,r,lticlr iitr ( rii,r..ill io;,rn iitc il-ri:etrls ol tirrt

]lorto"','et io {lnancc (i) tht: acrluisition ol'gr'orrrrrl lc:rs,;irolri i;rtclc:st:; irr larxl anrl r:r:istinri brrilriilgs
loir:!1.{i Ilr(:trxrrt r,,'iilr r.espci:t to lltr: iollorvir],,1 loclrIions in iitr-' (,-ily, ol' C]lticr:,1r. ( .ul: ('ot/pt),,
lliiniiis: (A):rn S slotY clL)\',rti)r brrildinll cor:sislinst of /6 units lirt:irlt:cl ai 1()i:l I:..1 i'r f,lecc. (Ll) 8
rvill!.-ii|s corrsisliirs o1-(i t:rul.; Lraclt loe ltrd at.10i) 1. 4007. /i(i29.,i(.).15,.1{)ri 5, -lU5 i. 4i)(rl :uii .107i
S I:rti.: [':ltl< Ar'.:rrttt'. iln(] (il) 4 u,alk-Lrps c(in:;i-rLil;t r-rl ir lrnits diLCl] 1i)rirtrl.j iLi.1il0i.l,;]{}06..1(l-lt}
:rrtil 'ri[]-l(r S. O:tl':ttrrr':ilti Avcirtla (coller:iir'cly'. thc lirrcr:oirlr. ir,Lctlrr-r''.r,itlr :li:t:.;irr1r:rnvirg lrirr:iCr,y
irciliiir:-q,otifdoittspat:cunrlpariiinq:spircesreli:rr..il{)lrstlic"i:trqrlilicl').{ii)thi:rr.l;rbilit':ti3;r,rl'
sLrclr I::rt;ilitirs (ri,)iiclt rclr:ri:ilir:ition rrrilk.,vill cunsl5t ()i. I-rLri ltol br: lintitL:Lj tr-i, orrl:rrlt l;rcirrjr
rcpeir. Lrtrdating Il\1At, artri irlilitrr's\/StLtnts, rnorjctnizli'tir-rn Cl-rlcvillol.ri.luilttlcni/svsian)S itrl(1 r{}

lritit itlllltarir:s) iitlO "tlrralilii:,j rcsiij,:ntirrl rcrrtal ltroiccis'r.,,itltirr tli.:1rr:,rrrliil: r-ri Stclrrrir I,il of tlit
lrllr'iir:il Iii:v,'lrttc ('lrrlr'oi iQl(r, lts lrpteltjctl (tIi.: "i''rirl,r''i Ir;l.ulcri r:r (.'Irr:;tr:ri, llliplrir, r,,,illl thtt
l'atiliii, s r{r::r'tihL'r1 in qrclriit ilclail iir ].-tf'fL{ ln11c1131l h,:rtrir. rltil

\i Ill.l{1..\S. t,. ;,,,,:,ir:...i (.; tirt, r\--iL.rit..trr ,.(l r,,.. ir:tJ::1. t;.. , ; }.,,..,tr i r,; ,:,.
(--tttlc- titt: i,-liioivi;tlt I::rciiilr.:r r,,,ill t:otisirtutr,scl)illalc i.rrirllrrlr:ri j)ao.idcls ii,r nlr1r,r.,r;: r)I \.(;tioir

''ll)'ll 'l I,',{ e l):r,. ^r.r'i:ltrr. i. i'r'oti:el \,,lll1lr', l"l. ri,ir "r , , i ti.. 1,..:1.: .t.\iilr:i..4itlt li Llit.:

:r1lii .irli,: l.l:rl.,rit'i'lti'.i j,.i'lrrjLiL i !'irrii'i:1 lrliil]u j t.:rl:,.i 1i', r -iili)i :. l.;ti.,i':,t1.: ,i.',rltri.,..l1jiJl

\,11r,11,.-. i' i ltil,j

':i iii.i{i'..'::' r::'r'i ,,; I1,,:,,1 '.111t'rt, r. i'tr ;, g1 .;r,.'l',., . jrlr,:,:r t \tl;:r:it:: . ::::rr ir:r,i:.,:l
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is lequircd to satisly antl couri;ly witlr thc rcquireruents sct trllth in this Agrcentotlt witllout rcgarcl
to arry of ttrc otl'rer ol thc Resideutial Prolccts;

WHER}IAS, in order to assure the lssucr and the owncrs of the Obligations thut interest

on the Obligations ,will be excludecl tionr gross irrconre tbr f-ederll inconre tax purposcs under the
Code, and to fi-rrtlrer tlrc public purposes of thc lssuer. certairr restrictions orr tlic irsc and occupancy
of errclr o1'the Rcsiclcntial Projects urrclel the Cocle nrtrst bc established:

NOW, THEREFORE,. in consideration of the lnLltual prourises and coverranls hereinatter
set forth, and of otlter valLrablc cousicleratiort. thc Borrorver and the Issuer agree as follows:

Sec(ion l. Ternr of Restrictions

(a) Occupatrcy Restrictions. With respect to each of the Residential Projects,
the term of thc Occupancy Rcstrictions set forth in Section 3 hereof shall collrrlencc on the later
of the first day orr which at least ten pcrcent (I0y,,) olthc r"rnits irr each o[the Residential Projects
is lirst occnpied or the issue date otthe Obligations, and shall end on the latest of (i) the date ivhich
is fil'teeu (15) ycars atler the datc on which at lcast fifty percent (50'%) of the units in such
Ilesidential Project are first occupied: (ii) the llrst clate orr which no tax-exerrrpt obligation
(including any rclunding obligation) issued aucl/or executed and clelivered rvith rcspcct to the
applicable Residerrtial Projcct in connection with the Obligatiorrs is outstan<Iing; or (iii) the date
on wliich any project based housing assistance proviclcd witlr respect to suclr Residential Projcct
tunder Section 8 of thc United Stntes Housing Act of 1937,'fls.anrended, terminates (which period
is hereinafter referred to, rvith respeL't to a Residential Project, as the "Qualil'iqd Project Period"
for such Residential Pr<rject).

(b) Rentzrl-Bestrictions. The Reutai Restrictions set forth in Sectiorr 4 hereof shall
rerrlain in e ffect during the Qualilied Project Pe riod set forth in paragrnph (a) of this Scction I .

(c) Involuntary Loss ot' Strbstantial Destrrrction. The Occupancy Restrictions set lbrth
in Section 3 hereof, and tlte Rental Restrictions set lorth in Scction 4 hereol. slull ccasc to apply
to the applicable Resider:tial Project in the cvent ol involurrtary nonconrpliancc caused by fire.
seizrtre, reqttisition, lbreclosure. transfer oltitle by dcccl in lieu o1'loreclosyre, change in fedcrnl
lavv or an action of a t'cderal agency aftcr the date of dslivcry of the Obligatiou-s, rvhich prevents
the Issuer frotn cnfcrrcing tlre Occupancy Restrictions ancl the llerrlal Restrictions, or conclernnation
or similirr event, but onty ii. rvithin a reasonatrlc tinre peliod, (i) the portiorl of the Obligations
allocable to the applicable Residential Pruject (as cleternrinccl by a t'irrrr of nationally recognized
boncl counscl acceptablc to thc Issuer) is prornptly retirecl, or anlounts received as a consequence
ol such cvent are used to provide il ncw project u,lrich rnccts all of the requircrnents of this
Agrcetnent, u,hich new proicct is sub"iect to t1c\\, restrictions substautially equivalcnt to those
cLrntililtcd in this Agreeruent, itnd wlrich is substitutccl irr place of tlrc applicable l(csidcntiaI Project
[:y atlcntltnent ot'this Agrccrttr:nt; lncl (ii) an opinion thrnr na(ionully lecognized bontl ctrunsel
(ucccptablc to the IssLrsr') is receivcrl to tlre el'lcct that nunconr;:lierncc witlr tlre Occupancy
I{cstrictions lncl ihe llcntal Restrictions as a rcsult r;1' sLrch iuvolrrntury lrrss or suttstrntial
clestr'trulion rcsulting fk.rttt air r.rnlblesccn cverrt rvill n(rt aclverscly uf'fect tlre cxclrrsion llorrr thc

-tross ittcottre of tltc orvttet's thercot filr purposes tll'tcclerirl incurne taxutiotr t>f tlre interqst on lhe
Obligations: ltrovirlctl, ltott'cvcr. tltat rltc 1:r-cccclinu yrrovisions ot'this 1;arlgralrh shall ccase to
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apply in the case ol'sirch rnvoluntary noncortipliance cause(l by toreclostrre, Iransfbr of title by
deeci i1 lieu ot fbrcclosr-rre tir sinrilar event if at ally tirtte dtrring thc Qualified Project Period

subsequenttosuchcveutthellorrowerorar)yRelatccl Party(ascleljrredinSection 147(a)(2) ofthe

Code) obtains an owncrship interest iu the applicable ltesidc'ntial Project fbr fcderal itrcotrte tax

purposes.

(d) Ternrintrrion. -Ihis Agt'eelllcnt shall terrrrinate Lrpon thc carlicst of (i) ternrinatiorr

of the Occupancy Restrictions and the Rental Rcstrictiorrs, as providcd in paragraphs (a) and (b)

of this Scction 1: or (ii) delivery to the Issuer and thc Borrower of au opinion of uationally

recognizecl bond counsel (acceptable to thc Issuer) ro the eff'ect tlrat cotttiuucd contpliance witlr

thc Reltal Restrictions and Occupancy Restrictions on the applicable Residcrrtial Project is not

requircd in order for irrtercst on the Obligations to rettrain excluclible li-orn gross income of the

orvners thercof for f'ederal irrcoure tax purposes.

(e) Certification. Upon tennination ol this Agreenrent, in whole or in part, the

Borrower and the Issuer shall execute and the partics shall catrsc to be recorded (at the Borrower's
expe6se), in ell offrces in which this Agicement was recorderl, a ccrtificate of termittation,
specifying which of tlre restrictions contained hcrein has ternritrated, and tlre portion of the

applicablc Residential Project to which such terlnillaLion relates.

Section 2 ect Rcstriction 'llte Borrorver represel)ts, wal'rattts and covenallts as

lollows with respect to cach of the Residential Proiects

(a) Thc Borrower has revierved the provisions of tlte Codc, the Treasury Regulations

thereunder (the "Regulations") and Internal Revenue Scrvice rtrlings, procedures and

pronounccmerrts applicable to this Agreement (inclrrdirtg. witltorrt limitatiotr, Section 142(d) otthe
Codc, Section 1.103-8(b) oIthe Regulations and IRS Revenue Procedrrre 2004-39,2004-29 IRB
49) rvith its cotursel and ttnderstands saitl provisions.

(b) Each Rcsidr:ntial Project is bcing constrric:fed, etcquircd. arrd devclopecl for the

purpose of providing a "qualified residential rentalproject" (u'ithin thc tneaning olSection 142(d\

of the Code; and will, during tlre tcrnt ol the Rental Rcstrictions and Occttpancy Restrictions

hereunder, corrtinlre to constitutc a'tlualified residentizrl lcntarl pro-iect" tutder Sectiotr 142(d) of
the Cedc aud any Regulations heretolore or hercatter prornulgated tlrercunder and applicable

ther-cto.

(c) At lcast 95'lo of each Itcsidential ['roject will consist oIa "building or structute" (as

det-urecl in Section 1.103-8(bXSXiv) of the llegulations), or scvcral proxiurate buildings or
strllctures of sinrihr c(rnstruction, each contairring one or lllore sintilarly cotrstt'ucted residential

tuuits(ascletrncdinSr:-ction 1.103-8(b)(8Xi)oftlrcRegulations) locatedr:nasinglctractoflandor
contigr-rous rracts of land (as clefinecl in Scction 1.103-8(trx4)(ii)(h) of tltc Rcgulations), wlrich will
be orvned, tilr tedcral tax l)urposes, irt all tiurcs by tlrc sarue pcrsorl, itttcl tltrancetl pursttatrt to a

collunon plan (within thc nrclning o{'Section I . 103-li(b)(a)1ii) ol'lhc Rcgulations). together tvith
Iunctignally rclatcrl anrl sutrorclirratc lircilities (riithin tlrc rneanirtg trf Section 1.103-8(b)(4Xiii) ol
thc ltc-sulatiorrs). Eacli such builrling or structurc (or scvcral proxirriittc [ruildings or strtlcttlres

ct'rrnprisilg tlrc particular I{csic[ential Prclicct) shall ctrtrtuiu trvc {5) (\r lllt]rc sirlilarly coltstrLlctctl

tun its.
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(rt) None of-thc rcsidcntiul units in tlrc particular Residcntial Projecc rvill at any tinte
be trscd on a trarrsient basis, nor rvill strch Resitleutial Proicct itself be used as a ltotcl. lnotel,
dctrrnirory. liaternity or sorority housc, roouriug house, lrospital, ttttrsirtg hottre. sanitarir.rnt, rcsf

Irornc or trailer park or cotlrT ior r:se ott a tratrsient basis.

(c) [n no cvent rvill continual or frequent nursing. ntcdical or psycltiatric scrvices be

nrzrdc availablc at a Rcsidential Projcct, rvithirt tlte nrearting of Reventtc Rtrling 98-47.1998-2 CB
199, <rr any successor thercto.

(0 All of the rcsidential units iu cach Residential Project will be leased, rentcd, or
available for lcasc or rental on a continuous basis lo ntenrbers of thc general public (other than (i)
units.for a rcsident rltalrager or maintenance personnel, (ii) units wltich rnay bc rerrted under the

Section 8 rental assistance dernonstration progranl, which trnits (strbject to the Section 8 rental

assistance demonstration prograrn) shall be leased to eligiblc tcnants itr accordance with Section 8

rcquirenrents). and (iii) units which nray be rented as "public housing" pursuant to Section 3(b)
ald Section 9 of the Unitecl States Flousing Act ol'1937, as anrended. which uuits (subject to the

Public Flousirrg Prograrl) shall be leascd to eligible tellant.s in accordance with "public lrousiltg"
rcquirerlen(s subject. howc,,,cr, to the requircnrents of Section 3(a) hereof. Each Qualifying
Tenanr (as hereinafter de{ined) occupyirrg a residential unit in a Residential Pro-lect slrall be

rcquired to exccute a writteu Lease Agreement with a stated tcru't ol'rlot less tltan six (6) nronths

nor rrore tiran two (2) years.

(S) Any ftlnctionatly rclatcd and subordinate t'acilities (e.g., parking arcas, swimming
pools, tcnnis courts, etc.) which are tinanced by the Obligations and are incltrded as part of a

.Residcntial Project will be of a charactcr and size couulerlsrlrilte rvith the charactcr and size of

.strch Residential Project, and will be made available to all tettants on an equal basis. Fees will
only be chargecl rvith respect to (hc usc thereof il'lhe charging cllfees is custonrary for the use of
such llrcilities at silnilar residential rcntaI propcrties in the surrounding area arrd tlren only in
arltounts couutlensul'atc with the f-ees bcing chargerl at similar resiclential rental propetries within
sucliarea. In any event, any lces charged rvill not be disclirninatory or exclusionary as tr-r tlre

Qualilying Tenants (as defined in Section 3 hereof). No functionally relatecl and subordinate

fhcilitics r.vill be nrade available to persons othcr than tenallts or thcir guests,

(h) Each resiclcntial trnit in a Residential Pro.le'ct rvill corrlain scparate and cotrrplete
facilities for liviug. sleeping, eating, cookiug (includirrg a reli'igcrator, sink, oveu and I'angc top,

to the extcnt lrlcluired by thc ttegr-rlations) and sanitation fbr a sin*gle persotr or tamily.

(i) No poftion of a Rcsidential Pro.iect rvill Lre uscd to provide any lrealth club facility,
any fhcility prinrarily uscd for ganrbling, or any store. thc princiltal business olwlrich is thc sale

of ulcoholic bcverages fbr consurtrptiorr otTprernises, in virllation of Sectiotr 147(e) of thc Cocle.

Section i. Occupancv llcstrictiorrs. l-lrc llorrou,cr rcpresertts, warratlts and

c(lvcnilrlts as follorvs:

(l) I'ursr[rnt to t]rc clcctiort t'rl'thc IssLreI irncl tlrc IJolrorvct' in accorclattcc $,itli tlte
ltlovisions ol'scclion l-11(tl)( l)(l))trf tlrc Coele, at all tinrcs tltrring tlrc Qtralitietl Pro.lect Periocl at

lcirst lirrtl, ltclcent (4fi91,) rrt'Ilrc cornl:llctctl resiclcntiirl unit.s itr cuclr llcsirlcrrtial Ploicct shlrlI bc
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continLroLrsly occupie(l (or ireated as occrrpied as ltrovicled hereirt) or held availablc tbr occupancy

by Qualifying Tenants as herein detlnccl. [;or purposes oi-this Agreerucnt. "Qtralityirlg Tenatrts"

rucalls, subject to Section i(cl) hcrcof. irrdividLmls or tatttilies rvltosc aggregafc adjtrstccl incotttes

do nor cxcecd .sixty percerrt ((r0%) o1'thc applicable n.redian gross ilrconrc (adjustcd tbr fanrily size)

tbr thc area in which suclr Resiclential Projcct is located. as such itrcottte and arca llledian gross

incorrre are deternrinecl by thc Sccrctary of tlre United States Trcasury in a tnaltncr cottsistent witlt
cleternrinati6ns of inconre aud area lueclian gross incotrre ttrtcler Section 8 of'the Unitccl States

I-lousing Act of 1937. as arricuctecl (or, if such progran-l is tcnninaled, ul:der such program as in

e fIcct iuulediate ly before such terrtt i nation),

(b) Prior to the comrleltcelllellt of occupancy ol any unit to be occupied by a

Qualitying Teuarrt, tlie prospective tenant's eiigibility shall be established by exectttiorr and

delivery by such prospective tetlant ol an [ncor]1e Cotnputation and Certification in the lorm
atrached hereto as Exhibit R (the "lrfSogg_egtingS!i_en") eviclencing that the aggrcgate adjusted

inconrc ofsuch prospective tenant docs not exceed the applicable irtcourc linrit. In addition, such

prospcctive telrant shall bc rcquircd to provide wlratever other infortnation, docurretlts or
cerlifications are reasoltably deenicd necessary by the Borrorver or tlie lssuer to sttbstantiate tlte

Incourc Ccrtification.

(c) Not less fi-equently than annua[[y, the Borrower shall detcnnine whcther thc currettt

aggregate adjustcd incourc ol'the terrant(s)'occupying atty unit bcing treated by the Borrolver as

occupied by a Quatilying Tenarrt excccds the trpplicable income Iimit. For such purposc thc

Borrower'shall require eacli Sucli tenant to eieelitd iifld deliver to tlte Borrower the Incotnc

Certification attaclted hercto as Exhibit B.

(d) Any unil vacatccl by a Qualifying Tenant shall be trcated as continuing to be

occupied by srrch Qualifying Tenarrt until reoccupied. Upon such r"rnit being reocctrpied, the

Borrou,cr shall have thirty-one (3 l) days ['ror-r.r sr-rch date to d,.rterurine whether strch unit is bcing
occupied by a Qualitying Tenant.

(e) Ilarrindiviclual's or firnrily's incornc cxceccls the applicablc income lilnit as of'any
datc oIdeterntination, the incorle oIsuch individual or lamily shall be treated as continuing not to

excccdthe appticable limit; provided thal the income of sr-rch individtral or farnily did not excccd
the applicable iucrlrns Iiurit upon conlnrcnccr.rlcnt <lf such tenant's occupartcy or as of any prior
inconro deterntirratiou; t.rnd pr-ovided, lirrther, that if rny incliviilua['s or lartrily's ittctlttte as of the

l'tlosl rcceut incoure deternrir:ation cxceeds ouc huudrecl firrty percent (140%) of the applicable

incornc linrit, such indiviclLral or firnrily shall ceasc to qLrality as u Qualifying Tenant if, prior to
thc next incorncdetemriuatir>n ol'such individual ortirrnily, atry r.rnit in thc applicablc Residcntial
Pro ject of cornltarable or sniallcr sizc to suclt intlivich-u l's or lirnrily's ltnit is occr-rpiecl by any tenant

othe r than a Qualifying Tcrtant.

(0 For purl:osc.s of satistlvirlg thc requilenlent that 4()?1, of the cort'rplcted residcntial

rrnits bc occLrltierl by Qualilying Terrarrts, llre lbllou,in-u plinciples shall apply: (i) upon tlic later

oi'tlrc lrrst clay on rvlrich iit Icast l0'i'n olall ol'tlre resiclcrrrtial urrits in ir Rcsidcntial Pro.lect are

occultietl or thc issuc tlatc rlt'thc Ol:ligations, 40'1,i, ol'sLrclt ut.tits tttust bc occtrpictl by Qtralitying
l'cnill'tts, ancl (ii) aficr l0'1,i, ol'thc resitlcntial Lrnits in such Resitlsntial Pt'o-jcct ilre oL^cupied,

Qurrlityinu Tcnr.r:rts nLlst ()ccully rcsitlential r.rnil.s in srrclr [lcsitlcntial Pro.iecr in tlte rrumber sct
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f'orth in E.rhibit D hereto. ancl the Qualilyirrg Tenants'occirpancies nrust prcclatc thc ttott-

Quillr lying TcnaDts' occttllrttrcir's.

(g) Tlrc lease asreentent to be utilizeri by the Borrowcr iu rcnting any rcsidcntial ttnits

rn a Rcsidenrial Project to a prospective Qualilying Tenant shall provirle fbr teunirtatiort of the

lease agreertient and consent by such person to eviclion fbllor.ving tlrirty (30) days' notice. sub.iect

to applicablc 1;rovisions of lllinois larv (inclucling flor suclt 1:urpose all applicablc honte rr,rle

ordinarrces), tbr any nraterial rlisrepresentatiorr rntrclc Lry such pcl'sol'r rvith respect to the Itrcortte
Certifrcation.with the ettect that such tenant is not a Qualitying Teuant.

(h) All lncoure Certiticatious r.vili be uraintained on file at the Residential Project (or
at an olf-site storage location) so long as ally Obligations are outstanding and l'or five (5) years

tlrcreafter with respect to each Qualifying Tenant who occupied a residential unit in suclt

Rcsidcrrtial Project durirrg the period the restrictions lrereunder are applicable. arrd the Borrolver
rvill, promptly upon reccipt, tile a copy thereof rvith the Issuer.

(i) On the first day ol'the Qualified Proiect Period. on the tllteenth day of each May
during the lernt of this Agreeurent. and otherrvise uporl written request tiom the Issuer, the

Borrorver will subnrit to the lssuer the "Ccrtificate ol'Coutirruing Prograrn C]ornpliarrce" in the
lornr attached hereto as llxhibit C, executed by the Borrower.

(j) The Borrower slrall subnrit to tlre Secrctary of thc Unrted Sttrtes Trcasury (at suclt

tirne ancl in such llanneras lhe Seclctary shall prescribe) an annrral certification as to whether the

particular Resideurial Project continues to nleet the recprirenrents of Section 142(d) of the Code.

Failure to comply with sr"rch recprirerrent may subject thc Borrower to thc pcnalty providcd in
Section 6652(i) of the Code. The Borrower shall subrnit a copy oIeach.srrch anuual ceftification
to tlrc Isstrer.

Section 4. Rental Rcstrictions. Thc Borrower represcl'lts, wurralrts and covenatrts that
oncc available for occupnncy, cach rcsiderrtial unit irt a Reside'ntiirl Project will be rcnted or
availablc lor rcntal on a continuous basis to nrcmbcrs of the gerrerlt public (other than (a) units for
a residcnt'rnanlrger or maintennnce pcrsonncl. (b) units which rnay be rented utrder llre Section 8

rental assistancc dcnronslration prograrn, rvhich units (sub.iect to thc Scction 8 rcntal assistance'

denronstration program),shall bc lcascd to cligible tenanl.\ in accorrlnnce rvitlr Section 8

requircnrcnts), (c) units which uray be rentcd as "public lxrusing" pursLrant to Scction 3(b) and

Section 9 of thc United Statcs l-{orrsing Act of 1937, as aurcnde d, *,hich urri(s (subject to the I'ublic
l-lousing Prograrr-r) shall be leased to eligible tcrlallts in uccordancc rvith "public housing"
requircments sLrbject, however, to the rcquiren)cnts of Section 3(a) hereof, and (d) units for

Qualilying-l'cnlnts as ;lrovided fbr in Section 3 ltcreof).

Scction i. 'l'ransli'r ltcstric(ions. 'fhc lJotloivcr c(rvcltilltts rtnd itgrccs tlrat no
cr)nvcyancc. trunstcr, ilssigrluret'tt or an_y rrthcr riisl"rositi<ln 0l title to il ltcsidctttinrl l)rtr.icct (a

"Trlrrsfer"). shall Lrc madc prior to tl.rc termiuatir>n of the l(cntal Restrictior.ts artd Occupancv
Iiestrictitlrrs herc.unclcr, unlcss tlre tr'.rnslbree llursuant to thr:'l rarrsti'r assurltcs iu rvritirtg. in a tbrtl
rcasrrrrably ar:cclttablc to thc Is.sucr'. all ol'thc cxectrtorv (lutics irud obligatious lrcreuntlet-trl'tlte
Ilorrrrri,cr. inclutllng this.!getitrn -5, and lrurccs tr) causc anv sulrsccltrcrtt tratrstl'rec ttl assttrrre sttclt

<iutics arrcl o[rlitatiorrs in tlrc cvurrt of-l srrtrseclucnl 
-frilnslL'r' b-v lhc lranslcrce prior {o thc
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tcn,ination ot the Rentfll Restrictions aud Occupancy l(estlictions ltereuttder (tlre "Assr-rnrptiott

Ar:reeutcnt"). Thc. Bo;rower shall rlclivcr the tornt ol-Assuntlltion Agreetlretlt to tl'le Issncr at least

,ril"tyt:tlrclayspriortoa[]Iclposecl.frarrsf.er.lltisSection5slralltlcltbedccnrccjtorcstrictthe
tru,rii'a. of'any pirtnership intercsts iit tlte Borrou,er or a transt'er by fbreclosure or dee<l in lieu of
fbreclosure, aitttot,gl., no transt'cr shall leliete atty trattst-crec of tlrc obligations irtrposed undcrthis

Agrcctttetrt.

Sectiorr 6. Enf<rrcernent

(a) TIrc Bon'orver shall. ulton at least 48 hours prior rvritten noticc aud dtrring

rcgular busirress hours, pcnnit all cluly authorizcd representatives ol'the Issuer to inspect any books

arrd records ol'ttre Borrower regardirrg a Residential Project and thc irlcolnes of Qtralifying Tenants

wSich pcrtain to conrpliapce with the provisions of this Agreertcrlt ancl Section 142(d) of the Code

and a11y Regulations heretofbre or hereafter promulgated thercunder and applicable thereto.

(b) In addition to the intbrmatiorr provided tbr in Section 3(h) hereot, thc Bonower

shali strbnrit apy other inforuration, docLrnrertts or certit-tctttious rcasotrably teqrrested by the Is.srrer

rvlricS the IssLrer deenrs reasonably necessary to sttbstantiatc cotttinuing conrpliance with the

provisions of tfiis Agreenrent ancl Section 142(d) of the Code arrd atry Regtrlations heretol'ore or

hcrcafter prortrrrlgated thereunder and applicable thereto'

(c) Tlre Issuer antl the Borrowel eaclr covenants that it rvill rrot take or perntit to be

taken any action within its control that it-ltnows woulcl-adversely al'tect tlte excltrsion of interest

o1 t5e Obligations f'roru the gross incorne of the o,wners thercof for pttrposes of federal incotne

raxation pursuant to Section 103 ol'the Code. Moreover, the Issttet' ancl the Borolvet covcnant to

takc any llwfnl action within their control and as utay be nece.ssary. (in the opinion of nationally

rccognized bourj counsel acceptable to the Issuer) to corttply lirlly rvith all aplllicable ntlcs, rulings,

policies, procechrres, reguliltions or other official statenletlts protttulgated or proposed by the

bepartmept of the Treasury or the Ltternal Rsvcnue Scrvicc ti'orn tit-ue to tinre pertainirrg to

obiigations isslecl ancl/or execrrtecl and delivered undel section t42(d) ol'the Codc and al'lecting

the Rcsidcntill [)r oject.

(d) -["he l]<irrowcrl covennrrts and agrecs to intorm the Issr,rer bry rvritten notice of any

violati6n ot'irs obligations [rercunder witlrin tive (5) busitress days of t'irst tliscovering any such

violatirlp. Ilany such violation is not corrected to the satisfactitrrr of tire Issuer within 1hc pcriod
gf-rilrc spcciliecl by thc l-ssucr, rvhich shall bc (n) thc lesser ol'(i) lbrty-five (45) days after the

ctlcctive clatc of any notice to or fiorl the llorrorver- or (ii) sirty (60') days ti-onr the datc such

viqlati<tn rvttrrlcl havc becn cliseovered bythe Elortorvcr by the exu'rcisc ol'rcitsolrablc diligcnce, or

(l)) suclr lonqcr'lleriod iis is spccilied in an opinion ol'nirtiorrrrlly rccogttizccl boncl cotrrlsel

(irccelrllblc to the Issuer) as rvill not resull in thc loss ttI strch c.relltsiot.t ol- intclcst otr the

OLrlrsatiogs. rvithout lirrt[cl notice, the Issucr sliall clcclare a ticlatrlt trrrcler this Agrcernetrt

ct'fi:ctivc oii thL: dirtl'olsuch declarirtion of tlcf:ttrlt, ancl tlte lsstrur sltull apllly to ally c()tlrt, stillc ol'

fl.tlcrirl, filr spcc:ifrc g;erlirrrnancc of this Agl'cL'ntent or rttr initrtrctitrtl agitinst iirly violation of tlris

Agrccr)tenl, or lrny ttllrer rerncdics at lau,t'rr in ccluity or irny stlch (.)lhcr actiotrs as shall lre necessary

rrr tlcsirablc so ls to cort'tcl tltltrctlttlllliotrce rvitlt tliis Agrcertlclrt.
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(e) The Borrorver and thc Issuer euch acl<nowlcclges that tlre prituary purpose Ibr
requiring con-rpliance with tlre rcstrictious proviclecl in this Agreernent is Io preserve the excltrsion
of intelest on thc Obligations tl-orr gross inconre fbr purposes of f'cdcral incotle taxation, and tlrat
the lssucr, on behalf of the orvners of thc Obligations, rvlro arc dcclared to be third-party
berreliciaries of this Agreenrcrrt, shall be entitled tbr any breach of the provisions hcreol, to all
letnedics both at laiv and in eqLrity irr the evcnt of any default lrererrrrcler, rvhich in the opiniott of
tlre lssuer ancl rrationally recognizccl bond courrsel could aclvcrscly ati'ect the e.rclusion of interest
on tlrc Obligations frour gross irrconre fbr purposcs of t'ccleral inconre taxation.

(0 In the enforcerrrent of this Agreenrent, the lssuer rnay rcly ou auy certificate
delivercd by or on behalf of thc Borrower or arly tenant rvith respect to a Residential Projcct.

(g) Nothing in this Section shall preclude the Issucr lionr erercising any renredies they
rrright otherwise have. by contract, statute or otherwise, uporl tlte occurreuce of any violation
lrereurrder, which in thc opinion ol the Issuer and nationally recogrrized bond counsel could
adverscly altect the exclusiott of interest on the Obligations fi'om gross incotnc fbr purposes of
fecleral inconre taxatioll.

Scction 7. Covenants to Run rvith the l.and. The Bon'ower hereby subjects the

Rcsidential Projects to the covenzu'lls, rcsorvations ancl restrictiorrs set lortlt ut tlris Agreernent, lhe
IssLrer ancl thc Borrower hereby dcclare their express intcrtt that the coverrarrts, reservations artd

resl,ricl.ions set fortlr herein shall be deemed covcr)Ar)ts. resen,ations atrd rcstrictions runrring rvith
the land ro rhe extent pei'iiiitteal by lar.v, aircl Sliall pasS t6 and be biirdiiig uporr tlre Brir'iower's
successors in title to each l{esiclential Project througlrout the tcrnr ol'tltis Agrecrrent. Each and

cvcry contlirct, dccd, mortgage. lease or other instnrnrent herea[ie r executed covering or conveying
a Resiclcntial Project or ally portion thereof or interest thercin shall conclLrsively bc held to have
becn execrrterl, delivered and acccpted subject to such covcnallts, reservations and restrictiorrs,
regardless o1'.,vhether suc}r covcnants, reservations and rcstrictions are se( lbrth in such corl(ract.
deed, mortglge, Ieasc or olher instrunrcnt.

Secrtiorr 8. Rccording. Thc Borrower shall cause ll.ris Agrcerrrcnt and all amendnrents
and supplentcnts hereto to be recorded in the conveyancc and real property records of Cook
County. lllinois. and in such other places as the Issuer rlray rcnsonahly rccluest. The l-]orrower
-shall ply all ti'es anrl charges incurrecl in conncctiorr rvith any suc:li lec()r(ling.

Sc-ctiorr 9. Cure. Notrvithstandiue anything to thc coutl'ary contained herein, the
lssuer herehy xgrces that any partncr ofthe Borrower shall be pernritted to curc ary cvcnt crfdefault
arisitrq under this Aglccurcnt and Issuer shall, in its reasonablc cliscrction, acccpt or reject such

curc on tlrc sarne tents as ilurade lry thc ]Sorlowcr.

Scctiorr [(]. No (lolrllict riith Othcr l)ocurrrcnts. Exccl.lt as othcrrvise providcd in
Sectiort ll lrcr'cot', lhc B(1nr)\ver u,arlal]ts ilncl covcnants that it lras rr0l irnd $,ill not exccule any
othcr asrccrrrcnt with proi,isions incorrsistcut or irr corrllict r,r,ith thc 1:rrovisions hcleof (crccpt
rltrcrrrncnts lltlrt iu'e slrb()rdiniltc lo lhc provisiclns hcreoiJ. lrrrrl thc lJort(rrvr:r agrces Ihirt the
rcclLrircnrcnls ol'titis A{t'ecurcnt ilre pilranroLrnt antl cotttlullinq irs t() Ihc rigltrs and oblirratiorrs
hcrcin srt {irrtlr. s,liich supcrscclc'.rny other lcrluircrncrrts iu ctrnllict lrcrcrvith.

34415
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Scctiorr I I Srrhordinnfi on o RAD z\r,recrncnt -flrc Rcsitler:tial Projects will be
eligibte tbr Se ction 8 assistitrtce lrnder tlrc U.S. Departurent of Florrsirrg ancl Urban Developrtent's
("tjUD") Rental Assistancc [)eniortstration ("RAD") progranr. As a couditiorr of the RAD
eligibility, tiic Borrower exccuted a Ilental Assistance Denronstration Use Agreenrent datccl ancl
rccorded as of'substatttially evcrr rlate Irerervith (thc "RAD_!lqg_{ggqlqq!") tbr the bencfit of'
llUD. The Ibllowing provisions (cr:llcctively, rhe "subordination") shall apply:

(a) So lorrg as the RAD Use Agreeurerrt. and all extensions ther-cto, are in effcct, this
Agreelrertt shall in all respects be subordinate in priority to the RAD Use Agrecrlent.

(b) 'the Subordination of this Agrecrnent extencls to and continucs in ct'fect with respect
to any ftttttrc antendtrrent. extension, renerval, or any othcr nrodification of the RAD Use
Agreentetrt or this Agreenrent whjch have been trpproved by the Funding Lerrdcr in writirrg.

(c) In Llre evertt ol' corrllict betr.veen/arlorrg this Agreerr.rerrt and the RAD Use
Agreement, thc RAD Use Agreenrent coutrols.

(d) The following atnertdtrreuts to tlris Agreeurent require the prior *,rittetr conserrt of
l{UD: Any arnettdutstrt to any HUD-requircd provisions llris Agreernent, arr incrcase in the interest
t'atc, illt itrcrease of tlrc totitl indebtedncss. arr acccleration ot'the antortization orpayntent schecJule,
and any citartiles that r,voulcl preclude or irnpair a reasorrablc opporturrity to curo arry defaults by
the Borrorvcr rrnder this Aqrcement.

(c) The Subordination will survive bankruptcy and foreclosure

(f) I'hc Suborclina(ion nray bc signed in corrntcqrarts.

(g) The invatidity, in rvhole or in part, ol any of thc provisions set lorth in tlie
Suboldination. shall not a[e ct or invaliclate any lenraining provisions.

(h) Tltc suborclination ancl every sovenant hcreof slralI be binding r.rpon the parries
hcreto and tlteir respcctive successors und assigns. This suborclination shall not be nrodified or
antendcd excel:t by a rvritten instrumerrt executed by ull parties herett'r and approvcd in rvriting by
HL]D.

Section 12. lnterrlrctatiort. An., tcrnls not definecl in tlris Agrcerncnt shall have thc
stttrrc t:tcanitrg ils tcrttts dcflned in tlic FLrnding Loan Aglccntent, thc lJor-rrr*,er Loan Agreentent,
or Section 142(d) of'the Cocle an(l irny llegulations hcretofirrc or herealier prunrulgated thereunder
ancl applicablc thcreto.

Sc'ctiorr ll. Anrendtuer.rt. This Aslccnrcnt ntay lre anrenclccl hy thc partics hcrcto,
itt)lolls othcr thirtgs. to rctlcct chuugcs in Sectitln 142(d) ol thc (.oclc. tlrc llcgulations aud any
rcvelltlc rtrlinqs ttr'llroceclttrcs ltrornulsatccl tltcreundcr', or iri titc irrtcrllretation thcreof, sutr.icct tcr

att oPittiotr'olrtationallv rccogt'tiz':el trtrnd ctlunscl that such autetrtlrueut rl,ill rrot aclvcrsely alicct
tltc excitrsicltt of'tiic inlcresl otr the Oblieutiorts fl'ortr thc srr)ss incoritc ol'the owncrs thcrcof tbr
llUl l)()Scs o l' I'.'rlL': lr l irtCOrtrt' llrtal ion.
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Sectio:r I4. Sct'crabilitv Thc invaliclity oI any clitusc. patl or provision of this
Agreeurcut slrill not afl'ect thc validity of the rcrnainiug porti<ins thereof.

Sectiorr I 5. Noticcs. Any ttolice, derrund or othcr conlnLmication requiled or pcnnitted
heleuncler sirail bc irr rvriting and sltall be deernecl to havc bccn given il and wlren pcrsonally
clelivcrccl anci receipted lbr, or, if scnt by privatc courier service or senl by overnight nrail servicc.
strall bc deerlccl to liave been givcn if'and rvhen rcccived (Lrrrless the addressee rctirscs to accept
delivery. in rvhich case it shall bc clccmed to have bccn given tvhen lirst preserrted tcl thc addressee
for acceptattcc), or on the llrst day aller being sent by telegranr, or ot1 tlte third day aftcr being
deposited in l.lnited States registered or certified rrrail. postage prepaid. Any such uoticc, dentand
or ollrer cornnrurrication shall bc addressed to a party at its address set for-th below or to such other
address the party to receive sucl'r notice nray have designated to all other partics by notice in
accordance Ir ci'ervith :

If to the Issucr: City ol'Chicago
Departrnerrt of Hor.r.s irrg
l2l Nortlr LaSalle Street, lOth Floor
Chicago, lllinois 60602
Attention: Corrrnrissioner, Deltartment ol' Housirrg
Telephone: 3 l2-7 44-41 90
F-acs irr ile: 312-142-227 I

rnd with a copy to City of Clricago
Of fice of Corporation Counsel
l2l North LaSalle Street. Room 600
Clricago, Illinois 60602
Attentiou: Finance and Econornic Dcvclopnrent Division
Tel ephr:rre: 3 I 2-7 44-02()t)
Facsinrile: 312-742-A277 (r'ef'er to "Finance & Ecou.

Developu.rcnt Divi.sir:n" on cover Shcct

and n,itlr a cor)y fo: City o{'Chicagcr
Ott-ice of the City Coml:trollcr's Officcr
l2l North LaSallc Street
Chicago, lllinois 60602
Attentiou: City Corlprloller
'fclcplronc: 

3 l?-7 44-7 106
I;rcsinrilc: 3 l2-7 44-6544

ll trl thc Bolr ower: Standard LPC Verrturc LP
40 I North Micliigan Avcnuc, SLritc

Chica-qo, IL (106il
Allenlion: Robcrt Kocrner

1 200

Starrclalrl l-PC Vc-ntrrrc LP
lc)0 I Avsnuc ol'thc Stuls. Strrtc l9-i

REPORTS OF COMMITTEES 34417

Wttlt a ct')ily 1,.)



34418 JO U RNAL--C ITY COUN CI L--CH ICAGO w1u2a21

Los Arrgeles, CA 900(17
Attentioo: Bracllcy C. Martinson

BF Lal<c Park Crescer)t, Ll-C
c/o Boston Financial Invcstnrcnt Managcnrertt. LP
l0l Arclr Street, Ii'l' [;loor
Bost<-rn, MA 02 I l0
Attention: Assct Mrrragernent (Lakc Park Crescer.rt)

Flolland & Knight LLP
l0 St. Janres Avenue, I l'l' Floor
Boston, MA 02 I l6
Attentior.r: Kristerr M. Cassetta, Esq

Citibank, N.A.
388 Creenwich Street, Sth Floor'
Nerv York, New York I 0013
Atterrtion: Transtrction and Asset Managenrent Group
Re: Lake Park Cresccnt
Dcal ID No.: 60000542
Facsirrile: (212\ 723-8249

l1'to thc EqLrity lnvcstor:

With a copy to

If to thc Funding Lender:

Prior to thc Cotrvcrsion Date, rvitir a

c0py lo:

I;ollorvirrg tht: f-onver.slon l)ate ,

*,itlr a ci.rpy to:

And

Citibank, N.A.
325 East Hillcrest Drive, Suite 160
Tlrousirncl Oaks, Calilomiir 9 I -160
Attention: Opcrations ManagetiAsset Manager
Re: Lakc Park Crescent
Deal ID No.: 60000542
Facsinrile: (805) 557-0924

Citibank. N.A.
388 Greenrvich Strcct. 8th l.loor
Nuv York, New Yorl< l00ll
Attention: Account Specialist
Ile: Lake Parrk Crcsc:cnt
Deal ID No.: 60000542
Iracsinrile: (?12) 723-8209

Citibank. N.r\.
c/o [J erliad ia Cour rrrcrc i a I Scrvi c i n g Dc1:artnrcrrt
li2l Ncruistown ll.oir(I, Suitc -3t)0
Arutrlcr, l'crrnsylvanii.r I c)(l()2

Atlcuticrn: Clierrt Rclutious Vlunugcr
Ilc: I-al<e Park Crcsccnt
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iuld a copy ol any notices of defatrit
sent to:
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Dc'al ID No.: (10000542

Facsiurilc: (2 I 5) 328-0305

34419

Citibank. N.A.
38lr Creerrrviclr Strect
New York, Ncr.r, York 100 I i
Attention: General Coulrscl's Otlice
Re: Lalre Park Crescent
Deal ID No-: 6000542
Facsirrrile: (6a6) 29 I -57 54

Scction 16. Governinq_Larv. This Agreenleut shall bc construed in accordarrce witlt
and govcrled by the laws ol'thc State of lllinois. and where applicable, tlre laws of the United
States of Anrclica.

Sectiorr 17. CounterDarts. l'lris Agreernent nray bc exccuted in scveral counterparts,
each of rvhich shall be an original and all ol'which shall constitute but one and thc sanre instrurrent.

lN WI'fNESS WHEREOF, the partics hereto have car"rsed this Agreenrent to be signed
and sealed by their respective, cluly autlrorized represcntaLives, as of tlre day and year first above
rvritten.

lsE^Ll

Attest: CITY OF CHICAGO,
r1s Jssuer

By;
Andrea M. Valencia. City Clerk Jerrnie Hueing Benrteft,

Cltiel' Fiuancial Ol llccr

CONTINUATION OF SlCN,.\TURll PAC l;
It EC U LATO ltY ACJ( ElrM ENT AN D DECI-A I{ATION OF ll IrSl-R lCTl VE COVENANTS

Stlndard Ll'Cl Verrturc l,P- an Illinois linrirr:id
pa|l ne|sh ip

By: Stanclard Ll)C lVlirrrrrgcr LLCI. a Dclaware linritecl
liability corporltiorr. its Ccncral I)arttrcr

By
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[The rernairrcler of this pagc is lclt inteutionally blank.]

STATE OF ]LLINOIS )
) ss:

COUNTY Oi: COOK . )

BEFOttI: ME. the rrndcrsigned authority, on this day pcrsr:rrally appearc'd 

--, 

the
of Standard LPC Managcr LLC, a Delaware Iiuritecl liability company and rhc

Gcneral Partner of STANDARD LPC VENTURE LP. an Illinois lirnitcd partnership (the
"Borrqrvcr"), kttolrt to mc to bc the pcrson lvhose namc is subscribed t<; the forcgoing instrurnent,
and kntlwn to llrc to bc an authorized representative of'said Bon'orvcr and aclinowledged to rne
that she e-recute d tlre sanre fbr the purposes and consiclclatiorr therein cx1:rcssccl and in tlre capacity
lhcrein stated. rs the act antl clccd of said Ilorrower.

(ilVEN UNDEIT MY FIAND antl seal of office, this the day of'__,2021.

By:
Notary Public irr ancl lbr thc Statc ol'lllinois

lsEALl

My corrtttrissitrn expircrs ort
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S-fA tE OF II-I-INOIS

COUNTY O1'COOK

BEFORE ME. tlte trndcrsignccl aLtthority, on tlris clly persorrally apltearcd Jcnnie I-luang
Ilenttett arrd Arrtlrea M. Valencia, Chiet'Financizrl Otflcer and Ciry CIerk, rcspcctively, of the City
ol Chicago, a Irtunicipality and ltorne rule unit of local govcrrrn.rerrt cluly organizecl and validly
existing under tlle Constitr"rtiorr ancl Iaws olthe State oi'lllinois (the "lssr.rer"). knorvn to nte to bc
tlte pcrsons wlrose ltanlcs are subscribed to thc fbregoiug instnrmcnt, and acknorvledged to nrc that
cach cxccuted thc sanrc tbr the purposes and consideraliorr thcrcin cxpressed aud in thc capacity
thereirr stated. as tlre act irnd deecl of said lssuer.

CIVEN UNDER MY HAND and seal of oftlce, this the ciay ol' 20

By:
Notary Public in and {br tlre State of Illinois

IsEAL]

My comnrission exlrires orr

(Sub)Exhibits "A", oB", "C" and "D" referred to in this Regulatory Agreement and Declaration
of Restrictive Covenants read as follows:

)

)

)
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Permanent Real Estate lndex Number:

Common Address:

1061 East 41't Place
Chicago, lllinois.

4001 South Lake ParkAvenue
Chicago, lllinois.

4007 South Lake ParkAvenue
Chicago, lllinois,

4029 South Lake Park Avenue
Chicago lllinois.

4035 South Lake Park Avenue
Chicago, lllinois.

4045 South Lake Park Avenue
Chicago, lllinois.

4051 South Lake ParkAvenue
Chicago, lllinois.

4067 South Lake ParkAvenue
Chicago, lllinois.

4071 South Lake ParkAvenue
Chicago, lllinois,

4000 South Oakenwald Avenue
Chicago, lllinois.

4006 South Oakenwald Avenue
Chicago, lllinois.

4030 South Oakenwald Avenue
Chicago, Illinois.

4036 South Oakenwald Avenue
Chicago, lllinois.

JOURNAL--CITY COU NCIL.-CH ICAGO

(Sub)Exhibit "A".
(To Regulatory Agreement And Declaration

Of Restrictive Covenants)

Legal Description.

9t14t2021
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(Sub)Exhibit "8".
(To Regulatory Agreement And Declaration Of Restricted Covenants)

I ncome Com putation And Certification.

NOTE TO AP,\l{'fl4[N1 OWNER: Tlris tbrnr is dcsigned to assist,votr in contputinu Antrttai

Inconrc in ac:cot'dlncc u,ith thc rrrcthor.i set tbrth in tlie Dcpirt'tttrclr! o1'Ilousirrg and Lirban
Developrtrcnt ("llUD") Regulations (24 CFI{ l'art 5). Yotr shotilcl rttrrke ccrtaitt that this firrr.n is

lt ail tinres up to date with lIUD Itegulations. All capitalizcd tertrts Lrsed herein shall lrave tlte

rrrearrirrgs scf trrrtlr in the Regtrlatory Agrccmsnt arttl f)eclaration trf ltcstrictcd Covcnants. clated

as of .lrrly 1, ?021 , bctwccn Standalcl LPC Vcrrturc LP, an tllrnois linrited partrrership (the

"Borrolvqt"), aud thc Cily olChicago.

Re: Lakc Park Cresccnt Apartntents

Chicago. Tllinois

l/Wc, tltr undcrsigncd, being first duly srvorn, statc that L/u,c hltve reacl lttttl artsrverecl fully
and rruthlLrlly r::rclr of the lollowing questions fbr all pcrsons rvlto are to occtllly tlre trnit in the

abovc apartrncrit Pro.ject for rvhich applicalion is nrlrde. Listed bclorv are lhe llilll'lcs crlall pc-rsons

u'ho intcrrd to r csidc itr rlte Lrnit:

34423

2 J

Age

4

Niirnc of
N,lerlbers of thc-

IIouschold

I(elationship tr-r

Head of
Hotrsehold

Social Sccr,r'itr'
Ntrrrrber

PLrce of
En-rploynrcnt

t- I-IEAD
SPOUSE

6. Total Anticipatc(l Inconle. The total antici palcd inconrc. calcLrlatc-d in

aecordancc,,r,itir this paraglaph 6, of all [)crsons listcd above iirt'the l2-rrtontlr pcriLrd bcginnirtg
thc date lhut llr,.'c plan to ttovc into a unit (i.<r., _*=-) is $- - -

inclrrdr'ii in thc total iutticipate(l incotrtc listcd irbovc at'c:

iu) thc tiril aluorint, bcibre payroll cleciuctions. of''"vngcs artd sltlarics, ovellitlte
pay, coririrrissioris. tecs, tips anrl lrorruses,;rrttl rlther cottil.lcttsatirttt lirt'ircrst'rttll scrviccs:

(b) Ihc nct incrrrne [i'ortr oltcration of a l;usrncss or qrolerstL.rtl {)l ttcl ittcotttc

ll'orn r'c;ii or ltersonal l)ropetty (ri,itltiiLtt dciltrclirrg crpctttlilLrt'cs liir'lrLrtitttss es.Iltttsittll ttt'

ilntot't iTiitiolr ol capilal irrrlchlcrlncss): an alloir,artcc lirt'rlcnrcciittion ol-eirpital assets ttsctl

irr a [rLl:,;lncss or ltlotL'ssio! nlrlt bc ricrluctcrl, bllsccl irrt sttltighl linc tlt'prceilttiott. as

ltn.rvirlc,l in Iittctnitl licvcnLrc Scrvicc r-cgirllrtions: irtclrrilc lrnv ri'itltrli'u*'lrlol'caslt {)ril.\scts

il'rtrrl tll-r ()llcillli()ll 0l'lt bttsittc.rs oi'plolL'ssil)tl' crccIt Io llir: c\tcltt tlrc x'itlrtlllrii'ltl is

reirtrltLrr',,,.::lcrrl tlt'cuslt or il\SCts invcstC(l l1i 1l1g trpct'lritott ltt,titc ttl:or'c l')ursr)llS.
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(c) interest and cliviclentls (see 7(C) below):

(d) tlre firll ar1)oullt of perioclic paynlents rcceivc,cl lrom social sccurity.
annuitics. iusurance policies. retirenrerlt lirnds, pcnsions, clisability or clcatlt bencfits. and

othcr sinrilar types of periodic rcccipts, inclucling a lunrp sunr pay,rlcnt fcrr thc clelaycd start
of a pcrioclic paynrcrlt;

(c) paynreuls in lieu of eanrirrgs, such as unernl:loynrent and disability
corlpen.sati on, rvorkrlen] s con.tpcnsation and severance pay;

(l) thc arnount of any public welfirre assistance paylrent; if tlre welfhre
assistancc paymcnt incluclcs any allount specifically designated lbr slrelter and utilities
that is strbjcct to adjLrstrnent by the welfal'e assistance agency iu accordauce with the actual
cost of slrelter arrd utilities, the arnount of welf'are assislauce inconre to be included as

incorrre shirll consist oft

(i) the arlourrt of the allowtrnce or grarrL exclusive of the amount
specifically designated for shelter or utilities, plus

(ii) thc nraxinrurr irnrornrt tlrat the welf'are assistarrce agency could in
lnct allorv the firmily for sheltcr arrcl Lrtilitics (if thc family's welfare assistance is
riLtably reclucecl t'r'orn thc standard ol'need by applying a l)crcoltage. the anrount
cllculated under this paragraph 6(0(ii) shall be the aurount resulting li'ont one

application oI the percentage):

(g) periodic and detenninable alloivanccs, such as trliutony and child support
paynlent:i. and r-egrrlar contribr.rtiorrs or gifts received fronr persons not residing in the

dwelling. antl

(h) all regular pay, spccial pay and nllowances of a nrcmbr:r ol thc Arnrcd
Forces.

Excludcil lrom sr.rci-r anticipated total incorne are:

(a) incorne ft'onr enrployment of childrcn (inclLrcliug fostcr chil<lren) under the

agc of I li years;

(tr) payrlrents receivecl flor tlic carc ol'lbster chilclren or lbstcr adults;

(c) lurlp-surl aclditiorrs to firurily ilsscts, sucli as inhcritanccs,
paynlsnts (includinrr payurents undcr health and accidcnt ittsuraucc attd

cornperrslltion), capital gains and suttlenrcnt fbr lrelsonal or propcrtv lrlsscs:

((l) iulrounts rcccivecl hy tlrc firrnily thal irrc- specilically lbr
rcinrtrur.scrnent ol. tlre cost tif rrrcclical exl)enses tbr any tirrnily ntcrrttrcr;

I tlSrlrrlncc
rvorker's

(c) inctrrne ot'a livc-in ticle;

or ll't
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(r) the [ull aurour.rt o1'student f rnancial assistance pnicl clircctly to the str.rrlent or
to tllc c(luclrtional irrstitution;

(g) special pay 10 a farnily nrcnrber serving in tlre Arrred Forces u/hr) is exposed
to hostilc fir'cl

(lr) anrolrnts received under training prograrns hrnclcd by the Dcpartntcnt of
Honsinrr ancl Url'reur l)evclopntent ("HUD");

(i) anrourlts received by a disabled person tlrat are disregarded for a Iin:ited
tinte for pury)oses olSupplcnrental SecLrrity Income eligibility and bencfits becausc they
are set a.sirlc for use urrder a Plan to Attain Self-Sufficiency (PASS):

(.i) anrouuts received by a participant in other publicly assisted progranrs which
are specifically f,or or in reinrburscnlent of out-of-pocket expenses incurred (special

equipllrcnt, clothing, transportation, child care. etc.) and wlrich are nradc solely to allow
pafliciprtion in a speci fic progranr;

(k) a rcsident service stiperrd in a rlodest anrorurt (not to cxceed $200 per
nronth) rcceived by a resident fbr pcrlbrming a scrvice lor tlrc Borrower. on a part-tinle
basis, tlret enhances tlre quality of lifc in the Residential Project. iucluding, br-rl. not limitcd
to, flre p'.rtrol, lrall rnonitoring, lawn tlairrtenance and residcnt irritiatives coordination (no
rcsident rnay.receive ulore than one stipend during the sarne period ol'tirne);

(l) con'lperlsrrtion from slate or local employurent training pro_r{rams and
training ol'a larrtily mcrnber as residcnt rnanagernerlt stafl', rvhich corlpensation is rcceived
runder enrploynlent training pr-ograms (including training programs not affiliated with a

local governmcnt) with cleirrly clefined goals and objectives, and which compensation is
cxcludeil only lor thc period duriug rvhich the lirnrily menrber pflrticipates in thc
enlployr r r crlt training progl'ant;

(rn) repartrLion payments paid by a fbreign governnrent pursuant to claims trled
under tlrc laivs oI thaI government by pclsons who were persecuted <luring the Nazi era;

(,i) earnings in e.rce.ss of $480 l'or each iirll-tirne sludcnt, l8 ycars t'rr oldcr, but
excludi:ril tirc hcad of lrouschold arrcl sporrse;

(o) adoptiorr assistance payrncnts in cxccss of $480 per adopted child;

(;,) dcfcrred periodic pilyurenls ol supplenrental .sccurity inctlnrc and social
sccurity ircrietlts that arc rcceivcd in a luntp sunt payntenl:

(,1) anrounts leceived by thc tirrrily in the lbrnr tll'relirrrcls or retrltes urrder statei

crr local i:rrv tilr prol)crty laxcs paicl otr the rhvclling unit;

{, ) ztlnounts paitl by ir stiltc irgsnc-v to ir lunrily n,ith a rlcve lo1'rurcntlrlly clislblcrl
fanrily r,rt:r)tlrul'Iivirrg ut lrornc trt ol'l.sct thc cost ol'scn,rccs irrrtl ec11ril.rrrrcrit nccded t() kcul)
the clcvt rtilrrncntaIIy tlislthIcti tirrnil-v rrrcrrrber lrt holnc;

34425
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(s) tcr)rporary, nnnrccurring or sporaclic incourc (including gilis); and

(r) auroLrnts spccifically cxclr-rdccl by irny othcr f'cclcral statutc fi-our

consicicration as irrcomc lbr purpose s olcletcrrnining cligibility or benet-tts uudcr a catcgory
olassistance prograurs that includes assistancc Lulderalry prograrn to which the exclusions
set lbrth in 24 CFR -5.609(c) apply.

7. Assets. (A) Do the persor.rs whose income or contributiorls are included in
Item 6 above

(i) have savings, stocks, obligations, equity in real property or other
lorms of capital investrnent (excluding the values of necessary items of personal
properly such as fr,rrniture and automobiles, equity in HUD homeownership
programs, and interests in Indian trust land)? Yes _ No.

(ii) have they disposed of any assets (other than at a foreclosule or
bankruptcy sale) during the last two years at less than fair market value?

Yes No

(B) If the answer to (i) or (ii) above is yes, does the combined total value of all
such assets owned or disposed of by all such persons total more than $5,000? _ Yes

No.

(C) If the answer to (B) above is yes, state:

(i) the total value of all such assets: $_,

(ii) the amount of income expected to be derived from such assets in the

l2-month period beginning on the date of initial occupancy of the unit that you
propose to rent: $_, and

(iii) the arnount of such income, if any, that was included in Item 6

above: $

8. Full-Time Students. (A) If ALL of the persons listed in column I above are

or will be full-time students* during five calendar months of this calendar year at an education
institution (other than a correspondence school) with regular faculty and students, answer the
questions (a) through (d) below; otherwisc chcch here: NOT APPLICABLE

*A full-time student is an individual who during each of the 5 calendar months
during the calcndar year in which occupancy ol the unit begins is a full-tin're student at an

educational organization which nonnally maintains a regulal taculty and curriculum and nonnally
has a regularly enrollcd body of students in attendance or an individual pursuing a full-time course

olinstitutional on-l'arm trainir-rg under the supervision of an accredited agent of such an educational
organizatior-r or of a state or political srrbdivision thereof .
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(a) Is any such pcrson (otherthan nonresiclcnt aliens) urirriccl ancl Iiling a-joint
f'eclcral ir-rconre tax retum'?

(b) Is auy such pcrsou rccciving assistance under Title IV of the Social Securitv
Act (relating to Aid to Farnilies with Dependent Children or AFDCI)'1

Ycs No

Yes No

(c) Is any such person enrolled in a job training program recciving assistancc
under the Job Training Partnership Act or under other sirnilar Federal, State, or Iocal laws?

Yes No

(d) Are such persons single parents and their childrerr (not one of whom is a
dependent of a person r-rot residing in the unit)?

Yes No

9. Relationship to Project Borrower. Ncither myself nor any other occupant
of the unit I/we propose to rent is the owner of the rental housing project in which the unit is
located (hereinafter the "Borrower"), has any family relationship to the Borrower, or owns directly
or indirectly any interest in the Borrower. l-orpurposes of this paragraph, indirect ownership by
an individuai shall mean ownership by a family member; ownership by a corporation, partnership,
estate or trust in proportion to the ownership or beneficial interest in such corporation, pafinership,
estate or trust held by the individual or a family member; and ownership, direct or indirect, by a

partner of the individual.

10. Reliance. This certificate is made with the knowledge that it will be relied
upon by the Bonower to determine maximum income for eligibility to occupy the unit and is
relevant to the status under federal income tax law of the interest on obligations issued and/or
executed and delivered to provide financing for the apartment developmcnt for which application
is being made. VWe consent to the disclosure of such information to the issuer of such obligations,
the holders ofsuch obligations, any trustee acting on their behalfand any authorized agent ofthe
Treasury Deparlment or the Internal Revenue Service. I/We declare that all information set forth
herein is true, correct and complete and based upon information Ilwe deem reliable, and that the
statement of total anticipated income contained in paragraph 6 is reasonable and based upon such
investigation as the undersigned decmed necessary.

1 1. Furlher Assistance. l/We will assist the Borrower in obtaining any
information or documents required to verify the statements made herein, inclucling, but not limited
to, either an income veriflcation frorn my/our present eurployer(s) or copies of federaI tax returns
lol the inrrrediatcly preceding two cnlcndar years.
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(1) if the amount entered in 7(C)(i) above is greater
than $5,000, enter the total amount entered in 7(C)(ii),
subtract from that figure the amolrnt entered in 7(C)(iii)
and enter the remaining balance (

(2) multiply tlre amotrnt entered in 7(CXi) times the
current passbook savings ratc as dcterrnincd by FIUD to
detenninc wlrat the total annual eamings on the alroLlnt ill
7(CXi) rvould be il invested in passbool< savinss

9t14t2021

l2 Misret;r'escntatiorr. I/We acknorvlcd gc tlrat l/r.ve havc been advised that thc
nraking o{'any misrepresentation or r.r-risstatcrlcnt in this cleclaratiorr rvill constitute a matcrial
breach of r-nylour agrcement with the Bomorver to lease the unit, and rray entitlc the Borrower to
prever)t or tenrinate my/out occupar.lcy of the r"rnit by institution of an action for ejection or other
appropriate proccedings.

I/We declare under penalty of perlury that the fbregoing is true and corrcct.

Executed this day of _ in Illinois

Applicant Applicant

AppHcant Applicant

[Signature of all persons over the age of 17 years listed in number 2 above reqtrired.]

SUBSCRIBED AND SWORN to before
me this _ day ol__,

(NOTARY SEAL)

Notary Public in and for the State of __

My Commission Expires:

FOR COMPLETION BY APARTMENT OWNER ONLY:

l. Calculation of eligible income:

a. Enter amount entered for entire household in 6 above:

$_
b.

eJ
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, sllbtract li-om that figurc the aurount cntcrecl
in 7(CXiii) and entcr thc rcnraining balance (S );
and

(3) enter at right the greater of the arnouut calculated
under (l) or (2) above:

$

c. TOTAL ELIGIBLE INCOME (Line l.a plus line 1.b(3)):

2. The amount cntered in Lc is:

Less than 60% of Median Gross Incomc for Arca.

More than 60% of Median Gross Income for the Area.

3. Nurnber of apartment unit assigned.

Beriroom Size: _ Rent: $_

4. Thc iast tcnants of this apartment unit for a period of at least 30 consecutive days [had/did
not have] aggregate anticipated annual income, as certified in the above manner upon their initial
occupancy of the aparlment unit, of less than 600/o of Median Gross Incomc for the Area.

5. Method used to verify applicant(s) income:

Employer income verifi cation.

Copies of tax retums.

_ Other

Borrower or Manager

INCOME VERIFICATION
(for employed persons)

'lhe undersigned employee has applied for a rental unit losated in the Residential Project
financed by thc City of Chicago. Every income statement of a prospective tenant must be
stringently verified. Please indicate below the employee's current anni-ral incorne fr-om wages,
overtirne, bonuses, cornmissions or any other fon.n of cornpensation received on a regular basis.

Annual wages

REPORTS OF COMMITTEES 34429

(S

Overtime
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Il on uses

(,'onrn'r issions

-fotal current inconre

I hereby certity that the statements above are tr]-re ancl contpletc to thc best of my
knowledge.

Signature Date Title

I hereby grant you pemission to disclose my incorne to an Illinois
limited liability company, in order that it may determine my income eligibility for rental of an
apartment located in its project which has been financed by the City of Chicago.

Signature Date

Pleasc scnd to:

INCOME VERIFICATION
(for self-employed persons)

I hereby attach copies of rny individual federal and state income tax returns for the
immediately preceding two calendar years and cerlify that the information shown in such income
tax retums is true and complete to the best of my knowledge.

Signature Date
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(Sub)Exhibit *C".

(To Regulatory Agreement And Declaration
Of Restrictive Covenants)

Certificate Of Continuing Program Compliance

(To be completed with respect to each of the Residential Projects defined in the
Regulatory Agreement and Declaration of Restricted Covenants, to which

this Certificate is attached as Exhibit "C".)

The undersigned, the
of

of a[n] and the
alnl (the "Borrowe/'), hereby certifies

as follows:

1. The undersigned has read and is thoroughly familiar with the provisions of the
Regulatory Agreement and Declaration of Restricted Covenants, dated as of July 1,2021,
between the Borrower and the City of Chicago (the "Regulatory Agreement and
Declaration of Restricted Covenants").

2. Based on lncome Computations and Certifications on file with the Borrower, as of the
date of this Certificate the following number of completed residential units in the
Residential Project (i) are occupied by Qualifying Tenants (as defined in the Regulatory
Agreement and Declaration of Restricted Covenants), or (ii) were previously occupied by
Qualifying Tenants and have been vacant and not reoccupied except for a temporary
period of no more than 31 days:

Occupied by Qualifying Tenants:

Previously occupied by Qualifying Tenants
(vacant and not reoccupied except for a
temporary period of no more than 31 days):

Number of Units

Number of Units

3. The total number of completed residential units in the Residential Project is

4. No default has occurred and is subsisting under the Regulatory Agreement and
Declaration of Restricted Covenants.

Standard LCP Venture L.P.,
an lllinois limited partnership

By: Standard LPC Manager LLC,
a Delaware limited liability
corporation, its General Partner

By
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(Sub)Exhibit *D'.

(To Regulatory Agreement And Declaration
Of Restrictive Covenants)

Ratable Rent-Up Schedule.

The Borrower expects and covenants that _ of the approximately 

-

residential units will be rented to Qualifying Tenants and it is not currently anticipated that
any residential units in the Residential Project will be rented to individuals who are not
Qualifying Tenants under the applicable income requirements.

REFUNDING OF SPECIAL ASSESSMENT IMPROVEMENT BONDS, SERIES 2OO2

(LAKESHORE EAST PROJECT) THROUGH TSSUANCE OF SPECIAL
ASSESSMENT IMPROVEMENT BONDS, REFUNDING SER!ES 2021
(LAKESHORE EAST PROJECT).

102021-322e1

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2Q21.

To the President and Members of the City Council:

Your Committee on Finance having had under consideration a communication for
refunding of Special Assessment lmprovement Bonds, Series 2002 (Lakeshore East
Project) through issuance of Special Assessment lmprovement Bonds, refunding
Series 2021(lakeshore East Project), having had the same under advisement, begs leave
to report and recommend that Your Honorable Body Pass the proposed ordinance
transmitted herewith.

This recommendation was concurred in by a viva voce vote of members of the committee,
with no dissenting vote.

Respectfully subm itted,

(Signed) SCOTTWAGUESPACK,
Chairman

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:



9t14t2021 REPORTS OF COMM]TTEES 34433

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, O'Shea,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein - 47.

Nays - None.

Alderman Mitchell moved to reconsider the foregoing vote. The motion was lost.

Alderman Thompson abstained from voting on this item pursuant to Rule 14 of the
City Council's Rules of Order and Procedure disclosing that an attorney from a law firm in
which he is Of Counsel is representing a party to the transaction in this ordinance.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City") is a municipal corporation and home rule unit
of the State of lllinois (the "State") authorized pursuant to Article 9 of the lllinois tt/lunicipal
Code, 65 lllinois Compiled Statutes 5/9 and the Special Assessment Supplemental Bond
and Procedures Act, 50 lllinois Compiled Statutes 460 (the "Special Assessment
Supplemental Bond and Procedures Act"), as modified and supplemented by Section 075
of Title 2, Chapter 102 of the Municipal Code of Chicago (the "Municipal Code"), to
undertake a local improvement by special assessment and to issue special assessment
improvement bonds to finance the cost of such local improvement; and

WHEREAS, On June 19, 2002, the City Council of the City (the "City Council") adopted
an ordinance providing for the acquisition and construction of local improvements (the
"lmprovements") to benefit property described therein and hereafter referred to as the
Lakeshore East Project which was published in the Journal of the Proceedings of the City
Council of the City of Chicago (the "Journaf') for such date at pages 88043 through 88202,
inclusive; and

WHEREAS, On October 2,2Q02, the City Council adopted an ordinance authorizing the
issuance of the City of Chicago Special Assessment lmprovement Bonds, Series 2002
(Lakeshore East Project) (the "Series 2002 Bonds"), in an aggregate principal amount of
not to exceed $60,000,000 (the "Series 2002 Bonds") which was published in the Journal
for such date at pages 93718 through 93919, inclusive, to finance the lmprovements; and

WHEREAS, On January 14,2003, the City issued the Series 2002 Bonds in the aggregate
principal amount of $58,933,000, of which $34,938,000 are currently outstanding; and

WHEREAS, The Series 2002 Bonds were issued pursuant to a Trust lndenture dated as
of December 1,2002 (the "Original Bond lndenture") between the City and The Bank of
New York Mellon Trust Company, N.A., as successor to BNY Midwest Trust Company, as
trustee (the "Trustee"); and
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WHEREAS, ln connection with the issuance of the Series 2002 Bonds, the City entered
into a Servicing Agreement dated as of December 1 ,2002 (the "Servicing Agreement") with
The Bank of New York Mellon, as successor to BNY Asset Solutions LLC (the "Service/')
and the Trustee; and

WHEREAS, The City now desires to refund the Series 2002 Bonds in order to achieve
debt service savings, and proposes to effect said refunding through the issuance of its
SpecialAssessment lmprovement Bonds, Refunding Series 2021 (Lakeshore East Project)
(the "Series 2021 Bonds"), in the aggregate principal amount not to exceed $35,000,000
pursuant to a First Supplemental Trust lndenture (the "First Supplemental lndenture")
between the City and the Trustee, amending and supplementing the Original Bond
lndenture (the Original Bond lndenture as supplemented by the First Supplemental
lndenture being hereinafter referred to as the "Bond lndenture"); and

WHEREAS, The Series 2002 Bonds shall be refunded in a manner that does not increase
assessment installments or extend the years in which payable; and

WHEREAS, A Bond Purchase Agreement in substantially final form by and among the
City and the Underwriter (as defined herein) with respect to the Series 2021 Bonds (the
"Purchase Agreement") is attached hereto and incorporated herein as Exhibit A and which,
as an ancillary agreement thereto, includes as an Exhibit K to such Exhibit A a form of
Continuing lnformation Agreement among the City and other parties as described therein
(the "Continuing lnformation Agreement"); and

WHEREAS, A Preliminary Limited Offering Memorandum in substantially final form (the
"Preliminary Limited Offering Memorandum") with respect to the Series 2021 Bonds is
attached hereto and incorporated herein, as Exhibit B; and

WHEREAS, A First Supplemental Servicing Agreement in substantially final form (the
"First Supplemental Servicing Agreement") by and among the City, the Trustee and the
Servicer with respect to the Series 2021 Bonds, is attached hereto and incorporated herein,
as Exhibit C; and

WHEREAS, A First Supplemental Trust lndenture in substantially final form is attached
hereto and incorporated herein as Exhibit D; and

WHEREAS, The Purchase Agreement, the Continuing lnformation Agreement, the First
Supplemental Servicing Agreement, and the First Supplemental Trust lndenture shall be
hereinafter referred to collectively as the "Series 2021 Bond Documents"; now, therefore,

Be lt Ordained by the City Council of the City of Chicago, as follows:

SECTION 1. lncorporation Of The Recitals. The City Council hereby find that all of the
recitals contained in the preambles to this ordinance are true, correct and complete and are
hereby incorporated by reference thereto and are made a part hereof.

SECTION 2. Public Purpose. The refunding of the Series 2002 Bonds in order to provide
debt service savings through the issuance of special assessment refunding bonds is hereby
authorized and determined to be in the public interest and in furtherance of the public
purposes of the City.
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SECTION 3. Authorization Of The Series 2021 Bonds. ln order to provide funds to carry
out the public purpose set forth in Section 2 hereof, there are hereby authorized to be issued
the limited obligation special assessment improvement refunding bonds of the City in the
aggregate principal amount of not to exceed $35,000,000, which bonds shall be designated
"special Assessment lmprovement Bonds, Refunding Series 2021 (Lakeshore East
Project)", in each case with such additions, modifications or revisions as shall be determined
to be necessary by an Authorized Officer (as defined herein) at the time of the sale of such
Series 2021 Bonds to reflect the calendar year of issuance of the Series 2021 Bonds, the
order of sale of the Series 2021 Bonds, whether the Series 2021 Bonds are being issued
on a tax-exempt or taxable basis, or any other authorized features of the Series 2021 Bonds
determined by an Authorized Officer as desirable to be reflected in the title of the
Series 2021Bonds being issued and sold.

The Series 2021 Bonds shall be authorized and issued pursuant to Division 2 of Article 9
of the lllinois Municipal Code, the SpecialAssessment Supplemental Bond and Procedures
Act and the Local Government Debt Reform Act, 30 lllinois Compiled Statutes 350, and
Section 2-102-075 of the Municipal Code of Chicago (collectively, the "Authorizing Acts").
The City elects to apply to the Series 2021 Bonds the provisions of the Special Assessment
Supplemental Bond and Procedures Act.

Authority is granted to each of the Mayor, the Chief Financial Officer of the City (the "Chief
Financial Officer") or the City Comptroller of the City (the "City Comptroller") (an "Authorized
Office/' as referred to herein being either the Chief Financial Officer or the City Comptroller)
to sell the Series 2021 Bonds on such terms, subject to Section 5 hereof, as and to the
extent an Authorized Officer determines that such sale is desirable and in the best financial
interests of the City.

Authority is granted to each of the Authorized Officers to sell all or any portion of the
Series 2021 Bonds to or at the direction of an underwriter or group of undenivriters to be
selected by the Authorized Officer (collectively the "Underwrite/'), with the concurrence of
the Chairman of the Committee on Finance of the City Council or, if unavailable or absent,
the Vice Chairman of the Committee on Finance of the City Council, as an Authorized
Officer may deem to be in the best interests of the City within the limitations set forth in this
ordinance.

The Series 2021 Bonds shall be issuable as fully registered bonds without coupons; shall
be dated, executed and authenticated in the denominations and manner set forth in the
Bond lndenture; shall bear interest from their date on the unpaid principal thereof at the rate
not to exceed eight percent per annum; shall be payable as to principal and interest at
the times and in the amounts set forth in the Bond lndenture; shall mature not later than
December 1, 2032; and shall be subject to redemption prior to maturity at the times,
under the circumstances, in the manner and at the redemption prices set forth in the
First Supplemental Trust lndenture.

The Series 2021 Bonds, together with the interest payable thereon, shall be limited
obligations of the City, payable from and secured as to the payment of the principal of or
redemption price thereof and interest thereon, in accordance with their terms and the
provisions of the Bond lndenture solely by the Trust Estate (as defined in the Bond
lndenture) which includes the Assessment (as defined in the Bond lndenture) and other
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funds of the City held pursuant to, and as provided in, the Bond lndenture; and, pursuant to
Section 13 of the Local Government Debt Reform Act, the Trust Estate is pledged to the
Trustee for the benefit of the owners of the Series 2021 Bonds and all other Bonds issued
and Outstanding (as defined in the Bond lndenture) thereunder, subject only to the
provisions of the Bond lndenture permitting the application thereof for the purposes and on
the terms and conditions set forth in the Bond lndenture.

Neither the State nor any political subdivision thereof (other than the City) shall be
obligated to pay the principal of or purchase or redemption price thereof or interest on the
Series 2021 Bonds, and neither the full faith and credit nor the taxing power of the State or
any political subdivision thereof (including the City) is pledged to the payment of the principal
of or redemption price or interest on, the Series 2021 Bonds. The Series 2021 Bonds do
not constitute a debt of the City within any constitutional or statutory limit. No Bondholder or
receiver or trustee in connection with the payment of the Series 2021 Bonds shall have any
right to compel the State or any political subdivision thereof (including the City) to exercise
its appropriation or taxing powers.

The Series 2Q21 Bonds shall be issued in compliance with and under authority of the
provisions of the Authorizing Acts, this ordinance and the Bond lndenture. The Series 2021
Bonds shall be executed on behalf of the City with the official manual or facsimile signatures
of the Mayor and the Clerk of the City (the "City Clerk") and shall have printed thereon a
facsimile of its corporate seal or impressed thereon manually its corporate seal. ln case any
officer who shall have signed (whether manually or in facsimile) any of the Series 2021
Bonds shall cease to be such officer of the City before the Series 2021 Bonds have been
authenticated by the Trustee or delivered or sold, such Series 2021 Bonds with the
signatures thereto affixed may, nevertheless, be authenticated by the Trustee, and
delivered, and may be sold by the City, as though the person or persons who signed such
Series 2021 Bonds had remained in office.

SECTION 4. Approval Of Series 2021Bond Documents. The forms, terms and provisions
of the Series 2021 Bond Documents are hereby in all respects approved, and any of the
Mayor, an Authorized Officer and the City Clerk are hereby authorized, empowered and
directed to execute and deliver the Series 2021 Bond Documents in the name and on behalf
of the City. The Series 2021 Bond Documents and the Preliminary Limited Offering
Memorandum, as executed and delivered, shall be in substantially the forms attached to
this ordinance as Exhibits A, B, C and D, and are hereby approved, or with such changes
therein as shall be approved by the Mayor or an Authorized Officer executing the same,
their execution thereof to constitute conclusive evidence of their approval of any and all
changes or revisions therein from the forms of the Series 2021 Bond Documents and the
Preliminary Limited Offering Memorandum attached hereto. The Mayor, an Authorized
Officer, the City Clerk and such other officers, agents and employees of the City designated
by the Mayor or an Authorized Officer are hereby authorized, empowered and directed to
do all such acts and things and to execute all such additional documents as may be
necessary to carry out the intent and accomplish the purposes of this ordinance and to
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comply with and make effective the provisions of the Series 2021 Bond Documents;
provided that in no event shall the Series 2021 Bond Documents authorize any increase in
assessment installments or extend the years in which such assessment installments are
payable.

SECTION 5. Bond Sale. The sale of the Series 2021 Bonds pursuant to the Purchase
Agreement to the Undenruriter, at a price of not less than 98 percent of the original principal
amount thereof to be issued, exclusive of any original issue discount or premium on the
Series 2021 Bonds, plus accrued interest to the date of delivery, is hereby authorized and
approved.

The use and distribution of the Preliminary Limited Offering Memorandum by the
Underwriter, prepared with respect to the Series 2021 Bonds is hereby ratified and
approved. Any of the Mayor, an Authorized Officer and the City Clerk are hereby authorized,
empowered and directed to execute and deliver a final Limited Offering Memorandum,
substantially in the form of the Preliminary Limited Offering Memorandum attached hereto
as Exhibit B or with such additions, changes or deletions therein as shall be approved by
the Chief Financial Officer executing the same and as are necessary to reflect the final
terms of the Series 2021 Bonds, her execution thereof to constitute conclusive evidence of
her approval and the City Council's approval of any and all changes or revisions therein
from the form of the Preliminary Limited Offering Memorandum attached hereto as
Exhibit B.

SECTION 6. Notification Of Sale. Subsequent to the sale of the Series 2021 Bonds, the
Chief Financial Officer shall file in the Office of the City Clerk a notification of sale directed
to the City Council setting forth: (i) the original principal amount of, maturity schedule and
redemption provisions for the Series 2021 Bonds sold, (ii) the interest rates on the
Series 2021 Bonds sold, (iii) how the Series 2021 Bonds are issued within the parameters
set forth in Special Assessment Supplemental Bond and Procedures Act, (iv) the
compensation paid to the Undenrvriter in connection with such sale, and (v) the amount of
the proceeds of the Series 2Q21 Bonds to be applied as set forth in Section 7 of this
ordinance. There shall be attached to such notification the final form of the First
SupplementalTrust lndenture, the PurchaseAgreement, the Limited Offering Memorandum
and the First Supplemental Servicing Agreement. The Series 2021 Bonds shall be issued
within the parameters set forth in the Special Assessment Supplemental Bond and
Procedures Act.

SECTION 7. Use Of The Proceeds Of Series 2021 Bonds. The proceeds from the sale
of any of the Series 2021 Bonds shall be applied to: (i) refund and redeem all or a portion
of the Series 2002 Bonds, (ii) pay certain expenses incurred in connection with the issuance
of the Series 2021Bonds, and (iii) provide any required deposit in the Debt Service Reserve
Account, all as shall be set forth in the First Supplemental Trust lndenture, and such
proceeds are hereby appropriated for such purposes.
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SECTION 8. Fees. ln connection with, and as a condition to, the issuance of the
Series 2021 Bonds, the City shall be paid a fee equal to 0.25 percent of the aggregate
principal amount of the Series 2021 Bonds.

SECTION 9. Proxies. The Mayor and the Chief Financial Officer may each designate
another to act as their respective proxy and to affix their respective signatures to each
Series 2021 Bond, whether in temporary or definitive form, and to any other instrument,
certificate or document required to be signed by the Mayor or the Chief Financial Officer
pursuant to this ordinance, the Bond lndenture or the Purchase Agreement. ln each case,
each shall send to the City Councilwritten notice of the person so designated by each, such
notice stating the name of the person so selected and identifying the instruments,
certificates and documents which such person shall be authorized to sign as proxy for the
Mayor and the Chief Financial Officer, respectively. A written signature of the Mayor or the
Chief Financial Officer, respectively, executed by the person so designated underneath,
shall be attached to each notice. Each notice, with signatures attached, shall be recorded
in the Journaland filed with the City Clerk. When the signature of the Mayor is placed on
an instrument, certificate or document at the direction of the Mayor in the specified manner,
the same, in all respects, shall be as binding on the City as if signed by the Mayor in person.
When the signature of the Chief Financial Officer is so affixed to an instrument, certificate
or document at the direction of the Chief Financial Officer, the same, in all respects, shall
be as binding on the City as if signed by the Chief Financial Officer in person.

SECTION 10. Enactment. The provisions of this ordinance are hereby declared to be
separable and if any section, phrase or provision shall for any reason be declared by a court
of competent jurisdiction to be invalid or unenforceable, such declaration shall not affect the
validity or enforceability of the remainder of the sections, phrases and provisions hereof. All
ordinances, orders and resolutions and parts thereof in conflict herewith are to the extent of
such conflict hereby repealed, and this ordinance shall take effect and be in full force
immediately upon its adoption. No provision of the Municipal Code or violation of any
provision of the Municipal Code shall be deemed to impair the validity of this ordinance or
the instruments authorized by this ordinance or to impair the security for or payment of the
instruments authorized by this ordinance; provided further, however, that the foregoing shall
not be deemed to affect the availability of any other remedy or penalty for any violation of
any provision of the Municipal Code.

Five copies of this ordinance shall be published in pamphlet form, filed in the Office of the
City Clerk and made available for public inspection.

This ordinance shall become effective upon its passage, approval and publication

Exhibits "A", "B", "C" and "D" referred to in this ordinance read as follows:



9t1412021 REPORTS OF COMMITTEES 34439

Exhibit "A'.
(To Ordinance)

Bond P urchase Agreement.

$
CITY OF CHICAGO

Special Assessment Improvement Bonds,
Refunding Series 20_(Lakeshore East Project)

20

City of Chicago
Office of the City Comptroller
l2l North LaSalle Street, 7tl' Floor
Chicago, Illinois 60602
Attention: Chief Financial Officer

Ladies and Gentlemen:

The undersigned, Loop Capital Markets LLC (the "Underwriter"), hereby offers to enter
into this Bond Purchase Agreement (the "Agreement") with the City of Chicago (the "City"), for
the purchase by the Underwriter, and sale by the City, of all but not less than all of
$ of the City's Special Assessment Improvement Bonds, Refunding Series
20 (Lakeshore East Project) (the "Bonds"). This offer is made subject to the acceptance by the
City, evidenced by the signature of a duly authorized officer of the City in the space provided
below, on or before 9:00 P.M., Chicago time on the date hereof, and upon such acceptance this
Agreement shall be in full force and effect in accordance with its terms and shall be binding on the
City and the Underwriter.

The Underwriter is duly authorized to execute this Agreement and has full authority to take
such action as it may deem advisable with respect to all matters pertaining to this Agreement. The
Underwriter hereby represents to the City that it is registered and in good standing under the
Securities Exchange Act of 1934, as amended (the "1934 Act"), as a municipal securities dealer.

The primary role of the Underwriter is to purchase the Bonds for the sole limited purpose
of resale to thirty-five or fewer Qualified Institutional Buyers as defined in Rule l44A of the
Securities Act of 1933 who meet the requirements of and have executed and delivered to the
Underwriter an Investor Letter .in the form of Annex I prior to or conlemporaneously with their
purchase of the Bonds (the "lnvestors") in an arm's-length commercial {ransaction between the
City and the Underwriter. The Underwriter has financial and other interests that differ from those
of the City.

Certain capiialized terms have the meaning ascribed to thern helein and in Llribit A
attaclted hereto. Capitalized terrns not otherwise deflned herein and lherein shall have the
nreanings ascribed thereto in the Preliminary Limited Offering Meniorandum (including but not
linrited to Appendix A attached thereto).
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l. {gfeement to Sett an

(A) Upon the terms and conditions and based upon the representations, warranties and
covenants set forth herein, the Underwriter hereby agrees to purchase from the City and the City
hereby agrees to sell to the Underwriter, all (but not less than all) of the Bonds at a price equalto
$_ which represents the aggregate principal amount of the Bonds less an Underwriter's
discount of $ and plus[ess] original issue premium [discount] of
$ ). The Bonds shall have the dated date, maturity dates, optional and mandatory
sinking fund redemption provisions and shall bear interest at the rates set forth in Schedule I hereto

and being further described in the final Limited Offering Memorandum of the City (as defined
below), relating to the Bonds.

(B) It shall be a condition to the City's obligation to sell and deliver the Bonds that ail
the Bonds be purchased and paid for by the Underwriter at the Closing (as defined in Section 8

hereof) and a condition to the Underwriter's obligation to purchase and pay for the Bonds that all
Bonds be issued, sold and delivered by the City at the Closing. The Underwriter confirms that the
[Jnderwriter has offered and will sell the Bonds as a limited offering solely to the Investors on or
before the date of this Agreement at the offering price or prices set forth under "Terms of Bonds"
contained in Schedule I.

(C) Establishment of Issue Price. The Underwriter agrees to assist the City in
establishing the issue price of the Bonds and shall execute and deliver to the City at Closing an

"issue price" or similar certificate, together with the supporting prieing wires or equivalent
communications, substantially in the form attached hereto as Exhibit G with such modifications as

may be appropriate or necessary, in the reasonable judgment of the Underwriter, the City and Co-
Bond Counsel (as defined in Section t hereof), to accurately reflect, as applicable, the sales price
or prices or the initial offering price or prices of the Bonds to the Investors.

Except as otherwise set forth in Exhibit G, the City will treat the first price at which l0%
of each maturity of the Bonds with the same credit and payment terms (the "l0olo test") is sold to
the Investors as the issue price of that maturity (if different interest rates apply within a maturity,
each separate CUSIP number within that maturity wiil be subject to the l0% test). At the time of
the execution of this Agreement, the Underwriter shall report to the City the price or prices at
which the Underwriter has sold to the Public each maturity of the Bonds with the same credit and
payment terms.

The Underwriter confirms that the Underwriter has offered the Bonds to the Public on or
before the date of this Agreement at the offering price or prices (the "initial offering price"), or at

the conesponding yield or yields, set forth in Exhibit G attached hereto, except as otherwise set

forth therein. Exhibit G also sets forth, as of the date of this Agreement,lhe nraturities, if any, of
the Bonds with the same crcdit and payment terms for which the l0% test has not been satisfied
and for which the City and the Underwriter agree that the restrictions set forth in the next sentence

shall apply, which will allow the City to treat the initial offering price to the Public of each such
malurity as of the sale date as the issue price o{-that maturity (the "hoid-the-offering-price rule").
So long as the hold-the-offering-price rule ren'rains applicable to any maturity of, the Bonds, tlre
Underwriter rvill neither offer nor sell trnsold Bonds of that maturity to arry person at a price that
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is higher thau the initial olfcring price to thc Public during the period staftirrg on the sale date and
ending on the earlier of the following:

(.a) the close of the fifth (5th) Business Day after the sale date, or

(b) the date on which the Underwriter has sold at least i0olo of that maturity of the
Bonds with the same credit and payment terms to the Public at a price that is no highcr than
the initial offering price to the Public.

The Uriderwriter shall promptly advise the City when the Underwriter has sold l0% of that
maturity of the Bonds with the same credit and payment terms at a price that is no higher than the
initial offering price to the Public, if that occurs prior to the ciose of the fifth (5th) Business Day
after the sale date.

The Underwriter shall be solely liable for its failure to comply with its agreement regarding
the requirements for establishing issue price of the Bonds, including, but not lirnited to, its agreement
to comply with the hold+he-offering-price rule and the failure of any dealer who is a member of a
selling group, or of any broker-dealer that is a party to a third-party distribution agreement, to
comply with its corresponding agreement to comply with the requirements for establishing issue
price ofthe Bonds, including, but not limited to, its agreement regarding the hold-the-offering-price
rule as applicable to the Bonds.

The Underwriter confirms that any agreement among the Underwriter and any selling
group agreement and each third-party distribution agreement relating to the initial sale of the
Bonds to the Public, together with the related pricing wires, contains or will contain language
obligating each dealer who is a member of the selling group, and each broker-dealer that is a party
to such third-party distribution agreement, as applicable, to (A)(i) report the prices at which it sells
to the Public the unsold Bonds of each maturity with the same credit and payment terms allotted
to it until it is notified by the Underwriter that either the fiYo test has been satisfied as to the Bonds
of that maturity with the same credit and payment terms or all Bonds of that maturity with the
same credit and payment terms have been sold to the Public and (ii) comply with the hold+he-
offering-price rule, if applicable, in each case if and for so long as directed by the Underwriter and
as set forth in the related pricing wires, (B) promptly notify the Underwriter of any sales of the
Bonds that, to its knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Bonds (each such term as defined below); and (C)
acknowledge that, unless otherwise advised by the Underwriter, dealer or broker-dealer, the
Underwriter shall assume that each order submitted by the Underwriter, dealer or broker-dealer is
a sale to the Public.

Tire Underwriter acknowledges that sales of any Bonds to any person that is a related party
to an underwriter (as defined below) participating in the initial sale of the Bonds to the Public(each
such term being used as defined below) shall not constitute sales to the Public for purposes of this
section l. Furtlrer, for purposes of this sectiou 1(C),

(i) "Underr.vriter" rneans (A) any person that agrees pursllant to a written
contract with the City or with the Undcrwriter to form an underwriting syndicate to
participate in the initial sale of the Bond.s to the Public and (11) any person tl)at agrees
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pursuarit to a written contract directly or indirectly with a person described in clause (A) to
participatc in the initial sale of the Bonds to the Investors (including a menrberof a selling
group or a party to a third-party distribution agreement participating in the initial sale of
the Bonds to the Public",

(ii) a purchaser of any of the Bonds is a "related party" to an underwriter if the
underwriter and the purchaser are subject, directly or indirectly, to (i) more than 5004
common ownership of the voting power or the total value of their stock, if both entities are
corporations (including direct ownership by one corporation of another), (ii) more than
50% common ownership of their capital interests or profits interests, if both entities are
pa(nerships (including direct ownership by one partnership of another), or (iii) more than
50o% common ownership of the value of the outstanding stock of the corporation or the
capital interests or profit interests of the partnership, as applicable, if one entity is a
corporation and the other entity is a partnerchip (including direct ownership of the
applicable stock or interests by one entity of the other),

(iii) o'sale date" means the date of execution of this Agreement by all parties,

(iv) "Public" means any person other than an underwriter or a related party to
an underwriter.

2. BofrdSuthorizatiol. The Bonds are authorized by an ordinance of the City adopted
by the City Council ofthe City (the "City Council") on 20--, including a Notifi cation
of Sale executed pursuant thereto (collectively, the "Bond Ordinance"), and the Bonds will be
issued pursuant to and secured by the Trust Indenture (as defined in the Prelirninary Limited
Offering Memorandum), between the City and The Bank of New York Mellon'Irust Company,
N.A., as Trustee, Bond Registrar and Paying Agent for the Bonds (the "Trustee"). The Bonds will
mature, bear interest and have such other terms and conditions as are set forth on Schedule I hereto.

3. The Preliminary irimited Offering Memorandum. Attached hereto as Exhibit B is
a copy of the Preliminary Limited Offering Memorandum of the City, dated 20-
(the "Preliminary Limited Offering Memorandum"). The Developer and the Servicer executed as
of the date of the Preliminary Offering Memorandum their respective certificatcs attached hereto
as Exhibits I and J. As of the date of this Agreement, the Developer and the Servicer have executed
their respective bring down certificates as contemplated by Exhibits I and J and attached hereto as
Exhibits I-l And J-l.

4. Offering Price. The Underwriter has agreed to make a bona fide limited offering
of the Bonds solely to Investors at the initial offering prices set forth on Schedule The
Underwriter will provide the City and Co-Bond Counsel (as defined herein) with a closing
certificate confinning the reoffering yields and prices of the Bonds and the Underwriter
acknowledges that the City and Co-Bond Counsel will rely on such certiflcate and that sr.rch

reliance is material to the City in entering into this Agreernent and in conneclion with thc dclivery
of the Bonds.

and
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5. 'fhe Limited Offering Metnorandunr

(A) The City shall provide, or cause to be provided, at its expense, to the Undenu'iter no
later than the earlicr of (i) seven (7) Business Days after the date of this Agrcement or (ii) one (1)
day prior to the Closing, three copies of the Limited Offering Memorandum of thc City, dated thc
date hereof, relating to the Bonds (the "Limited Offering Memorandum"), signed on behalf of the

City by the Chief Financial Officer. Such delivery of the Limited Offering Memorandum shall occur
in sufficient time to accompany any confirmation that requests payrnent from any customer and in
sufficient quantity to comply with the rules of the SEC and the Municipal Securities Rulemaking
Board (the "MSRB"). The City shall prepare the Limited Offering Memorandum, including any
amendments thereto, in word-searchable PDF format as dcscribed in the MSRB Rule G-32 and

shall provide the electronic copy of the word-searchable PDF format of the Limited Offering
Memorandum to the Underwriter no later than one (i ) Business Day prior to the Closing, to enable
the Underwriter to comply with MSRB Rule G-32.

(B) If on or prior to the Closing or within twenty-five (25) days after the "end of the
underwriting period" (as hereinafter defined) any event known to the City relating to or affecting
the Lake Shore East Project, the Special Assessment, the Special Assessment Area, the Bond
Ordinance or the Bonds, shall occur which would cause any statement of a material fact contained
in the Limited Offering Memorandum to be materially incorrect or materially incomplete, the City
will promptly notify the Underwriter in writing of the circumstances and details of such event. I{
as a result of such event, it is necessary, in the joint opinion of the City and the Underwriter to
amend or supplement the Limited Offering Memorandum by stating or restating any material fact
necessary in order to make the statements made therein, in light of the circumstances under which
they were made, not misleading, the City will forthwith prepare or cause to be prepared and furnish
to the Underwriter a reasonable number of copies of an amendment of or a supplement to such
Limited Offering Memorandum in form and substance satisfactory to the City and the Underwriter,
at the City's sole cost and expense, which will so amend or supplement such Limited Offering
Memorandum so that, as amended or supplemented, the Limited Offering Memorandum will not
contain any untrue statement of a material fact or omit to state any material fact necessary in order
to make the statements made therein, in light of the circumstances under which they were made,
not misleading. For purposes of this Agreement, the term "end of the underwriting period" shall
mean the later of the date of Closing or the date on which an Underwriter no longer retains an
unsold balance of the Bonds for sale to the Investors. The Underwriter agrees that the date on
which the end of the underwriting period shall occur shall be the date of the Closing, unless the
Underwriter otherwise notifies the City in writing prior to twenty-five (25) days after the date of
the Closing that, to the best of its knowledge, the Underwritsr retains for sale an unsold balance of
the Bonds, in which case the end of the underwriting period shall be extended for additional periods
of thirty (30) days each upon receipt of additional written notification from the Underwriter that,
to the best of its knowledge, there exists an unsold balance of the Bonds, but in no event shall the
end of the underwriting period be extended longer than sixty (60) days after the date of Closing.

(C) At or prior to the Closing, the Underwriter shall Ille, or cause to be filed, the Limitecl
Offering Memorandum with the MSRB in compliance with the rules of the SEC and tlre MSRB.
Pronrptly after the date after which the Underwriter (or any person that agrees pursuant to a written
contract directly or indirectly with the Underwriter to participatc in the initial sale oltlre Bonds to
tlre lnvestors (including a rnember of a selling group or a party to a third-part1, distributior-r
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agreemenl participating in the initial sale of the Bonds) does not retain, directly or as a member of
an nnderwriting syndicate, an unsold balance of thc Bonds, the lJrrderwriter slrall notify the City of
sr"rch date in writing.

6. Representations, Warranties and CoveJrants of the Ci!y. The City represents and
wan'ants to the ljnderwriter as of the date hereof that:

(A) The City is a municipal corporation and home rule unit of local government,
existing under the Constitution and lalvs of the State of Illinois (the "State").

(B) The City Council has: (i) duly adopted the Bond Ordinance, which remains in full
force and effect; (ii) duly approved the execution and delivery of the First Supplemental Trust
Indenture; (iii) duly authorized the use of the Preliminary Limited Offering Memorandum prior to
the date hereof in connection with the limited offering and sale of the Bonds (iv) duly authorized
the execution, delivery and distribution of the Limited Offering Memorandum in connection with
the limited offering and sale of the Bonds; (v) duly authorized the execution of the First
Supplemental Servicing Agreement, amending the Servicing Agreement which, remains in full
force and effect and (vi) duly authorized and approved the execution and delivery ofthe Bonds,
and this Agreement.

(C) The City has full legal right, power and authority to: (i) adopt the Bond Ordinance;
(ii) execute and deliver this Agreement, the First Supplemental Trust Indenture, the First
Supplemental Servicing Agreement; (iii) to deliver the Limited Offering Memorandum; (iv) issue,
sell and deliver the Bonds to the Underwriter pursuant to the Bond Ordinance and the Trust
Indenture and as provided in this Agreement; and (v) pay for the Bonds from the sources pledged
as provided under the Bond Ordinance and the Trust Indenture for their payment.

(D) The adoption of the Bond Ordinance and compliance with the provisions thereof
do not, the execution and delivery of this Agreement, the First Supplemental 'lrust Indenture and
the First Supplemental Servicing Agreement, the delivery of the Limited Offering Memorandum,
and the issuance and the sale and delivery of the Bonds to the Underwriter will not, in any material
manner, violate any applicable law or administrative regulation of the State or any department,
division, agency or instrumentality thereofor of the United States ofAmerica (the "United States")
or of any department, division, agency or instrumentality thereof, or any applicable judgment or
decree to which the City is subject, or conflict with, in a material manner, or constitute a material
breach of; or a material default under, any ordinance, agreement or other instrument to which the
City is a party or is otherwise bound.

(E) AII approvals, consents and orders of, and filings (except, if any, under applicable
slate "blue sky" Iaws) with, any governmental authority, board, agency or comnrission having
jurisdiction which would constitute a condition precedent to the performance by the City of its
obligations under this Agreement, the Servicing Agreement, the Bond Ordinance, the Trust
Indenture and the Bonds have been obtained or made.

(F) Other than the Prior Bonds and otherwise as specifically set fbrth in thc Limited
Offcring Metnorandurn, there are no existing liens, clairus, charges or encumbrances on or righis
to alty funds- revenues or interests pledged pursuant to the Bcirrd Ordinance or tlre Trust Indeniure
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which are senior to, or on a parity with, the claims of the holders of the Borrcls. Other than the
Prior Bortds and otherwise as specifically disclosed in the Limited Offering Memorandum, the
City has not entered into any contract or arrangemerts of any kind, ancl there is no existing, or to
the knowledge of the City, pending, threatened, or anticipated event or circumstance that would
give rise to any lien, claim, charge or encumbrance on or right to the assets, properties, funds, or
interests pledged pursuant to the Bond Ordinancc or the Trust Indenture which would be prior to,
or on a parity with, the claims of the holders of the tsonds.

(G) Except as disclosed in the Limited Offering Memorandum (i) there is no action,
suit, proceeding or investigation, at law or in equity, before or by any court or any governmental
agency or public board or body, pending against the City or, to the knowledge of the City,
threatened against the City, to restrain or enjoin, or threatening or seeking to restrain or enjoin, the
issuance, sale or delivery of the Bonds or the delivery by the City of those Anciilary Documents
(as defined herein) executed by the City ("City Ancillary Documents"), or the collection of the
Assessment, or in any way contesting or affecting the validity of the Special Assessment
Ordinance, the Home Rule Ordinance, the Bonds, the Bond Ordinance or the City Ancillary
Documents , or in any way questioning or affecting (a) the proceedings under which the Bonds are
to be issued, (b) the validity or enforceability of any provision of the Bonds, the Special
Assessrnent Ordinance, the Bond Ordinance, the Home Rule Ordinance, the Trust Indentuie, the
Servicing Agreement, the City Ancillary Documents or this Agreement, or (c) the authority of the
City to bill and collect the Assessments, or to perform its obligations hereunder or with respect to
the Bonds, or to consummate any of the transactions set forth in the City Ancillary Documents to
which it is or is to be a party as contemplated hereby or by the Limited Offering Memorandum;
and (ii) there is no action, suit, proceeding or investigation, at law or in equity, before or by 3ny
court or any governmental agency or public board or body, pending against the City or, to the
knowledge of the City, threatened against the City, which, if adversely decided, would result in
any material adverse ch4nge in the Assessments.

(H) Any certificate signed by an Authorized Officer of the City and delivered to the
Underwriter and/or the Trustee shall bc deemed a representation and cov€nant by the City to the
Underwriter andlor the Trustee as to the statements made therein-

(l) Each of the Bond Ordinance, the Special Assessment Ordinance and the Home Rule
Ordinance is in full force and effect, and has not been amended, modified, revoked or repealed.

(J) The Limited Offering Memorandum does not, as of its date, and willnot, as of the
date of Closing, contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading excluding information under the caption'LAKESHORE EAST pROJECT,
any description of The Depository Trust Company ("DTC") and its Book-Entry Systcm includilg
tlrat under the caption "THE BONDS-Book Entry Only System" and infbrmation in the second
paragraph under lhe caption "THE BONDS-General Description of rlie Bonds" describing DTC
and its Book-Entry System, "LEGAL OPINIONS," "TAx EXEMpT'toN,,'.,THE SERVICING
AGREEMENT-"Servicer", "RISK I-AC'IORS under the following sub-caprions "Failure ro
Cotrtplete Developmcnt of the Lakeshore East Project", "Cornpetition". "L'oncentration of
Ownership of Parcels and Lots Undeveloped or Under Construction". "Reliance on the City
Condon-riniurr and Rental Market" "and "Environnrental". AppENDIX C-..CO-IIOND
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COUNSEL OPINIONS,,,APPENDIX D-BOOK ENTRY ONLY SYS.|ITM, APPENDIX E-
CONTINUING INFORI'vIATION AGREEMENI- (except for such portions as concern the City)
and APPENDIX F-SOPI IISTICATED INVESTMENT LETTER and excluding any and all
information provided by the Servicer and the Developer used in the l.imited Offering
Memorandum as certified to by the Servicer and Developer by their respective certificates and

bring-down certificates or indicated in the Limited Offering Memorandum as bcing sourced to or
provided by either of them, as r.vell as information contained under the heading
"LTNDERWRITING" and "LIMITED OFFERING" oT otherwise indicated in tlre Limited Offering
Memorandum as being sourced to or provided by the Underwriter as well as excluding information
not referred to as explicitly sourced to the City, if any, and contained under the captions "THE
SPECIAL ASSESSMENT ROLL,, ANd SPECIAL ASSESSMENT LEVY AND
COLt,ECTIONS".

(K) The Bond Ordinance, the'frust Indenture, including the First Supplemental Trust
Indenture, this Agreement and the Servicing Agreement, including the First Supplemental
Servicing Agreement, when duly executed and delivered by the parties thereto, as appropriate, will
constitute legal, valid and binding obligations of the City enforceable ln accordance with their
terms (except to the extent that enforceability may be limited by bankruptcy, insolvency and other
laws affecting creditors' rights or remedies and the availability of equitable remedies generally).

(L) When delivered to the Underwriter, and paid for by the Underwriter at the Closing
in accordance with the provisions of this Agreement, the Bonds will be duly authorized, executed
and delivered and will constitute legal, valid and binding obligations of the City enforceable in
accordance with their terms (except to the extent that enforceability may be limited by bankruptcy,
insolvency and other laws affecting ueditors' rights or remedies and the availability of equitable
remedies generally).

(M) Except as disclosed in the Limited Offering Memorandum, as of its date, there is
no action, suit or proceeding, at law or in equity, or before or by a court, public board or body,
pending or, to the City's knowledge, threatened, against the City wherein an unfavorable decision,
ruling or finding would materially adversely affect (i) the validity or enforceability of the Bonds,
the Bond Ordinance, the Trust Indenture, this Agreement, or the City Ancillary Documents or (ii)
the excludability from federal income taxation of the interest on the Bonds under the Internal
Revenue Code of 1986, as amended (the "Code").

(N) The City has not taken, or ornitted taking, and will not take or omit to take, any
action, which action or omission would adversely affect the excludability from federal income
taxation of the interest on the Bonds under the Code.

(O) 'l'he City will make available such information, execute such instruments and take
such other action in cooperation with the Underwriter as the Underwriter may reasonably request
to qrralify the Bonds lbr offering and sale under the "blue sky" or olher securities laws and

regulations of such states and other jurisdictions of the United States as the Underwriter may
designate in writing; provided, however, that nothing in this Section shall require the City to
consent to gcrrcral service of process in any state or jurisdiction other than the State.
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(P) 'l'lie City will apply the proceeds of the Bonds in accordance with the Bond
Ordinance and the Irirst Supplemental Trust Indenlure.

(Q) 1'he City acknowledges and agrees that: (i) the transaction contemplated by this
Agreement is an arrn's length, commercial transaction between the City and the Underwriter in
which the Underwriter is acting solely as a principal and not acting as a municipal advisor,
financial advisor or fiduciary to the City; (ii) the Underwritcr has not assumed any advisory or
fiduciary responsibility to the City with respect to the transaction conternplated hereby and the
discussions, undertakings and procedures leading thereto (irrespective of whether the Underwriter
has provided other services or is currently providing other services to the City on other matters);
(iii) the Underwriter has financial and other interests that differ from those of the City; and (iv) the
City has consulted its own legal, accounting, tax, financial and other advisors, as applicable, to the
extent it has deemed appropriate.

l. Representations and Agreements of the Underuniter Regardine the Limited Offerine
Memoranduq. The descriptions and information contained in the Limited Offering Memorandum
under the captions'UNDERWRITING" and "LIMITED OFFERING" or otherwise indicated in
the Limited Offering Memorandum as being sourced to or provided by the Underwriter are, and
as of the date of the Closing will be, true and correct in all material respects and such descriptions
and information in the Limited Offering Memorandum, as of its date and as of the Closing Date
will not contain an untrue, incorrect or misleading statement of a material fact; and such
descriptions and information in the Limited Offering Memorandum do not, as of its date and as of
the Closing Date will not omit to state a material fact necessary to make the statements made
therein, in the light of the circumstances under which they were made, not misleading.

8. Closing. Subject to the conditions set forth in this Agreement, the closing (the
"Closing") of the sale of the Bonds by the City and the purchase of the Bonds by the Underwriter,
shall take place at approximately 9:00 a.m., Chicago time, on 

--,20-, 

at the offices
of Foley & Lardner LLP,32l North Clark Street, Suite 3000, Chicago, Illinois 60654 (or at such
other time, date and place as the City and the Underwriter mutually agree).

(A) At the Closing, the City shall deliver or cause to be delivered to DTC, as securities
depository, for the account of the Underwriter one fully registered certificate for each interest rate
and maturity of the Bonds in the aggregate principal amount thereof, registered in the name of
Cede & Co., as nominee for DTC.

(B) Upon delivery of the Bonds to the Underwriter at the Closing, the City will deliver
to the Underurriter the closing documents as set forth in Section I I other than those documents to
be delivered by the Developer and the Servicer-

(C) The Underwriter will accept delivery of the Bonds and pay the purchase price
therefor at thc Closing by delivering federal funds checks or making federal funds wire transfers
or otlrerrvise confirrning deposits of same day funds, as the City shalldirecr, to thc City's account
at a bank specified by the City, in an aggregate amount equal to the purchase price of thc Bonds
pursuant to Seclion I hereof.

REPORTS OF COMMITTEES 34447
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9.@!orr5oftheParties.TlreUnderwriterandtheCityhave
entered into tl-ris Agreement in reliance uport the respective reprcsentations, warranties and
agreements of the City and the Underwriter herein and the performance by the City and the

Underwriter of their respective obligations hereunder, both as of the date hereof and as of the date

of the Closing. 'l'he Underwriter's obligations undcr this Agrecnlcnt are and shall be subject to
the following further condition that at the time of the Closing, the Bond Ordinance, the First
Supplemental Trust Indenture, other Ancillary Documents and tlris Agreerlent shall be in full force
and effect and the Bond Ordinance and the Limited Offering Memorandum shall not have been
amended, modified or supplemented except as may have been agreed to with respect to the Limited
Offering Memorandum pursuant to Section 5 hereof, and the City shall have duly adopted and

there shall be in full force and effect such ordinances as, in the opinion of Foley & Lardner LLP,
Chicago, Illinois, Charity and Associates, P.C., Chicago, Illinois, as co-bond counsel ("Co-Bond
Counsel") shall be necessary in connection with the transactions contemplated hereby and thereby.

10. Termination of Asreement,

(A) The Underwriter shall have the right to cancel their obligations to purchase the
Bonds and have the further right to terminate this Agreement, without liability therefor, by written
notice to the City from the Underwriter, if, between the date hcrcof and the Closing:

(i) legislation shall be enacted by the Congress of the United States or adopted
by either House thereofor shall have been introduced and favorably reported for passage
to either House by any committee of such House to which such legislation had been
referred for consideration, or a decision shall have been rendered by or adopted by either
House or a decision by a court of the United States or the United States Tax Court or an

order, ruling or regulation shall have been issued or proposed by or on behalf of the
Treasury Department of the United States or the Internal Revenue Service, with respect to
federal income taxation upon interest received on obligations of the general character of
the Bonds which, in the Underwriter's reasonable opinion, does materially adversely affect
the market price or marketability of the Bonds or the ability of (i) the Underwriter to
enforce contracts for the sale, at the contemplated offering prices (or yields), of the Bonds,
or

(ii) legislation shall have been enacted by the Congress of the United States to
become effective on or prior to the Closing, or a decision of a court of the United States

shall be rendered, or a stop order, ruling, regulation or proposed regulation by or on behalf
of the SEC or other agency having jurisdiction over the subject matter shall be issued or
made, to the effect that the issuance, sale and delivery of the Bonds, or any similar
obligations of any similar public body of the general character of the City, is in violation
of, or has the effect of requiring the contemplated offering, sale and distribution of the

Bonds to be registered under the Securities Act of 1933, as amended, or the enactment ol
the Bond Ordinance or any ordinance of similar character is in violation of the Indenture
Act of 1939. as amended, or with the purpose or effect of otherwise prohibiting the
i.ssuance, sale or delivery of the Bonds as conlemplated hereby or by the t,imited Offering
Mernorandum or of obligations of the general clraracter of the Bonds whicli. in the

Underwriter's reasonable opinion, cloes materially adversely affect tlic market price or
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marketability o1'the Bonds or the ability of the lJnderwriter to enforce contracts lor the
sale, at the contemplated off'ering prices (or yields), of the Bonds, or

(iii) there shall have occurred any event whicl-r in tlre Underwritcr's reasonable
opinion, after consultation with its legal counsei, makes the Limited Offering
Memorandum either (A) contain an untrue statement of a material fact or (B) omit to state
a material fact required to be stated therein or necessary to make the statements contained
therein not misleading in any material respect, and (a) the City fails to prepare or furnish
or fails to cause to be prepared or furnished to the Uriderwriter an amendment or
supplement to the Limited Offering Memorandum, pursuant to Section 5 hereof, which
will amend or suppiement the Limited Offering Memorandum so that, as amended or
supplemented, the Limited Offering Memorandum will not contain any untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements contained therein not misleading in a material respect, or (b) the
effect of the Limited Offering Memorandum as so supplemented is, in the reasonable
opinion of the Underwriter, to materially adversely affect the market for the Bonds or the
sale, at the contemplated offering prices (or yields), of the Bonds by the Underwriter set

forth in Schedule I, or

(iv) there shall be in force a general suspension of trading on The New York
Stock Exchange, Inc., or minimum or maximum prices for trading shall have been fixed
and be in force, or maximum rzmges for prices for securities shall have been required and
be in force on The New York Stock Exchange, Inc., whether by virtue of a determination
by that Exchange or by order of the SEC or any other governmental authority having
jurisdiction, or any national securities exchange shall have imposed additional material
restrictions not in force as of the date hereof with respect to trading in securities generally,
or to the Bonds or similar obligations, or

(v) a general banking moratorium shall have been declared by either federal,
State or New York authorities having jurisdiction and be in force, or

(ri) any legislation, ordinance, rule or regulation shall be enacted by the City or
State, or any department or agency thereof, or a decision by any court of competent
jurisdiction within the State shall be rendered which is unrelated to the COVID-I9
Pandemic or any efforts to mitigate its effects, and which in the reasonable opinion of the
Underwriter, would have a material adverse effect on the market price or marketability of
the Bonds, or

(vii) a war involving the United States, an outbreak or escalation of or adverse
development in hostilities or terrorist activities or other national or internat_ional calamity
or crisis other than the COVID-i9 Pandemic shall have occurred which, in the reasorable
opinion of the Underwriter, materially adversely affects the market price or marketability
ofthe Bonds; or

(viii) there shall be any proceeding or threatened proceeding by the SEC against
the City and suclr proceeding ol thlealened proceeding, in the reasonable opinion of the
Underwriter'. nralerially adversely affects thc rlarkct price or rnarketability ot'the Bonds.
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(B) If the City or the Under,uvriter shall be r-rnable to satisly the conditions contained in
this Agreernent or iithe Underwriter's or the City's obligations shall be terminated for any reason
permitted by this Agreement, this Agreement shall terminatc and neitlrer the City nor the
Underwriter sl:all have any further obligations hereunder with respect to the payment of the
purchase price or the delivery of the Bonds.

I 1. Closins Conditions.

(A) The Underwriter's obligations to purchase, to accept delivery of and to pay for the
Bonds at the Closing shall be conditioned upon the City's performance of its obligations under
Sections 5, 6 and 8 hereof prior to the Closing and the Underwriter's receipt of the following
documents:

(i) three copies of the Limited Offering Memorandum manually executed by
the Chief Financial Officer;

(ii) the approving opinions, dated the date of the Closing, of Co-Bond Counsel
to the City, substantially in the form attached to the Limited Offering Memorandum;

(iii) the supplemental opinions, dated the date of the Closing and addressed to
the Underwriter and to the City, of Co-Bond Counsel, substantially in the form attached
hereto as Exhibit C;

(iv) an opinion, dated the date of the Closing and addressed to the Underwriter
by the Corporation Counsel of the City, substantially in the form attached hereto as Exhibit
D;

(v) an opinion or opinions, dated the date of the Closing and addressed to the
Underwriter on behalf of the Underwriter, of Neal & Leroy, LLC, Chicago, Illinois, as
counsel for the Underwriter ("Underwriter's Counsel"), in form and substance satisfactory
to the Underwriter;

(vi) an opinion or opinions, dated the date of the Closing and addressed to the
Underwriter, of Burke Wanen Mackay & Serritella, P.C., and Cotillas and Associates,
Chicago, Illinois, Co-Disclosure Counsel to the City, substantially in the form attached
hereto as Exhibit E;

(vii) a certificate, dated the date of the Closing, signed by the Chief Financial
Officer, to the effect that (A) the representations and warranties of the City herein are
correct in all material respects as of the date of the Closing, cxcept as set forth in this
Agreenrent and in the Limited Offering Memorandum; and (B) each of the Bond Ordinance
and the Special Assessment Ordinancc shall be in full fbrce and effect, and shall not have
beeu rnodified, amended or supplemented since the date of this Agreernent. except as may
have been agreed to by the Underwriter;

(viii) a certificate of the Trustee to the effect that the Trustee has full legal right,
power and authority to act as the Trustee, Borrd Regislrar, and Paying Agent under the
Bond Ordinzrnce and thc Trust Indenture and certifying as to the due execLrlion and delivcry
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of the First Srrpplemental Trust Indenlure by the Trustee and the due authentication antl
delivery of the l3onds:

(ix) an executed copy of the Original Trust Indenture, the First Supplemental
Trust Indenture, the Servicing Agreement and the First Supplernental Servicing
Agreement,

(x) a copy of an agreement between the City and DTC relating to rhe
safekeeping and book-entry form ofthe Bonds;

(xi) a copy, duly certified by the City Clerk of the City, of the Bond Ordinance,
as passed by the City Council and approved by the Mayor;

(xii) a bring-down certificate of the Developer's executed certificate attached
hereto as Exhibit I-l dated as of the date of the Closing as provided in Exhibit I;

(xiii) a bring-down certificate of the Servicer executed certificate attached hereto
as Exhibit J-l dated as of the date of the Closing as provided in Exhibit J;

(xiv) a Continuing Information Agreement by and among the City, the Servicer,
the Developer, the Trustee and a dissemination agent ,in substantially the form attached
hereto as Exhibit K; and

(xv) such additional closing certificates and agreements related to the Bonds,
including such tax certifications and agreements relating to the Bonds, as Co-Bond Counsel
shall reasonably determine to be necessary to deliver their opinions as provided
hereinabove.

(B) All ofthe opinions,letters, certificates, instruments and other documents mentioned
above or elsewhere in this Agreement will be dcemed to be in compliance with the provisions
hereof if, but only if they are in form and substance satisfactory to the Underwriter, or the City,
as applicable, in their respective reasonable judgment. Payment for the Bonds and acceptance of
the Bonds by the Underwriter shall constitute acknowledgment by the Underwriter of the City's
full performance hereunder and the satisfaction of all other conditions of Closing.

12. Expenses. The Underwriter shall be under no obligation to pay, and the City shall
pay, any and all expenses incident to the performance of the City's obligations hereunder,
including but not limited to: (a) the cost of the preparation and printing or other reproduction of
the Bond Ordinance, the First Supplemental Trust Indenture, the Preliminary Limited Offering
Memorandum and the final Limited Offering Memorandum, as well as the cost of shipping the
Limited Offering Memorandum; (b) the cost of the preparation and printing of the Bonds; (c) thc
reasonable fees and disbursements of Co-Bond Counsel and Co-Disclosure Counsel, (d) the
reasonable f'ees and disbursements of any experts or consultants retained by the City; and (e) tlre
reasonable fees olthe'Irustee and D'l'C. lhe Undenvriter will pay the expenses incurred by any
of tliet:t itt connection with tlicirofferingand distribution of the Bonds, including, bLrt not Iirnited
to. the CUSIP Service Burcalt charges, Blue Sky nremorandunt costs and filing f-ees. any amounts
reqLrircd to be paid to tlre MSRB, the fees and expenscs of-Underwriter's Cor-rnsel and adveriising
expenses directly incurred by the Underwriter
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13. Undelwriter's and other'.s Certificates. 'fhc City's obligations to sell and deliver
the Bonds to the Underwriter at the Closing shall be conditioned upon (i) the delivery by the
Underwriter at the Closing of (a) a Representation Letter dated the date of the Closing, signed by
the Underwriter in the lorm attached hereto as Exhibit F (b) an Issue Price Certificate of the

tJnderwriter, dated the date of the Closing, signed by the Underwriter, in form and substance

satisfactory to the City and Co-Bond Counsel and substantially in the form attached hereto as

Exhibit G; and (c) a Certificate of the {Jnderwriter executed by the Underwriter in the form
atached hereto as Exhibit H; (ii) the delivery of the Developer of the bring-down certificate
referred to in Section I l(A)(xii); and (iii) the delivery by the Servicer of the bring-down cerlificate
of the Servicer referred to in Section 1l(A)(xiii);

14. N!I1!9S- Any notice or other communication to be given to the City under this
Agreement shall be given by delivering the same in writing at the address set forth above with a

copy to the fbllowing address:

City of Chicago Law Department
121 North LaSalle Street, Suite 600
Chicago,IL 60602
Attn: Finance and Economic Development

Any such notice or other communication to be given to the lJnderwriter sha]l be given by
delivering the same in writing to the Underwriter at the following address:

Loop Capital Markets LLC
I 1l W. Jackson Blvd. Ste. 1901

Chicago,IL 60604
Attn: Jana M Wesley

15. Ndhird-Partv Beneficiaries. Survival. Etc. This Agreement is made solely for the
benefit of the City and the Underwriter (including the successors or assigns of any Underwriter),
and no other person, partnership, association or corporation including the Developer, the Servicer
any taxpayer or any purchaser ofthe Bonds shall acquire or have any right hereunder or by virlue
hereof. Except as provided in Section l0(B), all of the representations and agreements by the City
in this Agreement shall remain operative and in full force and effect regardless of any investigation
made by or on behalf of the Underwriter and shall survive the delivery of and payment for the
Bonds.

16. Governinq l-aw. The rights and obligations of the parties to this Agreement shall
be governed by, construed and enforced in accordance with the laws of the State, without giving
effect to the conflict of Iaw's provisions thereof.

17. I(epresentations and Warranties of the Underwriter.

(A) Linrited Offering. Thc Underwriter represents that the Bonds have been or will
only be sold to Itrvestors who meet the requiren.rents ol and have executed and delivered to the

Underwritel an Investor Lctter in the form of Annex I prior to or contenrporarieously with the
purchase of the llonds by such Investor, provided. however. that the procureinent by the
[Jnderwriter olstrch Investor l-etters as provided herein cloes not relieve the Underwriter Iioni its

9t1412021
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responsibility to sell the Bonds as contcrnplated in this Agreenrent in cornpliance with all
applicable securities laws. The Underwriter agrees to rnake a limited oflering of the Bonds to
Inveslors at a price or prices (or yield or yields) not in excess of the offering price or prices (or not
lower than the yield or yiclds) set forlh on the cover page of the Limited Olfering Memorandum.

(B) The Underwriter warrants and represents that it is an entity duly organized, validly
existing and in good slanding under the laws of the jurisdiction of its organization and that it is
authorized to conduct business in the State.

(C) The Underwriter warrants and represents that this Agreement has been duly
authorized, executed and delivered by thc Underwriter and assuming due authorization, execution
and delivery by the City, is the legal binding obligation of the Underwriter enforceable in
accordance with its terms, except as the enforceability of this Agreement may bc limited by
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditor's
rights generally and from the application of general principles of equity and from public policy
limitations on the exercise of any rights to indemnification and contribution. The Underwriter
represents, warrants and covenants that it is and will be in cornpliance with all applicable laws,
rules and regulations in connection with the offering, issuance and sale of the Bonds.

(D) The Underwriter warrants and confirms to the City that: (i) it is duly registered
under the 1934 Act, as a broker/dealer or municipal securities dealer and has duly paid the fee
prescribed by MSRB Rule A-12 or is exempt from such requirements, (ii) it is (a) a member in
good standing of the Financial Industry Regulatory Authority ("F[NRA") or (b) otherwise eligible
under FINRA rules to receive underwriting discounts and concessions available to such members
with respect to Underwriter of municipal securities, and (iii) it has complied with the deaier
registration requirements, if any, of the various jurisdictions in which it offers Bonds for sale. The
Underwriter represents, warrants and covenants that it is and will be in compliance with all
applicable laws, rules and regulations in connection with the offering, issuance and sale of the
Bonds.

(E) To the knowledge of the Underwriter, no person holding office of the City, either
by election or appointment, is in any manner financially interested, either directly in the officer's
own name or indirectly in the name of any other person, association, trust or corporation, in any
contract or agreement being entered into by the Underwriter or the performance of any work to be
carried out by the Underwriter in connection with the issuance and sale o1'the Bonds upon which
said officer may be called upon to act or vote.

(F) To the knowledge of the Underwriter, no person holding office of the City, either
by election or appointment, is in any manner financially interested, either directly in the officer's
own nanle or indirectly in the name of any other person, association, trust or corporation, in any
contract or agreenlent being entered into by the Underwriter or the perfurmance olany work to be

carried out by the Undenvriter in connection with the issuance and sale of tire Bonds upon which
said ofllcer may be called upon to act or vote.

(C) The Underwriter represents 1o the City that neither tlre Underwriter, nor any
Alliliate thereolis listed on any of the following lists mairrtained by the OIfice of Foreign Assets
Control olthe United States l)epartment of the'l reasr"rry. the Bureau of Indr"rstry and Security ol

34453



34454 JOU RNAL-.CITY COUNC I L--CH ICAGO 9t14t2021

the United States Department ol Con.rmerce, the tJnited States Department of State or their
successors, or on any othcr list of persons or entities with which the City may not do business
under any applicable law, rule, regulation, order or judgment: the Specially Desiguated Nationals
List, the l)enied Percon-s List, the Unverified List, the Entity List, the List of Statutorily Debarred
Parties and the Excluded Parties List. Such representation shall be provided to the City in the form
included in Exhibjt-f, attached hereto.

For purposes of this represenlation, "Affiliate, " when used to indicate a relationship with
a specified person or entity, means a person or entity that, directly or indirectly, lhrough one or
more intermediaries, controls, is controlled by or is under common control with such specified
person or enlily, and a person or entity shall be deemed to be controlled by another person or
entity, if controlled in any manner whatsoever that results in control infact by that other person
or entity (or that other person or entity and any persans or entities with whom that other person
or entity is acting jointly or in concert), whether directly or indirectly and whether through share
ownership, a lrust, a contracl or otherwise.

18. Approval. The approval of the Underwriter when required hereunder or the
determination of its satisfaction as to any docurnent referred to herein shall be in writing signed by
the Underwriter and delivered to the City.

19. Successors and Assigns. This Agreement shall inure to the benefit of and be
binding upon the parties and their successors and assigns, and will not confer any rights upon any
other person. The terms "successors" and ooassigns" shall not include any purchaser of any Bond
or Bonds from the Underwriter, or from any third party with whom the Underwriter enters into a
distribution agreement to sell the Bonds, merely because of such purchase.

20. Enforceabilitv. If any provision of this Agreement shall be held or deemed to be
or shall, in fact, be invalid, inoperative or unenforceable as applied in any particular case in any
jurisdiction orjurisdictions, or in alljurisdictions, because it conflicts with any provisions of any
constitution, statute, rule or publie policy, or for any other reason, such circumstances shall not
have the effect of rendering the provision in question invalid, inoperative or unenforceable in any
other case or circumstances, or of rendering any other provision or provisions of this Agreement
invalid, inoperative or unenforceable to any extent whatsoever.

21. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be regarded as the original and all of which shall constitute one and the same document.

22. Cooperation with Citv InspectQr Ceneral. As acknowledged by the Underwriler's
Representation Letter set fo(h as Exhibit F, the Underwriter understands and agrees that it is
required to and will comply with the provisions of Chapter 2-56 of the Municipal Code of Chicago.
Pursuant to Section 2-56-090 of the Municipal Code of Chicago, it shall be the dury of rhe
Underwritet-to cooperate with the inspector general in any investigation or hearing trndertaken
pursuar)t to Chapter 2-56. The Underwriter shall report, directly and without ultdue delay. to thc
City's inspector general any and all information conceming conduct by any person which such
Underrvriter knows to involve corrupt activity, pursuant to Sec(ion 2-156-.018(b) of the Municipal
Code of Chicago. As acknowledged by the Underwriter's Representatiorr i,.elter. any
[Jrtderwritcr''s knowin-u failure Io repofi corrlrpt activity as lequired in subsection (b) o1'section 2-
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156-018 ol'the Municipal Code o1'Cl-ricago, shall constitutc zrn event of default under this
Agreernent. Iior pr-rrposes of'.subscction (b) ol Section 2-156-018 o{'the Municipal Cocle of
Chicago, "corrupt activity" shall mcan any conduct set forth in subparagraph (a)(l), (2) or (3) of
Section l-23-A20 of tlre MunicipalCode of Chicago:

(i) bribery or attemptecl bribery, or its equivalent under any local, state, or
fcderal law, of any pubrlic officer or employee of the City or of any sister agency; or

(2) theft, fraud, fr-rrgery, perjury, dishonesty or deceit, or attempted theft, fraud,
forgery, perjury, dishonesty or deceit, or its cquivalent under any local, state, or federal
law, against the City or of any sister agency; or

(3) conspiring to engage in any of the acts set forth in items ( I ) or (2) of above.

The Underwriter agrees and covenants that no payment, gratuity or offer of employment
shall be made in connection with this Agreement, by or on behalf of a subcontractor to the
Underwriter or any higher-tier subcontractor or any person associated therewith, as an inducement
fbr the award of a subcontract or order related to this Agrecment.

23. Entire Agreement. This Agreement constitutes the entire agreement between the
parties hereto with respect to the matters covered hereby and supersedes all prior agreements and
understandings between the par-ties. This Agreement shall only be amended, supplemented or
modified in a writing signed by both of the parties hereto.

ISignature Page Follows]
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IN WII'NESS WI-ltjl{liol-', the parties hereto have caused this Agreenrent in counection
u'ith the City of Chicago Special Assessment Improvcment Bonds, Refuncling Series 20
(l.akeshore East Project) to be executed by the duly authorized Underwriter as of the date first
above written.

Very truly yours,

THE UNDERWRITER

LOOP CAPIT,,\L MAIII(BTS LLC

By

Accepted by the City:

CITY OF CIIICAGO

By
Jennie iJuang Bennett,
Chief Financial Officer

Concurred:

By:
Scott Waguespack, Chairman,
Committee on Finance of the City Council

[Exhibits "B", "C", "D", "E", l-1, J-1 referred to in this Bond Purchase
Agreement unavailable at time of printing.l

Schgdule l, Annex I, Appendix I and Exhibits "A", uF", "G", "H", "1", "J", "K" referred to in this
Bond Purchase Agreement read as follows:
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Te nrus C)r- Bonos

L Aggregate PrincipalAmount:

2. Date of Issuance.

3. Maturities, Principal Amounts, Interest Rates, Yields and CUSIP Numbers:

Redemption.

The Bonds are not subject to optional redemption prior to their maturity.

Ihe Bonds are subject to mandatory redemption prior to maturity, as described below. The
Bonds shall be redeemed only in principai amounts of $_ and integral multiples thereof
("Authorized Denominations"). The Bonds are not subject to optional redemption.

Mandatory Redemption of Bonds.

The Bonds maturing on January 7, _ and January l, _ are subject to
mandatory redemption prior to maturity at a Redemption Price on January equal to 100% of the
principal amount being redeemed, plus accrued interest to the date of redemption, on the dates and

in the amounts set forth below:

Term Bonds maturing on December 1, _
Year Principal

(December 1) Amount

t Final inatLrrity

Term Bonds maturing on December l, _
Year Principal

(December l_) Amount

REPORTS OF COMMITTEES 34457
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Spe c' i u I l4andu I o ry Recl c ntp I i on

The Bonds are also subject to mandatory redemption on any Interest Payment Date, by
opel'ation of the Prepayment Account of the Debt Service Fund, in perrt and by lot, at the
Redemption Price equal to l00o% of thc principal amount thereof to be redeemed plus accrued
interest to the redemption date.

In the event of tlre mandatory redemption of Bonds by operation of the Prepayment
Accourrt of the Debt Selvice Fund as described above, the principal amount so redeemed shall be
credited pro-rata against the unsatisfied balance of future Sinking Fund Installments and final
maturity amount of the Bonds.

Selection of Bonds to be Redeemed.

If less than all the Bonds shall be called for redemption under any provision of the Trust
Indenture permitting partial redemption, (i) such redemption shall be by lot in such manner as the
Trustee may determine among such Bonds, and (ii) subject to other applicable provisions of the
Indenture, the portion of any Bond to be redeemed shall be in a principal amount equal to an
Authorized Denomination.

AnNex I

Ii.rvEsroR LerreR

JLETTERHEAD OF INVESTORI

IDate ]

City of Chicago
Office of the City Comptroller
121 No(h LaSalle Street, 7tr'Floor
Chicago, Illinois 606A2
Attention: Chief Financial Officer

Bank ofNew York Mellon Trust
Company, NA as Bond Trustee

Re: $_ Special Assessment Improvement Bonds, Refunding Series 20--
(Lakeshore East Project) {the "Bonds")

Ladies & Gentlemen:

The undersigned, on behalf of
represents and warrants to you as follows:

{the "Investor"), hereby
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l. 'I'he Investor proposes to purchase the Bonds. The Investor understands that the
Bonds have not been and will not be registered under the Securities Act of 1933, as amended (the*1933 Act"), or the securities laws of any state, and will be sold to the Investor in reliance upon
certain exemptions from registration and in reliance upon the representations and warranties of the
Investor set forth herein. Capitalized terms usecl but not defined herein shall have the meanings
given to them in the Trust Indenture dated as of December 1,2A02 between the City of Chicago
and BNY Midwest Trust Company, as amended and supplemented by a First Supplemental
Indenturedatedasof-1,2o-(together,the,,BonrlInden:lure,,)betweentheCity
Of Chicago (the "City") and The Bank of New York Mellon Trust Company, N.A., u, successor
Trustee to BNY Midwest Trust Company as bond trustee (the "Boid lrustee,;) and in the
Continuing Inlormation Agreement (as defined below).

2. The Investor, is a "Qualified Institutional Buyer" within the meaning of Section
144A ol the 1933 Act, has sLrfficient knowledge and experience in business ancl finarrcial matrers
itt getreral, arld investments such as the Bonds in particular, ancl is capable of evaluating the merits
and risks involved irl an investlr.rent in the Bonds. lhe Investor is able to bear the economic risk
oi. and an entire loss o1. an investment in thc Bonds.

3. 1-lre Investor (i) has been furnisl:ed u,ith a Preliminary Limitecl Oilering
Mentoratrdtnl ("PLOM') and a Linriied Oflering Memorandtr;rt ("LOM') regarding lhe issuance

ol the Bonds, (ii) has hacl the opportunity review the P[.OM and the LOM and to obtain such
information arid nraterials as the Investor believes to be necessary to evaluate the rnerits and risks
of its investment itt the Bonds; and, (iii) has conclr:ded on the basis of inforniation available that
it is able to bear the risks associated with such investmcnt.

4- The Investor acknowledges and understands that an investment in the Bonds
involves a high degree of risk regarding, among other things, the payment of current interest and
the payment of principal on the Bonds.

5. The Investor has authority to purchase the Bonds and to execute this letter and any
other instruments and documents required to be executed by the Investor in connection with the
purchase ofthe Bonds.

6. l'he Investor understands and acknowledges that, notwithstanding the City's
disclosure obligations under the continuing information agreement among the City the Servicer,
the Developer, the Trustee and a Dissemination Agent dated as of __, _,20_ (the
"Conlinuing lnJbrmation Agreemenl") (i) the Bonds are not and do not represent a general
obligation of the City and under no circumstances shall the Bonds and the interest thereon be or
become an indebtedness or obligation of the City, within the purview of any constitutional or
statutory limitation or provision, or a charge against the credit of, or a pledge of the taxing power
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of the City, (ii) the Bonds are limited obligations of the City and the payment ot pnncrpal,
premium, if any, and interest on the Bonds are payable solely out of the Trust Estate established

under the Bond Indenture consisting of the Assessments and all interest and penalties derived
therefrom, (ii) the Special Assessment Lien zrnd (iii) all Funds and Accounts established under the

Trust Indenture except (A) the Assessees' Credit Fund and (B) any Rebate Fund. The Investor
understands that the Bonds are not payablc from taxes or any other moneys provided by or to the

City and (iii) no holder of any Bond or receiver or trustee in connection with the payment of the

Bonds has the right to compel the exercise of any appropriation or taiing power of the City, the

County of Cook, the State of Iilinois or any political subdivision thereof for payment of the
principal amount of, premium, if any, or interest on the Bonds.

7. The Investor acknowledges and understands that the Bonds: (i) have not been and

will not be registered or otherwise qualified for sale under the "Blue Sky" laws and regulations of
any jurisdiction, (ii) will not be listed on any stock or other securities exchange, (iii) will carry no

rating liom any rating service, and (iv) will not be readily rnarketable.

8. The Investor is purchasing the Bonds solely for its own account and not for any

other accor,rnt, for investlnent purposes and has no intention to resell or distribute all or any portion
o{. or interest in, the Bonds; provided that, subject to paragraph 9, below, the Investor reserves the
right to transler or dispose of the Bonds at any time, and from time to time, in its complete and

sole discrelion.

9. The Investor agrees that it will only offer, sell, piedge. transfer or exchange the
Bonds (ol arry legal or beneficial iuterest thcrcin) (i) in accordance with applicable federal and

state securities laws; and (ii) to a persorl who the Investor reasonably believes is a Qualified
lnstilutional Buyer or an Accredited Investor i.vithin ihe nieanittg of the Act.

ilv
Name
'Iitle:
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Iixrnerl A

DEFINIT.IONS

"Ancillary Docurrents" means the Bond Ordinance, the First Supplemental Trust

Indenture, the l'ax Agreement, the Limited Ollering Memorandum, the First Supplemental

Servicing Agreement, and all other agreements and certificates executed and delivered in
connection with the issuance and sale of the Bonds.

"Authorized Officer" means the Mayor, Chief Financial Officer or City Comptroiler and

any other officel or employee of the City who is authorized to perform specific acts or duties by

the Bond Ordinance.

"Business Day" means any day other than a Saturday, Sunday, legal holiday or a day on

which banking institutions are required or authorized by law to be closed in the City of Chicago

or the State of Illinois or a day on which the New York Stock Exchange is closed.

"COVID -19 Pandemic" means the global health care crisis caused by a strain of the novel

coronavirus which in the face of the giobal spread of the virus was characteized as a pandemic by

the World Health Organization on March ll,202A and thc economic effects derived frorn it.

"Developer" means, Lakeshore East Development Group LLC'

"First Supplemental Servicing Agreement" means the First Supplemental Servicing

Agreement dated as of 20 among the City, the Trustee and the Bank of
New York Mellon, as the Servicer.

"special Assessment Ordinance" means that certain ordinance of the City, passed by the

City on the 9ft day of June, 2002, providing for the Improvement and Assessment, as supplemented

Uy itre supplemental ordinance oi the City, passed by the City Council of the City on the 2nd day

of October,2002.
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Exrrrr;rr I.

Repnrscn'rATroN Le'rrgn

9t14t2021

City of Chicago
Department of Finance
121 North LaSalle Street, 7tl' Floor
Chicago, Illinois 60602
Attn: Chief Financial Officer

[.oop Capital Markets LLC,
as Underwriter
named in the Bond Purchase Agreement,
dated 20_, between such
Underwriter and the City of Chicago

Pursuant to the Bond Purchase Agreement dated 20_ (the "Bond Purchase
Agreement"), among the City of Chicago (the "City") and Loop Capital Markets LLC, as

Underwriter (the "Underwriter") relating to the City's Special Assessment Improvement Bonds,
Refunding Series 20_ (Lakeshore East Project) (thc "Bonds'), the Undenvriter represents to the
City that:

It is registered and in good standing under the Securities Exchange Act of 1934, as amended
(the "1934 Act"), as a municipal securities dealer.

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

For purposes of this representation, "Afiliate," when used to indicate a relationship with
a speci/ied person or entity, means a person or entity that, directly or indirectly, through one or
more intermediaries, controls, is controlled by or is under common control with such speci/ied
person or entity, and a person or enlity shall be deemed lo be controlled by another person or
entity, if controlled in any manner wholsoever that results in control infact by that other person
or entily (or thot other person or entity and any persons or enlittes v)ith whom thal other person
or entity is acting jointly or in cctncert), whether directly or indtrectly andwhether through share
owner.ship, ct lrusl, a contract or olherwise.

The undersigned Underwritcr agrees that in the event that it or any of its Affiliates appears
on any of the Iists described in paragraph (2) above, at any time prior to the Closing (as defined in
the Bond Purchase Agreenrent) with respect to the Bonds the Bond Purchase Agreement shall
terminate wilhout iirrther obligation by lhe City

'l'lre Underwriter understands and agrees that it is required to and wiil comply with the
provisions ol Chapter 2-56 of the Municipal Code of Chicago. Pursuant to Section 2-56-090 ol'
the Municipal Code of Chicago. it shall be the duty of the Underwriter to cooperate with the
inspector general in any investigatiorr or lrearing undertaken pursuant to Chapter 2-56. The
lJncle ri.vriter shall rc;rort. clilectll, ancl without undue delay. to the City's inspector general any and
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all infbrrnation cotrcerrring conduct by any person which such Underwriter knows to involve
corrupt activity, pLrrsrrant to Section 2-156-018(b) of, the Municipal Code of Chicago. 'l'lte

Underwriter's knowing lailure to reporl corrupt activity as required in subsection (b) of Section 2-

156-018 of the Municipal Code olChicago, shalI constitute an event of default under the Bond
Purchase Agree ment. For pr:rposes of subsection (b) of Section 7-156-018 of the Municipal Code

of Chicago, "corrupt activity" shall mean any conduct set fofih in subparagraph (a)(1), (2) or (3)
of Section 1-23-02A of the MunicipalCode of Chicago:

(i) bribery or atlempted bribery, or its equivalent under any local, state, or federal

law, of any public officer or employee of the City or of any sister agency; or

(ii) theft, fraud, forgery, perjury, dishonesty or deceit, or attempted theft, fraud,
forgery, perjury, dishonesty or deceit, or its equivalent under any local, state, or federal law,
against the City or of any sister agency; or

(iii) conspiring to engage in any of the acts set forth in items (i) or (ii) of above.

The Underwriter agrees and covenants that no payment, gratuity or offer of employment
shallbe made in connection with the Bond Purchase Agreement, by or on behalf of a subcontractor
to the Underwriter or any higher*tier subcontractor or any person associated therewith, as an

inducement for the award of a subcontract or order related to this Bond Purchase Agreement.

IN WITNhSS WIIERIOF, the parties hercto havc caused this lLepresentation Letter irr

conrrection with the Ilonds to be executed by their dtrly authorizecl Uuderwriter as of the date

writterr below.

20

LOOP CAPI'IAL MARKT]TS LLC

By
Name:
Title:

REPORTS OF COMMITTEES 34463
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Exursr-r G

Isstt u Pnlce Cc R'rr nlc,rr' I oF'n I t,] [J ir u untvnlrcn

lDate of Closingl

The undersigned, Loop Capital Markets LLC (the "Underwriter"), hereby certifies as set

forth below in connection with the issuance on the date hereof by the City of Chicago (lhe"City")
of its $ Special Assessment Improvement Bonds, Refunding Series 20_ (Lakeshore
East Project) (the " B o nds").

Sale of the General Rule Maturilies. As of the Sale Date, for each Maturity of the General

Rule Maturities, the first price at which at least l}Yo of such Maturity was sold to the
Public is the respective price listed in Schedule A.

2. InitiulOffering Price of the Hold-the-Offering-Price Maturities

(a) The Underwritcr offcred the Hold-the-Offering-Price Maturities to the Investors for
purchase at the respective initial offering prices listed in Schedule A (the "Initiol
Offering Prices") on or bcfore the Sale Date, A copy of the pricing wire or
equivalent communication for the Bonds is attached to this certificate as Schedule
B.

(b) As set forth in the Bond Purchase Agreement dated 20 between the

City and the Underwriter, the Underwriter agreed in writing that, (i) for each
Maturity of the Hold-the-Offering-Price Maturities, it would neither offer nor sell
any of the Bonds of such Maturity to any person at a price that is higher than the
Initial Offering Price for such Maturity during the Holding Period for such Maturity
(the "hold-the-o/fering-price rule"), and (ii) any selling group agreement shall
contain the agreement of each dealer who is a member of the selling group, and any
retail distribution agreement shall contain the agreement of each broker-dealer who
is a party to the retail distribution agreement, to cornply with the hold-the-offering-
price rule and (iii) the City is an express third party beneficiary of the foregoing
obligations. Pursuant to such agreement, no Underwriter (as defined below) has

offered or sold any Maturity of the Hold-the-Offering-Price Maturities at a price
that is higher than the respective Initial Offering Price for that Maturity of the

Bonds during the Holding Period.

De/inerl'l-ernt.s. I-he ternls used herein and including the schedules attached hereto shall,
except as set lorth below. have the rneanings assigned to them in the Tax Agreement to
which this Issue Price Certificate of the Underwriter is attaclied.

(a) "Generul Rule lvkrltrrilics" rneans those Maturities of the ilonds other than thc

llold-the-Ofleri ng-Pricc lvlaturities.

(b) "Holcl-thc-O//it'ing-Pt'icc Multrt'i{ic.r" means tlic Bonds nratrrring

3
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(c) "lloltling Pariocf'nrearls, with rcspect to a Ilold-the-Offering-Price Maturity, the

period starting orr the Sale Date and ending on thc earlier ol(i) the close of the filth
business day afier the Sale Date, ,20___, or (ii) the date on which the
Underwriter has sold at least I0%o of such Hold-the-Offering-Price Maturity to the
Public at prices that are no higher than the Initial Offering Price for such Hold-the-
Offering-Price Maturity.

(d) "Maturity" means Bonds with the sarne credit and payment terms. Bonds with
different maturity dates, or Bonds with the same maturity date but different stated
interest rates, are treated as separate Maturities.

(e) "Public" means any person (including an individual, trust, estate, partnership,
association, corrpany, or corporation) other than an Underwriter or a related party
to an Underwriter.

(0 The term "related parly" for purposes of this certificate means any two or more
persons who are subject, directly or indirectly, to (i) at least 50 percent common
ownership of the voting power or the total value of their stock, if both entities are

corporations (including direct ownership by one corporation of another), (ii) more
than 50% common ownership of their capital interests or profits interests, if both
entities are partnerships (including direct ownership by one partnership of another),
or (iii) more than 50oZ common ownership of the value of the outstanding stock of
the corporation or the capital interest or profits interest of the partnership, as

applicable, if one entity is a corporation and the other entity is a partnership
(including direct ownership of the applicable stock or interests by one entity of the
other).

(g) "Sale Date " means ,2A_, the first day on which there was a binding
contract in writing for the sale of a Maturity of the Bonds,

(h) "Underu,riter " means (i) any person that agrees pursuant to a written contract with
the City (or with the lead underwriter to form an underwriting syndicate) to
participate in the initial sale of the Bonds to the Public, and (ii) any person that
agrees pursuant to a written contract directly or indirectly with a person described
in clause (i) of this paragraph to participate in the initial sale of the Bonds to the
Public (including a member of a selling group or a pafty to a retail distribution
agreement participating in the initial sale of the Bonds to the Public). A list of all
persons tlrat have been an Underwriter of the Bonds at any time from the Sale Date
to the lssue Date is attached as Schedule C.

4. Additionul lnfitrmution.

(a) Wc have been asked to calculate the arbitrage yield of the Bonds by determining
the cliscount ratc that, when used irr computing the present value as of this date of
all Lrncondirionally,payable payments of principal and interesi produces an amount
eclual to tlie preseni valrre " r"rsing the sarne discount rate, of the aggregate Issue Price
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of the Bonds,plus acclLred intercst, as olthisdate- Based solely on this calculation,
tlic arbitrage yield of the Bonds is o//o.

(b) We have been asked to calculate the weighted average maturity of the Bonds, and

the remaining weighted average maturity of the City's Special Assessment

Improvement Bonds, Series 2002 (Lakeshore East Project), (the "Prior Bonds"),
to be refunded with proceeds of thc Bonds, in the following manner: divide (a) the
sum of the products determined by taking the issue price of each maturity times the
number of years from the date hereof to the date of such maturity (treating the

mandatory redemption of the Bonds as a maturity), bV (b) the aggregate issue price

of the Bonds, or the Prior llonds, as appropriate. Based solely on these calculations,
the weighted average maturity of the Bonds, is I I years, and the remaining
weighted average maturity of the Prior Bonds is I I years, respectively,

(c) The CUSIP number for the final maturity of the Bonds is, __

The representations set forth in this Issue Price Certificate of the Underwriter are limited
to factual matters only. Nothing in this Certificale of the Underwriter represents the Underwriter's
interpretation of any laws, including specifically Sections 103 and 148 of the Internal Revenue

Code of 1986, as amended, and the Treasury Regulations thereunder. The undersigned
understands that the foregoing information will be relied on by the City with respect to certain of
the representations set forth in the Tax Agreement to which this Issue Price Certificate of the

Underwriter is attached and with respect to compliance with the federal income tax rules affecting
the Bonds, and by Foley and Lardner LLP., Chicago, Illinois, and Charity and Associates, P.C.,

Chicago, Illinois, Co-Bond Counsel in connection with rendering their opinions that the interest on

the Bonds is excluded from gross income for federal income tax purposes, the preparation of the

Internal Revenue Service Form 8038-G, and other federal income tax advice that it may give to
the City from time to time relating to the Bonds.

IN W1TNESS WHfiREOF, the unclersigned. orr bchalloi-the lJnderwriter, has sct ltis or

her hancl as of'the date first written above.

L,OOP CAPITAL MARKETS LLC,
as Underwriter

IJv:
Name:
Title:
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that

Iixurnrr I{

CITY OF CITICAGOs_
Special Assessnrent Improvernent Bonds, Refunding Series 20_

(Lakeshore East Project) (the "Bonds")

CBRTIFI CATE OF UNDERWRITER

This ceftificate is being provided pursuant to Section 13 of the Bond Purchase Agreement, dated
20_ (the "Bond Purchase Agreement"),relaling to the City of Chicago's $=_-

aggregate principal amount of Special Assessment Improvement Bonds, Refunding Series 20-
(L.akeshore East Project) (the"Bonds") by and between the City of Chicago (lhe"City") and Loop
Capital Markets LLC., as Underwliter (the"Underv/riter"), under the Bond Purchase Agreement.
Terms used in this Certificate of Underwriter that are defined in the Bond Purchase Agreement
have the meanings ascribed to them in the Bond Purchase Agreement.

The undersigned as a duly authorized and acting officer of the Underwriter, hereby certifies

1. The Underwriter has full right, power and authority to enter into, execute and
deliver the Bond Purchase Agreement and to perform each and all of the matters and things
provided for therein.

2. The Bond Purchase Agreement has been duly executed and delivered by an
authorized officer of the Underwriter and is the legal, valid and binding obligation of the
Underwriter, enforceable against the Underwriter in accordance with its respective terms, except
as limited bV (i) bankruptcy, insolvency, readjustment of debt, liquidation, reorganization,
moratorium and other laws relating to, or affecting generally, the enforcement of creditors'rights
and remedies; (ii) the availability against the Underwriter of equitable remedies, including specific
performance and injunctive relief and (iii) applicable securities laws with respect to the
enforceability of rights to indemnification and contribution.

3. The representations and warranties of the Underwriter contained in the Bond
Purchase Agreement arc true and corect in all material respects on and as of the date hereof with
the same effect as if made on the date hereof.

4. There is no action, suit, proceeding, inquiry or investigation at law or in equity
before or by any public board or body pending or, to the best of the knowledge of the undersigned,
threatened, against or affecting the Urrderrvriter that (i) affects, directly or indirectly, the validity
of the Bond Pulchase Agreement or restrains, enjoins or in any manner affects the execution and
delivery thereof; (ii) affects the provisions made for ttre Underwriter to act as Undenvriter of the
Bonds under the Bond PLrrchase Agr.een'rent; (iii) affects, in any way, the right or the authority of
the Underwriter to carry ont llre ternrs or provisions of the Bond Purchase Agreement and the

covenanls and agreements therein: (iv) al'fects thc respectivc corporate existence of each

Underwriter': or (v) adversely alfects the transactions described in the Bond Purchase Agreement.
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5. l-he inlbrnratiort relating to the LJnderwriter and the responsibilities of tlie
Underwriter contained urider tl're caption "UNDITRWRITING" and under tlte caption "LIMITEI)
OFFERING" ot'otherwise indicatecl as being sourced to or provided by the Underwriter in the

Prelirninary Linrited Of}'ering Memorandum dated 20- and in the Limited Offering

Memorandum dated 

-,20-, 

olttre City is true, correct and accurate'

6. No approval, consent or authorization of any govemmental agency or authority is

required to be obtained by the Underwriter or any Underwriter in connection with the

Underwriter's execution and delivery of the Bond Purchase Agreement and the performance of the

duties thereunder by the Underwriter, except fbr such other approvals tliat will be obtained as

required or, if not obtained, could not result in a material adverse effect on the ability of the

Underwriter to perform their obligations under the Bond Purchase Agreement.

7. The funding of the Debt Service Reserve Requirement and General Reserve Fund

Requirement (both as defined in the First Suppiemental Indenture) for the Bonds was a vital factor
in marketing the Bonds and reduced the overall cost of the Bonds (on a net present value basis) to

the City.

8. The undersigned hereby certifies that it filed a copy of the Limited Offering
Memorandum of the City dated _, 20- with respect to the Bonds with the

Electronic Municipal Market Access System of the Municipal Securities Rulemaking Board on or
prior to the date hereof.

9. The Underwriter has received ali instruments and documents in form and substance

satisfactory to the Underwriter that are required to be delivered pursuant to the Bond Purchase

Agreement on the date hereof and all conditions to the delivery and payment for the Bonds

pursuant to the Bond Purchase Agreement have been satisfied.

Dated tlris _ day of 20

LOOP CAPITAL MARKETS LLC. as

Underwriter

By:
Name:
Title:
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Exurul'r I

I)gve lopcn's C ER'rr rrc,ur:

$
CITY OF CHI(]AGO

Special Assessment Improvement Bonds,
Refunding Series 2021 (Lakeshore East Project)

CERTIFICATE OF THE DEVBLOPER

This Certificate of the Developer (the "Certificate") is being delivered to the City of
Chicago (the "City") and Loop Capital Markets as the underwriter in connection with the
issuance of the City's $ ___ principal amount of Special Assessment Improvement Bonds,
Refunding Series 2021 (Lakeshore East Project) (the "Series 2021 Bonds").Any capitalized terms
not defined herein shall have the meanings ascribed to them in the Preliminary Limited Offering
Mcmorandum dated __ _, 2021 (the "Series 2021 Bonds Preliminary Limited Offering
Memorandun") with respect to the Series 2021 Bonds. It is anticipated that as of the Bond
Sale Date (as defined below) the City will issue a Limited Offering Memorandum in
connection with the sale and issuance of the Series 2021 Bonds (the "Series 2021 Bonds
Limited Offering Memorandum".) The undersigned, on behalf of Lakeshore East
Development Group LLC (the "Developer") hereby represents, warrants and certifies as
follows:

A uthnriznlinn nf Certificote l)evelonpr I)i.rcl and Develonp-r
In-formatioL This Certificate has been duly authorized, executed and delivered by the
Developer. All necessary actions to be taken to authorize (i) approval to provide the
Developer Disclosure and Developer Information (each as defined herein); and (ii) the
execution and delivery of this Certificate, have been taken.

2. The Developer Apreements. All of the obli gations of the Developer arising
under those certain Developer Agreements, as amended, have been satisfied

3. Matarictl Other than as disclosed in the Series 2021 Bonds
Preliminary Limited Offering Memorandum, the Developer has not incurred any material
liabilities or entered into any material transactions other than in the ordinary course of
business, regarding its financial position, prospects or results of operations of the
f)eveloper or of its managing members, wliich would affect the Developer's ability to
perform its obligations under the Continuing Information Agreemcnt.

4. The Lqkeshot'e East Proiect. Other than as disclosed in the Series 2021
Bonds Plelinrinary Lirnited Ol'fering Memorandum, as of the date herein tire Bond
Iritianced Public Improvernents and the Lakeshole East Project have been constructed
materially as is described in the Series 2002 Llonds Limited Offering Memorandum (the
"Series 2002 Lirrited Off'ering MenrorandLrrn") relating to the or the City's Special
Assessnrcnt Inrprover.r.rcnt Boltds. Series 2002 (l-akeshore East Project) (the "Series2002 Bonds").
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5. J',/on-t'ontt"utlerllleJL'I-he e.recution and delivery by the Deve Ioper ol the

Ce rtij'icate and the per.forntauce ot'its obligations uttder the Certificate do tiot and will Irot

coptravelte. or colstitLite a clelault urtclcl any provisions ol (i) bylaws or orgallizational
\t,JCUrlepts gl tlre Devcloper or (ii) of any agreenlent, judgment injLrnction order, decrcc

or other instrurnerrt binding upon tl.re Developer, and will not result in the creation o1'any
lien or otIer enclrmbrance upon the a.sset of the Developcr except as set forth irl tlie Scries

2021 Bonds Preliminary Limited Offering Memorandttm.

6 (]ove rnmental or rDorale Consenls. No consent or approval is required to
be obtained frorn, and no action need be taken by any corporate entity, or to the

Developer's knowledge, no consent or approval is recluired to be obtained from, and no

action need be taken by, or docurnent filed with any governmental body, in connection

with the execution, delivery or performance by the Developer of this Certificate or if any

such action is required, the same has been duly taken, is in full force and effect and

constitutes valid and sufficient consent or approval therefore.

8. No Litigation. Except as described in the Serics 2021 Bonds Preliminary
Limited Offering Mcmorandum, there is no aclion, suit, proceeding or investigation at law
or in equity, before or by any court or any governmental agency or public board or body,
pending against the Developer in which the Developer is a party or to the knowledge of
the Developer, threatened against the Developer (i) contesting or in any way relating to

(a) the Public Improvements, (b) the collection for the Assessment (as defined in the Series

2021 Bonds Limited Offering Memorandum), or (ii) which in any way contests the

existence or the power of the Developer which if advcrsely determined could have a material

adverse effect on the Developer or the Lakeshore East Project.

9. Series 202 I *Bontls Preliminarlt Limited O-fferins Memorandum. The
information contained in the Series 2021 Bonds Preliminary Limited Offering
Memorandum, under the sections "LAKESHORE EAST PROJECT"-'oGeneral",
*LAKESHORE EAST PROiECT-Parcel Summary and Value to Lien" (but only the first
eight columns), "LAKESHORE EAST PROJECT Parcel Construction and Ownership" and
*LAKESHORE EAST PROJECT-Environmental Update on Lakeshore East Project Site"
and any other information attributed to the Developer as a source in the Preliminary
Limited Offering Memorandum , (collectively the "Developer Disclosure"), (i) is true and

correct in all material respects as of the date hereof; and (ii) as of the date hereof does not

contain any untrue statements of material fact or omit to state a material fact necessary to
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be stated lherein in order to tnake the statements thereln, rn lrght of the clrcumstances
under which they were made, not misleading. If on or prior to the Closing Date (as defined
below) or within twenty-five (25) days after the "end of the underwiiting period,, (as
defined in that certain Bond Purchase Agreement to be entered into [dated fO' 1 U"t*..n
the City and the Underwriter' (the "Bond Pr.lrchase Agreement"; any event krrJin to the
Developer relating to or aff-ecting the Developer Disclosure shall oicur which would cause
any staterrent of a ntaterial fact contained rn the Limited Offering Memorandum to be
rnaterially incorrect or ntaterially inconplete. the Developer will promptly notify the City
and the Underwriter in writing of the circumstances and details of such event.

No delarrlt or event ol'delault has occurreri and is continuing,
anci is corrtinuing rvhich with the lapse of rime or the giving of
nstitLrte a delaulr r)r an event of default on (he pait of the
oper Agreentents. as artrended.

Il. 4u4u!!b. "I'he Developer has receivecl and is in gooil standing ivith respect to all
cct'lilicates, Iicenscs, inspectiotrs, tl'anchiscs, corlseuts, imnrr-rnities, permits, aulliorizatiops ancl
approvals, governlnental or otlierwise, ncccssary to conduct anci continue to conduct its busincss
as herctofbre conclrrcted bv it.

10. N

t2 nlt The Developer agrees to provicle to the
Dissemination Agent and the 'l-rustee the reports and information described in the Continu rng
Information Agreement. 1'he Developer acknowledges and agrees that the City lras no responsibility
to any party to provide such Developer information nor assumes any liability for any error or
ornission contained therein.

13. Orher en[s

a. 'I'he Developer is a limited Iiability company organized and in good standing
under the laws of the State of Illinois as evidenced by the Certificate of G-ood Standing
attached hereto as Exhibit A.

b. The Developer agrees that it will not bring any suit, action or proceeding
which challenges the collection if the Assessment, the validity of the Series 202i Bonds, or
any proceedings relating to the Series 2021 Bonds

c' The Developer agrees that the representations and warranties of the
Developer are independent of the representations and warranties of the City and that tlie
City shall not be liable for any claims arising from a breach of or error contained in the
Developer's representations and warranties.

d. No person holding an office of the City, either by election or appointment,
is in any manner interested, either directly or indirectly, in any contract being entered into
or the perfornance of any work to be carried out in connection with the issr-ince and sale
of the Serics 2021 Bonds and upon which such officer may be called upon to act or vote.
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e. Developer agrees to re-certiry as to the continued accuracy and
completeness of this Certificate as of the date of execution of the Bond puichase
Agreement (the "Bond Sale Date") and as of the date of issuance of the Series 2021
Bonds (the "Closing Date") by means of Bring Down Certificates dated as of said Bond
Sale Date and Closing Date, executed by the Developer substantiaily in the for- oi i6,
Certificate to the effect that, each representation and warranty made or covenant agreed to
by the Developer herein is true and conect on and as of the date of the Bond purchase
Agreemertt and as of the Closing Date with the same effect as though each such
representation- warranty or covenant had been made or given on and as of such dates and
that the Developer has performed and complied with all th1 terms, covenants and conditions
set fo(h herein which are to be performed or complied with by the Developer befbre or as
of the date of the Bond Purchase Agreement and before or as oithe ClosingDate, provided
that any reference to the Series 202 I BonrJs Pleliminary Limited offerirr! Memorandum
hcrcin shall bc substituted by referring to the final I-irnited olfering Memoranclum issued
by the City with respect to the Series 2021 Bonds in the bring-down certificates.

dayol_ _ .)0

LAKESIIORE EASl' DEVET,OPMENT
GROUP LLC , as Developer

By:
Name
Title:
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ExHrarr J

CER'IIFICA'I'E Otr''THE SERVICBR
PROVIDI'D IN CONNECTION WITH THE

PRELIMINARY OFFERING MBMORANDUM

Capitalized terms not defined herein have the meaning ascribed to them in the Prelirninary
Limited Offering Memorandum of the City relating to the issuance of the Bonds, dated

2021 (the "Preliminary affering Memarandum"). The Bank of New York
Mellon, as succ€ssor to BNY Asset Solutions LLC (the "Servicer"), in connection with the

issuance and sale by the City of Chicago (the "City") of$ aggregate principal
amount of the City's Special Assessment Improvement Bonds, Refunding Series 202 I (Lakeshore
East Project) (the"Bonds"), does hereby certify as follows:

The representations and warranties of the Servicer set forth and referred to in the Servicing
Agreement, dated as of December 1,20A2, as amended by the First Supplemental Servicing
Agreement dated as of 2AZl among the Servicer, BNY Meilon Trust Company, as
trustee, and the City (the "Servicing Agreement") are true and correct as of the date of this
Certificate. The Servicer has complied with and is not in default with ali the terms of the Servicing
Agreement to be complied with by it prior to or concunently with the date of the Preliminary
Offering Memorandum. It is anticipated that as of the date of the Bond Purchase Agreement (as
defined below) the City will issue a Limited Offering Memorandum in connection with the sale
and issuance of the Bonds (the "Limited Offering Memorandum".)

We have reviewed and further certify that the information contained in the Preliminary
Limited Offering Memorandum under the captions "LAKESHORE EAST PROJECT - Lakeshore
East Project - Parcel Summary and Value to Lien," *SPECIAL ASSESSMENT ROLL,"
..SPECIAL ASSESSMENT LEVY AND COLLECTIONS," "DEBT SERVICE COVERAGE," ,

but only that inlormation under the column titled "Total Assessment with Interest," "THE
SERVICING AGREEMENT," and in APPENDIX B - SERVICING AGREEMENT and any
other information designated in the Prelirninary Offering Memorandum as sourced to or provided
by the Servicer (collectively the"Servicer's Disclosure") does not include any untrue statement of
a material fact or omit any statement of a material fact that should be stated therein for the purpose
for which it is used or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading. If on or prior to the Closing Date (as defined below)
or within twenty-five (25) days after the "end of the underwriting period" (as defined in
that certain Bond Purchase Agreement for the Bonds to be entered into [dated _ ,20 I
between the City and the Underwriter (the "Bond Purchase Agreement") any event known to the
Servicer relating to or affecting the Servicer's Disclosure shall occur which would cause
any statement of a material fact contained in the Limited Offering Mernorandum to be
materially incorrect or rnaterially incomplete, the Developer will promptly notify the City
and the Underwriter in writing of the circlrrnstances and details of such event.

The Servicer agrees to re-certily as to the continued accuracy and corlpleteness of this
Certif rcate as of-the date ol tl:e Bond PLrrchase Agreen'rent and to lurtlier recertify as of the
closing date fbr the sale of the Bonds (the "Closing Date") by means of Bring-Down Certificates
dated as of the datc ol'the Borrd Purclrase Agreenrent and as of the Closing Date, executecl by
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the Servicer substantially in the fornr ol'tliis Certificate to the effcct that, each representation
and warranty rnade or covenant agleed to by the Servicer hereiu is true and correct on and as of
the date cif the llond Purchase Agreement and as ol the Closing Date with the same effect as

though each such representation. warranty or covenant had been nrade or given on and as ofsuch
dates and that the Servicer has performed and complied with all the terms, covenants ancl

conditions set forth herein which are to be performed or complied with by the Ser-vicer before or
as of tlie date of the Bond Purchase Agreement and before or as of the Closing Date provided
that any reference to the Preliminary [,imited Oflering Memorandum herein shall be substituted
by referring to the final Limited Offering Memorandum issued by the City with respect to thc
Bonds.

IN WiTNESS WIIERITOF'. thc authorized r-rndersigned has execr-rteri this Cerriflcare orl
behalf of thc Scrvicer.

THE BANK OF NEW YORK N1ELI,ON, AS

Servicer

By:
Name:
Title:
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Exsrsrl K

CoNrrxulNC I Nr:orrMAt'toN AGREEM ENl'

CONTINUING INF'ORMATION AGREEMBNT

THIS CONTINTJINC INFORMATION AGREIIMENT (this"Agreement") is dated as of
2021, by and between THE BANK OI-- NEW YORK MELLON TRUST

COMPANY, N.A., Chicago, Illinois, as Trustee (lhe "Trustee"), TFIE BANK OF NEW YORK
MELLON TRUST COMPANY, N.A. as Dissemination Agent (the"l)issemination Agent"), THE
BANK OF NEW YORK MELLON, as Servicer (the ".Servicer"), Lakeshore East Development
Group LLC, a limited liability company of the State of Illinois (the "Developer") and the CITY
OF CHICAGO (the *Ciil', each a "Perly" and collectively, the "Parties"), in connection with the
issuance of the City's $___=-- aggregate principal amount of Special Assessment Improvement
Bonds, Refunding Series 2021 (Lakeshore East Project) (lhe "Bonds"). The Bonds are issued
pursuant to the Trust Indenture dated as of December 1,2002, as supplemented and amended by
that certain First Supplemental Trust Indenture dated as of --'.-_ 1,2021 (collectively,
the"Trust Indenture") between the City and the Trustee, and a bond ordinance adopted by the City
Council of the City on September _,2021 (the"Bond Ordinance").

The Bonds are payable from Special Assessments and payable solely and only from the
assessments and amounts on deposit in certain funds established and maintained pwsuant to the
Trust Indenture and as further set forth in the Trust Indenture. The Bonds are issued pursuant to
the Special Assessment Supplemental Bond and Procedures Act, 50 ILCS 460 and pursuant to the
Bond Ordinance and the Trust Indenture. The Bonds are issued in minimum authorized
denominations of $100,000 to a limited number (35 or less) of Qualified Institutional Buyers as

defined in Rule l44A r:f the Securities Act of 1933, and as such are exempt from the continuing
disclosure requirements of Section (b)(5) of Rule 15c2-12 adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934 (the "Rule"). Notwithstanding the
foregoing, the Parties are entering into this Agreement on a voluntary basis at the request of Loop
Capital Markets LLC, the underwriter for the Bonds (the "Underwriter") for purposes of marketing
the Bonds- This Agreement and any failure to provide any information pursuant to this Agreement
shall not subject any of such Parties to the Rule nor shall it constitute a default underany of the
Trust Indenture, the Bond Ordinance, the Bonds, or any other agreement relating to the Bonds.

l. Purrrose of this Asreement. 'this Agreement is being executed and delivered by
each Pamy at the request of the Underwriter.

2. Definitions. Capitalized terms used but not defined herein have the meaning
ascribed to thenr in that certain Limited Offering Mentorandum dated asof _ _.20
relating to the Bonds (lhe "LOM'). In addition. the following lerms shall have the meaning set
forth below:

"Annuul Finunc'iul lnfitrnrution'' nreans tlie financial inforrnation and operating data
described in Exhitrit I attached herelo and incorporated hereiu.

"Anntrul Finunt'iul lnfitt'trtution l)i.sc'lo.sttt'c'' means tlre dissemination of disclosure
conceruing Annual l"inancial Inlorrlatiorr as se1 fbfih in Section 4 hereof,
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"Comrni-ssiolr" means the Securities and Exchange Commission.

"Disseminalion Agenl" nleans the Dissemination Agent hereunder or any other agent
designated as such in writing by the City and wtrich has filed with the City a written
acceptance ofsuch designation, and such agent's successors and assigns.

"EMMA" means the MSRB through its Electronic Municipal Market Access system
for municipal securities disclosure or tlu'ough any other electronic format or system prescribed
by the MSRB for purposes of the Rule.

" Exchange Act" means the Securities Exchange Act of 1934, as amended.

*MSRB" means the Municipal Securities Rulemaking Board.

"Reportable Events Related to the Bonds" means the occurrence of any of the Events
with respect to the Bonds set forth in Exhibit II attached hereto and incorporated herein.

"Reporlable Evenls Disclosure" means dissemination of a notice of a Reportable
Event Reiated to the Bonds as set forth in Section 5 hereof.

"Other Developer lnformation" means the dissemination of disclosure conceming
Amual Financial Information as set forth in Exhibit V attached hereto and incorporated
herein.

"Rule" means Rule 15c2-12 adopted by the Commission under the Exchange Act, as

the same may be amended from time to time.

"Servicef' means The Bank of New York Mellon, as successor to BNY Asset
Solutions LLC, pursuant to that certain Servicing Agreement dated as of December 1,2A02
by an among the City, the Servicer and the Trustee, as supplemented by the First Supplemental
Servicing Agreement dated _- 1,2021.

3. CUSIP Numbers. The CUSIP Numbers of the Bonds are set forth in Exh ibit III
herein. All Parties will include the CUSIP Numbers in all disclosure materials described or
referred to in Sections 4 and 5 of this Agreement.

4. f)isclosure Reorri of the Parties Subject to Section 7 of this Agreement,
the City hereby agrees that it shall only be obligated to deliver to the Trustee any adverse tax
opinions, the issuance by the Internal Revenue Service of proposed or final determinations of
taxability, Notices of Proposed Issue (lRS Form 570I-TEB) or other material notices or
determinations with respect io the tax statirs of the Borrds. upon notice to the City any notice from
the lnternal Revenue Service provided to the City in connection with the Tax-Exempt status of the
Bonds (the "City Disclosure") in such rlanno' arrd fbrmat and accompanied by identifying
itrlormation as is prescribed by the MSRB or the Comrnission at the tinre ol delivery of suclr
inftrrn'ratior: and by suclt tirne so that such cntities receive the information by the dates specifiecl.
MSRB Rr"rle G-32 reqr-tiles all EMMA filings to be in word-scarchable PDF format.
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Subject to Section 7 of this Agreement, the Servicer hereby agrees that it will provide to
the Trustee the Serviccr Annual Financial Information (in the form and by the dates set forth in
Exhibit I herein) to EMMA in such manner and fonnat and accompanied by idenrifying
ittformalion as is prescribed by the MSRB or the Commission at the tintc oi'delivcry of suclr
information and by such time so that such entities receive the infornration by the dates specified.
MSRB Rule G-32 requires all EMMA filings to be in word-searchable PDF format. I'his
requirement extends to all docurnents required to be filed with EMMA, including financial
statements and other externally prepared reports,

Subject to Section 7 of this Agreement, the Developer hereby covenants that it willprovide
to the Trustee the Developer Annual Financial Information (in the form and by the dates set forth
in Exhibit I herein) and the Other Developer Information in such manner and format and
accompanied by identifying information as is prescribed by the MSRB or the Commission at the
time of delivery of such information and by such time so that such entities receive the information
by the dates specified. MSRB Rule G-32 requires all EMMA filings to be in word-searchable PDF
format. This requirement extends to all documents required to be filed with EMMA, including
financial statements and other externally prepared reports.

Subject to Section 7 of this Agreement, the Trustee hereby agrees that it will provide to the
Dissemination Agent the Annual Financial Information, the Other Developer Information (as
defined herein), the Reportable Events Related to the Bonds, if not filed with EMMA by rhe
Trustee directly, and thc City Disclosure pursuant to this Section 7 promptly upon receipt from the
respective Party (and if Annual Financial Information in the form and by the dates set forth in
Exhibit I herein) for dissemination by the Dissemination Agent to EMMA in such manner and
format and accornpanied by identifying information as is prescribed by the MSRB or the
Commission at the time of delivery of such information and by such time so that such entities
receive the information by the dates specified. MSRB Rule G-32 requires all EMMA filings to be
in word-searchable PDF format. This requirement extends to all documents required to be filed
with EMMA, including financial statements and other externally prepared reports.

Subject to Section 7 of this Agreement, the Dissemination Agent hereby covenants that it
will disseminate the Annual Financial Information, the Other Developer Information, the
Reportable Events Related to the Bonds and the City Disclosure provided to it (in the fonn and by
the dates set forth in this Agreement) by each of the other Parties or by the Trustee to EMMA in
such manner and format and accompanied by identifying information as is prescribe by the MSRB
or the Commission at the time of delivery of such information and by such time so that such entities
receive the information by the dates specified. MSRB Rule G-32 requires all EMMA filings to be
in word-searchable PDF format. This requirement extends to all documents required to be filed
with EMMA, inclr.rding financial statements and other extemally prepared reports. Such notice
shall in no event be filed later than ten (10) business days aflerthe receipt by the Dissemination
Agent of the Annual Financial Inforrrration, the Other Developer Information, the Reportable
Events Related to the Bonds and the Cily I)isclosLrre.

5. Disclosure ol'llcnortable Even ts Relatcd to the Bonds Subject to Section 7 of
this Agreernertt. the Trltstee hereby agrees that it w'ill- or will cause the Dissenrination Agenl to,
disseminate in a tirnely r]ranner (not in excess olten (10) business days afier lhe occr,rrrence olthe
Reporrable Event Related to the Bonds) Reporlable f:vents Re lated to the Borrds to EMMA in sLrch
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manner and fon.nat ar'Id accompanicd by identifying iuforrration as is prescribed by the MSITB or
tlre Cor-nmission at the time of delivcry of such inlorrnalion. Whenever thc Trustee obtains
knowledge of the occlln'ence ol a Ileportable F.vent Related to the Bonds, whether becausc of
notice frorn the Dissemination Agent, the other Parties or otllerwise, the 1'rustee shall determine
as soon as possible (but in no event in excess often (10) business days after the occurrence ofthe
event giving rise to the Reportable Event Related to the Bonds) if such event is a "Repoftable
Event related to the Bonds" which is required to be disseminated to EMMA pursuant to this
Agreement. If the Trustee determines that an event is a I{eportable Event Related to the Bonds,
the 'l'rustee shall promptly notily the Dissemination Agent in writing and instruct the

Dissemination Agent to report such Reportable Event, in which event the Dissemination Agent
shall file a notice olsuch Reportable Event related to the Bonds to EMMA. Such notice shall in
no event be filed later than ten (i0) business days after the occurrence ofthe event giving rise to
the Reportable Event Related to the Bonds.

MSRB Rule G-32 requires all EMMA filings to be in word-searchable PDF fonnat. This
requirement extends to all documents required to be filed with EMMA pursuant to this Agreement,
including financial statements and other externally prepared repons. Notwithstanding the
foregoing, notice of defeasance of any Bonds need not be given under this Agreement any earlier
than the notice (if any) of such redemption or defeasance is given to the Bondholders pursuant to
the Trust Indenture and the Bond Ordinance.

6. Consequences of Failure to Provide Information. In the event of a failure of any
Party to this Agreement to comply with any provision of this Agreement, the beneficial owner of
any Bond or any other non-breaching Party may seek mandamus or specific performance by court
order, to cause the defaulting party to comply with its obligations under this Agreement. Any such
action may be filed only in the Circuit Court of Cook County, Chicago, Illinois. A default under
this Agreement by any Party shall not be deemed a default under the Trust Indenture or the Bond
Ordinance, and the sole remedy under this Agreement in the event of any failure of any Party to
comply with this Agreement shall be an action to compel perfbrmance.

7. Termination of Agrecment. Except as provided in Exhibit I b. with respect to
certain obligations of the Developer regarding its Semi-Annual Financial Information and Other
Reportable Information of the Developer, this Agreement, and the obligations of the Parties
hereunder, shall be terminated hereunder if the City shall no longer have any legal liability for any
obligation on or relating to repayment of the Bonds under the Trust Indenture, the Bonds and the

Bond Ordinance, including defeasance or payment of the Bonds in full. The Trustee shall notify
the Dissemination Agent who shall give prompt notice to EMMA if this Section is applicable.

8, Dissemination Agent. l'he City rnay, from time to lime, appoint or engage a

Dissernination Agent to assist it in carrying out its obligations uuder this Agreement, and may
discharge any suclr Dissernination Agent, with or withoul appointing a successor Dissenrination
Agcnt. The City has engaged the Dissemination Agent to act as Dissemination Agent with respect
to the parties' obligations r"rnder this Agreement.

The Dissenriuation Agent. includirrg ils olficers. directors- enrployees and agents, shall: (a)
not be lrable lor any actiol.t taken or orritted r.vitli respcct to this Agreement so long as it shall have
acted in good faith and rvitlroLrt gross negligence: (b) be entitled to compcnsation for its services
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Irereunder as provided in a separate written agreement with the City, which is made a part hercof,
and for reimbursenrent of its out-of-pocket expenses including, but not by way of lirnitalion, the
lees and costs of attorneys or agents wliich it may find necessary to engage in perforurance of its
duties hereunder, all to be paid by the City; (c) have only those duties as are specifically provided
herein, which shall be deemed purely ministeriaI in nature, and shall under no circumstance be
deemed a fiduciary any party to this Agreement. IN NO EVtsN I'SHALL THE DISSEMINATION
AGENT BE LIABLE, DIRECTLY OR INDIRECTLY, FOR ANY (i) DAMAGES OR
EXPENSES ARISING OU-T OF TI-IE SERVICES PROVIDED FIEREUNDER, OTTIER THAN
DAMAGES WHICH RESULT FROM THE DISSEMINATION AGENT'S FAILURE TO ACT
IN ACCORDANCE WITH THE STANDARDS SET FORTI'I IN'THIS AGREEMENT, OR (ii)
SPECIAL, PI.INITIVE OR CONSEQUENTIAL DAMAGES, EVEN IF THE DISSEMINATION
AGENT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES; (d) have the
right, but not the obligation, to consult with counsei of choice and shall not be liable for action
taken or omitted to be taken by Dissernination Agent either in accordance with the advice of such
counsel, or in accordance with any opinion of counsel addressed and delivered to the
Dissemination Agent; and (e) have the right to perform any of its duties hereunder through agents,
attorneys, custodians or nominees, and shall not be responsible for the misconduct or negligence
of such agents, attorneys, custodians and nominees appointed by it with due care. The
Dissemination Agent shall not be Iiable under any circumstances for monetary damages to any
person for any breach of this Agreement. The sole remedy for failure of thc Dissemination Agent
to perform hereunder is specific performance.

It is understood and agreed that any information that the Dissemination Agent may be
instructed to file on EMMA shall be prepared and provided to it by the Servicer, the Developer,
the Trustee or the City, as the case may be. The Dissemination Agent has undertaken no
responsibility with respect to any reports, notices or disclosures provided to it under this
Agreement, and has no liability to any person, including any holder of Bonds, with respect to any
such reports, notices or disclosures. The fact that the Dissemination Agent or any affiliate thereof
may have any fiduciary or banking relationship with any party to this Agreement shall not be
construed to mean that the Dissemination Agent has actual knowledge of any event or condition
except as may be provided by written notice to the l)issemination.

The Dissemination Agent may at any time resign by giving 30 days written notice of
resignation to the other Parties. Upon receiving such notice of resignation, the City shall promptly
appoint a successor or asslrme the duties of the Dissemination Agent hereunder. Any bank,
corporation or association into which the Dissemination Agent may be merged or converted or
with which it may be consolidated, or any bank, corporation or association resulting from any
merger, conversion or consolidation to which the Dissemination Agent shall be aparly, or any
bank, corporation or association succeeding to all or substantially all ofthe corporate trust business
of the Dissenrination Agent shall be tlre successor of the l)issemination Agent hereunder wilhout
the execution or filing of any paper with any party hereto or any furlher act on the part olany of
the parties hereto except on tlre part olany olthe parties lrereto where an instrument of lransfer or
assigntncnt is reqr"rired by law to el-f,ecl sr.rch sr-rccession, anything herein to the contrary
notwithstanding.

Tlte Dissenrinaliotr Agent nray conclusively rely ancl shall bc luily protected irr acting or
refi'aining flonr acting upon any r-esolution. certiflcate. statelrent. instlrrment, opirrion. rcpoll,
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nottce, reqLlest, consent, order, approval or other paper or docurnent believed by it to be genuipe
and to have been signed or presented by the proper party or parties. 'l'he Dissernirration Agent rnay
consult with counsel arrd the advicc or any opinion of counsel shall be full and complete
authorization and protection in respect of any action taken or omitted by it hereunder in good faith
and in accordance with such advice or opinion of counsel.

9. Beneficiaries. This Agreement shall inure solely to the benefil of the Parties, and
the beneficial owners of the Bonds, and shall create no rights in any otherperson orentity.

10. Recordkeeping. The Dissemination Agent shall maintain records of all Annual
Financial Inforrnation Disclosure, Other Developer Inflormation, City Disclosure and Reportable
Events Related to the Bonds, including the content of such disclosure, the names of the entities
with whom such disclosure was filed and the date of filing such disclosure.

CI I\', Oi ('ili( ,\( io

liv':
Nanre

I ts:

'I'HE BANK OF NI]W YORK MEI,i,ON
TRLIST COMPANY, N.A., Ciiicago, Illinois,
as Trustee and as Dissemination Agent

13v:

Name:
I ts:

THE BANK OF NEW YORK MELLON,
as Servicer

By,
Name:
Its:

LAKESHORE EASI' DEVELOPMEN'|
GROUP LL.C, as Developer

By:
Name:
Its:
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Exhibits l, ll, lll, lV, V referred to in this Continuing lnformation Agreement read as follows:
Ilxurrlr I

ANNUAL FtNINCrnl In ronlrnrloN

As r,rsed herein, "Atrrrrtol Finnnciol Infornmlion" means the financial informatiou as set
forth below.

b.

Serwicer Annual Financial Information:

Financial information and operating data which means an update of the tables in
the Limited ofrering Memorandum contained under the captions "SPECIAL
ASSESSMENT LEVY AND C0LLECTIONS" which five year comparative data
form shall bc updated annually and completed by the Servicer and submitted to the
Dissemination Agent on or before December 1 of each year.

Developer Semi-Annual Financial Information:

Developer Semi-Annual Financial Information construction and parcel ownership
updates with respect to those parcels listed in the form attached hereto as Exhibit
IV and incorporated herein as shown in the drawing and Section "LAKESHORE
EAST PROJECT- Parcel Construction and Ownership - Under Construction- and
Undeveloped Parcels" of the LOM and updated information to the matters set forth
in Exhibit v herein, completed by the Developer, will be submitted by the
Developer to the Dissemination Agent not later than June 1 and December I of each
year. Developer Semi-Annual Financial Information will be submitted to the
Dissemination Agent until the City shall no longer have any legal liability for any
obligation on or relating to repayment of the Bonds under the Trust Indenture, the
Bonds and the Bond ordinance, including defeasance or payment of the Bonds
except as follows: (A) on each of the parcels ClD,l, J, K, and L shown in Exhibit
IV until the receipt of the certificate of occupancy for each respective parcel; (B)
regarding each of Parcel O and Lot 12 shown in Exhibit lV until the sale or receipt
ofcertificate of occupancy of both parcels, or upon the receipt of certificate of
occupancy for all of parcels c/D, I, J, K and L, whichever occurs first and (c) with
respect to Developer's Obligation to update the information shown in Exhibit V, for
so long as Developer's obligations to provide continuing disclosure has not ended
pursuant to clauses (A) and (B) above. Each parccl described in (A) and (B) above
is referred to as a "Semi-Annual Developer Disclosure Parcel" and collectively are
referred to as the "Semi-Annual Developer Disclosure Parcels" in Exhibits IV and
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Exrrull.r II
lle ponr,rgr.E E,vENTS Rru.tle o ro TUE Boi.uls

9t14t2021

l. Principal and interesl payment delinquencics

2 Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or
final dcterminations of taxability, Notices of Proposed Issue (lRS Form 570 i -TEB)
or other material notices or determinations with respect to the tax status of the
security, or other material events affecting the tax status of the Bonds, upon notice
to the Trustee

3. Defeasances

4. Release, substitution or sale of property securing repayment of the Bonds, if
material.

Appointment of a successor or additional trustee or the change of name of a trustee,
if material.

Exrrrrrl lll
CUSIP NuvrBEns

spr,clal ASSESSMriNt lnapRovsvlEN'r' lloNDs, se nlgs 2021

5

Year of
Matulily

2025
2032

CUSIP



CONTINUING DEVELOPER INFORMATION
City of Chicago

Special Assessment lmprovement Bonds
(Lakeshore East Project)

Parcel C/D Pa Parcel J Parcel K Parcel L

(o
Is
N)o
N)
JEstimated Cornpletion Date

rl A,ny bulk sale of Semi.Annual Developer Disclosure parcels?

Any oending Lltigation that may affect ability to pay the Special
Asse5 s rne nt ?

exploin

i) Any matelal change r:o the ownership?

Any failure by an owner to pay general ad valorem property taxes
:) or Specia I Assessments?

Any termination of credit or default under any financing related to
a Semi-Annual Developer Disclosure parcel?

Any occurrence of any event of bankruptcy with respect to the
Developer or any owner of a Semi-Annual Developer Disclosure
Parcel ?

belo
Any significant amendments to the land use entitlements of a Semi

)i Annual Deveioper Disclosure Parcel?

(yes/no)

(yes/no)

(yes/no )

(yes/no)

(yes/no)

(yes/no)

(y es/n o )

(yes/no)

(yes/no)

tn

Any governmentally imposed conditions which would prevent or
delay the deve{opment of any Semi-Annual Developer Disclosure
Parcel?

Any other marerlal changes oi which the Developer has knowledge
that would prevent or delay the development of any Semi-Annual
Developer Disclosure Parcel?

tn

I

I

I

I

v
m-o
ov
-{
@
o-Tl

C)
o

=-{m
m
@

:rplanations

Iixursrr IV
Ftttr,rr ()r'' coNsr Iur('r r()N /\ND PARCut. owNIr{-silrp rNriorti\,r/\.r.r()N

(J)ss
@
G)
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Extttnrr V
OI-II ER DEVELOI'ER I NIiORIVIATI ON

The estirnated completion date of each of the Serni-Annual Developer Disclosure
Parcelsr IV;

Any bulk sale of any Semi-Annual Developer Disclosure Parcel (other than
individual condominium units) to a non-related entity;

Any pending Iitigation that may affect the ability to pay the Special Assessment in
any Semi-Annual Deveioper Disclosure Parcel;

Any material change to the ownership of any Semi-Annuai Developer Disclosure
Parcel;

Any failure by an owner of a Semi-Annual Developer Disclosure Parcel to pay
general ad valorem property taxes or Special Assessments;

Any termination of credit or default under any financing related to a Semi-Annual
Developer Disclosure Parcel;

Any occurrence of any event of bankruptcy with respect to the Developer or any
owner of a Semi-Annual Developer Disclosure Parcel;

Any significant amendments to the land use entitlements of a Semi-Annual
Developer Disclosure Parcel;

Any govemmentally imposed conditions which would prevent or delay the
development of any Semi-Annual Developer Disclosure Parcel; and

Any other malerial changes of which the Developer has knowledge that would
prevent or delay the development of any Semi-Annual Developer Disclosure
Parcel.

a

b.

d

f.

g.

h.

J

I Parcels C/l). l-.1. K. I- O ancl l-ot I2
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p R E l- I ivt I N A R Y L r Nr r r E D O r;r.-E R I NG,v dtdribd fiBi(ll O,r r U n
NElv tssuE- BooK-EN'r'Ry oNLy (To Ordinance)

ln the opinion of Co-liond Cotrnsel, bused upon on analysis of eristing laws, regulations, rulings and crsttt't tlecisions
and, assunrittg, otnong ollter ilnll€rs, conlinuing contpliance witlt certain covenonls und teqrtiretrcnts o./'lhe lnternol Revenue
Code of 1986, as omencled (rhe "Code"), interest on tlte Bonds is excludedf-orn gross irtcontefor Federal inconte td-r purposes
and i-t nol an ileln oJ'to.x preference in compuling federal olternative minintutn loxable income. lnterest on !lrc Bonds is not
exeilplft'om present,llote of lllinois incoile loxas. Co-Bond Counsel e,V)ress no opinion regording any other tax conseqtrcnces
reloted lo !lrc otvnership or disposilion of or the accrual or receip! of interest on, the Bonds. See the heoding "TAX'
EXEMPT-ION,"

s
CITY OF CHICAGO

Special Assessment Improvement Bonds, Refunding Series 2021
(Lakeshore East Proiect)

Datcd: Date of Issuance Due: December I, :rs shown below
'I'his l,imited Ofl'cring Mcmorandum is being furnished solely forconsideration by prospective sophisticated purchasers

ofthe above-captioned bonds (the "Bonds") with substantial financial resources and the experience and f'inancial expertise to
understand and evaluate the high degree ofrisk inherent in this investment. Purchase ofthe Bonds will constitute an investment
secured solely by a plcdge of special assessments and certain other amounts held in funds established pursuant to rhe Trust
Indenture hereinafter relerred to, The purchase ofthc Bonds is an investment subject to a high degree ofrisk, including the risk
ofnon-payment ofprincipal and interest. See "RISK FACTORS" herein.

The Bonds are issuable only as fully registered bonds without coupons and, when issued, will be registered in thc nanre of
Ccde & Co., as nomincc of The Depository Trust Conrpany, New York, New York ('DTC"). Individual purchases will be made in
book-enlry form only. in principal amounts of$100,000 or integral multiples of$1,000 in excess thereof. lJeneficial Owncrs ofrhe
Bonds will not receive physical ccrtificates representing their interest in Ihc Bonds purchased. Principal ol premium, ifany, and interest
on the Bonds arc payablc by The Bank ofNew York Mellon Trust Company, N.A., as trustee, to DTC, which will rcmit such priDcipal,
premium, if any, and interest to DTC's Participants, who in tum will be responsible for remitting such payments to the Beneficial
Owners ofthe Bonds, as described herein. lnterest on the []onds is payable on June I and December I ofeach year, commencing

l,20_ until maturily

orb

The Bonds are subject to mandntory redemption prior to maturity as sct forth herein. The Bonds are not
subject to oplional redemption prior to maturity.

The Bonds are bcing issued pursuant to Section 6(l) of Article Vll of the Illinois Constitution, the Municipal Code of
Chicago, Division 2 olAnicle 9 of the Illinois Municipal Code, the Spccial Assessment Supplemental Bond and Procedures Act
and the Local Covernment Debt Rclorm Act and the Ordinance as described herein and, in thc opinion ofCo-Bond Counsel, will
constitute valid and legally binding linrited obligations ofthe City ofChicago (lhe "City") payable solely and only fronr lhe
assessments and amounls on deposit in certain funds established and maintained pursuant to the Trust lndenture. as set forth
herein.

.THE 
EONDS ARE NOT CENERAL OBLIGATIONS OF T}IE CITY AND NEITHER THE FULL I.-AITH AND

CREDIT NOR THE GENERAL TAXING POWER OFTHE CITY, THE COUNTY OF COOK, THE STATE OF ILLINOIS,
OR ANY POLITICAL SUI}DIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE BONDS. THE BONDS DO
NOT CONSTITUTE AN INDEBTEDNESS OR A LOAN AGAINST THE GENERAL TAXING POWERS OR CREDIT OF
THE CITY WITHIN THE NIEANINC OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION.
NO HOLDER OF ANY BOND SHAI,L HAVE THE RIG}IT TO COMPEL THE EXERCISE OT ANY TAXING POWER OF
THE CITY,THE COI.]NTY OFCOOK,THE STATEOFILLINOIS,ORANY POLITICALSUBDIVTSIONTHEREOFTOR
PAYMENT OF THE PRINCIPAL AMOT'NT OF, PITEMIUM, IF ANY, OR INTEREST ON TIIE BONDS.

MATURITY SCHEDULE'

s 'l'crnr Bonds Due Deccmber l. 20-lcrrn Bonds Due Deccmbcr l- 20
Price
Price

to Yield
to Yicld

o/

Yo

o/

'l-1rc lJontls ure ofJiral tt'hctr, us rrtrtl i/ issued, subject to prior sole, witltdrov'o! or modif cotion o.f'the offer without notite,

t il! bL, trroilultlc /itt clt'lit tt t tlrntrrelt tht.[a<'ilities of D'l'( itr ,\'cv l'orA. \er, )'or( on or about , 202 t

LOOP CAPITAL IVIARKETS

['t eltrtrinirr r sui)Jrct l() cirirlr-gt
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Ihe [)atcol'tlris I.irnilctl Ollr'rinr: \4crloranrlrrrn is .. .202 1.

LI It ITIiD OF-I,'EIl I N G Nt I!&IORAND U M

THIS LIMI'TED OFF'ERING IVIEMOITANDUM IS T}EING FUITNI.SHED I]Y'I'HE CITY OF
CHICAGO (THE ''CIT"'';'I'O TI{IIiTY-FIVE OR I,EWT]II SOPHIS'TICATED INVESTOI{S OR
REGISTERED INVESTMENT COMPANIES UNDER THE INVtrSTMINT COMPANY ACl- OF
1940 SOLELY FOR THE PURPOSE OF EACH INVT]S]'OR'S CONSIDEITATION OF THE
PURCHASE OF THE BONDS, AND IS NOT TO BE USED FOR ANY O]'IIER PURPOSE OR MADE
AVAILABLE 1'O ANYONE NOT DIRECTLY CONCERNED WITH THE T}ECISION REGAITDING
SUCH PURCHASE.

Eaclr prospeclive ptrrchaser is hereby offered the opportunity, prior to purchasing any Bonds, to ask
questions of, and receive altswers frorn, the Underwriter concerning the terms and conditions of the offering,
and to obtain additional information to tlre extent the Underwriter possess the same or can acquire it without
uDreasonable effort or expetlse, provided, lrowever, that no dealer, broker, salesman or other person has been
authorized to give any information or to rnake any representation other than as containeti in this Limited
Offering Metnorarrdum in conrrection with the offering described lierein, and if given or made, such
inforrnation or representation must not be relied upon as having been authorized. In accordance with, and as
part of its responsibilities to investors under the Federal securities laws as applied to the facts and
circutnstances of this transactiolr, the Underwriter has reviewed the information in the Limited Offering
Metnorandutn but does llot guarantee the accuracy or completeness of such information. Neither the deliver!
of this Limited Offering Memorandum nor the sale of any of the Bonds shall imply that the information hereip
is correct as of any time subsequent to the date hereof. No information provided orally by the Underwriter or
the Cify shall be relied upon or construed as a contract by any party.

This Limited Offering Memorandum should be considered in its entirety and no one factor should be
considered more or less important than any other by reason of its position in this Limited Offering
Memorandurn. Where statutes, reports, agreements or other documents are referred to herein, reference shoulJ
be made to suclr statutes, repods, agreernents or other documents for more complete information regarding the
rights and obligations of parties thereto, facts and opinions contained therein and the subject matter thereof.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECUzuTIES ACT OF 1933, AS
AMENDED, AND THE INDENTURE HAS NOTBEEN QUALIFIED UNDER THE TRUST TNDENTURE
ACT OF 1939, AS AMENDED, IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS.
T]-IE REGISTRATION OR QUALIFICATION OF THE BONDS IN ACCORDANCE WITH THE
APPLICABLE PROVISIONS OF-SECURITIES LAWS OF THE STATES IN WHICH THE BONDS HAVE
BEEN REGISTERED OR QUALIFIED AND THE EXEMPTION FROM REGISTRATION OR
QUALIFICATION IN OTHER STATES CANNOT BE REGARDED AS A RECOMMENDATION
THEREOF. NEITHER ]-HESE STATES NOR ANY OF THEIR AGENCIES HAVE PASSED UPON THE
MERITS OF THE BONDS OR THE ACCURACY OR COMPLETENESS OF THIS LIMITED OFFERING
MEMORANDUM. ANY REPRESENTATION TO TI.IE CONTRARY MAY tsE A CRIMINAL OFFENSE.

TIIE BONDS HAVE RISK CHARACTERISTICS WHICH REQUIRE CAREFUL ANALYSIS
AND CONSIDERATION BEFORE A DECISION TO PURCHASE IS MADE. THE BONDS SHOULD
BE PURCHASED BY INVESTORS WHO HAVE ADEQUATE EXPERIENCE TO EVALUATE THE
MERITS AND RISKS OF THE BONDS. PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE TFIE
CONTENTS OF TI.IIS LIMITED OFFERING MEMORANDUM OR ANY PRIOR OR SUBSEQUENT
COMMUNICATION FROM THE UNDERWRITER, IT'S AFFILIATES, OFFICERS AND
EMPLOYEES OR ANY PII.O}TESSIONAL ASSOCIAI'ED WITH THIS OFFERING AS INVESTMI]N]-
OR LEGAL ADVICI]. EACFI PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN COUNSEL,
ACCOUNTAN"I'AND OTHER ADVISORS AS TO FINANCIAL, LECAL AND RELATED MATTERS
CONCEITN INC THE INV ESTM ENT DESCRIBED I.IEREIN.

IN CONNECI-ION Wll-l-l TIlr; OFFERINC OF l'l{[] BONDS, Tl-lE UNDERWITITI:R MAY
OVER-ALLOT OR LFI.[CI |RANSACTIOI.\S TIIAT S"T.At]ILIZE OR MAINI.AIN II-IE MARKE.T
I)I{ICE OF SUCFI BONDS Af A t-EVEt- AI]OVE "IHAT WI.IICH MICIIT OI'HERWISb PREVAIt, IN
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THE OPEN MARKE.|. SUCI-I SI-ABIL,IZING, IF COMIVIENCED, Mz\Y BE DISCON-| INUED AT ANY
'IIMfl

Certairr slaternents included or incorporated by rcfercnce in this I-irnited Offering Menrorarrdtrrn
corlstitute "forward-looking staternerrts" within the rnearrirrg clf the United States Private Securities Litigation
Reforrn Act of I955, Sectiorr 2lE of-the Urrited States Secr"rrities Exchange Act of 1934, as anrended, and
Section 2l A of the Urrited States Securities Act of 1933, as arncnded. Such statemcnts are generally identifiable
by the tennirrology used such as "plarl," "believe," "expect," "estirnate," "anticipate," "intend," "projected,"
"budget," "could," or sinrilar words. Additionally, all statemelits in this Lirnited Offering Mernorarrdum,
including forward-looking staternents, speak only as of the date they are rnade.
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$
CII'Y OF CHICAGO

Special Assessment Improvcmcrrt llonrls.
Refunding Series 202 I

(Lakeshorc East Projcct)

INTRODUCTORY STATEMENT

Tltis Limited Offering Memorandurn, which includes the cover page and Appendices attached
hereto, is provided to furnish information in connection with the issuance and sale by the City of Chicago
(the "City") of $_--..".-.* aggregate principal amount of its Special Assessrnent irnprovernent
Bonds, Refunding Series 2021 (Lakeshore East Project) (the "Bonds"). 1'he Bonds will be issued by the
City pursuant to (i) Section 6(l) of Aticle VII of the Illinois Constiturion, Division 2 of Article 9 of the
Illinois Municipal Code,65 ILCS 5/9 as rnodified and supplemented by Secrion 075, Title 2 of Chapter
102 of the Municipal Code of Chicago, the Special Assessment Supplemental Bond and Procedures Act,
50 ILCS 460 and the Local Government Debt Reform Act, 30 ILCS 350 (collecrively, the "Aurhorizirrg
Acts"), and (ii) an Ordinance adopted by the City Counoil of the City on _ ,2021 (the,,Ordinance,'!
The Bonds will be issued as fully registered bonds without coupons in book-entry form only in
denominations of $100,000 or any integral multiple oF$r,000 in excess thereof.

The Bonds will be secured primarily by special assessments (the "Assessments") imposed on lots
(each a "Lot" as such term is defined in the Trust Indenture or a "Parcel", as defined herein). The Lots
collectively constitute, the "Lakeshore East Project Site" which benefit from the Bond Financed public
Improvements Project, as defined herein. The Assessments were approved by the Circuit Court of Cook
County, Illinois, County.Department, County Division (the "Court") following notice and proceeding as
required by the Authorizing Acts. In addition, the Bonds will be payable from and secured by certain funds
established pursuant to the Ordinance and the Trust Indenture dated as of December I , 2002 (the ',Original
Indenture"), as amended and supplemented by the First Supplemental Trust Indenture dated as of

-, 

2021 (the "First Supplemental Indcnture" and together with the Original Indenture,
collectively, the "Trust Indenture") each between the City ancl 'I'he Bank of New yoik Mellon Trust
Company, N.A., as successor trustee to BNY Midwest Trust Company (the "Trustee"). See ,'THE
BONDS.' Capitalized terms used but not defined herein shall have the meaning given such terms in the
Trust Iudenture. See APPENDIX A - Trust Indenture.

The Bonds are being issued to (i) refund all of tlre City's Special Assessrnenr lmprovement Bonds,
Series 2002 (Lakeshore East Project) (the "Prior Borrds"); (ii) fund certain reserves for the Bonds and (iii)
pay costs of issuance of the Bonds. See "REFUNDING PLAN.,'

The Prior Bonds were issued to finance a porlion of the cost of acquisition and construction of
certain public improvements by the City, consisting of: sanitary sewers, storrn sewers, water mains, streeti,
curbs, gutters, sidewalks, street lights, park irnprovements, right-of-way irrrprovenrerrts, road
irlprovements, grading, excavatiott, landscaping and archi{ectural arrd errgineeriirg services (collectively,
the "llond Financed Public Lnprovements Project"). The Bond Financed PLrblic lruprou",.,l.,,1, projectis
for the benefit ofthe developniettt ofLakcshore East (lhe "Lakeshore East Project"), as generally describcd
in tlrat certain Residential-Busitress Planned Developnrent Ordirrance No. 70, as arnerrded ("pD70',), ancl
theMasterPlanandDesignStandardsfortheLakeshoreEasrclateclMarclt 15,200 I preparedbySkidrnore
Or.virrgs and Merrill, LLP (collectively, the "Master plarr,,).

i)rclinrinirr r.- suhicct to chrnge.
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interest at the rates and mature in the arnounts and on the dates
Offering Memorandum, subject to mandatory redelnption as

34491

'lhe Borrd Firtariced Public Inrproverncrrts l)roject conslilutes tlie prrblic infl'astructLrre
intprovetnents rcqtiired to be urrdertaken by Lakcshore F-ast L-LC, a litnited liability cornpany of tlre State
of lllinois as the "Owtter" and Lakeslrore East Developrncrrt Croup LLC, a liniitcd liability conrpariy of
tltc State of lllinois, as the "Developer" and togetlrer with tlre Orvrrer, tlre "Original Developer Entities".
The Original Dcveloper Entities cottstructed the Bond Firranced Public Improvements Project pursuant to
a Development Agreement, dated January 14,2003, as arrreriderl (lhe "Developrnen( Agreernent") and a
Constructiou and Maintenance Agreernent, dated January 14,2003, as arnerrded eaclr by and betwcen the
City and the Original Developer Errtities (the "Construction and Mairrtenance Agreement, and together with
the Developrnent Agreernent, the "Developer Agreernents"). See - LAKESHORE EAST PROJECT.

IN THE OPINION OF CO.BOND COUNSEL, THE BONDS WILL CONSTITUTE VALID AND
LEGALLY BINDING LIMITED OBLIGATIONS OF THE CITY, PAYABLE SOLELY AND ONLY
FROM THE ASSESSMENTS AND AMOUNTS ON DEPOSIT IN CERTAIN OF THE FUNDS AND
ACCOUNTS ESTABLISHED AND MAINTAINED UNDER THE TRUST INDENTURE, AS SET
FORTH HEREIN. THE BONDS ARE NOT GENERAL OBLIGATIONS OF THE CITY AND NEITHER
THE FT]LI, FAITH AND CREDIT NOR THE CENERAL TAXING POWER OF TIIE CIry, THE
COUNTY OF COOK, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF IS
PLEDCED TO THE PAYMENT OF THE BONDS. NO HOLDER OF ANY BOND SHALL HAVE THE
RIGHT TO COMPEL THE EXERCISE OF' ANY TAXING POWER OF THE CITY FOR PAYMENT
OF THE PRINCIPAL AMOUNT OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS. THE
BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OR A LOAN ACAINST TI]E GENERAL
TAXING POWERS OR CREDIT OF T}IE CITY WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVIS]ON OR LIMI'I'ATION.

THE BONDS

General Description of the Bonds

The Bonds will be issued in the aggregate principal amount of $ ', will bear
as set forth on the cover page of this Limited
described herein. The Bonds will be issued

only as fully registered bonds without coupons in book-entry form in authorized denominations of $100,000
or arry integral multiple of $1,000 in excess thereof.

The Depository Trust Company, New York, New York ('DTC"), will act as securities deposilory
for tlre Bonds. Principal of, premium, if any, and interest on the Bonds will be paid by the Trustee directly
to DTC, which will remit such principal, premiurn, if any, and interest to DTC's Participants, who, in turl
will be responsible for remitting such pay,nents to the Beneficial Owners of the Bonds. See "THE BONDS

- Book-Entry Only System."

Interest on the Bonds will be paid irr lawful rnoney of tlre United States of America serniannually
on Jrtne I and December I of each year (eacli, an "lnterest Payrnent Date"), cornrnerrcing _1,20-. Interest on the Bonds -slrall be calculated on the basis of a 360-day year contposed ol twelve 30-
day months.

Each Bond shall be dated tlre date of delivery (tlrc "Dated Date") arrd slrall bcar inreresr frorn the
Interest Paynrent Date ttext preceding the date of registration arrd authentication thereolunless sLrch Bonci
is registered as of att lnterest Payrirerrl Date, in whiclr event it shall bear interesl frorn llre clate tlrer-eof or
uttless suclr Bond is registered prior to the first Interest Pavrnerrt Date. in wlrich event it shall bear irrteresr

l)rclinrinar1.'. subjcct ro charrgc
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frorrt llte Dated Date, or uttless, as sltown by the recorcls oithe -lrustee, interest orr suclr Borrcl shall be irr
default, in which event itshall bear irlterest fronr the date to which intcrest lras been paid irr fLrll,

Redemption

Optional Redentplion. The Bonds are not subject to optiorial redemption prior to rnaturity.

Mandatory Redemption. The Bonds rnaturirrg on Deceniber l,Z0_ and Decernber 1,20_ are
subject to nlandatory redemption in part and by lot, at the Redernption Price equal to the principal amount
tltereof to be redeemed, plus acclued interest to tlre date of redcrnption on Decernber I of the years and in
the Sinking FLrnd Installments as follows:

Date' Amount'

$December 1,20-
December 1,20-
December 1,20-
December 1,20_
Decernber l, 20 _(fi na I rnatLrrity)

Dale' Arnount"

$December I

December I
December
December
December
December
Dcccmber
December
December
December

Special Mandatory Redentption. The Bonds are also subject to rnandatory redemption on any
Interest Payment Date, by operation of the Prepayment Account of the Debt Service Fund, in part and by
lot, at the Redemption Price equal to lhe principal amount thereof to be redeerned, plus accrued interest
to the date of redemption.

In the event of the mandatory redernption of Bonds by operation of the Prepayment Accourrt of
the Debt Service Fund as described above, the principal amount so redeerned shall be credited pro-rata
against the rrnsatisfied balance of future Sinking Fund lrrstallr.nerrts and final rnaturity amount of the
Bonds.

Selection of Bonds lo Be Redeented by Lot. In the event of the redeniption of less than all the
Otrtstanding Bonds, the Trustee will assign to eacli such Outstanding Bond a distinctive nurnbel for each
$1,000 of the principal a,tlotrrrt of such Bond and shall select by lot, using strclr urethorl olselectiorr as it
shall deern proper irt its discretiort, frortt the rrurnbers assignecl to such Borrds as nrany nurlbers as, at $ I,000
lor eaclt nittttber, shall equal the prirrcipal amouut of srrch Bonds to be recieenred. l'he Boncls to be redeerned

20
20
20
20
20
20
20
20
20
2A_ (final rnaturity)

-Prelinrinary- 
subject to change
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shall be tlrc Llorids to ,"vhich rvere assigned nurnbers so selected, but only so rnuclt olthc prirrcipal arnottttt

of cach sLrch Boud of a denornirration oIu.rolc than $.l,000 shall bc rcdeerned as slrall equal $ 1,000 lor each

nurnber assigned to it and so selected.

Notica of Redcmptioir. When rcdernptiott of Bonds is autlrorized or required ptlrsuatlt to the Trust
Irrdenture, the Trustee shall give notice, in the narne of the City, of the redernption, which notice shall

specify the Bonds to be redeerned, wliether the redenrption is conditioned upon the deposit of funds
sufficient to effect the redernption, the redernption date, alrd the plaee wltere amouttts due upotr such

redernption will be payable. Such notice shall iurther state that ori such date tlrere shall become due and

payable upon each Bond to be redeemed the Redernption Price thereof, or the Redernption Price of the

specified portiorrs of the principal thereof in the case of Bonds to be redeemed in part only, togetlrer with
interest accrued to the redemption date, and that from and after such date interest thereon shall cease to
accrue and be payable. Such rrotice shall be mailed by first class mail, postage prepaid> by the Trustee, not

less than 30 days nor more than 60 days prior to the redemption date, to the Owners of any Bonds or
podions of Bonds which are to be redeemed, at their last addresses, if any, appearing upon the registry

books of the Bond Registrar; provided that if all Bonds are held in book-entry form such notice may be

given in accordance witlr the representation letter of the Securities Depository. Failure to give notice of
redemption by mail, or any defect in such notice, to the C)wner of any Bond shall not affect the validity of
the proceedings for the redemption of any other Bonds. Reference is further expressly made to any means

of giving a notice of redemption as may be agreed upon between the City and the Securities Depository,
which notice may be given in lieu of the mailed notice to Owners hercinabove specified.

Payment of Redeemed Bonds. Notice having been giveu in the tnanrrer provided above, the Bonds
or portions thereof so called for redemption shall become due and payable on the redemption date so

designated at the Redemption Price and, upon presentation and surrender thereofat the office specified in
such notice, such Bonds, or portions thereof, shall be paid at the Redemption Price. If there shall be drawn

for redemption less than all of a Bond, the City shall execute and the Trustee shall authenticate and deliver,
upon the surrender of such Bond, without charge to the Owner thereof, for the unredeelned balance of the
principal amount of the Bonds so surrendered, Bonds of like Series and rnaturity arrd interest rate in any of
the Authorized Denominations. If, on the redemption date, moneys for the redenrption of all thc Bonds or
portions thereof of any like Series and maturity, to be redeerned, together with interest to the redemption

date, shall be held by the Trustee so as to be availablc therefor on said date and if notice of redernption
shall have been given as aforesaid, then, from and after the redemption date interest on the Bonds or
portions thereof of,such Series and maturity so called for redemption shall cease to accrtte and become
payable. If said moneys shall not be so available on the redenrption date, suclr Bonds or portions thereof
shall continue to bear intcrest until paid at the same rate as they would ltave borne had they not been called

for redemption.

Prepayment of Assessments

Under the Autlrorizing Acts, all or any portion of the Assessrnetrts are subject to ally prepayment

at arry tirne. Tlre Servicer is obligated by the Servicing Agreement and llte Trust lndenture to calculale the

proper amount of prepayrnent for any Lot, as follows:

TIre arnount ol the prepayrnent of tlre Assesslnent witlr respect 10 any Lot shall be

calculated as follows: (i) a ratio slrall be deternrined which slrall be tlre unpaid anrounts irl

the l(oll Cornporrent "Total Assessrnetrt" for such [.ot (takirrg into account any interest and

charges related to delinquerrcies in payrnerrt) divided by tlre total ol all unpaid 'fotal

Assessrneuts (the "Assessees'Qtrolierrt"); (ii) tlre Assessees'Quotierrt slrall be nruitiplicd
by the principal arrount of the Borrds oulstanding, as provided by the ['r'Lrstee: (iii) tlte

Assessees'Quotient shall bc rnLrltiplied by the arnoirnt on deposit irr tlrc Debt Service
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Rcscrve Account; (iv) intcrest shall be calculated lrorn tlre last Assessrnerrt payrncnt date
accruing at the rate of 6.75Y" per allnunl on ilre principal arnotrirt detennined in ciause (ii)
of this paragrapli, (v) the Prepayrnent arnounr slrall be (ii) plus (iv) less (iii).

After detennination of tlte proper anrount for l)repaynrent, as specified above, the Servicer is obligated to
provide such calculation and infonnation to the Trustee, the Assessee and the City. There shall be a five
(5) business day interim after receipt of such informatiou frorn the Servicer for inquiry or correction by
tlte City; and, thereupon, the Trustee is authorized to accept Prepayrnent with respect to such Lot and give
receipt for sat'tre. The amount so received shall irnrnediately be deposited by the Trustee in the Prepayment
Account. At such time, the Servicer shall write the word "Paid" on the Roll opposite the Lot on which the
Assessment (or porlion thereof) is prepaid, together with the namc and post office address of the person
making the prepayment and the date of same, or otherwise note that the Assessrnent (or po(ion tlrereof)
has beert prepaid. Pursuant to the Authorizing Acts, when the amount of any Prepayment has been made
in full, the City, with the cooperation of the Trustee, shall execute and deliver a release of the Special
Assessment Lien to the properfy owner with direction to tlre propefiy owner to effect recordation, in the
Recorder's Office of Cook County, with respect to such Lot for which suclr Prepayment has been made.

Additional Bonds

Other than the Bonds, no obligations may be issued under the Trust Indenture other than
obligations to refund partorall of the Bonds then Outstanding, but only if, as of tlre tirae irnrnediately
following the issuance of such refunding bonds, the Debt Service for each Bond Year on all Bonds then
outstanding is no greater than tlre Debt Service in each year on all Bonds therr outstanding as of the time
immediately prior to the issuance of such refunding bonds.

Book-Entry Only System

The Depository Trust Company ("DTC") will act as securities depository for the Bonds. The
Bonds will be issued as fully-registered securities registered in the name of Cede & Co. (DTC's partnership
nominee) or such other name as may be requested by an authorized representative of DTC. One fully-
registered Bond certificate will be issued for each maturify of the Bonds, each in the aggregate principal
amount of such maturity, and will be deposited with DlC. See APPENDIX D - Book-Entry Only System.

REFUNDING PLAN

(leneral

The City will use the proceeds of the Bonds, together with other available funds, to: (i) rnake a
deposit to the Debt Service Reserve Account for the Bonds in the amount of the Debt Service Reserve
Requirement equal to$ (ii) make a deposit to the Costs of Issuance Accounr; and (iii) together
with amounts on hand under the Indenture transferred to the Series 2002 Defeasarrce Account, currerrtly
refund all ofthe outstanding Prior Bonds-

Refunding of Prior Bonds

The City has detelmined the relLrnding ol the Prior Bonds to be in tlre public interest and in
fufiherarice of the public purposes of the City. The table below sets forllr the tnatrrrity datcs, interest rates,
prirrcipal arnottt)ts payable to relund the Priol Bonds aud tlie redernption dare fol the Priol Uonds. The debt
service on the Borrds will not exceed tire debt servicc on the Prior Borrds irr ariy Bond Year. ln addition, the
issttattce ol'tlte Bortds slrall not resLrlt in an increase irr lhe Assessrnent anroulrt rror irr exten<ling the terrn of
thc paylltettts of the Assesstrtents beyond the terrn urrclcr tlre Prior Boncls. l-herefore. the Borrds ntay be
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issuecl without the court proceedings irnder the Authorizing Acts. See APPtiNDIX C - Opinion of Co-Borrd
Counsel.

Maturity Date Intcrest Rate Amount Redenrption Date
Dccember 1.2A22
Decernber I ,2432

6.62s%
6.1s0

$3,s48,000
I 1,390,000

_,2021
__,2021

SOt]IT(]ES AND IJSES oF FUNDS

Sources:

Bond Proceeds:
Par Am<lunt

Other Sources ofFunds:

Prior Bonds Debt Service Fund
Prior Bonds Debt Service Reserve Fund
Release Portion of General Reserve Fund

Total:

Uses:

Refunding Deposits:

Deposit to Defeasance Account

Other Fund Deposits:
Debt Service Reserve Fund

Cost oflssuance

2021 Cost oflssuance Account
Total:
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LAKES}IORE EAST PROJ ICT

l'he infolmation in this section ltas been provided by the Developer arrd tlre Serviccr trnless otherwise
irrdicated, and has nol been independently verified or relied r-rpon by tlre City,'l-he Cify rnakes no
representation as to its accuracy or cornpleteness.

(icncr:rl

The Lakesliore East Project is a rnaster-planrred development comprising approximately 26 acres
in the lreart of downtown Chicago, Illinois. Tlre Lakeshore East Project is located east of Michigan Avenue
arrd south of the Chicago River. It is also within walking distance to many of Chicago's most promineltt
features and attractions, including The Loop (Chicago's central business district), Michigan Avenue's
"Magnificent Mile", Navy Pier, Millennium Park, Maggie Daley Park and Grant Park. It is generally
bourrded by Wacker Drive, Lake Shore Drive, Randolph Street and Colurnbus Drive.

The Special Assessment Area (the "SAA") encompasses most of the Lakeshore East Project and
currently consists ofeighteen (18) buildable parcels (each a "Parcel" and collectively the "Parcels"). The
Parcels are identified by a letter in the case of high-rise buildings, or by a reference to a Lot number for
lower density structures. These Lot nulnbers are taken from the I-akeshore East Subdivision and are tlre
basis for legal descriptions of the Parcels. The parcels surround a nearly six-acre park, which was deeded
by the Original Developer Entities to the Chicago Park District in 2005, that acts as the front yard to the
thousands ofresidents ofthe Lakeshore East Project.

The Master Plan was memorialized in an amended PD70 in 20A2, and originally consisted of
sixteen (16) high rise parcels and five (5) parkhome parcels with a maxirnum overall density of 9,700,000
of private developable floor area. It anticipated the construction of over 4,000 dwelling units, over 2,000
square feet of office space, over 2,000 hotel rooms plus up to 700,000 square feet of retail space, though
tlrere are mechanisms within the Ordinance allowing for a shift of density between uses. PD70 has been
amended several times to reflect changes in the Master Plan configuration, as well as a shift of density to
residential uses. It should be noted thattwo (2) of the originally planned high-rise parcels were excluded
from the SAA; Lots I and2.

Completion of Lakeshore East Project

The "Parcel Construction and Ownership" section in this Limited Offcring Memorandum provides
rnore detailed information about the individual parcels within the Lakeshore East Project, including the
status of any development. Barring unforeseerr circumstances, the Developer anticipates that all
development of the Lakeshore East Project will be cornpleted within ten (10) years from the date of this
l,irrrited Offering Memorandum. The only exception would be the development of Lot 12, one of the
smaller parcels within tlre Lakeshore East Project, as further described in "Parcel Coustructiorr and
Ownership * Undeveloped Parcels", Irerein.
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No assurarrce carr be giverr that the loregoing ra{ios can or rvill be niaintainecl drrrirrg tlre period of
tirne the Bonds arc outstanding botlt becar.rse propcrty values could drop ancl bccause other public entities,
over wlrich the City lras no corrtrol, could issrle additional irrdebteclrress seculed by a lierr on a parity with
the lien securing paylnent of the Bonds or payable through the levy or irnpositioll of a tax on a paritv with
the Assessment. See 'RISK IjACTORS 

-Overlapping 
lndebtedness."

Parccl Construction ancl Ownership

Completed C on.tt ruc! ion

Coast. fhe Tides and The Shoreham (Parcels A. F and G) are thre€ (3) cornpleted rental apartment buildings
with ground floor retail. The owners of these buildings have prepaid the special assessmeltt associated with
these parcels and thus they are no longer collateral for the Bonds. See "SPECIAL ASSESSMENT
PROCEEDINCS" and "SECURITY AND SOURCE OF PAYMENT FOR THE BONDS".

ler The 40 on the
Parkhomes Sarcels E. H. M. N. portion of Lot l5 and Lot l8) are six (6) cornpleted buildings with I2l6
residential condorninium urrits. The condominium units in these Parcels, which include dwelling urrits and
parking spaces represent an estimated total ofover 1,200 separate owners.

340 On The Park Earcel N) lhe 344 unit condominiurn building, also contains an approxirnately 5,500
square foot retail development comprised of lwo retail spaces, located within the same building. It is owned
by 340 East Randolph Retail LLC, a joint venture between an affiliate of Magellan and an affiliate of
Related Midwest I.LC,a Delaware limited liability company, based in Chicago, Illinois.

Village Markets (Lots 16 and part of l7) consists of an approximately 102,000 square foot retail
development comprised of I4 retail spaces. Village Market is owned by Lakeshore East Retail LLC, an
Illinois limited liability company, and is ajoint venture between affiliates of Magellan and Hanwha Village
Market LLC ("Hanwha"). Hanwha, headquartered in Seoul, South Korea, is a subsidiary of a large
conglomerate operating in a variety of business sectors> including real estate development and construction.

GEMS Lower School (portion of Lot l5) is a completed private elementary school, owned by GEMCI{I
(lL) LLC, an Illinois limited liability company and affiliate of GEMS. GEMS is a global advisory and
educational management firm, and the largest operatorof kindergarten-to-grade-12 schools in the world,
witlr a network of over 70 schools in over a dozen countries.

Under Constraclion

St. Regis Tower (Parcels C and D) is a mixed-used building with a I92 room St. Regis hotel and 393
branded residential condominiurn urrits (Tlre Residences at St. Regis Chicago). The residerrtial portion of
the building achieved initial occupancy in late 2020. Though corrstruction continues in the building,
put'chasers have closed on their units and people lrave rnoved into the building. The projected openirrg date
for the lrotel is early 2022. Parcels C and D are owrred and being developed by Parcel C, LLC. a Delaware
lirnited liability company arrd an affiliale of Magellan Developrncnt Croup LLC ("Magellan"), a Clricago-
based rcalestate developnlent cornparty. 1'lre condolniniurn parcel will represent13,6gYo of Ihe total special
assessrreltt for Parcels C and D, arrd the lrotel will represerlt 26.31% of'tlrc total assessnrenr [or Parcels C
arrd D. Sufficient funds to conrplete the corrstructiorr of Vista Tower are irr piace, and tlre appro.rinrately
$ I billion capital stack is anchored by a senior constn-rction loan lionr JPMorgan.

Cjqus (!)arce_l J) is currently undcr constnrclion as a 354 rrnil residerrtialcorrdornirriunr bLrildirrg. Parcel J is
cttrrently owned by 2ll Nonh Harbor Drive Ou,ner LLC- a L)elarvare linritcd liabilit-v- cort)par)\'. rvhich is
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a joint venture ol an affiliate of Lendlease, a rrtultir'lational corrstructiorr, propcrty arrrl irrlrlstructure
company based iri [3ararigaroo, Sydney, Australia (''Lendlease") arrd affiliates of Magellarr. Finarrcing
sufficient to corrstruct Cirrurs has beerr providedto2l I Norlh llarbor IJrive O,.vner LLC by CIBC Bank
t.).S., as agerrt lor itselIand certain other lenders- Cirrus is estirnated to receive initial occirpancy aud open
inlate202l . Cirrus has beerr allocated 30o/oof tbe total assessrnents for Parcels l, J, K and L.

Calcade (Parcels K and L) is currently urrder corrslructior as a 503 rcsidential rental unit apartrnent
building. Parccls K and L are currently owned and being developed by 445 East Waterside Drive Owner
LLC, a Delaware limited liability company, and joint venturc with Lendlease and Magellan. Financing
sufficient to complete construction of Cascade has been provided by CIBC Bank U.S., as agent for itself
and certain other lenders. Cascade is estimated to receive initial occupancy and open in 2021. Cascade has

been allocated 7Ao/o of the total assessments for Parcels I, J, K and L.

GEMS Upper School (Parcel B) is currently under construction as a private middle school and high school
for CEMS Academy. It is currently owned and being developed by GEMCHI (lL) LLC, an Illinois timited
liability company and affiliate of GEMS. CEMS is a global advisory and educational nlanagement finn"
and is the largest operatorof kindergarten-to-gradc-12 scliools in the world, with a network of over 70
schools in over a dozen countries. Conslruction is anticipated to be complete in2022, prior to tlre start of
Fall classes.

Undeveloped Parcels

Lot l2 is an approximate 12,300 square foot Parcel in the Northeast corner of the Lakeshore East Project,
currently owned by Lakeshore East LLC, an Illinois limited liability company. Lot 12 is intended to be a
public elementary school, howevsr there is currently no timetable set to begin construction. Lot I2 is owned
by Lakeshore East LLC.

Parcel I is owned by IJKL LLC, an Illinois limited liability company and a joint venture of Lendlease and
Magellan. Parcel I has been allocated 50% ofthe total assessments for Parccls I, J, K and L. lt is anticipated
thal a344 unit residential condominiurn building will be constructed on Parcel I. While there is currently
no titnetable set to begin constructior.r, it is estirnated that construction would begin several years from now
with a rough projection of initial occupancy in2025.

Parcel O is owned by Parcel O LLC, an Illinois limited liability company and joint verrture between Hanwha
ParcelO LLC and a Magellan affiliate. A small portion of the building falls on Lot 15, and thus is within
the SAA. It is anticipated that a mixed-use high-rise containing 609 rental apartrnetrts, a 240 room hotel
and retail space will be constructed on Parcel O. Construction is expected to commence in early 2022, witlt
a projected initial occupancy in2024.

Environmental Update on Lakeshore East Project Site'

At or about tlre time oiLakeshore East LLC's acquisition of the Lakeshore East Project Site irr

2002, it was deterrnirred by the U.S. Environnrental Protection Agerrcy ("USEPA") that there was
conla,nination fiom certain thoriunt waste materials preserrt in tlre rnaterial used to fill fornrer boat slips
located at various locatiorrs across the larrd underneath the Lakeshore East Project Site. The Original
Developer Entities, in conjutrction with STS Cousuilants Ltd.. developed a Work Plan tbr Rernediarion ol'
the thoritrrn (the "Work Plan"). The Work Plart was approved by the USEPA ancl the Original Developer

' SoLtrce; Lakeshore Iast Deve loprncnt Croup. L-L('
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Ilrrtities iristitLrted tlre Work Plan begirrrrirrg irt October of 2002. The Renrecliatiou urider tlrc Work Plan was
cornpleted irr March of 2003.

The Original Developer Entities subrnitted a Cornpletion lleport olthe Work Plan to the USEPA
irr Septenrber 2004 and provided their response to the USEPA cornmerlts to the Corrrpletiorr Report in
November 2004. The USEPA issued a Cornpletion of On-Site Work letter on Februaly 9, 2005 (the

"USEPA Remediation Completion Letter"). 'l'he IJSEPA Rernediation Completion Letter included a
provision to nrorritor any future disturbance of soil witlrin the fonner boat slips, which impacts nratry of the
Parcels, including Parcel I.

Subsequent development at the Lakeshore East Project couformed with the requirernents of tlre
USEPA Remediation Completion letter and the approved Work Plan. Additional Completion Reports have
been submitted and approved by the USEPA.

In addition, the State of Illinois Environmental Protection Agency issued No Further
Remediation(s) letters forthe Lakeshore East Park, various right of ways and developed parcels.

Bond f inanced Public Improvcnre nts Project Surnmary

Pursuant to the Special Assessrnent Ordinance adopted by the City on June 19,2002, aud the
Supplemental Ordinance adopted by the City on October 2,2A02, the City approved pre-final plans for the
construction of the Bond Financed Public hnprovements Project. Orr June 20,2008, thc Board of Local
Improvements of the City of Chicago ("BOLI") filed a Certificate of Final Costs and Completion with the
Court (the "Final Completion Certificate"). The Final Completion Certificate certified to the completion of
the Bond Financed Public hnprovements Project; provided a statement of the Bond Financed Public
lmprovements Project costs; and the amount which BOLI estimated would be required to pay accruing
interest on vouchers bonds issued in anticipation of the collection of assessment as follows:

Statement of Bond Financed Public Improvcments Project Costs*

Total Amount of Assessment as Confirmed
by the Court
Land Acquisition Costs
Total Cost for Constructing and Improvemenl
Costs of Engineering and Inspection
Cost of Making Levying and Collecting the
Assessment and lawful Expenses attending
same
Debt Service Rcserve
Capitalized Interest
Bond Discount
Amount Estirnated By BOLI That is Required
to Pay Accruing lnterest on Bonds and
Vouchers To be lssued in Anticipatiorr of Said
Assessrnent, as Provided By Law
Interest Earnings On Funds On Deposit

Total Assessrnent Required

Surplus To Be Abated

$67,415,731
$25,833,466

15,695,970
770,664

3,310,843
5,893,3 00
9,299,33s
r,88s,028

3,973,01 t

(444,663)

$66,2 r6,854

$ I, r98,876

*SoLrrce: Certificate o1'Final Cost and Conrplction Citr- of'Chicago Special Assessrrrent Docket
No. 58761. Warrant No 62456; 02 CS 025
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Ou Augr-rst 15,2008 the Corrrl issued its Order Corrfir'rrirrg tlie "Certificate of Final Cosl and
Cornpletion" findirrg the total arilolrrl assessed, as adjusted lor tlre rnakirrg of tlre Bond Financed Public
Itnproverncntstobe$67,4 l5,T3lofwhiclttlterewasanabatelnentof$l,l98,876whichconstituted34.460/o
of the firral instalhnertt due Septernber 2,2032, eflective Septerlber l, 2008 (See the Order Confinning
Certificate of Final Cost arrd Completion dated August 15,2008, City of Chicago Special Assessrnent
Docket No. 58763; Warrant No.62456; 02 CS 025.).

SPBCIAL ASSESSN4 IiNT ROLL

The following table sets forth the Assessment Roll. The remaining "Total Assessment" has been
cotrfirtned by the Court pursuant to its Order Confirming Certificate of Final Cost and Completion and
entered on August I5,2008. See "SPECIAL ASSESSMENT PROCEEDINGS.'

Interest Total Assessment
Component with IntercstDate

09/olna2l
03/0112022
09/0u2022
a3/01n023
a9/0112023
03t01/2024
09/0U2024
03/0U202s
09t01/202s
03/0r/2u6
09rc1n026
03/01/2027
a9/0v2027
$/01n028
09/0t/2028
ayuU2029
09/0u20?9
03/0112030
a9/01t2030
a3/01t203,
09/0t/2a3t
$/4u2032
09t0ln$2

Total Assessment

$972,469.39
1,0"17,674.14
I,077 ,674.t4
1,191,421.t4
l,l9l,421 .14
I,316,857 .74
1,316,857 .74
I,452,634.73
t,452,634.73
1,s99,202.17
1,599,242.11
t,757,459.23
I ,7 57 ,418.63
1,927,975.56
1,927,975.55
2,112,659.25
2,t12,246.16
2,3il,786.12
2,311,786.12
2,526,606.34
2,526,606.35
2,782,771.8A
2,218,950.22

s 1,378,036_47
1,345,215.59
1,308,842.90
1,272,472.85

1,232,262.01
1,192,051.21
1,14',t,607.38
1,103,t64.70
1,054, I 38.05
I,005,1I0.50

951,117.86
897,164.75
837,850.46
778,538. r 8

7 13,467 .99
648,398.93
s77,097.05
50s,808.78
421,'186.21
349,162.85
264,489.4t
t'79,2t7.21
14,889.12

s2,350,505.86
2,422,889.'73
2,386,51'7.04
2,463,893.99
2,423,683.t5
2,508,908-95
2,464,465.12
2,55s,799.43
2,506,772:18
2,604,312.67
2,s50344.03
2,654,623.98
2,595,269.09
2,706,513.74
2,641,443.54
2,76t,057.18
2,689,343,2t
2,817,594.90
2,739,5'12.33
2,876,369.19
2.791.095.76
2,961,989.0t
2,293,839.34
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SPf,CIAI, ASSESSMENT LIVY AND COLLEC'I'IONS
(as of 202r)

# ol' 1'otal Lcvl.
Tolal Nurnber l)elinquencies Collected by Collection

Total ol l otal [.evy collected by Serviccr l{atc ol'
Nurnber of Total l-evy of Dclinqucncies (Dclinquencics Scrviccr bcforc belore rurning Dclinquencies

Tax lnitial Initial reported to reportcd to Cook Delinqucncy turning over to ovcr lo Cook for Givcn Tax
Co Rate Cook Coun YearYear Statements Statements Cook

2015 5072 $4,505,892.82 33 I 5238,692.48
20t6 5040 4,529,"195.75 304 95,1t8.22
2017 4957 4,558,598.94 293 96,858.07
2018 4850 4,540,263.80 276 10t,74t.88
2At9 4778 4,s46,76s.03 302 247,333.09
Source: The Servicer
Annually on or before December I the Servicer shall update the information
the Trustee. Past performance may be no indication of future perlbrmancc.

contained in this chart and submit the form to

6.53Yo
6.01
5.9 t

5.69
6.32

t9
Jb

$6,3 15.14
t2.516.66
3, l0 I .71

t"785.63
8,302.05

5.74Vo
I 1.84

/.-t)
2.54
6.95

8

7

2l

TOP TEN TOTAL REMAINING ASSESSMENTS

Owner Name** Owner Address**
Remaining

Assessment* Status'*PINS

r 7- r 0-3 I 8-080-0000

l7-t0-400-02r-0000

I 7- I 0-400-022-0000

r 7- l 0-3 I 8-08 I -0000

r 7- r 0-400-047-0000

r 7,I 0-l I 8-083{000

r 7- | 0400-02s-0000

r 7- r 0-3 I 8-075-0000

I 7- r 0-3 I 8-056-0000

Lot/Parcel* *

Parcel C&D
Parcel I
(Condos)

Parcel J

Parcel B

Parcel K./L
(Rental/Retail)

Lot22

Lot 12

Parcel O

Lot 16

Parcel C LLC

IJKI., i,LC, do Lendlease

2l I North Harbor Drivc
Owner LLC, do l-endl,ease
GEMCHI (IL) LLC,
c/o GEMS Amcricas, Inc.

445 East Waterside Drive
Owner LLC, do Lendlease
CEMCHT (rL) LLC,
c/o GEMS Americas, Inc.

Lakeshore East LLC

Parcel O LLC

Lakcshore East Retail LLC

225 N. Columbus Drivq Suire 100,
Chicago, IL 60601
200 Park Avcnue, 9'h Floor,
New York, NY 10166

200 Park Avenue, 9th Floor,
New York, NY 10166
70 W. 40rh St.,6'h Floor,
New York, NY 10018-2625

200 Park Avenue, 9th Floor,
New York, NY 10166
70 W. 40th St.,6th Floor
Ncw York, NY l00l 8-2625
225 N. Columbus Drive, Suite 100,
Chicago, IL 60601
225 N. Columbus Drive, Suite 100,
Chicago, IL 60601
225 N. Columbus Drive, Suite 100,
Chicago" lL 60601

Top Ten Total
Total Assessments Remaining
'fop Ten as a Percent of 'I'otal

$8,r 65,s66

s,974,039

4,092,941

2,s36,098

t,07'1,6t0

26t,747

246.874

I 94,315

I I 9,790

s2s,9J8,944

$41,659,503
62.260h

Conpleted

Undeveloped
Under

Construction
(Cirrus)
Under

Conslruclion
Under

Conslruction
(Cascade)

Completed

Undeveloped

Undeveloped

Cornpleted

*Source: Provided by Servicer (10/5/2020).
**Lakeshore East Development Croup LLC
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DEBT SIIRVICE COVERAG Ii

TIre following tabie sets forth estirnated arrrrLral debt service arrd coverage ratios lbr the Bonds.

AssessrneIt
Duc Date

Total Assessment
rvilh lnlerestrl)

Pnncipal
Eonds(?)

lnterest on
Bonrls(2)

Total
Debt

Servicer2)

34503

Debl Servicc
Covcragel2t

09/0t/202t
03/0t/2022
09/Ot/2072
$1au2073
09/ou2023
Btotn024
09/otn024
03lol202s
09lotD025
$taln026
a9/0u2026
a3/4v2027
09t01t2027
03toff2028
a9/0il2028
03/0t/2029
a9t0tn029
03tltDa30
09tol2$0
03l0lnc t
09/0tn03l
0310t12032
09/0U2032

$2,3s0,505.86
2,422,889.73
2,386,511.04
2,463,893.99
2,423,6&3.t5
2,508,908.9s
2,464,465.t2
2,5s5,799.43
2,546,7't2.78
2.604.312.61
2,550,340.03
2,6s4,623.98
2,595,269.09
2,706,5t3.74
2,641,443.54
2,761,057.18
2,689,34J.2t
7,817,594.90
7,739,s72.33
2,876,369.t9
2,191,095.76
2,96r,989.0 t

2,293,839.34

s{t 17,52s.29't
(t71,t44.491
(l r9,125.85)
(123.194.70)
(r21,184.t6)
( r 25,445.45)
(123,223.26)
(127,789.97)
( r2s,338.64)
( 130,21s.6-3)
(127,sr7.00)
(t32,73t.20)
u29.763.4s).
( I 35,325.69)
(t37,072.18)
( I 38,052.86)
(t34,467.t6)
(r40,8i9.75)
(t36,978.62)
(143,8 I 8.46)
(t39,554.79)
(l 48,099.45)
(t t4,69t .97)

s2,232.98A.5't
2,301,'t4s.24
2,267,t9t.t9
2,340,699.29

2,302,498.99
7,383,4$.54
2,14t,241.86
2,428,009.46
2,381,434.t4
2,474,@1.M
2,422,823.03
2,52t,892.78
2,465,505.64
2,57 l, I 88.0s
2,509,37 t .36
2,6n,A04.32
2,s54,876.05
?,676,715.16
2,602,593.7t
2,732,55A-73
2,65t,54A.97
2,8 r 3,889.56

_2,t19,147.37

Bond
Paynlent

Date

taot/2a21
06lat/20?2
1u0V2022
06t0t/7023
t2t0tD023
06t0U2024
t2lotn024
06/01t2025
n/01n025
06t0t/2026
t2/0v2026
06/0u2027
1210112027

06/0I/2028
tu$tnaS
a6tatDa29
t2t0tno29
06/0Uz03A
taotn$0
a6t0tDa3t
t2JOU2A3l
06tot/2032
tzlot/2032

Dcposit to
Lcvying- &

Collection (5%) Ncl Assessnrent

$59166,800.02 s(2,870,8r4J8) $56,778,460.01

(l)Total Assessment, Interest Component and Total Assessment with Interest provided by Servicer
(z)Preliminary subjcct to change.
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SECURITY ANI} SOURCE OF PAYMIiN'T IiOR. THE I}ONDS

General

The Borrds are lirrtited obligations of the City, payable solely fronr the Trust Estate consisting of
(i) the Assesstnents aud all interest and penalties derived thercfrorn, (ii) thc Special Assessrnent Lierr and
(iii) all Funds and Accoutrts established under the Trust Indenture except (A) the Assessees'Creclit Furic.l
(B) any Rebate Fund and (C) the Defeasance Account, which is pledged solely to the Series 2002 Bonds
(collectively, the "'lrust Estate"). See "SECURITY AND SOURCE OF PAYMENT FOR TIIE BONDS -
Funds and Accounts."

TFIE BONDS ARE NOT GENERAL OBLIGATIONS OF THE CITY AND NEITHER THE
FULL FAITH AND CREDITNOR THE GENERAL TAXING POWER OF THE CITY, THE COUNTY
OF COOK, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDCED
TO THE PAYMENT OF THE BONDS. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS
OF THE CITY WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY LIMIT. NO
HOLDER OF ANY BOND SHALL HAVE THE RICHT TO COMPEL T}IE EXERCISE OF ANY
TAXING POWER OF THE CITY, THE COUNTY OF COOK, THE STATE OF ILLINOIS OR ANY
POLITICAL SUBDIVISION THEREOF FOR PAYMENT OF THE PR]NCIPAL AMOUNT OF,
PREMIUM,IF ANY, OR TNTEREST ON THE BONDS.

The Trust Estate is pledged to, and a security interest in the Trust Estate is granted to, the Trustee
for the benefit of the Owners of the Borrds, subject only to the provisions of the Trust Indenture permitting
the application thereof for the purposes and on the terms and conditions set forth in the Trust Indentura
For the purpose of providing the funds required to pay the interest on the Bonds as it falls due and to pay
and discharge the principal thereof at maturity, the Assessments have bee n imposed in amounrs sufficierrt
for that purpose. The City's Financial Advisor has verified that the Assessments as imposed will exceed
debt service on the Bonds, however, there can be no assurance that the amount of the Assessments actually
collected will be sulficient for such purpose. Pursuant to a Servicing Agreernent dated
2002, as supplemented by the First supplemental Servicing Agreement dated

as of December I,

(collective ly, the "Servicing Agreement") among the City, The Bank of New york Mellon, as successor t.
BNY Assets Solution LLC (the "Servicer") and the Trustee, the Servicer is to adrninister the billing and
collection of the Assessments. See "TFIE SERVICING AGREEMENT.,,

Funds and Accounts

Costs of Issuance Accounl. Amounts deposited irrto thc Series 202 I Cost of Issuance Account shall
be used solely for the purpose ol paying costs incurred in connection with the issuarrce of the Bonds.
Disburselnent frorn the Costs of Issuance Account shall be rnade by the Trustee upon receipt of a Wrinen
Request from the City which shall set forth the amount required to be disbursed, tlre purpose for which the
disbtlrsement is to be tnade, ttrat the disbursernent is a proper experrditure frorn the Costs o[ Issuarrce
Accout'tt, and payrnent instructions to the Trustee for tlre arnount to be disbursed. At such tirne as the Tnrstee
is ftrrnished with a certificate of llte City stating that all fees arrd experlses have been paid, the I'rustee shall
transferall atnotttrtsremainingintheSeries202 I Costsof lssuarrceAccounttotheDebtServiceAccourrl.

Disposition of Asse.ssmettt Receipts. Cotnrnericing with tlie lsstre Date. as soon as practicable atier
the receipt by it or the Lockbox Bank of arry Assessrnenl Receipts, whether an Installrirent or a Pr.cpa1,rnq;11
witlr respect to a Lot or atty other payrnent on account of ihe Assessnrerlt- tlre City shall tlansrrrit or carrse
to bc trallstnitted the Assesstnetrt Receipts 1o the Tlustee fol deposit irrto tlre Assessrnerrt Frrnd rvith respect
to an lnstallnrettt attd for deposit irrto the Prepayrnent Account rvith respect to a Prepayrnent as proviclecl in
lhe lttden{urc. Pursttant to the Servicing Agreenrerit, the Servicer rvill direct all Assessecs to pa),any

20
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Irtsfalltnerrts or l)repaytnetrts directly to the l.ockbox Bank. Arry ploceeds received by rlre City or the
Trustee frorti any tax sale or foreclosure ola Lot shall be deposited by the Trustee in the Assessrnent Fupd.

Dispo.sition of Moneys in the Assessntent Futttl. Ou May I 51r' of cach year, the Trllstee s|all trarrsf'er.
ail amounts on deposit in the Assessrnertt Fund to the Funds and Accounts as follows:

A. To the Makirtg and Levying Fund, 5 A0% of the arnount of each lnstalhnent so collected
sirrce the irnrnediately preceding Novcmber l5 and then on deposit irr the Assessrnent Fund inclusive
oltl.re alnount of interest collected on the costs of rnaking and levyirig portiorr of the Installrnent therl
rernaining witlrin tlre Assessment Fund.

B. To the Debt Service Account of the Debt Service Fund, the arnourlt required to be
deposited therein so that the aggregate amount held in the Debt Scrvice Account wiil equal the
interest due on all Bonds outstanding on the June I Interest Payrnent Date,

On November l5{l' of each year, the Trustee shall transfer all arnounts on deposit in the Assessment
Fund to the Funds and Accounts as follows:

A. To the Making and l-evying Fund, 5.00'h of the amount of each lnstalhnent so collected
since May I5 and tlren on deposit in the Assessment Fund inclusive of the arnount of interest collected
on tlte making and levying portion of the Instaltment then remaining within the Assessrnent Furrd.

B. To the Debt Service Account of the Debt Service Fund, the amount required to be
deposited therein so that the aggregate amount held in the Debt Service Account will equai the interest
and Principal Installment due on all Outstanding Borrds on the December I Interest Payment Date.

C. To the Debt Scrvice Reserve Account of the Debt Service Fund, a sum sufficielt
such that the amount to the credit of such account will be equal to the Debt Service Reserve
Requirement.

D. To the Ceneral Reserve Fund, all amounts remaining.

Making ond Levying Fund; Depo.sits; Payment of Costs of Making and Levying. The Costs of
Making and Levying shall be paid by the Trustee frorr time to tirne as they become due and payable
from moneys in the Making and Levyirrg Fund. The Trustee shall disburse moneys for Costs of ir4ating
arrd Levying upon a Written Certificate of the City stating (i) tlre narne and address of the person, firm
or corporation to whom payment is due (which may be the City for costs advanced), (ii) the amount to be
paid, and (iii) tlre nature of the payment and tlrat the cost is a proper Cost of Making and Levying.

The Trustee slrall notifli tlre Ciry on or prior to _ of each year of arnounts on deposit in the
Making and Levying Fund in excess of $300,000 nol otherwise required to pay Costs of Making and
Levying and that it intends to transfer such amounts to the Annual lnterest Credit Account of the Assessees'
Credit Fund unless the City provides alternative directions. ln the event the City does not direct the Trustee
as to the use olsuclr ftrnds rvitlrin 30 days of delivery of such notice, tlre lrustee shall transler the arnorrnt
of strch excess to the Anrrual Interest Credit Account of the Assessees'Credit Funcl.

Debt Service Fund - Debt Servicc Account. The Tl'ustee shall pay out oltlre Debt Service Accorrrrr
(l) on or before eaclt Interest Payruent Date the alnount reclLrired 1br the irrterest payable on such date: (2)
on or belore each Principal Installnrent due date, the arnount requiled for tlre Principal Inslallrnent payable
otr such due date: and (3) on or belbre any redernption datc for the Bonds. lhe anrotrnt rcquirer{ for tlre
pay!ner'It of intelcst on the llonds then to be redeerrred.
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r\nrouitts accLrtnulatcd irr the Debt Service AccoLlrrf rvith respect to any Sirrkirrg Furrd lnstallrnent
(togetlru'willr arnouttts accuntulated tlrerein ivith respect to interest orr the Borrds for wlrich such Sinking
Fund lrrstallrnent was established) rnay and, il'so directed by tlre City in writing, slrall be applied by the
Trustee, orr or plior to the 60tr'day precedirrg tlre due date of sr-rclr Sinking Fund Installrnent, to (l) the
purcltase of Bonds for which such Silrking Fund Installrnent was established, or (2) the redernptiorr at tl.re

applicable sinkirrg fund Redetnption Price of suclt Bonds, if then redecmable by tlreirterms. All purchases
of any Bonds pursuant to this paragraph shall be rnade at prices not exceeding the applicable sirrking fund
Redeniption Price of sucl.r Bonds, and such purchases shall be rnade by the Trustee as directed by the City.
The applicable sinking furrd Redernption Price (or principal arnount of rnaturing bonds) of any Bonds so
purchased orredeerned shall bedeemed to constitute part of the Debt Service Account untilsuch sinking
Fund lnstallment date, for the purpose of calculatingthe arnount on deposit in such account. As soon as
practicable after the 45th day preceding the due date of any such Sinking Fund Installrnent, the Trustee
shall proceed to call for redetnption, by giving notice as provided in the Trust Indenture, on such due datc
Bonds for wlrich such Sinking Fund Instalhnent was establislred (except in the case of Bonds maturing orr
a Sinking Fund Installrnent date) in such amount as shall be necessary to cornplete the retirement of the
unsatisfied balance of such Sinking Fund Installment after making allowance for any Bonds purchased or
redeemed which the City has directed the Trustee to apply as a credit against such Sinking Fund
lnstalhnent as provided in the Trust Indenture. Such notice of redemption shall be given as provided in
tlre indenture. The Trustee shall pay out of the Debt Service Account on or before suclr redemption date
(or maturity date), the amount required for the redemption of the Bonds so called for redemption (or for
the payment of such Bonds then maturing). All expenses in connecti<in with the purchase or redemption
of Bonds shall be paid frorn the Making and Levying Fund. Any purchase of Bonds pursuant to this
paragraph rnay be made with or without tenders of Bonds and at eitlrer public or private sale, in such
manner as the Ciry rnay determine.

Debt Service Fund - Debt Service Reserve Account. The Debt Service Reserve Requirement as of
any particular date is the amount of moneys equal to ten percent (10%) of the original principal amount of
the Bonds, less ten percent (10%) of the principal amount of Bonds redeemed by operation of the
Prepayrnent Account of the Debt Service Fund. On the Issue Date there shall be deposited from Bond
proceeds an amount of $ 'to the Debt Service Reserve Account. Such amount shall constitute
part of the Trust Estate.

If on any date on which the principal or sinking fund Redernption Price of or interest on the Bonds
shall be due, the amount on deposit in the Debt Service Account in the Debt Service Fund shall be less than
the amount required to pay suclr principal, Redemption Price or interest, then the Trustee, after first
applying amounts from the General Reserve Fund as provided in the Trust Indenture and described below
urider the caption "General Reserve Fund," shall apply amounts from the Debt Service Reserve Account to
the extent necessary to cure the deficiency.

Whenever Bonds are to be redeerned from amounts on deposit in the Prepayrnent Accouut of the
Debt Service Fund, the Trustee shall calculate tlre maxirnurn principal atnount of Bonds that can be
redeemed taking into account the reduction in the Debt Service Rescrvc Requirernent that will result uporr
such redemption artd assurning that any rnoneys irr the Debt Service Reserve Accouut, exclusive of interest
earttittgs, in excess of tlre Debt Service Reserve Requirernerrt will be available, as of tlre redemption date,
lor tlte paynlent ol the Redenrptiorl Price of the Bonds to be ledeented. Iu the event sr.rch caiculation
indicates that tlrere will be atl excess attribulable solely to tlre Prepayrlenl, such excess slrall be transferred
to the Prepayrnertt Accourrt in anticipation of the niandatory redernption ol Borrds and applied to the
redernption of Bonds itr the sarne rnanner as lhe Pl'epaynrerlt.

I)tclirninarr. srrbject to chanue
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Iixcept as otherwise providcd in the preceding palagraplt and except with respect to atnotrnts

tralrslbrred to tlie Anrrual lnterest Credit Accourrt of tlte Assessees Credit lrurrd as described below, iItlte
atilourlt on cleposit in tlre Debt Servicc Reserve Accclurrt shall exceed the Debt Service Reserve

Requirernerrt, such excess shall be trattsferred to the General Reserve FLtnd.

Whenever the arnount in a Debt Service Reserve Accourit, together with the amount in the Debt

Service Account and the General Reserve Fund (less auy amount required to be paid to a Rebate Fund),
is sufficierrt to pay in full all Outstanding Bonds in accordance with their terms (including the maxintum
amount of principal or applicable sinking fund Redernption Price and interest which could becotre
payable thereon), the funds on deposit in the Debt Service Reserve Account and General Reserve Fund

shall be transferred to the Debt Service Account. Prior to said transfer, all investments held in the Debt

Service Reserve Account and the General Reserve Fund shall be liquidated to the extent necessary in

order to provide for the tirnely payment of principal and interest (or Redemption Price) on Bonds. Any
provision of the Trust Indenture to the contrary notwithstanding, so lorrg as there shall be held in the

Debt Service Fund an amount sufficient to pay in full all Outstanding Bonds in accordance with their
terrns (including the lnaximurn amourlt of principal or applicable sinking fund Redemption Price and

interest which could becorne payable thereon), no deposits shall be required to be made into the Debt
Service Reserve Account.

Notwithstanding any other provision of the Trust Indenture, any income earned on moneys or
investments in the Debt Service Reserve Account may be applied at the written direction of the City to pay

rebate or transferred to the Rebate FLrnd.

Debt Seryice Fund * Prepayment Accaunt. Amounts to the credit of the Prepayment Account
shall be applied by the Trustee to the redemption of Bonds on the next available Interest Payment Date.
To the fullest extent possible, all of the amounts in the Prepayrnent Account shall be applied to the

payment of the Redemption Price of Bonds on each such Interest Payment Date, taking into account

amounts available from the Debt Service Account to pay interest on such Bonds and amounts transferable

from the Debt Service Reserve Account. The amount necessary from the Prepayment Account shall be

transferred to the Debt Service Account on the applicable date of redernption and applied to the
Redemption Price-

General Reserve Fund. lf five days prior to any Interest Payment Date, the sum of the amount held
in the Debt Service Account and available for disbursement on suclt Interest Payment Date, shall be less

than the amount required to pay the interest and Principal Instalhnents on Bonds to become due on such

Interest Payment Date, tlren the Trustee slrall withdraw frotn tlre Ceneral Reserve Frrnd and deposit into the

Debt Service Account the amount necessary te cure such deficiency.

If at any time the amount held iu the Debt Service Reserve Account shall be less than the Debt

Service Reserve Requirement, then tlre Trustee slrall witlrdraw front tlre Ceneral Reserve Fund and deposit
into the Debt Service Reserve Accoulrt the amount necessary to cure such deficiency.

At the direction of the City expressed in a Written Certificate of tlre City, tlre'[rustee shall withdraw
frorn the General Reserve Fr.rnd arrd pay to the Series 202 I Rebate Fund (and any other Rebate Ftrnd

established with respect to a Series of Refunding Bonds) the estirnated anrount needed to provide for llre
paytnent of any arlour:ts to becorne due to the LJrrited States of Arnerica pursuartt to Seclion I48(0 of tlte
Code r.vith respect to tlre Bonds in tlte curletrl or the next ensuirig Bond Year.

After provision has beeri rnade for alry payrnents or lrauslels prlrsuant to the preccdirtg
paragraphs of this Section, and provided arrounts on deposit irr llte Gerteral Rcscrve FLrrrd exceed the

Ceneral Reservc Fund Requirenlenl. therr tlre l-ruslee sirall rrotily tlre Cit-v ol tlre excess anrounts on
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deposit iri tite General Reserve Fund in excess of tlre Gerreral Reserve Fund l{equirernent and that it
ititends to transfer suclr arnour.rls to the Annual lntercst Credit Account of tlre Assessees'Credit Furrd

unless the City provides alternative directiorrs. In tlre everrt the City does not direct the'lrustee as to tl]e
ruse of such funds within 30 days of dclivery of sr-rch rlotice, the J-rustee shall transfer tlre arnount irr

excess of the Ceneral Reserve Firnd Reqrrirernent to the Annual Interest Credit Account of the Assessees'
Credit Fund without arry fulllier directiorr.

The Ceneral Reserve Fuud Requirernerrt is a,r amoulrt equal to $500,000.

Tlre Trustee shall provide to the City and the Underwriter monthly statements iternizirrg all moneys

received by it and all payrnents made by it under the Trust Indcnture during the preceding month. The
reports, statements and other documents required to be furnislred to or by the Trustee pursuant to any
provisions of the Trust Indenture or the Continuing Information Agreement shall be available to each
Beneficial Owner who shall file a written request therefor with the Trustee. See, APPENDIX A - TRUST
INDENTURE.

Covenants of the City

The City covenants and agrees with tlre Bondowners as follows:

The City slrall duly and punctually pay or cause to be paid, but solely from the Trust Estate and not
otherwise, the principal or Redemption Price of every Bond and the interest thereon, at the date, and places

and in the manner mentioned in the Bonds, according to the true intent and meaning thereof.

The City shall not directly or indirectly extend or assent to the extension of the rnandatory
redemption or maturity of any of the Bonds or interest except as provided in the Trust Indenture witlr respect
to Supplernental Indentures. Nothing in the Trust Indenture shall be deemed to limit the right of the City to
issue Refunding Bonds and such issuance shall not be deemed to constitute an extension of maturity of
Bonds.

At any and all times the City shall, as far as it rnay be authorized by law, comply with any
reasonable request ofthe Trustee to pass, make, do, execute, acknou,ledge and deliver, all and every such
further Supplemental Indentures, ordinances, resolutions, acts, deeds, conveyances, assignments, transfers
and assurances as may be necessary or desirable for the better assuriug, conveying, granting, pledging,
assigning and confirming all and singular the rights, Assessments and other moneys, securities and funds
pledged by the Trust Indenture or assigned, or intended so to be, or wlrich the City may become bound to
pledge or assign.

The City is duly authorized under the Autlrorizing Acts and all applicable laws to issue the Bonds
and to adopt the Trust Indeuture and to pledge the Trust Estate in tlre manner and to the extent provided
in the Trust Indenture- Except to the extent otl.rerwise provided in tlre Tnrst Inderrture, tlre Trust Estate is
arrd will be free and clearof any pledge, lien, charge orencumbrance thereon or with respect thereto plior
to, or ofequal rank with, the respective pledges and assignnrents created by the Trust lndenture and all
corporate or other action on the part of the City to that end has been and rvill be dLrly and validly taken.
The City shall at all times, to the extent perrnitted by law, defend, preserve and protect the pledge of the
Trust Estate arid all the rights of the Bondowrrers irnder the Trust lirderrture agaiust all clairns arid demands
of all persons wlrornsoever.

The City has good right and lawful powcr to construct, or cause to be corrstructed, tlre Borrd
Financed Public Irnprovernents Project artd to rnake the Assessnrent.
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Other tharr as provided hereiri under "I'flE BONDS - Additiorral Bonds," the City shall not issLre

arry bonds, notes, debentures, or otlrer evidences of indebtedness olsirnilar nature, other iharr the Bonds,
payablc out of or sectrred by a pledge or assignrnent of the Trust Estate, othcr rnoneys, secLrrities or firnds
held or set aside by the City or by the 

-l'rustee 
under the Trr-rst Indenture and shall not create or cause to be

creafed any licn or clrarge on the Trust Estate, or such lrroneys, securities or funds; provided, Irowever, that
nothing contairred irr the Trust Indenture shall prevent the Cify frorn issuing, if and to the extent perrnittcd
by law evidences ol'irrdebtedness (i) payable out of rnoneys in the Irrprovernerrt Fund as part of tlre Costs

of the Bond Financed Public Irnproverrents Project, or (ii) payable out of, or secured by a pledge or
assignrnent of, the Assessrnent to be received on and after such date as the pledge of the Assessrnent
provided in the Trust Indenture shall be discharged and satisfied as provided irr the Trust Indenture.

The City shall diligently enforce the Special Assessment Lien, including, without limitation, by
providirrg to the County the information required by the County to commence and rnaintain a tax sale of
the Lot or parcel on which the delinquent Assessment lies. In the event the tax lien is forfeited at any such

tax sale, and the aggregate amount of delinquent Assessment exceeds $25,000, at the written request of the
Trustee, the City shall enforce or cause to be enforced the delinquent Assessment by the commencement
and maintenance of an action to foreclose the lien of such delinquent Assessment in the manner provided
by law. The costs of arry such foreclosure action shall be paid from the Making and Levying Fund, or, in
the event there are insufficient amounts on deposit in the Making and Levying Fund, from proceeds realized
upon the disposition of the Lo(s) on which there was the foreclosed lien, if any.

The City shall do and perform or cause to be done and performed all acts and things required to be

done or performed by or on behalf of the City under the provisions of the Authorizing Acts and the Trust
Indenture.

The City will not take any action or omit to take any action whiclr is lawful and within its power to
take, arrd which, if taken or omitted, would cause interest on any Bond to beconre subject to Federal income
taxes in addition to Federal income taxes to which interest on such Borrd is subject on the date or original
issuance thereof.

The City will not permit any of the proceeds of the Bonds, or any facilities finarrced with such
proceeds, to be used in any manner that would cause any Bond to corrstitute a "private activity bond" within
the meaning of Section I4l ofthe Internal Revenue Code of 1986 (the "Code").

The City will not permit any of the proceeds of the Bonds or otlrer moneys to be invested in any
mallner that would cause any Bond to constitute an "arbitrage bond" within the rneanirrg of Section 148 of
the Code or a "hedge bond" within the meaning of Section 149(g) of the Code.

The City will comply witlr the provisions of Section 148(l) of the Code relatirrg to the rebate of
certain investrrrent earnings at periodic irrtervals to the United States of Arnerica.

Pursuant to tlre Trust Indenture, the City lias agreed to keep or cause to be kept proper books of
record and accounl (separale frorn all other records and accounts) in ivhich cornplete and correct entries
shall be rnade of its transactions relating to the Assessrnetit and each [:und and Account established under
the Trust Inderrture, and which- shall-- uporr reasonable advarrce notice arrcl during regLrlar busirress lrours,
be subject to the irrspection of the Trustce or the Owners of arr aggregate olnot less than l0% in priucipal
arnount of the Bonds then Outstarldirrg or their lepresentatives duly arrthorized in writirrg.-fhe City shall:
(i) arrnually, within 210 days after tlre close of each Fiscal Year, file rvitli tlie Trustee a copy of tlre City's
arrrual report for such Fiscal Year; (ii) file with tlre -l-rustee (l) lonhrvitlr upon beconring arvare of any
Evelrt of Delault, a Written Cerlificate of the City specifying such Everrt o{-Defarrlt: and (Z) within 210
days alter tlre errd of each FiscalYear', a Written Certificate of the City slatirl! that. to the best of krrorvledge
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and belief of the Autlrorized Officer executing such Written Ccrtificate, the City has rnaterially kept,
observed, perforrned arrd fulfilled each and every one of i(s rnaterial coverlalrts arrd obligatiorrs contained
in the Trust Indenture and thele docs not exist at the date of such certificnte any rnateriai default by the City
urrder tlte Trust Irrdenture or, ilany rnaterial delault or Everrt olDefault shall so exist, specifyirrg the sarnc
and tlre nature and status tlrereofi (iii) any report, rrotice or corrrnrurtication given by the Developer pursuant
to the Developrnent Agreenrent; (iv) on or befbre May I arid Decernber I of eaclr year, cause the Servicer
to subrnit to the Trustee a list of all delinquent Assessrnents; and (v) on or belore May I of each year, cause
the Servicer to submit to the Trustee a report setting forth the number of Assessees and the assessed value
of all property subject to the Asscssment.

Investments

Unless fufther limited by the provisions of a Supplemental Indenture, moneys held in the Funds
and Accounts established under the Trust Indenture may be invested and reinvested in Investment Securities
which mature not later than such tirnes as shall be necessary to provide moneys when needed for payrnents
to be made from such Funds and Accounts. The Trustee shall rnake all such investrnents of moneys held
by it in accordance with Written Requests of the City filed with it. In making any investmetlt in any
Investment Securities witlr rnoneys in any Fund or Account established under the Trust Indenture, the City
may instruct the Trustee to combine such moneys with moneys in any other Fund or Account, but solely
for purposcs of making such investment in such Investment Securities. See APPENDIX A - Trust Indenture
for the definition of "Investrnent Securities."

Enforcement of Special Assessment Liens -- Cook County

Where the payment of the special assessmenl tax is delinquent, the City may enforce the collectiorr
of the lien through any of the available remedies under Article 9 of the Illinois Municipal Code. Pursuant
to Article 9 of the Illinois MunicipalCode, the following remedies may be used by the City to enforce the
non-payment of the special assessment tax;

(i) The delinquent special assessment tax may be included in the Cook
County Collector's Annual 1'ax Sale;

(ii) The City rnay institute an action to foreclose the lierr; or

(iii) The City rnay sell or assign the special assessrnent lien to a third party,
subject to court approval.

Each of the above enforcement remedies is discussed more fully below.

Enforcemenl Through the Counly Colleclor's Annual Tax Sale. In counties, such as Cook, where
the population is more than 1,000,000, the tax sale process begins with the City subrnitting to the County
Collector a report setting forth all properties on which it has been unable lo collect either special and/or
special assessment taxes. The City's report shall be subnritted to tlre County Collector on or belbre the first
day ofAugust in each year.

Once the County Collectol receives the City's deliirquerrcy list, the County Collector slrail ploceed
to obtain judgrnent against those properties lor rvltich special assessnlenls and/or special taxes rernailt clue

and unpaid. The County Collector's application lor judgrnent against larrds lor urrpaid special taxes and/or
special assessrnents slrall be rrade corrcurrerrtl_y rvitlr the County Collector's annual application Ibr
,iudgntcnt arrd orcler of sale. lt is fronr this point forward tlrat delinquerrl spccial taxes and special
assessrnenls ale treated rro difi-erently tlran rrrrpaid gencral ta.res rIlrclcr thc Property J'ax Code.'l'lre lirrk
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betweerr the sale of trnpaid special assessnlents and urrpaid general taxes is addressed in Section 9-2-91 of
the lllinois Murricipal Code, wlrich states that the provisions ol'the Property Tax Code shall apply to all

proccedings to collect special assesstnettts arrd Special taxes rttlder tlre Code.

Alter the proper notice has been givcn, the County Collector catt tltctr apply lor judgrnclrt upo,')

tfiose special assessmelits or special taxes tlrat rernain due and unpaid for tlre year in questioll. Upon entry

of the judgrnent, and provided the delinquerlt taxes are not subscquently paid by the taxpayer, the County
Collector conducts an aunual tax sale- Successful purchasers at the tax sale pay the arnottnt ol the

delilqlent special assessment taxes, together with interest, penalties and costs for the least penalty

percentage. Upon full payment of this arnount, plus the payment of any prior outstanding taxes on tlle

Lot(s) in question, the tax purchaser receives a certificate of purchase. At such time, the lien for all

delinquent taxes is shifted frorn the County to the tax purchaser. The certificate of purchase represents a

lien, which may, in the absence of tlre delinquent taxpayer's exercise of its right of redemption, entitle the

holder to obtain a tax deed and legal title to the parcel of real estate. Although redemption periods vary

with the type of property involved arrd the procedure by which the certificate of purchase is obtained, in

most cases the redemplion period is two years from the date of the tax sale for commercial and industrial

properties and two and one-half years from the date of the tax sale for residential (seven or less dwelling
units).

If the lien for special assessment taxes is not sold at the annual tax sale, the Property Tax Code

requires the tax lien to be forfeited to the State of Illinois. Although the Property Tax Code refers to the

lien being forfeited to the State, the City's interest in the lien remains unchangcd and the forfeiture may be

redeemed by paying the amount due on the delinquent special assessment, together with the interest, costs

and penalties fixed by law to the City's Treasurer/Collector. There is no time limit within which the

forfeiture rnust be redeemed. If the forfeiture remains unpaid, however, it may trigger some other tax

enforcement procedures under the Property 'l'ax Code, suclt as tax forfeiture sales, scavenger sales and

foreclosure sales. Under these other enforcement procedures, purcltasers receive certificates of purchase

and genemlly acquire the same rights as any other certificate of purchase holders, subject to different

penalty interest schedules and, in certain circumstances, a shorter redemption period.

Foreclosure Action. Pursuarrt to Section 9-2-65 of the lllinois Municipal Code, the City is

authorized to institute an action to foreclose the special assessment lien. Wlrere a foreclosure action ltas

been filed, the real property, wlrich is subject to the special assessment lien, may be sold at a judicial

foreclosure sale. Any action to foreclose the special assessment lien shall proceed in the sarne lnal'rner as

foreclosures ofdelinquent general taxes under the Property Tax Code.

In an action to foreclose the special assessment lien, tlre court, upon making a finding that there

has been a default in the payment of the special assessment, will authorize the lien to be sold at a ptrblic

foreclosure sale. Where the lien has been sold, Ihe successful bidder will be given a certificate of sale,

which, if the lien is not redeerned prior to tlre expiration of the period of redetnptiot.l, may be converted into

a deed to the Lot(s) in question. The Iltinois Constitution prescribes certain nrinimum redemption periods

for the redenrption of delinquent propefiy taxes, inctuding special assesslnellts. While these minirnttm

redernprion periods ntay not be shoftened, the Illinois General Assembly has provided lbr longer periods

of redernption lor cerlain types of properties. For instance, for residerrtial property witlr less tlian seven

drvelling units, the Illinois Constitution provides for a rnininrurn ledernption period of two years fi'otn the

date o[ the sale. Whereas, urrder the Property 1-ax Code, the legislatLrre ltas extettded the Itiitrirttttttr
ledernption period for such residential properties to two and one-hallyear-s. Relerence sliotrld be lrlade to

botlr the lllinois Constitution and the Properly Tax Code l'or detennining tlre applicable period ol
redenrption for a particular property.

34511
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l'he lieu fora special asse-ssrncrit is of equal force and validity to a lierr fbr gerreral real estate taxes so

long as the jLrdgment for special assessnrent is recorded in the office oFthe county rccorder within 60 days
from the date the assessrnerlt roll is conflrrned.lTherefore, when general real estate taxes and special
assessments are sold togetlrer at a forcclosure sale and tlre amounf olthe sale is insufficient to satisfy eacir

of the liens irr full, the proceeds from the sale will be divided between the two types of taxes on a pro rata

bas is.

Such foreclosure actions, as described above, are uot rnandatory urrder tlre Properly Tax Code.
However, in the Trust Irrderrture tlre City has covenanted witlr the holders of the Bonds to diligently cnf,orce
the special assessment liens to the extent therein provided. For a description of this covenant, as well as

other events of default and remedies under tlre Trust Indenture, see the irrformation under the caption
"SECURITY AND SOURCE OF PAYMENT FOR THE BONDS - Covcnants of the City" and
APPENDIX A - Trust Indenture. Furtherrnore, as trustee for the holders of the special assessment bonds,
the bondholders may compel the City to perform its duty and use all lawful means, including foreclosure,
to collect the assessments out of whiclr the bondholders are to be paid.

Moreover, no assurances can be given that a judicial foreclosure action, orlce commenced, will be

completed or that it will be completed in a timely manner. See "RISK FACTORS - Potential Delay and
Limitations in Foreclosure Proceedings" below. The ability of tlre City to foreclose the lien of delinquent
special assessments might be linrited in certain instances (i.e., cousent may be requircd prior to foreclosure
where the property is being held by the Federal Deposit Insurance Corporation, as receiver). See "RISK
FACTORS 

- Bankruptcy" and "Assessment Delinquencies." Nor can any assurances be given that the
real property subject to sale or foreclosure and sale will be sold or, if sold, that the proceeds will be sufficient
to pay any delinquent installment. There is no requirement under the Property Tax Code that the City
purchase or otherwise acquire any lot or parcel olproperty offered for sale or subject to foreclosure ifthere
is no other purchaser at such sale.

Sale and Assignment of Special Assessment Lien. As an alternative enforcement method to the City
initiating a foreclosure action, Article 9 ofthe Illinois Municipal Code authorizes the City to sell and assign
the enforcement of the special assessment lien to a third parry. In order for the City to sell and assign the
special assessment lien, the City must first file a petition in the Cor"rrt seeking authorization for the
assigrrrnent, together with proper notification to the owners of the properties affected and owners and
lrolders ofthe special assessment bonds and vouchers.

If, after hearing the petition, the court authorizes the City to sell and assign the special assessment
lien, the City may, upon proper notice, sell the liens at a public sale. Upon the confirmation of the sale
by the court, tlre purehaser of the lien will receive from the City a certificate of sale and assignment of
the lien.

Notwitlrstanding the sale and assignment of tlre lierr to a third party, the special assessment lien
rnay still be redeerned by payrnent of the lien arnourlt, plus costs and penalties, to the County Clerk at any
time prior to tlre entry of a foreclosure judgrnen(.

Sirnilar to the authority granted to the City, the assignee olthe special assessrnent lien may file a

cornplaint to foreclose the lien. However, the assigrree's filing of the foreclosure action nrust occur witlrin
5 years frorn the date of tlre sale and assignnrent of the special assessrrier)l lien. lf no action is cornrnerrced
within 5 years frorr.r the assignrnent date, the lierr and all rights olaction to enforce tlre sarne shall expire
alid cease lo exist.

lWhcrcthc!rrtlenrcntisrccordedbcvolrtlthc(>()dars thclicnlirrspccialilsscssrl'rcnlis,'ro!\i)li(larairrstthcJrropcrt\
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,I'HE SERVICING AGREEMEN'I'

Servicing Agreerrtenl

Pursuarrt to the Servicing Agreernerrt, the Servicer shall keep the books and records of account with

raspect to the Roll and the collection olthe Assessments, and shall plovide inforrnation with respect thereto

to the City and the Trustee upon written request within a reasonable amount of tirne. ln fudlterance of sucl'r

underraking, the Servicer agrces to do tlre following:

A. bill the owner of each Lot, with a copy to each record lien lrolder who has requested in writing
a copy of such tax bill and has paid the reasorrable charges of the Servicer for providing such copy, the

Assessment applicable to such Lot in accordance with the Special Assessmerrt Law and the Servicing
Agreenrent;

B. instruct the owner of each Lot to remit to tlre Lockbox Barrk all amoutrts bilted by the Due

Dates (March I and September I );

C. mail a notice to the owner of each Lot for any Delinquent Assessment within l5 days of it
becoming a Delinquent Assessment and a second notice 30 days thereafter if not paid (as defined in the

Servicing Agreement). Such notice shall infonn the Lot owner tlrat the Lot will be subject to a tax sale if
the delinquency is not cured;

D. obtain to tlre extent possible from the Cook County Recorder of Deeds a list of record lier.t

holders, and notifo such holders who have requested in writing a copy of any Lot Assessment bill and who
have paid the reasonable charges of the Servicer for providing notices of any detinquencies and the need

for them to cure Delinquent Assessments to protect their interests in the Lots;

E. submit a list of all Delinquent Assessments to the Trustee on or before May i and December I

ofeach year;

F. submit a repolt on or before December 15 of each year to the Trustee and the City Departrnent
of Revenue setting forth the number of Assessees and the assessed value of all Lots, and detailing the PlN,
address and amount for each Delinquent Assessment, any payments received, the payment date and any

amounts still delinquent, all in a format reasonably acceptable to the City and the County of Cook;

G. prornptly calculate the proper amount of Prcpayrnent for each Lot in accordance with the

Indenture and submit information with respect to suclr calculation to the Trustee pursuant to the Indertture;
and

H. unde(ake such actions and execute suclr documents as are necessary to release or partially
release tlre Special Assessrnent Lierr with respect to each Lot when the atnount of any Prepaytnetrt has beerr

paid in full. Servicer shall prepare payoff staternent and advise the City, City shall prepare attd execute the

Release of Lien, and the Owner sltall record Release of Lien.

I. Uporr the written request of tlre City, the Servicer slrall prornptly provide to the City a copy of
arry notice or reporl provided by tlre Servicer pursuant to the tenlls of the Scrvicing Agreernettt.

TheServicershall mail Assessruentbillstoownersof Lotsrtolatertiranlrebruary ]andAtrgrrst I

of each year rvillr a copy to eaclr record lien holder who lras requested itr writing a copy be delivered to it
arrd lras paid the reasonable charges of the Servicer for providing such copy. Eacli bill shall delineate the
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portion tlrereof attribLrtable to principal and interest, respectively, orr tlre Assesstnertt attd delirreale thc pro

rata credit available in the Assessees'Credit Fuud.

No later than I 5 days alter tlre end of each rnonth, tlrc Servicer shall deliver the Monthly Servicer's
Report to the City and thc Trustee. The Monthly Sen,icer's Report slrall set forth the narne, address, PlN,
amoLlnts billed and anlounts collected for each Lot for the current calendar year. See APPENDIX B -
Servicing Agreement,

Scrvicer

The Bank of New York Mellon's Cornrrrercial Loan Servicirrg operation, located in Dallas, Texas,
sits within the bank's Issuer Servicer Division. Tlre group provides administration and operational support
to the cornmercial rnortgage loan and asset backed lending markets for services encumbering thc full loan
life cycle, from origination through securitization. The operation services various commercial asset classes

including CMBS, tax receivables, franchise and business loans.

THE CITY

The City was incorporated in 1837. The City is a municipal corporation and home rule unit of
local government under the Illinois Constitution of 1970 and as such, rrmay exercise any power and

perform any function pertaining to its government and affairs including, but not lirnited to, the power
to regulate for the protection of the public health, safety, morals and welfare; to license; to tax; and to
incur debt" except that it can "irnpose taxes uporl or rneasured by incomes or earnings or upon
occupation" only if autlrorized by statute.

The Generat Assembly of the State of Illinois (the "State") may, by a three-fifths vote of each
house, limit the ability of a home rule municipality to levy taxes. The General Assembly may similarly
limit the debt that the City may incur, except that the General Assembly does not have the power to
limit the debt payable from property taxes to less than three perc€nt of the assessed valuation of the
taxable property in the City. To date, the Ceneral Assembly has not imposed limits on the City's ability
to levy taxes under its home rule powers or to incur debt payable from real property taxes.

THE SPECIAL ASSESSMENT PROCEEDINGS

The Authorizing Acts

The Illinois Constitution perrnits home rule units to make local improvements by special
assessrnent. Pursuant to Division 2 of Article 9 of the Illinois Municipal Code,65 ILCS 5/9, as rnodified
and supplemented by Section 075, Title 2 of Chapter 102 of the MunicipalCode of Chicago, tlre Special
Assessment Supplemental Bond and Procedures Act, 50 ILCS 460 and the Local Government Debt Reforrn
Act, 30 ILCS 150 (collectively, the "Authorizing Acts"), procedures are establislted for the making of
suclr local improvements by tlre irnposition of special assessrner:ts, including the conduct of
proceedings by a board of local irnprovemertt.

Special Assessments

Pursuarrl to tlre Authorizing Acts, tlre Mayor and City Counol olthe City adopted art ordinatrce
orr Jtrne 19,2002, providing lor the Assessrnent (the "Special Assessnrent Ordirrarice"). Pursuartt to the

Special Assessrnent Ordinance and the Supplernerrtal Ordinance, the City deterrniued to construlct Ihe

Bond Iinanced Public lrnproverrents Pro.ject arrd to issue the l)rior Bonds to firiarrce the Borrd l:iriarrced
Ptrblic Intprovernerits Prcrjccl, aircl approved cellairi pre-final plans ancl arr estinrate of cost tbr lhe Bond
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I;irrartced Public Intprovenrerlts Project. C)n Novernbe r 12,2002 thc Coult coufir'rled tlre Assessrncrrt
Roiland Report and a judgrnertt of conlilrlation was entered. An appeal frorn the Iinal judgrnent and
cott{lrntation ordcr rnay be takur in tlie rnanner provided irr other civil cases, by the rntrnicipality or by
arty oltlie owlrers or parties irrterested in land takcrr, damaged or assessed therein, at any tirne on or
prior to the date which is 30 days frorn the entry of the finaljudgrnent or order. The appeal period for
tlte Assessrnent expired on Decernber 12, 2002. See "SPECIAL ASSESSMENT LEVY AND
COLLECTIONS.''

On August 15, 2008 the Court issued its Order Confirrning the "Certificate of Final Cost and
Completion" finding the total amount assessed, as adjusted for the rnaking of the Bond Financed Public
Itnprovements to be $67,415,131 of which there was an abatement of $1,198,876 wlrich cor.rstituted
34-46% of the final installment due Septernber l, 2A32, effective September l, 2008. See
'LAKESHORE EAST PROJECT -Sumtnary of Bond Financed Public Improvemeuts".

RISK FACTORS

Investment in the Bonds involves risks which may not be appropriate for certain investors. The
following is a discussion of certain risk factors which should be considered, in addition to other matters
set forth in this Limited Offering Memorandum, in evaluating the Bonds which are not rated by a

recognized rating agency. This discussion does not purport to be comprehensive or definitive. The
occurrence of one or rnore of the events discussed herein could adversely affect the ability or willingness
of property owners of the Lots on the Lakeshore East Project Site to pay their Assessments when due. Such
failures to pay Assessments could result in the inability of the City to make full and punctual payments of
debt service on the Bonds. In addition, the occurrence ofone or more ofthe events discussed herein could
adversely affect the value ofthe property on the Lakeshore East Project Site.

Limited Source of Funds

The Bonds, togetherwith the interest thereon, are limited obligations of the Ciry, payable solely
from the Assessments and the amounts on deposit in the various funds and accounts established and
maintained under the Trust Indenture, all as more fully set forth therein. The Bonds are not general
obligations of the City and do not constitute an indebtedness or a loan against the general taxing powers or
credit of the Ciry within the rneaning of any constitutional or statutory provision or limitation. No holder
of the Bonds shall have the right to compel the exercise of any taxing power of the City for payrnent of
principal thcrcof or interest or premium, if any, thereon. See "SECURITY AND SOURCE OF PAYMENT
FOR THE BONDS - Ceneral( herein.

Overlapping Indebtedness

The Assessments and any penalties assessed for failure to pay the Assessmenls will corrstitute a
lien against the parcels of land on whiclr they will be levied until such assessments are paid. Suclr lien will
be on a parity with all special taxes and special assessrnents which rnay be levied by other agencies and the
lien for general ad valorem real property taxes regardless of when they are irnposed upon the same property.
The City, lrowever, has no control over the ability of other taxing bodies to issue indebtedness securecl by
taxes ol'I the property within the Lakeshore East Project Site.

Tlre ability of atr owrrer of larrd withirr the l.akeshore East Project Site to pay thc Assessrnents coulri
be adversely affected if additronal debt is issued or additional taxes or assessments arc levied which are
payabie by the owners of land withirr the l-akeshore East Project Site, The irnposition oladditional liens.
whelher public or private. rnay reduce the ability or rvillingrress oltlre landorvrrers to pay the Assessnrents.
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Unimprovcd Lots

Unimproved Lots provide less security to the Bondowners should it be uecessary for tlre City to
fbreclose otr sttch rrrrimproved Lots due to the nonpayrnent of the Assessmellts. The tirnely paylr-rent of the
Borrds rnay be inrpacted by fhe willingness and ability of the owners of the uninrproved Lors in the
Lakeshore East Project Site to pay tlre Assessmerits levied thereori.

Assessment Delinq uencies

In order to pay debt service on the Bonds, it is necessary that the Assessments be paid in a tirnely
manner. See "RISK FACTORS - Potential Delay and Limitations in Foreclosure Proceedings'i and "-
Bankruptcy" for a discussion of limitations on the City's ability to foreclose the lien of delinquent unpaid
Assessments in certain circumstances,

Potential Delay and Limitations in Foreclosure Proeeedings

The ability of the City to foreclose the lien of a delinquent unpaid Assessment rnay be limited by
bankruptcy, insolvency and other laws generally affecting creditors' rights or by the laws of the State
relating to judicial foreclosure. Sce "RISK FACTORS 

- Bankruptcy." In additiorr, the prosecution of a
foreclosure could be delayed due to many reasons, including crowded local court calendars or lengthy
procedural delays.

The ability of the City to foreclose the lien of a delinquent unpaid Assessment may be limited
with regard to properties in wlrich the Federal Deposit Insurance Corporation ("FDIC") or any suacessor
to the FDIC may acquire an interest. The FDIC currently does not have an interest in the land within the
Lakeshore East Project Site. However, if a lendertakes a security interest in property in the Lakeshore
East Project Site and becomes insolvent, suclr a lender could fall under the jurisdiction of the FDIC. The
FDIC could assert Federal preemptive power to challenge any prior taxes, special taxes and assessments
where it is in their interest to do so, including the requirernent that local agencies obtain the consent of the
FDIC in order to foreclose the lien of delinquent Assessments.

If the City is required to obtain the consent of the FDIC to foreclose on property located irr the
Lakeshore East Project Site, such consent could be denied and the City might be unable to pursue
foreclosure proceedings. Additionally, obtaining suclr consent coLrld delay the foreclosure proceedings.
Any delay in foreclosure proceedings or the inability of the Ciry to foreclose olr property in rhe Lakeshore
East Project Site in which the FDIC has an interest could result in a delay or default in payrnent of the
Bonds.

Irr addition, potential itrvestors should be aware that judicial foreclosure proceedings are t]ot
summary remedies and can be subject to signifieant procedural and other delays caused by crowded court
calendars and other factors beyond tlie control of the City. In addition, tlre Illinois Corrstitution prescribes
certain tninimuni redemption periods, which rnay be as long as three years, irr the event of foreclosure. See
'SECURITY AND SOURCE OF PAYMENT FOR THE BONDS - Enforcernent of Special Assessment
Liens - Cook Courrty." It should be assumed llrat, under current conditions, it is estinrated tlrat a judicial
foreclosure of the lien of the Assessrrrents could take several years frorn initiation of litigation to the Iien
foreclosr-rre sale.

Delays arrd Lrncertaitities irr the Assessnrent lierr foreclosure process create significarrl risks {br
Bondholders. Higlr rates of Assessrnent payrnent delinquencies which continue dLrrirrg llie pendency of
protracted Assessrnent lien foreclosLtre proceedings, corrld result in tlie rapicl. total depletion of the Debt
Service Reserve Accourrt prior to replcnishrnent fi'orn the tax sale process or tlte resale ol'lots in the
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l-akeshore liast Project Site upon loreclosure. In that evellt, lhere could be a default in pavnrents of tlre
prirrcipal of, and intcrcst on, the Bonds.

Condenrnation

There uray be an occasion where propeny within the Lakeshore East Project Site is acquired by a

unit of govenrnellt through condernrration. Wlten this occurs, the unit of governnlent that acquired the
property may seek to have the property declared exempt from taxation r-rnder the gencral exenrption
provisions of the Illirrois Property -lax Code. A declaration that a property is exernpt frorn taxation uncler
these provisions does not, howevcr, extend to special assessments. Norwithstandirrg the inapplicability of
general exernption laws to special assessrnents, special assessments have been declared invalid where the
property to be assesscd is either owned by the State of Illinois or the United States Govenlment.

In addition, there is no assurance that future lcgislation will not be considered or enacted which
will extend these general exemption provisions to special assessments or that judicial interpretation so

existing Illinois law relating to the inapplicability of the general exemption provisions rnay be reconsidered
or modified as to materially adversely affect the ability to collect the Assessment from such properties
owned by units of local government.

Bankruptcy

The various legal opinions to be delivered concurrently with the delivery of the Bonds (including
Co-Bond Counsel's approving legal opinion) will be qualified, as to ths enforceability of the various legal
instruments, by moratorium, bankruptcy, reorganization, insolvency or other similar laws affecting the
rights of creditors generally.

Although a bankruptcy proceeding would not cause the Assessments to become extinguished, the
amount and priority of any Assessment Lien could be modified if the value of the Lakeshore East Project
Site falts belowthe value of the lien. If the value of the Lakeshore East Project Site is less than the lien,
such excess amount could be treated as an unsecured claim by a bankruptcy court havingjurisdiction. In
addition, bankruptcy of a property owner could result iu a delay in cornmencement and completion of
foreclosure proceedings. Such delay would increase the likelihood of a delay or default in payment of the
principal of, and interest on, the Bonds and the possibility of delinquent Assessrnent installments not being
paid in full.

Limited Secondar-v ilIa rket

Tlrere can be no guarantee that there will be a secondary market for the Bonds or, if a secondary market
exists, that such Bonds can be sold for any particular price- Except as set for-th in the l'rust Indenture, tlre
City has not committed to provide any financial or and operating inforrnatiol.r on a going forward basis. See

APPENDIX A - Trust Indenture. Occasiorrally, because of general rnarket couditions, lack of curreut
inforrnation, the absence of a credit rating for the Bonds or because of adverse history or econornic
prospects connected with a particular issue, secondary rnarketing practices in connection wi{h a particular
issue are susperrded or tenn inated. ln addition, prices of issLres for wh ich a rnarket is be ing nrade will depend
on then prevailirrg circurnstartces. Such prices could be substantially different frorn the original purchase
price-

Loss of Tax Exemption

lnterest orr tlre Bonds could becolne irrcluclatrle in gross irrconre for Federal irrconre ta\ purposes
relroactive (o the date of issuance of the Bonds as a result of a lailule of tlre City to conrply with certain
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provisions o[ tlre Code. Should such an event of taxability occur, tlte Bonds are not subject to early
redernptiorr and will remairr outstarrding to lnaturity or until redccrned under marrdatory redernption
provisiorrs o{- tlre Trust lrrdenture.

Risk of Legislative and .Iudicial Changes

Future legislation, regulations, gor/ernnrgrtal o-r judicial interpretation of regulations or
legislation or practices and procedures related to property tax assessment, levy, collections or distribution
could have a material effect on the availability of the Assessments. There is no assurance that legislatiorr
will not be considered or enacted in the future, and unless provision is made in such legislation for special
assessments generally in IIlinois, the generation of the Assessments could be rnaterially adversely
affected.

Inlbrmation Not Vcrified

Certain information concerning the Lakeshore East Project and the Lakeshore East Project Site and
the Assessment has been obtained by the Developer and the Servicer as specified herein. Much of that
information involves predictions of future events or information of which the City does not have direct
knowledge and therefore by its nalure, is not subject to verification by the City.

Failure to Complete Development of the Lakeshore East Project

Completion of the construction and development of the Lakeshore East Project is subject to
economic considerations affecting the owners of the Parcels and Lots, including interest rates and the
general economic climate of the City and the Chicago Metropolitan Area. The failure to complete the
Lakeshore East Project, including substantial delays in the completion of tlre Lakeshore East Project due
to the economy, litigation, the inability to obtain required funding or other sauses may reduce the value
of the property within the Lakeshore East Project. Bondowners should assume that any event that
significantly impinges on the ability to complete development of the Lakeshore East Project would cause
the properry values for undeveloped Parcels and Lots within the Lakeshore East Project Site to decrease
substarrtially and could affect the willingness and ability of the owners of undeveloped Parcels and Lots
within the Lakeshore East Project to pay the Assessments when due.

Locnl, State and Federal Land Use Regulalions

There can be no assurance that land developnrent operations within the Lakeshore East Project
Site will not be adversely affected by future govenrment policies, including, but not limited to,
govenrmental policies which directly or indirectly restrict or control development. The Development
Agreemenl cannot lirnit the application of City, State or Federal laws and regulations which have
preemptive effect on local land use regulatiorrs. Drlring the past several years, City, state and Federal
regulatory agencies lrave significantly €xpanded their involvemerrt in local larrd use matters through
irrcreased regulatory errforcement of various envirorrmental Iaws, irrcluding the Endangered Species Act,
the Clean Water Act and the Clear Air Act, among others. Such regulations can substarrtially irnpair the
rate arrd arnount of developnrent without requiring just cornpensation urrless the effect of the regulatiorr is
to deny all econornic use of the affected property. Bondowners should assurne that any event that
significantly irnpairs the ability to develop land in the Lakeslrore East Project Site could cause the land
values within tire Lakeshore East Project Site to decrease substantially arrd could affect the willirrgrress
and ability olthe owrrers of land to pay the Assessrnents when due or to proceed with developnrerrt of
land in the Lakeshore East Project Site. See "RISK FACTORS' - Failure to Conipletc Developmerrt of
the l-akeshole East Project"
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Conr petition

The inrrnediate vicinity and the City of Chicago area in gcneral are subject to rirmelous pending
and proposed projects which are sirlilar to the uses for which the Lakeshore East Project is being ntarketed.
Tltis cornpetition could ltave arr adverse irupact on the luture value of the Lakeshore East Project Site as

well as on the ratc at lvltich tlte Lots witlrin the Lakeshore East Project Site are sold and developed. lrt
addition, cornpeting projects rnay not be subject to tlre additional tax burden of a special assessrnerrt, wlrich
corrld also alfect absorption

Concentration of Ownership of Parcels and Lots Undeveloped or Under Construction

Certain Lots and Parcels within tlre Lakeshore East Project Site that are undeveloped or under
construction are currently owned by either the Original Developer Entities or joint ventures affiliated to
either the Original Developer Entities, certain other joint ventures or certain entities. See, LAKESHOR-E
EAST PROJECT - Parcel Constructiorr and Ownership. There are expected to be subsequent transfers of
ownership of the Lots and Parcels to purchasers of condominiums or apartment owners within the
Lakeshore East Project. In additiorr, current owners may sell the Lots or Parcels to third parg developers.
However, an increase in interest rates or other factors may result in lower sales of the Parcels and Lots
unless and until any such transfers and takedowns occur, tlre timely payment of the Bonds depends on the
willingness and the ability of the current owllers to pay when due the Special Assessments related to the
Parcels and l-ots of the Lakeshore East Project within the SAA they own.

l{eliance olr thc City Condoltrinirrnr lrrd Ilcntal Market

The success of the Lakesliore East Project will be prirnarily driven by the absorption of its
condomirrium units and the rental of apartment units. While secondary uses are allowed for hotel rooms
and officetowers, there will be a reliance upon the health of the condorniniurn and rental market forthe
success of the Lakeshore East Project. High rise construction costs and the ability of the market to absorb
these costs in terms of acceptable condominium prices and apartment rents will also be factors affecting
the Lakeshore East Project Site. A slow condominium or rental market will delay the sales of the Parcels
or Lots keeping a high concentration of ownership with the Original Developer Entities or joint ventures
affiliated to either the Original Developer Entities orjoint ventures and extending the term of the Lakeshore
East Project.

Environmental

The findings, testing, cost, remediation and approvalslcertifications process with respect to the
USEPA and tlre Illinois EPA, involved in the development ofthe Lakeshore East Project as described herein
is such that there can be no assurance that this process will not affect the tirning of tlre cornpletion of the
Lakeshore East Project completely stop the completion of thc Lakeshore East Project or negatively affect
the sale of Parcels, Lots or units in the Lakeshore East Project Site. See "LAKESHORE EAST PROJECT

- Environmental Update orr Lakeshore East Project Site."

Disclosures Regarding Covid-I 9

The COVID- l9 paudernic has scverely irnpacted artd corrtinLres to inrpact rvorld, rrational and local
collirnerce. flnancial rnarkels and job rnarkeis includirrg those of the City, and nray continue to have arr

inrpact for sonre tinre. lt is possible that the corrtinued duration of the COVID-l9 pandenric arrcl rhe
altertdatrl ittcrease irr volatility in the flnancial rnarkels cornbiued with an irrcrease ilt local unernployrnent
may lrave a negative f inancial irnpact on the currerrt owners and developers of the Parcels and Lots witliiri
tlte Lakeslrore [:ast l)ro,ject Site which r.vorrld adversely aff'cct tlre ability or u,illirrgness of Lalieshore l.,ast
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Site parcel owners to pay their Assessmenls. As a resirlt, firtLrre collections of propeny taxes and
Assessnrents, such as tlre Assessrnents for the l-akeshore East Project L.ots rnay be reduced. It is not
possible for tlre City to predict wlretlrer or to wlral extent COVID- l9 or any other pandelnic, epidernic or
other health-related conditions will affect the future collection of the Assessltlellts.

The City does not knorv and cannot predict rvhether and to what extent any COVID -19 related
restrictions irnposed by the Govenror of the State of Illinois and the Mayor of the City of Clricago rnay
adversely affect a developer's ability to complete the Lakeshore East Project. In additiorr, the City or the
developers tnay be required to comply with any applicable directions or orders of iederal and State
authorities pursuant to future federal, State or local legislation or regulations wlrich may result in Iimiting.
suspending or otherwise materially aff'ectirrg completion of the construction and developrnent of the
Lakeshore East Project. Neither the City nor the developers can predict if any such limitation or suspension
to construction or developrnent of the Lakeshore East Project may be irrstituted and, if instituted, the scope
or duration of any such limitation or suspension. There is no assurance that future federal, State or local
legislation or regulations will not be considered or enacted which will materially adversely affect the ability
to complete the Lakeshore East Project.

Beyond the information provided in lhis section, the full impact of the COVID- I 9 pandemic on the
economy of the City and its residents (including the owners of the Parcels and Lots within the Lakeshore
East Project Site), the collection of Assessments, or on the completion of the Lakeshore East Project, is
unknown at this tirne.

Due to the evolving nature of the COVID- 19 outbreak and tlre federal, State and local responses,
the long-term impacts of the COVID- l9 crisis are unknown. The City cannot predict the scope or duration
of the COVID-19 pandemic and/or the extent to whiclr the COVID-19 pandemic may disrupt the local,
State, national or global economy, or whether and to what degree any such disruption may adversely impact
the collection of Assessments.

The information in this section is curent as of the date of this Limited Offering Memorandum.
Because of the evolving nature of the circumstances relating to the COVID-19 pandemic described herein,
it is very Iikely those circumstances will quickly continue to change. Prospective investors should assume
that the restrictions and Iirnitations related to the COVID-19 pandemic, and the current upheaval to the
national and global economies, will continue at least over the near tenn and that any economic recovery
rnay be prolonged.

Cyber Attacks

Various Cook County government offices, irrcluding, but not limited to the Cook County T'reasurer;
Cook County Collector arrd the Cook County Recorder of Deeds may rety on IT systerns to keep records
and manage Assessmerrt cbllections and the enforcement of Assessment delinquencies. Likewise, the
Servicer and the Trustee rely on tlreir own IT systems to keep records and manage the collection of
Assesstnetrts. IT systelns are subject to, and have increasingly becorne victims of cornputer viruses, cyber-
attacks by hackers (such as malware or ransornware attacks), or breaches due to entployee errol' or
malfeasance. To the extent that such cyber-attacks corrtinue to take place, there is the risk that the ability
of auy suclt goverrrrneut offices, the Servicer and lhe Trustee to collect Assessrnerrts, enfolce Assesstnetrt
delinquencies, keep records and otherwise perfornr their obligations rnay be negatively inipacted.

Postponement of 2018 Tax Delinquent Sale of Iteal Properties in Cook Counry

Orr Malch 24. ?024. the oifice of Cook Corrnty-freasurer Maria Pappas (the "Cook County
'fleasurer") arrttoirrtced that the olfice of Cook CoLrnty Treasurer had prescntccl an ernergerrcy nlotiotl be[ore
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the Circuit Court of Cook County, Illinois to postpone the ar:rrual sale oldelirrquerrt real prrrperly taxes arrd

special assessrrents irr Cook County eligible tbr sale dLte to dclincluent tax year 20lll property taxes
(including, witirout lirnitation, gerreral properly taxes, back taxes, etc.) and/or delinqLrent special
assessrnents, including the Assessments (the "2018 Tax Sale"). In her errergency rnotion, the Cook County
Treasurer asked for the postponenlent ofthe 20l 8 Tax Sale to protect the health and safety ofthe residents
of Cook County in light of the COVID-19 pandernic. The 2018 

-l'ax 
Sale was scheduled to begin on May

8,202A.

The Circuit Court of Cook County grallted tlre ernergency motion and issued an order postponing
the 2018 Tax Sale until such time as the Circuit Court orders the 2018 Tax Sale to proceed. While the 2018
Tax Sale is postponed, the amount of delinquent taxes and special assessrnents will continue to be charged
L5 percent interest per month as required by State law. The Ciry cannot predict for how long the 20 i 8 Tax
Sale will be postponed. As of the date of this Limited Offering Mernorandum, with respect to the Lakeshore
East Project SAA, the total levy delinquencies reported to Cook County by the Servicer for tax year 2018
is $101,741.88 (See "SPECIAL ASSESSMENT LEVY AND COLLECTIONS" herein). The
postponement of the 2018 Tax Sale due to the Covid-19 pandemic and any future postponement of future
sales of delinquent sales of real properties estate taxes and assessments in Cook Coungr may materially
impact the City's ability to make full and punctual payrnents of debt service on the Bonds. The City does
not know when the Circuit Court will order the resumption of the 2018 Tax Sale or any future sales of
delinquent real property taxes and assessments in Cook County.

UNDERWRITING

The Underwriter, Loop Capital Markets LLC, has agreed to purchase the Bonds from the City for
reoffering to a limited number of sophisticated investors subject to certain conditions, at an aggregate
purchase price of $_, which reflects an Underwriting Discount of $ . Under the bond
purchase agreement between the City and the Underwriter (the "Bond Purchase Agreement"), the
Underwriter is obligated to purchase all of the Bonds if any are purchased. The obligation of the
Underwriter to make such purchase is subject to certain conditions set forth in the Bond Purchase
Agreement. The Underwriter may change the prices and other terms with respect to the offer and sale of
the Bonds from time to time after the Bonds are released for sale, and the Bonds may be offered and sold
at prices otlrer than the initial offering price set forth on the cover page of tlris Limited Offering
Memorandum, including sales to dealers.

LEGAL OPINIONS

Legal matters incident to the authorization, issuance and sale of the Bonds are subject to the
approving legal opinion of Foley & Lardner, LLP, Chicago, Illinois and Chariry & Associates, P.C.,
Chicago, Illinois, Co-Bond Counsel. See APPENDIX C - Co-Bond Counssl Opinion. Certain legal
matters will be passed upon for the Underwriter by its Counsel, Neal & Leroy, LLC, Clricago, lllinois; for
the City by Burke, Warren, MacKay & Serritella, P.C., Clricago, Illinois, Cotillas & Associates, Chicago,
IIlinois, and its Corporation Coulrsel.

TAX EXEMPTION

In the opinion olCo-Borrd Courtsel, based upon an artalysis of existing laws, regulations, rulings
attd court decisions, and assurning, arnong other nratters, cornpliarrce r.vith cerrain covellants, irrterest on tlre
Bonds is excluded frorn gross incorne f<rr federal irrcorne tax pLrrposes under the lrrternal Revenuc Code ol
1986, as atnended (the "Code") and is not a speciiic pref-erence itern for purposes of the alternalive
trtitiirtrurtt tax. lnterest ort the Bonds is not exenrpt tl.onr State of Illinois iricorue taxes.
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Borrds purchased, whetlier at original issirance or othcrwisc, for an anrount grcater tharr their
priticipal anlount payable at rnaturity (or, in sorne cases, at tlreil earlier call date) ("Prcrniurn Bonds") wiil
be treated as having arnorlizable bond prerniurn. No deduction is allorvable for the arnorlizable borrd
prernitrm in the case of bonds, like Prerniurn Bonds, the interest on which is excluded frorn gross incorne
for federal income tax purposes. However, the arnount of tax exempt irlterest received, arrd a purchaser's
basis in a Prenrium Bond, will be reduced by the arnount of arnortizable bond prerniurn property allocable
to such purchaser. Beneficial Olvners of Prerniurn Ilonds slrould consult their own tax advisors with respect
to the proper treatrnent of amortizable bond prcmium in their particular circutnstances.

To the extent the issue price of any malurity of the Bonds is less than the amount to be paid at
maturity of sr:ch Bonds (excluding amounts stated to be interest and payable at least annually over the ternl
of such Bonds), the difference constitutes "original issue discount," the accrual of which, to the extent
property allocable to each Bondholder, is treated as interest on the Bonds which is excluded from gross
income for federal income tax purposes. For this purpose, the issue price of a particular maturity of the
Bonds is the first price at which a substantial arnollnt of such maturity of the Bonds is sold to the public
(excluding bond houses, brokers, or persons or organizations acting in the capacity of underwriters,
placement agents or wholesalers). The original issue discount with respect to any maturity of the Bonds
accrues daily over the term to maturity of suclt Bond on the basis of a constant interest rate compounded
semiannually (with straight-line interpolations between compounding dates). The accruing original issue
discount is added to the adjusted basis of such Bond to determine taxable gain or loss upon disposition
(including sale, redemption, or payment on maturity) of Bonds. Beneficial Owners of the Bonds should
consult their own tax advisors with respect to the tax consequence of ownership of Bonds with original
issue discount, including the treatrnent of purchasers who do not purchase such Bonds irr the origirral
offering to the public at the first price at which a substantial amount of such Bond was sold to the public.

Section 103 of the Code irnposes various restrictions, conditions and requirements relating to
exclusion from gross incorne for federal income tax purposes of interest on obligations such as the Bonds-
The City has covenanted to comply with certain restrictions designed to ensure that interest on the Bonds
will not be included in federal gross income. Failure to comply with these covenants may result in interest
on the Bonds being included in gross income for federal income tax purposes, possibly from the original
issue date of the Bonds. T'he opinions of Co-Bond Counsel assumes cornpliance with tlrese covenants. Co-
Bond Counsel lras rrot undertakerr to determine (or to inlorm any person) whether arry actions taken (or not
taken) or events occurring (or not occurring) after the date of issuance of the Borrds may adversely affect
the value of or the tax-exe,npt status of interest on the Bonds. Further, Co-Bond Counsel does not give
assurance that perrding or further legislation or amendments to tlre Code, if enacted iuto law, will not
adversely affect the value of or the tax exempt status of interest orr the Bonds. Beneficial Owners are
encouraged to consuli their own tax advisoi's with respect to proposals to restructure the federal income
tax.

Certain requirements and procedures contained or referred to in the Trust Indenture, tlre Bond
Ordinance, the Tax Agreernent and other relevant documents may be changed and certain aetions
(including, withotrt lirnitation, deleasarrce of the Bonds) rnay be taken or ornitted under the circurnstance
subject to the tenns and conditiorrs set forth in such docLlments. Co-Bond Coulrsel expresses no opirrion as
to any Bond or the inlerest thereorr if any sLrch change occurs or action is taken or ornitted upon advice or
approval olbond counsel other than Co-Bond Counsel.

Although Co-Borrd Counsel is of the opiniorr that interest on the Bonds is excltrded {i'onr gross
incotne for iederal incorne ta.x purposes, tlre owrrelship or dispositiorr of . or the accrual or receipt of interest
on, the Bonds rnay otherwise affect a tleneflcial Owner's li:deral or state tax liability. The rrature arrd cxtent
of these other tax consequertces will depend Lrpon the panicillar tax status oltlre IJeneflcial Owner or the
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Ilerrel'icial Owner's other itenls of incorne or deduction. Co-llorrd Courrsel expresses rto opinion regardirrg
arry sucir othcr tax corrsequerlces.

No assurance can be given that any future legislation or clariflcations or arrrerrdrneuts to the Code,
if enacted into law, will not cause the interest on the Bonds to be subject, directly or irrdirectly, to federal
or state iucorne taxation, or otherwise preverrt the Bondholders froln realizing tlre full cLlrrent benefit of the
tax status ofthe interest thereon. Further, r1o assurance can be given that any such future legislation, or arry

actiorrs of the IRS, including, but not lirnited to, selection of the Bonds for audit examirration, or the course

or result of any exarnination of the Bouds, or other bonds which present sirnilartax issues, will not affect
the market price for the Bonds.

CONTINUING DISCLOSURE

The Bonds are not subject to tlre continuing disclosure requirernents imposed by Rule l5c2-12 of
the U.S. Securities and Exchange Commission, however, the City, the Developer, the Servicer and the
Trustee (collectively, the Developer, the Servicer and the Trustee to be referred to as tlre "Disclosing
Parties") shall voluntarily enter into a Continuing lnformation Agreement ("CIA"). Pursuant to the CIA,
the Disclosing Parties shall c<-rvenant to provide annually certain Annual Financial Information (as defined
in the CIA) Other Developer Information (as defined in the CIA); Reportable Events Related to the Bonds
(as defined in the CIA) and the City shall agree to provide the City Disclosure (as defined in the CIA). See

APPENDIX E - "Continuing Inforrnation Agreement".

LIMITED OFFERING

The Bonds are being offered only to sophisticated investors who will be required to execute an

InvestorLetter in the form attached hereto as APPENDIX F. Each prospective purchaser of the Bonds is
being furnished a copy of this Limited Offering Memorandurn, together with any supplements to this
Limited Offering Memorandurn. In addition, each prospective purchaser is hereby offered the opportunity,
prior to purchasing any Bonds and at any time the Bonds are outstanding, to ask questions of, and receive
answers from tl.re Underwriter concerning the tenns and conditions of the offering, and to obtain any
additional relevant information, to the extent either possesses the same or can acquire it without
unreasolable effort or expense. Inquiries concerning additional information should be directed in writing
to the Underwriter at Loop Capital Markels LLC, I I I West Jackson Blvd., Suite 1901, Chicago, Illinois
60604, Attentiorr: Municipal Bond Department.

FINANCIAI, ADVISOR

The City lras engaged PFM Financial Advisors LLC, as financial advisor (the "Financial Advisor")
in connection with the issuarrce and sale of the Bonds. Except as set forth under the caption 'SECURITY
AND SOURCE OF PAYMENT FOR TIIE BONDS - $sne13l," the Financial Advisor is not obligated to
undertake any independent verification of orto assurne any responsibility forthe accuracy, cornpleteness
or fairness of tlre information contained in tlris Limited Offering Memorandurn.

NO LITIGATION

At the tirne oldelivery of and payment for the Bonds, the City will cerrify that tlrere is no actiorr,
suit, proceedirrg, irrquily or investigatiol), at law or in equity, before or by any coun, regulatory agency,
public board ol body, pending with respect to rvlrich the City has been ser.ved with process or is otherrvise
arvare, or, to the knor,vledge olthe officerof the Cityexecutirig such certificate, lhreatencd ag-ainsl the City
affecting the existence oltlre City, the Assessrnents ol the titles of its officers to thcir respective olllces or
seeking to restrain or to enjoin the sale or delivery of the Bonds, the application ol'thc proceeds thereof in
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accordance witli the Ordinancc or tlre l'rust Indenture, or the collection or applicatiotr of arty Ievetltles

provided for the payrnent olthe Bonds, or irr any rvay contestitrg or affecting tlre validity or enfbrceability

of the Bonds, the Ordinarlce, the Trust lndentLrre, the Servicing Agreernettt or ar)y actiotr of tlre City
contetnplated by any of tlre said doculnents, or the collectiorr or application of arty rcvcntres provided for
the payment of the Bonds, or in arry way contestirrg the cornpleteness or accuracy of the Ordilrallce or ally

ameudlneltt or suppletnent hereto, or contesting the powers of the Ciry contemplated by any of said

documents, nor, to the knowledge of the officer of the City executing such certificate, is there any basis

therefor.

NO RATING

The City has not made, and does not currently contemplate tnaking, an application to any ratirtg

agency for the assignrnent of a rating to the Bonds.

MISCELLANEOUS

The references, excerpts, and summaries of documents and statutes contail)cd in this Lirnited
Offering Memorandum do not purport to be complete statements of the provisions of such documents and

statutes, and reference is made to all such docurnents and statutes for full and complete statemetlts of their

terms and provisions.

The estimates, assumptions, statistical and financial information, and all other information

contained in this Limited Offering Mernorandurn have been compiled frorn official and other sources

believed to be reliable, however, none of such estimates, assumptions, or information is guaranteed by the

City, the Developer, or the Underwriter as to completeness or accuracy.

Any statement made in this Limited Offering Memorandum invotving matters of opinion or of
estimates, whether or not so expressly stated, is set forth as such and not as a representation of fact; no

representation is made that any of the estimates contained lrerein will be realized. The information and

expressions of opinion contained herein are subject to change without notice, and neither the delivery of
this Limited Offering Mernorandum nor any offer or sale rnade hereunder shall, under any circumstances,

create any implication that there has been no change in the affairs of the City or the Developer since the

date hereof.

AUTHORIZATION

By an ordinance adopted on 2A21 by the City Council of the City of Chicago this

Limited Offering Memorandurn has been duly authorized for execution and delivery, and for distribution

to prospective purchasers and the Underwriter.

CIry or C}IICACO

Jennie Huang Bennett, Chief Financial Officer

[Appendices 
nA", uB', "C", uE" and "F" to this Preliminary Limited

Offering Memorandum unavailable at time of printing.I

Appendix "D" to this Preliminary Limited Offering Memorandum reads as follows



911412021 REPORTS OF COMMITTEES 34525

Appendix "D".
INFOILMT[tION CONCEIINING DTC

Book-Entry Only System.
-l'he following inforrnation concerning DTC and tlre Book-Entry Systern has beetr obtained lrorn DTC.

'Ilre City takc no responsibility as to the accuracy or cornpletetless thereof and neither the lrrdirect

Participants nor the Beneficial Owners should rely orr the lollowing infonnatiolt with rcspect to such

tnatters, but sfiould instead confinn the san're witlr D'fC or the Direct Participants, as the case rnay be.

There can be no assurance tlrat DTC will abide by its procedures orthat suclt procedures will not be changed

froln tirne to tirne.

The Depository Trust Company ('DTC'), New York, New York, will act as securities depository for

the Bonds. The Borrds will be issued as fully registered bonds registered in the name ofCede & Co. (DTC's
partnership nominee) or such other name as lnay be requested by an authorized representative of DTC. One

fully-registered bond certificate will be issued for each Bond of like tenor as to series, type, maturity,
interest rate and redemption provisions in the aggregate principal amount of such Bond, and will be

deposited with DTC.

DTC, the world's largest securities depository, is a limited-purpose trust company organized under

the New York tsanking Law, a "banking organization" within the meaning of the New York Banking Law,
a member of the Federal Reserve System, a "clearing corporation" witlrin the meaning of the New York
Uniform Commercial Code, and a "clearing agency" registered pursuant to tlre provisions of Section 17A

of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues

of U.S. and non-U.S. equify issues, corporate and municipal debt issues, and money market instruments

(from over 100 countries) that DTC's participants ("Direct Participants") deposit with DTC. DTC also

facilitates the post-trade settlement among Direct Participants of sales and othersecurities transactions in

deposited securities tlrrough electronic cornputerized book-entry transfers and pledges between Direct
Participants' accounts. This eliminates the need for physical movement of securities certificates. Direct

Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
colporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust
& Clearing Corporation ("DTCC"). DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by tlre users of its regulated subsidiaries. Access to the DTC system is also available to oihers

such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing

corporations that clear througlr or maintain a custodial relationship with a Direct Participant, either directly

or indirectly ("lndirect Participants"). DTC has a S&P rating of AA+. The DTC Rules applicable to its
Participants are on file with the Securities and Exchange Cornrnission. More information about DTC can

be found at www.dtcc.com.

Purcfiases of Bonds under the DTC system must be made by or through Direct Participants, which

will receive a credit lor the Bonds on DTC's records. The owtiership interest of each actual purchaser of
each Bond ("Beneficial Owner") is in turn to be recorded on tlre Direct arrd Indirect Participants' records.

Beneficial Owners will not receive written confirnration frorn DTC of their purclrase. Beneficial Owners

are, however, expected to receive written confirrnations providing details of the transaction, as well as

periodic staternents of tlreir holdings, lrorn the Direct or Indirect Participant througlt which the Beneficial

Owrrer entered inio the trarrsaction. Transfers of ownership interests in Bonds are to be accornplished by

entries made on the books ol Direct and Irrdirect Participanls acting on belralf of Berteficial Olvners.

Beneficial Owners will not receive cenificates represellting their ownersltip interests in Borrds, excePt irl

the event that use olthe book-entry systetn fortlre Borrds is discontintred.

T'o facilitate subseqLrent trarrsfers, all Bonds deposited by Dir-ect Parlicipants ',vith DTC are register-ed

in (lre rrarre ol D-l'C's partriership rrourinee, Cede & Co. or such otlter rlatne as lttay be reqtrested by an
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authorized representativc of DTC. The deposit of Bouds with Dl'C anci their registration irr tlre natne ol
Cede & Co. or suclt other DTC norninee do rrot affect any change in beneficial ownelship. DTC has no

knowledge of the actrral Beneficial Olvrrers of tlrc Bonds; D'fC's records reflect only the identity of the
Dircct I'articipaltts to u,hose accounts suclr Bonds are credited, which rnay or rlray not be the Berreficial
Owners. The Direct and Indirect Participants will remain responsible fbr keeping account of'their holdings

on bchalf of their customers.

Conveyance of notices and other cornrnunications by DTC to Direct Participants, by Direct
Participants to lndirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among thern, sub.iect to any statutory or regulatory requirernents

as rnay be irr effect from time to time.

Redemption notices slrall be sent to DTC. If less than all of a rnaturity of a subseries of Bonds are
being redeemed, DTC's practice is to detennine by lot the amourrt of the interest of each Direct Participant
in such maturiry to be redeerned.

Neither DTC nor Cede & Co. (nor ally other DTC nominee) will consent or vote with respect to the
Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its
usual procedures, DTC mails an Omnibus Proxy to the Ciry as soon as possible after the record date. The

Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose
accounts the Bonds are credited on thc record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments (including redemption proceeds) on the Bonds will be madc to Cede

& Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's practice
is to credit Direct Participants' accounts upon DTC's receipt of funds and corresponding detail information
from the Trustee, on the payable date in accordance with their respective holdings shown on DTC's records.

Payments by Participants to Beneficial Owners will be govemed by standing instructions and customary
practices, as is the case witli securities held for the accounts of custorners in bearer form or registered in
"street name," and will be the responsibility of such Participant and not of DTC, the Trustee orthe Cify,
subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
principal and interest (including redemption proceeds) to Cede & Co. (or such other uominee as rray be

requested by an authorized representative of DTC) is the responsibiliry of the Trustee, disbursement of suclr
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to
the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository witlr respect to the Bonds at any

time by giving reasorrable rrotice to tire City or tire Trustee. Under sucir circumstarlces, in the event that a

successor securities depository is not obtaincd, certificates for the atfected Bonds are required to be printed
and delivered.

Tlre City rnay decide to discontirrue use of the system of book-entry-only transfers tlrrough DTC (or a

successor securities depository). In that event, certificates forthe Bonds will be prirrted and delivered.
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Exhibit.C".
(To Ordinance)

$

CITY OF CHICAGO, ILLINOIS
SPECTAL ASSESSMENT IMPROVEMENT I}ONDS, RtrFUNDING SERIBS 2O2I

(LAKESHORE EAST PROJECT)

FIRST SUPPLEMENTAL SERVICTNG AGREEMENT

THIS FIRST SUPPLEMENTAI- SERVICING AGREEMENT (this "First Supplcmental
Servicing Agreement") dated as of---- 1,2021, is entered into by The Bank of New York
Mellon, as successor to BNY Asset Solutions LLC (the "Servicer"), the City of Chicago (the

"Cify"), a municipality and home rule unit of local government of the State of Illinois (the

"State"), and The Bank of New York Mellon Trust Company, N.A., as successor Trustee to BNY
Midwest Trust Company (the "Trustee"), under the Trust Indenture dated as of December 1,

2A02 (the "Original Indenture"), as supplernented and amended by that certain First Supplemental
Trust Indenture between the City and the frustee dated as of 

- 

1, 2021 (the "Bond
Indenture" and together with the Original Indenture, the "Indenture") between the City and the
Trustee and suppiements and amends the Scrvicing Agreement dated as of December 1, 2002 (the
"Original Agreement") entered into in connection with the Prior Bonds (as hereinafter defined).

WTTnESSETH:

WHEREAS, the City is a municipal corporation and home rule unit of the State authorized
pursuant to Article 9 of the Illinois Municipal Code, 65 Illinois Compiled Statutes 519-2, and. the
Special Assessment Supplemental Bond and Procedures Act, 50 illinois Compiled Statutes 460
(the "Act"), as modified and supplemented by Section 075 of Title 2, Chapter 102 of the Municipal
Code of Chicago (the "Municipal Code"), to undertake a local improvement by special

assessment and to issue special assessrnent improvement bonds to finance the cost of such local
improvement; and

WHEREAS, on June 19,20A2, the City Council of the City (the "City Council") adopted

an Ordinance of the City (lhe "Special Assessmcnt Ordinance") which was published in the

Journal of Council Proceedings (the "Journal") for such date at pages 88043 through 88202,
inclusive, providing for the acquisition and construction of a local improvement (the

"Improvement") as described and defined in the Special Assessment Ordinance, the cost thereof
to be paid by a special assessment (the "Assessment"), as described in a petition filed by the City
in the Circuit Court, Cook County, Illinois, County Department, County Division (the "Court")
for the levy of the Assessrnent to pay the cost of the Improvement (the "Proceeding"); and

WHEREAS, all notices required by the Act in connection rvith the Improvenrent and the

Proceeding were given; and

WIIEREAS, on November l?, 2002, after first rcsolving all legal and benefit objections,
the Courl entercd its order of confirmation of the Assessmenl (the "Confirmation Order") in the

Proceeding; 30 days passed since the cntry of the Confirmation Order; and no appeal oI-the
Confirmation Orcler u,as takcn. and
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WIIERttAS, to most advantageously provide lor the payment of a portion of'the costs of
tltc Improvetnent, the City issued its $58,933,000 aggregate original principal arnount of Special
Assessment Improvemcnt Bonds, Series 2002 (Lakesl-rore East Project) (the "Prior Bonds") for
such purpose; and

WHEREAS, the City has determined it is advantageous to provide for the refunding of the
Prior Bonds to achieve debt service savings and the City Council have approved the issuance of
$- aggregate principal amount of Special Assessment Improvement Bonds, Refunding
Series 2021 (Lakeshore East Project) the ("Series 2021 Bonds") forthe purpose of refunding the
Prior Bonds; and

WHEREAS, the Series 2021 Bonds will be payable from the Assessment; and

WHEREAS, the Series 2021 Bonds will be secured by the Trust Estate as defined in the
Indenture, including (i) amounts on deposit in a Debt Service Reserve Account and a General
Reserve Fund, and (ii) the Special Assessment Lien; and

WHUREAS, the City deems it desirable to enter into this First Supplemental Servicing
Agreement for the purpose of amending the Original Agreement as provided herein and for having
an agent assist in the billing and collecting of Assessments and amending from time to time the
Roll (as defined in the Proceeding); and

WHEREAS, the execution and delivery of this First Supplemental Servicing Agreement
has been in all respects duly and validly authorized by ordinance duly adopted and approved by
the City Council;

NOW THEREFORE, [N CONSIDERATION OF THE MUTUAL COVENANTS
HEREIN CONTAINED, the City, the Servicer and the Trustee agree as follows:

Section 1. Amendment to Definitions

(u) The following defined terms set forth in Section 1 .l of the Original Agreement are
hereby amended and restated to read as follows:

"Bonds" means the $_-=* aggregate principal amount of Specia! Assessment
Improvement Bonds, Refunding Series 2021 (Lakeshore East Project).

"Indenture" means the Trust Indenture, dated as of December l, 2002, as
supplemcnted and amended by that certain First Supplemental Trust Indenture dated as of

_,2421 between the City and the Trustee, to secure the Bonds.

"Servicer Fee" means the amount payable to the Serviccr on the dates and in the
artounts set forth in the schedule attached to the First Supplemental Servicing Agreement
as Exhibit A.

(b) 'fhe lollowing defined term is hereby added to Section 1.1 of the Original
Agreenrent:
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"First Sunnlemcnt:rl Scrvicing r\preentent" means the Fi|st Sr-rpplentental

Servicirrg Agreetnent dated as of 1,2021, zurong the City, thc Trustee ancl

the Servicer, amending ancl supplementing the Servicing Agreetnent dated as of Decenrber

1,2402.

Section 2. Anrendlncrrts to Sectit)lt 2.2 Pttrt)ttse ttf tltis Agrccnr cnt: Surtntutt'v ol'

(a) Section 2.2 (G) of the Servicing Agreement is hereby deleted and replaced

with "Reserved".

(b) Section 2.2 (l) of the Servicing Agreement is hereby amended and restated

to read as follows:

Parties will undertake such actions and execute and deliver such documents as are

necessary to release the Special Assessment Lien with respect to each Lot when the

amount of any Prepayment has been made in full. Servicer shali prepare payoff
statement and advise the Trustee, the Assessee and the City. City shall prepare and

execute the Release of Lien, and the Owner shall record the Release of Lien.

(c) A new Section 2.2 (J) is hereby added to the Servicing Agreement to read

as follows:

Annually on or before December 1, the Servicer shall update the information
contained in the cha( entitled "Special Assessment Levy and Collections" in the

same form as set forth in the Limited Offering Memorandum and submit the form
to the Trustee for further dissemination.

Section 3. Amendment to Section 2.7 Servicerts Comnensation Section 2.7 of the

Original Agreement is hereby amended and restated to read as follows:

"As compensation for the performance of its obligations under this Agreement the

Servicer shall be entitled to receive the Servicer Fee. The Servicer Fee shall be

paid on the dates and in the amounts set forth in Exhibit A to the First Supplemental

Servicing Agreement and shall terminate on the first to occur of (i) the release of
the lien securing the last Lot Assessment or (ii) the defeasance of the Bonds in
accordance with the Indenture. The Servicer Fee shall be paid by the Trustee to the

Servicer from the Funds specified and in the priority as set forth in the Indenture."

Section 4. Amendment to Section 6.8 Notice.s. Section 6.8 of the OriginalAgreement
is hcreby amended and restated to read as follows

Section 6.8. Notices. Except as otherwise provided herein, all notices. requests,

demands and other communications required or perrnitted under this Agreetnent shall be

deerned to lrave beer-r duly givcn if personally delivered in writing or mailed. first class.

postage prcpaid, as lollows:
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A. If to the City City of Chicago, Deparlrnent of Financc
l2l North LaSalle Street, Room 700
Chicago, Illinois 60602
Attention: Chief Financial Offlcer

with a copy to City of Chicago Department of Law
121 North LaSalie Street, Room 600
Chicago, Illinois 60602
Attention; Finance and Economic Deveiopment
Division

B- If to the Trustee The Bank of New York Mellon Trust Company
2 North LaSalle Street, Suite 1020
Chicago, Illinois 60602
Attention: Corporate Trust Department

C. If to the Servicer; The Bank ofNew York Mellon
2001 Bryan Street, 10th Floor
Dallas, Texas 75201
Attention: Commercial Servicing Group

or to such other person or addresses as the respective party hereafter designates in writing
to the other parties hereto. Notices personally delivered will be deemed communicated as

of actual receipt- Mailed notices will be deemed communicated as of ten (10) business
days after mailing.

Section 5. Amendments to Article {. The following additional representations,
waranties and covenants are hereby added to the end of Article 4 of the Original Agreement to
read as follows:

Section 4.4. Compliance with All Laws Generally

Servicer must observe and comply with all applicable federal, state, county and
municipal laws, statutes, ordinances and executive orders, in eflbct now or later ard
whether or not they appear in this Agreement, including those set forth in this Section 4.4,
and Servicer must pay all taxes and obtain all licenses, certificates and other authorizations
required by them. Servicer must require all Subcontractorc to do so, also. Further, Servicer
must execute an Economic Disclosure Statement and Affidavit ("EDS") in the form
attached to this Agreement as Exhibit B, and such EDS is incorporated by reference as

though fully set forth in this Agreement. Notwithstanding acceptance by the City of the
EDS, Servicer's failure in the EDS to include all information required under the Mtrnicipal
Code renders this Agreement voidable at the option of the City. Servicer must promptly
tupdate its EDS(s) on file with the City whenever any information or response provided in
the EDS(s) is no longer conrplete and accurate. Servicer agrees that Servicer's failurc to
maintain cuncllt lhroughout the term and any extensions of the term, the disclosures and
infolmation perlainiug to ineligibility to do business with the City under Chapter l-2i o1'
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thc Municipal Code, as such is required under Sec. 2-154-020, shall constitute an event of
default.

Notwitl'rstanding anything in this Agreement to the contrary, references to a

statute or law are considered to be a reference to (i) the statute or law as it may be amended

from time to time; (ii) all regulations and rules penaining to or promulgated pursuant to

the statute or law; and (iii) all future statutes, laws, regulations, rules and executive orders
pertaining to the same or similar subject matter,

(a) City Nondiscrimination Requirements. Servicer must comply with
applicable federal, state, and local laws and related regulations prohibiting discrimination
against individuals and groups.

(i) Fcderal Requirements

Servicer must not engage in unlawful employment practices, such as (l)
failing or refusing to hire or discharging any individual, or otherwise discriminating
against any individual with respect to compensation or thc terms, conditions, or
privileges of the individual's employment, because of the individual's race, color,
religion, sex, age, handicapldisability or national origin; or (2) limiting, segregating

or classifying Servicer's employees or applicants for employment in any way that
would deprive or tend to deprive any individual of employment opportunities or
otherwise adversely affect the individual's status as an employee, because of the
individual's race, color, religion, sex, age, handicap/disability or national origin.

Servicer must comply with, and the procedures Servicer utilizes and the

Services Servicer provides under this Agreement must comply with, the Civil
Rights Act of 1964,42 U.S.C. sec. 2000e et seq. (1981), as amended and the Civil
Rights Act of l99l,P.L. 102-166. Attention is called to: Exec. Order No. 11246,
30 Fed. Reg. 12,319 (1965), reprinted in 42 U.S.C.2000e note, as amended by
Exec. OrderNo. I 1375,32 Fed. Reg. 14,303 (1967) and by Exec. OrderNo. 12086,
43 Fed. Reg. 46,501 (1978); Age Discrimination Act,42 U.S.C. Sections 6101-
6106 (198i); Age Discrimination in Employment Act,29 U.S.C. Sections 621-341,

Rehabilitation Act of 1973,29 U.S.C. Sections 793-794 (1981); Americans with
Disabilities Act, 42 U.S.C. Section 121A1 et seq.; 41 C.F.R. Part 60 et seq. ( I 990);
and all other applicable federal statutes, regulations and other laws.

(ii) State Requirements

Servicer must comply with, and the procedures Servicer utilizcs and the

Services Servicer provides under this Agreement must comply with, the lllinois
Human Rights Act,77 5 ILCS 5/1- I 0l et seq. ( I 990), as amended and any rr-rles and

regulations promulgated in accordance with it, including the Equal Employrnent
Opportunity Clause. 44 lll. Adnrin. Code Section 750 Appendix A. Fuflherrnore.
Servicer must comply rvith the Public Works Employnrent Discrimination Act. 775
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ILCS 10/0.01 el seq. (i990), as atnended, and all other applicable state statutes,

regulations and other laws.

(iii) CityRequirements

Servicer must comply with, and the procedures Servicer utilizes and the

Services Servicer provides under this Agreement must comply with, the Chicago
Human Rights Ordinance, Chapter 2-760, Section 2-160-0 lA at seq. of thc

Municipal Code of Chicago (1990), as amended, and all other applicable City

ordinances and rules.

(b) Subcontractors

Servicer must incorporate all of this Section 4.4 by reference in all agreements

entered into with any furnisher of services or Subcontractors that may provide any labor or

services in connection with this Agreement. Further, Servicer must furnish and must cause

cach of its Subcontractor(s) to furnish such reports and information as requested by the

federal, state, and local agencies charged with enforcing such laws and regulations,

including the Chicago Commission on Human Relations.

@ Inspector General

It is the duty of any bidder, proposer or Servicer, all Subcontractors, and every

applicant for certification of eligibiiity for a City contract or program, and all of{icers,

directors, agents, partners and employees ofany bidder, proposer, Servicer, any contractor,

all Subcontractors or such applicant to cooperate with the Legislative Inspector General or

the Inspector General in any investigation or hearing, if applicable, undertaken pursuant to

Chapters 2-55 or 2-56, respectively, of the Municipal Code. Servicer understands and will
abide by all provisions of Chapters 2-55 and 2-56 of the Municipal Code. All subcontracts

must inform Subcontractors of the provision and require understanding and compliance

with it.

It is the duty ofthe Servicer, Subcontractor, and every applicant for certification of
eligibility for a City contract or program, and ail officers, directors, agents, partners, and

employees of the Servicer, Subcontractor or such applicant to cooperate with the

Legislative Inspector General in any investigation undertaken pursuant to Chapter 2-55 of
the Municipal Code. Servicer represents that it understands and will abide by all provisions

of Chapter 2-55 of the Municipal Code and that Servicerwill inform Subcontractors of this

provision and require their compliance.

(,1) Business Relationships with Elected Of/icial.v

Pr.rrsuant to Section 2- l 56-030(b) of the MLrnicipal Code, it is illegal fbr any elected

olficial of the City, or any person acting at the direction of such oflicial, to cotrtacl, either

orally or in writing, any other City of ficial or ernployee with respect to any tratter involving

alty persou with whotn the elected olficial has a business relationship. or to participate in
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any discussion in auy City Cor"rncil cornmittee hearing or in any City Council meeting or
to vote on any matter involving the person with whon-r an elected official has a business

relationship. Violation of Section 2-156-030(b) by any elccted official rvith respcct to

this Agreement is grounds for termination of this Agrecment. The term business

relationship is defined as set fofth in Section 2-156-080 of the Municipal Code.

Section 2-156-080 defines a "business relationship" as any contractual or other
private business dealing of an official, or his or her spouse, or of any entity in which an

official or his or her spouse has a financial interest, with a person or entity which entitles
an official to compensation or payment in thc amount of $2,500 or more in a calendar year;

provided, however, a financial interest shall not include: (i) any ownership through
purchase at fair market value or inheritance of less than one percent of the share of a

corporation, or any corporate subsidiary, parent or affiliate thereol, regardless ofthe value
of or dividends on such shares, if such shares are registered on a securities exchange
pursuant to the Securities Exchange Act of 1934, as amended (the "1934 Act"); (ii) the

authorized compensation paid to an official or employee for his office or employment; (iii)
any economic benefit provided equally to all residents of the City; (iv) a time or demand

deposit in a financial institution; or (v) an endowment or insurance policy or annuity
contract purchased fiom an insurance company. Any contractual or other private business

deaiings shall not include any employment relationship of an official's spouse with an

entity when such spouse has no discretion concerning or input relating to the relationship
between that entity and the City.

(e) Chicago "Living lYage" Ordinance

(i) Section 2-92-610 of the Municipal Code provides for a living wage for
certain categories of workers employed in the perfofinance of City contracts, specifically
non-City employed security guards, parking attendants, day laborers, home and health care
workers, cashiers, elevator operators, custodial workers and clerical workers ("Covered
Employees"). Accordingly, pursuant to Section 2-92-610 and regulations promulgated
under it:

(x) If Servicer has 25 or more full+ime employees, and

(y) If at any time during the performance of this Agreement,

Servicer and/or any Subcontractor or any other entity that provides any
portion of the Services (collectively "Performing Parties") uses 25 or rnore

full-time security guards, or any number of other full+ime Covered
Employees, then

(z) Servicer must pay its Covered Employees, and must ensure

that all other Performing Pafiies pay their Covered Employees, not Iess than
the minimurn hourly rate as determined in accordance wilh this provision
(the "Base Wage") Ibr all Services performed r-rnder this Agreement.
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(ii) Servicer's cibligation Io pay, and to ensure payment of, the Base Wage will
begin at any tirne during the term of this Agreement when the conditions set forth in (i)(x)
and (i)(y) above are met, and will continue until the end of the term of this Agreernent.

(iii) As of July 1,2020, the Base Wage is $14.15 per hour, and each July I

thereafter, the Base Wage will be adjusted using the most recent f'ederal poverty guidelines
for a family of four as published annually by the U.S. Department of Health and Flurnan
Services, to constitute the following: the poverty guidelines for a family of four divided by
2000 hours or the current base wage, whichever is higher. The currently applicable Base
Wage is available from the Department of Procurement Services. At all times during the

term of this Agreement, Servicer and all other Performing Parties must pay the Base Wage
(as adjusted in accordance with the above). If the payment of prevailing wages is required
for Services done under this Agreement, and the prevailing wages for Covered Employees
are higher than the Base Wage, then Servicer and all other Performing Parties must pay the
prevailing wage rates.

(iv) Servicer must include provisions in all subcontracts requiring its
Subcontractors to pay the Base Wage to Covered Employees. Servicer agrees to provide
the City with documentation acceptable to the Department demonstrating that all Covered
Employees, whether employed by Servicer or by a Subcontractor, have been paid the Base
Wage, upon the City's request for such documentation. The City may independently audit
Servicer and/or Subcontractors to verify compliance with this section. Failure to comply
with the requirements of this section will be an event of default under this Agreement, and
further, failure to comply may result in ineligibility for any award of a City contract or
subcontract for up to 3 years.

(v) Not-for-Profit Corporations: If Servicer is a corporation having federal tax-
exempt status under Section 501(c)(3) of the Intemal Revenue Code and is recognized
under Illinois not-for-profit law, then the provisions of subsections (i) through (iv) above
do not apply.

(f) Prohibition on Certain Contributions

Servicer agrees that Servicer, anr- person or entity 'who directly or indirectly has an
ownership or beneficial interest in Servicer of more than 7 .5 percent ("Owners"), spouses
and domestic partners of such Owners, Servicer's subcontractors, any person or entity who
directly or indirectly has an ownership or beneficial interest in any subcontractor of more
than 7.5 percent ("Sub-owners") and spouses and domestic partners of such Sub-owners
(Servicer and all the other preceding classes of persons and entities are together, the
"Identified Partics"), shall not make a contribution of any amount to the Mayor of the
City of Chicago ("lVlayor") or to his political fundraising cornmittee (i) after execution of
this Agreement by Servicer, (ii) while this Agrecmcnl or any Other Contract (as defined
herein) is executory, (iii) drrring the tcrm of this Agreernent or any Other Contract between
Servicer and the City, or (iv) dLrring any period while an extensiou of this Agreenrenl or
any Other Contract is being sorrght or negotiaied.
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Servicer represents and r,varranls that since the date of public advertisen.rent ol'thc
specification, request for qualilications, request {br proposals or reqLrest for inforntation
(or any conibination of those reqr"rests) or, if not competitively procr,rred, from the datc the

City approached Servicer or the date Servicer approaclted the City, as applicable, regarding
the fbrmulation of this Agreernent, no Identified Parties have made a contribution of any

amount to the Mayor or to his political fundraising committee.

Servicer agrees that it shall not: (a) coerce, compel or intimidate its employees to

rnake a contribution of any amount to the Mayor or to the Mayor's political fundraising

committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fundraising committee; or (c) bundle or solicit others to
bundle contributions to the Mayor or to his political fundraising committee.

Servicer agrees that the Identified Parties must not engage in any conduct

whatsoever designed to intentionaily violate this provision or Mayoral Executive Order

No. 20ll-4 or to entice, direct or solicit others to intentionally violate this provision or
Mayoral Executive Order No. 20ll-4.

Servicer agrees that a violation of, non-compliance with, misrepresentation with
respect to, or breach of any covenant ol warranty under this provision or violation of
Mayoral Executive Order No. 2011-4 constitutes a breach and default under this
Agreement, and under any Other Contract for which no opportunity to cure will be granted.

Such breach and default entitles the City to all remedies (including without limitation
termination for dcfault) under this Agreement, under Other Contract, at law and in equity.

This provision amends any Other Contract and supersedes any inconsistent provision
contained therein.

If Servicer violates this provision or Mayoral Executive Order No. 2011-4 prior to
award of the Agreement resulting from this specification, the Department may reject

Servicer's bid.

For purposes of this provision:

"Bundle" means to collect contributions liom more than one source which are then

delivered by one person to the Mayor or to his political fundraising committee.

"Other Contract" means any other agreement with the City of Chicago to which
Servicer is a party that is (i) formed undcr the authority of chapter 2'92 of the

Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) fbr materials, supplies, equiptnent or services wl-rich are

approved or autliorized by the city council.

"Contribution" rrealts a "politicaI contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.

IndividLrals are "Dornestic Partners" if they satisfy the following criteria:
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they are each other's sole domestic partner, responsible for each

other's common welfare; and
neither party is married, as marriage is defined under Illinois law;
and

the partners are not related by blood closer than would bar marriage
in the State of lllinois; and
each partner is at least 18 years of age, and the partners are the same
sex, and the partners reside at the same residence; and
two of the following four conditions exist for the partners:

l. The partners have been residing together for at least 12

months.
2. The partners have common orjoint ownership ofa residence.
3. The partners have at least two of the following

arrangements:
a. joint ownership of a motor vehicle;
b. a joint credit account;
c. ajoint checking account;
d. a lease for a residence identifying both domestic

partners as tenants.
4. Each partner identifies the other partner as a primary

beneficiary in a will.

(A)

(B)

(c)

(D)

(E)

"Political fundraising committee" means a "political fundraising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended."

(g) Deemed lnclusion

Provisions required by law, ordinances, rules, regulations, or executive orders to be
inserted in this Agreement are deemed inserted in this Agreement whether or not they
appear in this Agreement or, upon application by either party, this Agreement will be

amended to make the insertion; however, in no event will the failure to insert the provisions
before or after this Agreement is signed prevent its enforcement.

(h) Ineligibility to do Business with City

Failure by the Servicer or any Controlling Person (defined in Section l-23-010 of
the Municipal Code) thereof to maintain eligibility to do business with the City in violation
of Section 1-23-A30 of the Municipal Code shall render this Agreement voidable or subject
to termination, at the option of the Chief Financial Officer. Servicer agrees that Servicer's
failure to maintain eligibility (or failure by Controlling Persons to maintain eligibility) to
do business with the City in violation olSection l-23-030 of the Municipal Code shall
constitute an event of dcfault.

Section 4.5 Special Conditions
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(a) l4/arruntiesandRepresentalions

In connection with signing and carrying out this Agreenrent, Servicer:

(i) warrants that Servicer i.s appropriately licenscd under Illinois law to perform
tlre Services required under this Agreement and will perform no Serviccs for which a

professional license is required by law and for which Servicer is not appropriately licensed;

(ii) warrants it is financially solvent; it and each of its employees, agents and

Subcontractors of any tier are competent to perform the Services required under this

Agreement; and Servicer is legally authorized to execute and perform or cause to bc

performed this Agreement under the terms and conditions stated in this Agreement;

(iii) warrants that it will not knowingly use the services of any ineligible
contractor or Subcontractor for any purpose in the performance of its Services under this
Agreement;

(iv) warrants that Servicer and its Subcontractors are not in default at the time
this Agreement is signed, and have not been deemed by the Department to have, within 5

years immediately preceding the date of this Agreement, been found to be in default on

any contract awarded by the City;

(r) represents that it has carefully examined and analyzed the provisions and

requirements of this Agreement; it understands the nature of the Services required; from
its own analysis it has satisfied itself as to the nature of all things needed for the

performance of this Agreement; this Agreement is feasible of performance in accordance

with all of its provisions and requirements, and Servicer warrants it can and will perform,

or cause to be performed, the Services in strict accordance with the provisions and

requirements of this Agreement;

(ui) represents that Servicer and, to the best of its knowledge, its Subcontractors
are not in violation of the provisions of Section 2-92-320 of the Municipal Code, and in
connection with it, and additionally in connection with the Illinois Criminal Code,720
ILCS 5/33E as amende,C, and the Illinois llunicipal Code, 65 ILCS 5111-42.1-1;

(vii) acknowledges that Servicer and its Subcontractors understand and will
abide by all provisions of Chapter 2-76-010 et seq. of the Municipal Code relating to the

Office of Compliance;

(viii) acknowledges that any certification, affidavit or acknowledgment made

under oath in connection with this Agreement is made under penalty of perjury and, if false,

is also cause for termination under Sections 5.1 of this Agreenrent;

(ix) warrants and represents that neither Servicer nor an Affiliate of Servicer (as

dcfined below) appears on the Specially Designated Nationals List, the Denied Persons

Ljst. the unverified i-ist, the Entity l-ist, or tl:e Debarred List as niaintained by the OIfice
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of Irorcign Assets Control o1'the U.S. Departmeni ol the Treasury or by the Bureau of
Ilclustry and Security of the U.S. Departlnent o1-Cotnmerce (or their successors), or on any

other list of persons or entities with which the City may not do business under atiy
applicable law, rule, regulation, order or judgment. "Affiliate of Servicer" means a person

or cgrity that directiy (or indirectly through one or more itrtermediaries) conlrols, is

controlled by or is under common control with Servicer. A person or entity will be deemed

to be controlled by another person or entity if it is controlled in any manner wltatsoever
tl-rat results in control in fact by that other person or entity (either acting individually or
acting jointly or in concert with others) whether directly or indirectly and whether through

share ownership, a trust, a contract or otherwise; and

Section 4.6 Bthics

(a) In addition to the foregoing warranties and representations, Servicer
warrants:

(i) no officer, agent or employee of the City is employed by Servicer or

has a financial interest directly or indirectly in this Agreement or the compensation to be

paid under this Agreernent except as may be permitted in writing by the Board of Ethics

established under Chapter 2-156 of the Municipal Code.

(ii) no payment, gratuity or offer of employment will be made in

connection with this Agreement by or on behalf of any Subcontractors to Servicer or higher
tier Subcontractors or anyone associated with them, as an inducement for the award of a
subcontract or order.

(b) Servicer further acknowledges that any Agreement entered into, negotiated

orperformed in violation of any of the provisions of Chapter 2-156 is voidable as to the

City

Section 4.7 BDS / Certification Regarding Suspension and Debarment

Serviccr certifies, as further evidenced in the EDS attached as Exhibit B, by its
acceptance of this Agreement that neither it nor its principals is presently debaned,

suspended, proposed for debarmerrt, declared ineligible or voluntarily excluded from
participation in this transaction by any federal department or agency. Servicer lurther
agrees by executing this Agreement that it will include this clause without modification in

all lower tier transactions, solicitations, proposals, contracts and subcontracts. If Servicer

or any lower tier participant is unable to certify to this statement, it must altach an

explanation to the Agreement.

Section 6. Amendment to Exhibit B. Uxhibit B to tire Original Agreement is hereby

replaced with Exhibit B attached to this First Supplemental Servicing Agreement.

Section 7. Rerrrescntations and Warranties. The Servicer hereby makes thc

lbllowing representations and warranties as of the date of issuarrce olthe Series 202 I Bonds, rvhich

shali survive' thc date hereoi':
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(a) Tite Servicer has bcen duly organized and is validly existing and in good
standing as a New York state banking organization, rvith requisite corporate powcr and
authority to perform its obligations under this First Supplerrrental Servicing Agreenrent,
and to transact the br-rsiness in which it is now engaged.

(b) The First Supplemental Servicing Agreement has been duly authorized,
executed and delivered by the Servicer and constitutes the valid and legally binding
obligation of the Servicer enforceable against the Servicer in accordance with its terms,
subject as to enforcement to any bankruptcy, insolvency, reorganization and other similar
laws of general applicability relating to or affecting creditors' rights generally and to
general principles of equity regardless of whether enforcement is sought in a court of equity
or law.

(c) Each of the representations and warranties ofthe Servicer set fonh in Article
3 of the Original Agreement remains true and correct as of the date of this First
Supplemental Servicing Agreement.

(d) No default has occurred by the Servicer under the Original Agreement.

Section 8. Ratification. Except as specifically amended hereby, the Original
Agreement shall continue in full force and effect in accordance with its terms. Each of the Servicer
and Trustee hereby specifically confirms and ratifies its respective obligations, covenants and
consents under the Original Agreement, as hereby modified. Except as expressly provided herein,
the execution and delivery of this First Supplemental Servicing Agreement shall not: (i) constitute
an extension, modification, or waiver of any aspect of the Original Agreement, or any right or
remedy thereunder; (ii) establish a course of dealing between the City and the Servicer or the
Trustee; or (iii) give rise to any defenses or counterclaims to the City's right to enforce its rights
and remedies under the Original Agreement.

Section 9. Headings. Section headings in this First Supplemental Servicing
Agreement are included herein for convenience of reference only and shall not constitute a part of
this First Supplemental Servicing Agreement for any other purpose.

Section 10. Illinois Law. This Amendment is governed by the laws of the State of
Illinois

Section ll. Cou arts. This First Supplemental Servicing Agreement may be
executed in multiple counterparts, each of which shall be regarded for all purposes as an original;
and such counte{parts shall constitute but one and the same instrument.

Section 12. Third-Party Bcneficiary. The owners of the Series 2021 Bonds are
express tlrird-parly beneficiaries to this First Supplemental Servicing Agreement.

ISignature Page Follows]
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IN WITNESS WLIIIREOIj, the City, the Servicer and the Trustec have causcd this First
Supplemental Servicing Agreement to be duly executed by their respective ofllcers thereunto dr.rly

authorized as of the date and year first above r.vritten.

CITY OF CFIICAGO

B
Jennie Huang Bennett
Chief Financial Officer

THE BANK OF NEW YORK MELLON, as

successor to BNY Asset Solutions LLC, as

Servicer

By
Name
Title:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By
Name
Title:

Exhibits "A" and "B" to this First Supplemental Servicing Agreement read as follows
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ICxhibit A

Su ernental Indenture Closi Fee $r0 000 One'[imc C

This f-ee pertains to amounts due for work performed by the Servicer in preparation for and in
connection with the closing of the l-irst Supplemental Indenture. This fee will be paid to the

Servicer as o1'the closing date of the First Supplemental Indenture

Lot Assesslnent Account Servicing Fee
for Payment Notices

The greater of $35,000 per semi-annual
billing period or a fee calculated on the
following charges per billing statcment
period

Semi-annual Statement $20.00 rrer Statement
Notice of Delinquent Assessment $10.00 per Statement

This fee will be paid semi-annually on each June 1 and December I commencing on J:une 1,2021.
Servicer may increase this fee at five year intervals beginning March 1,2025 for increases in the
Consumer Price Index during the preceding five-year pcriod.

Account Adiustment F ee S 125 pcr 'I.ax Account

Servicer will be paid a fee for each addition and deletion of a tax account to compensate it for
adjusting its servicing system to record such additions and deletions as the Project's original
eighteen (18) parcels are subdivided into new, additional tax accounts.

Tax Certifi cates/Prepaym ents/Releases Market Rate
Prepayment Payoff Statement Revision
Fee

$25 per revised
payoff statement

Servicer may charge Lot owners a market-rate fee equivalent to that charged by taxing authorities
and title companies for producing written tax certificates and/or special assessment full or partial
prepayment statements to facilitate taxpayers' sales or refinancing of Lots, or full or partial
prepayments of assessments and accornpanying releases. Servicer will periodically survey the
Chicago market to ensure that tax certificates, payoff statements and releases are being charged at
a market rate.

Servicer shall be reimbursed for the following:
. Ileasonable and necessary legai and travel expenses
. Copyirig and delivery charges for copies of documents or reports requested by the City,

Cor-rnty or Trustee other than those that are reqrrired to be delivered r-rnder Section 2.2"A-J
. All charges associated with the Lockbox Account

ll'the lees and/or reimbursernents cannot be paid when due as a rcsult o{'insuffrcient ir"rnds in the

Making and l.evying Fund, such unpaid arnounts will accrue intcrest fronr the date r.vhen due at

the Wall Stleet.lournal Prime Rate and be paid when fi.rnds are next avaiiablc in the Makin-u, and

Lcr,)'inq [rund.

4828-5A42,1586 I

Out-of-Pocket Reimbursements At Cost



34542 JOURNAL--CIry COUNCI L--CH ICAGO 9t1412021

Exhibit B

CITY OF CHICAGO
ECONOMTC DISCLOSURE STATEMBNT

AND AFFIDAVI'T

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include dlblalif applicable:

Cihccli ONli of thc lbllorving three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

i. [ ] theApplicant
OR

2. t I a legal entity currently holding, or anticipated to hold within six months after City
action on the contract, transaction or other undertaking to which this EDS pertains (referred to
below as the "Matter"), a direct or indirect interest in excess of 7 .5Yo in the Applicant. State the

Applicant0s legal niune:

OR
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section

II(BXl)) State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:

C. Telephone Fax: Email

D. Name of contact person

E. Federal Employer Identification No. (if you have one)

F. Ilriel- description of the Matter to which this EL)S pertains. (lnclLrde project nr-tmber and

locatiori ol' property, if applicable):

4B2B 5042 1686 I
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recluesting this

If tlie Matter is a contract being handled by the Citytls Department of Procurement Services, please

complete the ibllowing:

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

A. NATURE OF THE DISCLOSING PARTY

I . Indicate the nature of the Disclosing Party:

[ ]Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

[ ]Sole proprietorship [ ] Not-for-profit corporation

[ ]Ceneral partnership (Is the not-for-profit corporation also a 501(c)(3))?

[]Limitedpartnership []Yes []No
[ ]Trust [ ] Other (please specify)

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

3. For legal enrities not organized in the State of Illinois: Has the organization registered to do business in the
State of Illinois as a foreign entity?

[]Yes [ ] No [ ] Organized in Illinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY

1 . List below the full nanes and titles, if applicable, of: (i) ali executive offlcers and all directors of the

errtity; (ii) for not-for-profit corporations, all members, if any, which are legalentities (if there are no

such members, write "no members which are legal entities"); (iii) for trusts, estates or other similar
entities, the trusteb, executor, administrator, or similarly situated party; (iv) for general or limited
partnerships, limited liability companies, limited liability partnerships or joint ventures, each
general partrler, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each lcgal entity listed below must subnrit an EDS on its own behalf.

Nanrc

4828.5042-1686 9

Title
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2. Pleasc provide the fbllowing inforr.nation concerning eaclr person ot' IegaI entity having a dilect ol indirec{,
cLrrrenI or prospcctive (i.e. within 6 rnorrths after City action) bencficial iriterest (including orvnership) in excess

of 7.5% ol-the Applicant. Exanrples of such an interest include shares in a corporation, parlnership interest in a

partnership or.|oint venlrlre, interest of a member or manager in a

lin-rited liability colnpany. ot' interest of a beneficiary of a trust, estate or other similar enlity. lf none, state
ilNone.l I

NOTE: Each legal entity listed beiow may be required to subrnit an EDS on its own behall.

Name Business Address Percentage Interest in the Applicant

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY BLBCTBD
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the l2-month
period preceding the date of this EDS? [ ] Yes [ ]No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City elected official
during the l2-month period following the date of this EDS? [ ] Yes [ ] No

If Oyestr to either of the above, please identify below the narne(s) of such City elected official(s) and describe
such income or compensation;

Does any City elected official or, to the best of the Disclosing Partytrs knowledge after reasonable inquiry, any
City elected officialt ls spouse or domestie partner, have a financial interest (as defined in Chapter 2-156 of thc
Municipal Code of Chicago (!MCCtr)) in the Disclosing Party?

[]Yes []No

If "yes," please identify below the name(s) of such City elected cfficial(s) and/or spouse(s)/domestic parlner(s)
and describe the financial interest(s).

SECTION IV -- DISCLOSURB OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Pany must disclose the name and business address of each subcontractor, attonley, lobbyist (as

defined in MCC Chapter 2-156), accountant, consultant and any other person or entity whom the Disclosing Party
has rclained or expecis to retain in connection with the Matter, as well as the nature of the relationship, and the
tolal arrount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose employees
who are paid solely thror.rgh the Disclosing Parry's regular payroll. If the Disclosirrg Party is uncertain whether a

disclosr,rre is lecluired under this Section, tltc Disclosing Party nrr-rst either ask the City whcther disclosLrre is
requirecl or. nrake the di.sclosurc.

Nrr,'rt iil..tlicutt r.ihelhc:' [']u.ciness Rt]ertionshiI to Disr,:lo-sing I)alt1, Irer:s (indic4lS_r,{Lrgtl:Cl

28-5042-1586 9
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retained or anticiilate(l
to be retainecl )
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lobbyist, etc.)
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paid ol estinrated.) NO'I-E:
DhoUrly ratef l or Llt.b.d.U is

not an acceptable response.

i\dclress

(Add sheets if necessary)

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CIIILD SUPPORT COMPLIANCE

Under MCC Sectio n 2-92-415 , substantial owners of business entities that contract with the City must remain in
compliance with their child support obligations throughout the contractDs term.

FIas any person who directly or indirectly owns 10oZ or more of the Disclosing Party been declared in arrearage
on any child support obligations by any Illinois court of competent jurisdiction?

[ ] Yes [ ] No [ ] No person directly or indirectly owns l0oZ or more of the Disclosing Party.

If i lYes,tr has the person entered into a court-approved agreement for payment of all support owcd and is the
person in compliance with that agreement?

I lYes [ ]No

B. FURTHERCERTIFICATIONS

l. [This paragraph I applies only if the Matter is a contract being handled by the Cityls Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing Party nor any
Affiliated Entity [see definition in (5) below] has engaged, in connection with the performance of any public
contract, the services of an integrity monitor, independent private sector inspector general, or integrity compliance
consultant (i.e., an individual or entity with legal, auditing, investigative, or other similar skills, designated by a
pi:biic agency to help the agency monitor the activity of specified agency vendcrs as well as help the vendors
reform their business practices so they can be considered for agency contracts in the future, or continue with a

corltract in progress).

2. The Disclosing Pany and its Affiliated Entities are not delinquent in the payment of any fine, fee, tax or other
source of indebtedness owed to the City of Chicago, including, but not limited to, water and sewer charges, license
fees, parking lickets, property taxes and sales taxes, nor is the Disclosing Party delinquent in the payment of any
tax adnrinistercd by the lllinois Department of Revenue.

3. l'he Disclosing Party and, il'the Disclosing Pany is a legal entity, all of those persons or entities identified in
Sectiou II(BXI) of this EDS:

a. are nol prescntly debarrcd. suspended, proposed for debarn-rent, declaled ineligible or volurrtarily
exclLrclcd llcrnr any'transactions by any federal. state or local unit of governr.r'rcnt;

28,5042-1686 9
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b. i'rave rtot- cir-rling tlre 5 ycars belore the dale of this EDS, been convictcd of a crinrinal oll'erise, acljirdgcd guilty,
or had a civiljLrdgnrent rendered zrgainst thent in connection with. cibtaining, atlempting to obtain, or perl'ounirrg
a pLrblic (fbderal, state or local) transaction or contract under a public transaction; a violation of federal or state
antitrust stittlrtes; frar-rd; enrbezz.lenent, theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen properly;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federa1, state or local)
with conrmitting any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions (federal, state or
local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found liable in a
civii proceeding, or in any criminal or civil action, including actions concerning environmental violations,
instituted by the City or by the federal government, any state, or any other unit of local govemment.

4. 'l'he Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (lnspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
tr the Disclosing Party;
tr any DContractor[ (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, [Disclosure of Subcontractors and Other Retained Partiestr);
0 any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities and
equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlied by it, or, with the Contractor, is
under common control of another person or entity;
i-1 any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Par1y, any Contractor or any Affiliated Entity^
acting pursuant to the direction or authorization of a responsible official of the Disciosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").

Neither the Disclosing Party, ror any Contractor, nor any Affiliated Entity of either the Disclosing Party or any
Contractor- nor any Agents have, during the 5 years before the date of tliis EDS, or, with respect to a Contractor,
an Affiliated Entity. ol an Affiliated Entity of a Contractor during the 5 years before the date of such Contractor's
or Alfiliated Entity's contract or engagement in connection with the Mlatter:

a. bribed or atter:rpted to bribe, or been convicted or adiudged guilty of bribcry or attempting to bribe, a public
officer ol enrplovee olthe City, the State of IIlinois, or any zrgency ol'the I'ederal government or of any state or
local governrnent in the United States of America, in that oificer's or employee's official capacity;

b. agreed or colluded w'ith other bidders or prospective bidders, or been a party to any sLrch agreenterrl. or been
corrvicted or acliucl-uecl grrilty ol- agreenient or colltrsion anroug bidders or prospcctive biclclers. in restraint ol
+i..,.-.1^',. ^l'.....,,,.,.rir1.111 [1 r\,)r...11\611t rn ]-i.l if [-i*gd nfiCe 6r.rrrl1gr.1visq. rr1.'ri ., (iir( -u u:r' J
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c- rrade an aclrtrission olsuch conduct described in subparagtaph (a) or (b) above that is a utatter of record. bttt

havc not been prosecuted lor sLlch conduct; or

d. r,iolated the provisions ref-erenced in MCC Subsection 2-92-320{a)(4)(Contracts Requiring a Base Wage);
(a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of engaging in
orbeingconvicted of (l) bid-rigging in violation of 720ILCS 5/338-3:'(2) bid-rotating in violation of 720ILCS
5/33E-4: or (3) any similar offense of any state or of the United States of America that contains the same elements

as the offensc of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the United
States Department of Commerce, State, or Treasury, or any successor federal agency.

8. IFOR APPLICANT ONLYI (i) Neither the Applicant nor any [controlling personll [see MCC Chapter 1-23,

Aiticle I for applicability and defined termsl of the Applicant is currently indicted or chargcd with, or has admitted
guilt of, or has ever been convicted of, or placed under supervision for, any criminal offense involving actual,

attempted, or conspiracy to commit bribery, theft, fraud, forgery, perjury, dishonesty or deceit against an officer
or employee of the City or any tlsister agency8; and (ii) the Applicant understands and acknowledges that

compliance with Article I is a continuing requirement for doing business with the City. NOTE: If MCC Chapter

l-23, Article I applies to the Applicant, that Articlels permanent compliance timeframe supersedes S-year

compliance timeframes in this Section V.

9. IFOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit therr

subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal System for
Award Managemcnt (trSAMO).

10. IFOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired or to be

hired in connection with the Matter certifications equal in form and substance to those in Certifications (2) and

(9) above and will not, without the priorwritten consent of the City, use any such contractor/subcontractorthat
does not provide such certifications or that the Applicant has reason to believe has not provided or cannot provide

truthful certifi cations.

I 1. lf the Disclcsing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed

that the Disclosing Party certified to the above statements.

12. To thc bcst of'the Disclosing Party: ,s knorvledge after reasonable inquiry, the following is a complete list of
all currer.rt employees of the Disclosing Parly who were, at any time during the l2-nronth period preceding the

date ol this EDS. arr enrployee. or elected or appoirted official. of the City of Chicago (if none, indicate with
N/A. or norrc ).

28-5042" 1 686 I
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13.l'o the best olthe Disclosing Party:-,s knowledge after reasonable inquiry, the follorving is a complete list of
all gifts that the Disclosing Party has given or caused to be given, at any tinre during the I2-month period
preceding the execution date of this EDS, to an employee, or elected or appointed official, of the City of Chicago,

For purposes of this statement, a iJgiftD does not include: (i) anything made generally available to City employees

or to the general public, or (ii) food or drink provided in the course of official City business and having a retail
value of less than $25 per recipient, or (iii) a political contribution otherwise duly reported as required by law (if
none, indicate with iJN/AIl or [nonetr). As to any gift listed below, please also list the name of the City recipient.

C. CER'IIFICATION OF STATUS AS FINANCIAL INSTITU]ION

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

[ ]is []isnot

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

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledgcs

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further pledge that
none of our affiliates is, and none of them will bscome, a predatory lender as defined in MCC Chapter 2-32.
We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may result in
the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in MCC
Section 2-32-455{b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain here (attach
additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION RF]GARDING FINANCIAI,INTEREST IN CITY BUSINESS

Any words or tenrs dellned in MCC Chapter 2-156 have the samc meanings if used in this Part D.

In accordance with MCC Section 2-156-110: To the best of the Disclosing Party: ,s knowledge
after reasorrable incpriry, does any official oremployee of the City have a financial interest in his
or her own r']arne or in the name of i.rny othcr person or entily in the Matter?

[lYes []No

NO-fE: Ilr.ou checked "Yes" to Itcnr D(l). proceed to ltems D(2) and D(3). Iiyotr checked "No" to ltern
l)/ I\ .. l-i^ 1r.,11,. llr )\ r,rrl fl/i,\,,'rrl nr.nce,,d t^ Pal-t E.,', ,,-/
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2. LJnless sold pursuant to a process of compctitivc bidding, orotherwise perrnitted, no City elected official
or enrployee shall have a financial interest in his or her or.vn name or in the name of any other person or entity
in the purchase of any propefty that (i) belongs to the City, or (ii) is sold lor taxes or assessments, or (iii) is
sold by virtrre of legal process at lhe sr-rit of the City (collectively, "City Property Sale"). Compensation for
property taken pursuant to the City's eminent domain power does not constitute a financial interest within the
rneaning of this Parr D.

Does thc Matter involve a City Property Sale?

[ ]Yes I lNo

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials or
employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be acquiled by
any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party must disclose
below or in an attachment to this EDS all information required by (2). Failure to comply with these disclosure
requirements may make any contract entered into with the City in connection with the Matter voidable by the
City.

_*1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of the
Disclosing Party and any and all predecessor entities regarding records of investments or profits from slavery
or slaveholder insurance poiicies during the slavery era (including insurance policies issued to slaveholders
that provided coverage for damage to or injury or death of their slaves), and the Disclosing Party has found no
such records.

_2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the Disclosing
Party has found records of investments or profits from slavery or slavehoider insurance policies. The
Disclosing Party verifies that the following constitutes full disclosure of all such records, including the names
ofany and all slaves or slaveholders described in those records:

SECT'ION VI -- CER'TIFICATIONS }OR FEDERALLY FUNDIiD MAT-TERS

NO'|E: IftheMatterisl'cdcrallyfunded,complete tirisSectionVl. lftheMattcrisnotfederallyfunded.
procced to Section Vl[. Iror purposes of this Section VI, tax cledits allocated by the City and proceeds ol'debt
i;blir:aiitiits qii- tltc ('it', arc lloi [cderal lir;tding.
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A. CHRT'IFlCA-rlON RIIGAI{DING LOBBYING

I . List below tlie names of all persons or entities registered under the federal Lobbying Disclosure Act of
1995, as amended, who have made lobbying contircts on behalf of tlre Disclosing Party with respect to the
Matler: (Add sheets if necessary):

(lf no explanation appears orbegins on the lines above, or if the letters "NA" or if the word "None" appear, it
will be conclusively presumed that the Disclosing Party means that NO persons or entities registered under the
Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on behalf of the Disclosing Party
with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person
or entity listed in paragraph A( I ) above for his or her lobbying activities or to pay any person or entity to influence
or attempt to influence an officer or employee of any agency, as defined by applicable federal law, a member of
Congress, an olficer or employee of Congress, or an employee of a member of Congress, in connection with the
award of any federally funded contract, making any federally funded grant or loan, entering into any cooperativc
agreement, or to extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or
cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which
there occurs any event that materially affects the accuracy of the statements and information set forth in
paragraphs A(l) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) of the
Internal Revenue Code of l986; or (ii) il is an organization described in section 501(c)( ) of the Internal Revenue
Code of 1986 but has not engaged and will not engage in "Lobbying Activities," as that term is defined in the
Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in form and
substance to paragraphs A(l) through A(4) above from all subcontractors before it awards any subcontact and
the Disclosing Party must maintain all such subcontractors' certifications for the duration of the Matter and must
make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is f'ederally funded, federal regulations require the Applicant and all proposed subcontractors to
submit the following infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosirig Party the Applicant?
[]Yes [ ]No

If Ycs. answer thc three questions below

I . Have you developed and do you have on file affirnrative action programs plrrsuant to applicable
t-cdcral regirlations? (See 4l CFIi I'}art 60-2.)

[]Yes [lNo
2U.5042 r686 9
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2. I-lave you lllecl rvith the Joint Repoiting Comrnittee, thc Director ol'the Office of'Iederal Cor.rtract
Conrpliance Prograrns, or the E.qual Employnrent Opportunity Commission all rcports due under tlre
applicable {iling requirements?

[]Yes []No []Reportsnotrecluired

3- I-{ave you participated in any previous contracts or subcontracts subject to the
equal opporlunity clause?

[ ]Yes [ ]No

If you checked tJNoi i to question ( I ) or (2) above, please provide an explanation

SBCTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that

A. The certifications, disclosures, and acknowledgments contained in this EDS will becorne part of any contract
or other agreement between the Applicant and the City in connection with the Matter, whether procurement, City
assistance, or other City action, and are rnaterial inducements to the City's execution of any contract or taking
other action with respect to the Matter. The Disclosing Party understands that it must comply with all statutes,
ordinances, and regulations on which this EDS is based.

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and obligations on
persons or entities seeking City contracts, work, business, or transactions. The full text of this ordinance and a
training program is available on line at www.cityofchicaqo.ors/Ethics, and may also be obtained from the City's
Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must
comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any
contract or other agreement in connection with which it is submitted may be rescinded or be void or voidable,
and the City may pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in
equity, including ternrinating the Disclosing Party's participation in the Matter and/or declining to allow the
Disclosing Party to participate in other City ransactions. Remedies at law for a false statement of material fact
may include incarceration and an award to the City of treble damages.

D. It is the City's policy to rnake this document available to the public on its Internet site and/or upon request.
Some or all of the information provided in, and appended to, this EDS may be made publicly available on the
Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS,
the l)isclositlg Party waives and releases any possible rights or claims which it may have against the City in
connection with the public release of information contained in this EDS and also authorizes the City to verify the
accuracy of any inlbrmation submitted in this EDS.

E. The information provided in this EDS must be kept cuncnt. In the event of charrges, the Disclosing Party
rr-rust sr-rpplement tlris EDS up to the time the City takes action on the Mattcr. If the Matter is a contract being
handled by the City s Departnrent of Procurement Services, tire Disclosing Party rxust update this EDS as the
contract reqr.riles. N01'E: With respect to Matters subject to MCC Chapter
l-21, Article I (inrposing PEI{MANENT INEI,IGIBILITY for certain specified offenses), the information
provided hercin legalclir:g cligibiliiy rnust be kept current fbr a longer period, as required by MCC ChapleL l-23
and Section 2- I 54-020.

28-s042-1686 I
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CBRTIFICAl-ION

Undcr penalty of perjury, the person signing below: (l) warrants that he/she is authorized to execule this EDS,
and all applicable Appendices, on behalf €plrpflin"HUlettstty, and (2) warrants that all certifications and
statements contained irr this EDS, and all applicable Appendices, are true, accurate and complete as of the date
furnished to the City.

(Print or type exact lesal name of Disclosing Party)

By;
(Sign here)

(Print or type name of person signing)

(Print or type title of person signing)

Signed and sworn to befiore me on (date)

at County, (state)

Notary Public

Commission expires:

Appendices "A", "B" and "C" attached to this Form of Economic Disclosure Statement and
Affidavit read as follows:

.13:1042 r!31 'l
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CITY OI'(]IIIC,.\GO
ttCONOMIC DISCLOSU IIE STATEM ENT r\ND AFFIDAVIl'

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMBNTHEADS

This Appendix is to be completed only by (a) the Applicant, anrl (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5' . It is not to be completed by any legal entity rvhich has

only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party or any

DApplicable Partyu or any Spouse or Domestic Pa(ner thereof cunently has a Dfamilial relationship[ with any

elected city official or department head. A Dfamilial relationshipU exists if, as of the date this EDS is signed, the

Disclosing Party or any DApplicable Partyfl or any Spouse or Domestic Partner thereof is related to the mayor,
any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic partner or as

any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or turcle, niece or nephew,
grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother,
stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

lJApplicable PartyD means (1) all executive officers of the Disclosing Party listed in Section II.B.l.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than

a 7.SYo ownership interest in the Disclosing Party. OPrincipal officersD means the president, chief operating
officer, executive director, chieffinancial officer, treasurer or secretary ofa legal entity or any person exercising
similar authority.

Does the Disclosing Party orany fJApplicable Partyllor any Spouse or Domestic Partnerthereof currently
have a Dfamilial relationshipD with an elected city official or department head?

I lYes [ ]No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connecied; (3) the name and title of the elected city cfficial or department head to rrhom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
IiCONOMIC DISCLOSURE STATEMENT ANI) AIi'I.'I I),,\VI'f

APPENDIX B

BUILDING CODE SCOFFI,AW/PROBLBM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) tlie Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceedingT.5o/o (an "Owner"). It is not to be completed
by any legal entity which has only an indirect ownership interest in the Applicant.

1. Pnrsuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building
code scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes I lNo

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

[]Yes
exchange.

[ ] No [ ] The Appliczurt is not publicly traded on any

3. If yes to ( I ) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to
which the pertinent code violations apply.

9t14t2021

4828-5042-1686 I



9114t2021 REPORTS OF COMMITTEES 34555

CITY OF CHICAGO
ECONOMIC DISCLOSURE STATBMENT AND AFFTDAVIT

APPENDIX C

PROHIBITION ON WAGE & SALARY HIS'TORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a
"contractor" as defined in MCC Section 2-92-385. That section, which should be consulted
(www.amlegal.com), generally covers a party to any agreement pursuant to which they: (i) receive
City of Chicago funds in consideration for services, work or goods provided (including for legal
or other professional services), or (ii) pay the City money for a license, grant or concession
allowing them to conduct a business on City premises.

On belraif of an Applicant that is a contractor pursuant to MCC Section 2-92-385,I hereby certify
that the Applicant is in compliance with MCC Section2-92-385(b)(l) and (2), which prohibit: (i)
screening job applicants based on their wage or salary history, or (ii) seeking job applicants' wage
or salary history from current or former employers. I aiso certify that the Applicant has adopted a
policy that includes those prohibitions.

I lYes

[ ]No

I j N/A - I anr not .rr] Applicant that is a "contractor" as defined in MCC Section 2-92-385

This certification shall serve as the affidavit required by MCC Section 2-92-355(c)(1)

Ifyou checked "no" to the above, please explain.

,1828 504 :r. i 08e I
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Exhibit'D",
FI RSr su PPLFry Ulaiddn0d)us'I' I N D E Nrl i lt r,.

THIS FIRST SUPPLEMENTAL TRUST INDENTURE, rrade and entered into as of
_1,2021 (this "First Supplemental Indenture"), between the City of Chicago (the "Citv"), a

municipal corporation and home rule unit of local government duly organized and existing under

the Constitution and laws of the State of Illinois, and The Bank of New York Mellon Trust
Company, N.A., as successor Trustee to BNY Midwest Trust Company (the "T_rgstce"), a national
banking association duly organized, existing and authorized to accept and execute trusts of the
character set out in this First Supplemental Indenture, with a corporate trust office in Chicago,
Illinois, supplements and amends a Trust Indenture dated as of December 1,2002 between the City
and the Trustee (the "9riginal Indenture" and as supplemented and amended by this First
Supplemental Indenture, the "Indenture");

WITNESSETH:

WHEREAS, by virtue of Section 6(a) of Article VII of the Illinois Constitution of 1970

and pursuant to an ordinance duly adopted by the City Council of the City (the "City Council") on

_, 2021 (the"Bond Ordinance"), the City is authorized to enter into this First Supplemental
Indenture and to do or cause to be done all the acts and things provided or required in this First
Supplemental Indenture to be done; and

WHEREAS, the City previously entered into the Original Indenture to provide for the
issuance and securing of special assessment improvement bonds for the Lakeshore East Project
and which provided for the issuance of refunding bonds in one or more series pursuant to one or
more Supplemental Indentures upon satisfaction of the conditions set forth in Article II of the
Indenture; and

WFIEREAS, by virlue of Section 6(l) of Article VII of the Illinois Constitution of 1970
Article 9 of the Illinois Municipal Code, the Special Assessment Supplemental Bond and
Procedures Act and pursuant to an ordinance duly adopted by the City Council of the City (the
"City Council") on July 25,20A1 (the "Home Rule Ordinance") and an Ordinance duly adopted

by the City Councilon October 2,2002 (the "&des 2002 Bond Ordi "), the City issued and
delivered on January 14,2003, its $58,933,000 aggregate original principal amount of City of
Chicago Specia! Assessnrent Improvement Bonds, Series 2002 (Lak-eshore East Project) (the
"Serjes 2002 Bonds") to finance the acquisition and construction of certain local improvements
within the City; and

WHEREAS, $34,938,000 of the Series 2002 Bonds are currently outstanding as of the date
hereof; and

WIIEREAS. pursuaut to the Bond Ordinance and a Notification of Sale executed pursuant
thereto, the City has duly authorized the issuance of $_ aggregate principai
anlount ol'its Special Assessmenl hnprovement Bonds, Refunding Series 2021 (Lakeshore East
Project) (the "Series 2021 Bonds"). The Series 2021 Bonds are being issued for the prrrpose of
refunding in advance o{'their nlaturiiy all of the outstanding Series 2002 Bonds, funding the Debt
Service Reserve Reqrrirenrent for the Series 202 I Boncls, iiany, and paying costs related to the
issuance of the Series 2021 Bonds and the refundiug of thc Series 2002 Bondsland

4838-6897-98S4 B
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WIIEREAS, the Series 202 I Bonds ancl the'['rustee's Certif-rcate of Authentication to be
endorsed on the Series 2021 Bonds are to be in substantially the form set forth in Exhibit A hereto
and incorporated herein with appropriate variations, onrissions ancl insertions as permitted or
required by the Original Indenture, this Irirst Supplemental Indenture or the Notification of Sale
filcd in the Office of tlre City Clerk pursuant to the Bond Ordinance.

NOW, THERtsFORE, THIS FIRST SUPPLEMENTAL TNDENTURE WITNESSETH

ARTICLE I

DEF'INITIONS

Section l.l Definitions. AII capitalized terms used in this First Supplemental Indenture
unless otherwise defined in this First Supplemental Indenture shall have the same meaning as used
in Article I of the Original Indenture. The following words and phrases shall have the following
meanings for putposes of the Original Indenture, as supplemented by this First Supplemental
Indenture:

"Authg{t,Gd_DgtoldnAllen" means $100,000 or any integral multiple of $1,000 in excess
of that amount.

"Eondholdel" means the registered owner of any Bond (as defined herein)

"Bond Ordinance" means the ordinance duly adopted and approved by the City Council of
the City on 2021, which authorizes the issuance and sale of the Series 2021 Bonds
and the execution of this First Supplemental Indenture

"Bonds" means the Series 202 I Bonds.

'DAlq-Qillquance" means _,2027, the date of issuance and delivery of the Series
2021 Bonds.

"Debt Service Reserve Requirement" means, with respect to the Series 2021 Bonds, as of
any particuiar date, Ihe amount of moneys equal to ten percent (10%) of the original principal
amount of the Series202l Bonds, less ten percent (10%) of the principai amount of Series 2021
Bonds redeemed by operation of the Prepayment Account of the Debt Service Fund pursuant to
Section 403(b) of the Indenture.

'first Supptementa " means this First Supplemental Trust Indenture dated as of
1,2021 and any amendments and supplements to it.

"Ge.lreral Reserve Fund&e.-qqrreryg1l" means'"vith respect to the Series202l Bonds an
amount equal to $500,000.

"lrrdenture" has the meaning set lorth in the Recitals. References to Articles and Seclions
of the Original Indentirre or the First Supplemental Indenture shall be dcerned to refer to respeclive
Articles and Sections of the Original Indenture and the First Supplemental lndenture as amended
fi'olrr tirle to tilre.
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"lnterest Paynrent Date" nteans June I and Decelnber I clfcaclr ycar, conlnencing _ l,
2A2t

"lssue Date" n-reaus, with respect to the Series 202i Bonds, 2A21

"Noti fi catioq_of Sale" means

"Redemption Datc" means _,2021, the date on which the Series 2002 Bonds are
lo hc redeemed in full.

"Series 2002 Bonds" has the meaning set forth in the Recitals.

"Series 2002 Defeas " has the meaning set forth in Section 2.5 hereof.

"Series 2021 Bonds" has the meaning set forth in the Recitals.

"Selv&ing-Agle.gn0gn!" means that certain Servicing Agreement dated as of December 1,
2002, an agreement, by and among the City, the Trustee and The Bank of New York Mellon, as
successor to BNY Asset Solutions LLC, as Servicer (the "Squ!Egl") providing for the servicing
of certain biiling and collection procedures for the Assessments, including the Servicing
Agreement dated as of December 1,2002, as amended by a First Supplemental Servicing
Agreement dated as of _ _,2A21 by and among the City, the Servicer and the Trustee.

"Trust Estate" means the property conveyed to the Trustee pursuant to the Granting Clauses
of the Indenture.

"fuIgg" means The Bank of New York Mellon Trust Company, N.A., as successor
Trustee to BNY Midwest Trust Company.

ARTICLE II

PROVISIONS RBLATING TO SERIES 2O2T BONDS

Section 2.1 Authorized Amount of Series 2021 Bol:ds. No Series 2021 Bonds may be
issued under the provisions of this First Supplemental Indenture except in accordance with this
Article. The Series 2021 Bonds are being issued to provide lunds to refund in advance of their
maturity all of fie outstanding Series 2002 Bonds, to f,rnd the Debt Service Reserve Account in
an amount equal to the Debt Service Reserve Requirement, and to pay costs of issuance of the
Series 2021 Bonds and the refunding of the Series 2002 Bonds. The total principal amount of
Series 2021 Bonds that may be issued is expressly limited to $--

Section 2.2 Issuance of Series 202 I Bonds: T s ofSeries 2021 Bonds: Pavment. The
Series 2021 Bonds shall be designated "City of Chicago Special Assessment Improvement Bonds,
Refunding Series 2021 (Lakeshore East Project)."

The Series 2021 Bonds shall be dated the Issue Date and shall be issued as registered bonds
witltottt coupons, -fhe 

Series 2021 Bonds shall bc issued only in Authorized Denominations. J'he
Series 202 I Bonds shall tre nunrbered corrseculively flron: Il-l Lrpwards bearing nunrbcrs not {hen
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conteutporaneously outstanding (in ordcr ol issuancc) according to thc records of the Trustee and
rnay be otherwise distinguished by letter or number as the Trustee deenrs necessary or appropriate.

The Series 202 I Bonds shall be issued in the aggregate principal amount of $
and shall maturc on f)ecember I of cach of the following years and bear interest at the following
interest rates per arlnulft:

Year Principal Amount Interest Rate

2032

Interest on the Series 2021 Bonds shall be payable on June I and December I of each year,
commencing l, 2021. The Series 2021 Bonds shall bear interest from their date or from
and including the most recent Interest Payment Date with respect to which interest has been paid
or duly provided for. Interest shall be calculated on the basis of a 360-day year consisting of
twelve 30 day months.

The Series 2021 Bonds are not subject to optional redemption prior to their maturity.

The Series 2021 Bonds maturing December l, _ are subject to mandatory redemption
by operation of the provisions of this Section 2.2 and Section 508 of the Indenture from amounts
on deposit in the Debt Service Account of the Debt Service Fund, in part and by lot, at the
Redemption Price equal to the principal amount thereof to be redeemed, without Bond Premium,
and payment at maturity on December I of the years and in the amounts as follows:

Year Amount Year Amount

$
(finalmaturity)

A Sinking Fund Installment is hereby established for each year and in the amounts inclicated
therefor as set forth in the foregoing table.

The Series 2021 Bonds maturing December 1,2A32 are subject to mandatory redemption
by operation of the provisions of this Section 2.2(a) and Section 508 of the Indenture from amounts
on deposit in the Debt Service Account of the Debt Service Fund, in part and by lot, at the
Redemption Price equal to the principal amount thereof to be redeemed, without Bond Premium,
and payment at matLlrity on December I of the years and in the amounts as follows:

Year Amount Year Amount

$
(final nraturity)

A Sinking Funcl Irrstallntent is hereby establishcd for each year and in the arrounls indicated
therefor as set fbrtlt in the forcgoing table
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'I'he Series 2021 Bonds are lirrther subiect to mzindatory redentption on arly Interest
Payment Date, by operation of tlie Prepayment Accor-rnt of the Dcbt Service Fund, in part and by
lot, at the Reclernption Price eqLral to 100% ol thc principal anror.rnt of the Series 202 I Boncls to be
redeemed plus accrued interest to the date of redemption.

The principal of and interest on the Series 2021 Bonds shall be payable at tiie principal
corporate trust office of the Trustee in the City of Chicago, Illinois, as Paying Agent, and at such
offices of any co-Paying Agent or successor Paying Agent or Paying Agents appointed pursuant
to the Indenture for the Bonds. Interest on the Serics 2021 Bonds shall be payable by check or
bank draft mailed or delivered by the Trustee to the Owners as the same appear on the registration
books of the City maintained by the Registrar as of the Record Date or, at the option of any Owner
of $ I ,000,000 or more in aggregate principal amount of Series 202 i Bonds, by wire transfer of
immediately available funds to such bank in the continental United States as said Owner shall
request in writing to the Registrar.

Section 2.3 Form of Series 2021 ds: Temoorarv Bonds. The Series 2021 Bonds
issued under this First Supplemental Indenture shail be substantially in the form set forth in
Exhibit A hereto, with such appropriate variations, omissions and insertions as are permitted or
required by the Indenture and this First Supplemental Indenture.

Section 2.4 Delivery of Series 2021 Bonds. Upon the execution and delivery of this
First Supplemental Indenture, the City shall execute and deliver the Series 2021 Bonds to the
Trustee, and the Trustee shall authenticate the Series 2021 Bonds and deliver them to the
purchasers as may be directed by the City as provided in this Section 2.4 and in Section 202 and
203 of the Indenture.

Prior to the delivery by the Trustee of any of the Series 2021 Bonds, there shall be filed
with the Trustee:

(l) A copy of the Bond Ordinance, certified by the City Clerk, authorizing the
execution and delivery of this First Supplemental Indenture;

(2) A Bond Counsel Opinion of Co-Bond Counsel to the effect that (i) the Bond
Ordinance has been duly and lawfully adopted by the City Council, is in full force and
etl-ect, is valid and binding upon the City and is enforceable in accordance with its terms
(except as may be limited by any applicable bankruptcy, liquidation, reorganization,
insolvency or other sirnilar laws and by general principles of equity in the event that
equitable renredies are sought); (ii) the Indenture and this First Supplernental Indenture
have been duly executed and delivered by the City, are valid and binding upon the City
and are enforceable in accordance with their terms (except as may be limited by any
applicable banklLrptcy. Iiquidation, reorganization, insolvency or other similar laws and
by general principles of equity in the event that equitable remedies are sought); (iii) upon
the executiou, authentication and delivery of the Series 2021 Bonds, Ihe Bonds of such
Series will irave been dtrly ancl validly aulhorized and issued in accordance with tire laws
of the State ol' IIlinois. the Irrdenture eind this First Supplemental Indenture; and (iv)
iuterest on the Serics 202 I Bonds is excludcd from gross income o1'the holders of such
Bonds fbr fcderal inconre tax purposes:
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(3) Art executed opinion o1'counse I to the City addressed to the Trustee, in form
and substance satislbctory to the'I'rustee;

{4) A Written Request of the City as to the delivery of the Series 2021 Bonds,
executed by an Authorized Officer and stating (i) the identity of the purchasers, aggregate
purchase price and date of delivery of such Series, and (ii) that no Event of Default has
occurred and is continuing under the Indenture; and

(5) Original executed counterparts (or copies duly certified by the City Clerk
of tlie City) of thc Indenture, the First Supplemental Servicing Agreement and this First
Supplemental Indenture.

Section 2.5 Establishment or Continuration of Funds and Accounts. I'he following
Funds and Accounts are hereby established (with respect to the funds and accounts listed in clauses
(l), (7) and (8) below) or continued (with respect to the funds and accounts listed in clauses (2),
(3), (4), (5) and (6) below) by the City with the lrustee to be held in trust pursuant to the Indenture:

(l) Series 2021 Costs of Issuance Account;

(2) Assessment Fund;

(3) Making and Levying Fund;

(4) Debt Service Fund, consisting of a Debt Service Account, a Debt Service
Resere Account, and a Prepayment Account,

(5) Assessees' Credit Fund, consisting of the Annual Interest Credit Account;

(6) General Reserve Fund;

(7) Series 2021 Rebate Fund; and

(8) Series 2002 Defeasance Account.

Any Fund or Account established or continued pursuant to this Section 2.5 shall be
maintained in an account at the Trustee or, with respect to the Making and Levying Fund and
Series 2021 Rebate F'und and at the option of the City, at one or more Depositaries in the manner
contemplated by Section 60i of the Indenture.

Section 2.6 Creation of Series 2002 Defeasancg_Aqcotsp11. The City establishes with the
Trustee a separate segregated account to be known as the "Series 2A02 Defeasance Account."
There shall be deposited or transfcrred to the credit of tlre Series 2002 Defeasance Account the
amolrnts set forth in Section 2.9 hereoL J'he l'rLrstee shall apply ar.nounts on deposit in the Series
2002 Defeasance Account. to redeenr the Series 2002 Bonds as provided in the l-rust Indenture on
the Redemption Date and in accordauce with the writtcn direclion of an Authorized Officer.
Auounts on deposit in the Series 2002 Deleasance Account shall be held in trust solely for the
bene fit of the o\.vners ol the Series 2002 Ronds- and neither the City nor tlre Serics 2021
Bondholders, shzill have att-y ir)lerest in suclt a,rounts. Amounts on deposit in the Series 2002
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l)efeasance Account shall be held uninvestc(i or, a{ the written direction olan ALrtlrorized Ofllcer,
invested in Deleasance Securities n.latLrring on or prior to thc llcdenrption Date, providccl a

verification report is delivered to thc Tri-rstee itr connectiott with such investtnent.

Section 2.7 Costs of .lssuattce Account. l-he Ci ty eslablishes with the Trustee a scparatc

accollnt to be known as the Serics 202 I Costs ol Issuance Account (the "Costs of Issuancs

Account"). An initial deposit to the credit of the Costs of Issuance Account is to be made in
accordance with Section 2.9(d) hereof. Arnounts on deposit in the Costs of Issuance Account shall
be disbursed by the Trustee for the payment of fees and expenses incurred by or on behalf of the

City in connection with or incident to the issuance and sale of the Series 2021 Bonds upon receipt
of a Written Request of the City in the form of Exhibit B. At such time as the Trustee is furnished
with a certificate of the City stating that all such fees and expenses have been paid, and in no event
later than September 1,2021 , the -I-rustee shall transfer any moneys remaining in the Costs of
Issuance Account to the Debt Service Account.

Section2.S Creation of the 202i Rebate Fund. In the event thatthe City shall invest
moneys in any Fund or Account in any investments that generate income that must be rebated or
paid to the United States of America pursuant to Section 148(0 of the Internal Revenue Code of
I 986, such income shall be deposited in the Series 2021 Rebate Fund. Moneys in the Series 2021
Rebate Fund, at the direction of the City expressed in a Wrillen Certificate filed with the Trustee,
shall be applied to pay such sums as are required to be paid to the United States of America
pursuant to Section 148(0 of the Internal Revenue Code of 1986.

Section 2.9 Application of Proceeds. The proceeds derived from the sale of the Serics
2021 Bonds in the amount of $ (which is net of Underwriters' Discount in the amount
of$ plus original issue premium in the amount of $ ) shall be applied on
the Issue Date as follows

(a) s shall be deposited to the Scries 2002 Defeasance Account
which shall be applied, together with other amounts transferred to such account as

described below, to redeem the Series 2002 Bonds;

(b) $_ shall be deposited by tlie Trustee into the Debt Service
Reserve Account; and

(c) b shall be dcposited by the Trustee into the Series 2021 Costs
of Issuance Account to pay costs of issuance at the direction of the City.

In addition, unless otherwise provided in the Notification of Sale, the Trustee shall transfer
the following amounts to the Series 2002 Def'easance Account to be applied to redeem the Series
2002 Bonds on the Reder,rptiou Date: (i) $-*.=- which constitutes all amounts on deposit in
the Debt Service Accounl. (ii) S____ -r,vhich constitutes all amounts on deposit in the Debt
Service Reserve Fund, (iii) $ rvhich constitLrtes all anrounts on deposit in the General
Reserve Fund irr cxccss of- the General Reserve Fund l{ecluircmenl, (iv) $ ___ i,vhich
constitrites that poltiolr o1'the amor-ults orr deposit in the Making and Levying Fr-rntl in excess ol
$300,000, (u) $ _ - _ which constitutes all anrounts on dcposit in thc Prepay'rxent Accouirt, and

(vi) $_which constitutcs all arnounts on deposit in the lrnprovement Fund.
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Scction 2.10 'lax Covenants

The City covelrants that it will not take any action or on'rit to take any action which is lawful
and within its power to lake, and which, if taken or omitted, would cause intcrest on any Series

2021 Bond to become subject to I'ederal income taxes in addition to federal income taxes to which
interest on the Series 2021 Bonds is subject on the date of original issuance thereof.

The City will not permit any of the proceeds of the Series 2021 Bonds or any facilities
financed or refinanced with such proceeds, to be used in any manner that would cause any Series
2021 Bonds to constitute "private activity bonds" within the meaning of Section 141 of the Code

The City will not permit any proceeds of the Series 2021 Bonds or other moneys to be

invested in any manner that would cause any Series 202 I Bonds to constitute an "arbitrage bond"
within the rneaning of Section 148 of the Code or a "hedge bond" within the meaning of Section
ru9!) ofthe Code. The City will comply with the provisions of Section 148(0 of the Code relating
to the rebate of certain investment eamings as required by the Code.

ARTICLE III

AMENDMENTS TO INDENTURB

The amendments set forth below are authorized pursuant to Section 1001(h) of the
Indenture and shall become effective only upon the issuance of the Series 2021 Bonds and the
deposit in the Series 2002 Defeasance Account of proceeds of the Series 2021 Bonds which when
added to the deposit of funds contemplated by Section 3.5 are sufficient to pay in full the principal
and interest due on the Bonds on the Redemption Date. By purchase of the Series 2021 Bonds each

Owner of the Series 2021 Bonds shall be deemed to have consented to the amendments set forth
in this Article.

Section3.l Amendment to Section 511 General Reserve Fund. Paragraph (d) of
Section 5l I of the Original Indenture is hereby amended and restated to read as follows:

(d) After provision has been made for any payments or transfers then required
by subsections (a), (b) and (c) of this Section and, provided, amounts on deposit in the
Generai Reserve Fund exceed the General Reserve Fund Requirement, then, the Trustee
shall notify the City of the excess amounts on deposit in the General Reserve Fund in excess
of the General Reserve Fund Requirement and that it intends to transfer such amounts to
the Annual Interest Credit Account unless the City provides aitemative directions. In the
event the City does not direct the Trustee as to the use of such funds within 30 days of
delivery of such notice, the Trustee shall transfer the amount in excess of the Gcneral
Reserve Fund Requirernent to the Annual Interest Credit Account of the Assessees' Credit
Fund without any further direction.

Section 3,2 Anrendnrent !o Section 5Q7(d. Section 507(c) of the Original Indenture is

hereby amended and restated 1rr read as follows:

(c) lhe Trr"rstee shall notify the City on or prior to December I5 of eacli year

of amounts on dcposit in tlic Making ancl Levying Frrml in excess ol- $300,000 not
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otherwise required to pay Costs ol'Making and Levying and that it intends to transfer such

arnounts to the Annual Interest Credit Account of the Assessees' Credit Fund unlcss the
City provides alternative directions. In the event the City does not direct the Tmstee as to
the use of such funds within 30 days of deiivery of such notice, the Trustee shall transfer
the amount of such excess to the Annual Interest Credit Account of the Assessees'Credit
Fund.

Section 3.3 Amendment to Section 514(a) Assessees' Credit Fund. Section 514(a) of
the Original Indenture is hereby amended and restated as follows:

(a) After satisfying any arbitrage rebate obligations owed or to be owed with
respect to the Bonds, the Annual Interest Credit Account of the Assessees' Credit Fund
shall receive all interest income from the Debt Service Reserve Account at any time that
the amount on deposit in the Debt Service Reserve Account is greater than the Debt Service
Reserve Requirement. The Annual Interest Credit Account shall also receive amounts
transferred from (i) the Making and Levying Fund pursuant to Section 507 hereof and (ii)
the General Reserve Fund pursuant to Section 511(d) hereof. Amounts on deposit in the
Annual Interest Credit Account shall be applied as a pro rata credit against the next
Installments for which Installment Bills are to be sent by the Servicer. The Trustee shall
advise the City and the Servicer of the credit by January 2nd of each year. The Servicer
shall reflect such credits on the Installment Bills as provided in the Servicing Agreement.
No credit shall be given to any person who will make no payment as part of such
Installment due to Prepayment. After such credits have been provided on the next
Installment Bill, the Trustee shall transfer amounts on deposit in the Assessees' Credit
Fund to the Debt Service Account as directed by the Servicer.

Section 3.4 Amendment to Section 5 13(b) Prepayments. Section 5l 3(b) ofthe Original
Indenture is hereby amended and restated as follows:

(b) The amount of the prepayment of the Assessment with respect to any Lot
shall be calculated as follows: (i) a ratio shall be determined which shall be the unpaid
arnounts in the Roll Component "Total Assessment" for such Lot (taking into account any
interest and charges related to delinquencies in payment) divided by the total of all unpaid
Total Assessments (the "Assessees' Ouotient"); (ii) the Assessees' Quotient shall be

multiplied by the principal amount of the Bonds outstanding, as provided by the Trustee;
(iii) the Assessees' Quotient shall be multiplied by the amount on deposit in the Debt
Service Reserve Account; (iv) interest shall be calculated from the last Assessment
payment date accruing at the rale of 6.7 5o/o per annum on the principal amount determined
in clause (ii) of this paragraph. (v) the Prepayment amount shall be (ii) plus (iv) less (iii).

Section 3.5 Adclition of new Section 516. A new Section 516 is hereby added to the
Original Indenture to read as follow's

Section 516. -fransfer 
olFr"rnds Upon Deleasance of Bonds. In the event of the

reluncling or del-easance oi'any Bonds. the Trustee shall, upon the direction of the City,
withdraw the amounts specified by the City from the following funcls: the Debt Service
Account. the Debt Service lleserve Account and the Prepayment Account of the Debt
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Service Fund, thc Making arrcl I-evying Irund, the Ceneral Iteserve lruncl and the

Assessment Fund, all or any portion of the amounts accumulated therein and deposit such

amounts with itself as Tn:stee in a segregated account to be hcld for the payment of the
principal or Redemption Price, i1'applicable, and interest on the Bonds being refunded;
provided that such withdrawal sirall not be nrade unless (i) immediately thereafter the

Bonds being rcfunded shall be dcemcd to have been paid pursuant to Section 1201(b)

hereof, and (ii) the amount remaining in the Debt Service Account in the Debt Service
Fund, the amount remaining in the General Reserve Fund, the amount remaining in the
Debt Service Reserve Account and the amount remaining in the Making and Levying Fund,
after giving effect to the issuance of any obligations being issued to refund such Bonds and

the disposition of the proceeds thereof, shall not be less than the requirement for such Funds

and Accounts as set forth in the applicable supplemental indenture authorizing the issuance
of the refunding bonds. In the event of such refunding or defeasance, the City may also
direct the Trustee to withdraw from the Debt Service Account in the Debt Service Fund all
or any portion of the amounts accumulated therein and deposit such amounts in any fund
or account under this Indenture; provided that such withdrawal shall not be made unless
items (i) and (ii) referred to hereinabove have been satisfied; and provided further, that, at

the time of such withdrawal, there shall exist no deficiency in any fund or account held
under this Indenture.

Section3.6 Amendment to Section 710(g). Section 710(9) is hereby deleted and
replaced with the word "Reserved".

ARTICLE IV

SUPPLBMENTAL INDENTURES

Section 4.1 Supplements or Amendments to First Supplemental Indenture. This First
Supplemental Indenture may be supplcmented or amended in the manner set forth in Articles X
and XI of the Original Indenture and pursuant to Section 4.1 herein.

ARTICLE V

MISCELLANEOUS

Section 5.1 First Supplernental Indenture as Part of the Original Indeoture. This First
Supplemental Indenture shall be construed in connection with and as a part of the Original
Indenture and all terms, conditions and covenants contained in the Original Indenture shall apply
to and be deemed to be for the equal benefit, security and protection of the Bonds.

Section 5.2 Severability. If arry provision of this First Supplemental Indenture shall be

held or deemed to be or shall. in fhct. be illegal, inoperative or unenforceable, the same shall nol
affect any other provision or provisions contained in this First Supplemental Indenture or render
the same invalid, inoperative or unenforceable to any extenl.

Section 5.3 Pa_ynients Due orr Saturdays. Sundays and Liolidays If any paynrent of
irrterest of or principal ol redeurption pleuriirm orr the Selies 202i Bonds is due on a date that is
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not a Business Day, payn'lent shall be niade on the next succceding Btrsiness Day with the sarne

lbrce and effect as if made on the date which is ilxed fbr sLrclr paytnent, and no interest shallaccrue
on such amount for thc period after such due date.

Section 5.4 Coun_t_erpafts. This lrirst Supplemental Indenture may be simultaneously
executed in several counterpafis, each of which shall be an original and all of which shall constitute
but one and the same instrument.

Section 5.5 Governins Law. This First Supplemental Indenture shall be construed in
accordance with the provisions of the internal laws of the State of IIlinois, without giving effect to
any contrary provisions of the laws of the State of Iliinois or any other state.

Section 5.6 Rules of Intergetation. Unless expressly indicated otherwise, references to
Sections or Articles are to be construed as references to Sections or Articles of this instrument as

originally executed. Use of the words "herein," "hereby," "hereunder," "hereof" "heleinbefore,"
"hereinafter" and other equivalent words refer to this First Supplemental Indenture and not solely
to the particular portion in which any such word is used.

Section 5.7 Captlo{rs. The captions and headings in this First Supplemental Indenture
are for convenience only and in no way define, limit or describe the scope or intent of any
provisions or Sections of this First Supplemental Indenture.

[Signature Page Follows]
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By:

IN WITNESS WHEREOIT, the City lras causecl these presents to be executeci in its nanre
and on its behalf by its Chief Irinancial Officer; and to evidence its acceptance of the tmsts created
by these presents, the Trustee has caLrscd tliese plesents to be exccuted in its corporate name and
with its corporate seal affixed and attested by its duly authorized officers, as of the datc first above
written.

CIl'Y OF CIIICAGO

By:
Jennie Huang Bennett
Chief Financial Officer

(sEAL)

Attest:

City Clerk

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee

B
Authorized Signatory

(sEAL)

Attest:

Authorized Signatory

Exhibits "A" and "B" to this First supplemental rrust lndenture read as follows
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Iirhibit A

(Forrn of Bond)

UNITED STATES OF AMERICA

CITY OF CI{ICAGO

SI'ECIAT, ASSTISSMBNT IMPROVEMENT BOND, REFUNDING SERIES 2O2I
(LAKESHORE EAST PROJECT)

INTEREST RATE MATURITY DATL, ISSUE DATE CUSIP

% December l, _ ,2021

REGISTERED OWNER: Cede &Co.

PRINCIPAL AMOIINT: $

The CITY OF CHICAGO (the "City";, a municipal corporation and home rule unit
of the State of lllinois, acknowledges itself indebted and for value received hereby promises to
pay, solely from the sources herein set forth, to the registered owner specified above, or registered
assigns, the principal amount specified above, on the maturity date specified above, upon
presentation and surrender of this bond at the New York, New York office of The Bank of New
York Mellon Trust Company, N.A. (the "Trustee") and to pay interest on such principal amount
from the date hereof until the principal amount hereof shall have been fully paid at the rate per
annum specified above, computed on the basis of a 360 day year consisting of twelve 30 day
months and payable on _ _,20- and semiannually thereafter on the first days of _ and

of each year, interest to rnaturity being payable by check or draft mailed to the registered
owner of record hereol as of the 15th day of the calendar month next preceding such interest
payment date, at the address of such registered owner appearing on the registration books
maintained by the City for such purpose at the principal corporate trust office of the Trustee or by
wire transfer pursuant to an agreement by and between the City and suclt registered owner. The
principal of, premium, if any, and interest on this bond are payable in legal tender of the United
States of America.

This bond is one ofa duly authorized series ofbonds ofthe City designaled "Special
Assessment Improvement Bonds, Relundirrg Series 202 I (Lakeshore East Project)" and issued in
thc aggregate principal amount of $_ _ (the "Bonds") under and pursuant to the
provisions of Division 2 of Article 9 of the Illinois MunicipalCode,65Illinois Compiled Statutes
5/9-2, the Special Assessment Sirpplernental Bond and Procedures Act, 50 Illinois Compiied
Statr"rtes 460, an ordinance o1'the City er:titled "Amendment of Title 2, Chapter 102 of the
MLrnicipal Code of Chicago by Addition of New Scction 075 Regarding Flome Rr.rle Powers in
Special Assessment Proceedirrgs'' passed by the City Council of the City on and the

Local Govenmrent Debt Refoinr Ac1. 30 Illirrois Cornpiled Statutes 350, and by virtue of the 2021

Irinancing Plan Ordinance acloptecl b-y tirc Mayol and City CoLrncil of the City on
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20 and the Notification of Sale execlrted pursuant therelo (the "Bond Ordiuance"). -l'he Bonds
are issued and secured under a Trust Indenture dated as of Decelnber 1,2002, as supplemcnted
and amended by a Irirst Suppleme ntal Trust hrdenture clated as of __ _, 2A_ (the "First
Supplement") between the City and the Trustee (together, the'"lndcnture").

The Bonds are not subject to optional redemption prior to maturity.

The Bonds maturing December 1. __ are subject to mandatory sinking fund
redemption by operation of the Debt Service Account maintained under the Indenture, on
December l, _ and on each December I thereafter, in part and by lot, at a redemption price
equal to the principal amount to be redeemed and in principal amounts sufficient to satisfy the
sinking fund installments established by the Indenture.

The Bonds maturing December 1,2A32 are subject to mandatory sinking fund
redemption by operation of the Debt Service Account maintained under the Indenture, on
December l, _ and on each December I thereafter, in part and by lot, at a redemption price
equal to the principal amount to be redeemed and in principal amounts sufficient to satisfy the
sinking fund installments established by the Indenture.

The Bonds are further subject to mandatory redemption by operation of the
Prepayment Account maintained under the Indenture, on any interest payment dat", in purt and by
lot, at a redemption price equal to 100% of the principal amount of the Bonds to be redeemed plus
accrued interest to the redemption date-

Notice of the redemption of Bonds will be mailed not less than 30 days nor more
than 60 days prior to the date fixed for such redemption to the registered owners of Bonds to be
redeemed at their last addresses appearing on such registration books. The Bonds or portions
thereof specified in said notice shall become due and payable at the applicable redemption price
on the redemption date therein designated, and if, on the redemption date, moneys for payment of
the redemption price of all the Bonds or portions thereof to be redeemed, together with interest to
the redemption date, shall be available for such payment on said date, and if notice of redemption
shall have been mailed as aforesaid (and notwithstanding any defect therein or the Iack of actual
receipt thereof by any registered owner) then from and after the redemption date interest on such
Bonds or portions thereof shall cease to accrue and become payable.

The Bonds are lirnited obligations of the City payable solely from all right, title and
interest of the City in the Trust Estate pledged and assigned under the Indenture and consisting of
(i) the Assessrnent entered by Confirmation Order of the Circuit Court of Cook County, Illinois,
entered on November 12,2002, as amended, (ii) the assessment lien imposed upon real property
in the City that is subject to the Assessrnent and (iii) all lunds established by the Indenture, except
the Assessee's Credit Fr"rnd and any Rebate Fund. Neither the full faith and credit nor the general
taxing porver of the City is plcdged to the payment of the principal of or any premium or rhe
interest on tlre Bonds.

The Bonds arc all eqLrally and ratably secured aud enlitlcd to the protection given
by the Indenture. Reference is lrere by l"nade to the Indeutur-e and to all indenturcs supplernental
tlrercto lbr a description of thc provisions- anrons others. with respect to the natule and extent ol
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the seculity, the rights, duties and obligations cif the City, the'l'ruslce and the registered owners of
the Bonds, the issuance of Bonds, and the terms upon which said Bonds are issued and secured.

To the extent and in the respecls perr.nitted by tl're Indenture, the provisions of the
Indenture or any indenture suppler-nental thereto, may be modifled or amended by action on behalf
of the City taken in the manner and subject to the conditions and exceptions prescribed in the

Indenture. Pursuant to the First Supplement certain amendments were made to the Indenture which
by acceptance of this Bond the Bondholder has been deemed to have consented to. The pledges
and other obligations of the City under the Indenture may be discharged at or prior to the maturity
of the Bonds upon the making of provision for the payment thereof on the terms and conditions

set forth in the Indenture.

This bond is transferable as providcd in the Indenture, only upon the books of the
City kept for that purpose at the New York, New York office of the Trustee, by the registered

owner hereof in person or by liis attorney duly authorized in writing, upon surender hereof
together with a written instrument of transfer satisfactory to the Trustee duly executed by the

registered owner or such duly authorized attorney, and thereupon the City shall issue in the name
of the transferee, a new Bond or Bonds of the same aggregate principal amount, maturity and

interest rate as the surrendered Bond, as provided in the Indenture and upon the payment of the
charges, if any, therein prescribed. The City and the Trustee may treat and consider the person in
whose name this bond is registered as the absolute owner hereof for the purpose of receiving
payment of, or on account of, the principal hereofand interest due hereon and for all other purposes
whatsoever.

The Bonds are issuable initially in the form of registered bonds in the
denominations of $100,000, or integral multiples of $1,000 in excess of $100,000. The Bonds,
upon surrender thereof at the New York, New York office of the Trustee with a written instrument
of transfer satisfactory to the Trustee, duly executed by the registered owner or his attorney duly
authorized in writing, may, at the option of the registered owner thereof, be exchanged for an equal
aggregate principal amount of Bonds of any other authorized denominations and of the same

maturity.

The Bonds do not constitute an indebtedness or a loan against the general taxing
powers or credit of the City within the meaning of any constitutional or statutory provision or
limitation.

The registered owner of this bond shall have no right to enforce the provisions of
the Indenture or to institute action to enforce the covenants therein, or to take any action with
respect to any event ofdefault under the Indenture, or to institute, appear in or defend any suit or

other proceedings with respect thereto except as provided in the Indenture.

I'his bond shall not be entitled to any benefit under the Indenture or become valid
or obligatory lbr any purpose r.rntil tlre certiflcate of authentication hereon has been duly executed

by the Trnslee.

It is hereby cerlifled. r'ecited and declared that this bond is issued in part pursuanl
to tlre Local Governnrent Debt Relcrrru Acl and the Special Assessllent Supplenrental Bond and



9114t2021 REPORTS OF COMMITTEES 34571

Procedures Act and that all acts, condilions anclthings recprired to exist, happen and be pcrfbrrned
precedent to and in the execution and delivery ol'the Inclenttrre anrl the issuance of this bond, do
exist, have happened and have been perlormed in the timc, Ibmr and ntanner required by law and
that lhe issue of bonds of which this bond is one, together with all other indebtedness of the City,
is within every debt and other limit prescribed by Iaw.

IN WITNESS WFIEREOF, the City of Chicago, has caused this bond ro be
executed by the manual or facsimile signatures of its Mayor and its City Clerk and its corporate
seal, or a facsimile thereof, to be impressed or reproduced hereon.

Dated 2021 CITY OF CHICAGO

B
Mayor

(sEAL)

Attest:

City Clerk
(Form of Certificate of Authentication)

CERTIFICATE OF AUTHENTICATION

This bond is one of the Special Assessment Improvement Bonds, Refunding Series
2021 (Lakeshore East Project), described in the within mentioned Indenture.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By
Authorized Signatory
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(l-orm of Assignmcnt)

ASSIGNIVIENT

For value received the undersigned hereby sclls, assigns, and translers unto
the within Bond, and all rights thereunder, and hercby

irrevocably constitules and appoints attornev to
transfer the within Bond on the books kept for registration thereof, with full power of substitution
in the premises.

Dated:_
Witness:
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Flxlrihit

TO

WRIT"I'EN ITEQUES'I' FOR DISBURSI,MENT OF FUNDS
(cos"rs oF lssuANCE ACCOUNT)

'fhe Bank of New York Mellon Trust Compatly, N'A', as Truslee

Attention: Corporate Trust Depafir"nent

Suite 1020
Two North LaSalle Street

Chicago, Illinois 60602

RE: $

City of Chicago
Special Assesimenr Improvement Bonds, Refunding Series 20_
(Lakeshore East Project)

Amount Requested

Total Disbursements to Date

Each obligation for which a disbursement is hereby requested is described in reasonable

detail in Schedule I hereto together with the name and address of the person, firm, or

"orporation-6- 
who* puy*"niir due, which may include the City for reimbursement of

amounts expended, and any other payment instructions'

The Issuer herebY certifies that:

A. This written requisition is for payment of costs in connection with the

issuance ofthe above-described Series 202 1 Bonds and the specific purpose for which this request

is made is described in Schedule I

B. The disbursement in the amount requested is for payment of a cost which is

a proper charge against the Costs of Issuance Account'

C. Payment instructions sufficient to make the requcsted payment are set forth

in Schedule I.

D. No portion of the amount being requested to be disbursed was set forth in

any previous request for disbursement.

All capitalized terms herein shall have the rneanings assigned to them in the Trust Indenture

for the above-rel-erenced Series 202 I tsoncls da{ed as of Decembe r 1 .20A2, as supplemented and

ar:rended by a First Supplemenral Indenture dated as of .2A21by and betrveen the City of

Chicago. Illinois and The Bank of New York Mellon J'rust Company, N.A., as Trustee.

Ilv:

[Schedule I to this Written Request fdrbm{fit0t{ferqf
of Funds unavailable at time of printing.l

2.
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INTERGOVERNMENTAL AGREEMENT WITH BOARD OF EDUCATION OF
CHICAGO REGARDING PROVISION OF TAX INCREMENT FINANCING FUNDS
FOR IMPROVENTENTS AT TVIARY E. COURTENAY LANGUAGE ARTS CENTER,
4420 N. BEACON ST.

lo2o21-32481

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2Q21

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
authorizing the City of Chicago to enter into and execute an intergovernmental agreement
with the Chicago Board of Education to provide tax increment financing (TlF) funds for
certain playground, track and turf renovations at Mary E. Courtenay Language Arts Center,
located at 4420 North Beacon Street in the 46th Ward, in the amount of $2,100,000
(02021-3248), having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respectful ly submitted,

(Signed) SCOTTWAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City") is a municipal corporation and home rule unit
of government under Article Vll, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government

and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 511-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers and duties under the Public Building
Commission Act (50 ILCS 2011, et seq.), the City Council of the City (the "City Council")
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax lncrement Allocation
Redevelopment Act, 65 ILCS 5111-74.4-1, et seq., as amended from time to time (the "Act"),

to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5111-74.4-3(qX7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof ("lncrement") may be used to pay all or a portion
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at
the Property identified in Exhibit A (the "Property"); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the "Project"); and

WHEREAS, ln accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the "TlF Ordinances") adopted
on the date (or dates, if subsequently amended) and published in the Journal for such
date(s), identified on Exhibit A; and
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, lncrement collected from the Redevelopment Area shall be known as the
"Redevelopment Area lncrement"; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area lncrement in an amount not to exceed the amount
identified in Exhibit A forthe purpose of wholly or partially funding certain costs of the Project
(the "TlF-Funded lmprovements") to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list
of the TIF-Funded lmprovements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, ln accordance with the Act, the TIF-Funded lmprovements are and shall be
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded lmprovements consist
of the cost of the Board's capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute "taxing districts' capital costs" as defined in Section 5111-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21,2021, and
published in the Journal of the Proceedings of the City Council of the City of Chicago for the
City Council for such date at pages 29530 through 29549, the City Council approved a form
of an intergovernmental agreement attached thereto for a project at Jacob Beidler
Elementary School (the "Form Agreement"); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in

substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded lmprovements related to the Project (the "Agreement"); now, therefore,

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

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded lmprovements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board's capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute "taxing
districts' capital costs" as defined in Section 5111-74.4-03(u) of the Act.
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SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and

insertions as shall be approved by the persons executing the Agreement on behalf of the

City.

SECTION 4.To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. lf any section, paragraph, clause or provision

of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval'

Exhibit "A" referred to in this ordinance reads as follows

Exhibit.A'.

1. School:

Mary E. Courtenay Language Arts Center

2. Property:

a. Common Address:

4420 North Beacon Street
Chicago, lllinois 60640.

b. Permanent lndex Numbers ("PlNs")

14-17-122-012;

14-17-122-007:

14-17-122-008;

14-17-122-009; and

14-17-122-013.
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3. Project:

Removal of rubber surfacing, antiquated play equipment and asphalt pavement and
the installation of rubberized safety surfacing, new playground equipment (2:5 and
5 -- 12 age groups), artificial turf field with track, nature garden and other
miscellaneous site restorations.

4. Amount Of Redevelopment Area lncrement:

Not to exceed $2,100,000.

5. Project Budget:

Scope

Design

Construction

Environmental

Project lmplementation

Total:

6. TIF-Funded lmprovements

Project Budget

$210,000

$1,669,500

$105,000

$1 15,000

$2,100,000

TIF Request

$210,000

$1,669,500

$105,000

$1 15,000

$2,100,000

Removal of rubber surfacing, antiquated play equipment and asphalt pavement and
the installation of rubberized safety surfacing, new playground equipment (2 -- 5 and
5 -- 12 age groups), artificial turf field with track, nature garden and other
miscellaneous site restorations.

7. Redevelopment Area:

Clarl</Montrose

8. TIF Ordinances (including any amendments)

Under ordinances adopted on July 7,'1999, the City Council: (i) approved a
redevelopment plan and project (the "Plan") for the Redevelopment Area;
(ii) designated the Redevelopment Area as a "redevelopment project area" within
the requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by an ordinance adopted on April 24,
2020.
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INTERGOVERNMENTAL AGREEMENT WITH BOARD OF EDUCATION OF
CHICAGO REGARDING PROVISION OF TAX INCREMENT FINANCING FUNDS
FOR IMPROVEMENTS AT MARY GAGE PETERSON ELEMENTARY SCHOOL,
5510 N. CHRISTIANA AVE.

1c2021-32461

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
authorizing the City of Chicago to enter into and execute an intergovernmental agreement
with the Board of Education of Chicago to provide tax increment financing (TlF) funds
for structural safety modifications to Mary Gage Peterson Elementary School, located
at 5510 North Christiana Avenue in the 39th Ward, in the amount of $750,000,00
(02021-3246), having had the same under advisement, begs leave to report and

recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respectfu I ly subm itted,

(Signed) SCOTT WAGUESPACK,
Chairman

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed

WHEREAS, The City of Chicago (the "City") is a municipal corporation and home rule unit
of government under Article Vll, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 511-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers and duties under the Public Building
Commission Act (50 ILCS 2011, et seq.), the City Council of the City (the "City Council")
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax lncrement Allocation
Redevelopment Act, 65 ILCS 5111-74.4-1, et seq., as amended from time to time (the "Act"),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5111-74.4-3(qX7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof ("lncrement") may be used to pay all or a portion
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at
the Property identified in Exhibit A (the "Property"); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the "Project"); and

WHEREAS, ln accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the "TlF Ordinances") adopted
on the date (or dates, if subsequently amended) and published in the Journalfor such
date(s), identified on Exhibit A; and
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, lncrement collected from the Redevelopment Area shall be known as the
"Redevelopment Area lncrement"; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area lncrement in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the "TlF-Funded lmprovements") to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list
of the TIF-Funded lmprovements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing, assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, ln accordance with the Act, the TIF-Funded lmprovements are and shall be
such of the Board's capital costs necessarily incurred orto be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded lmprovements consist
of the cost of the Board's capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute "taxing districts' capital costs" as defined in Section 5111-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21,2021, and
published in the Journal of the Proceedings of the City Council of the City of Chicago for
such date at pages 29530 through 29549, the City Council approved a form of an
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary
School (the "Form Agreement"); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded lmprovements related to the Project (the "Agreement"); now, therefore,

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

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded lmprovements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board's capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute "taxing
districts' capital costs" as defined in Section 5111-74.4-03(u) of the Act.
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SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4.To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. lf any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit "A" referred to in this ordinance reads as follows

Exhibit "A'

1. School:

Mary Gage Peterson Elementary School

2. Property:

a. Common Address:

5510 North Christiana Avenue
Chicago, lllinois 60625.

b. Permanent lndex Number ("PlN"):

13-11-202-001.

3. Project:

Reduce chimney stack height for safety and short- and long-term maintainability

4. Amount Of Redevelopment Area lncrement:

Not to exceed $750,000.
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5. Project Budget:

Scope

Design

Construction

Environmental

Project lmplementation

Total:

REPORTS OF COMMITTEES

Project Budget

$75,000

$596,250

$37,500

$41,250

$750,000

34583

TIF Request

$75,000

$596,250

$37,500

$41,250

$750,000

6. TIF-Funded lmprovements:

Reduce chimney stack height for safety and short- and long{erm maintainability

7. Redevelopment Area:

Lawrence/Kedzie.

8. TIF Ordinances (including any amendments):

Under ordinances adopted on February 16, 2000, the City Council: (i) approved a
redevelopment plan and project (the "Plan") for the Redevelopment Area;
(ii) designated the Redevelopment Area as a "redevelopment project area" within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area.

INTERGOVERNMENTAL AGREETVIENT WITH BOARD OF EDUCATION OF
CHICAGO REGARDING PROV]SION OF TAX INCREMENT FINANCING FUNDS
FOR IMPROVEMENTS AT JACQUELINE B. VAUGHN OCCUPATIONAL HIGH
SCHOOL, 4355 N. LINDER AVE.

lo2o21-32451

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
authorizing the City of Chicago to enter into and execute an intergovernmental agreement
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with the Board of Education of Chicago to provide tax increment financing (TlF) funds for
certain structural, roof and masonry repairs to Jacqueline B. Vaughn Occupational High
School, located at 4355 North Linder Avenue in the 38th Ward, in the amount of
$5,000,000.00 (02021-3245), having had the same under advisement, begs leave to report
and recommend that Your Honorable Body Pass the proposed ordinance transmitted
herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respectfully subm itted,

(Signed) SCOTTWAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City") is a municipal corporation and home rule unit
of government under Article Vll, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 511-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers and duties under the Public Building
Commission Act (50 ILCS 2011, et seq.), the City Council of the City (the "City Council")
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created the Public Building Commission of Chicago to facilitate the acquisition and

construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax lncrement Allocation
Redevelopment Act, 65 ILCS 5111-74.4-1, et seq., as amended from time to time (the "Act"),

to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5111-74.4-3(qX7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof ("lncrement") may be used to pay all or a portion

of a taxing district's capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at

the Property identified in Exhibit A (the "Property"); and

WHEREAS, The Board desires to undertake certain improvements at the School as

described in Exhibit A (the "Project"); and

WHEREAS, ln accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the "TlF Ordinances") adopted
on the date (or dates, if subsequently amended) and published in the Journalfor such
date(s), identified on Exhibit A; and

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, lncrement collected from the Redevelopment Area shall be known as the
"Redevelopment Area lncrement"; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the "TlF-Funded lmprovements") to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list
of the TIF-Funded lmprovements are each incorporated into Exhibit A; and
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WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, ln accordance with the Act, the TIF-Funded lmprovements are and shall be
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded lmprovements consist
of the cost of the Board's capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute "taxing districts' capital costs" as defined in Section 5111-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21,2021, and
published in the Journal of the Proceedings of the City Council of the City of Chicago for
such date at pages 29530 through 29549, the City Council approved a form of an
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary
School (the "Form Agreement"); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded lmprovements related to the Project (the "Agreement"); now, therefore,

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

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded lmprovements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board's capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute "taxing
districts' capital costs" as defined in Section 5111-74.4-03(u) of the Act.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4.To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. lf any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.
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SECTION 5. This ordinance takes effect upon passage and approval

Exhibit "A" referred to in this ordinance reads as follows:

Exhibit'A',

1. School:

Jacqueline B. Vaughn Occupational High School

2. Property:

a. Common Address:

4355 North Linder Avenue
Chicago, lllinois 60641 .

b. Permanent lndex Number ('PlN')

1 3-1 6-301-038.

3. Project:

Replace the entire roof system including associated masonry and targeted interior
finishes due to water infiltration.

4. Amount Of Redevelopment Area lncrement:

Not to exceed $5,000,000.

5. Project Budget:

Scope

Design

Construction

Environmental

Project I mplementation

Total:

Project Budget

$500,000

$3,975,000

$250,000

$275,000

$5,000,000

TIF Request

$500,000

$3,975,000

$250,000

$275,000

$5,000,000
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6. TIF-Funded lmprovements:

Replace the entire roof system including associated masonry and targeted interior
finishes due to water infiltration.

7. Redevelopment Area:

West lrving Park.

8. TIF Ordinances (including any amendments)

Under ordinances adopted on January 12, 2000, the City Council: (i) approved a

redevelopment plan and project (the "Plan") for the Redevelopment Area;
(ii) designated the Redevelopment Area as a "redevelopment project area" within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area.

INTERGOVERNMENTAL AGREEMENT WITH BOARD OF EDUCATION OF
CHICAGO REGARDING PROVISION OF TAX INCRETVIENT FINANCING FUNDS
FOR IMPROVEMENTS AT JAMES B. FARNSWORTH ELEMENTARY SCHOOL,
5414 N. LINDER AVE.

1c2021-32471

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Finance, having had under consideration a communication authorizing
the City of Chicago to enter into and execute an intergovernmental agreement with
the Board of Education of Chicago to provide tax increment financing (TlF) funds for
structural safety modifications to James B. Farnsworth Elementary School, located at
5414 North Linder Avenue in the 45th Ward, in the amount of $750,000.00 (02021-3247),
having had the same under advisement, begs leave to report and recommend that Your
Honorable Body Pass the proposed ordinance transmitted herewith.
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This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respectfu I ly subm itted,

(Signed) SCOTTWAGUESPACK,
Chairman

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas .- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C5rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City") is a municipal corporation and home rule unit
of government under Article Vll, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 511-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers and duties under the Public Building
Commission Act (50 ILCS 2011, et seq.), the City Council of the City (the "City Council")
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax lncrement Allocation
Redevelopment Act, 65 ILCS 5111-74.4-1, et seq., as amended from time to time (the "Act"),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and
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WHEREAS, Under 65 ILCS 5111-74.4-3(q)(7), such ad valorem taxes which pursuant to

the Act have been collected and are allocated to pay redevelopment project costs and

obligations incurred in the payment thereof ("lncrement") may be used to pay all or a portion

of alaxing district's capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to

the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at

the Property identified in Exhibit A (the "Property"); and

WHEREAS, The Board desires to undertake certain improvements at the School as

described in Exhibit A (the "Project"); and

WHEREAS, ln accordance with the provisions of the Act, the City Council: (i) approved

and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified

on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the "TlF Ordinances") adopted
on the date (or dates, if subsequently amended) and published in the Journal for such

date(s), identified on Exhibit A; and

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, lncrement collected from the Redevelopment Area shall be known as the
"Redevelopment Area lncrement"; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area lncrement in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the "TlF-Funded lmprovements") to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list
of the TIF-Funded lmprovements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public. improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, ln accordance with the Act, the TIF-Funded lmprovements are and shall be

such of the Board's capital costs necessarily incurred orto be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded lmprovements consist
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of the cost of the Board's capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute "taxing districts' capital costs" as defined in Section 5111-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21,2021, and
published in the Journal of the Proceedings of the City Council of the City of Chicago for
such date at pages 29530 through 29549, the City Council approved a form of an
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary
School (the "Form Agreement"); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded lmprovements related to the Project (the "Agreement"); now, therefore,

Be lt Ordained by the City Council of the City of Chicago

SECTION 1 . The above recitals, and the statements of fact and findings made therein, are
incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded lmprovements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board's capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute "taxing
districts'capital costs" as defined in Section 5111-74.4-03(u) of theAct.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control, lf any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval

Exhibit "A" referred to in this ordinance reads as follows:
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5. Project Budget:

Scope

Design

Construction

Environmental

Project lmplementation

Total:

Project Budget

$75,000

$596,250

$37,500

$41,250

$750,000

9t14t2021

TIF Request

$75,000

$596,250

$37,500

$41,250

$750,000

JOU RNAL--CITY COU NCI L--CH ICAGO

Exhibit'A'.

1. School:

James B. Farnsworth Elementary School.

2. Property:

a. Common Address

5414 North Linder Avenue
Chicago, lllinois 60630.

b. Permanent lndex Numbers ("PlNs")

1 3-09-1 05-001 .

3. Project:

Reduce chimney stack heigh for safety and short- and longterm maintainability.

4. Amount Of Redevelopment Area lncrement:

Not to exceed $750,000.
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6. TIF-Funded lmprovements:

Reduce chimney stack heigh for safety and short- and longterm maintainability

7. Redevelopment Area:

Elston/Armstrong lndustrial Corridor

L TIF Ordinances (including any amendments)

Under ordinances adopted on July 19, 2007, the City Council: (i) approved a
redevelopment plan and project (the "Plan") for the Redevelopment Area; (ii)

designated the Redevelopment Area as a "redevelopment project area" within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area.

INTERGOVERNMENTAL AGREEMENT WITH BOARD OF EDUCATION OF
CHICAGO REGARDING PROVISION OF TAX INCREMENT FINANCING FUNDS
FOR IMPROVEMENTS AT LAZARO CARDENAS ELEMENTARY SCHOOL, 2345 S.
IMILLARD AVE.

1c2021-32441

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
authorizing the City of Chicago to enter into and execute an intergovernmental agreement
with the Board of Education of Chicago to provide tax increment financing (TlF) funds for
certain playground improvements at Lflzaro Cardenas Elementary School, located at
2345 South Millard Avenue in the 22nd \Nard, in the amount of $550,000.00 (02021-3244),
having had the same under advisement, begs leave to report and recommend that Your
Honorable Body Pass the proposed ordinance transmitted herewith.
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This recommendation was concurred in by a viva voce vote of the members of the

committee, with no dissenting vote.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the

foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

SadlOwski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays -. None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City") is a municipal corporation and home rule unit
of government under Article Vll, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government

and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic

and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 511-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers and duties under the Public Building
Commission Act (50 ILCS 2011, et seq.), the City Council of the City (the "City Council")
created the Public Building Commission of Chicago to facilitate the acquisition and

construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax lncrement Allocation
Redevelopment Act, 65 ILCS 5t11-74.4-1, et seq., as amended from time to time (the "Act"),

to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and
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WHEREAS, Under 65 ILCS 5111-74.4-3(qX7), such ad valorem taxes which pursuant to

the Act have been collected and are allocated to pay redevelopment project costs and

obligations incurred in the payment thereof ("lncrement") may be used to pay all or a portion
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at

the Property identified in Exhibit A (the "Property"); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the "Project"); and

WHEREAS, ln accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the "TlF Ordinances") adopted
on the date (or dates, if subsequently amended) and published in the Journal for such
date(s), identified on Exhibit A; and

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area, and

WHEREAS, lncrement collected from the Redevelopment Area shall be known as the
"Redevelopment Area lncrement"; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area lncrement in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the "TlF-Funded lmprovements") to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list
of the TIF-Funded lmprovements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, ln accordance with the Act, the TIF-Funded lmprovements are and shall be
such of the Board's capital costs necessarily incurred orto be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded lmprovements consist
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of the cost of the Board's capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute "taxing districts' capital costs" as defined in Section 5111-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21,2021, and
published in the Journal of the Proceedings of the City Council of the City of Chicago tor
such date at pages 29530 through 29549, the City Council approved a form of an
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary
School (the "Form Agreement"); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded lmprovements related to the Project (the "Agreement"); now, therefore,

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

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded lmprovements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board's capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute "taxing
districts' capital costs" as defined in Section 5111-74.4-03(u) of the Act.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. lf any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit "A" referred to in this ordinance reads as follows
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Exhibit.A".

1. School

Lazaro Cardenas Elementary School

2. Property:

a. Common Address:

2345 South Millard Avenue
Chicago, lllinois 60623.

b. Permanent lndex Numbers ("PlNs")

16-26-109-027;

16-26-109-028;

16-26-109-008;

16-26-117-020;

16-26-117-021;

16-26-117-022; and

16-26-117-036.

3. Project:

Replace the existing mat surface with new PIP surface and update of
broken/antiquated equipment with new products.

4. Amount Of Redevelopment Area lncrement

Not to exceed $550,000.
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5. Project Budget:

Scope

Design

Construction

Environmental

Project I mplementation

Total:

Project Budget

$55,000

$437,250

$27,500

$30,250

$550,000

9t14t2021

TIF Request

$55,000

$437,250

$27,500

$30,250

$550,000

JOURNAL--CITY COUNCI L--CH ICAGO

6. TIF-Funded lmprovements

Replace the existing mat surface with new PIP surface and update of
broken/antiquated equipment with new products.

7. Redevelopment Area

Ogden/Pulaski.

8. TIF Ordinances (including any amendments):

Under ordinances adopted on April 9, 2008, the City Council: (i) approved a
redevelopment plan and project (the "Plan") for the Redevelopment Area;
(ii) designated the Redevelopment Area as a "redevelopment project area" within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area.

MULTI-FAMILY PROGRAM FUNDS LOAN TO 43RD AND CALUMET PHASE I L.P.
FOR ACQUISITION OF CIry-OWNED LAND FOR CONSTRUCTION OF
RESIDENTIAL BUILDING INCLUD!NG LOW-AND MODERATE-INCOME UNITS AT
4310 -- 4314 S. CALUTVIET AVE. AND 321 E. 43RD ST.

1C2021-32651

The Committee on Finance submitted the following report:
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CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
authorizing the execution of multi-family program funds to 43'd and Calumet Phase I L.P. for
acquisition of City-owned land for construction of a residential building, including low- and
moderate-income units at 4310 -- 4314 South Calumet Avenue and 321 East 43'd Street,
having had the same under advisement, begs leave to report and recommend that Your
Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respectfully submitted,

(Signed) SCOTTWAGUESPACK,
Chairman

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Coleman, Moore, Curtis, O'Shea,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein * 47.

Nays - Alderman Lopez - 1.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City"), a home rule unit of government under
Section 6(a), Article Vll of the 1970 Constitution of the State of lllinois, has heretofore found
and does hereby find that there exists within the City a serious shortage of decent, safe and
sanitary rental housing available to persons of low- and moderate-income; and
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WHEREAS, The City has determined that the continuance of a shortage of affordable
rental housing is harmfulto the health, prosperity, economic stability and generalwelfare of
the City; and

WHEREAS, The City has certain funds available from a variety of funding sources ("Multi-
Family Program Funds") to make loans and grants for the development of multi-family
residential housing to increase the number of families served with decent, safe, sanitary and
affordable housing and to expand the long{erm supply of affordable housing, and such
Multi-Family Program Funds are administered by the City's Department of Housing ("DOH");
and

WHEREAS, DOH has preliminarily reviewed and approved the making of a loan to
the 43'd and Calumet Phase I L.P., a Delaware limited partnership (the "Borrowe/' or
"43 Green"), whose sole general partner is 43'd and Calumet Phase I LLC, an lllinois limited
liability company (the "General Partner"), the members of which will be (i) Habitat 43
Green LLC, an lllinois limited liability company (the "Managing Member" or "Habitat 43"),
and (ii) P3 Markets 43 Green LLC, an lllinois limited liability company ("GP Member" or
"P3 Markets"), in an amount not to exceed $3,000,000 (the "Loan"), to be funded from
Multi-Family Program Funds pursuant to the terms and conditions set forth in Exhibit A
attached hereto and made a part hereof; and

WHEREAS, The members of Managing Member will be Habitat Acquisitions
Company LLC, an lllinois limited liability company ("Acquisitions"), and Generations Housing
lnitiatives, an lllinois not-for-profit corporation ("GHl"); and

WHEREAS, Upon the selection of other parties to be the limited partners of Borrower upon
the closing of the Loan, pursuant to the terms of Borrower's partnership agreement, Said
limited partners may have the right to replace General Partner as the sole general partner
of Borrower pursuant to certain defaults or other events as may be approved by the City;
and

WHEREAS, The City has established the Community Development Commission ("CDC")
to, among other things, designate redevelopment areas, approve redevelopment plans,
recommend the sale of parcels located in redevelopment areas, and designate the
developers of certain redevelopment projects, all subject to the approval of the City Council
of the City ("City Council"); and

WHEREAS, Under ordinances adopted on May 29,2002, and published in the Journal of
the Proceedings of the City Council of the City of Chicago (lhe "Journaf') for such date at
pages 85676 to 85904 (as amended by ordinances adopted on: (A) November 13, 2013 and
published on pages 63293 to 63297 of the Journalfor such date and (B) May 28,2014 and
published on pages 80952 to 80956 of the Journalfor such date) and under provisions of
the Tax lncrement Allocation Redevelopment Act, 65 ILCS 5111-74.4.1, et seq., (as
amended, the "Act"), the City Council (i) approved a certain redevelopment plan and project
(the "Redevelopment Plan") for a portion of the City known as the "471h and King Drive
Redevelopment Project Area" (the "Redevelopment Area"); (ii) designated the
Redevelopment Area as a "redevelopment project area" within the requirements of the Act
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and (iii) adopted tax increment financing for the Redevelopment Area (the "Adoption
Ordinance"); and

WHEREAS, The City is the owner of four vacant parcels of land (collectively, the
"Property"), located at the southwest corner of 43'd Street and Calumet Avenue, in Chicago,
lllinois 60624, as legally described on Exhibit B attached hereto, which includes the common
addresses of 4310 -- 4314 South Calumet Avenue and 321 East 43'd Street; and

WHEREAS, The Property is located within the Redevelopment Area; and

WHEREAS, The initial appraised value of the Property, as cited in the CDC Resolution
(as defined below), was approximately $566,698, based upon an opinion of value stated in
a market study dated May 10,2021; and

WHEREAS, The Borrower has submitted a proposal to DOH to acquire the Property for
$1 per parcel in order to construct the Project (as hereinafter defined); and

WHEREAS, The Borrower intends to redevelop the Property by constructing a building
that will contain ninety-nine (99) residential units that will include studio units, one-bedroom
units and two-bedroom units and associated amenities such as on-site laundry, fitness
center and outdoor terraces, along with approximately 5,000 square feet of ground floor
commercial space (as more particularly described in Exhibit A hereto, the "Project"); and

WHEREAS, The Project is consistent with the purposes and objectives of the
Redevelopment Plan; and

WHEREAS, The Borrower and 43 Green JV LLC, a Delaware limited liability company
("JV') in association with GHI and P3 Markets (collectively the "Develope/') have agreed to
undertake the Project and redevelop the Property in accordance with the Redevelopment
Plan and pursuant to the terms and conditions of a redevelopment agreement in
substantially the form attached hereto as Exhibit C (the "Redevelopment Agreement"); and

WHEREAS, The redevelopment of the Property, including but not limited to the
construction of the Project's facilities, will be financed in part by incremental taxes deposited
in the 47thlKing Drive Redevelopment Project Area Special Tax Allocation Fund (as defined
in the Adoption Ordinance) pursuant to Section 5111-74.4-8(b) of the Act; and

WHEREAS, Borrower and JV are each affiliates of Habitat Company, an lllinois limited
liability company ("Habitat"), and P3 Markets; and

WHEREAS, Pursuant to Resolution 21-CDC-21 adopted on June 8, 2021 (the "CDC
Resolution"), the CDC authorized DOH to advertise the City's intent to negotiate the sale
and redevelopment of the Property with Habitat, together with its affiliates, and P3 Markets
together with its affiliates (collectively, the "Joint Venture") and to request alternative
proposals, and recommended the sale of the Property to the Joint Venture and the
designation of the Joint Venture as the developer of the Property if no responsive alternative
proposals were received at the conclusion of the advertising period, or, if alternative
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proposals were received, if DOH determined in its sole discretion that the Joint Venture's
project was the best proposal; and

WHEREAS, Public notices advertising DOH's intent to enter into a negotiated sale of the
Property with the Developer and requesting alternative proposals appeared in the Chicago
Tribune on June 1 1 , June 18, June 25, and July 2, 2021; and

WHEREAS, Upon completion of a final appraisal dated May 21,2021, the Property was
determined to have an appraised value of approximately $815,565; and

WHEREAS, No other responsive proposals were received by the deadline set forth in the
aforesaid notices; now, therefore,

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

SECTION 1. The above recitals are expressly incorporated in and made a part of this
ordinance as though fully set forth herein.

SECTION 2. Upon the approval and availability of the Additional Financing as shown in
Exhibit A hereto, the Commissioner of DOH (the "Commissione/') and a designee of the
Commissioner (collectively, the "Authorized Officer") are each hereby authorized, subject to
approval by the Corporation Counsel, to enter into and execute such agreements and
instruments, and perform any and all acts as shall be necessary or advisable in connection
with the implementation of the Loan, The Authorized Officer is hereby authorized, subject to
the approval of the Corporation Counsel, to negotiate any and all terms and provisions in
connection with the Loan which do not substantially modify the terms described in Exhibit A
hereto. Upon the execution and receipt of proper documentation, the Authorized Officer is
hereby authorized to disburse the proceeds of the Loan to the Borrower.

SECTION 3. Developer is hereby designated as the developer for the Project under
Section 5111-74.4-4 of the Act.

SECTION 4. The sale of the Property to the Developer for $1.00 per parcel is hereby
approved. This approval is expressly conditioned upon the City entering into the
Redevelopment Agreement with the Developer. The Authorized Officer is hereby
authorized, with the approval of the City's Corporation Counsel as to form and legality, to
negotiate, execute and deliver the Redevelopment Agreement, and such other supporting
documents as may be necessary or appropriate to carry out and comply with the provisions
of the Redevelopment Agreement, with such changes, deletions and insertions as shall be
approved by the Authorized Officer.

SECTION 5. The Mayor or her proxy is authorized to execute, and the City Clerk or the
Deputy City Clerk is authorized to attest, one or more quitclaim deeds conveying the
Property to the Developer, subject to those covenants, conditions and restrictions set forth
in the Redevelopment Agreement.
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SECTION 6. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. lf any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance. Section 2-44-080 of
the Municipal Code of Chicago shall not apply to the Project or the Property.

SECTION 7. This ordinance shall be effective as of the date of its passage and approval

Exhibits "A", "8" and "C" referred to in this ordinance read as follows

Exhibit.A".
(To Ordinance)

Borrower: 43'd and Calumet Phase I Limited Partnership, a Delaware
limited partnership (the "Borrowe/'), whose sole general partner
is 43'd and Calumet Phase I LLC, an lllinois limited liability
company (the "General Partne/'), the members of which
General Partner will be (i) Habitat 43 Green LLC, an lllinois
limited liability company (the "Managing Membe/'), and (ii) P3
Markets 43 Green LLC, an lllinois limited liability company ("GP
Member"), and others to be hereafter selected as the limited
partners. The members of Managing Member will be Habitat
Acquisitions Company LLC ("Acquisitions") and Generations
Housing Initiatives, an Illinois not-for-profit corporation ("GHl").

Project:

Loan

Construction of a building at the southwest corner of 43'd Street
and Calumet Avenue, Chicago, lllinois 60653 with an aggregate
of approximately 99 residential dwelling units containing studio,
one- and two-bedroom units, approximately 51 of which are
reserved for low- and moderate-income persons, together with
certain common space, offices, and parking.

Source: Multi-Family Program Funds. These funds may be
disbursed directly to Borrower or to GHl, and then
loaned or contributed to Borrower by GHl.

Amount: Not to exceed $3,000,000.

Term: Not to exceed 30 years

lnterest: Zero percent per annum, or another interest rate
acceptable to the Authorized Officer.
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Additional Financing: 1. Amount:

Term:

Source:

lnterest:

Security

2. Amount:

Proceeds:
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Security: Non-recourse loan; second mortgage on the
Property (the "City Mortgage").

Not to exceed $9,600,000 (the
"Permanent Loan").

Not to exceed 30 months initially and
40 years after conversion to permanent
loan, or another term acceptable to the
Authorized Officer.

Bellwether Enterprise, or another entity
acceptable to the Authorized Officer.

A fixed rate of interest with a maximum
interest rate not to exceed 4 percent or
the maximum which may be paid under
lllinois State Law or another rate or
rates acceptable to the Author2ed
Officer.

A mortgage on the Property senior
to the lien of the City Mortgage, a
pledge of capital contributions and
general partner interests, and a pledge
of the Borrower interests in the
Redevelopment Agreement, or such
other security as may be acceptable to
the Authorized Officer,

Not to exceed $1,500,000 (the "DCEO
Grant").

Either funded directly to Borrower or to
GHI, and then loaned or contributed to
Borrower by GHl.

Grant from the State of lllinois
Department of Commerce and
Economic Opportunity ("DCEO"), or
another entity acceptable to the
Authorized Officer.

Source:
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3. Amount

Proceeds

Source

4. Amount:

Proceeds

Source

5. Amount:

Proceeds:

34605

Approximately $346,615 (the "IAHTC
Equity").

These funds shall be paid in upon
Borrower's purchase of the City
Property at Closing. These funds may
be paid to Borrower orto GHl, and then
loaned or contributed to Borrower by
GHI.

Equity to be derived from the
syndication of an annual allocation of
lllinois Affordable Housing Tax Credits
('IAHTC Equity") based on the
purchase of City Land, fifty percent of
which or $407,783 is viewed as a
donation sold as IAHTC Donation Tax
Credits to generate the IAHTC Equity.

Approximately $1 8,328,167

All or a portion of these funds may be
(i) paid in on a delayed basis and
(ii) used to retire a portion of the
Construction Loan orthe LIHTC Equity
Bridge Loan.

Equity to be derived from the
syndication of an annual Low-lncome
Housing Tax Credit ("LIHTC')
allocation of approximately $1,950,000
by the City.

Not to exceed $5,000,000.

Funds will be made available during the
Construction Period either directly to
Borrower or to GHl, and then loaned or
contributed to Borrower by GHl.

Proceeds from a grant of Tax
lncrement Financing, all of which will
be disbursed during three periodic
payments during the construction
period.

Source:
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6. Amount:

Source

7. Amount:

Source:

Approximately $530,000.

Deferred Developer Fee.

$1 0,1 00.

General Partner

Exhibit "B'.
(To Ordinance)

Legal Description Of Property (Subject To Final Title And Survey):

Lots 1 through 5, both inclusive, in the subdivision of Lots 25 to 28, inclusive, in Honore's
Subdivision of part of the northeast quarter of the northeast quarter of the southwest
quarter of Section 3, Township 38 North, Range 14, East of the Third Principal Meridian,
in Cook County, lllinois.

Also,

Lots 29 through 32, both inclusive, in H. H. Honore's Subdivision of part of the northeast
quarter of the northeast quarter of the southwest quarter of Section 3, Township 38 North,
Range 14, East of the Third Principal Meridian, in Cook County, lllinois.

Addresses

321 East 43'd Street
4310 -- 4314 South Calumet Avenue
Chicago, lllinois 60653.

Permanent lndex Numbers:

20-03-304-024-0000;

20-03-304-025-0000;

20-03-304-026-0000; and

20-03-304-044-0000.
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Exhibit'C".
(To Ordinance)

Form Of RedeveloPment Agreement.

346079t1412021

43 GREEN-PHASE I REDEVELOPMENT AGREEMENT

This 43 Green-Phase I Redevelopment Agreement (this "Agreement') is made as of this

dayof--,202'1, by and between the City of Chicago, an lllinois municipal

"orp-oratlon 
ttne GIty"), tfrrough its Department of Planning and Development ('DPD"), 43rd and

Calumet phase I LP, a Delaliare Limited Partnership (the "Developer"), 43 Green JV' LLC' a

Delaware limited liability company ("GP Manager") and Generations Housing lnitiatives, an lllinois

not-for-profit (,'Generatlons" orthe'Habitat NFP"). The Developer, GP Managerand Generations

may coilectively be referred to hereinafter as the "Developer Parties".

RECITALS

A. ConstitutionalAuthoritv: As a home rule unit of government under Seclion 6(a),

Article Vtt of me 1970 ConstitrrIon of the Stale of lllinois (the "State"), the City has the power to

regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and

priirrnt tt,ureto, has the power to encourage prrvale development in order to enhance the local tax

base, create employment opportunities and to enter into conlractual agreements with private parties

in order to achieve these goals.

B. Statutorv Authoritv: The City is authorized under the provisions of the Tax

lncrement Alloffiffieloprnent Act, 65 ILCS 5t11-74.4-1 et seq., as amended from time to

teradtcateblightedconditionsandconservationareafactors
through the use of tax increment allocation financing for redevelopment proiects'

C. Citv -Cgqncil Authoritv: To induce redevelopment pursuant to the Act, the City

Councilortne@adoptedthefollowingordinancesonMarch27,2oo2'.(1|
"AnOrdinanceoftheCityof'Chicago,lliinoisApprovingaRedevelopmentPlanforthe4ThandKing
Drive Redevetopment Project nrei" (tfre "Plan Adoption Ordlnance"); (2) 'An Ordinance of the

Clty of Chicago, illinois besignating the 47rh and King Drive Redevelopment Project Area

Retevelopmeit eroiect Area Js a Redevetopment Project Area Pursuant to the Tax lncrement

Agocation Redevelopment Act"; and (3) ?n Oidinance of the City of Chicago, lllinois Adopting Tax

lncrement Allocation Financing for the "47rh and King Drive Redevelopment Project Area

Redevelopment project Area' (tf,e "TlF Adoption ordinance") (items(1)-(3) colleclivety referred to

herein as the "TlF Ordinances"). The iedevelopment project area referred to above (the

"Redevetopment Area") is legally described in Exhibit A hereto'

D. The proiect: Developer intends to purchase (the 'Acquisition") certain PfoPerty

located within the Redeirilpment Area at the southwest corner of 43'd Street and CalumetAvenue

with the following common addresses: 312 East 43rd Street, 4310 South Calumet Avenue, 4312

South Calumet Avenue and 4314 South Calumet Avenue, Chicago, lllinois 60653 and legally

described on @ hereto (the'Property"). All of the Property is currently owned by the city'

Devetoper, *ii6'li-inE-time frames set forth in Section 3.01 hereoj, shall commence and complete

construction of an approximately ten (10) story preci-i concrete building that will contain a total of

approximately 97.,Z92square feet and include (i; approximately ninety-nine (99) studio, one, and



34608 JOURNAL--C ITY COU NCI L-.CH ICAGO 9t1412021

'RedeveloPment Area
*PropertY
.TlF-Funded lmProvements

[intentionallY omittedl
Construction Contract
Escrow Agreement
*Permitted Liens '

*Project Budget
-MBEM/BE Budget
Approved Prior ExPenditures

Opinion oi DeveloPer's Counsel
.Preliminary TIF Projection Real

Estate Taxes

two bedroom residential apartment dwellings for market rate residents and those earning up to fifty

percent (50%) and sixty percent (60%) o_f aiea median income (AMl) (60%); (ii) approximately five-

thousand (5,000) square feet of ground floor retail space and (iii) retated residential amenities such

;;(" tilt";;" "unt"i, 
(u.) comminity room with kitchen, (c.) residential lobbv, (d') outdoor terrace'

(e.) outdoor gr""n .p""", (f.) 24 suiace parking spaces and, (g.) bike and tenant storage, and (h')

--nary 
1in";Facility'') t6ereon. The Facility ariO ielated improvements (including but not limited to

those TIF-Funded lmprovements as defined below and set forth on Exhibit c) are collectively

referred to herein as the "Project." The completion of the Project would not reasonably be

anticipated without the financing contemplated in this Agreement'

E'RedevelopmentPlan:TheProjectwillbecarried,outinaccordancewiththis
ngreement and-lh;-ffi@-7zhlKing Drive Redevelopment Project Area Tax lncrement

Finance program neO&etopmrniPt"n and Froject" (the'Redevelopment Plan") included in the

plan Adoption ordinante and published with the Plan Adoption ordinance at pages 81231- 81457

of the Journal of the Proceedings of the City Council'

F. CiW Financinq: The City agrees to use, in lhe amounts set forth in Section 4-03

hereof, lncrementalfa@iOefined below), to pay for or reimburse Developer for the costs of

TIF-Funded lmprovements pursuanl to the terms and conditions of this Agreement'

Now, therefore, in consideration of the mutual covenants and agreements contained herein,

and for other good anJ valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, tne parties hereto agree as follows:

SECTION 1. RECITALS, HEADINGS AND EXHIBITS

The foregoing recitals are hereby incorporated into this Agreement by reference The

paragraph and s6ctio-n headings contained-in this Agreement,.including without lmitation.those set

forth in the following table of cJntents, are for convenience only and are not intended to limit' vary,

define or expand the content thereof. Developer agrees to comply with the requirements set forth in

the foltowing exhibits which are attachea to anJrnaie a part otthis .Agreement. 
All provisions listed

in the Exhibits have tne same force and "ff";i;; 
ii ir',"y had beLn listed in the body of this

Agreement.

1. Recitals, Head ings and Exhibits A
B
c
D
E
F
G
H-1
H-2
I

J
K

2. Definltions
3. The Project
4. Financing
5. Conditions Precedent
6. Agreements with Contractors
i. Cimptetion of Construction or Rehabilitation
g- Covenants/RepresentationsAly'arranties of

Developer
9. CovenantslRepresentationsMarranties of the

City
10. Developels Employment Obligations
1 1. Environmental Matters

List of ExhibContentsTable
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12. lnsurance
13. lndemnification
14. Maintaining Records/Right to lnspect

15. Defaults and Remedies
16. Mortgaging of the Project
17. Notice
18. Miscellaneous

REPORTS OF COMMITTEES 34609

L
M
N

o
P

Requisition Forrn [use if no escrow]
*[intentionally omitted]
Form of Subordination Agreement
Form of Payment Bond
lnvestor Letter

(An asterisk (.) indicates which exhibits are to be

recorded.)

SECTION 2. DEFINITIONS

For purposes of this Agreement, in addition to the terms defined in the foregoing recitals, the

following teims shall have the meanings set forth below:

"Ac!"shallhavethemeaningsetforthinlheRecitalshereof'

.Acquisition" shall have the meaning set forth in the Recitals hereof'

"Affillgte,' shall mean any person or entity directly or indirectly controlling, controlled by or

under common control with Developer.

..Als"shallhavethemeaningsetforthinSection3.,l3hereof.

,,Annual Compliance Report'shall mean a signed report from Developer to the City (a)

itemizingmonsundertneRDAduringtheprecedingcalendaryear,(b)
."rtifyini Developer's compliance or noncompliance with such obligations, (c) attaching evidence

i*fr"if,.i or not previolsfy'sunmitted t9 t!9 City) of such compliance or noncompliance and (d)

certiffing that Developer ii not in default with reipect to any provision of the RDA, the agreemenls

evidencing the Lender Financing, if any, or any related a.gr:elenJs.iprovided, that the obligations to

be covered by the Annuat comiiiance Report shalt incllde the following: (1) compliance with the

operating covenant (section 8.061; (z) compliance with the Jobs covenant (section 8'06); (3)

delivery of Financiat stZTe-m-ent-ffi; uhauaitei tinancialstatements (section 8'13); (4) delivery of

updated insurance "..tiniit"", 
if applicable ri""ii"" q.1t); (5)delivefiof evidence of pavment of

Non-Governmentat charges, if appticabr" tffin ffii;. i(o),o"rir".y of a substitute Letter of

Credit, if appticabte tS"lti,*'gi-'i;l ;nd 0);;p-bn-B;itiiallolherexecutory provisions of the

RDA. [NOTE, may aJI'6-lEis ti,st any post'Certificate obligations unique to this RDAI

,,Available Proiect Funds" shall have the meaning set forth for such term in seclion 4'07

hereof.

..8@),shallhavethemeaningsetforthforsuchterminSectionS.05hereof.

,,Certificate,, shall mean the Certificate of Completion of Construction described in Seclion

7.0'l hereof.

,,Chanqe order,, shall mean any amendment or modification to the scope Drawings, Plans

and Specifications or tne piofect audgLt as aescribed in Section 3'03' Section 3'04 and Section

llQ!, respectively'

..CitvContract"shallhavethemeaningsetforthinSection8.0l(l)hereof

"Citv Council" shall have the meaning set forth in the Recitals hereof'
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"Citv Funds" shall mean the funds described in Section 4.03(b) hereof.

"Closing Date" shall mean the date of execution and delivery of this Agreement by all
parties hereto, which shall be deemed to be the date appearing in the first paragraph of this
Agreement.

"Consultant' s Reoort" shall have the mean ing set forth in Section 8.27(a) hereof

"Contracf' shall have the meaning set forth in Section 10.03 hereof.

"Contractor" shall have the rneaning set forth in Section 10.03 hereof.

"Construction Cont " shall mean that certain contract, substantially in the form attached
hereto as Exhibit E, to be entered into between Developer and the General Contractorproviding for
construction of the Project.

"Corporation Counsel" shall mean the City's Department of Law.

"Deed" shall have the meaning set forth in Section 3.13(a) hereof.

"Developer Parties" shall mean the Developer, its Affiliates, and the respective officers,
directors, trustees, employees, agents, successors and assigns of the Developer and its Affiliates

"DTC Equitv" approximately [[t$3a6,615 or III to be derived from the
syndication of approximately $350,000 in lllinois Affordable Housrng Tax Credits.

,EDS" shall mean the City's Economic Disclosure Statement and Affidavit, on the City's

then-curffifform, whether submitted in paper or via the City's online submission process'

,,Emplover{s)' shall have the meaning set forth in section 10 hereof.

"Emplovment Plan" shall have the meaning set forth in Section 5.12 hereof'

,EMMA' shall have the meaning set forth in section 8.27(c) hereof.

"Environmental Documentsl'shall mean all reports, suryeys, field data, correspondence

"nouna@rtheFoundation(orotherwiseobtainedbytheFoundation),"srrdin6 tnr condition oi the eroperty or any portion theieof, including, without limitation, the SRP

Documents.

,Environmental Laws" shall mean any and all federal,.state or local statutes, laws,

regulations, ordinanceiffis, rules, orders, licenses, judgments, decrees or requirements relating

to public health and safety and the environment no* or hereafter in force, as amended and

heieafter amended, inctuding but not limited to (i) the Comprehensive Environmental Response,

bompensation and Liabilly ict (a2 U S C Sectioh 9601 et SsS.); (i0 any so-called "Superfund' or

'Srp"tf i"n' law; (iii) the Hazardous Materials Transportation ect 1+S U'S'C' Section 1802 et seq');

fivjin" R"sour"" ionservation and Recovery Act (+Z U.S.C. Section 6902 et seo'); (v) the Clean

il;A"iC, U.S.C. Section 7401 et sCg.); (vi) the Clean Water Act (33 U.S'C' Section 1251 et seq');

triil in-i Toxic Subsrances Coitror A"i (1s U.S.c. Section 2601.c! pg?- Lu,:ll.,t1:^Fio"tr,
iniLcticiae, Fungicide and Rodenticide Act (7 u.s.c. section 136 et seq.); (ix) the lllinois

invironrnental plotection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code.
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,,Equitv" shall mean funds of Developer (other than funds derived from Lender Financing)

irrevocably available f.;1h; Proiect, in the-amount set forth in Section 4'01 hereof' which amount

may be increased prr"r.ni to dection 4.00 (cost overruns) or [section 4.03(b).]

"Escrovr/' shall mean the construction escrow establlshed pursuant 1o the Escrow

Agreement.

"EscrowAgreement"shallmea.ntheEscrowAgreementestablishingaconstruction
escrow, to be entered i;to as of the date hereof by [the Citt,] the Title Company (or an affiliate of

the Tile Company), Developer and Developefs ieiOerls), substantially in the form of Exhibit F

attached hereto.

,Event of Defaulf. shall have the meaning set forth in Section 15 hereof.

.,Facilitv,.shallhavethemeaningsetforthintheRecitalshereof.

,,Financial lnterest" shall have the meaning set forth for such term in Section 2'156-010 of

the MuniciPalCode.

,'Financial statements" shall mean complete audtted. financial statements of Developer

prepared by a certifie=ffi **r"t"nt,in accordance with generally accepled accounting

;;.r.itil, and practices consistently apptied throughout the appropriate periods.

..FinalNFRLetter.,shallmeanafinalcomprehens.ive^(ifapplicable)..NoFurther

Remediation,, rener ,..ffi'v ,ii"'ripn "pprffi;; ;;-" ; tn^e- Piopertv for the construction'

development rno op"riiJnli tln" prol""t i" 
"".oiir"ce 

with a site plan approved by the city and

the terms and conditioris oitn" Snp Oo"u*'nti "" 
amended or supplemented from time to time'

The Finar NFR Letter ,#ri"i#'irrat tne PJ;;fi ;""i""inbo iler t remediation objectives

(residentiat or.orrur"i]ir"lpp'"rliul ,noiriJ.J"it*tio" workerexposure route as setforth in

is ttt. nO.. coOe pariT+i, ulimay be *".olU-fv-"*aitioned upon'"" and rnaintenance of

engineered barriers "*'J,fi;iiiJii,ii'.ri-.,i'";;HJJil 
cont'ot= acceptable to the IEPA'

,,General contractor" shall mean the general contractor(s) hired by Developer pursuant to

Section 6'01.

"Hazardous Materials,,shall mean any toxic substance, hazardous substance' hazardous

materiat, hazardous.nffir or-r'J="raou" ,J#;;#;;"i"'= *"ttt Jefined orqualifying as such

in (or for the purposes oQ any gnuironmeniJ'il*, or"rn, poltutant or contaminant' and shall

inciude, but not u" ririiriio]pZtroteum (inoufi"i ttt;a" iU:';-'-=,r"active 
materialorbv-product

material, porycntorinatJi ;;pffiyr; ;;d'asbesto! in any form or condition'

,HumanRightsOrdinance,shallhavethemeaningsetforthinSectionl0hereof.

,,rn Barance,, shat have the meaning set forth in section 4.07 hereof'

.,lncrementalTa&g,,shallmeansuchadvaloremtaxeswhich,pursuanttotheTlFAdoption

ordinance una Sectioffii-z+.+-aiU "ith;;;l 
aie attocated.to and wrten collected are paidtothe

rreasurer of the city oi-Cni""go roigqpo:it &"il;;;;=ffilY.llt TIF Fund established to pav

Redevetopmenr nro;Jctioli""unJourigationl it'"urt"a in the payment thereof'

.IEPA'shall mean the lllinois Environmental Protection Agency'

'Indemnitee'and..lndemnitees,,shallhavethemeaningssetforthinSectionl3.0lhereof
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..t3ws',shallmeanallapplicablefederal'state'local.orother-laws(includingcomrnonlaw),

statUtes, codes, orOinanlur, ,uier, ,egutationt or"otnu, requi'et"nts'.nowor hereafter in effect' as

amended or suppteme;;;;;; tiire to ti;;";^; aiy appricatle judicial or administrative

interpretation thereof , ,""tJ,"g ;;y appricaore illi"a 
"i'on,,inistrative 

orders' consent decrees or

judgments, inctuding, wilr,outimttation, SectiJris";-;;;J ii-4 of rhe Municipal Code relatins to

waste disposal

"Lender Financinq"-?l''ulF:?!.fll1::o*o*ed bv Developer from lenders and irrevocablv

avaitable to pay for Coitits of the Project, i" th"";;;;;i"Jtiotl'' in SeclLon 4'-QJ hereof'

"@,"asusedinSection3'13hereof'shallmeananyandalldebts'liens'claims'
cauSeSofac1ion,o".,"o,,ffi9"ioiuo*inistrativeproceedings,losses,damages'
obtiqations, tiabitities, judgments, 3mo1n1s-1ail'i^ 

t"iii"*ent, aruitration 
-or 

mediation awards'

inteiest, fines, penalties, Josts and expense"i'""irOi"il, *'tf'to't ti*itution' reasonable attorney's

fees and expenses, t";;;lt;;' fees and expenses and court costs)'

,.MBE{s),,shallmeanabusinessidentifredtntheDirectoryofCertifredMinorityBusiness

Enterprises pubtished by the city's oepartmeiiJ#ro"ri.r"nt services' or otherwise certified by

the City.s Department of P,o.u,"*ent ServiceS as a minority-owned business enterprise, related to

the procurement erogiam oiin" con.truction Program, as applicable.

"MBEIWBE Budqet'shall mean the budget attached hereto as Exhibit H-2' as described in

Section 10.03.

"MBEIWBE Proqram" shall have the meaning set forth in S-ection 10'03 hereof'

"MSRB,shallhavethemeaningsetforthinSectionS..2T(c)hereof

,.MunicipalCode,,shallmeantheMunicipalCodeoftheCityofChicago,asamendedfrom

time to time.

"New Mortgaqe' shall have the meaning set forth in Article 16 hereof'

.Non.Governmental Charqeq,,shallmean all non-governmental charges, liens, claims, or

encumbrancesrelatingfEffi-pe-lhePropertyortheProiect'

'S.U.' shall have the meaning set forth in Section 8'27(c) hereof

..PhaselESA,,shallhavethemeaningsetforthinSection3.l3(e)hereof'

-Phase ll ESA" shall have the meaning set forth in Section 3'13(e)'

,,Permitted Liens. shallrnean those liens and encumbrances against the Property and/or

the ero.|ilt set fortn on Exhibit G hereto'

,,permitted Mortqaqe, shall have the meaning set forth in Article 16 hereof'

"Ptans and spec!!ea!!ons" shall mean final construction documents containing a site plan

and working drr*ing"ffit.*ir"rffi;;;;il; pt"r""t, ,, submitti:d to the city as the basis for

obtainlng UiritOing permits for the Proiect'

..Prior'Expenditure(s),,shallhavethemeaningsetforthinSection4.0sG)hereof.
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..Proiect.,shallhavethemeaningsetforthintheRecitalshereof.

"Ploiect Budqet" shall mean rhe budget attached h:1"1" as Exhi-Dil-l-l:1' showing the total

cost of the project by fi":i;;, u"i.n"JJv "o"*i"p"i to DPD' in accordance with Section 3'03

hereof.

..Propertv,,shallhavethemeaningsetforthintheRecitalshereof.

..PurchasePrice,,shallhavethemeaningsetforthinSection3.l3(a)hereof.

.,RAPApprovalLetter.,shallhavethemeaningsetforthinSection3,l3(e).

'REG(s)" shall have the meaning set forth in Section 3 13(e)'

..RedevelopmentArea,,shallhavethemeaningsetforthintheRecitalshereof.

"Redevelooqrent Plan" shall have the meaning set forth in the Recitals hereof.

"Redevelopment Proiect Costs" shall mean redevetopmeni project costs as defined in

Section 5111-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment
Plan or otherwise referenced in the Redevelopment Plan.

"Released Claims" shall have the meaning set forth in Section 3.13(q).

"@[g!!.on WoI!" shall mean all investigation, sampling, monitoring, testing, removal,
response, disposal, storage, remediation, treatment and other activities necessary to obtain a Final
NFR Letter for the Property in accordance with the terms and conditions of the SRP Documenls, all
requiremenls of the IEPA and all applicable Laws, including, without limitation, all applicable
Environmental Laws.

'BggjsjlloJr Form" shall mean the document, in the form attached hereto as Exhibit L, to
be delivered by Developer to DPD pursuant to Section 4.04 of this Agreement.l

"Sco-pe Drawinqs" shall mean preliminary construction documents containing a site plan

and preliminary drawings and specifications for the Project.

"SBE" shall mean the IEPA's Site Remediation Program as set forth in Title XVll of the
lllinois Environmental Protection Act, 415 ILCS 5/58 et seq., and the regulations promulgated
thereunder.

,s@"shal|meanalldocumentssubmittedtotheIEPAundertheSRP
program, as amended or supplemented from time to time, including, without limitation, the
Comprehensive Site lnvestigation and Remediation Objectives Report, the RemedialAction Plan,
and the RemedialAction Completion Report.
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"Survev" shall mean a plat of survey in the most recently revised form of ALTA/ACSM land
title survey of the Property, meeting the 2011 Minimum Standard Detail Requirements for
ALTA/ACSMLandTitleSurveys,effectiveFebruary23,20ll, datedwithinT5dayspriortothe
Closing Date, acceptable in form and content to the City and the Title Company, prepared by a

surveyor registered in the State of lllinois, certified to the City and the Title Company, and indicating
whetherthe Property is in a flood hazard area as identified by the United States FederalEmergency
Management Agency (and updates thereof to reflect improvements to the Property in connection
with the construction of the Facility and related improvements as required by the City or lender(s)
providing Lender Financing).

'TACq' shall mean the Tiered Approach to Corrective Action Objectives codified at 35 lll
Adm. Code Parl742 et seq.

"Term of the Aqreement" shall mean the period of time commencing llon the Closing Date
and ending on the later of: (a) [any date to which DPD and Developer have agreed] or (b) the date
on which the Redevelopment Area is no longer in effect (through and including [[ March 27 ,2025 or
December 31,202611 [Note: the date will be either the 23'd anniversary of the date of the adoption
of the TIF Ordinances, or if the Redevelopment Plan provides, December 31stof the year
succeeding the year in which the 23rd annrversary occurs.]

"TlF Adoption Ordinance" shall have the meaning set forth in the Recitals hereof.

"TlF Bonds" shall have the meaning set forth in the Recitals hereof, if any.

"TlF Bond Ordinance" shall have the meaning set forth in the Recitals hereof.

"M_EgIC," shall mean the special tax allocation fund created by the City in connection with
the Redevelopment Area into which the lncremental Taxes will be deposited.

,TIF-F unded lmorovements" shall mean those improvements of the Project which (i)
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and
(iii) the City has agreed to pay for out of the City Funds, subject lo the terms of this Agreement.
Exhibit C lists the TIF-Funded lmprovements for the Project.

"TlF Ordinances".shall have the meaning set forth in the Recitals hereof.

"Title Commitrlgn!' shall have the meaning set forth in Section 3.13(b) hereof.

"I!!!g.1$p@g!y" shall mean Chicago Title lnsurance Company.

"IIe_EgliSy" shall mean a title insurance policy in the most recently revised ALTA or
equivalent form, showing Developer as the insured, noting the recording of this Agreement as an
encumbrance againstthe Property, and a subordination agreement in favor of the City with respect
to previously recorded liens against the Property related to Lender Financing, if any, issued by the
Title Company.

u-USfs'shall have the meaning set forth in Section 3.13(fl.

'I/V{BN&!" shall mean the WorkerAdjustment and Retraining Notification Act (29 U.S.C
Section 2101 et seq.).

"WBE(s)" shall mean a business identified in the Directory of Certified Women Business
Enterprises published by the City's Department of Procurement Services, or othenrvise certified by
the City's Department of Procurement Services as a women-owned business enterprise, related to
the Procurement Program or the Construction Program, as applicable.
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SECTION 3. THE PROJECT

3,01 The Proiect. With respect to the Facility, Developer shall, pursuant to the Plans and
Specifications and subject to the provisions of Section 18.17 hereof: (i) commence construction no
later than [[[ November 15, 2021; (ii) recerve a partial Certificate of Occupancy no later than
December 15,2022', and (iii) complete construction and conduct business operations therein no
later than April 30, 2023 or June 30, 20231J1.

3.02 Scope Drawinqs and Plans and Specificatrons. Developer has delivered the Scope
Drawings and Plans and Specifications to DPD and DPD has approved same. After such initial
approval, subsequent proposed changes to the Scope Drawings or Plans and Specificalions shatl
be submitted to DPD as a Change Order pursuant to Section 3.04 hereof. The Scope Drawings
and Plans and Specifications shall at all times conform to the Redevelopment Plan and all
applicable federal, state and local laws, ordinances and regulations. Developer shall submit all
necessary documents to the City's Building Department, Department of Transportation and such
other City departments or governmental authorities as may be necessary to acquire building permits
and other required approvals for the Project.

3.03 Proiect Budoet. Developer has furnished to DPD, and DPD has approved, a Project
Budget showing total costs for the Project in an amount not less than Thirty-Eight Million and
No/100 Dollars ($38,000,000). Developer hereby certifies to the City that (a) the City Funds,
together with Lender Financing and Equity described in Section 4.02 hereof, shall be sufficient to
complete the Project. Developer hereby certifies to the City that (a) it has Lender Financing and
Equity in an amount sufficient to pay for all Project costs; and (b) the Project Budget is true, correct
and complete in all material respects. Developer shall promptly deliver to DPD Lertified copies of
any Change Orders with respect to the Project Budget for approval pursuant to Section 3.04 hereof.

3.04 Chanqe Orders. Except as provided below in this Section 3.04, all Change Orders
(and documenlation substanliating the need and identifying the source of funding theredr) relating
to changes to the [[construction of theJ] Project must be submitted by Dlveloper to DpD
concurrenUy with the progress reports described in Section 3.07 hereof; provided, that any Change
Order relating to any of the following must be submitted by Developer to DpD for DpD's pri-or
written approval: (a) a reduction in the gross or net square footage of [[the Project or Developer
Spacell by five percent (5%) or more (either individually or cumulalively); (b) a change in the use of
[[the Project or Developer Space]l to a use otherthan as described in Rec.ital D to ttrisAgreement;
(c) a delay in the completion of the [[construction of thelt Project by six (6) months or mbre; or (ct)
Change Orders resulting in an aggregate increase to the Project Budget for the Project of ten
percent (1070) or more. Developer shall not authorize or permit the performance of any work
relating to any Change Order or the fumishing of materials in connection therewith prior to the
receipt by Developer of DPD's written approval (to the extent said City prior approval is required
pursuant to the terms of thisAgreement). The Construction Contract, and each contract between
the General Contractor and any subcontractor, shall contain a provision to this effect. An approved
Change Order shall not be deemed to imply any obligation on the part of the City to increase the
amount of City Funds which the City has pledged pursuant to this Agreement or provide any other
additional assistance to Developer. Notwithstanding anything to the contrary in this Sectign 3.04,
Change Orders other than those set forth above do not require DPD's prior written approvat as set
fofih in this Section 3.04, but DPD shall be notified in writing of all such Change Orders within 10
business days after the execution of such Change Order and Developer, in connection with such
noJice, shall identify to DPD the source of funding therefor.
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3.05 DPD Aporoval, Any approval granted by DPD of the Scope Drawings, Plans and
Speciflcations and the Change Orders is for the purposes of this Agreement only and does not
affect or constitute any approval required by any other City department or pursuant to any City
ordinance, code, regulation or any other governmental approval, nor does any approval by DPD
pursuant to lhis Agreement constitute approval of the quality, structural soundness or safety of the
Property or the Project.

3.06 OtherApprovals. Any DPD approval under this Agreement shall have no effect upon,
nor shall it operate as a waiver of, Developer's obligations to comply with the provisions of Section
5.03 (Other Governmental Approvals) hereof. Developer shall not commence construction of the
Project until Developer has obtained all necessary permits and approvals (including but not limited
to DPD's approval of the Scope Drawings and Plans and Specifications) and proof of the General
Contractor's and each subcontractor's bonding as required hereunder.

3.07 Proqress Reports and Survev Updates' Developer-shall provide DPD with written

monthly progress repoGletarting tne stitur ot tn" project, includin_g. a revised completion date' if

n"""ri"hl liritfr any cnange in co-mpletion date being considered- a Change Order, requiring DPD's

written approval pursuantio Section 3.04). DevelopLr shall provide three (3) copies of an updated

srruv to'DPD upon the reqrrest of opo or any lender providing Lender Financing, reflecting

improvements made to the Property.

3.08 lnsoectinq Aqent or Architect. An independent agent or architect (other than

Developer'sa@allbeselectedtoactastheinspectingagentor
arcfriteit, at Developer's expense, for the Project. The inspecting agent or architect shall perform

oeriodic inspections with respect to the Projeit, providing certifications with respect thereto to DPD'

fi;Uil;".ir tor Ji"uursement for costs related to the Project [hereunder] [pursuant.to the

E""io*egi"ement.l DPD may, in its sole discretion, use the inspecting architect employed by any

lender as the inspecting agent or architect.

3.09 Barricades. Prior to commencing any construction requiring barricades, Developer

shall install a construction barricade of a type ind appearance satisfactory to the City and

constructed in comptianie with allapplicable federal, state or City laws, ordinances and regulations'

DPD retains the right to approve the maintenance, appearance, color scheme, painting' nature'

type, content and design of all barricades.

3.10 Siqns and public Relations. Developer shall erect a sign of size and style approved by

theCityina@Propertyduringthe|ro1ecJ.indicatingthatfinancinghas
[eln proviaed by the City. The City reserves tne rightlo include_the name, photograph' artistic

iunO"ting of the Froiect 
"t 

O otf,"t pdrtinent information regarding Developer, the Property and the

project ii the City,s promotional titerature and communications.

3.11 Utilitv Connecfions. Developer may connect all on-sile water, sanitary, storm and

sewer lines constructeJt[Ifi6Froperty to City utility tines existing on or near the perimeter of the

Fropetty, provided Developer first complies w.iitr att City requirements governing such connections'

inctuaing ihe payment of customary fees and costs related thereto.

3.12 permit Fees. ln connection with lhe Project, Developer shall be obligated to pay only

those building, permit, engineering, tap on and inspection fees that are assessed on a uniform basis

if,r*gt ort tnl'City ot Cnicago ,,iA "i" 
of generai applicability to other property within the City of

Chicago.
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3.'t 3 Convevance of Propertv from Citv to Developer The following provisions shall govern

the City's conveyance of the Property to Developer:

(a) Form of Deed. The City shall convey the Property to Developer by quitclaim deed

(the.,Deed') tor tne srm of four Dollars (or One Dollar per parcel ) ("Purchase Price"), subject to

ine terms of this Agreement and, without limiting the quitclaim nature of the deed, the following.

(i) the RedeveloPment Plan;

(ii) the standard exceptions in an ALTA title insurance policy;

(iii) all general real estate taxes and any specral assessments or other
taxes;

(iv) alleasements, encroachments, covenants and restrictions of record
and not shown of record;

(v) such other title defects as may exist; and

(vi) any and all exceptions caused by the acts of the Developer or its
agents.

The Developer and the Gity acknowledge and agree that the fair rnarket value of the Property
exceeds the Purchase Price and that the City has only agreed to convey the Property to Developer
for the Purchase Price because the Developer has agreed to execute this Agreement and comply
with its terms and conditions.

(b) Title and $-urvev. The Developer shall, no later than thirty (30) days prior to the
Closing Date obtain at its expense and deliver to the City a Survey of the Property and a
commitment for an owner's policy of title insurance issued by the Title Company (the "Titte
Commitment") in an amount not less than the fair market value of the Property. The Developer
shall be solely responsible for and shall pay allcosts associated with updating the Title Commitment
(including all search, continuation and later-date fees), and obtaining the Title Policy and any
endorsements. The City shall have no obligation to cure title defects; provided, however, if there
are exceptions for general real estate taxes due or unpaid prior to the Closing Date with respect to
the Property or liens for such unpaid property taxes, the City shall, as applicable, request that the
County void the unpaid taxeb as provided in Section 21-100 of the Property Tax Code, 35 ILCS
2OO|21-1O0, or file an application for a Certificate of Error with the Cook County Assessor, or file a
tax injunction suit or petition to vacate a trax sale in the Circuit Court of Cook County. lf, after taking
the foregoing actions and diligently pursuing same, the Property remains subject to any tax liens, or
if the Property is encumbered with any other exceptions that would adversely affect the use and
insurability of the Property for the development of the Project, the Developer shall, as its sole
remedy, have the option to either (i) proceed with the purchase subject to all defects and
exceptions, or (ii) terminate this Agreement, whereupon this Agreement shall be null and void and,
excepl as otherwise specifically provided, neilher party shall have any further right, duty or
obligalion hereunder with respect to the Property. lf lhe Developer elects not to terminate this
Agreement, the Developer agrees to accept title subject to all exceptions.
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(c) Closinq. The conveyance of the Property shall take place on the Closing Date atthe
downtown offices of the Title Company or such other place as the parties may mutually agree upon
in writing; provided, however, in no event shall the closing of the Property conveyance occur unless
the Developer has satisfied all conditions precedent set forth in this Agreement, unless DOH, in its
sole discretion, waives such conditions. On or before the Closing Date, the City shall deliver to the
Title Company the Deed, all necessary state, county and municipal real estate lransfer tax
declarations, and an ALTA statement. The City will not provide a gap undertakrng. The Developer
shall pay to record the Deed and any other documents incident to the conveyance of the Property to
the Developer. ln the event the Developer requires conveyance through an escrow, Developer
shall pay all escrow fees.

(d) .AS ts" SALE. THE DEVELOPER ACKNOWLEDGES THAT lT HAS HAD OR WILL
HAVE ADEQUATE OPPORTUNITY TO INSPECT AND EVALUATE THE STRUCTURAL,
PHYS]CAL AND ENVIRONMENTAL CONDITION AND RISKS OF THE PROPERTY AND
ACCEPTS THE RISK THATANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL MATTERS
AFFECTING THE PROPERTY. THE DEVELOPER AGREES TO ACCEPT THE PROPERTY IN
ITS "AS IS,"'WHERE IS'AND "WTH ALL FAULTS' CONDITION AT CLOSING W]THOUT ANY
COVENANT, REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, AS
TO THE STRUCTURAL, PHYSICAL OR ENVIRONMENTAL CONDITION OF THE PROPERTY
OR THE SUITABILITY OF THE PROPERTY FOR ANY PURPOSE WHATSOEVER, THE
DEVELOPER ACKNOWLEDGES THAT IT IS RELYING SOLELY UPON ITS OWN INSPECTION
AND OTHER DUE DILTGENCE ACTTVTTTES AND NOT UPON ANY INFORMATION (INCLUDING,
wtTHouT LtMlTATtoN, ENVTRONMENTAL STUDTES OR REPORTS OF ANY KIND) PROVIDED
BY OR ON BEHALF OF THE CITY OR ITS AGENTS OR EMPLOYEES WITH RESPECT
THERETO. THE DEVELOPER AGREES THAT IT IS ITS SOLE RESPONSIBILITY AND
OBLIGATION TO PERFORM ANY REMEDIATION WORK AND TAKE SUCH OTHER ACTION AS
IS NECESSARY TO PUT THE PROPERTY IN A CONDITION WHICH IS SUITABLE FOR ITS
INTENDED USE.

(e) EnvironmentalDueDiligence.

(i) Prior to the Closing Date, the Developer shall perform a Phase I

environmental site assessment of the Property in accordance with the requirements of the

ASTM E1527-13 standard ("Phase I ESA). The City's Department of Assels, lnformation
and Services ('AlS) shall have the right to review and approve the sufficiency of the Phase
1 ESA for the purpose of determining whether any environmental or health risks would be

associated with the development of the Project. Upon AIS's request, the Developer shall
perform additional studies and tests, including, without limitation, updating or expanding the
Phase I ESA. lf the Phase I ESA identifies any Recognized Environmental Condition(s)
('REC(s)"), the Developer shall perform a Phase ll EnvironmentalSite Assessment ('Phase
ll ESAI). lf the Phase ll ESA discloses the presence of contaminants exceeding applicable
remediation objectives, the Developer shall enroll the Property in the IEPA's SRP and

thereafter take all necessary and proper steps to obtain wrilten approval from the IEPA of a

Remedial Action Plan ('RAP Approval Letter"). The Developer acknowledges and agrees
that the Closing will not occur, and it may not commence construction, untilthe IEPA issues,

and AIS approves, the RAP Approval Letter forthe Property. ln the event the remediation is

not completed prior to the Closing, the Deed shall include a covenant obligating the grantee

to remediate the Property in accordance with the terms of this Section 3,13(e). The City
shallhave the right to review in advance and approve alldocuments submitted to the IEPA
under the SRP, as amended or supplemented from time to time, including, without limitation,

the SRP Documents and any changes thereto, and the Developer's estimate of the cost to
perform the Remediation Work.
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(ii) The City shall grant the Developer the right, at its sole cost and expense, to
enter the Property to perform the Phase I ESA and any other surveys, environmental
assessments, soil tests and other due di[gence it deems necessary or desirable to satisfy
itself as to the condition of the Property. The obligation of the Developer to purchase the
Property is conditioned upon the Developer being satisfied with the condition of the
Property. lf the Developer determines that it is not satisfied, in its sole and absolute
discretion, with lhe condition of the Property, rt may terminale this Agreement by written
notice to the Crty any time prior to the Closing Date, whereupon this Agreement shall be null

and void and, except as othenryise specifically provided, neither party shall have any further
right, duty or obligation hereunder with respect to the Property. lf the Developerelects not
to terminate this Agreement pursuant to this Section 3.13(eXii), the Developer shall be
deemed satisfied with the condition of the Property.

(0 Environmental Remediation. Upon receipt of the RAP Approval Letter for the
Property, the Developer covenants and agrees to complete all Remediation Work necessary to
obtain a Final NFR Letter using all reasonable means. The Developer shall cooperate and consult
with the City'at all relevant times (and in all cases upon the City's request) with respecl to
environmental matters. The Developer shall bear sole responsibility for all aspects of the
Remediation Work including, but not limited to, the removal of pre-existing building foundations, soil
exceeding residential (or commercial, as applicable) remediation objectives as determined by 35 lll.
Adm. Code Paft742, demolition debris, and the removal or treatment of Hazardous Materials. ln
addition, the Developer shallremove and close any identified underground storage tanks ("USTs")
inaccordancewithapplicableregulations,including4l lll.Adm.CodePartlT5,andshallproperly
address any identified leaking USTs in accordance with 35 lll. Adm. Code Part 734.The Developer
shall promptly transmit to the City copies of all Environmental Documents prepared or received with
respect to the Remediation Work, including, without limitation, any written communications
deliveredtoorreceivedfromthelEPAorotherregulatoryagencies. TheDeveloperacknowledges
and agrees that the City will not issue a Certificate of Occupancy for the Property until the IEPA has
issued, the City has approved, and the Developer has recorded with the Office of the Recorder of
Deeds of Cook County, a Final NFR Letter for the Property, which approval shall not be
unreasonably withheld. The Developer must abide by the terms and conditions of the Final NFR
letter.

(g) Release and lndemnification. The Developer, on behalf of itself and the Developer
Parties, shall be deemed to release, relinquish and forever discharge the City, its officers, agents
and employees, from and against any and all Losses which the Developer or any of the Developer
Parties ever had, now have, or hereafter may have, whether grounded in tort or contract or
otherwise, in any and all courts or other forums, of whatever kind or nature, whether known or
unknown, foreseen or unforeseen, now existing or occurring after the Closing Date, based upon,
arising out of or in any way connected with, directly or indirectly (i) any environmental
conlamination, pollution or hazards associated with the Property or any improvements, facilities or
operations located or formerly located thereon, including, without limitation, any release, emission,
discharge, generation, transportation, treatment, storage or disposal of Hazardous Materials, or
threatened release, emission or discharge of Hazardous Materials; (ii) the structural, physical or
environmental condition of the Property, including, without limitation, the presence or suspected
presence of Hazardous Materials in, on, under or about the Property or the migration of Hazardous
Materials from or to the Property; (iii) any violation of, compliance with, enforcement of or liability
under any Environmental Laws, including, without limitation, any governmental or regulatory body
response costs, natural resource damages or Losses arising under CERCLA; and (iv) any
investigation, cleanup, monitoring, remedial, removal or restoration work required by any federal,
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state or local governmentai agency or political subdivision or other third party in connection or
associated with the Property or any improvements, facilities or operations located or formerly
located thereon (collectively, "Released Clairns"). Furthermore, upon the Closing, the Developer
shall indemnify, defend (through an attorney reasonably acceptable to the City) and hold the City
and its officers, agents and employees harmless from and agarnst any and all Losses which may be
made or asserted by any third parties (including, wrthout lirnitation, any of the Developer Parties)
arising out of or in any way connected with, directly or indirectly, any of the Released Claims.

(h) Release Runs with the Land. The covenant of release'in Section 3,13(q) above
shall run with the Property, and shall be binding upon all successors and assigns of the Developer
with respect to the Property, including, without limitation, each and every person, firm, corporation,
limited liability company, trust or other entity owning, leasing, occupying, using or possessing any
pprtion of the Property under or through the Developer following the date of the Deed. The
Developer acknowledges and agrees that the foregoing covenant of release constitutes a material
inducement to the City to enter into this Agreement, and that, but for such release, the City would
not have agreed to convey the Property to the Developer. lt is expressly agreed and understood by
and between the Developer and the City that, should any future obligation of the Developer or any
of the Developer Parties arise or be alleged to arise in connection with any environmental, soil or
other condition of the Property, neither the Developer nor any of the Developer Parties will assert
that those obligations must be satisfied in whole or in part by the City because Section 3.13(q)
contains a full, complete and final release of all such claims.

(i) Notification to the Cook County Assessor of Chanse in Use and Ownership. Prior to
the Closing Date, Developer shall complete a letter of notification, in accordance with 35 ILCS
200115-20, notifying the Cook County Assessor that there has been a change in use and ownership
of the Property. On the Closing Date, Developer shatl pay to the Title Company the cost of sending
the notification to the Cook County Assessor via certified mail, return receipt requested. Afier
delivery of the notification, Developer shall forward a copy of the return receipt to DOH, with a copy
to the City's Corporation Counsel's office.

(g) Survival. This Section 3.13 shall survive the Closing Date or any termination of this
Agreernent (regardless of the reason for such terrnination).

SECT]ON 4. FINANCING

4.01 Total Proiect Cost and Sources of Funds. The cost of the Project is estimaled to be

[[[$38,504,863J]1, to be applied in the manner set forth in the Project Budget. Such costs shall be
funded from the following sources:

Equity (subject to Sections [4.03(b)] and 4.06)
Lender Financing-Loans other than City Loan
Lender Financing-City Loan
Estimated City Funds (subject to Section 4.03)

$[1 9,525,863 (includes defened developerfee]l
$[10,979,001(includes $1.sMM of DCEO funds)]
$[3,000,000 (CITY Loan-probably HOME)l
$[5,000,000 (TlF Grant)]

ESTIMATED TOTAL $[38,504,863]

. 4.O2 Developer Funds. Equity and/or Lender Financing may be used to pay any Project
cost, including but not limited to Redevelopment Project Costs. Equity and/or Lender Financing
shallbe used to pay all Project costs, including but not limited to Redevelopment Project costs and
costs of TIF-Funded lmprovements.
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Source of Funds Maximu m Amounl

lncrementalTaxes $5,000,000

provided, however, that the total amount of City Funds expended for TIF-Funded lmprovements

fnatt Ue an amount not to exceed the lesser of Five Million and No/100 Dollars ($5,000,000) or

pwetve and 9854/10000 percent (t1 2.9854%) of the actual total Project costs: and provided further,

if,"t tn" $5,000,000 to be derived from lncremental Taxes shall be available to pay costs related to

TIF-Funded lmprovements and allocated by the City for that purpose only so long as:

(i) The amount of the lncremental Taxes deposited into the TIF Fund shall be

sufficient to PaY for such costs; and

(ii) The City has been reirnbursed from lncremental Taxes for the amount

previously disbursed Uy tne Ci$ for TIF-Funded lmprovements'
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4.03 Citv Funds.

(a) Uses of Citv Funds. City Funds may only be used to pay directly or reimburse

Developer for costs of ftf-funOeO lmprovements that constitute Redevelopment Project Costs'

Exhibit C. sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum

arno*Gf costs that may be paid by or reimbursed from City Funds for each line item therein

(subject to Xections 4.03(b) and 4.05(d)), contingent upon receipt by the City of documentation

iatisfactory-in torrn anO sunstance to DPD evidencing such cost and its eligibility as a

Redevelopment Project Cost.

(b) Sources of Citv Funds. Subject to the terms and conditions of this Agreement, including

butnotiiiri@andSection5hereof,theCityherebyagreeStoprovideCity
funds from the sources and in the amounts described directty betow (the lCity Funds") to pay for or

reimburse Developer for the costs of the TIF-Funded lmprovements:

Developer acknowledges and agrees that the City's obtigation to pay for TIF-Funded lmprovements

up to a maximum of 6S,OOO,OOb is contingent upon the fulfillment of the conditions set forth in

Section 4.03(a) and Section 4.03(b). ln the event that such conditions are not fulfilled, the amount

of equif to Ue contributeO by Oevetoper pursuant to Section J.01 hereof shall increase

proportionately.

(C) INTENTTONALLY OMITTED

(d) Retainaoe. The last disbursement of City Funds shall only be released upon completion

of construction and issuance of the certificate pursuant to section 7.01.

4.04 Construction Escrow; Requisilion Form. (a)]The City and Developer hereby agree to

enter into the Escrow Agreement. All disbursements of Project funds [[[(except for the Prior

Expenditures, if any, and acquisition costs disbursed through a deed and money escrow at the

closing)lll shall be made through the funding of draw requests with respect thereto pursuant to the

Escrow-Agreement and this lgreement. ln case of any conflict between the terms of this

Agreemeni and lhe Escrow Agreement, the terms of this Agreement shall control. [[[-he City must
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receive copies of, and retains the right to approve, any draw requests and related documents
submitted to the Title Company for disbursements urtder the Escrow Agreement.lll

(b) Along with the reldvant draw requesl, upon completion of each of one{hird of

construction, two-thirds of construction and finalcompletion, Developer shallalso provide DPDwith
a Requisition Form, along with the documentation described therein. As set forth above, requisition
for reimbursement of TIF-Funded lmprovements shall be made not more than three times during
construction of the Project and after at least each of (i) one-third of construction completion, (ii) two-
thirds of construction completion and (iii) upon final completion. Developer shall meet with DPD at

the request of DPD lo discuss the Requisition Form(s) previously delivered.

4.05 Treatment of Prior Expenditures and Subseouent Disbursements.

(a) Prior Expenditures. Only those expenditures made by Developer with respect to the

Project priorto the Closing Date, evidenced by documentation satisfactory to DPD and approved by

DpD as satisfying costs covered in the Project Budget, shall be considered previously contributed

Equig or Lender Financing hereunder (the "Prior Expenditures"). DPD shall have the right, in its

soie discretion, to disallow any such expenditure as a Prior Expenditure. Exhibit I hereto sets forth

the prior expenditures approved by DPD [as of the date hereof] as Prior Expenditures. [[[Prior
Expenditures made for items other than TIF-Funded lmprovements shall not be reimbursed to
Developer, but shall reduce the amount of Equity and/or Lender Financing required to be

contributed by Developer pursuant to Section 4.01 hereof.lll

(b) TNTENTTONALLY OMITTED.

(c) INTENTIONALLY OMITTED.

(d) Allocation Amonq Line ltems. Disbursements for expenditures related to TIF-Funded
lmprovements may be allocated to and charged against the appropriate line only, wilh transfers of

costs and expenses from one line item to another, without the prior written consent of DPD, being
prohibited; provided, however, that such transfers among line items, in an amount not to exceed

$25,000 or $100,000 in the aggregate, may be made without the prior written consent of DPD.

(e) INTENTIONALLY OMITTED

4.06 Cost Qvenuns. lf the aggregate cost of the TIF-Funded lmprovements exceeds City

Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds the
Project Budget, Developer shall be solely responsible for such excess cost, and shall hold the City

harmless from any and all costs and expenses of completing the TIF-Funded lmprovements in

excess of City Funds and of completing the Project.

4.07 Preconditions of Disbursement . Prior to each disbursement of City Funds hereunder,
Developer shall submit documentation regarding the applicable expenditures to DPD, which shall

be satisfactory to DPD in its sole discretion. Delivery by Developer to DPD of any request for

disbursement of City Funds hereunder shall, in addition to the items therein expressly set forth,

constitute a certification to the City, as of the date of such request for disbursement, that:

(a) the total amount of the disbursement request represents the actual amount payable to

(or paid to) the General Contractor and/or subcontractors who have performed work on the Project,

and/or their payees;
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(b) all amounts shown as previous payments on the current disbursement request have

been paid to the parties entitled to such payment;

(c) Developer has approved all work and materials for the current disbursement request, and

such work and materials conform to the Plans and Specifications;

(d) the representations and warranties contained in this RedevelopmentAgreement are true

and correct and beveloper is in compliance with all covenants contained herein;

(e) Developer has received no notice and has no knowledge of any liens or claim of lien

either filed or threatened against the Property except for the Permitted Liens [[or any liens that

Developer bonds overll;

(f) no Event of Default or condition or event which, with the giving of notice or passage of

time or both, would constitute an Event of Default exists or has occurred; and

(g) the project is ln Balance. The Project shall be deemed to be in balance ("ln Balance")

only if tiii totat of the available Project funds equals or exceeds the aggregate of the amount

neiessary to pay allunpaid Project costs incurred orto be incurred in the completion of the Project-

'Availabie project Funds" as used herein shall mean: (i) the undisbursed City Funds; (ii) the

undisbursed Lender Financing, if any; (iii) the undisbursed Equity and (iv) any other amounts

deposited by Developer pursuint to this Agreement. Developer hereby agrees that, if the Proiect is

noi ln Bul"n"e, Developer shall, within 10 days after a written request by the City, deposit with the

escrow agent orwill make available (in a manner acceptable to the Ci$), cash in an amountthatwill

place thelroject ln Balance, which deposit shall first be exhausted before any further disbursement

of the City Funds shall be made.

The City shall have the right, in its discretion, to require Developer to submit further

documentation as the City may require in orderto verify that the matters certified to above are true

and correct, and any [disbursement] [execution of a Certificate of Expenditure] by the City shall be

subject to the City'i review and approval of such documentation and its satisfaction that such

certifications are true and correct; provided, hgwever, lhat nothing in this sentence shall be deemed

to prevent the City from relying on iuch certifications by Developer. ln addition, Developer shall

have satisfied all other preconditions of [disbursement of City Funds for each disbursement]

[execution of a Certificate of Expenditure], including but not limited to requirements set forth in the

bond Ordinance, if any, TtF Bond Ordinance, if any, the Bonds, if any, theTlF Bonds, if any, the TIF

Ordinances, this Agreement and/or the Escrow Agreement-

4.08 Conditional Grant. The City Funds being provided hereunder are being granted on a

conditional basis, subject to the Developer's compliance with the provisions of thisAgreement' The

City Funds are subject to being reimbursed [[as set forth herein]l

4.09 I NTENTIONALLY OMITTED.

SECTION 5. CONDITIONS PRECEDENT

The following condrtions have been complied wrth to the City's satisfaction on or prior to the

Closrng Date:
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5.01 Proiect Budqet. Developer has submitted to DPD, and DPD has approved, a Project
Budget in accordance with the provisions of Section 3.03 hereof.

5.02 Scope Drawinqs and Plans and Specifications. Developer has submitted to DPD, and

DpD has approved, the Scope Drawings and Plans and Specifications accordance with the

provisions of Section 3.02 hereof.

5.03 Other GovernmentalApprovals. Developer has secured all other necessary approvals
and permits required by any state, federal, or local statute, ordinance or regulation and has

submitted evidence thereof to DPD.

5.O4 Financinq. Developer has furnished proof reasonably acceptable to the City that

Developer has Equity and Lender Financing in the amounts set forth in Section 4.01 hereof to
complete the Project and satisfy its obligations under this Agreement. lf a portion of such funds

consists of Lender Financing, Developer has furnished proof as of the Closing Date that the

proceeds thereof are available to be drawn upon by Developer as needed and are sufficient (along

with other sources set forlh in tSection 4.0'll) to complete the Project. Developer acknowledges
that the City wilt be a party to any construction escrowagreement entered into by Developer
regarding the Lender Financing. Any liens against the Property in existence at the Closing Date

have been subordinated to certain encumbrances of the City set forth herein pursuant to a

Subordination Agreement, in a form acceptable to the City, executed on or priorto the Closing Date,

which is to be reiorded, at the expense of Developer, with the Office of the Recorder of Deeds of
Cook County.

5.05 Acquisition and Title. On the Closing Date, Developer has furnished the City with a
copy of the Title Policy for the Property, certified by the Title Company, showing Developer as the

named insured. The Title Policy is dated as of the Closing Date and contains only those title
exceptions listed as Permitted Liens on Exhibit G hereto and evidences the recording of this

Agreement pursuant to the provisions of Section 8.18 hereof. The Title Poliry also contains such

endorsements as shall berequired by Corporation Counsel, including but not limited to an owner's

comprehensive endorsemenl and satisfactory endorsements regarding zoning (e.9. 3.1 with

parking), contiguity, location, access and survey. Developer has provided to DPD, on or priorto the

Closing Date, documentation related to the purchase of the Property and certified copies of all

easem-ents and encumbrances of record with respect to the Property not addressed, to DPD's

satisfaclion, by the Title Policy and any endorsements thereto.

5.06 Evidence of Clean Title. Developer, at its own expense, has provided the City with

searches as indicated in the chart below under Developer's name [[(and the following trade names
of Developer: showing no liens against Developer, the Property or any

fixtures now or hereafter affixed thereto, except for the Permitted Liens:

UCC Federal tax
UCC, Fixtures, Federal tax, State tax, Memoranda of

ments
Pen suits and iudqments
Pendi its and ments

SearchesJurisdiction
of State

Cook County Recorder

U,S. District Court
Clerk of Circuit Court, Cook County

5.07 Survevs, Developer has furnished the City with three (3) copies of the Survey
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5.OB lnsurance. Developer, at its own expense, has insured the Property in accordance with
Section 12 hereof, and has delivered certificates required pursuant to Section 12 hereof evidencing
the required coverages to DPD.

5.09 Opinion of Develooer's Counsel. On the Closing Date, Developer has furnished the
City with an opinion of counsel, substantially in the form attached hereto as Exhibit J, with such
changes as required by or acceptable to Corporation Counsel. lf Developer has engaged special
counsel in connection with the Project, and such specialcounsel is unwilling or unable to give some
of the opinions set forth in Exhibit J hereto, such opinions were obtained by Developer from its
general corporate counsel.

5.10 Evidence of Prior Expenditures. Developer has provided evidence satisfactory to DPD
in its sole discretion of the Prior Expenditures in accordance with the provisions of Sectioq 4.05(a)
hereof.

5.11 Financial Statements. Developer has provided Financial Statements to DPD for its
most recent fiscal year, and audited or unaudited interim flnancial statements.

5.12 Docu.mentation: Emoloyment Pl?n. The Developer has provided documentation to
HED, satisfactory in form and substance to HED, with respect to current employment matters in
connection with the construction or rehabilitation work on the Project, including the reports
described in Section 8.07. At least thirty (30) days prior to the Closing Date, the Developer has met
with either (a) lhe Workforce Solutions division of DPD or (b) the manager of Project from DOH to
review employment opportunities with the Developer during construction and after construclion
work on the Project is completed. On or before the Closing Date, Developer has provided to DPD
or DOH, the Employment Plan forthe Project (the "Employment Plan")which has been approved.
The Employment Plan includes, without limitation, the Developer's estimates of future job openings,
titles, position descriptions, qualifications, recruiting, training, placement and such other information
as DPD has requested relating to the Project. lt is currently anticipated that one hundred twenty-
five (125) construction related jobs will be created during the construction period and approximately
twenty-five (25) permanent jobs will be created related to property management and in the
commercial space that is part of the Project,

5.13 Environmental. Developer has provided DPD with copies of that certain phase I

environmental audit completed with respect to the Property [and any phase ]l environmental audit
with respect to the Property required by the City-J Developer has provided the City with a letter from
the environmental engineer(s) who completed such audit(s), authorizing the City to rely on such
audits-

5.14 Corporate Docuqents; Econornic Disclosure Statement. Developer has provided a
copy of its Articles or Certificate of lncorporation [or Organization, as applicable] containing the
original certification of the Secretary of State of its state of incorporation [or organization, as
applicableJ; certificates of good standing from the Secretary of State of its state of incorporation [or
organization, as applicable] and all other states in which Developer is qualified to do business; a
secretary's certificate in such form and substance as the Corporation Counsel may require; by-laws
of the corporation [or operating agreement of the limited liabrlity company, as applicable]; and such
othercorporate documentation as the City has requested. [Note: may revise this section to refer to
other appropriate organizational documents l
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Developer has provided to the City an EDS, dated as of the Closing Date, which is

incorporated by reference, and Developer further will provide any other affidavits or certifications as

may be required by federal, state or local law in the award of public contracts, all of which affidavits

or Certifications are incorporated by reference. Notwithstanding acceptance by the City of the EDS,

failure of the EDS to include all information required under the Municipal Code renders this

Agreement voidable at the option of the City. Developer and any other parties required by this
Sectiog.S.14 to complete an EDS must promptly update their EDS(s) on file with the City whenever
any lntorrnation or response provided in the EDS(s) is no longer complete and accurate, including

changes in ownership and changes in disclosures and information pertaining to ineligibility to do

businlss with the City under Chapter 1-23 of the Municipal Code, as such is required under Sec. 2-

154-OZO, and failure to promptly provide the ppdated EDS(s) to the City will constitute an event of
default under this Agreement.

5.15 Litiqation. Developer has provided to Corporation Counsel and DPD, a description of
all pending or threatened litigation or administrative proceedings involving Developer, specifying, in

each case, the amount of each claim, an estimate of probable liability, the amount of any reserves

taken in connection therewith and whether (and to what extent) such potential liability is covered by

insurance.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement for General Contractor and Subcontractors. (a) Except as set forth

in Section 6.01(b) below, prior to entering into an agreement with a General Contractor or any

subcontractor for construction of the Project, Developer shall solicit, or shall cause the General

Contractor to solicit, bids from qualified contractors eligible to do business with, [and having an

office located in,l the City of Chicago, and shall submit all bids received to DPD for its inspection
and written approval. (i) For the TIF-Funded lmprovements, Developer shall select the General

Contractor (or shall cause the General Conlractor to select the subcontractor) submitting the lowest

responsible bid who can complete the Project in a timely manner. lf Developer selects a General

Contractor (or the General Contractor selects any subeontraetor) submitting other than the lowest

responsible bid for the TIF-Funded lmprovements, the difference between the lowest responsibte

bid and the bid selected may not be paid out of City Funds. (ii) For Project work other than the TIF-

Funded lmprovements, if Developer selects a General Contractor (or the General Contractor
selects any subcontractor) who has not subrnitted the lowest responsible bid, the difference

between the lowesl responsible bid and the higher bid selected shall be subtracted from the actual

total Project costs for purposes of the calculation of the amount of City Funds to be contributed to

the Project pursuant to Section 4.03(b) hereof [lf your transaction doesn't use the percentage

formuJafor calculation of the amount of City Funds, delete (ii).1 Developer shall submit copies of the

Construction Contract to DPD in accordance with gection 6.02 below. Photocopies of all

subcontracts entered or to be entered into in connection with the TIF-Funded lmprovements shall

be provided to DPD within five (5) business days of the executron lhereof. Developer shall ensure

thaitne General Contractor shall not (and shall cause the GeneralContractor to ensure that the

subcontractors shall not) begin work on the Project until the Plans and Specifications have been

approved by DPD and all requisite permits have been obtained.

II(b) l( prior to entering into an agreement with a General Contractor {or construction of the
project,--Developer does not solicrt bids pursuant to Section 6.01(a) hereof, then the fee of the

General Contractor proposed to be paid out of City Funds shall not exceed 10% of the total amount

of the Construction Contract. Except as explicitly stated in this paragraph, all other provisions of
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Section 6.01(a) shall apply, including but not limited to the requirement that the General Contractor
shall solicit competitive bids from all subcontractors. Developer and City may agree on additional
provisions llI

6.02 Construction Contract. Prior to the execution thereof, Developer shall deliver to DPD a

copy of the proposed Construction Contract with the General Contractor selected to handle the
Project in accordance with Section 6.01 above, for DPD's prior written approval, which shall be
granted or denied within ten (10) business days after delivery thereof. \Mthin ten (10) business
days after execution of such contract by Developer, the General Contractor and any other parties
thereto, Developer shall deliver to DPD and Corporation Counsel a certified copy of such contract
together with any modiflcations, amendments or supplements thereto.

6.03 Performance and Payment Bonds. Prior to comrnencement of construction of any
portion of the Project, Developer shall require that the General Contractor be bonded for its
performance and payment by sureties having an AA rating or better using American lnstitute of
Architect's Form No. A311 or its equivalent. Prior to the commencement of any portion of the
Project which includes work on the public way, Developer shall require that the General Contractor
be bonded for its payment by sureties having an AA rating or better using a bond in the form
attached as Exhibit O hereto. The City shall be named as obligee or co-obligee on any such
bonds.

6.04 Employment Opportunitv. Developer shall contractually obligate and cause the
General Contractor and each subcontractor to agree to the provisions of Section 10 hereof.

6.05 Other Provisions. ln addition to the requirements of this Segtion 6, the Construction
Contract and each contract with any subcontractor shall contain provisions required pursuant to
Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage), Section 10.01(e) (Employment
Opportunity), Section 10.02 (City Resident Employment Requirement) [Note: confirm with DPD
whether City residency requirements are to apply to each contract, or to the Project as a whole.l
Section 10.03 (MBE/IVBE Requirements, as applicable), Section 12 (lnsurance) and Section 14.01
(Books and Records) hereof. Photocopies of all contracts or subcontracts entered or to be entered
into in connection with the TIF-Funded lmprovemenls shall be provided to DPD within five (5)
business days of the execution thereof.

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION

7.01 Certificate of Comoletion of Construction or Rehabilitation. Upon completion of the
construction of the Project in accordance with the terms of lhis Agreement [and after the final
disbursement trom the Escrowl, and upon Developer's written request, DPD shall issue to
Developer a Certificate in recordable form certiffing that Developer has fulfilled its obligation to
complete the Project in accordance with the terms of this Agreement. DPD shall respond to
Developer's written request for a Certificate within forty-five (45) days by issuing either a Certificate
or a written statement detailing the ways in which the Project does not conform to thisAgreement or
has not been satisfactorily completed, and the measures which musl be taken by Developer in
order to obtain the Certificate. Developer may resubmit a written request for a Certificate upon
completion of such measures.

7.02 Effect of lssuance of Certificate: Continqinq Obliqations. The Certificate relates tinly to
the [construction/ rehabilitation] of the Project, and upon its issuance, the City will certify that the
terms of the Agreement specifically related to Developer's obligation to complete such activities
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have been satisfied. After the issuance of a Certificate, however, all executory terms and conditions

of this Agreement and all representations and covenants contained herein will continue to remain in

full force and effect throughout the Term of the Agreemenl as to the parties described in the

following paragraph, and the issuance of the Certificate shall not be construed as a waiver by the

city of any of its rights and remedies pursuant to such executory terms.

, Those covenants specifically described at Sections 8.02,8.06, 8.19 and 8.24 as

covenants that run with the land are the only covenants in this Agreement intended to be binding

upon uny trunsferee of the Property (including an assignee as described in the following sentence)

throughouttheTerm of the Agreement notwithstanding the issuance of a Certificate; provided, that

,poninu issuance of a Certificate, the covenants set forth in Section 8.02 shall be deemed to have

been fulfilled. The other executory terms of this Agreement that remain after the issuance of a

Certificate shall be binding only upon Developer or a permitted assignee of Developer who,

pursuant to Isection 18. 1 5ltt tnis Agreement, has contracted to take an assignment of Developer's

iights under this Agreement and assume Developer's liabilities hereunder.

7.03 Failure to Comolete. lf Developer fails to complete the Project in accordance with the

terms of this Agreement$en the City has, but shall not be limited to, any of the following rights and

remedies:

(a) the right to terminate this Agreement and cease all disbursement of City Funds not yet

disbursed Pursuant hereto;

(b) the right (but not the obligation) to complete those TIF-Funded lmprovemenls that are

public improvemLnts and to pay for the costs of TIF-Funded lmprovements (including interest costs)

iiut oi CitV Funds or other Ciiy monies. ln the event lhat the aggregate cost of completing the TtF-

Funded impror"*"nts exceeds the amount of City Funds available Pursuant to 9ection-4.01 ,

Developer shall reimburse the City for all reasonable costs and expenses incurred by the City in

compleiing such TIF-Funded lmprovements in excess of the available City Funds; and

(c) the right to seek reimbursement of the city Funds from Developer.

7.04 Notice of Expiration of Term of Aqreement. Upon the expiration of the Term of the

Agreement, DpD shall proride Developer, at Developer's written request, with a written notice in

recordable form stating that the Term of the Agreement has expired.

S ECTIoN 8. GOVENANTS/REPRESENTATIONSA/VARRANT I ES OF DEVELOPER.

8.01 General. Developer, GP Managerand Generations each individually and collectively

represent, warrant and covenant, as of the date of this Agreement and as of the date of each

disbursement of City Funds hereunder, that:

(a) (i) Developer is a Delaware limited partnership duly organized, validly existing, qualified

to do business in its state of incorporation/organization and in llhnois, and licensed to do business in

any other state where, due to the nature of its actrvities or properties, such qualification or license is

required, (ii) GP Manager is a Delaware limited liability company duly organized, validly existing,

qualified to do businesi in its state of incorporation/organization and in lllinois, and licensed to do

business in any other state where, due to the nature oflts activrtres or properties, such qualification

or license is required, and (iii) Generations is an lllinois not-for-profit corporation duly organized,
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validly existing, qualified to do business in lllinois, and licensed to do business in any other state

where, due tothe nature of its activities or properties, such qualification or license is required ;

(b) Developer, GP Manager and Generations each has the right, power and authority to

enter into, execute, deliver and perform this Agreement;

(c) the execution, delivery and performance by each of Developer, GP Manager and

Generaiions of this Agreement has been duly authorized by all necessary partnership, company

and corporate, as applicable, action, and does not and will not violate its [Articles of

lncorporation/Articles of Organization] or [by-laws/partnership agreemenUoperating agreement] as

amended and supplemented, any applicable provision of law, or constitute a breach of, default

under or require any consent under any agreement, instrument or document to which Developer is

now a party or by which Developer is now or may become bound;

(d) unless otherwise permitted or not prohibited pursuant,to or under the terms of this

Agreement, Developer shatl acquire and shall maintain good, indefeasible and merchantable fee

siirple title to the Property (and all improvernents thereon) free and clear of all liens (except for the
permitted Liens, Lender Financing as disclosed in the Project Budget and non-governmental

charges that Developer is contesting in good faith pursuant to Section 8.15 hereof)

(e) Developer is now and for the Term of the Agreement shall remain solvent and able to

pay its debts as they mature:

(f) there are no actions or proceedings by or before any court, governmental commission.

board, bureau or any other administrative agency pending, threatened or affecting Developerwhich
would impair its ability to perform under this Agreement;

(g) Developer has and shall maintain all government permits, certificates and consents

(includini, withoui limitation, appropriate environmental approvals) necessary to conduct its
business and to construct, complete and operate the Project;

(h) Developer is not in default with respect to any indenture, loan agreement, mortgage,

deed, no[e or any other agreement or instrument related to the borrowing of money to which

Developer is a party or by which Developer is bound;

(i) the Financial Statements are, and when hereafter required to be submitted will be,

complete, correct in atl material respects and accurately present the assets, liabilities, results of
opeiations and financial condition of Developer, and there has been no material adverse change in

the assets, liabilities, results of operations or financial condition of Developer since the date of
Developer's most recent Financial Statements;

fi) prior to the issuance of a Certificate, Developer shall not do any of the following without

the prioiwritten consent of DPD: (1) be a party to any merger, liquidation or consolidation; (2) sell,

transfer, convey, lease or otherwise dispose of all or substantially all of its assets or any portion of

the property (including but not limited to any fixtures or equipment now or hereafter attached

thereto) exiept in the ordinary course of business; (3) enter into any lransaction outside the

ordinary course of Developer's business; (4) assume, guarantee, endorse, or otherwtse become

liable in connection with the obhgations of any other person or entity; or (5) enter into any

transaclion that would cause a material and detrimental change to Developer's financial condition,
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(k) Developer has not incurred, and, prior to the issuance of a Certificate, shall not.

without ihe prior written consent of the Commissioner of DPD, allow the existence of any liens

against the Property (or improvements thereon) other than the Permitted Liens; or incur any

iniebtedness, secured or to be secured by the Property (or improvements thereon) or any fixtures

now or hereafter attached thereto, except Lender Financing disclosed in the Project Budget; and

[See Note to subsection (d) above.]

(l) has not made or caused to be made, directly or indirectly, any payment, gratuity or

offer of employment in connection with the Agreement or any contract paid from the City treasury or

pursuant to CitV ordinance, for services to any City agency ("City Contract") as an inducement for

itr" City to enter into the Agreement or any City Contract with Developer in violation of Chapter 2-

156-120 of the MuniciPal Code;

(m) neither Developer nor any affiliate of Developer is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of lndustry and Security of the U.S. Department of Commerce or their successors, or on any

other list of persons or entities with which the City may nol do business under any applicable law,

rule, regulaiion, order or judgment: the Specially Designated Nationals List, the Denied Persons

List, thJ Unverified List, the Entity List and the Debarred List. For purposes of this subparagraph

(m) onty, the term Affiliate," when used to indicate a relationship with a specified person or entity,

means a person or entity that, directly or indirectty, through one or more intermediaries, controls, is

controlled by or is under common controt with such specified person or entity, and a person or entity

shall be deemed to be controlled by another person or entity, if controlled in any manner

whatsoever that results in control in fact by that other person or entity (or that other person or entity

and any persons or entities with whom that other person or entity is acting jointly or in concert),

whether directly or indirectly and whether through share ownership, a trust, a contract or otherwise.

(n) Developer understands that (i) the City Funds are limited obligations ol the City,

payablesolely from moneys on deposit in the [[[ 

-Account 

]ll of the TIF Fund; (ii)

ind CitV Fundi do not constitute indebtedness of the City within the meaning of any constitutionalor

statutory provision or limitation; (iii) Developerwill have no right to compelthe exercise of any taxing

power of'the City for payment of the City Funds; and (iv) the City Funds do not and will not

iepresent or constitute a general obligation or a pledge of the faith and credit of the City, the State

of lllinois or any political subdivision thereof;

(o) Developer has sufficient knowledge and experience in {inancial and business

matters, including municipal projects and revenues of the kind represented by the City Funds, and

has been supplied with access to information to be able to evaluate the risks associated with the

receipt of City Funds;

(p) Developer understands that there is no assurance as to the amount or timing of

receipt of qity Funds, and that the amounts of City Funds actually received by such party are likely

to be substantially less than the maximum amounts set forth in Section a.03(b);

(q) Developer understands it may not sell, assign, pledge or otherwise transfer its

rnterest in this Agreement or City Funds in whole or in part except in accordance with the terms of

Sectio,nl !21 oflhis Agreement, and, to the fullest extent permitted by law, agrees lo indemnfy the

Oty for 
"ny 

losses, claims, damages or expenses relating to or based upon any sale, assignment,

pledge or transfer of City Funds in violation of this Agreement: and
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(0 Developer acknowledges that with respect to City Funds, the City has no obligation

to provide any continuing disclosure to the Electronic Municipal Market Access System mainlained

by the Municrpal Securities Rulemaking Board, 1o any holder of a note relating to City Funds or any

oiher person under Rule 15c2-12of the Commission promulgated under the Securities Exchange

Act of 1934 or otherwise, and shall have no liability with respect thereto.

B.O2 Covenant to Redevelop. Upon DPD's approval of the Project Budget, the Scope

Drawings anO ptans and Specifications as provided in Sections 3.02 and 3.03 hereof, and

Develo[er's receipt of all required building permits and governmental approvals, Developer shall

redeveiop the Property in accordance with this Agreement and all Exhibits attached hereto, the TIF

Ordinances, [the Bond Ordinance, the TIF BonO Ordinance], the Scope Drawings, Plani and

Specifications, Project Budget and all amendments thereto, and all federal, state and local laws,

oidinun""., rules, regulations, executive orders and codes applicable to the Project, the Property

and/or Developer. The covenants set forth in this Section shall run with the land and be binding

upon any transferee, but shall be deemed satisfied upon issuance by the City of a Certificate with

respect thereto.

8.03 Redevelopment Plan. Developer represents that the Project is and shall be in
compliance witfr att of the terms of the Redevelopment Plan, which is hereby incorporated by

reference into this Agreement.

g.04 Use of City Funds. City Funds disbursed to Developer shall be used by Developer

solely to pay for (or to reimburse Developer for its payment for) the TIF-Funded lmprovements as

provided in this Agreement.

8.05 Other Bgnds. Developer shall, at the request of the City, agree to any reasonable

amendmenlJto tnis Agreement that are necessary or desirable in order for the City to issue (in its

sole discretion) any bonds in connection with the RedevelopmentArea, the proceeds olwhich may

be used to reimburse the City for expenditures made in connection with, or provide a source of

funds for the payment for, the TIF-Funded lmprovements (the'Bonds"); provided, howevqf, that any

such amendments shall not have a material adverse effect on Developer or the Project. Developer

shall, at Developer's expense, cooperate and provide reasonable assistance in connection with the

marketing of any such Bonds, including but not limited to providing written descriptiorts of the
project, riaking iepresentations, providing information regarding its financial condition and assisting

the City in preparing an offering statement with respect thereto.

8.06 Job Creation and Retention: Covenant to Remain in the Citv. [[[ Not less than OR lt is

currently anticipated thatlll one hundred twenty- five (125) full-time equivalent, construction related
jobs wilibe created by Developer during the construction period; and [[[not less OR approximately
'twenty-fivelll 

additional [[full{ime and/or part-time]] equivalent, permanent jobs related to
*"nrgemJnt of the Facility and/or jobs at the commercial space that is part of the Facility shall be

createi by Developer within one (1) year of completion of the Project. The full-time equtvalent,
permanent jobs shall be retained by Developer through the Term of the Agreement.

The covenants set forth in this Section shall run with the land and be binding upon any

transferee.

8.07. Emplovr.nent Opportunitvl; Progress Reportsl. Developer covenants and agrees to

abrde by, and contractually obhgate and use reasonable efforts to cause the General Contractor
and eaih subconlractor to abide by the terms set forth in Section 10 hereof. Developer shall deliver
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to the City written progress reports detailing compliance with the requirements of SC-e!-9-0s-8.09-

r-o.oi uni rO.oS of thiJAgreement. Such reports shall be delivered to the City when the Project is

tWS"AiWn% OR o-ne-thirds, two{hirdslll and 100% completed (based on the amount of

lrp"nditui". incurred in relation to the Projecf Budget). lf any such reports indicate a shortfall in

iomptiance, Developer shall also deliver a plan to DPD which shall outline, to DPD's satisfaction,

the manner in which Developer shatl correct any shortfall'

8.0g. EdSyrngrllElglle. Developershallsubmit, and contraclually obligate and cause the

General Cont?actor or an-y suUcontractor to submit, to DPD, from ttme to time, statements of its

employment profile upon DPD's request.

g.Og. prevailinq Waqe. Developer covenants and agrees to pay, and to contractually

obligateand cause tf,e Generat Contractor and each subcontractor to pay, the prevailing wage rate

ai a"icertained by the federat government pursuant to the Davis-Bacon Act, to all their respective

employees wo1ing on con;tructing the Project or otherwise completing the TlFoFunder

lmprovementg. All ;uch contracts shatt tlst the specified rates to be paid to all laborers, workers and

mechanics for each craft or type of worker or mechanic employed pursuant to such contract. lf

federal prevailing wage rates aie revised, the revised rates shall apply to all such contracts.. Upon

ih;aityi i"qu"it, De-veloper shalt provide the City with copies of all such conlracts entered into by

Oevetoper oithe G"n"ral Contractor to evidence compliance with this Section 8,09.

g.10. Arms-Lenqth Jransactions. Unless DPD has given its prior written consent with

respecttr,u,.t@opermayreceiveanyportionofCityFunds,directlyor
;;J;;;gy, in payment for work done, services provided or materials supplied in connection with any

TIF-Funded improvement. Developer shall provide information with respect to any entity to receive

City funJs direcly or indirectly (whether through payment to the Affiliate by Developer and

reimbursement to beveloper foisuch costs using City Funds, or otherwise), upon DPD's request'

prior to any such disbursement.

g.11, Conflict o-f lnterest. Pursuant to Section 5111-74.4-4(n) of the Act, De,veloper

represents, *a}inGliE 
"ovenants 

that, to the best of its knowledge, no member, official, or

*rnpf oy"" of the City, or of any commission or committee exercising authority over the Project, the

neievetopment Area orthe R-edevelopment Plan, or any consultant hired by the City or Developer

with respect thereto, owns or controls, has owned or controlled or will own or control any interest'

and no such person shall represent any person, as agent or otherwise, who owns or controls, has

owned or controlled, or will own or conirol any interest, direct or indirect, in Developer's business,

the Property or any other property in the Redevelopment Area'

g.12. Disclosure of lnterest. Developer's counsel has no direct or indirect financial

ownership interest in Developer, the Property or any other aspect of the Project'

g.13. Financial Statements. Developer shall obtain and provide to DP! Financial

Statements tor O.rEtoffit f,"cat year ended 2O2O and each year thereafter for the Term of the

Agreement. ln addition, Developer shall submit unaudrled financial statements as soon as

re"asonably practical following the close of each fiscal year and for such other periods as DPD may

request.

g.14. lnsurance. Developer, at its own expense, shall comply with all provisions of Section

12 hereof.
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8.15 Non-Governmental Charoes. (a) PavmentofNon-Governmental Charoes. Exceptfor
the Permitted Liens, Developer agrees to pay or cause to be paid when due any Non-Governmenlal
Charge assessed or imposed upon the Project, the Property or any fixtures that are or rnay become
attached thereto, which creates, may create, or appears to create a lien upon all or any portion of
the Property or Project; provided however, that if such Non-Governmental Charge may be paid in
installments, Developer may pay the same together with any accrued interest thereon in
installments as they become due and before any fine, penalty, interest, or cost may be added
thereto for nonpayment. Developer shall furnish to DPD, within thirty (30) days of DPD's request,
official receipts from the appropriate entily, or other proof satisfactory to DPD, evidencing payment
of the Non-GovernmentalCharge in question.

(b) Riqht to Contest. Developer has the right, before any delinquency occurs:

(i) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properly and diligently instituted
and prosecuted, in such manner as shall stay the collection of the contested Non-
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent the
sale or forfeiture of the PropeCI (so long as no such contest or objection shall be deerned or
construed to relieve, modify or extend Developer's covenants to pay any such Non-
Governmental Charge at the time and in the manner provided in this Section 8.15); or

(ii) at DPD's sole option, to furnish a good and sufficient bond or other security
satisfactory to DPD in such form and amounts as DPD shall require, or a good and sufficient
undertaking as may be required or permitted by law to accomplish a stay of any such sale or
forfeiture of the Property or any portion thereof or any fixtures that are or may be attached
thereto, during the pendency of such contest, adequate to pay fully any such contested
Non-Governmental Charge and all interest and penalties upon the adverse determination of
such contesl.

8.16 Developer's Liabilities. Developer shall not enter into any transaction that would
materially and adversely affect its ability to perform its obligations hereunder or to repay any
material liabilities or perform any material obligations of Developer to any other person or entity.
Developer shall immediately notify DPD of any and atl events or actions which may maierially affect
Developer's ability to carry on its business operations or perform its obligations under this
Agreement or any other documents and agreements.

8.17 Compliance with Laws. To the best of Developer's knowledge, after diligent inquiry,
the Property and the Project are and shall be in compliance with all applicable federal, state and
local laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to or
affecting the Project and the Property. Upon the City's request, Developer shall provide evidence
satisfactory to the City of such compliance.

8.18 Recordinq and Filing. Developer shall cause this Agreement, certain exhibits (as
specified by Corporation Counsel), all amendments and supplements hereto to be recorded and
filed against the Property on the date hereof in the conveyance and real property records of the
counly in which the Project is located. [This Agreement shall be recorded prior to any mortgage
made in connection with Lender Financing.l [Note: lf this Agreement is not recorded first, a
subordination agreement will have to be prepared and executed.l Developer shall pay all fees and
charges incurred in connection with any such recording. Upon recording, Developer shall
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immediately transmit to the City an executed original of lhis Agreemenl showing lhe date and
recording number of record.

8.19 Real Estate Provisions.

(a) Governmental Charqes.

(i) P:ryment of Governmental Chafqes. Developer agrees to pay or cause to be

paid when due all Governmental Charges (as defined below) which are assessed or

imposed upon Developer, the Property or the Project, or become due and payable, and
which create, may create, [or appear to create-?] a lien upon Developer or all or any portion

of the Property or the Project. "Governmental Charge" shall mean all federal, State, county,
the City, or other governmental (or any instrumentality, division, agency, body, or
department thereof) taxes, levies, assessments, charges, liens, claims or encumbrances
(except for those assessed by foreign nations, states other than the State of lllinois,

counties of the State other than Cook County, and municipalities other than lhe City) relating

to Developer, the Property or the Project including but not limited to real estate taxes.

(ii) Riqht to Contest. Developer has the right before any delinquency occurs to
contest or object in good faith to the amount or validity of any Governmental Charge by

appropriate legal proceedings properly and diligently instituted and prosecuted in such

manner as shall stay the collection of the contested Governmental Charge and prevent the
imposition of a lien or the sale or forfeiture of the Property. Developer's right to challenge
real estate taxes applicable to the Property is limited as provided for in Section 8.1.9(c)

below; orovided, that such real estate taxes must be paid in full when due and may be

disputed onty after such payment is made. No such contest or objection shallbe deemed or
construed in any way as relieving, modifying or extending Develope/s covenants to pay any
such Governmental Charge at the time and in the manner provided in this Agreement
unless Developer has given prior written notice to DPD of Developer's intent to contest or
object to a Governmental Charge and, unless, at DPD's sole option,

(i) Devetoper shall demonstrate to DPD's satisfaction that legal proceedings
instituted by Developer contesting or objecting to a Governmental Charge shall conclusively
operate to prevent or remove a lien against, or the sale or forfeittre of, all or any part of the
Property to satisfy such Governmental Charge prior to final determination of such
proceedings; and/or

(ii) Developer shall furnish a good and sufficient bond or other security satisfactory to

DPD in such form and amounts as DPD shall require, or a good and sufficient undertaking
as may be required or permitted by law to accomplish a stay of any such sale or forfeiture of
the Propefi during the pendency of such contest, adequateto pay fully any such contested

Governmental Charge and all interest and penalties upon the adverse determination of such
contest.

(b) Developer's Failure To Pav Or Discharoe Lien. lf Developer fails lo pay any
Governmental Charge or to obtain discharge of the same, Developer shall advise DPD thereof in
writing, at which time DPD may, but shall not be obligated to, and without waiving or releasrng any

obligation or liability of Developer under this Agreement, in DPD's sole discretion, make such
payment, or any part thereof, or obtain such discharge and take any other action with respect

thereto which DPD deems advisable. All sums so paid by DPD, if any, and any expenses, if any,
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including reasonable attorneys'fees, court costs, expenses and other.charges relating thereto' shall

be prompily disbursed to DPD by Developer. Notwithstanding anything con'tained herein to the

;ilr;t:tni. purrgruph shall not be construed to obligate the City to pay any such Governmental

charge. Additionally, if Developer fails to pay any Governmental charge, the city' in its sole

discretion, may require Developer to submit to tire City addited Financial Statements at Developef s

own expense.

[[[[(c)RealEstateTaxes.ExceptasotherwiseapprovedinwritingbytheCityinconnection
fiiiil-1.6ft-_--ti"*rr -ctass 9 tax crassification incentive (the "class 9 lncentive") applied for

by Developer as such Class 9 incentive has been established by the Cook County Property Tax

lncentive Assessment classification ordinance (the "classification, ordinance") applied for by

Developer pursuant to tt'r" Ctu""ification ordinance, Developer shall conduct itself with respect

to the Property pursuant to the restrictions set forth below'

(i) Acknowledqment 9f Real Estate T_axqs, Developer agrees that. (A) for the

purpoSeortr'i=@minimumassessedvalueoftheProperty
[that is n""""""rf to support trre oeoi service indicated] ('Minimum Assessed Value") is

shown on Exhibii K attached hereto and incorporated herein by reference for the years

noted on gXniff, t*i.r it yo, are drafting an ag.reement for a pay as you go transaction,

there will be no debt service now, and ExfriUit X wltt Ue used to allow the parties to estimate

future increment and as the exhibit for (iii) below. Also, may. need Exhibit K in case bonds

related to tne proiect are issued in 
'thl futurel (B) Exhibit K sets forth the specific

improvement" *ni"n *itt generate the fair market values, assessments, equalized assessed

values anO taxes snowi thereon [NOTE: Exhibit K does not often set forth specific

improvement",-to ni" may need to be modified for each transactionl; and (c) the real

estate taxes anticipated to be generated and derived from the respective portions.of the

property and the project for the years shown are fairly and accurately indicated in Exhibit K'

(ii)RealEstateTaxExemption.Wth.respect'tothePropertyortheProject,
neitheroe,eto@tative,lessee,tenant,assignee,lransfereeor
successor in interest to bevetoper shall, during the Term of this Agreement, seek' or

authorize any exemption (as such term is used and defined in the lllinois Constitution,

Articte lX, Section O if SZO,) for any year that the Redevelopment Plan is in effect'

(iii)NoReductioninReal.EstateTaxes'NeitherDevelopernoranyagent,
repreSe;tat.eorSucGeSSorininteresttoDeveloper
shall, during the Term'of this Agreement, directly or indirectly, initiate, seek or a.pply for

proceedings in order to lower the assessed value of all or any portion of lhe P.roperty or the

Project below the amount of the Minimum Assessed Value as shown in Exhibit K for the

aPPlicable Year.

(iv) No obiections. Neither Developer nor any agent' representative, lessee' tenant'

assignee, tranft;l;-;-successor in interest to Developer, shall object to or in any way seek

ro interfere *itn, on procedural or any olher grounds, the filing of any Underassessment

Complaint o, =rbr"qu"nt 
proceedingi relaled thereto with.the Cook County Assessor or

wtth the Cooi Corniy Board of Apdeals, by either the City or any taxpayer' The term

AUnderassessment Complaint" as used in this Agreemenl shall mean any complaint

seeking to increase the assessed value of the Property up to (but not above) the Minimum

Assessed Value as shown in Exhibit K'
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(v) Covenants Runninq with the Land. The parties agree that the restrictions

contained fr tris seclg 3-19rt9l are covenants running with the land and this Agreement

shall be recorded b! Dwelopeias a memorandurn thereof, at Developer's expense, with

the Cook County Fiecorder of Deeds on the Closing Date. These restrictions shall be

binding upon Developer and its agents, representatives, lessees, successors, assigns and

transferees from and' after the date hereof, provided however, that the covenants shall be

released when the Redevelopment Area is no longer in effect. Developer agrees that any

sale, lease, conveyance, or transfer of title to all or any portion of the .Property 
or

Redevelopment Arja from and after the date hereof shall be made explicitly subject to such

covenants and restrictions. Notwithstanding anything contained in this Section 8.19(c) to

the contrary, the City, in its sole discretion and by its sole action, without the joinder or

concurrence of Deveioper, its successors or assigns, may waive and terminate Developer's

covenants and agreements set forth in this S-ection 8' 19(c)'lllll

(d) Notification to the Cook Countv Assessor of Chanqe in Use and Owners-hip-. Prior to the

cIosing.oanotification,inaccordancewith35lLCS200/15.
20, notifying ine Coof County Assessor that there has been a change in use and ownership of the
property. 6n tne Closing Dite, Developer shall pay to the Title Company the cost of sending the

notiiication to the Cook Clounty Assessor via certified mail, return receipt requested- After delivery

of the notification, Developer shall forward a copy of the return receipt to DPD, with a copy to the

City's Corporation Counsel's office.

g.20. Annuat Report(s). Beginning with the issuance of the Certificate and continuing

throughout tne-ferrn oiJGTStr ement, Developer shall submit to DPD the Annual.Compliance

Repoi within 30 days after the end of the calendar year to which the Annual Compliance Report

relates.

g.21. Inspector General. lt is the duty of Developer and the duty of any bidder, proposer,

contractor, suUcontracior, anO every applicant for certification of eligibility for a City contract or

program, and all of Develope/s offic'ers, directors, agents, partners, and employees and any such

biOi"r, proposer, contractor, subcontractor or such applicant: (a) to cooperate with the lnspector

G"n"rri in any investigation or hearing undertaken pursuant to Chapter 2-56 of the Municipal Code

anO (n) to cooperate w-ith the Legislative lnspector General in any investigation undertaken pursuant

to Cnapter 2-55 of the MunicipalCode. Devetoper represents that it understands and will abide by

all provisions of Chapters 2-5b and 2-55 of the Municipat Code and that it will inform subcontraclors

of this provision and require their compliance.

8.?2 INTENTIONALLY OMITTEDI

E.23. FOIA and Local Records Act Compliance.

(a) FOIA. The Developer acknowledges that the_City is subject to the lllinois Freedom of

lnformaiion Act, 5 ILCS 140/1 et. seq., as aminded (.FOIA'). The FOIA requires the City to

produce records (very broadly defined in FOIA) in response to a FO-IA request in a very short period

of time, unless the records requested are exempt under the FOIA. lf the Developer receives a

i"qr".i fro, the City to produce records within the scope of FOIA, then the Developer covenants to

comply with such request within 48 hours of the date of such request. Failure by the Developer to

trmeiy'comply with such request shall be an Event of Default'
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(b) Exempt lnformation. Documents that the Developer submits to the City under
Section 8.21, (Annual Compliance Report) or otherurise during the Term of the Agreement that

contain trade secrets and commercial or financial information may be exempt if disclosure would

result in competitive harm. However, for documents submitted by the Developer to be treated as a

trade secret or information that would cause competitive harm, FOIA requires that Developer mark

any such docurnents as'proprietary, privileged or confidential.' lf the Developer marks a docurnent
asi'proprietary, privileged and confidential", then DPD will evaluate whether such document may be

withheld under the FOIA. DPD, in its discretion, will determine whether a document will be

exempted from disclosure, and that determination is subject to review by the tllinois Attorney

General's Office and/or the courts.

(c) Local Records Act. The Developer acknowledges that the City is subject to the Local

Records Act, 50 ILCS 205/1 et. seq, as amended (the "Local Records Act"). The Local Records Act
provides that public records may only be disposed of as provided in the Local Records Act. lf
requested by the City, the Developer covenanls to use its best efforts consistently applied to assist

the City in its compliance with the Local Records Act

8.24 Affordable Housinq Covenant. Developer agrees and covenants to the City that, prior

to any foreclosure of the Property by a lender providing Lender Financing, the provisions of that

certain Regulatory Agreement executed by Developer and DPD as of the date hereof shall govern

the terms of Developer's obligation to provide affordable housing. Following foreclosure, if any. and

from the date of such foreclosure through the Term of the Agreement, the following provisions shall

govern the terms of the obligation to provide affordable housing under lhis Agreement:

(a) The Facility shall be operated and maintained solely as residential rental housing for
Low lncome Families (as defined below) [[which Facility includes commercial space as set forth in

the recitals hereinll;

(b) [llExcept for residential units for market rale tenants as agreed upon by the City in the

final construction approvall]], all of the units in the Facility shall be available for occupancy to and
be occupied solely by families qualifying as Low lncome Families (as de{ined below) upon initial
occupancy; and

(c) Allof the units in the Facllity for Low lncome Families has monthly rents not in excess of

thirty percent (30o/o) of the maximum allowable income for a Low lncome Family (with the applicable

Family size for such units determined in accordance with the rules specified in Section 42(9)(2) ot

the lntemal Revenue Code of 1986, as amended); provided, however, that for any unit occupied by

a Family (as defined below) that no longer qualifies as a Low lncome Family due to an increase in

such Family's income since the date of its initial occupancy of such unit, the maximum monthly rent

for such unit shall not exceed thirty percent (30%) of such Family's monthly income.

(d) As used in this Section 8.25, the following terms has the following meanings.

(i). -Family" shall mean one ormore individuals, whether or not related by blood or

marriage; and

(ii). "Low lncome Families' shall mean Families whose annual incorne does nol

exceed [[[sixty (60%)lll of the Chicago-area median income, adlusted for Family srze, as

such annual income and Chicago-area median income are determined {rom time to time by
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the United States Department of Housing and Urban Development, and thereafter such
income limits shall apply to this definition.

(e) The covenants set forth in this Section 8,25 shall run with the land and be binding upon
any transferee.

(f) The City and Developer may enter into a separate agreement to implement the
provisions of this Section 8.25.1

[[[8.25 Job Readiness Program. Developer shall undertake a job readiness program, as
described in lExhibit I hereto, to work with the City, through the Mayor's Office of Workforce
Development, to participate in job training programs to provide job applicants for the jobs created by
the Project and the Developer's operation of the Facility.lll

8.26 Compliance with Multi-Proiect Labor Aqreement. Developer shall cause the General
Contractorto comply with that certain Settlement Agreement dated November 3,2011, by and
among the City, the Chicago Regional Council of Carpenters, the Metropolitan Pier and Exposition
Authority, the Public Building Commission of the City, and lhe State, because the Project budget is
in excess of $25,000,000, and, therefore, is subject to the provisions of that certain City Multi-
Project Labor Agreement (the "MPLA') dated February 9, 2011, by and among the City and the
labororganizations comprising the Chicago & Cook County Building & Construction Trades Council.
Developer shall cause the General Contractor to comply with the MPLA to the fullest extent legally

permissible without violating other requirements applicable to the construction of the Project,
including, without limitation, Sections 8.09, 10.02 and 10.03 hereof. At the direction of DPD,
affidavits and other supporting documentation shall be required of Developer, General Contractor
and the subcontractors to verifo or clarify compliance with the MPLA.

[[[- this section may be removed upon agreement of the parties [8.27] Continuing
lnformation Aqreement. The Developer covenants and agrees as follows:

(a) For each tax collection year following the date the Certificate is issued pursuant lo
Section 7.01 hereof, the Developer shall engage a recognized financial consultant to prepare an
annual continuing information report (the "Consultant's Report") that sets forth as of its date the
following information:

(i) a description of the Redevelopment Area, including all redevel6pment agreements
relating to the Redevelopment Area;

(ii) a description of the Project;

(iii) a status update of the Project, including information on construction, occupancy,
leasing or sales, as applicable;

(iv) a listing of the top ten taxpayers in the Redevelopment Area; and

(v) for the property within the Redevelopment Area from which incremental taxes will be
used to pay the City Note(s), by lax codes or PlNs, as applicable, for the last five collection years:

(A) the equalized assessed value;
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(B) the initial equalized assessed value;

(C) the incremental equalized assessed value,

(D) the comPosite tax rates;

(E) the available incremental taxes;

(F) the debt service of the City Note(s); and

(G) the debt service coverage ratio.

(b) The Consultanfs Report shall be signed by the consultant and available to the

Developer no later than February 1 following each tax collection year. lf the Developer fails to

obtain the Consultant's report by the date required, DPD may engage its own financial consultant to

prepare the report and the cost thereof shall be reimbursed to the City from monies available in the

TIF Fund.

(c) Each Consultant's Report shall include in a prominent ptace the following disclaimer:

"The Cig's Office of Budget and Management ('OBM") produces five year District
projection Repofis for each TIF district in the City for the purpose of evaluating resources and
project balances. This information is used by the OBM to determine how much funding has been
'committed 

and how much funding is available for potentialprojects. The rcpofts and the projections

inctuding therein are not audited and do not represent a final accounting of funds. The reports are

not prepared forinyestors oras a basls formaking investmentdecisrons with respect fo any notes,

bonds or other debt obligations of the City that are payable from available incremental taxes.

lnvestors in such obtigations are cautioned not to rely on any of the information contained in the

District Proiection RePoris."

(d) lf any Consultant's Report contains projections, the consultant shall consider the
publicly available TIF-wide projections from the OBM and provide an explanation as to the

discrepancy, if any, between the consultant's proiections and those of OBM. ln addition, the

consuitant ihall state in the Consultants Report all assumptions used in formulating the projections.

(e) The Developer shall cause the following documents'to be disseminated through the

Electronic Municipal Market Access ("EMMA") system for municipal securities disclosure maintained

by the Municipalsecurities Rulemaking Board (the'MSRB") or through any otherelectronic format

oi system prescribed by the MSRB for purposes of Rule 15c2-12 under the Securities Exchange

Act of f934, as amended:

\Mthin five (5) days of the issuance of the Certificate.

(A) The Redevelopment Agreement, including the specimen of the City Note;

(B) The original feasibility study delivered to DPD; and

(C) On the date of the closing of any third party sale of the City Nole or any

beneficial interests therein by the Developer: the private placement or limited offertng

memorandum used by or on behalf of the Developer in connection with the sale.
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(ii) BY February '15 of each Year:

(A) All redevelopment agreements with respect to the RedevelopmentArea that

have been made publicly available by DPD;

(B) Annual financial statements of the Redevelopment Area that have been

made publiclY available bY DPD; and

(C) The Consultant's RePort'

(0 The Developer shall deliver to DPD each of the documents set forth in subparagraph

(e) above on the date such documents are disseminated through EMMA.

(g) The Developer shall be responsible to pay or make provision for all costs and

"rp"n""! 
relating to Oevetper's obligations. hereunder, including but not limited to the fees and

"*p"nr"" 
of the donsultant and the coits of filing with EMMA. ln addition to and not in limitation of

tnJ oth..p.visions of tnis Agreement, Develofer agrees to pay upon demand the City's out-of-

po.1"t expenses, inctuoing Juorney's fees, iniurred in conneclion with the enforcement of the

provisions of this Agree."-nt. tti. includes, subject to any limits under applicable law, attorney's

fees and legal expenses.]ll

g.29, Survival of Covenants. All warranties, representations, covenants and agreements of

Deve|opercoffiandelsewhereinthisA9reementshallbelrue,accurateand
compreie at the time of oeuelopFlexecution of this Agreement, and shall survive the execution,

delivery and acceptance hereoi by the parties hereto and (except as provided in SectioF 7 hereof

uirnlfu i"=rance of a Certificate) snait Oe in effect throughout the Term of the Agreement'

SECTION 9. COVENANTS/REPRESENTATIONSMARRANTTES OF CITY

9.01. GeneralCovenants. The City represents that it has the- authority as a home rule unit

of local government to.xEcute and deliverthisAgreementandto perform its obligations hereunder'

9.02. Survival of Covenants. All warranties, representations, and covenants of the City

containedintrr@reinthisAgreementshallbetrue,accurate,andcompleteat
the time of tl-re city sG6cution of this Agreement, and shall survive the execution, delivery and

acceptance nereoi by the parties hereto ind be in effect throughout the Term of the Agreement'

, SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01. Emplovment Ooportu0ity. Developer, on behalf of itself and its successors and

assigns, n"reUy igr;;-nd shull contractually obtigate its or their various contractors'

subcontractors or any emiiate of Developer operating on the Property (collectively, with Developer,

ihe "f mptoyers" and individually an AEmploye/') to agree, that for the Term of this Agreement with

respect io Oeveloper and durini the period of any other party's provision of services in connection

wrth the construction of the Project or occupation of the Property:

(a) No Employer shall discriminate against any employee or applicant for employment

based upon race, religion, color, sex, national o-rigin or. tncestry, age, handicap or drsability' sexual

orientation, military discharge siatus, marital slatus, parental status or source of income as defined
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in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq ,

Municipal Code, except as otherwise provided by said ordinance and as amended from time to time

(the "Human Rights Ordinance"). Each Employer shall take affirmative action to ensure that

appticants are hired and employed without discrimination based upon race, religion, color, sex,

national origin or ancestry, age, handicap or disability, sexual orientation, military discharge status,

marital stalus, parental status or source of income and are treated in a non'discriminatory manner
with regard to alljob-related matters, including without limitation: employment, upgrading, demotion
or transfer; recruitment or recruitment advertising. layoff or termination; rates of pay or other forms

of compensation; and selection for training, including apprenticeship. Each Employer agrees to
post in conspicuous places, available to employees and applicants for employment, notices to be

provided by the City setting forth the provisions of this nondiscrimination clause. ln addition, the

Employers, in all solicitations or advertisements for employees, shall state that all qualified

applicants shall receive consideration for employment without discrimination based upon race,
religion, color, sex, national origin or ancestry, age, handicap or disability, sexual orientation,

military discharge status, marital status, parental status or source of income.

(b) To the greatest extent feasible, each Employer is required to present opportunities for

training and employment of low- and moderate-income residents of the City and preferably of the
Redevelopment Area, and to provide that contracts for work in connection with the construction of

the project be awarded to business concerns that are located in, or owned in substantial part by
persons residing in, the City and preferably in the Redevelopment Area.

(c) Each Employer shall comply with allfederal, state and local equal employment and
affirmative action statutes, rules and regulations, including but not limited to the City's Human
Rights Ordinance and the lllinois Human Rights Acl,775lLCS 5/1-101 et seq. (1993), and any

subsequent amendments and regulations promulgated thereto.

(d) Each Employer, in orderto demonstrate compliance with the terms of this Section, shall

cooperate with and promptly and accurately respond to inquiries by the City, which has the

responsibility to observe and report compliance with equal ernployment opportunity regulations of
federal, state and municipal agencies.

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through (d)

in every contract entered into in connection with the Project, and shall require inclusion of these
provisions in every subcontract entered into by any subcontractors, and every agreement with any
Affiliate operating on the Property, so lhat each such provision shall be binding upon each

contractor, subcontractor or Affiliate, as the case may be.

(f) Failure to comply with the employment obligations described in this Section 10.01 shall

be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof.

10.02 Citv Resident Construction Worker Emplovment Requirement. Developer agrees for
itself and its successors and assigns, and shall contractually obligate its General Contractor and
shall cause the General Contractor to contractually obligate its subcontractors, as applicable, to
agree, that during the construction of the Project they shall comply with the minimum percentage of

total worker hours performed by actual residents of the City as specilied in Section 2-92-330 of the
Municipal Code (at least 50 percent of the total worker hours worked by persons on the site of the
Project shall be performed by actual residents of the Crty); provided, however, that in addition to

complying with this percentage, Developer, its General Contractor and each subcontractor shall be
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required to make good faith efforts to utilize qualified residents of the City in both unskilled and

skilled labor positlons.

Developer may request a reduction or waiver of this minirnum percentage level of

Chicagoans as provided for in Section 2-92-330 of the Municipal Code in accordance with

standJrds and procedures developed by the Chief Procurement Officer of the City.

"Actual residents of the City" shall mean persons domiciled within the City. The domicile is

an individual's one and only true, fixed and permanent home and principal establishment.

Developer, the General Contractor and each subcontractor shall provide for the

maintenance of adequate employee residency records to show that actual Chicago residents are

employed on the Project. Each Employer shall maintain copies of personal documents supportive

of every Chicago employee's actual record of residence.

Weekly certified payroll reports (U.S. Department of L"bor Form WH-347 or equivalent) shall

be submitted to the Commissioner of DPD in triplicate, which shall identify clearty the actual

residence of every employee on each submitted certified payroll. The first time that an employee's

name appears on a payroll, the date that the Employer hired the employee should be written in after

the employee's name.

Developer, the General Contraclor and each subcontractor shall provide full accesslo their

employment records to the Chief Procurement Officer, the Commissioner of DPD, the

Superintendent of the Chicago Police Department, the lnspector General or any duly authorized

represenlative of any of them. Developer, the General Contractor and each subcontractor shall

maintain all relevant personnel data and records for a period of at least three (3) years after final

acceptance of the work constituting the Project.

At the direction of DPD, affidavits and other supporting documentation will be required of
Developer, the General Contraclor and each subcontractor to verify or clarify an employee's actual

address when doubt or lack of clarity has arisen.

Good faith efforts on the part of Developer, the General Contractor and each subcontractor

to provide utilization of actual Chicago residents (but not sufficient for the granting of a waiver
request as provided for in the standards and procedures developed by the Chief Procurement

Officer) shall not suffice to replace the actual, verified achievemenl of the requirements of this

Section concerning the worker hours performed by actual Chicago residents.

When work at the Project is completed, in the event that the Cily has determined that

Developer has failed to ensure the fulfillment of the requirement of this Section concerning the
worker hours performed by actual Chicago residents or failed lo report in the manner as indicated

above, the City will thereby be damaged in the failure to provide the benefit of demonstrable

employmenl toChicagoans to the degree stipulated in this Section. Therefore, in such a case of

non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard conslruction

costs set forth rn the Project budget (the product of .0005 x such aggregate hard construction costs)

(as the same shall be evidenced by approved contract value for the actual contracts) shall be

surrendered by Developer to the City in payment for each percentage of shortfall toward the

stipulated resiiency requirement. Failure to report'the residency of employees entirely and

correctly shall result in the surrender of the entire liquidated damages as if no Chicago residents

were employed in either of the categories. The willful falsification of statements and the certtfication
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of payroll data may subject Developer, the General Contractor and/or the subcontractors 10

prosecution. Any retainage to cover contract performance that may become due to Developer
pursuant to Section 2-92-25A of the MunicipalCode may bewithheld by the City pending the Chief
Procurement Officer's determination as to whether Developer must surrender damages as provided

in this paragraph.

Nothing herein provided shall be construed to be a limitation upon the Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
11246" and Standard Federal Equal Employment Opportunity, Executive Order 11246," or other

affirmative action required for equal opportunity under the provisions of this Agreement or related

documents.

Developer shall cause or require the provisions of this Section 10.02 to be included in all

construction contracts and subcontracts related to the Project.

10.03. MBEMBE Commitment. Developer agrees for itself and its successors and

assigns, and, if necessary to meet the requirements set forth herein, shall contractually obligate the

General Contractor to agree that during the Project:

(a) Consistent with the findings which support, as applicabte, (i) the Minority-Owned and
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq., Municipal

Code (the "Procurement Program"), and (ii) the Minority- and Women-Owned Business Enterprise
Construction Program, Section 2-92-650 et seq., Municipal Code (the "Construction Prograrn,'and
collectively with the Procurement Program, the'MBEMBE Program"), and in reliance upon the
provisions of the MBE/VVBE Program to the extent contained in, [and as qualified by, the provisions

of this. Section 10.03, during the course of the Project, at least the following percentages of the
MBEA/VBE Budget (as set forth in Exhibit H-2 hereto) shall be expended for conlract participation by

MBEs and by WBEs:

(1) At teast 26 percent by MBEs.
(2) At least six Percent bY WBEs.

(b) For purposes of this Section 10.03 only, Developer (and any party to whom a contract is

let by Developer in connection with the Project) shall be deemed a "contractor" and this Agreement
(and any contract let by Developer in connection with the Project) shall be deemed a Acontracf' or a

Aeonstruction contract" as such terms are defined in Sections 2-92-420 and 2-92-670, Municipil
Code, as applicable.

(c) Consistent with Sections 2-9244A and 2-92-720, Municipal Code. Develope/s
MBEMBE commitment may be achieved in part by Develope/s statusasan MBE or\AIBE (butonly
to the extent of any actual work performed on the Project by Developer) or by a joint venture wilh
one or more MBEs orWBEs (butonly to the extent of the lesser of (i) the MBE orWBE participation

in such joint venture or (ii) the amount of any actualwork performed on the Project by the MBE or
WBE). by Developer utilizing a MBE or a WBE as the General Contractor (but only to the extent of
any actual work performed on the Project by the General Contractor), by subcontracting or causing
the Gerreral Contraclor to subcontract a portion of the Project to one or rnore MBEs or WBEs, or by

the purchase of materials or services used in the Project from one or rnore MBEs or WBEs, or by

any combrnation of the foregoing. Those entities which constitute both a MBE and a WBE shall not

be credited more than once with regard to Developer's MBEMBE commitment as described in this
Section 1003. ln accordance with Section 2-92-730, Municipal Code, Developer shall not
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substitute any MBE or WBE General Contractor or subcontractorwithout the prior written approval

of DPD.

(d) Developer shall deliver quarterly reports to the City's monitoring staff during the Pro.iect

describing its efforts to achieve compliance with this MBEMBE commitment. Such reports shall

include, iriter alia, the name and business address of each MBE and WBE solicited by Developer or

the Generat Contractor to work on the Project, and the responses received from such solicitation,

the name and business address of each MBE or WBE actually involved in the Project, a description

of the work performed or products or services supplied, the date and amount of such work, product

or service, and such other information as may assist the City's monitoring staff in determining

Developer;s compliance with this MBEAI/BE commitment. Developer shall maintain records of all

relevani data with respect to the utilization of MBEs and WBEs in connection with the Project for at

least five years after completion of the Project, and the City's monitoring staff shall have access to

all such records maintained by Developer, on five Business Days'notice, to allow the City to review

Developer's compliance with its commitment to MBEA//BE participation and the status of any tvlBE

or WBE performing any portion of the Project-

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if

such status was misrepresented by the disqualified party, Developer shall be obligated to discharge

or cause to be discharged the disqualified General Contractor or subcontractor, and, if possible,

identify and engage a qualified MBE or WBE as a replacem.ent. For purposes of this subsection (e)'

the dijqualificaiion procedures are furtherdescribed in Sections 2'92'54A and2-92'730, Municipal

Code, as applicable.

(0 Any reduction or waiver of Develope/s MBEMBE commitment as described in this

Section'i0.03 shail be undertaken in accordance with Sections 2'92-450 and2'92-730, Municipal

Code, ad applicable.

(g) prior:tothecommencementoftheProject,Developershaltberequiredtomeetwiththe
City's mJnitoring staffwith regard to Developer's compliance with its obligations under this.Section

t O.OS. the General ContraJtor and all major subcontractors shall be required to attend this pre-

construction meeting. During said meeting, Developer shall demonstrate to the City's monitoring

staff its plan to achieve its obligations under this Section 10.03, the sufficiency of which shall be

approved by the City's monitoring staff. During the Project, Developer shall submit the

documentation required by this Section 10.03 to the City's monitoring staff, including the following:

(i) subcontractor's activity report; (ii) contractor's certification concerning labor standards and

pievailing wage requirements; (iii) contractor letter of understanding; (iv) monthly utilization report;

iv) autho-rizatlon for payroll agent; (vi) certified payroll; (vii) evidence that MBEM/BE contractor

associalions have beeninformed of the Project via written notice and hearings; and (viii) evidence

of compliance with job creation/job retention requirements. Failure to submit such documentation

on a timely basis, or a deteimination by the City's monitoring staff, upon analysis of the

documentaiion, that Developer is not cornplying with its obligations under this Section 10.03, shall,

upon the delivery of written notice to Developer, be deerned an Event of Default. Upon the

occurrence of any such Event of Default, in addition to any other remedies provided in this

Agreement, the City may: (1) issue a written demand to Developer to halt the Prolect, (2) withhold

an'y further payment of 
-any 

City Funds to Developer or the General Contractor, or (3) seek any

other remedies against Developer available at law or in equity'
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SECTION 1 
-I. ENVIRONMENTAL IVIATTERS

1 1 .01 Environmental Site As.sessment. Developer represents and warrants to the City that
Developer has obtained a Phase I environmental site assessment of the Property in accordance
with the requirements of the ASTM E1527 -13 standard, and has furnished a copy of the Phase I

report to AlS. lf the Phase I report identifies any recognized environmental conditions ("RECs"),
Developer shall perform a Phase ll environmental site assessment of the Property for the purpose
of determining whether any environmental or health risks would be associated with the development
of the Project lf the Phase ll report discloses the presence of contaminants exceeding TACO Tier I

residential remediation objectives on or under the Property, Developer shall enroll the Property in
the IEPA's SRP Prograrn and take all necessary steps to obtain a letter from the IEPA approving a
RemedialAction Plan ("RAP Approval Letter'). Unless AIS determines, in its sole discretion, that
it is not necessary to enrollthe Property in the SRP, Developer acknowledges and agrees that it
may not commence construction on the Property, and the City will not make any payments to
Developer of City Funds, until the IEPA issues and AIS approves the RAP Approval Letter.

11.02 Environmental Remediation. If the Property does not meet TACO Tier I residential
remediation objectives as determined pursuant to Section 11,.01 above and, following their review
of the Phase ll, the City provides the first installment of the City Funds and Developer maintains its
intent to undertake the Project, the Developer shall complete all Environmental Remediation Work
necessary to obtain a Final NFR Letter, including, without limitation, preparing and submitting a
Remedial Action Completion Report to the IEPA. The Developer shall continuously and diligently
pursue the Final NFR Letter using all reasonable means. The Developeracknowledges and agrees
that the City will not issue a Certificate until the IEPA has issued, and DOE has approved, a Final
NFR Letter for the Property, unless DOE has previously determined lhat it was not necessary to
enroll the Property in the SRP, The City shall have the right to approve any changes or
modifications to the Remediation Objectives Report, Remedial Action Plan, Remedial Action
Completion Report or other documents submitted to the IEPA in conneclion with the Draft NFR
Letter or Final NFR Letter, which approval shall not be unreasonably withheld. The Developer shall
bear sole responsibility for completing all aspects of the Environmental Remediation Work and any
other investigative and cleanup costs associated with the Property and any improvements, facililies
or operations located or formerly located thereon, including, without limitation, the removal and
disposal of all Hazardous Substances, debris and other materials excavated during the
performance of the Environmental Remediation Work or construction of the Project. The Developer
shall promptly lransmit to the City copies of any written communications received from the IEPA or
other regulatory agencies with respect to the Environmental Remediation Work.

11.03 AAS-]S@ SALE. THE DEVELOPER ACKNOWLEDGES THAT tT HAS HAD
ADEOUATE OPPORTUNIW TO INSPECT AND EVALUATE THE STRUCTURAL, PHYSICAL
AND ENVIRONMENTAL CONDITION AND RISKS OF THE PROPERTY AND ACCEPTS THE
RISK THAT ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL MATTERS AFFECTING
THE PROPERTY. THE DEVELOPER AGREES TO ACCEPT THE PROPERTY IN ITS AAS IS,@
AWHERE IS@ AND AWTH ALL FAULTS@ CONDITION AT CLOS]NG WITHOUT ANY
COVENANT, REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, AS
TO THE STRUCTURAL, PHYSICAL OR ENVIRONMENTAL CONDITION OF THE PROPERTY
OR THE SUITABILITY OF THE PROPERTY FOR ANY PURPOSE WHATSOEVER. THE
DEVELOPER ACKNOWLEDGES THAT IT IS RELYING SOLELY UPON ITS OWN INSPECTION
AND OTHER DUE DILIGENCE ACTTVTIES AND NOT UPON ANY TNFORMATTON (INCLUDtNG,
wrTHouT LIMITATION, ENVIRONMENTAL STUDTES OR REPORTS OF ANY KIND) pROVtDED

BY OR ON BEHALF OF THE CITY OR ITS AGENTS OR EMPLOYEES WITH RESPECT
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THERETO. THE DEVELOPER AGREES THAT IT IS THE DEVELOPER=S SOLE
RESPONSIBILITY AND OBLIGATION TO PERFORM ANY ENVIRONIVIENTAL REMEDIATION
WORK AND TAKE SUCH OTHER ACTION AS IS NECESSARY TO PUT THE PROPERTY IN A
CONDITION WHICH IS SUITABLE FOR ITS INTENDED USE.

11.04 Release and lndemnification. Without limiting any other provisions hereof, the
Developer, for itself and its successors and assigns, hereby completely and forever waives,
releases and discharges the lndemnitees from and against any and all Losses, whether direct or
indirect, known or unknown, foreseen or unforeseen, now existing or occurring after the Closing
Date, and regardless of whether caused by or within the control of the Developer, based upon,
arising out of, or related to; (a) Developer=s failure to perform the Environmental Remediation Work
(if applicable); (b) any environmental contamination, pollution or hazards associated with all or any
portion of the Property or any improvements, facilities or operations located or formerly located
thereon, including, without limilation, the presence or suspected presence of Hazardous
Substances in, on, under or about the Property, or the escape, seepage, leakage, spillage, release,
emission, discharge, generation, transportation, treatment, storage or disposal of Hazardous
Substances associated with all or any portion of the Property, or threatened release, emission or
discharge of Hazardous Substances from all or any portion of the Property; (c) the structural,
physical or environmental condition of the Property; and (d) any violation of, compliance with,
enforcement of or liability under any Environmental Laws, including, without limitation, any Losses
arising under CERCLA, and (e) any investigation, cleanup, monitoring, remedial, removal or
restoration work required by any federal, state or local governmental agency or political subdivision
or other third party in connection or associated with the Property or any improvements, facilities or
operalions located orformerly located thereon (collectively, "Released Claims"). Furthermore, the
Developer shall defend, indemnify, and hold the lndemnitees harmless from and against any and all
Losses which rnay be made or asserted by any third parties arising out of or in any way connected
with, directly or indirectly, any of the Released Claims.

1 1 .05 Release Runs with the Land. The covenant of release in Section 11.04 shall run
with the Property, and shall be binding upon all successors and assigns of the Developer with
respect to the Property, including, without limitation, each and every person, firm, corporation,
limited liability company, trust or other entity owning, leasing, occupying, using or possessing any
portion of the Property under or through the Developer following the date of the Deed. The
Developer acknowledges and agrees that the foregoing covenant of release constitutes a material
inducement to the City to enter into this Agreement, and that, but for such release, the City would
not have agreed to convey the Property to MHL. lt is expressly agreed and understood by and
between the Developer and the City that, should any future obligation of the Developer, or its
successors or assigns, arise or be alteged to arise in connection with any environmental, soil or
other condition of the Property, neither the Developer, nor its successors or assigns, will assert that
those obhgations must be satisfied in whole or in part by the City because SecUon 1 1.04 contains a
full, complete and finalrelease of allsuch claims.

11.06 Survival. This Section 11 shall survive the Closing or any termination of this
Agreement (regardless of the reason for such termination),

Developer hereby represents and warrants to the City that Developer has conducted
envrronmental studies sufficient to conclude that the Project may be construcled, completed and
operated rn accordance with all Environmental Laws and this Agreement and all Exhibits attached
hereto, the Scope Drawings, Plans and Specifications and all amendments thereto, [the Bond
Ordinance] and the Redevelopment Plan.
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Without limiting any other provisions hereof, Developer agrees to indemnify, defend and

hold the City harmless from and against any and all losses, liabilities, damages, injuries, costs,

expenses or claims of any kind whatsoever including, without limitation, any losses, liabilities,

damages, injuries, costs, expenses or claims asserted or arising under any Environmental Laws

incurred, suffered by or asserted against the City as a direct or indirect result of any of the following ,

regardless of whether or not caused by, or within the control of Developer: (i) the presence of any
Hazardous Materialon or under, orthe escape, seepage, leakage, spillage, emission, discharge or

release of any Hazardous Material from (A) all or any portion of the Property or (B) any other real

property in which Developer, or any person directly or indirectly controlling, controlled by or under

common control with Devetoper, hotds any estate or interest whatsoever (including, without
limitation, any property owned by a land trust in which the beneficial interest is owned, in whole or in

part, by Developer), or (ii) any liens against the Property permitted or imposed by any

Environmental Laws, or any actual or asserted liability or obligation of the City or Developer or any

of its Affiliates under any Environmental Laws relating to the Property.

SECTION 12. INSURANCE

Developer must provide and maintain, at Developer's own expense, or cause to be provided and

maintained during the term of this Agreement, the insurance coverage and requirements specified

below, insuring all operations related to the Agreement.

(a) Prior to execution and deliverv of this Aoleement.

(i) Workers Compensation and E

Workers Compensation lnsurance, as prescribed by applicable law covering all employees
who are to provide work underthisAgreement and Employers Liability coverage with limits

of not less than $100.000 each accident, illness or disease.

(ii) CommercialGeneralLiabilitv(PrimaryandUmbrella)

Commercial General Liability lnsurance or equivalent with limits of not less than

$1.Q00.000 per occurrence for bodily injury, personalinjury, and property damage liability.

Coverages must include the following: All premises and operations, productslcompleted
operations independent contractors, separation of insureds, defense, and contractual
liability (with no limitation endorsement). The City of Chicago is to be named as an

addilional insured on a primary, non-contributory basis for any liability arising directly or

indirectly from the work.

(iii) All Risk ProPertY

All Risk Property lnsurance at replacement value of the property to protect against loss of,

damage to, or destruction of the building/facility. The City is to be named as an additional

insured and loss payee/mortgagee if applicable.

(b) Construction. Prior to the construction of any portion of the Project, Developer will
cause its archrtects, contractors, subcontractors, project managers and other parties constructtng
the Project to procure and maintain the following kinds and amounts of insurance.
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(r) Workers Compensation and Emoloverq Liabilitv

Workers Compensation lnsurance, as prescribed by applicable law covering all employees

who are to provide work under this Agreement and Employers Liability coverage with limits

of not less than $ 500,000 each accident, illness or disease.

(ii) Commercial General Liabilitv (Primary and Umbrella)

Commercial General Liability lnsurance or equivalent with limits of not less than

$2,000,000 per occurrence for bodily injury, personal injury, and property damage liability.
Coverages must include the following: All premises and operations, products/completed
operations (for a minimum of two (2) years following project completion), explosion,
collapse, underground, separation of insureds, defense, and contractual liability (with no

limitation endorsement). The City of Chicago is to be named as an additional insured on a

primary, non-contributory basis for any liability arising directly or indirectly from the work.

(iii) Automobile Liabilitv (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with work
to be performed, the Automobile Liability lnsurance with limits of not less than $2.000,000
per occurrence for bodily injury and property damage. The City of Chicago is to be named

as an additional insured on a primary, non-contributory basis.

(iv) RailroadProtectiveLiabilitv

When any work is to be done adjacent to or on railroad or transit property, Developer must
provide cause to be provided with respect to the operations that Contractors perform,

Railroad Protective Liability lnsurance in the name of railroad or transit entity. The policy

must have limits of not less lhan $2.000.000 per occurrence and $6.000,000 in the
aggregate for losses arising out of injuries to or death of all persons, and for damage to or
destruction of property, including the loss of use thereof.

(v) All Risk /Builders Risk

When Developer undertakes any construction, including improvements, betterments, and/or
repairs, Developer must provide or cause to be provided All Risk Builders Risk lnsurance at

replacement cost for materials, supplies, equipment, machinery and fixtures that are or will
be part of the project. The City of Chicago is to be named as an additional insured and loss
payee/mortgagee if applicable.

(vi) Professional Liabilitv

Vl/tren any architects, engineers, construction rnanagers or other professional consultants
perform work in connection with this Agreement, Professional Liability lnsurance covering
acts, errors, or omissions must be maintained with limits of not less than $ 1.000.000,
Coverage must inctude contractual liability. When policies are renewed or replaced, the
policy retroactive date must coincide with, or precede, start of work on the Contract. A
claims-made policy which is not renewed or replaced must have an extended reporting
penod of two (2) years.
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(vir) Valuable Papers

When any plans, designs, drawings, specifications and documents are produced or used
under this Agreement, Valuable Papers lnsurance must be maintained in an amount to
insure against any loss whatsoever, and must have limits sufficient to pay for the re-creation
and reconstruction of such records

(viii) ContractorsPollutionjiabilitv

\Alhen any remediation work is performed which may cause a pollution exposure, Developer
must cause remediation contractor to provide Contractor Pollution Liability covering bodily
injury, property damage and other losses caused by pollution conditions that arise from the
contract scope of work with limits of not less than $1.OO0.000 per occurrence. . Coverage
must include completed operations, contractual liability, defense, excavation, environmental
cleanup, remediation and disposal. When policies are renewed or replaced, the policy
retroaclive date must coincide with or precede, starl of work on the Agreement. A claims-
made policy which is not renewed or replaced must have an extended reporting period of
two (2) years. The City of Chicago is to be named as an additional insured.

(c) Post Construction:

(i) All Risk Property Insurance at replacement value of the property to protect
against loss of, damage to, or destruction of the building/facility. The City is to be named as
an additional insured and loss payeelmortgagee if applicable.

(d) Other Requirements:

Developer must furnish the City of Chicago, Department of Planning and Development, City
Hall, Room 1000, 1 21 North LaSalle Street 60602, original Certificates of lnsurance, or such
similar evidence, to be in force on the dite of this Agreement, and Renewal Certificates of
lnsurance, or such similar evidence, if the coverages have an expiration or renewal date
occurring during the term of this Agreement. Developer must submit evidence of insurance
on the City of Chicago lnsurance Certificate Form (copy attached) or equivalent prior lo
closing. The receipt of any certificate does not constitute agreement by the City that the
insurance requirements in the Agreement have been fully met or that the insurance policies
indicated on the certificate are in compliance with allAgreement requirements. The failure
of the City to obtain certificates or other insurance evidence from Developer is not a waiver
by the City of any requirements for Developer to obtain and maintain the specified
coverages. Developer shall advise all insurers of the Agreement provisions regarding
insurance. Non-conforming insurance does not relieve Developer of the obligation to
provide insurance as specified herein. Nonfulfillment of the insurance conditions may
constitute a violation of the Agreement, and the City retains the right to stop work and/or
terminate agreement until proper evidence of insurance is provided.

The insurance must provide for 60 days prior written notice to be given to the City in the
event coverage is substantiatly changed, canceled, or non-renewed.

Any deductubles or self insured retentions on referenced insurance coverages must be
borne by Developer and Contractors.
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Developer hereby waives and agrees to require their insurers to waive their rights of
subrogation against the City of Chicago, its employees, elected officials, agents, or
representalives.

The coverages and limits furnished by Developer in no way limit Developer's liabilities and
responsibilities specified within the Agreement or by law.

Any insurance or self insurance programs maintained by the City of Chicago do not
contribute with insurance provided by Developer under the Agreement.

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

lf Developer is a joint venture or limited liability company, the insurance policies must name
the joint venture or limited liability company as a named insured.

Developer must require Gontractor and su.bcontractors to provide the insurance required
herein, or Developer may provide the coverages for Contractor and subcontractors. All
Contractors and subcontractors are subject to the same insurance requirements of
Developer unless otherwise specified in this Agreement.

lf Developer, any Contractor or subcontractor desires additional coverages, the party
desiring the additional coverages is responsible for the acquisition and cost.

The City of Chicago Risk Management Department maintains the right to modify, delete,
alter or change these requirements.

SECTION 13. INDEMNIFICATION

13.01. General lndemnitv. Developer agrees to indemnify, pay, defend and hold the City,
and its elected and appointed officials, employees, agents and affiliates (individually an
"lndemnitee," and collectively the "lndemnitees") harmless from and against, any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and
disbursements of any kind or nature whatsoever (and including without limitdtion, the reasonable
fees and disbursements of counsel for such lndemnitees in connection with any investigative,
administrative or judicial procgeding commenced or lhreatened, whether or not such lndemnitees
shall be designated a party thereto), that may be imposed on, suffered, incurred by or asserted
agairst the lndemnitees in any manner relating or arising out of:

(i) Developer's failure to comply with any of the terms, covenants and conditions
contarned within this Agreement, including, be not limited to. Section 8.27: or

(ii) Developer's or any contractor's failure to pay General Contractors,
subcontraptors or materialmen in connection with the TIF-Funded lmprovements or any
other Prolect improvement; or

(iit) the existence of any material misrepresentation or omission in this Agreement,
any official statement, limited offering memorandum or private placement memorandum or
the Redevelopment Plan or any other document related to this Agreement that is the result
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of information supplied or omitted by Developer or any Affiliate Developer or any agents,
employees, contractors or persons acting under the control or at the request of Developer or
any Affiliate of Developer; or

(iv) Developer's failure to cure any misrepresentation in this Agreement or any other
agreement relating hereto;

provided, however, that Developer shall have no obligation to an lndemnitee. arising from the
wanton or willful misconduct of that lndemnitee. To the extent that the preceding sentence may be
unenforceable because it is violative of any law or public policy, Developer shall contribute the
maximum portion that it is permitted to pay and satisfy under the applicable law, to the payment and
satisfaction of all indemnified liabilities incurred by the lndemnitees or any of them. The provisions
of the undertakings and indemnification set out in this Segtion 13.01 shall survive the termination of
this Agreement.

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14.01 . Books and Records. Developer shall keep and maintain separate, complete,
accurate and detailed books and records necessary to reflect and fully disclose the totalactualcost
of theProject and the disposition of allfunds from whatever source allocated thereto, and to monitor
the Project. All such books, records and other documents, including but not limited to Developer's
loan statements, if any, General Contractors'and contractors'sworn statements, general contracts,
subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall be available at
Develope/s offices for inspection, copying, audit and examination by an authorized representative
of the City, at Developer's expense. Developer shall incorporate this right to inspect, copy, audit
and examine all books and records into all contracts entered into by Developer with respect to the
Project.

14.02. lnspection Riqhts. Upon three (3) business days' notice, any authorized
representative of the City has access to all portions of the Project and the Property during normal
business hours for the Term of the Agreement,

SECTION 15. DEFAULTAND REMEDIES

15.01. Events of Default. The occurrence of any one or more of the following events,
subject to the provisions of Section 15.03_, shall constitute an AEvent of Default' by Developer
hereunder:

(a) the farlure of Developer to perforrn, keep or observe any of the covenants, conditions,
promises, agreements orobligations of Developerunderthis Agreement or any related agreement;

, (b) the fatlure of Developer to perform, keep or observe any of the covenants, conditions,
promises, agreements or obligations of Developer under any other agreement with any person or
entrty if such failure may have a material adverse effect on Developer's business, property, assets,
operatrons or condition, financial or otherwise;

(c) the making or furnishing by Developer to the City of any representation, warranty,
certtficate. schedule. repoft or other communication within or in connection with this Agreernent or
any related agreement which is untrue or misleading in any matenal respect;
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(d) except as otherwise permitted hereunder, the creation (whethervoluntary or involuntary)
of, or any attempt to create, any lien or olher encumbrance upon the Property, including any fixlures
now or hereafter attached thereto, other than the Permitted Liens, or the making or any attempt to
make any levy, sezure or attachment thereof;

(e) the comrnencement of any proceedings in bankruptcy by or against Developer or for the
liquidation or reorganization of Developer, or alleging that Developer is insolvent or unable to pay its
debts as they mature, or for the readjustment or arrangement of Developer's debts, whether under
the United States Bankruptcy Code or under any other state or federal law, now or hereafter
existing for the relief of debtors, orthe commencement of any analogous statutory or non-statutory
proceedings involving Developer; orovided, however, that if such commencement of proceedings is
involuntary. such action shall not constitute an Event of Default unless such proceedings are not
dismissed within sixty (60) days after the commencement of such proceedings;

(f) the appointment of a receiver or trustee for Developer, for any substantial part of
Develope/s assets or the institution of any proceedings for the dissolution, or the full or partial
liquidation, or the merger or consolidation, of Developer; provided, however, that if such
appointment or commencement of proceedings is involuntary, such action shall not constitule an
Event of Default unless such appointment is not revoked or such proceedings are not dismissed
within sixty (60) days after the commencement thereof;

(g) the entry of any judgment or order against Devetoper *hi"n rem"ins unsatisfied or
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or
execution;

(h) the occurrence of an event of default under the Lender Financing, which default is not
cured within any applicable cure period;

(i) the dissolution of Developer [[or the death of any natural person who owns a material
interest in Developer]]l;

fi) the institution in any court of a criminal proceeding (other than a misdemeanor) against
Developer or any natural person who owns a material interest in Developer, which is not dismissed
within thirty (30) days, or the indictment of Developer or any natural person who owns a material
interest in Developer, for any crime (other than a misdemeanor);

(k) prior to the [issuance of the Certificare] lexpiiation of the Term of the Agreementl [some- 
othertime periodl, the sale ortransferof [all] [a majorityJ [some other percentage] of the ownership
interests of Developer withotrt the priorwritten consent of the City; or

(l) The failure of Developer, or the failure by any party.that is a Controlling Person (defined
in Section 1-23-010 of the Municipal Code) with respect to Developer, to maintain eligibility to do
business with the City in violation of Section 1-23-030 of the Municipal Code; such failure shall
render this Agreement voidable or subject to termination, at the option of the Chief Procurement
Officer.

For purposes of Sections 15.01(i) and 15.01(j) hereof, a person with a material
interest in Developer shall be one owning in excess of [ten (1O%)l of Developer's [issued and
outstanding shares of stockl[membership interests][partnership interests].
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15.02. Remedies. Upon the occurrence of an Event of Default, the City may terminate this

Agreemenl and any olher agreements to which the City and Developer are or shall be parties,

suspend disbursement of City Funds, place a lien on the Project in the amount of City Funds paid,

land/orl seek reimbursement of any City Funds paid [andlor draw down up to the entire balance of

in" Lettur of Credit as set forth in this Section 15.02 belowl. The City may, in any court of
cornpetent jurisdiction by any action or proceeding at law or in equity, pursue and secure any
available remedy, including but not limited to damages, injunctive relief or the specific performance

of the agreernents contained herein. Upon the occurrence of an Event of Default under @!!99
8.06, Diveloper shall be obligated to repay to the City all previously disbursed City Funds. [ln
f-Odition to other inslances set forth in this Agreement, the City may draw on the Letter of Credit if
Developer defaults under the Jobs Covenanl and/or Operating Covenant as set forth in Section
8.00 subject, in the case of the Jobs Covenant, to the single cure period, if applicable, described in

Section 8.06(c).I

15.03 gurative Period. ln the event Developer shall fail to perform a monetary covenant

which Developer is required to perform under this Agreement, notwithstanding any other provision

of this Agreement to the contrary, an Event of Default shall not be deemed to have occurred unless
DevelopLr has failed to perform such monetary covenant within ten (10) days of its receipt of a

written notice from the City specifying that it has failed to perform such monetary covenant. In the

event Developer shall fail to perform a non-monetary covenant which Developer is required to
perform under this Agreement, notwithstanding any other provision of this Agreement to the

contrary, an Event of Default shall not be deemed to have occurred unless Developer has failed to

cure such default within thirty (30) days of its receipt of a written notice from the City specifying the
nature of the default; provided, however, with respect to those non-monetary defaults which are not

capable of being cured within such thirty (30) day period, Developer shall not be deemed to have

committed an Event of Default under this Agreement if it has commenced to cure the alleged default

within such thirty (30) day period and thereafter diligently and continuously prosecutes the cure of
such default until the same has been cured; and provided, further , that there shall be no cure
period under this Section 15,03 with respect to Developer's failure to comply with any requirement

hereunder for which an additional cure period (aside from that provided in this Section 15,03) is

provided (e.9. See Section 8.06?).

SECTION 16. MORTGAGING OF THE PROJECT

All mortgages or deeds of trust in place as of the date hereof with respect to the Property or

any Fortion thereof are listed on Exhibit G hereto (including but not limited to mortgages made prior

to or on the date hereof in connection with Lender Financing) and are referred to herein as the

AExisting Mortgages.' Any mortgage or deed of trust that Developer may hereafter elect to execute

and record or permit to be recorded againstthe Property or any portion thereof is referred to herein

as a ANew Mortgage." Any New Mortgage that Developer may hereafter elect to execute and

record or permit to be recorded against the Property or any portion thereof with the prior wrltten
consent of the City is referred to herein as a "Permitted Mortgage." lt is hereby agreed by and

between the Crty and Developer as follows:

(a) ln the event that a mortgagee or any other party shall succeed to Developer's
interest in the Property or any portion thereof pursuant to the exercise of remedies under a New

Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu of foreclosure,
and rn conjunction therewith accepts an assignment of Developer's interest hereunder in
acoordance wrth Section 18.15 hereof, the City may, but shall not be obligated to, attorn to and

recognize such party as lhe successor in interest to Developer for all purposes under this
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Agreement and, unless so recognized by the City as the successor in interest, such party shall be
entitled to no rights or benefits under this Agreement, but such party shall be bound by those
provisions of this Agreement that are covenants expressly running with the land.

(b) ln the event that any mortgagee shall succeed to Developer's interest in the Property or
any portion thereof pursuant to the exercise of remedies under an Existing [Vlortgage or a Permitted
Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in conjunction therewith
accepts an assignment of Developer's interest hereunder in accordance with Section 18.'15 hereof,
the City hereby agrees to attorn to and recognize such party as the successor in interest to
Developer for all purposes under this Agreement so long as such party accepts all of the obligations
and liabilities of ADeveloper" hereunder [Note: in a transaction where a City Note is issued, confirm
with DPD whether the assignee can receive payments under the City Note without additional City
consentl; provided, however, that, notwithstanding any other provision of this Agreement to the
contrary, it is understood and agreed that if such party accepts an assignment of Developer's
interest under this Agreement, such party has no liability under this Agreement for any Event of
Default of Developer which accrued prior to the time such party succeeded to the interest of
Developer under this Agreement, in which case Developer shall be solely responsible. However, if
such mortgagee under a Permitted Mortgage or an Existing Mortgage does not expressly accept an
assignment of Developer's interest hereunder, such party shaltbe entitled to no rights and benefits
underthis Agreement, and such party shall be bound only by those provisions of this Agreement, if
any, which are covenants expressly running with the land.

(c) Priorto the issuance by the City to Developer of a Certificate pursuant to Section 7
hereof, no New Mortgage shall be executed with respect to the Property or any portion thereof
without the prior written consent of the Commissioner of DPD.

SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or request required hereunder shall be
given in writing at the addresses set forth below, by any of the following means: (a) personal
service; (b) telecopy or facsimile; (c) overnight courier, or (d) registered or certified mail, return
receipt requesled-

lf to the City

City of Chicago
Department of Planning and Development
121 North LaSalle Street, Room 1000
Chicago, lllinois 60602
Attention : Commissioner

With Copies To With Copies To

City of Chicago
Department of Law
121 North LaSalle Street, Room 600
Chrcago, lllrnois 60602
Attention: Finance and Economic Development
Drvision

Katten Muchin Rosenman LLP
525 W. Monroe St., Suite _
Chicago, lL 60661
Attention: David Cohen. Partner

43'd and Calumet Phase I LP
c/o The Habitat Company
350 W. Hubbard St., Suite 500
Chicago, lL 60654
Attention:

lf to Developer:
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Such addresses may be changed by notice to the other parties given in the same manner
provided above. Any notrce, demand, or request sent pursuant to either clause (a) or (b) hereof
shall be deemed received upon such personal service or upon dispatch. Any notice, demand or
request sent pursuant to clause (c) shall be deemed received on the day immediately following
deposit with the overnight courier and any notices, demands or requests sent pursuant to
subsection (d) shall be deemed received two (2) business days following deposit in the mail.

SECTION 18. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended
or modified without the prior written consent of the parties hereto; provided, however, that the City,
in its sole discretion, may amend, modify or supplernent the Redevelopment Plan without the
consent of any party hereto. lt is agreed that no material amendment or change to this Agreement
shall be made or be effective unless ratified or authorized by an ordinance duly adopled by the City
Council. ThetermAmaterial"forthepurposeofthisSectionlS.0lshallbedefinedasanydeviation
from the terms of the Agreement which operates to cancel or othenrrrse reduce any developmental,
conslruction or job-creating obligations of Developer (including those set forth in Sections 10.02 and
10.03 hereof) by more than five percent (5%) or materially changes the Project site or character of
the Project or any activities undertaken by Developer affecting the Project site, the Project, or both,
or increases any time agreed for performance by Developer by more than [ninety (90)] days,

18.02 Entire Aoreement. This Agreement (including each Exhibit attached hereto, which is
hereby incorporated herein by reference) constitutes the entire Agreement between the parties
hereto and it supersedes all prior agreements, negotiations and discussions between the parties
relative to the subject matter hereof.

18.03 Limitation of Liability. No member, oflicial or ernployee of the City shall be personally
liable to Developer or any successor in interest in the event of any default or breach by the City or
for any amount which may become due to Developer from the City or any successor in interest or
on any obligation under the terms of this Agreement.

18.04 FurtherAssurances. Developeragreestotakesuch actions,includingtheexecution
and delivery of such documents, instruments, petitioirs and certifications as may become necessary
or appropriate to carry out the terms. provisions and intent of this Agreement.

18.05 Waiver. Waiver by the City or Developer with respect to any breach of this
Agreement shall not be considered or treated as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular default, except to the extent specifically
waived by the City or Developer in writing. No delay or omission on the part of a party in exercising
any right shall operate as a waiver of such right or any other right unless pursuant to the specific
terms hereof. A waiver by a party of a provision of this Agreement shall not prejudice or constitute a
waiver of such party's right otherwise to demand strict compliance with that provision or any other
provlsion of this Agreement. No prior waiver by a party, nor any course of dealing between the
parties hereto, shall constitute a waiver of any such parties' rights or of any obligations of any other
party hereto as to any future transactions.

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the
exercise of any one or more of the remedies provided for herein shall not be construed as a waiver
of any other remedies of such party unless specifically so provided herein.
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18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be
deemed or construed by any of the parties, or by any third person, to create or imply any
relationship of third-party beneficiary, principal or agent, limited or general partnership or joint
venture, or to create or imply any association or relationship involving the City.

18.08 Counteroarts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same agreement.

18.09 Severabilitv. lf any provision in this Agreement, or any paragraph, sentence, clause,
phrase, word or the application thereof, in any circurnstance, is held invalid, this Agreement shall be
construed as if such invalid part were never included herein and the remainder of this Agreement
shall be and remain valid and enforceable to the fullest extent permitted by law.

1B 10 Conflict. ln the event of a conflict between any provisions of this Agreement and the
provisions of the TIF Ordinances and/or the [the Bond Ordinance, if any,] such ordinance(s) shall
prevail and conlrol.

18.1 1 Governinq Law. This Agreement shall be governed by and construed in accordance
with the internal laws of the State of lllinois, without regard to its conflicts of law principles.

18.12 Form of Documents. Alldocuments required by this Agreement to be submitted,
delivered or furnished to the City shall be in form and content satisfactory to the City.

18.13 Approval. \MtereverthisAgreementprovidesfortheapprovalorconsentoftheCity,
DPD or the Commissioner, or any matter is to be to the City's, DPD's or the Commissioner's
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shall
be made, given or determined by the City. DPD or the Commissioner in writing and in the
reasonable discretion thereof. The Commissioner or other person designated by the Mayor of the
City shall act for the City or DPD in making all approvals, consents and determinations of
satisfaction, granting the Certificate or otherwise administering this Agreement for the City.

18.14 Assiqn.mg0!. Developermaynotsell,assignorotherwisetransferitsinterestinthis
Agreement in whole or in part without the written consent of the City- Any successor in interest to
Developer under this Agreement shall certify in writing to the City its agreement to abide by all
remaining executory terms of this Agreement, including but not limited to lSections 8.1g [Real
Estate Provisionsl and 8.231 (Survival of Covenants) hereof, for the Term of the Agieement.
Developer consents to the City's sale, transfer, assignment or other disposal of this Agreement at
any time in whole or in parl.

18.15 Bindinq Effect. This Agreement shall be binding upon Developer, the City and their
respective successors and permitted assigns (as provided herein) and shall inure to the benefit of
Developer, the Crty and their respective successors and permitted assigns (as provided herein).
Except as otheruvise provided herein, this Agreement shall not run to the benefit of, or be
enforceable by, any person or entity other than a party to this Agreement and its successors and
permltted assigns. This Agreement should not be deemed to confer upon third parties any remedy,
claim, right of reimbursement or other right.

18.16 Force Mateure. Neither the City nor Developer nor any successor in interest to
etther of them shall be considered in breach of or in default of its obligations under this Agreement
in the event of any delay caused by damage or destruction by fire or olher casualty, strike, shortage
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of material, unusually adverse weather conditions such as, by way of illustration and not limitation,
severe raln storms or below freezing temperatures of abnormal degree or for an abnormal duration,
tornadoes or cyclones, and olher events or conditions beyond the reasonable control of the party
affected which in fact interferes with the ability of such party to discharge its obligations hereunder.
The individual or entity relying on this section with respect to any such delay shall, upon the
occurrence of the event causing such delay, immediately give written notice to the other parties to
this Agreement. The individual or entity relying on this section wlth respect to any such delay may
rely on this section only to the extent of the actual number of days of delay effected by any such
events described above.

18.17 Business Economic Support Act. Pursuant to the Business Economic Support Act
(30 ILCS 760/1 et seq.), if Developer is required to provide notice under the WARN Act, Developer
shall, in addition to the notice required under the WARN Act, provide at the same time a copy of the
WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the House of
Representatives of the State, the President and minority Leader of the Senate of State, and the
Mayor of each municipality where Developer has locations in the State. Failure by Developer to
provide such notice as described above may result in the termination of all or a part of the payment
or reimbursement obligations of the City set forth herein.

18.18 Venue and CoEsent to Jurisdiction. lf there is a lawsuit under this Agreement, each
party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of
lllinois and the United States District Court for the Northern District of lllinois.

18.19 CostsandExpenses. lnadditiontoandnotinlimitationoftheotherprovisionsofthis
Agreement, Developer agrees to pay upon demand the City's out-of-pocket expenses, including
attorney's fees, incurred in connection with the enforcement of the provisions of this Agreement.
This includes, subject to any limits under applicable law, attorney's fees and legal expenses,
whether or not there is a lawsuit, including attorney's fees for bankruptcy proceedings (including
efforts to modify or vacate any automatic stay or injunction), appeals and any anticipated post-
judgment colleclion services. Developer also will pay any court costs, in addition to all other sums
provided by law.

18.20 Business Relationshios. Developer acknowledges (A) receipt of a copy of Section 2-
156-030 (b) of the Municipal Code, (B) that Developer has.read such provision and understands
that pursuant to such Section 2-156-030 (b), it is illegal for any elected officiat of the City, or any
person acting at the direction of such official, to contact, either orally or in writing, any other City
official or employee with respect to any matter involving any person with whom the elected City
official or employee has a business relationship thal creates a "Financial lnterest' (as defined in
Section 2-156-010 of the Municipal Code)(a "Financial lnterest'), or to participate in any discussion
in any City Council committee hearing or in any City Council meeting or to vote on any matter
involving any person with whom the elected Cily official or employee hds a business relationship
that creates a Financial lnterest, or to participate in any discussion in any City Council commilee
hearing or in any City Council meeting or to vote on any matter involving the person with whom an
elected official has a business relationship that creates a Financial lnterest, and (C) that a violation
of Section 2-156-030 (b) by an elected official, or any person acting at the direction of such official,
wtth respect to any transaction contemplated by this Agreement shall be grounds for termination of
this Agreement and the transactions contemplaled hereby. Developer hereby represents and
warrants that, to the best of its knowledge after due inquiry, no violation of Section 2-156-030 (b)
has occurred with respect lo this Agreement or the transactions contemplated hereby.

REPORTS OF COI/MITTEES 34657
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[Note: lnsert the following section if a City Note is being issued ]

18.21 Restrictions on Transfer. The City Note(s) may only be offered, sold, pledged or
othenryise transferred in principal amounts of not less than $100,000 and only to (a) an institutional
''accredited investor'within the meaning of rule 501(a) (1), (2), (3) or (7) under the Securities Act of
1933 (the "Securities Act') that delivers to the City an lnvestor Letter in the form of Exhibit P hereto,
or (b) a person (other than a dealer) who the seller reasonably believes is a "qualified institutional
buyer"withinthemeaningof RulelaaA(a)(1)'oftheSecuritiesAct. AnyholderoftheCityNote(s)is
required to notify any purchaser of the City Note(s) of the resale restrictions referred to above.
Notwithstanding the forgoing, if any transfer of the City Note(s) is to a dealer meeting the
requirements of Section 144A(a)(1)(ii) or (iii), such dealer shall deliver to the City an lnvestor Letter
with the modifications set fo(h on lhe Exhibit P.

ITHE REMATNDER OF TH|S PAGE tS |NTENT|ONALLY LEFT BLANK.I
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lN WITNESS WHEREOF, the parties hereto have caused this RedevelopmentAgreement to
be executed on or as of the day and year first above written.

CITY OF CHICAGO

Maurice D. Cox, Commissioner,
Department of Planning and Development

43'dAND CALUMET PHASE I LP,
a Delaware Limited Partnership

By: 43'd AND CALUMET PHASE l, LLC,
an lllinois limited liability company
Its general partner

By 43 GREEN JV LLC,
a Delaware limited liability company,
its Manager and sole member

HABITAT 43 GREEN LLC,
an lllinois limited liability company,
its Managing Member

By: HABITAT ACQUISITIONS COMPANY LLC,
an lllinois limited liability company,
its Manager

By THE HABITAT COMPANY LLC,
an lllinois limited liability company,
its Manager

By
Name: Daniel E. Levin
Title: Manager

GENERATIONS HOUSING INITIATIVES,
an lllinois not-for -profit corporation

By:
Name
Title

43 GREEN JV LLC,
a Delaware limrted fiability company

Name
Tifle

34659

By

By

By:
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STATE OF ILLINOIS )

)SS
COUNTY OF COOK )

a notary public in and for the said County, in the State
aforesaid'DoHEREBYCERTlFYthat,personallyknown
tometobethe-CommissioneroftheDepartmentofPlanningandDevelopment
of the City of Chicago (the "City"), and personally known to me to be the sarne person whose name
is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed, sealed, and delivered said instrument pursuant to the authority
given to him/her by the City, as his/her free and voluntary act and as the free and voluntary act of
the City, for the uses and purposes therein set forth.

GlVENundermyhandandofficialsealthis-thdayof-

Notary Public

My Commission Expires_
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STATE OF ILLINOIS )

)SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Daniel E. Levin, personally known to me to be the Manager of The Habitat
Company LLC, the manager of Habitat Acquisitions Company LLC, an lllinois limited
liability company ("Habitat Acquisitions"), the Manager of Habitat 43 Green, LLC , an
lltinois limited liability company ("Habitat 43 Green"), the managing member of 43 Green
JV LLC, an lllinois limited liability company ("43 Green JV"), a Delaware limited liability
company and the manager and sole member of 43'd and Calumet Phase l, LLC, an lllinois
limited liabilig company (the "General Partner') and the general partner of 43'd and
Calumet Phase I LP, a Delaware limited partnership (the "Developer"), and personally
known to me to be the same person whose name is subscribed to theforegoing instrument,
appeared before me this day in person and severally acknowledged that as such officer, he
signed and delivered the said instrument, pursuant to authority given by the members of
Habitat, Habitat Acquisitions, Parkside, on behalf of the General Partner, as the free and
voluntary act of such person, and as the free and voluntary act and deed of the Rental
Owner, for the uses and purposes therein set forth

GlVENundermyhandandofficialsealthis-dayof-

Notary Public

My Commission Expires_
(SEAL)

34661
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STATE OF ILLINOIS

COUNTY OF COOK

l, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that personally known to me to be the of Generations

not-for-profit corporation ("Generations"), and personally known toHousing lnitiatives, an llhnois
me to be the same person whose name is subscribed to the foregoing instrument, appeared before
me this day in person and severally acknowledged that as such officer, s/he signed and delivered
the said instrument, pursuant to authority given by the Board as the free and voluntary act of such
person, and as the free and voluntary act and deed of Generations, for the uses and purposes
therein set forth.

Given under my hand and official seal this 

- 

day of 

-, 

2O-,

Notary Public
(sEAL)

STATE OF ILLINOIS

COUNTY OF COOK

l, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that personally known to me to be the 

- 

of 43 Green JV, LLC,
a Delaware limited liability company ion ('LAC"), and personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and severally acknowledged that as such officer, s/he signed and delivered the said
instrument, pursuant to authority given by the Board as the free and voluntary act of such person,
and as the free and voluntary act and deed of LAC, for the uses and purposes therein set forth.

Given under my hand and official seal this 

- 

day of 

-,24-.

Notary Public
(sEAL)

[(Sub)Exhibits "A", "B", "D", "E", "F", "1", "K" and "O" referred to in this Form of
Redevelopment Agreement unavailable at time of printing.l

(Sub)Exhibits "C" "G", "H-1", "H-2", nJ","L", "M", "N" and "p" referred to in this Form of
Redevelopment Agreement read as follows:

SS

ss
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Line ltem

Hard Costs

Net Residential Construction

Pre-cast Man ufacturi ng

Hard Cost Adjustment

CTA Flagman and
Winter Conditions

General Conditions

lnsurance

Bonding

Overhead

Profit

Contingency at 5 percent

Total Hard Costs:

Soft Costs

Environmental Remediation

Total Soft Costs:

REPORTS OF COMIVI]TTEES

(Sub)Exhibit "C".

(To Form Of Redevelopment Agreement)

T I F- F u n ded I m prov eme nts.

TIF Eligible Costs Budget

Project Budget

$21,247,308

2,977,059

325,000

75,000

1,829,436

665,260

228,222

0

872,674

1,414,720

$29,634,679

Project Budget

$74,435

$74,435

34663

Cost

TIF Eligible Expenses

$5,473,307

766,890

83,720

19,320

471,263

364,432

$7,178,932

TIF Eligible Expenses

$74,435

$74,435

* Total
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[Note: lf the Amount listed on Schedule C exceeds the maximum amount of City
assistance, add the footnote below stating that, notwithstanding the total of TIF-Funded
lmprovements, the assistance to be provided by the City is limited to [describe City
assistance limit in Agreement, or refer to a Section numberl. lt can be useful to list all
potential eligible costs on (Sub)Exhibit C, even if in an aggregate amount greater than the
City assistance, because it can produce a clear basis of authority for DPD to pay eligible
costs up to the maximum assistance amount even if some of the specific line item amounts
are lower than expected.l

Notwithstanding the total of TIF-Funded lmprovements or the amount of TlF-eligible
costs, the assistance to be provided by the City is limited to the amount described in

Section 4.03 and shall not exceed the lesser of [$5,000,000 or 12.9854 percent] of the
Project Budget.

*

[[[The Budget above is approximate and may change by up to five percent (5%)1]l

(Sub)Exhibit'G".
(To Form Of Redevelopment Agreement)

Permitted Liens.

1. Liens or encumbrances against the Property

Those matters set forth as Schedule B title exceptions in the owner's title insurance
policy issued by the Title Company as of the date hereof, but only so long as applicable
title endorsements issued in conjunction therewith on the date hereof, if any, continue
to remain in fullforce and effect.

2 Liens or encumbrances against Developer or the Project, other than liens against the
Property, if any:

[To be completed by Developer's counsel, subject to City approval.]
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(Sub)Exhibit "H-1'.
(To Redevelopment Agreement)

Project Budget.

34665

PROIIO BUffi€T RATI

C63irur6n Soh.rdiCd6nnrcB

2,788
{,9

3{.840

58.175
2a.2&
l{,*

s.ul
7,72A

!l-153
x 34!

[[n-he Budget above is approximate and may change by up to five percent (5%)]]I
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Hard Costs

Net Residential
Construction

Pre-cast M anufacturing

Hard Cost Adjustment

CTA Flagman & Winter
Conditions

General Conditions

lnsurance

Bonding

Overhead

Profit

Contingency at 5o/o

Total Hard Costs:

JOURNAL--CIry COUNCI L--CH ICAGO

(Sub)Exhibit 'H-2'.
(To Redevelopment Agreement)

MBE/WBE Budget.

Project Budget

$21,247,308

9t14t2021

2,977,059

325,000

75,000

1,829,436

665,260

228,222

0

872,674

1,414,720

$29,634,679

(Sub)Exhibit "J".

(To Form Of Redevelopment Agreement)

Opinion Of Developer's Counsel,

MBEA/VBE Eligible
Expenses

$21,247,308

0

325,000

75,000

1,829,436

665,260

228,222

0

872,674

0

$25,242,900

[To be retyped on Developer's Counsel's letterhead.]
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City of Chicago
121 North LaSalle Street
Chicago, lllinois 60602

Attention: Corporation Counsel

Ladies and Gentlemen:

We have acted as counsel to 

-, 

an [lllinois] (the
"Developer"), in connection with the purchase of certain land and the construction of certain
facilities thereon located in the Redevelopment Project
Area (the "Project"). ln that capacity, we have examined, among other things, the following
agreements, instruments and documents of even date herewith, hereinafter referred to as
the "Documents":

(a) Redevelopment Agreement (the "Agreement") of even
date herewith, executed by Developer and the City of Chicago (the "City");

[(b) the Escrow Agreement of even date herewith executed by Developer and the City;]

(c) [insert other documents including but not limited to documents related to purchase
and financing of the Property and all lender financing related to the Projectl; and

(d) all other agreements, instruments and documents executed in connection with the
foregoing.

ln addition to the foregoing, we have examined:

(a) the original or certified, conformed or photostatic copies of Developer's (i) Articles
of lncorporation, as amended to date, (ii) qualifications to do business and certificates of
good standing in all states in which Developer is qualified to do business, (iii) By-Laws, as
amended to date, and (iv) records of all corporate proceedings relating to the Project

[revise if Developer is not a corporation]; and

(b) such other documents, records and legal matters as we have deemed necessary or
relevant for purposes of issuing the opinions hereinafter expressed.

ln all such examinations, we have assumed the genuineness of all signatures (other than
those of Developer), the authenticity of documents submitted to us as originals and
conformity to the originals of all documents submitted to us as certified, conformed or
photostatic copies.
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Based on the foregoing, it is our opinion that:

1. Developer is a corporation duly organized, validly existing and in good standing under
the laws of its state of [incorporation] [organization], has full power and authority to own
and lease its properties and to carry on its business as presently conducted, and is in good
standing and duly qualified to do business as a foreign [corporation] [entity] under the laws
of every state in which the conduct of its affairs or the ownership of its assets requires
such qualification, except for those states in which its failure to qualify to do business
would not have a material adverse effect on it or its business.

2. Developer has full right, power and authority to execute and deliver the Documents
to which it is a party and to perform its obligations thereunder. Such execution, delivery
and performance will not conflict with, or result in a breach of, Developer's [Articles of
lncorporation or By-Lawsl [describe any formation documents if Developer is not a
corporationl or result in a breach or other violation of any of the terms, conditions or
provisions of any law or regulation, order, writ, injunction or decree of any court,
government or regulatory authority, or, to the best of our knowledge after diligent inquiry,
any of the terms, conditions or provisions of any agreement, instrument or document to
which Developer is a party or by which Developer or its properties is bound. To the best
of our knowledge after diligent inquiry, such execution, delivery and performance will not
constitute grounds for acceleration of the maturity of any agreement, indenture,
undertaking or other instrument to which Developer is a party or by which it or any of its
property may be bound, or result in the creation or imposition of (or the obligation to create
or impose) any lien, charge or encumbrance on, or security interest in, any of its property
pursuant to the provisions of any of the foregoing, other than liens or security interests in
favor of the lender providing Lender Financing (as defined in the Agreement).

3. The execution and delivery of each Document and the performance of the
transactions contemplated thereby have been duly authorized and approved by all
requisite action on the part of Developer.

4. Each of the Documents to which Developer is a party has been duly executed and
delivered by a duly authorized officer of Developer, and each such Document constitutes
the legal, valid and binding obligation of Developer, enforceable in accordance with its
terms, except as limited by applicable bankruptcy, reorganization, insolvency or similar
laws affecting the enforcement of creditors' rights generally.

5. (Sub)Exhibit A attached hereto (a) identifies each class of capital stock of Developer,
(b) sets forth the number of issued and authorized shares of each such class, and
(c) identifies the record owners of shares of each class of capital stock of Developer and
the number of shares held of record by each such holder. To the best of our knowledge
after diligent inquiry, except as set forth on (Sub)Exhibit A, there are no warrants, options,
rights or commitments of purchase, conversion, call or exchange or other rights or
restrictions with respect to any of the capital stock of Developer. Each outstanding share
of the capital stock of Developer is duly authorized, validly issued, fully paid and
nonassessable.

6. To the best of our knowledge after diligent inquiry, no judgments are outstanding
against Developer, nor is there now pending or threatened, any litigation, contested claim
or governmental proceeding by or against Developer or affecting Developer or its property,
or seeking to restrain or enjoin the performance by Developer of the Agreement or the
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transactions contemplated by the Agreement, or contesting the validity thereof. To the
best of our knowledge after diligent inquiry, Developer is not in default with respect to any
order, writ, injunction or decree of any court, government or regulatory authority or in
default in any respect under any law, order, regulation or demand of any governmental
agency or instrumentality, a default under which would have a material adverse effect on
Developer or its business.

7. To the best of our knowledge after diligent inquiry, there is no default by Developer
or any other party under any material contract, lease, agreement, instrument or
commitment to which Developer is a party or by which the company or its properties is
bound.

8. To the best of our knowledge after diligent inquiry, all of the assets of Developer are
free and clear of mortgages, liens, pledges, security interests and encumbrances except
for those specifically set forth in the Documents.

9. The execution, delivery and performance of the Documents by Developer have not
and will not require the consent of any person or the giving of notice to, any exemption by,
any registration, declaration or filing with or any taking of any other actions in respect of,
any person, including without limitation any court, government or regulatory authority.

10. To the best of our knowledge after diligent inquiry, Developer owns or possesses
or is licensed or otheruvise has the right to use all licenses, permits and other governmental
approvals and authorizations, operating authorities, certificates of public convenience,
ggods carriers permits, authorizations and other rights that are necessary for the operation
of its business.

11. A federal or state court sitting in the State of lllinois and applying the choice of law
provisions of the State of lllinois would enforce the choice of law contained in the
Documents and apply the law of the State of lllinois to the transactions evidenced thereby.

We are attorneys admitted to practice in the State of lllinois and we express no opinion as
to any laws other than federal laws of the United States of America and the laws of the State
of lllinois.

[Note: include a reference to the laws of the state of incorporation/organization of
Developer, if other than lllinois.l

This opinion is issued at Developer's request for the benefit of the City and its counsel,
and may not be disclosed to or relied upon by any other person.

Very truly yours,

By:

Name:
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The affiant,

dated

JOURNAL-.CITY COUNCI L--CH ICAGO

[(Sub)Exhibit "A" referred to in this Opinion of Developer's Counsel
Unavailable at time of printing.l

(Sub)Exhibit "L".

(To Form Of Redevelopment Agreement)

Requisition Form

9t14t2021

State of lllinois )

)SS
County of Cook )

of a
(the "Developer"), hereby certifies that with respect to that certain

Redevelopment Agreement between Developer and the City of Chicago
_ (the "Agreement"):

A.ExpendituresfortheProject,inthetotalamountof$-,havebeen
made:

B. This paragraph B sets forth and is a true and complete statement of all costs of
TIF-Funded lmprovements for the Project reimbursed by the city to date:

s

C. Developer requests
lmprovements:

reimbursement for the following cost of TIF-Funded

$

D. None of the costs referenced in paragraph C above have been previously reimbursed
by the City.

E. Developer hereby certifies to the City that, as of the date hereof:

1. Except as described in the attached certificate, the representations and warranties
contained in the Agreement are true and correct and Developer is in compliance with all
applicable covenants contained herein.

2. No Event of Default or condition or event which, with the giving of notice or passage
of time or both, would constitute an Event of Default, exists or has occurred.
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All capitalized terms which are not defined herein have the meanings given such terms in
the Agreement.

IDeveloper]

Name

Title

Subscribed and sworn before me this

_ day of

My commission expires

Agreed and accepted

Name

Title

City of Chicago
Department of Planning and Development

Name

Title

City of Chicago
Department of Planning and Development

By
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(Sub)Exhibit 'M'.
(To Redemption Agreement)

Form Of Note.

lnvestment ln This Note lnvolves A High Degree Of Risk. lt ls Suitable Only For Persons
Who Are Able To Bear The Economic Risks Of This lnvestment, lncluding Total Loss. No
Assurance Can Be Provided That The Holder Of This Note Will Not Lose lts Entire
lnvestment ln This Note. See "Noteholder Risks" Attached To This Note.

This Note ls Suitable Only For Persons Who Have No Need For Liquidity. This Note May
Only Be Transferred ln The Manner And Subject To The Limitations Provided ln The
Redevelopment Agreement.

The City Does Not Endorse Projections Of Any Kind From Any Source As To The
Sufficiency Of Allocated [Available] lncrementalTaxes To Pay Principal Of And lnterest On
This Note. lnvestors who Rely on Such Projections Do So At Their own Risk.

Principal Of And lnterest On This Note Are Payable Solely From Allocated Available
lncremental Taxes On Deposit ln The Account, As
Defined ln The Hereinafter Defined Redevelopment Agreement. The Holder Of This Note
Accepts The Risk That The Amount Of Allocated Available lncremental Taxes May Not Be
Sufficient To Pay The Principal Of Or lnterest On This Note.

Registered
Number R-1

Registered Owner:

lnterest Rate:

Maturity Date:

Maximum Amount
$ (1)

United States Of America
State Of lllinois

County Of Cook City Of Chicago
Tax lncrement Allocation Revenue Note

Redevelopment Project), [Taxable] Series [A]

IDeveloper]

_ per annum

ffi * - 
tioj 

ii? H: ff ;fl 'ffi T:' ?,.:i""J'[[? i:
no longer in effectl

(1) Or such lower amount determined in accordance with Section 4.03(b).
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Know All Persons By These Presents, That the City of Chicago, Cook County, lllinois (the
"City"), hereby acknowledges itself to owe and for value received promises to pay to the
Registered Owner identified above, or registered assigns as hereinafter provided, on or
before the Maturity Date identified above, but solely from the sources hereinafter identified,
the principal amount of this Note from time to time advanced by the Registered Owner to
pay costs of the Project (as hereafter defined) in accordance with the ordinance hereinafter
referred to up to the principal amount of $- tz) and to pay the Registered
Owner interest on that amount at the lnterest Rate per year specified above from the date
of the advance. lnterest shall be computed on the basis of a 360-day year of twelve 30-day
months.

Principal of and interest on this Note, payable solely from the [Available lncremental
Taxesl [Use Applicable Term] (as defined in the hereinafter defined Redevelopment
Agreement), is due March 1 of each year until the earlier of [Vlaturity or until this Note is paid
in full. Payments shall first be applied to interest. The principal of and interest on this Note
are payable in lawful money of the United States of America, and shall be made to the
Registered Owner hereof as shown on the registration books of the City maintained by the
Comptroller of the City, as registrar and paying agent (the "Registrar"), at the close of
business on the 1sth day of the month immediately prior to the applicable payment, maturity
or redemption date, and shall be paid by check or draft of the Registrar, payable in laMul
money of the United States of America, mailed to the address of such Registered Owner as
it appears on such registration books or at such other address furnished in writing by such
Registered Owner to the Registrar; provided, that the final installment of principal and
accrued but unpaid interest will be payable solely upon presentation of this Note at the
principal office of the Registrar in Chicago, lllinois or as othenryise directed by the City. The
Registered Owner of this Note shall note on the Payment Record attached hereto the
amount and the date of any payment of the principal of this Note promptly upon receipt of
such payment.

This Note is issued by the City in the principal amount of [advances made from time to time
by the Registered Ownerl up to $- for the purpose of paying the costs of certain
eligible redevelopment project costs incurred by Insert Name
Of Developerl (the "Project"), which were [acquired], [constructed] and [installed] in
connection with the development of an approximately [ _ acrel- square foot]
site/building in the Redevelopment Project Area (the "Project Area") in
the City, all in accordance with the Constitution and the laws of the State of lllinois, and
particularly the Tax lncrement Allocation Redevelopment Act (65 ILCS 5111-74.4-1, et seq.)
(the "TlF Act'), the Local Government Debt Reform Act (30 ILCS 350/1 et seq.) and an
Ordinance adopted by the City Council of the City on
"Ordinance"), in all respects as by law required.

_ (the

(2) Or such lower amount determined in accordance with Section 4.03(b)
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The City has assigned and pledged certain rights, tltle and interest of the City in and to
certain incremental ad valorem tax revenues from the Project Area which the City is entitled
to receive pursuant to the TIF Act and the Ordinance, in order to pay the principal of and
interest of this Note. Reference is hereby made to the aforesaid Ordinance and the
Redevelopment Agreement for a description, among others, with respect to the
determination, custody and application of said revenues, the nature and extent of such
security with respect to this Note and the terms and conditions under which this Note is
issued and secured. This Note ls A Special Limited Obligation Of The City, And Principal Of
And lnterest On This Note Are Payable Solely From Allocated [Available] lncrementalTaxes
On Deposit ln The Account Of The TIF Fund (As Defined ln The
Redevelopment Agreement) After Payment Of All Obligations Having A Priority Over This
Note, lf Any. The Holder Of This Note Accepts The Risk That The Amount Of Allocated
[Available] lncremental Taxes May Not Be Sufficient To Pay The Principal Of Or lnterest On
This Note. This Note Shall Not Be Deemed To Constitute An lndebtedness Or A Loan
Against The General Taxing Powers Or Credit Of The City Within The Meaning Of Any
Constitutional Or Statutory Provision. The Registered Owner Of This Note Shall Not Have
The Right To Compel Any Exercise Of The Taxing Power Of The City, The State Of lllinois
Or Any Political Subdivision Thereof To Pay The Principal Of Or lnterest On This Note. The
principal of this Note is subject to redemption on any date, as a whole or in part, at a
redemption price of 1O0o/o of the principal amount thereof being redeemed. There shall be
no prepayment penalty. Notice of any such redemption shall be sent by registered or
certified mail not less than five (5) days nor more than sixty (60) days prior to the date fixed
for redemption to the registered owner of this Note at the address shown on the registration
books of the City maintained by the Registrar or at such other address as is furnished in
writing by such Registered Owner to the Registrar.

This Note is issued in fully registered form in the denomination of its outstanding principal
amount, This Note may not be exchanged for a like aggregate principal amount of notes or
other denominations.

This Note May Not Be Offered, Sold, Pledged Or Othenrvise Transferred Except To (l) An
lnstitutional "Accredited lnvestor" Within The Meaning Of Rule 501(AX1), (2), (3) Or (7)
Under The Securities Act Of 1933 (The "Securities Act") That Delivers To The City An
lnvestor Letter ln The Form Of (Sub)Exhibit P To The Redevelopment Agreement
Referenced Below, Or (ll) A Person (Other Than A Dealer) Whom The Seller Reasonably
Believes ls A "Qualified lnstitutional Buyer" Within The Meaning Of Rule 144A(AX1) Under
The Securities Act. Any Holder Of This 

-trlote 
ls Required To Noiify Any Potential Purchaser

Of This Note Of The Resale Restrictions Referred To Above. This Note is transferable by
the Registered Owner hereof in person or by its attorney duly authorized in writing at the
principal office of the Registrar in Chicago, lllinois, but only in the manner and subject to the
limitations provided in the Ordinance, and upon surrender and cancellation of this Note.
Upon such transfer, a new Note of authorized denomination of the same maturity and for
the same aggregate principal amount will be issued to the transferee in exchange herefor.
The Registrar shall not be required to transfer this Note during the period beginning at the
close of business on the fifteenth day of the month immediately prior to the maturity date of
this Note nor to transfer this Note after notice calling this Note or a portion hereof for
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redemption has been mailed, nor during a period of five (5) days next preceding mailing of
a notice of redemption of this Note. Such transfer shall be in accordance with the form at
the end of this Note. This Note hereby authorized shall be executed and delivered as the
Ordinance and the Redevelopment Agreement provide. Pursuant to the Redevelopment
Agreement dated as of t , I between the City and the Registered
Owner (the "Redevelopment Agreement"), the Registered Owner has agreed to [acquire]
and [construct] the Project and to advance funds for the [construction of certain facilities]
related to the Project on behalf of the City. The cost of such acquisition and construction in
the amount of $
of this Note.

shall be deemed to be a disbursement of the proceeds

Pursuant to Section 15.02 of the Redevelopment Agreement, the City has reserved the
right to [suspend] [terminate] payments of principal of and interest on this Note upon the
occurrence of certain conditions, [and the City has reserved the right to offset liquidated
damage amounts owed to the City against the principal amount outstanding under this
Notel, The City shall not be obligated to make payments under this Note if an Event of
Default (as defined in the Redevelopment Agreement), or condition or event that with notice
orthe passage of time or both would constitute an Event of Default, has occurred. Such
rights shall survive any transfer of this Note.

ln the event of a conflict between any provisions of this Note and the provisions of the
Redevelopment Agreement, the Redevelopment Agreement shall prevail and control.

The City and the Registrar may deem and treat the Registered Owner hereof as the
absolute owner hereof for the purpose of receiving payment of or on account of principal
hereof and for all other purposes and neither the City nor the Registrar shall be affected by
any notice to the contrary, unless transferred in accordance with the provisions hereof.

This Note may be transferred only in the manner and subject to the limitations provided in
Section 118.211 of the Redevelopment Agreement.

It is hereby certified and recited that all conditions, acts and things required by law to exist,
to happen, or to be done or performed precedent to and in the issuance of this Note did
exist, have happened, have been done and have been performed in regular and due form
and time as required by law; that the issuance of this Note, together with all other obligations
of the City, does not exceed or violate any constitutional or statutory limitation applicable to
the City.

This Note shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been signed by the Registrar.

ln Witness Whereof, The City of Chicago, Cook County, lllinois, by its City Council, has
caused its official seal to be imprinted by facsimile hereon or hereunto affixed, and has
caused this Note to be signed by the duly authorized signature of the Mayor and attested

_: 
duly authorized signature of the City Clerk of the City, all as of 

-,
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(sEAL)

Attest:

City Clerk
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[\4ayor

9t14t2021

Certificate
of

Authentication

Registrar
and Paying Agent
Comptroller of the
City of Chicago,
Cook County, lllinois

This Note is described in the
within mentioned Ordinance and
is the Tax lncrement Allocation
Revenue Note (

Redevelopment Project),
[Taxable]Series [A], of the City of
Chicago, Cook County, lllinois.

Comptroller

Date:

[Note: Use Applicable Definition: (Available lncremental Taxes v. lncremental Taxes]

[The following "Noteholder Risks" constitutes an integral part of this Note.]

Noteholder Risks

The purchase of or investment in the Note involves certain risks. Each prospective holder
or purchaser of the Note, or any interest therein, should make an independent evaluation of
the financial and business risks associated with holding or having an investment interest in
the Note. Certain of these risks are set forth below. The following summary is not intended
to be complete and does not purport to identify all possible risks that should be considered
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by prospective holders of the Note or any interests therein. Capitalized terms used herein
have the meanings set forth in the Note.

All prospective holders of the Note are urged to consult with their financial adviser and
legal counsel before acquiring the Note or any interest therein.

Loss Of lnvestment.

lnvestment in the Note involves a high degree of risk. lt is suitable only for persons who
are able to bear the economic risks of the investment, including total loss. No assurance
can be provided that prospective holders of the Note will not lose their entire investment in
the Note.

Lack Of Liquidity

The Note is suitable only for persons who have no need for liquidity. The transferability of
the Note is restricted. The Note may only be transferred in the manner and subject to the
Iimitations provided in the Redevelopment Agreement. lnvestors in the Note must be
prepared to hold the Note until the maturity of the Note.

Reliance On Projections.

The City does not endorse projections of any kind from any source as to the sufficiency of
Available lncremental Taxes to pay principal of and interest on the Note. lnvestors who rely
on any such projections do so at their own risk.

The City's Office of Budget and Management ('OBM') produces five-year projection
reports for each TIF district in the City for the purpose of evaluating resources and project
balances ("District Projection Reports"). This information, which is currently publicly
available, is used by the OBM to determine how much funding has been committed and
how much funding is available for potential projects. The District Projection Reports and the
projections included therein are not audited and do not represent a final accounting of funds.
The District Projection Reports are not prepared for investors or as a basis for making
investment decisions with respect to any notes, bonds or other debt obligations of the City
that are payable from lncremental Taxes, including the Note. Prospective investors in the
Note are cautioned not to rely on any of the information contained in the District Projection
Reports.

Limited Obligations.

The Note ls A Special Limited Obligation Of The City Payable Solely From The Allocated
[Available] lncremental Taxes After Payment Of All Obligations Having A Priority Over The
Note, lf Any, And Shall Be A Valid Claim Only Against Said Sources. The Note Does Not
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Constitute An lndebtedness Or A Loan Against The General Taxing Powers Or Credit Of
The City, Within The Meaning Of Any Constitutional Or Statutory Provision. The Noteholder
Has No Right To Compel Any Exercise Of The Taxing Power Of The City, The State Of
lllinois Or Any Political Subdivision Thereof To Pay The Principal Of Or lnterest On The
Note.

There can be no assurance that Available lncrementalTaxes will be sufficient for payment

of amounts due and owing on the Note.

Limited lnformation

The Note was issued to the Developer under the Redevelopment Agreement as part of a
commercialtransaction negotiated by the Developer and the City. [The Developer] engaged
a [consultant]to deliver a [feasibility report] [projection report]to the City in connection with
the Project, which included certain information about the Project Area, the Project and
historical and projected [Available lncremental Taxes.]The report contained information as
of its date only, and neither the Developer nor any other party have any obligation to update
the report as of any subsequent date.

The City is under no continuing obligation to provide to any holder or prospective holder
of the Note, or to post to the Electronic Municipal Market Access System of the Municipal
Securities Rulemaking Board or any other website, any current or updated information with
respect to the Project Area, the Project, the historical and projected Available Incremental
Taxes or the Note. The City does not prepare or have readily available any current or
updated information about the Project Area, the Project or the Available lncremental Taxes.

Unavailability Of City Funds.

The City is not obligated to pay principal of or interest on the Note in any year in which
there are inadequate Available lncremental Taxes. The City is obligated to pay the amount
of any unpaid principal or accrued interest in any subsequent year but only to the extent of
the availability of Available lncrementalTaxes forthose subsequent years. lf, on the maturity
date of the Note, any outstanding unpaid principal or interest on the Note exists for any
reason, including without limitation the inadequacy of Available lncremental Taxes, such
outstanding principal and/or interest will be forgiven in full and the City will have no further
obligation to pay such outstanding amount. ln such event, there would be no further
payments of principal or interest in respect of the Note.

Risk Of Failure To Maintain Levels Of Assessed Valuation.

[Use The Following Paragraph lf The Note Payments Will Be Paid From Project PlNs Only]

There can be no assurance that the equalized assessed value of the Project property will
remain the same throughout the term of the Note. Furthermore, the successful petition or
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application of any owner for the reduction of the assessed value of the Project property may
cause the equalized assessed value of the [Property/Land/Project - Use The RDA Defined
Term For The Real Propertyl to be less than the originally projected equalized assessed
value. lf any time during the term of the Note the actual equalized assessed value is less
than what was projected, the generation of Available lncremental Taxes for payment on the
Note is likely to be significantly impaired.

[Use The Following Paragraph lf The Note Payments Will Be Paid From Project Area-
Wide lncrementl

There can be no assurance that the equalized assessed value of the Project property will
remain the same throughout the term of the Note. Furthermore, the successful petition or
application of any owner for the reduction of the assessed value of the Project property or
any other properties in the Project Area may cause the equalized assessed value of
properties in the Project Area to be less than the originally projected equalized assessed
value. lf any time during the term of the Note the actual equalized assessed value is less
than what was projected, the generation of Available lncremental Taxes for payment on the
Note is likely to be significantly impaired.

Risk Of Change ln lncremental Taxes.

Prospective holders of the Note should carefully consider, among other factors, the risks
associated with the ultimate generation of Available lncremental Taxes in the Project Area.
These risks include, but are not limited to, the following:

1. Property tax rates are calculated by the Cook County Clerk for numerous funds of a
number of taxing districts that tax all or part of the property in the Project Area. A reduction
in the tax levies by the affected taxing districts may have an adverse effect on the Available
lncremental Taxes.

2. Further changes may be made in the real property tax system by the State of lllinois
or Cook County. Such changes could include various property tax rollbacks, abatements,
exemptions, changes in the ratio of assessment, or relief measures, limitations on the
amount or percent of increase in tax levies by taxing districts, or other measures that would
limit the tax levy amount that could be extended to the property within the Project Area
and, consequently, the projected Available lncremental Taxes generated. For example, if
lllinois adopted practices used in other states, the property tax system could be changed
so that schools would be financed from a source other than property taxes. This type of
change could have a significant adverse effect upon Available lncremental Taxes.

3. Cook County's methodology and procedures used to assess the value of property
may be altered resulting in a potentially reduced or altered valuation in a particular year
or succession of years.
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Future Legislation, Regulations, Governmental Or Judicial lnterpretation Of Regulations

Or Legislation Or PractiCes And Procedures Related To Property Tax Assessment, Levy,

Colleclions Or Distribution Could Have A Material Effect On The Calculation Or Availability

Of lncremental Taxes Collected Or Distributed And Therefore A Material Effect On The

Amount Of Available lncremental Taxes For Payment Of Principal Of And lnterest On The

Note.

Changes ln Multiplier And Tax Rate.

The equalization factor annually determined by the lllinois Department of Revenue for

properties located within Cook County (commonly refered to as the "multiplie/') may vary

substantially in future years. A decrease in the multiplier would reduce the equalized

assessed value of the tixable real property in the Project Area and, therefore, the Available

lncremental Taxes available to pay principal of and interest on the Note. The future tax rates

of the units of local government levying taxes in the Project Area either individually or on a

composite basis, miy differ from their historical levels. Any decrease in the composite tax

rate of the governmental units would decrease the amount of Available lncremental Taxes

available tJ pay principal of and interest on the Note. Any decrease in the composite tax

rate of the gov-einmental units could occur in future years as a result of various factors,

including, but not limited to, one or more of the following: (a) reduced governmental costs;

1O; conltitutional or statutory spending or tax rate limitations; or (c) governmental

reorganization or consolidation.

Economic Risks Affecting lncremental Taxes.

Changing economic circumstances or events in the Project Area may result in reductions

in Available lncremental Taxes available to pay principal of and interest on the Note.

Relocations of major property owners to sites outside the Project Area or sales of major

properties to tax-eiempt entities could reduce the assessed valuation of the real properties

in the Project Area. Substantial damage to or destruction of improvements within the Project

Area couid cause a material decline in assessed valuation and impair the ability of the

taxpayers in the Project Area to pay their respective portions of real estate taxes. Similarly,

there-can be no asiurance that the improvements in the Project Area will be sufficiently

insured under fire and extended coverage insurance policies. Even if such insurance is

sufficient, the proceeds thereof will not be assigned as security forthe payment of real estate

taxes or to secure payment of the Note. ln addition, any insurance proceeds may not be

sufficient to repair or rebuild said improvements. The restoration of such improvements may

be delayed by other factors, or the terms of then-applicable mortgage financing could

require tne apptication of insurance proceeds to the reduction of mortgage balances' Any of

the foregoing circumstances could result in the assessed valuation of property in the Project

Area reirairiing depressed for an unknown period of time and decrease the amount of

Available lncremental Taxes available to pay principal of and interest on the Note.

Results of operation of properties within the Project Area depend, in part, on sales, leases,

rental rates and occupancy levels, which may be adversely affected by competition,
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suitability of the properties located in the Project Area, local unemployment, availability of
transportation, neighborhood changes, crime levels in the Project Area, vandalism, rising

operating costs and similar factors. Poor operating results of properties within the Project
Area may cause delinquencies in the payment of real estate taxes, reduce assessed
valuations and increase the risk of foreclosures. Successful petitions by taxpayers to reduce
their assessed valuations could adversely affect Available lncremental Taxes available for
payment of principal of and interest on the Note.

Failure fo Sell Or Lease Property.

At the time of Note issuance, the redevelopment plan called forthe Developer [to sell/lease
to commercial or industrial enterprisesiretailers prior to/in connection withl completion of the
Project. The slowdown, stoppage or failure of the Developer to complete the Project and to
successfully sell/lease the Project could delay or reduce the amount of Available
lncremental Taxes generated in the Project Area, Such delay or reduction could lead to a
default in payments of the principal of and interest on the Note.

Reliance On Primary Taxpayers.

lf one or only a few property owners within the Project Area are responsible for generating
a substantial amount of the lncremental Taxes, the generation of Available lncremental
Taxes could be significantly adversely affected if such owner or owners and/or their tenants
discontinue or curtail their businesses or terminate or default on their leases, and substitutes
or replacements cannot be made on a timely basis.

Force Majeure Conditions.

Riots, civil disturbances, vandalism, fires, and natural disasters or other "Acts of God"

affecting the conditions and viability of the Project Area may reduce or eliminate the receipt
of lncremental Taxes which would result in the reduction or elimination of Available
lncremental Taxes to pay principal of and interest on the Note.

Contiguous Project Areas.

The Project Area is, or may become, contiguous with other redevelopment areas
designated by the City pursuant to the TIF Act. The TIF Act allows the City to expend
lncremental Taxes collected from the Project Area which are in excess of the amounts
required in each year to pay and secure obligations issued and project costs incurred with
respect to the Project Area to pay for costs eligible for payment under the TIF Act which are

incurred in such contiguous areas. ln the event lncremental Taxes from the Project Area in
excess of Available lncremental Taxes, along with the amounts required to (i) pay principal

and interest coming due on the Note in any year, and (ii) be deposited in other funds and

accounts maintained under the Redevelopment Agreement, are allocated to a contiguous
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project redevelopment area, such excess lncremental Taxes will not be available to remedy

any future failure to pay principal of and interest on the Note.

Risk Of Delay ln Payment.

The failure of current or future owners of real property in the Project Area to remit property

taxes to Cook County when due or the failure of Cook County to timely remit lncremental
Taxes to the City could result in insufficient Available lncremental Taxes being available to
pay principal of or interest on the Note when due,

Delays ln Exercising Remedies.

The enforceability of the Note is subject to applicable bankruptcy laws, equitable principles

affecting the enforcement of creditors' rights generally and of liens securing such rights, and

the police powers of the State of lllinois and its polltical subdivisions. Because of delays
inherent in obtaining judicial remedies, it should not be assumed that these remedies could
be accomplished rapidly.

Remedies available to the Noteholder may be limited by a variety of factors and may be

inadequate to assure the timely payment of principal of and interest on the Note, or to
preserve the tax-exempt status of the Note. The Note is not subject to acceleration due to
payment default. Lack of remedies may entail risks of delay, limitation, or modification of the
rights of the Noteholder.

Judicial remedies, such as foreclosure and enforcement of covenants, are subject to
exercise of judicial discretion.

Risk Of Transferee Becoming A Debtor ln Bankruptcy.

lf a transferee of the Note were to become a debtor under the United States Bankruptcy
Code or applicable state laws, a creditor or trustee in bankruptcy of the transferee might
argue that the sale of the Note by the transferee constituted a fraudulent conveyance or a
pledge of the Note rather than a sale. lf such positions were accepted by a court, then delays
in principal and interest payments to the Noteholder could occur or reductions in the
amounts of such payments could result. Additionally, if the transfer of the Note is

re-characterized as a pledge, then a tax lien, governmental lien or other lien created by

operation of law on the property of the transferee could have priority over the holder's
interest in the Note.

Loss Of Tax Exemption.

lnterest on the Note could become includible in gross income for federal income tax
purposes retroactive to the date of issuance of the Note as a result of a failure of the City to
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comply with certain provisions of the lnternal Revenue Code of 1986, as amended (the
"Code"). An event of taxability does not trigger a mandatory redemption of the Note, and the
Note will remain outstanding to maturity or until redeemed.

The Above ls Not lntended To Be A Comprehensive Discussion Of All Potential Risks
Associated With The Note.

*****

Principal Payment Record

Date Of Payment Principal Payment Principal Balance Due

(Assignment)

For Value Received, The undersigned sells, assigns and transfers unto [Name Of
Assigneel the within Note

attorn

Dated

and does hereby irrevocably constitute and appoint
ey to transferthe said Note on the books kept for registration

thereof with full power of substitution in the premises.

Registered Owner

NOTICE The signature to this assignment must correspond with the name of the
Registered Owner as it appears upon the face of the Note in every particular,
without alteration or enlargement or any change whatever.

Signature Guaranteed:

Notice: Signature(s) must be guaranteed by a member of the New York Stock
Exchange or a commercial bank or trust company.
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Consented to by:

City of Chicago
Department of Planning and Development

By:

Its:

City of Chicago
Department of Finance

Certification Of Expenditure

(Closing Date)

To: Registered Owner

City of Chicago, Cook County, lllinois (the "City")
Tax lncrement Allocation Revenue Note
Redevelopment Project, [Taxable] Series [A])

(the "Redevelopment Note")

This Certification is submitted to you, Registered Owner of the Redevelopment Note,
pursuant to the Ordinance of the City authorizing the execution of the Redevelopment Note
adopted by the City Council of the City on , 

- 

(the "Ordinance"). All
terms used herein shall have the same meaning as when used in the Ordinance.

The City hereby certifies that $- is advanced as principal under the
Redevelopment Note as of the date hereof. Such amount has been properly incurred, is a
proper charge made or to be made in connection with the redevelopment project costs
defined in the Ordinance and has not been the basis of any previous principal advance. As
of the date hereof, the outstanding principal balance under the Redevelopment Note is
$ including the amount of this Certificate and less payment made on the

By

Its

Re

Redevelopment Note.
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ln Witness Whereof, The City has caused this Certification to be signed on its behalf as of
(Closing Date).

City of Chicago

Commissioner
Department of Planning and Development

Authenticated By

Registrar

(Sub)Exhibit .N'.

(To Form Of Redevelopment Agreement)

Form Of Subordination Agreement

[Sample - Update Based On Specific Project]

This document prepared by and after recording return to:

Esq.

City of Chicago
Department of Law
121 North LaSalle Street, Room 600
Chicago, lllinois 60602

This Subordination Agreement ("Agreement") is made and entered into as of the day of

_, between the City of Chicago by and through its Department of Planning and

Development (the "City"), [Name Lender], a [national banking association] (the "Lender").
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Witnesseth:

Whereas, [Describe Project -- use language form Recitals of Redevelopment agreement]
the an lllinois fiimited liability company] (the "Developer"), has
purchased certain property located within the _ Redevelopment Project Area at

Chicago, lllinois and legally described on the exhibit hereto
(the "Prope rty"), in order to located on the Property through the following

(the "Project"); and

Whereas, [describe financing and security documents -- leave blanks as necessary if you
do not have financing documents -- see example belowl as part of obtaining financing for
the Project, Developer and American National Bank and Trust Company of Chicago, as
trustee under Trust Agreement dated November 19, 1996 and known as Trust
Number 122332-01 (the "Land Trustee") (Developer and the Land Trustee collectively
referred to herein as the "Borrower"), have entered into a certain Construction Loan
Agreement dated as of December 29, 1997 with the Lender pursuant to which the Lender
has agreed to make a loan to the Borrower in an amount not to exceed $44,000,000 (the
"Loan"), which Loan is evidenced by a Mortgage Note and executed by the Borrower in favor
of the Lender (the "Note"), and the repayment of the Loan is secured by, among other
things, certain liens and encumbrances on the Property and other Property of the
Borrower pursuant to the following: (i) Mortgage dated December 29,1997 and recorded
January 2, 1998 as Document Number 98001840 made by the Borrower to the Lender; and
(ii) Assignment of Leases and Rents recorded January 2, 1998 as Document
Number 98001841 made by the Borrower to the Lender (all such agreements referred to
above and otherwise relating to the Loan referred to herein collectively as the "Loan
Documents");

Whereas, Developer desires to enter into a certain Redevelopment Agreement dated the
date hereof with the City in order to obtain additional financing for the Project (the
"Redevelopment Agreement", referred to herein along with various other agreements and
documents related thereto as the "City Agreements");

Whereas, Pursuant to the Redevelopment Agreement, Developer will agree to be bound
by certain covenants expressly running with the Property, as set forth in
Sections [8.02, 8.06 and 8.19] [Note Referto Section 7.02of the Agreementto confirm which
covenants to listl of the Redevelopment Agreement (the "City Encumbrances");

Whereas, The City has agreed to enter into the Redevelopment Agreement with
Developer as of the date hereof, subject, among other things, to (a) the execution by
Developer of the Redevelopment Agreement and the recording thereof as an encumbrance
against the Property; and (b) the agreement by the Lender to subordinate their respective
liens under the Loan Documents to the City Encumbrances; and

Now, Therefore, For good and valuable consideration, the receipt, adequacy and
sufficiency of which are hereby acknowledged, the Lender and the City agree as hereinafter
set forth:

activities

1. Subordination. All rights, interests and clai
pursuant to the Loan Documents are and shall

the Lender in the Property
bject and subordinate to the

ms of
be su
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City Encumbrances. ln all other respects, the Redevelopment Agreement shall be subject
and subordinate to the Loan Documents. Nothing herein, however, shall be deemed to
limit the Lender's right to receive, and Developer's ability to make, payments and
prepayments of principal and interest on the Note, or to exercise its rights pursuant to the
Loan Documents except as provided herein.

2. Notice Of Default. The Lender shall use reasonable efforts to give to the City, and
the City shall use reasonable efforts to give to the Lender, (a) copies of any notices of
default which it may give to Developer with respect to the Project pursuant to the Loan
Documents or the City Agreements, respectively, and (b) copies of waivers, if any, of
Developer's default in connection therewith. Under no circumstances shall Developer or
any third party be entitled to rely upon the agreement provided for herein.

3. Waivers. No waiver shall be deemed to be made by the City or the Lender of any of
their respective rights hereunder, unless the same shall be in writing, and each waiver, if
any, shall be a waiver only with respect to the specific instance involved and shall in no
way impair the rights of the City or the Lender in any other respect at any other time.

4. Governing Law; Binding Effect. This Agreement shall be interpreted, and the rights
and liabilities of the parties hereto determined, in accordance with the internal laws and
decisions of the State of lllinois, without regard to its conflict of laws principles, and shall
be binding upon and inure to the benefit of the respective successors and assigns of the
City and the Lender,

5. Section Titles; Plurals. The section titles contained in this Agreement are and shall
be without substantive meaning or content of any kind whatsoever and are not a part of
the agreement between the parties hereto. The singular form of any word used in this
Agreement shall include the plural form.

6. Notices. Any notice required hereunder shall be in writing and addressed to the party
to be notified as follows:

lf To Developer:lf To The City:

City of Chicago
Department of Planning

and Development
121 North LaSalle Street, Room 1000
Chicago, lllinois 60602
Attention: Commissioner

with copies to:

City of Chicago
Department of Law
121 North LaSalle Street, Room 600
Chicago, lllinois 60602
Attention: Finance and Economic

Development Division

Attention:

with copies to:

Attention
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or to such other address as either party may designate for itself by notice. Notice shall be
deemed to have been duly given (i) if delivered personally or othenrise actually received,
(ii) if sent by overnight delivery service, (iii) if mailed by first class United States mail,
postage prepaid, registered or certified, with return receipt requested, or (iv) if sent by
facsimile with facsimile confirmation of receipt (with duplicate notice sent by United States
mail as provided above). Notice mailed as provided in clause (iii) above shall be effective
upon the expiration of three (3) business days after its deposit in the United States mail.
Notice given in any other manner described in this paragraph shall be effective upon
receipt by the addressee thereof; provided, however, that if any notice is tendered to an
addressee and delivery thereof is refused by such addressee, such notice shall be
effective upon such tender.

7. Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall constitute an original and allof which, when taken together, shall constitute
one instrument.

ln Witness Whereof, This Subordination Agreement has been signed as of the date first
written above.

[Lender], [a national banking association]

By

fc'
Commissioner,

Department of Planning and Development

Acknowledged and agreed to this
day of

[Developer], a

By:

Its:

City of Chicago

By

Its
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State of lllinois )
)

County of Cook )

SS

ant to the authority given
as the free and voluntary

l, the undersigned, a notary public in and for the County and State aforesaid, Do Hereby
Certify That _, personally known to me to be the
Commissioner of the Department of Planning and Development of the City of Chicago,
lllinois (the "City") and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that as such Commissioner, (s)he signed and delivered the said
instrument pursuant to authority, as his/her free and voluntary act, and as the free and
voluntary act and deed of said City, for the uses and purposes therein set forth.

Givenundermyhandandnotarialsealthis-dayof-'-.

Notary Public

My commission expires

ISeal]

State of lllinois
SS.

County of Cook )

)
)
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a notary public in and for the said County, in the State
personally known to me to be the
and personally known to me to be

nt, appeared before
and delivered said

l,
aforesaid, Do ere at

of Lende
me same person whose name is subscribed to the foregoing instrume
me this day in person and acknowledged that he/she

to him/he
signed, sea
r by Lende

led
r, as his/her free andinstrument, pursu

voluntary act and
therein set forth.

act of the Lender, for the uses and purposes

Givenundermyhandandnotarialsealthis-dayof-,-.

Notary Public

lSeall

My commission expires:
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(Sub)Exhibit "P".
(To Form Of Redevelopment Agreement)

lnvestor Letter.

9t14t2021

20

City of Chicago
Department of Planning and Development
121 North LaSalle Street, Suite 1000
Chicago, lllinois 60602 Attention: Commissioner

Re: $ City of Chicago, lllinois Tax lncrement Allocation Revenue Note
Redevelopment Project) [Taxable] Series tl issued to

Ladies and Gentlemen

The undersigned (the "lnvesto/') is the acquirer of the above-described note (the "Note").

The undersigned acknowledges that the Note was issued by the City of Chicago (the "City")

for the purpose of paying the costs of certain eligible redevelopment project costs incurred
by (the "Developer") which were incurred in connection with the
development of an approximately square foot (the
"Project") in the Redevelopment Project Area (the "Redevelopment Area")
in the City of Chicago

The undersigned acknowledges that the Note was issued pursuant to an ordinance
adopted by the City Council of the City on 20- (the "Project
Ordinance") and the Redevelopment Agreement dated as of

20_and recorded on 20 as Document Number
in the Office of the Cook County Recorder of Deeds (the "Agreement") by and

between the City and the Developer.

ln connection with the acquisition of the Note by the lnvestor, the lnvestor hereby makes
the following representations upon which the City may rely:

1. The lnvestor is a duly formed, validly existing and in good
standing under the laws of the State of and has authority to acquire
the Note and to execute this letter and any other instruments and documents required to
be executed by the lnvestor in connection with the acquisition of the Note.
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[2. The lnvestor is an institutional "accredited investo/' within the meaning of Rule
501(a)(1), (2), (3) or (7) of the Securities and Exchange Commission (the "Commission")
promulgated under the Securities Act of 1933, as amended (the "Securities Act") or a
"qualified institutional buyer" within the meaning of Rule 1444 of the Commission
promulgated under the Securities Act. (1)l

(1) ff the lnvestor is a broker or dealer and is purchasing the Note with a view toward any distibution, sale
or resale of the Note or any beneficial interest therein, replace paragraph 2 with the following.

[2. The lnvestor is a "deale/' meeting the requirements of Rule 144A(a)(1)(ii) or (iii) of
the Commission promulgated under the Securities Act.l

3. The lnvestor has sufficient knowledge and experience in financial and business
matters, including the acquisition and ownership of notes issued by municipalities, to be
able to evaluate the merits and risks of its investment in the Note, and the lnvestor is able
to bear any economic risk associated with its investment in the Note.

14. The lnvestor is acquiring the Note for its own account and not with a view toward
any distribution, sale or resale of the Note. The lnvestor intends to hold the Note for an
indefinite period of time. The lnvestor understands that it may need to bear the risks of
this investment for an indefinite time, since any sale of the Note prior to maturity may not
be Possible. 

(z)

(2) tf the lnvestor is a broker or dealer and is purchasing the Note with a view toward any
distribution, sale or resale of the Note or any beneficial interest therein, replace
paragraph 4 with the following:

[4. The lnvestor (i) has not solicited offers for, or offered or sold, and will not solicit offers
for, or offer and sell the Note or any beneficial interest therein except to persons who it
reasonably believes are "qualified institutional buyers" within the meaning of
Rule 144A(aX1) of the Commission promulgated under the Securities Act; (ii) has not
solicited offers for, or offered or sold, and will not solicit offers for, or offer or sell Notes by,
any form of general solicitation or general advertising or in any manner involving a public
offering; and (iii) shall inform each prospective purchaser of the Note or any beneficial
interest therein of the restrictions on resale of the Note or beneficial interests therein under
the Agreement.l

[1 tt tne lnvestor is a "dealer" meeting the requirements of Section 144A(a)(1) (ii), replace paragraph 4 with
the following:
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4. The lnvestor (i) has not solicited offers for, or offered or sold, and will not solicit offers
for, or offer and sell the Note or any beneficial interest therein, except to persons who
it reasonably believes are "qualified institutional buyers" within the meaning of
Rule 144A(a)(1) underthe Securities Act; (ii) has not solicited offers for, or offered or sold,
and will not solicit offers for, or offer or sell Notes by, any form of general solicitation or
general advertising or in any manner involving a public offering; and (iii) shall inform each
prospective purchaser of the Note or any beneficial interest therein of the restrictions on
resale of the Note or beneficial interests therein under the Agreement,l

5. The lnvestor understands that the Note is not registered under the Securities Act and
that such registration is not legally required as of the date hereof; and the lnvestorfurther
understands that the Note (a) is not being registered or otheruvise qualified for sale under
the "Blue Sky" laws and regulations of any state, (b) will not be listed in any stock or other
securities exchange, (c) will not carry a rating from any rating service, and (d) will be
delivered in a form which is not to be readily marketable.

6. The lnvestor understands that (a) the Note is a limited obligation of the City, payable
solely from moneys on deposit in the Account (as defined in the Project
Ordinance); (b) the Note does not constitute an indebtedness of the City within the
meaning of any constitutional or statutory provision or limitation; (c) no holder of the Note
will have the right to compel the exercise of any taxing power of the City for payment of
the principal of, or interest premium, if any, on the Note; and (d) the Note does not and
will not represent or constitute a general obligation or a pledge of the faith and credit of
the City, the State of lllinois or any political subdivision thereof.

7. The lnvestor has read and considered the risk factors set forth in "Noteholder Risks"
attached hereto.

8. The lnvestor has not relied upon the City for any information in connection with its
acquisition of the Note. The lnvestor has either been supplied with or been given access
to information, including financial statements and other financial information, to which a
reasonable investor would attach significance in making investment decisions, and the
lnvestor has had the opportunity to ask questions and receive answers from
knowledgeable individuals concerning the Developer, the Project and the Note. The
lnvestor is in possession of all the information and material necessary to evaluate the
merits and risks of the acquisition of the Note.

9. The lnvestor has been furnished with and has examined the Agreement and other
documents, certificates and the legal opinions delivered in connection with the issuance
of the Note. The lnvestor acknowledges that neither the City nor the Developer has
prepared an offering document with respect to the Note. The lnvestor has made its own
inquiry and analysis with respect to the Note and material factors affecting the payment of
the Note.

10. The lnvestor acknowledges that with respect to the Notes, the City has no obligation
to provide any continuing disclosure to the Electronic Municipal Market Access System
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maintained by the Municipal Securities Rulemaking Board, any holder of the Note or any
other person under Rule 15c2-12 of the Commission promulgated under the Securities
Exchange Act of 1934 or othenrvise, and shall have no liability with respect thereto.

11. The lnvestor understands that the City, the Developer, their respective counsel and
Bond Counsel will rely upon the accuracy and truthfulness of the representations and
warranties contained herein and hereby consents to such reliance.

Very truly yours,

Name

Title

[NOTE: Use applicable definition: (Available lncrement Taxes v. lncremental Taxes)]

Noteholder Risks.

The purchase of or investment in the Note involves certain risks. Each prospective holder
or purchaser of the Note, or any interest therein, should make an independent evaluation of
the financial and business risks assocrafed with holding or having an investment interest in
the Note. Certain of these risks are set forth below. The following summary is not intended
to be complete and does not purpoft to identify all possible risks that should be considered
by prospective holders of the Note or any interests therein. Capitalized terms used herein
have the meanings set forth in the Note.

All prospective holders of the Note are urged to consult with their financial adviser and
legal counsel before acquiring the Note or any interest therein.

A

By
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Loss Of lnvestment.

lnvestment in the Note involves a high degree of risk. lt is suitable only for persons who
are able to bear the economic risks of the investment, including total loss. No assurance
can be provided that prospective holders of the Note will not lose their entire investment in
the Note.

Lack Of Liquidity

The Note is suitable only for persons who have no need for liquidity. The transferability of
the Note is restricted. The Note may only be transferred in the manner and subject to the
limitations provided in the Redevelopment Agreement. lnvestors in the Note must be
prepared to hold the Note until the maturity of the Note.

Reliance On Projections.

The City does not endorse projections of any kind from any source as to the sufficiency of
available incremental taxes to pay principal and interest on the Note. lnvestor who rely on
any such projections do so at their own risk.

The City's Office of Budget and Management ("OBM') produces five-year District
Projection Reports for each TIF district in the City for the purpose of evaluating resources
and project balances. This information, which is currently publicly available, is used by the
OBM to determine how much funding has been committed and how much funding is
available for potential projects. The reports and the projections including therein are not
audited and do not represent a final accounting of funds. The reports are not prepared for
investors or as a basis for making investment decisions with respect to any notes, bonds or
other debt obligations of the City that are payable from available incremental taxes, including
the Note. Prospective investors in Note are cautioned not to rely on any of the information
contained in the District Projection Reports.

Limited Obligations.

The Note ls A Special Limited Obligation Of The City Payable Solely From The Available
lncremental Taxes, And Shall Be A Valid Claim Only Against Said Sources. The Note Does
Not Constitute An lndebtedness Or A Loan Against The General Taxing Powers Or Credit
Of The City, Within The Meaning Of Any Constitutional Or Statutory Provision. The
Noteholder Has No Right To Compel Any Exercise Of The Taxing Power Of The City, The
State Of lllinois Or Any Political Subdivision Thereof To Pay The Principal Or lnterest Of
The Note.
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There can be no assurance that Available lncremental Taxes will be sufficient for payment
of amounts due and owing on the Note.

Limited lnformation

The Note was issued to the Developer under the Redevelopment Agreement as part of a
commercialtransaction negotiated by the Developer and the City. [The Developer] engaged
a [consultant] to deliver a [feasibility report][projection report] to the City in connection with
the Project, which included certain information about the Project Area, the Project and
historical and projected Available lncremental Taxes.l The report contained information as
of its date only, and neither the Developer nor any other party have any obligation to update
the report as of any subsequent date.

The City is under no continuing obligation to provide to any holder or prospective holder
of the Note, or to post to EMMA or any website, any current or updated information with
respect to the Project Area, the Project, the historical and projected Available lncremental
Taxes or the Note. The City does not prepare or have readily available any current or
updated information about the Project Area, the Project or the Available lncremental Taxes.

Unavailability Of City Funds.

The City is not obligated to pay principal of or interest on the Note in any year in which
there are inadequate Available lncremental Taxes. The City is obligated to pay the amount
of any unpaid principal or accrued interest in any subsequent year but only to the extent of
the Available lncremental Taxes for those subsequent years. lf, on the maturity date of the
Note, any outstanding unpaid principal or interest on the Note exists for any reason,
including without limitation the inadequacy of Available lncrementalTaxes, such outstanding
principal and/or interest will be forgiven in full and the City will have no further obligation to
pay such outstanding amount. ln such event, there would be no further payments of principal
or interest in respect of the Note.

Risk Of Failure To Maintain Levels Of Assessed Valuation

There can be no assurance that the equalized assessed value of the Project property will
remain the same throughout the term of the Note, Furthermore, the successful petition or
application of any owner for the reduction of the assessed value of the Project property may
cause the equalized assessed value of the Project Area to be less than the originally
projected equalized assessed value of the property. lf any time during the term of the Note
the actual equalized assessed value is less than what was projected, the generation of
Available lncremental Taxes for payment on the Note is likely to be significantly impaired.
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Risk Of Change ln Available lncremental Taxes

Prospective holders of the Note should carefully consider, among other factors, the risks
associated with the ultimate generation of Available lncremental Taxes in the Project Area.
These risks include, but are not limited to, the following:

1. Property tax rates are calculated by the County Clerk for numerous funds of a number
of taxing districts that tax all or part of the property in the Project Area. A reduction in the
tax levies by the affected taxing districts may have an adverse effect on the Available
lncremental Taxes.

2. Further changes may be made in the real property tax system by the State of lllinois
or Cook County. Such changes could include various property tax rollbacks, abatements,
exemptions, changes in the ratio of assessment, or relief measures, limitations on the
amount or percent of increase in tax levies by taxing districts, or other measures that would
limit the tax levy amount that could be extended to the property within the Project Area
and, consequently, the projected Available lncremental Taxes generated. For example, if
lllinois adopted practices used in other states, the property tax system could be changed
so that schools would be financed from a source other than property taxes. This type of
change could have a significant adverse effect upon Available lncrementalTaxes.

3. Cook County's methodology and procedures used to assess the value of property
may be altered resulting in a potentially reduced or altered valuation in a particular year
or succession of years.

4. Failure by Cook County to remit property taxes to the City on a timely basis could
result in insufficient Available lncremental Taxes being available to pay principal of or
interest on the Note when due.

Future Legislation, Regulations, Governmental Or Judicial lnterpretation Of Regulations
Or Legislation Or Practices And Procedures Related To Property Tax Assessment, Levy,
Collections Or Distribution Could Have A Material Effect On The Calculation Or Availability
Of Available lncremental Taxes Collected Or Distributed.

Changes ln Multiplier And Tax Rate.

The equalization factor annually determined by the lllinois Department of Revenue for
properties located within Cook County (commonly referred to as the "multiplier") may vary
substantially in future years. A decrease in the multiplier would reduce the equalized
assessed value of the taxable real property in the Project Area and, therefore, the Available
lncremental Taxes available to pay debt service on the Note. The future tax rates of the
units of local government levying taxes in the Project Area either individually or on a
composite basis, may differ from their historical levels. Any decrease in the composite tax
rate of the governmental units would decrease the amount of Available lncremental Taxes
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available to pay debt service on the Note. Any decrease in the composite tax rate of the
governmental units could occur in future years as a result of various factors, including, but
not limited to, one or more of the following: (a) reduced governmental costs;
(b) constitutional or statutory spending or tax rate limitations; or (c) governmental
reorganization or consolidation.

Economic Risks Affecting Available lncremental Taxes.

Changing economic circumstances or events in the Project Area may result in reductions
in Available lncremental Taxes available to pay debt service on the Note. Relocations of
major property owners to sites outside the Project Area or sales of major properties to tax-
exempt entities could reduce the assessed valuation of the Project Area. Substantial
damage to or destruction of improvements within the Project Area could cause a material
decline in assessed valuation and impair the ability of the taxpayers in the Project Area to
pay their respective portions of real estate taxes. There can be no assurance that the
improvements in the Project Area are or will be insured under fire and extended coverage
insurance policies, and, even if such insurance exists, the proceeds thereof will not be
assigned as security for the payment of real estate taxes or to secure payment of the Note.
ln addition, any insurance proceeds may not be sufficient to repair or rebuild the
improvements. The restoration of,the improvements may be delayed by other factors, or the
terms of then-applicable mortgage financing could require the application of insurance
proceeds to the reduction of mortgage balances. Any of the foregoing circumstances could
result in the assessed valuation of property in the Project Area remaining depressed for an
unknown period of time and decrease the amount of Available lncremental Taxes available
to pay debt service on The Note.

Results of operation of properties within the Project Area depend, in part, on sales, leases,
rental rates and occupancy levels, which may be adversely affected by competition,
suitability of the properties located in the Project Area in its local market, local
unemployment, availability of transportation, neighborhood changes, crime levels in the
Project Area, vandalism, rising operating costs and similar factors. Poor operating results of
properties within the Project Area may cause delinquencies in the payment of real estate
taxes, reduce assessed valuations and increase the risk of foreclosures. Successful
petitions by taxpayers to reduce their assessed valuations could adversely affect available
incremental Taxes available for payment of the Note.

Failure To Sell Or Lease Property

At the time the Note was issued, the redevelopment plan called for the Developer [to
sell/lease to commercial or industrial enterprises/retailersl prior to completion of the Project.
The slowdown, stoppage or failure of the Developer to complete the Project and to
successfully sell/lease the Project could delay or reduce the amount of Available
lncremental Taxes generated in the Project Area. Such delay or reduction could lead to a
default in payments of the principal of, and interest on, the Note.
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Reliance On Primary Taxpayers.

lf one or only a few property owners within the Project Area are responsible for generating
a substantial amount of the Available lncremental Taxes, the generation of Available
lncremental Taxes could be significantly adversely affected if such owner or owners and/or
their tenants discontinue or curtail their businesses, terminate or default on their leases and
substitutes or replacements cannot be found or located on a timely basis.

Force Majeure Conditions.

Riots, civil disturbances, vandalism, fires, and natural disasters or other "Acts of God"
affecting the conditions and viability of the Project Area may reduce or eliminate the receipt
of Available lncremental Property.

Contiguous Project Areas.

The Project Area is contagious with other redevelopment areas designated by the City
pursuant to the TIF Act and may become contiguous with others. The TIF Act allows the
City to expend incremental taxes collected from the Project Area which are in excess of the
amounts required in each year to pay and secure obligations issued and project costs
incurred with respect to the Project Area to pay for costs eligible for payment under the
TIF Act which are incurred in such contiguous areas. ln the event lncremental Taxes from
the Project Area in excess of Available lncremental Taxes and the amounts required to (i)
pay principal and interest coming due on the Note in any year and (ii) be deposited in other
funds and accounts maintained under the Redevelopment Agreement are allocated to a
contiguous project redevelopment area, such excess incrementaltaxes will not be available
to remedy any future failure to pay principal of and interest on the Note.

Risk Of Delay ln Payment Of Available lncremental Taxes.

The failure of current or future owners of property in the Project Area to remit property
taxes to the City when due or the failure of the City to timely remit Available lncremental
Taxes to the Noteholder could result in insufficient Available lncremental Taxes being
available to pay principal of or interest on the Note when due.

Delays ln Exercising Remedies.

The enforceability of the Note is subject to applicable bankruptcy laws, equitable principles
affecting the enforcement of creditors' rights generally and of liens securing such rights, and
the police powers of the State of lllinois and its political subdivisions. Because of delays
inherent in obtaining judicial remedies, it should not be assumed that these remedies could
be accomplished rapidly.
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Remedies available to holder of the Note may be limited by a variety of factors and may
be inadequate to assure the timely payment of principal of and interest on the Note, or to
preserve the tax-exempt status of The Note. The Note is not subject to acceleration due to
payment default. Lack of remedies may entail risks of delay, limitation, or modification of the
rights of the holders of the Note. Judicial remedies, such as foreclosure and enforcement of
covenants, are subject to exercise of judicial discretion.

Risk Of Transferee Becoming A Debtor ln Bankruptcy.

lf a transferee of the Note were to become a debtor under the United States Bankruptcy
Code or applicable state laws, a creditor or trustee in bankruptcy of the transferee might
argue that the sale of the Note by the transferee constituted a fraudulent conveyance or a
pledge of the Note rather than a sale. lf such positions were accepted by a court, then delays
in principal and interest payments to holder the Note could occur or reductions in the
amounts of such payments could result, Additionally, if the transfer of the Note is
re-characterized as a pledge, then a tax lien, governmental lien or other lien created by
operation of law on the property of the transferee could have priority over the holder's
interest in the Note.

Loss Of Tax Exemption.

lnterest on the Note could become includible in gross income for federal income tax
purposes retroactive to the date of issuance of the Note as a result of a failure of the City to
comply with certain provisions of the lnternal Revenue Code of 1986, as amended (the
"Code"). An event of taxability does not trigger a mandatory redemption of the Note, and the
Note will remain outstanding to maturity or until redeemed.

The Above ls Not lntended To Be A Comprehensive Discussion Of All Potential Risks
Associated With The Note.

AMENDMENT NO. 2TO TlSTAND STONY ISLAND TAX INCREMENT FINANCING
REDEVELOPMENT PROJECT AND PLAN.

lo2o21-3251)

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
authorizing Amendment Number 2 to the 71't and Stony lsland Tax lncrement Financing
Redevelopment Project and Plan (02021-3251), having had the same under advisement,
begs leave to report and recommend that Your Honorable Body Pass the proposed
ordinance transmitted herewith.
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This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respectfully submitted,

(Signed) SCOTTWAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed

WHEREAS, Pursuant to ordinances adopted on October 7, 1998, and published in the
Journal of the Proceedings of the City Council of the City of Chicago (the "Journaf') for such
date at pages 78137 to 78242, and under the provisions of the Tax lncrement Allocation
Redevelopment Act, 65 ILCS 5111-74.4.1, et seq., as amended (the "Act"), the City Council
(the "Corporate Authorities") of the City of Chicago (the "City"): (i) approved a redevelopment
plan and project (the "Original Plan") fora portion of the City known asthe "71'tand Stony
lsland Redevelopment Project Area" (the "Area") (the "Original Plan Ordinance");
(ii) designated the Area as a "redevelopment project area" within the requirements of the
Act (the "Designation Ordinance"); and (iii) adopted tax increment financing for the Area
(the "TlF Adoption Ordinance" and together with the Original Plan Ordinance and the
Designation Ordinance, referred to herein collectively as the "TlF Ordinances"); and

WHEREAS, The Corporate Authorities amended the Original Plan pursuant to an
ordinance adopted on July 25, 2018 and published in the Journal for such date at
pages 81603 to 81606 ("Amendment Number 1" and, together with the Original Plan, the
"Plan"); and

WHEREAS, The Plan established the estimated dates of completion of the redevelopment
project described in the Plan and of the retirement of obligations issued to finance
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redevelopment project costs to be December 31, 2022, which date is no later than
December 31 of the year in which the payment to the City treasurer as provided in the Act
is to be made with respect to ad valorem taxes levied in the 23'd calendar year following the
year in which the ordinance approving the Area was adopted; and

WHEREAS, Public Act 100-1164 (the "Amendatory Act"), which became effective
December 27, 2018, amended the Act, among other things, to add the Area to the list of
authorized redevelopment project areas set forth in Section 11-74.4-3.5(c) of the Act by
which redevelopment projects must be completed and obligations issued to finance
redevelopment project costs must be retired to be no later than December 31 of the year in
which the payment to a municipal treasurer as provided in Section 11-74.4-8(b) of the Act
is to be made with respect to ad valorem taxes levied in the 35th calendar year after the year
in which the ordinance approving a redevelopment project area is adopted; and

WHEREAS, The Corporate Authorities desire further to amend and supplement the Plan
to conform to Section 11-74.4-3.5(c) of the Act, as amended by the Amendatory Act, in
accordance with the procedures set forth in Section 11-74.4-3(nX3) of the Act; now,
therefore,

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

SECTION 1. Recitals. The above recitals are incorporated herein and made a part hereof

SECTION 2. Approval Of Amendment Number 2To The Plan. "Amendment Number 2 to
the 71't and Stony lsland Tax lncrement Financing Redevelopment Project and Plan", a

copy of which is attached hereto as Exhibit A, is hereby approved.

SECTION 3. Finding. The Corporate Authorities hereby find that the estimated dates of
completion of the redevelopment project described in the Plan and of the retirement of
obligations issued to finance redevelopment project costs set forth in the Plan, as amended
by Amendment Number 2, conform to the provisions of Section 11-74.4-3(nX3) and
Section 11-74.4-3.5(c) of the Act.

SECTION 4. lnvalidity Of Any Section. lf any provision of this ordinance shall be held to
be invalid or unenforceable for any reason, the invalidity or unenforceability of such provision
shall not affect any of the remaining provisions of this ordinance.

SECTION 5. Superseder. All ordinances (including, without limitation, the
TIF Ordinances), resolutions, motions or orders in conflict with this ordinance are hereby
repealed to the extent of such conflicts.

SECTION 6. Effective Date. This ordinance shall be in full force and effect immediately
upon its passage and approval.

Exhibit "A" referred to in this ordinance reads as follows:
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Exhibit.A'.
(To Ordinance)

Amendment No. 2 To The 71"t And Stony lsland Tax lncrement
Financing Redevelopment Project And Plan.

Modifications Io 71"t And Stony tsland Tax lncrement Financing
Eligibility Study And Redevelopment Project And Plan.

The amendments to the Redevelopment Plan are outlined below. Each of the changes
detailed below follow the format of Original Plan, which is included as (Sub)Exhibit 4.

Section 1

Executive Summary

Background.

No changes.

Determination Of Eligibility

No changes.

Redevelopment Plan Goal, Objectives And Strategies.

Replace the fifth sentence under Strategy 4. Facilitate Property Assembly, Demolition,
And Site Preparation with the following updated language:

Land assemblage by the City may be by purchase, exchange, donation, lease, eminent
domain, through the City's Tax Reactivation Program or other programs and may be for
the purpose of (a) sale, lease or conveyance to private developers, or (b) sale, lease,
conveyance or dedication for the construction of public improvements or facilities.
Furthermore, the City may require written redevelopment agreements with developers
before acquiring any properties.

Required Findings

No changes.
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Section 2

lntroduction

No text changes. Map 1 referencing the community context and location was not included
in the Original Plan. Map 1 -- Vicinity Map is included in (Sub)Exhibit 1 -- Replacement Maps.

Section 3.

Eligibility Analysis.

No changes.

Section 4.

Redevelopment Project And Plan

Existing Land Use

No changes.

Future Land Use.

Rename this subsection "General Land Use Plan" and delete the existing text contained
in this subsection. Replace the text with the following language:

Prior to adoption of the Original Plan, there were six distinct land use patterns present
within the RPA:

Residential

lnstitutional

Commercial

Warehouse, distribution and industrial

Vacant land

Public and rail right-of-way
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The future land use pattern described in the Original Plan envisioned that the primary
land uses along Stony lsland Avenue and 71't Street would be commercial with
complementary land uses preserved and better defined in other portions of the RPA.
Existing institutional uses would be preserved in their current location; mixed-use
districts, including light industrial, warehousing and distribution facilities would be located
along South Chicago Boulevard; and residential development would be focused in areas
that have been traditionally residential located south of 79th Street, north of 67th Street
and toward the east end of 71st Street. Map 5 -- Future Land Use Plan Map in the Original
Plan included six future land use categories: residential, commercial, mixed use,
institutional, industrial, and public park,

The future land use pattern described in the Original Plan was intended to illustrate how
implementation of the redevelopment objectives would result in the well-defined and
complementary land use districts. Map 5 -- General Land Use Plan is consistent with the
intent of the Original Plan, but replaces the original future land use categories with the
following land uses that better represent the ongoing transition of obsolete land use
patterns into an economically viable land use mix.

Residential Mixed-Use - This land use category includes historically residential
uses as well as locations where there is a demonstrated market demand for new
residential and/or commercial development.

Commercial Mixed-Use - This land use category includes retail facilities, offices,
light industrial and other complementary commercial and service uses. Residential
uses may either be found on upper floors or interspersed as free-standing multi-family
and single-family residential buildings that expand the commercial customer base.

Public/lnstitutional Mixed-Use -- This land use category includes a variety of public
and institutional uses including schools, parks, health care and religious institutions that
occupy significant sites within the RPA. This designation is intended to allow for
redevelopment of obsolete public or institutional uses into alternative uses that respond
to market demand and City land use policy.

Public Park - This land use category applies to Chicago Park District property east
of South South Shore Drive and north of East South Shore Drive, including the
South Shore Cultural Center.

These land uses are intended to promote sound and healthy land use relationships as
well as facilitate the use of TIF funds to support redevelopment projects in accordance
with the goals and objectives of the Redevelopment Plan.

Locations of specific uses, or public infrastructure improvements, may vary from the
General Land Use Plan as a result of more detailed planning and site design activities.
Such variations are permitted without amendment to the Redevelopment Plan as long as
they are consistent with the Redevelopment Plan's goals and objectives and the
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land uses and zoning approved by the Chicago Plan Commission. The Redevelopment
Project shall be subject to the provisions of the Chicago Zoning Ordinance, as such may
be amended from time to time, including any Planned Development (PD) undertaken
within the RPA.

Redevelopment Needs of the 71't and Stony Island RPA.

No changes.

Goals, Objectives and Strategies

Update the Strategies discussion under the heading "Facilitate Property Assembly,
Demolition, and Site Preparation" to read as follows:

No acquisition plan has been prepared for this Plan. By adoption of the 71st and Stony
lsland Redevelopment Project and Plan on October 7, 1998 (Underlying Redevelopment
Area Plan), the City has authority to acquire and assemble property. Properties to be
acquired as identified on the Underlying Redevelopment Area Plan have been carefully
selected to cause minimal residential and business relocation. Sites that may be acquired
include predominately vacant lots and abandoned, boarded, dilapidated and deteriorated
structures. The list of parcels to be acquired pursuant to the Underlying Redevelopment
Area Plan are identified in Map 6 - Potential Redevelopment Acquisition Parcels in the
Original Plan.

For properties identified in the Underlying Redevelopment Area Plan acquisition map, the
acquisition of occupied properties by the City shall commence within four years from the
date of the publication of the ordinance approving the Underlying Redevelopment Area
Plan. Acquisition shall be deemed to have commenced with the sending of an offer letter.

After the expiration of this four-year period, the City may acquire such property pursuant
to this Plan under the Act according to its customary procedures as described in the
following paragraph.

ln connection with the City exercising its power to acquire real property not identified in
the Underlying Redevelopment Area Plan, including the exercise of the power of eminent
domain, under the Act in implementing the Plan, the City will follow its customary
procedures of having each such acquisition recommended by the Community
Development Commission (or any successor commission) and authorized by the City
Council of the City. Acquisition of such real property as may be authorized by the City
Council does not constitute a change in the nature of this Plan.

Redevelopment Plan Elements.

The text of this subsection is hereby deleted and replaced by the following text
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The City proposes to achieve the Redevelopment Plan's goals through the use of public

financing techniques, including tax increment financing, and by undertaking some or all

of the following actions:

Property Assembly And Site Preparation.

To meet the goals and objectives of this Plan, the City may acquire and assemble
property throughout the RPA. Land assemblage by the City may be by purchase,

exchange, donation, lease, eminent domain, through the City's Tax Reactivation Program

or other programs and may be for the purpose of (a) sale, lease or conveyance to private

developers, or (b) sale, lease, conveyance or dedication for the construction of public

improvements or facilities. Furthermore, the City may require written redevelopment

agreements with developers before acquiring any properties. As appropriate, the City

miy devote acquired property to temporary uses until such property is scheduled for

disposition and development.

No acquisition plan has been prepared for this Plan. By adoption of the 71't and Stony

lsland Redevelopment Project and Plan on October 7, 1998 (Underlying Redevelopment

Area Plan), the City has authority to acquire and assemble property. Properties to be

acquired as identified on the Underlying Redevelopment Area Plan have been carefully
selected to cause minimal residential and business relocation. Sites that may be acquired

include predominately vacant lots and abandoned, boarded, dilapidated and deteriorated

structures. The list of parcels to be acquired pursuant to the Underlying Redevelopment
Area Plan are identified in Map 6 -. Potential Redevelopment Acquisition Parcels in the

Original Plan.

For properties identified in the Underlying Redevelopment Area Plan acquisition map, the
acquisition of occupied properties by the City shall commence within four years from the

date of the publication of the ordinance approving the Underlying Redevelopment Area
Plan. Acquisition shall be deemed to have commenced with the sending of an offer letter.

After the expiration of this four-year period, the City may acquire such property pursuant

to this Plan under the Act according to its customary procedures as described in the

following paragraph.

ln connection with the City exercising its power to acquire real property not identified in
the Underlying Redevelopment Area Plan, including the exercise of the power of eminent

domain, under the Act in implementing the Plan, the City will follow its customary
procedures of having each such acquisition recommended by the Community
Development Commission (or any successor commission) and authorized by the

City Council of the City. Acquisition of such real property as may be authorized by the

City Council does not constitute a change in the nature of this Plan.
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Affordable Housing.

The City requires that developers who receive TIF assistance for market rate housin-9. set

aside y'O p|rcent of the units to meet affordability criteria established^by the City's
Oepartment of Planning and Development or any su.ccessor agglcy.. Gen-era.lly,. this
me'ins the affordable fir-sale units 

'should be piiced at a level that is affordable to

fersons earning no more than 100 percent of the area median income, and affordable
i-ental units shoild be affordable to persons earning no more than 60 percent of the area
median income.

I ntergovernmental And Redevelopment Agreements.

The City may enter into redevelopment agreements or. intergovernmental agreements
witn private ehtities or public entiti6s to construct, rehabilitate, renovate 

-or 
restore private

or pirptic improvements on one or several parcels (collectively referred to as the
" Redevelopment Projects").

Relocation

Relocation assistance may be provided in order to facilitate redevelopment of portions of

tnJ npn, and to meet oth6r City objectives. Businesses or households legally occupying
propJrtid. to be acquired Oy ine'City. may be provided with relocation advisory and

iinancial assistance as determined by the City'

Job Training.

To the extent allowable under the Act, job training costs may be directed toward training
activities designed to enhance the cohpetitive advantages of the RPA and to attract
iOOitionat em-ployers to the RPA. Working with employers. and local .c.ommunity
organizations,' joli training and job readiness- programs may be..provided that meet

etiployers' niiing needs, is allowed under t!9 Ac-!, A job readiness/training program is a
corhpdnent of t-he Redbvelopment Plan The City expects to encourage.. hiring that
maiimizes job opportunities f6r Chicago residents, especially those persons living in and

around the RPA.

Analysis, Professional services And Administrative Activities.

The City may undertake or engage professional consultants, engineers, architects,
attorney!, and others to conduct vaiiou's analyses, studies., administrative legal services
or othei professional services to establish, implement and manage the Redevelopment
Plan.

Provision Of Public lmprovements And Facilities'

Adequate public improvements and facilities may be.provided to service the RPA. Public
improvem6nts and iacilities may include, but are-not limited to: construction of new public
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streets, street closures to facilitate assembly of development sites, upgrading streets,
signalization improvements, provision of pedestrian improvements, streetscape
amenities, parking improvements, utility improvements and relocation of public facilities
to accommodate new development. Construction of new public schools or other public
facilities within the RPA as well as linkages between public facilities may also be
considered.

Financing Costs Pursuant To The Act.

lnterest on any obligations issued under the Act accruing during the estimated period of
construction of the Redevelopment Projects and other financing costs may be paid from
the incremental tax revenues pursuant to the provisions of the Act.

lnterest Costs Pursuant To The Act

Pursuant to the Act, the City may allocate a portion of the incremental tax revenues to
pay or reimburse developers for interest costs incurred in connection with redevelopment
activities in order to enhance the redevelopment potential of the RPA.

Section 5.

Financial Plan

Eligible Costs.

The text of this entire subsection is hereby deleted and replaced with the following text:

The various redevelopment expenditures that are eligible for payment or reimbursement
under the Act are reviewed below. Following this review is a list of estimated
redevelopment project costs that are deemed to be necessary to implement this Plan (the
"Redevelopment Project Costs").

ln the event the Act is amended after the date of approval of this Amendment Number 2
by the City Council of Chicago to (a) include new eligible redevelopment project costs, or
(b) expand the scope or increase the amount of existing eligible redevelopment project
costs (such as, for example, by increasing the amount of incurred interest costs that may
be paid under 65 ILCS 5111-74.4-3(qX11), this Redevelopment Plan as amended by
Amendment Number 2 shall be deemed to incorporate such additional, expanded or
increased eligible costs as Redevelopment Project Costs underthe Redevelopment Plan,
to the extent permitted by the Act. ln the event of such amendment(s) to the Act, the City
may add any new eligible redevelopment project costs as a line item in Table 2 or
otherwise adjust the line items in Table 2 without further amendment to the
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Redevelopment Plan as amended, to the extent permitted by the Act. ln no instance,
however, shall such additions or adjustments result in any increase in the total
Redevelopment Project Costs without a further amendment to the Redevelopment Plan
as amended.

Eligible Redevelopment Costs.

Redevelopment Project Costs include the sum total of all reasonable or necessary costs
incurred, estimated to be incurred, or incidental to this Redevelopment Plan pursuant to
the Act. Such costs may include, without limitation, the following:

a) Costs of studies, surveys, development of plans and specifications,
implementation and administration of the Redevelopment Plan including but not limited
to, staff and professional service costs for architectural, engineering, legal, financial,
planning or other services (excluding lobbying expenses), provided that no charges for
professional services are based on a percentage of the tax increment collected;

b) The costs of marketing sites within the RPA to prospective businesses, developers
and investors;

c) Property assembly costs, including but not limited to, acquisition of land and other
property, real or personal, or rights or interests therein, demolition of buildings, site
preparation, site improvements that serve as an engineered barrier addressing ground
level or below ground environmental contamination, including, but not limited to parking
lots and other concrete or asphalt barriers, and the clearing and grading of land;

d) Costs of rehabilitation, reconstruction or repair or remodeling of existing public or
private buildings, fixtures, and leasehold improvements; and the costs of replacing an
existing public building if, pursuant to the implementation of a Redevelopment Project,
the existing public building is to be demolished to use the site for private investment or
devoted to a different use requiring private investment; including any direct or indirect
costs relating to Green Globes or LEED certified construction elements or construction
elements with an equivalent certification;

e) Costs of the construction of public works or improvements, including any direct or
indirect costs relating to Green Globes or LEED certified construction elements or
construction elements with an equivalent certification subject to the limitations in
Section 11-74.4-3(q)(4) of the Act;

0 Costs of job training and retraining projects including the cost of "welfare to work"
programs implemented by businesses located within the RPA;

g) Financing costs including, but not limited to, all necessary and incidental expenses
related to the issuance of obligations and which may include payment of interest on any
obligations issued thereunder including interest accruing during the estimated period of
construction of any Redevelopment Project for which such obligations are issued and
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for a period not exceeding 36 months following completion and including reasonable
reserves related thereto;

h) To the extent the City by written agreement accepts and approves the same, all or
a portion of a taxing district's capital costs resulting from the Redevelopment Project
necessarily incurred or to be incurred within a taxing district in furtherance of the
objectives of the Redevelopment Plan;

i) An elementary, secondary, or unit school district's or public library district's
increased costs attributable to assisted housing units will be reimbursed as provided in

the Act;

j) Relocation costs to the extent that the City determines that relocation costs shall
be paid or is required to make payment of relocation costs by federal or state law or by
Section 74.4-3(n)(7) of the Act;

k) Payment in lieu of taxes, as defined in the Act;

l) Costs of job training, retraining, advanced vocational education or career
education, including but not limited to, courses in occupational, semi-technical or
technicalfields leading directly to employment, incurred by one or more taxing districts,
provided that such costs; (i) are related to the establishment and maintenance of
additional job training, advanced vocational education or career education programs
for persons employed orto be employed by employers located in the RPA; and (ii) when
incurred by a taxing district or taxing districts other than the City, are set forth in a written
agreement by or among the City and the taxing district or taxing districts, which
agreement describes the program to be undertaken including but not limited to, the
number of employees to be trained, a description of the training and services to be
provided, the number and type of positions available or to be available, itemized costs
of the program and sources of funds to pay for the same, and the term of the agreement.
Such costs include, specifically, the payment by community college districts of costs
pursuant to Sections 3-37, 3-38, 3-40 and 340.1 of the Public Community College Act,
1 10 ILCS 805/3-37, 805/3-38, 805/3-40 and 805/3-40.1 , and by school districts of costs
pursuant to Sections 10-22.20a and 10-23.3a of the School Code, 105 ILCS
51 1 0-22.20a and 51 10-23.3a;

m) lnterest costs incurred by a redeveloper related to the construction, renovation or
rehabilitation of a redevelopment project provided that:

1. such costs are to be paid directly from the special tax allocation fund established
pursuant to the Act;

2. such payments in any one year may not exceed 30 percent of the annual interest
costs incurred by the redeveloper with regard to the Redevelopment Projects during
that year;
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3. if there are not sufficient funds available in the special tax allocation fund to make
the payment pursuant to this provision, then the amounts so due shall accrue and be
payable when sufficient funds are available in the special tax allocation fund;

4. the total of such interest payments paid pursuant to the Act may not exceed
30 percent of the total: (i) cost paid or incurred by the redeveloper for such
Redevelopment Project, plus (ii) redevelopment project costs excluding any property

assembly costs and any relocation costs incurred by the City pursuant to the Act; and

5. the cost limits set forth in paragraphs 2 and 4 above shall be modified to permit
payment of up to 75 percent of the interest cost incurred by a redeveloper for the
financing of rehabilitated or new housing units for low-income households and very
low-income households, as defined in Section 3 of the lllinois Affordable Housing Act.

n) lnstead of the eligible costs provided for in (m) 2, 4 and 5 above, the City may pay
up to 50 percent of the cost of construction, renovation and/or rehabilitation of all low-
and very low-income housing units (for ownership or rental) as defined in Section 3 of
the lllinois Affordable Housing Act. lf the units are part of a residential redevelopment
project that includes units not affordable to low- and very low-income households, only
the low- and very low-income units shall be eligible for benefits under the Act;

o) The costs of daycare services for children of employees from low-income families
working for businesses located within the RPA and all or a portion of the cost of
operation of day care centers established by RPA businesses to serve employees from
low-income families working in businesses located in the RPA. For the purposes of this
paragraph, "low-income families" means families whose annual income does not
exceed 80 percent of the City, county or regional median income as determined from
time to time by the United States Department of Housing and Urban Development.

p) Unless explicitly provided in the Act, the cost of construction of new privately-
owned buildings shall not be an eligible redevelopment project cost;

q) lf a special service area has been established pursuant to the Special Service Area
Tax Act, 35 ILCS 23510.01, et seq., then any tax increment revenues derived from the
tax imposed pursuant to the Special Service Area Tax Act may be used within the RPA
forthe purposes permitted by the Special Service Area Tax Act as well as the purposes
permitted by the Act.

Estimated Redevelopment Project Costs

The original redevelopment project budget (Table 2: Estimated TIF Eligible Costs) is
hereby replaced with a new budget (Table 2: Estimated Redevelopment Project Costs). This
change reflects additional planned development phases, the addition of new eligible project
expense categories that have been added pursuant to amendments to the Act, since the



34712 JOURNAL--CITY COUNCI L-.CH ICAGO 9t14t2021

Redevelopment Plan was approved, and the extension of the estimated date of
Redevelopment Project completion.

Table 2: Estimated TIF Eligible Costs
(Original Budget)

Table 2: Estimated Redevelopment Project
Costs (Revised Budget)

ProjecUlmprovements
Estimated

Project Costs*
Eligible Expense

Estimated
Redevelopment

Proiect Cost

Professional Services $2,500,000

Analysis, Administration,
Studies, Surveys, Legal,
Marketing, et cetera

$3,000,000

Properly Assembly: land
assembly, demolition,
site preparation

$7,000,000

Property Assembly including
Acquisition, Site Preparation
and Demolition,
Environmental Remediation

$21,000,000

Rehabilitation Costs:
public or private
buildings and fixtures

$7,050,000

Rehabilitation of Existing
Buildings, Fixtures and
Leasehold I mprovements,
Affordable Housing
Construction and
Rehabilitation Cost

$43,050,000

Public Works or
lmprovements (1)

$14,000,000

Public Works and
lmprovements, including
streets and utilities, parks
and open space, public
facilities (schools and other
public facilitiesl ttl

$42,000,000

Relocation $3.250,000 Relocation Costs $3,250,000

Job Training $500,000
Job Training, Retraining,
Welfareto-Work $1,500,000

lnterest Costs $5,700,000 lnterest Subsidy $5,700,000
Dav Care Services $500,000

Total Estimated Costs $40.000.000 (2)(3)
Total Redevelopment Project
Cnefc (2X3) s120.000.000 (4)
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of capitalized interest, issuance costs
and other financing costs.

(1) This category may also include reimbursing
capital costs of taxing districts impacted by the
redevelopment of the 71st and Stony lsland RPA.
As permitted by the Act, the City may pay or
reimburse all, or a portion, of a taxing district's
capital costs resulting from the redevelopment
project pursuant to written agreement by the City
accepting and approving such costs.

(2) ln addition to the above stated costs, each
issue of bonds issued to finance a phase of the
project may include an amount of proceeds
sufficient to pay customary and reasonable
charges associated with the issuance of such
obligations. Adjustments to the estimated line
item costs above are expected and may be made
by the City without amendment to the
Redevelopment Plan. Each individual project
cost will be reevaluated in light of projected
private development and resulting incremental
tax revenues as it is considered for publ
financing under the provisions of the Act. The
totals of line items set forth above are
intended to place a limit on the described
expenditures. Adjustments may be made in line
items within the total, either increasing or
decreasing line items costs as a result of
changed redevelopment costs and needs.

(3) The total estimated Redevelopment Project
Costs do not include private redevelopment
costs or costs financed from non-TlF public
resources. The Redevelopment Project Costs
are inclusive of redevelopment project costs
incurred in contiguous redevelopment project
areas, or those separated only by a rightof-way,
that are permitted under the Act to be paid from
incremental property taxes generated in the 71't
and Stony lsland RPA, but do not include project
costs incurred in the 71"t and Stony lsland RPA
which are paid from incremental property taxes
generated in contiguous redevelopment project
areas or those separated only by public right-of-
way.

This category may also include paying for or reimbursing
(i) an elementary, secondary or unit school district's or
public library district's increased costs attributed to
assisted housing units, and (ii) capital costs of taxing
districts impacted by the redevelopment of the RPA. As
permitted by the ACT, to the extent the City by written
agreement accepts and approves the same, the City may
pay, or reimburse all, or a portion of a taxing district's
capital costs resulting from a Redevelopment Project
necessarily incurred or to be incurred within a taxing
district in furtherance of the objectives of the
Redevelopment Plan.

total Redevelopment Project Costs represent an
upper limit on expenditures that are to be funded using tax
increment revenues and exclude any additional financing
costs, including any interest expense, capitalized
and costs associated with optional redemptions. These
costs are subject to prevailing market conditions and are
in addition to Total Redevelopment Costs. Within this limit,
adjustments may be made in line items without new
amendment to this Redevelopment Plan, to the extent
permitted by the Act.

The amount of the total Redevelopment Project Costs that
can be incurred in the RPA will be reduced by the amount
of redevelopment project costs incurred in contiguous
redevelopment project areas, or those separated from the
RPA only by a public right-of-way, that are permitted under
the Act to be paid, and are paid, from incremental property
taxes generated in the RPA, but will not be reduced by the
amount of redevelopment project costs incurred in the
RPA which are paid from incremental taxes generated
from contiguous redevelopment project areas or those
separated from the RPA only by a public rightof-way.

costs are in 2021 dollars and may be increased by five
percent (5%) after adjusting for inflation reflected in the
Consumer Price lndex (CPl) for All Urban Consumers
All ltems for the Chicago-Gary-Kenosha, lL-lN-Wl CMSA,
published by the U.S. Department of Labor.

Additional funding from other sources such as federal,
state, county, or local grant funds may be utilized to
supplement the City's ability to finance the estimated
Redevelopment Project Costs identified above.
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Phasing And Scheduling Of The Redevelopment.

Add the following sentence to conclude this subsection:

An implementation strategy will be employed with full consideratio.n given to the
availadility of both public and private funding. lt is anticipated that redevelopment will
occur in phases over the life of the RPA.

Sources Of Funds To Pay Costs.

Delete and replace the text of the entire subsection with the following text:

Funds necessary to pay for Redevelopment Project Costs and secure municipal
obligations issued for such costs are to be derived primarily- fro! incremental property
taxds. Other sources of funds which may be used to pay for Redevelopment Project
Costs or secure municipal obligations are land disposition proceeds, state and federal
grants, investment income, privbte financing and other legally p.ermissible fyl',9t the City
iray deem appropriate. The City may incuiredevelopment project costs which are paid

for'from fundi oi the City other thbn incremental taxes, and the City may then be
reimbursed from such costs from incremental taxes. Also, the City may permit the
utilization of guarantees, deposits and other forms of security made available by private
sector developers. Additionally, the City may utilize revenues, other than State sales tax
increment revenues, receiveci under the Act from one redevelopment project area for
eligible costs in another redevelopment project area that is either.contiguous to, or is
selarated only by a public right-of-way from, the redevelopment project area from which
the revenues are received.

The RPA may be contiguous to or separated by only a_public right-of-way. from other
redevetopment project areas created under the Act. The City may utilize net incremental
property'taxes iecbived from the RPA to pay eligible redevelopment project costs, or
bOtrgati6ns issued to pay such costs, in other contiguous redevelopment project areas or
proj6ct areas separated only by a public right-of-way, ang vice versa. The amount of
ievbnue from the'RPA, made available to support such contiguous redevelopment project
areas, or those separated only by a public right-of-way, when added to all amounts used
to pay eligible Red'evelopment Pioject Costs within the RPA, shall not at any time exceed
the total Redevelopment Project Costs described in this Plan.

The RPA may become contiguous to, or be separated onlV by a public right-of-way lfol1
redevelopmeht project areas created under the lndustrial Jobs Recovery Law (65 ILCS_

5111-74.61-1, e[ seq.). lf the City finds that the goals, objectives and financial success of
such contiguous redevelopment project areas, or those separated only by a pu.bljc.right-
of-way, are interdependerit with those of the RPA, the City may detsrmine that it is in the
best interests of the City, and in furtherance of the purposes of the Redevelopment Plan,
that net revenues from the RPA be made available to support any such redevelopment
project areas and vice versa. The City therefore proposes to utilize net incremental
ievbnues received from the RPA to pay eligible redevelopment project costs (which are
eligible under the lndustrial Jobs Recovery Law referred to above) in any such-areas, and
vici versa. Such revenues may be transferred or loaned between the RPA and such
areas. The amount of revenue from the RPA so made available, when added to all
amounts used to pay eligible Redevelopment Project Costs within the RPA, or other
areas described in the pleceding paragraph, shall not at any time exceed the Total
Redevelopment Costs d6scribed in Table 2: Estimated Redevelopment Project Costs.
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lssuance Of Obligations.

Delete and replace the text of the entire subsection with the following text:

The City may issue obligations secured by incremental property taxes pursuant to
Section 11-74.4-7 of the Act. To enhance the security of a municipal obligation, the City
may pledge its full faith and credit through the issuance of general obligations bonds.
Additionally, the City may provide other legally permissible credit enhancements to any
obligations issued pursuant to the Act.

The Redevelopment Projects shall be completed, and all obligations issued to finance
redevelopment costs shall be retired, no later than December 31 of the year in which the
payment to the City Treasurer as provided in the Act is to be made with respect to ad
valorem taxes levied in the thirty-fifth calendar year following the year in which the
ordinance approving the RPA is adopted.

Also, the final maturity date of any such obligations which are issued may not be later
than 20 years from their respective dates of issue. One or more series of obligations may
be sold at one or more times in order to implement this Plan. Obligations may be issued
on a parity or subordinated basis.

ln addition to paying Redevelopment Project Costs, incremental property taxes may be
used for the scheduled retirement of obligations, mandatory or optional redemptions,
establishment of debt service reserves and bond sinking funds. To the extent that
lncremental Property Taxes are not needed for these purposes, and are not othenrvise
required, pledged, earmarked or othenruise designated for the payment of
Redevelopment Project Costs, any excess incremental property taxes shallthen become
available for distribution annually to taxing districts having jurisdiction over the RPA in the
manner provided by the Act.

Most Recent Equalized Assessed Valuation Of Properties ln The Redevelopment Project
Area.

Add the following sentence at the end of the current text:

The Cook County Clerk certified that as of October7,1998, the total initial equalized
assessed value of all taxable real property situated within the 71st and Stony lsland RPA
is $53,336,063, as set forth in (Sub)Exhibit 2.

Anticipated Equalized Assessed Valuation.

Delete and replace the entire subsection with the following text:

Upon completion of the anticipated private development within the RPA, it is estimated
that the equalized assessed valuation of property within the RPA will be approximately
$136 Million. This estimate has been calculated assuming that the RPA will be developed
in accordance with Map 5 -- General Land Use Plan presented in (Sub)Exhibit 1.
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The estimated EAV assumes that the assessed value of property within the RPA will
increase substantially as a result of new development and public improvements.
Calculation of the estimated EAV is based on several assumptions, including that 1) the
redevelopment of the RPA will occur in a timely manner and 2) property values will
increase over time as the revitalization of the RPA continues to be realized.

Section 6.

Required Findings And Tests.

Lack Of Growth And Private lnvestment.

No change

But for

No change.

Conformance to the Plans of the City

No change.

Dates of Completion

The text and title of this subsection section is hereby deleted and replaced with the
following title and text:

Completion Of Redevelopment Project And Retirement Of Obligations To Finance
Redevelopment Costs.

The Redevelopment Plan as amended by Amendment Number 2 will be completed, and
all obligations issued to finance redevelopment costs shall be retired, no later than
December 31stof the year in which the payment to the City Treasurer as provided in the
Act is to be made with respect to ad valorem taxes levied in the thirty-fifth calendar year
following the year in which the ordinance approving the Original Plan was adopted
(December 31,2034).

Financial lmpact Of The Redevelopment Project.

Add the following introductory paragraph to this subsection.

The Act requires an assessment of any financial impact of the RPA on, or any increased
demand foi services from, any taxing district affected by the Redevelopment Plan and a

description of any program to address such financial impacts or increased demand. The
City intends to monitor development in the RPA and with the cooperation of the other
affected taxing districts will attempt to ensure that any increased needs are addressed in

connection with any particular development.
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Demand On Taxing District Services And Program To Address Financial And Service
lmpact.

No change.

Section 7.

Provisions For Amending Plan

No change.

Section 8.

Commitment To Fair Employment Practices And Affirmative Action Plan.

The entire section is hereby deleted and replaced with the following:

The City is committed to and will affirmatively implement the following
respect to this Redevelopment Plan as amended by Amendment Number

principles with
2:

A) The assurance of equal opportunity in all personnel and employment actions, with
respect to the Redevelopment Project, including, but not limited to hiring, training,
transfer, promotion, discipline, fringe beneflts, salary, employment working conditions,
termination, etc., without regard to race, color, sex, age, religion, disability, national origin,
ancestry, sexual orientation, marital status, parental status, military discharge status,
source of income, or housing status.

B) Redevelopers must meet the City's standards for participation of 26 percent
Minority Business Enterprises and 6 percent Woman Business Enterprises and the City
Resident Construction Worker Employment Requirement as required in redevelopment
agreements.

C) This commitment to affirmative action and nondiscrimination will ensure that all
members of the protected groups are sought out to compete for all job openings and
promotional opportunities.

D) Redevelopers will meet City standards for any applicable prevailing wage rate as
ascertained by the lllinois Department of Labor to all project employees.

The City shall have the right in its sole discretion to exempt certain small businesses,
residential property owners and developers from the above.

Following Section 8, a new Section 9 is inserted as follows:
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Secfion 9

Housing lmpact

As set forth in the Act, if the redevelopment plan for a redevelopment project area would
result in the displacement of residents from 10 or more inhabited residential units, or if the
redevelopment project area contains 75 or more inhabited residential units and a municipality
is unable to certify that no displacement will occur, the municipality in the redevelopment
project plan.

The RPA contains approximately 2,004 residential units, including units that existed when
the Original Plan was approved and units that have been constructed as a result of
implementation of the Original Plan. Since these units were built in furtherance of the General
Land Use Plan and to realize the City's redevelopment goals and objectives, the City has
certified that no residential displacement will occur as a result of the Redevelopment Plan.

Appendix 1.

Boundary And Legal Description.

No changes

Appendix 2.

Summary Of EAV.

No changes.

Exhibits [to Exhibit A]

(Sub)Exhibit 1 - Replacement Maps

Mapl-VicinityMap

Map 2 -- TIF Boundary Map

Map 5 - General Land Use Plan

(Sub)Exhibit 2 : Certificate Of lnitial Equalized Assessed Valuation
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[see attached]

(Sub)Exhibits 3 and 4 [not included because unchanged from original]

[(Sub)Exhibit 1 referred to in this Amendment Number 2 To The TlstAnd Stony lsland
Tax lncrement Financing Redevelopment Project And Plan printed on

pages 34773 through 34775 of this Journal.l

(Sub)Exhibit 2 referred to in this Amendment Number2 to the 71't and Stony lsland Tax
lncrement Financing Redevelopment Project and Plan reads as follows:

(Sub)Exhibit 2.
(To Amendment No. 2 To The 71st And Stony lsland Tax lncrement Financing

Redevelopment Project And Plan)

Ceftificate Of lnitial Equalized Assessed Valuation

State of lllinois )
) SS.

County of Cook )

l, David D. Orr, do hereby certify that I am the duly qualified and acting Clerk of the County
of Cook in the State of lllinois. As such Clerk and pursuant to Section 11-74.4-9 of the Real
Property Tax lncrement Allocation Redevelopment Act (lllinois Revised Statutes, Chap.24)
I do further:

Certify That On December 8, 1998 the Office of the Cook County Clerk received certified
copies of the following ordinances adopted by the City of Chicago, Cook County, lllinois
on October 7, 1998:

1. "Approving and Adopting a Redevelopment Plan and Project for the 71st and
Stony lsland Redevelopment Project Area;"

2. "Designating the 71st and Stony lsland Redevelopment Project Area Tax
lncrement Financing District as a Redevelopment Project Area Pursuant to the Tax
lncrement Allocation Redevelopment Act;" and

3. "Adopting Tax lncrement Allocation Financing for the 71't and Stony lsland
Redevelopment Project Area for the Redevelopment Tax lncrement Financing Project."
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Certify That The area constituting the Tax lncrement Redevelopment Project Area
subject to Tax lncrement Financing in the City of Chicago, Cook County, lllinois, is legally
described in said Ordinances.

Certify That The initial equalized assessed value of each lot, block, and parcel of real
property within the said City of Chicago Project Area as of October 7, 1998 is as set forth
in the document attached hereto and made a part hereof as Exhibit "A";

Certify That The total initial equalized assessed value of all taxable real property situated
within the said City of Chicago Tax lncrement Redevelopment Project Area is:

Tax Code Area70017 $1 1,828,662

Tax Code Area 70049 $30,944,761

Tax Code Area 70065 $495,904

Tax Code Area70071 $6,611,820

Tax Code Area 70091 $3,454,916

for a total of

Fifty-three Million, Three Hundred Thirty-six Thousand, Sixty-three Dollars and
no/1 00 ($53, 336,063.00)

such total initial equalized assessed value as of October 7, 1998, having been computed
and ascertained from the official records on file in my office and as set forth in Exhibit "A".

ln Witness Whereof, I have hereunto affixed my signature and the corporate seal of Cook
County this 2nd day of July 2019.

(Signed) Karen A. Yarbrouqh
County Clerk

ISEALI

(Sub)Exhibit "A" referred to in this Certificate of lnitial Equalized Assessed Valuation reads
as follows:
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(Sub)Exhibit'A".
(To Certificate Of lnitial Equalized Assessed Valuation)
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c 20*23-?-2-2.-01 3-0tllt0 9(,t,
C 20-'t3-22i:'01,1-0000 1{, j29
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20-23-22-3- 04 5-L020
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20-23-223- 04 6- r.001
2A-23-223- 04 6- 1002
20-23-223- 04 6- 100 3
20-23-223- 04 6- 1,004
2.0-23-223- 04 6- r00s
20-?.3-223-04 6-1006
20-?.3-223-04 6-1007
20-23-?.23- 04 6-1"008
2.O-23-223-04 5-1009
20-23-223-04 6-1,010
20-23-223- 04 6-L0 t 1

20 -?.3-22-3- 04 6- I 0l 2

20-23-223-01 6-101 3

1,69?
1, L31
3,75'i
1,697
8,494
8.494
1, 697
8,494
B, [g't

90
90

61L
178
67L

90
67L
6-t L

11
11
t1
l1
11

')2,
B,
1,

13't
rt 94
r3i

I CLRl'M3 6 9

PA6tj NO. 9
oDArE 0't i02/2019 AGENCY: 03-0210-514 TIt' CiTY O!: 4;111a;p.Q1-t- i 1S',.I. S',l'/STONY
TSI-,AI.Jt) AVE
0 PERMANENI'REAL ESTATE INDEX NUMilliR i9?] j:ifllJAlIZhlil
AS SESSIiD VAI,LIA'T.I OII

Of aACH J,O'l', DI,OCK, TttACT oR PAiiaj!:i, On [Ar:;H LO'l', UI,OCK,

T'RAC]'I OR PARClll.
I?nAI, nSTATE PROPUR'l'Y WI1'llIl'l -ciiCI! 'r{-.i 'J'ii.iii l:;flli i:'110-:ECT

.A.REA:
Pr:o.iilc'l' ARli/\:

O 2O-23-223-O,l 6- 1 0:1. 4 i i
c 20-?- 3-2?.3-04 6-1 015 1 i
0 20-:,,-,?;3-0.1 rj-i 0i i' tJ

() 2*-3.,-'i23-0'1 ?-j0Di rit,
c z'j -:!:-?-:).3- 04 l- l c0, 

"a 
u'

i z',)..i:.:-2:2-:-i,l l-1ii].t l:4$
0 ?t:.2.:-ii3-iJ,;;-.tl0.; .l4i'-'

0 :;-t -2'.i-2.:3- C{:r-i. lii -:'; i
il li'; -21-.r.zl:- uri , -; i.:f,i: ':!':l



9t14t2021 REPORTS OF COMMITTEES

(l 20-23-:i23-04 i -1007 350
0 2C-:13-223-0,!7-:!008 3h1
0 20-23-?23-04i'r-000c 5i,3BB
0 2 0-23-22_4. -005-0000 8?7
O 2C-23-224-A0i:-000f.r 0
0 7_0-23-?24-008-00c0 12,208
o 20-?-3-224-009-0000 0() ?0-?-3-224-010-0000 20, 460
0 20-23-224-011-0000 i3,721
rl 20-23-224-012-0000 0

0 2 0-123-??-4-01.3-0000 499
0 20-23-224-0L4-0000 10r],893
o 20-23-224-015-1001 1,54(')
0 2a-?.3-224-01!,-L002 3, i.03
0 7-0-23-224-015-1003 4,451
0 , 20-23-?.24-015-1004 5,t49
0 20-23-2.24-015-1005 2L4
0 20-23-224-015-1006 2r4
1CI,,RTM3 6 9

PAGE NO. }O
0DATE 0"1 /02/201.9 AGENCY: 03-0210-514 TIF CJly Or C'.llCAGO-7LSr S'r.,/Sl'ONy
ISI,AND AVE
O PERMANENT REAL ES'I'ATE INDEX NUMBER ]99/ trQUA],lzL;D
ASSESSED VALUATION

oF EACH LO?, BLOCK, rRACT OR PAR(:EL ()t' EACil LOf , BLOCK,
.TRACT OR PARCL',L

REAL ESTATE PROPERTY WITHIN SUCH WT'THJN SUCH PIIOJECT
AREA;

I)ROJBCT AREA:
20-23-224-015- I 007
20-23-224- 0 L5- 1 00 8

20-23-224-015-0000
2_0-23-224-0r 7-0000
2A-23-224-01 8-0000
20-23-224-01 9-0000
20 -23-224 -020-0000
20-23-224-021 -0000
?.4-23-224-022-0000
20-23-224-02 3-000 0
20-23-224-024 -0000
2A-23-2.25-00 r. - 0000
?o-23-?-?5-002-0000
?o-2.3-225- 00 3- 0000
:20 -23-?-?5- 0 C 4 - li 0 0 C

?a-?.3-225-CD5-C000
:!c-i3-:t2
:a{)-:: r-22
20 -:13 -?.2
'tc-2.3-2:t

34727

0
0

0

0
0
n

0

0
0
n

0
0

0
tl
L]

0
i,,

(.)

r.)

t)

(t

L

t)

214
215

0
0
c
0

0

0

0

136
a,154

U

0

-?,:'14
4,714

05-00c0
0 l-(rU0Ll
00-c000
1(:-iilc$
:1 i-ir.rlf
"!-:t -\)0t)t\
'" 

.: - ti i; i; :.1

i 
". 
"!t\t';i\

il
0

C

:..',.?t,c
i'!

:.-0

5 -Cl
li-fr

5-C

i.t) - 2.3-)-!::'-.-'i
t:'. 0 -:.: ': - i:!.1

..t)-i:.t'i.,:.i 'll : --. - t, i,rl,rr.,
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34728 JO U RNAL.-CITY COU NCI L--CH ICAGO 9t14t2021

C ?t^2li-22';-1)lrr-00()0 4,2-l 4

0 :).0-23-22r-A17-(1000 20, 04 i
ICi,R'IM3 (:9

Pn 0ii t',O. 11
l)L)ATE L]? /02/?.AL9 A(iElleY: L-a:l-02i.0-51,1 T.ii: (:i"1'y r)ir' CIiICAGO- i 1S'l' ST/.S'l'Ol'lY
ISI,AND AVf,
0 PriRr,lANENf itEAL UST,\TE lNDEX N|TMIIER 1.99? r;Ql-'AL,rZEl.)
AS:J USSELT VA],UNTIOI{

0[' EACI1 .LOT, I]LOCK, TRAC'r OR PAIIC$L ()ii' [.\Cl'l T,O1', liLL]CK,
1'RAC'I' OR PARCEL

REAI ESl'A1'8 PROPFIR'1')' WIfHIN SUCIJ Wr'1l'HIN SUCIi PI{O.IECT
AREA:

PIIOJECI' ARI:A:
0 20-?.3-225-018-0000
0 20-23-225-019-0000
o 20-?.3-225-020-0000
o 20-23-225-021-0000
0 20-23-225-022-0000
0 2 0-?-3-?.25-023-0000
o 2.4-23-226-00r-0000
0 20-23-?26-002-0000
o 20-23-226-003-0000
tt ?.0-23-226-005-0000
0 20-23-226-006-0000
o 2a-23-226-007-0000
0 20-23-226-008-0000
o 20-23-226-009-0000
0 20-23-226-010-0000
0 20-23-226-011-0000
0 20-23-226-012-0000
0 20-23-226-013-0000
o 20-23-226-014-0000
0 20-23-226-015-0000
a 2a-23-226-016-0000
0 20-23-?_26-017-0000
0 20-23-?-26-018-0000
o ?0-23-2?.6-019-0000
o 20-23-226-020-0000
0 20-2.3-226-021-0000
0 20-23-22.6-022-0000
] CLRTM369
PAGE lro. 12
i)i:!\;l't Ql /0i:/.).()19 AGEi'JCY: 0.1-0210-5i4 r.Ir C:I'!':
"I.S I,AIi!) AVE
0 PUIT.M/!NEi{',!'R5lL 9S'l'ATr.l IiiDEii I:iI4r:}r.''
ASrjEl;$ ii:L) V.rr LU.ri'i. l.Ol.l

Cl' [iiiil i,i"i', ELOCli. Ii{A(:'1' ()11, PAii(:!ii,
1'RAC',i' OR FAil(ir;L

!ii.l'i, ljS'l'i'!'lj :ri{OPH?'!' j WL'i'll 'i ll }-rra..i;
,qi.lf:.c.:

::!::!:,,.J i:.;1. j:1.ii 1..1. :

f itl-.i:-l:iiC-1.;.?#- !{)()l.: .1,1,-:;.j_.j i.tl_4:i[,_".i)U.i
al :.'j-.-:-.:h:.1-r-t- r-t- . r'l:l::

0
i 5, 339

0
0
0

L2 ,'? t9
0

6
,]

10
2

lB,1.79
4,21 4

n,21 4

16,602
,238
,826
,459
,99 1

0
0
0
0

0
0
I
0
0
(t

0

4, {t0

(JIr ci|] [.1r.;(-)-'i I s'!' s:'/sTot,Y

:'r..r ; i:i;ii"'r:'i..:!:iI'i)

(:)i' iii:r':;l i.,(ti', ;) t.CCK,

ri i : :: : ri :': l':" i :r,,;).1;ia i,

tt !l



9t14t2021 REPORTS OF COMMITTEES

O ?-|)-2-1-27-6-028-100rr :,,600
o 20-23-?26-Q26-r00s ;1 ,6:i4
i) 2Q-2:1-?213-t)?8-i 006 ?,8'i4
a ?.0-23-226-028-1007 i, ri:14

|) ?.c-2'j-226-028-1008 2,835
0 20-23-22't-001 -0000 !,,2a2
0 2u-2:t-22-t-002-0000 2r,899
a 20-23-221-A03-0000 0
o 20-23-2?'1-006-0000 21. ,43t
0 20-23-221 -007-0000 1 6, 1 60
0 2-0-23-22'7 -O0B-0000 15,132
0 20-23-2.2't-009-0000 3,337
t) 20-23-221 -010-0000 !),515
0 20-23-221-011-0000 20,228
o ?0-23-221-A'1.2-0000 3,206
o 20-?.3-221-0r-3-0000 ?L,994
Q 20-23-221-014-0000 L4,563
0 20-23-22't-015-0000 l?.,283
0 20-23-227-016-0000 8,391
0 20-23-22'7-017-0000 13,402
A 20-23-22't-018-0r)00 10,953
0 20-23-221-019-0000 8,907
0 20-23-227-020-0000 I ,924
0 20-23-221-021-0000 0

1CLR1'M3 6 9

PAGE NO. 13
0DA1'E 07 /02/2O\9 AGENCY: 03-02L0-514 rI[' CI:I'Y oF C]IICAGO-?151' ST/sroNY
ISLAND NVE
O PERMANENT REAL E.STATE INDEX NUMBER 1997 LOUALI.ZED
ASSESSED VAI,UNTION

OT' UACH LOT, BLOCK, TRACT OR PARCEL OF IiACiI 1,O1" BLOCK/
TRACT ON PARCEL

REAI. ESTATR PROPLRI'Y WITHlN SLICH W]'I'iIII.I SUCI.I I2ROJECf
AREA:

PROJECT ATTEA:

20-23-227 - 02 3- 0 00 0
20-?_3-221 -A27 -0000
20 -23-22't -02I - 0 00 0

20-23-227 - 02 9-0000
:t0 -2_3-221-030-0 000
2Q-?3-7_2't -031 -0000
20-23-2,21-03 2 - 0000
20 -').3-2?7 - 03 3 - 00 00
:20-23-2:11 -034-0000
!A - ;' 3' 228 -(lr'17 -'-' 

- C-
')0-? 3-2:iB- 00 3- 0r-'00
l.:'7 - l2't -?- i:it -0C 4 ii0 Cf)

:) () -'?.3-2;!l\.- n0 5 -- 00(|0
j :) - i' ?. - l: 2't - 0 3 5 - t) i) r.i 0

t; t) - .t .:.- !i,ii - 01 i - l0 C r)

..1 ll _ 
:/.1 

.l _Z:j, i _ il i 0 - 00 tj ij
.:,., _,. 

-. 
_r:r: :)_.,-r .r.,rl,i l

- i: - .j : -'z li:il. - i .i i-. - i:: i) fj C
' ..':i-.. ": -:',r)-i.'!i i-..ll1l:

34729
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0
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0
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0
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0
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?. (: - 2 3 - 2- ?. tr - ():,:! - 0Ctl 0

:1o - 2 3 - 2:28 -02 5- [)0 00
2Q-23-228* 07 7 -0000
?.0-23- 40 r -002-00c0
20-23-401-003-0000
20 - 23 - 4 C 1. - (:|0 4 - 0 D 0 0

2.t)-23- 4Q1- 00 5-00 00
2r)-23-4Ci-0()6-0000

i.ci,R'rMl6 9

PAGFJ NO. 14
0LTATE 07i 02/20L9 AGtiNCY: 03-0210-514 '.lIF C.ITY Oli CIi:lCA(io-71s'i' ST/S'I'ONY
ISI,NIID AVT]

O PET{MANENT REAL US'[A'TE] INDEX }iUMBEP. i 99] iI'QU7.\I..I?,UD
AS S IiS S l:D VALUA'I I0r.l

OF EACH I,OT, P,LOCK, TPACT OR PARCEL OT' AACH I,OT, BI,OCK,
TRAC'I' OR PAP,CEI

P,II.AL ES'I'ATE PROPERIY WITIIIN SUCII WI'THIN SUCII PROJECT
AREA:

PROJEC'I" AREA:
o 20-23-401-007-0000
a 20-23-401.-008-0000
o 20-23-401-009-0000
a 20-23-40L-010-0000
0 20-23-401-011-0000
0 20-23-401-012-0000
a 20-23-401-01 3-0000
o 20-23-401-014-0000
0 20-23-40L-015-0000
0 20-23-401-016-0000
o 2o-23-d01.-017-0000
0 20-23-401-018-0000
0 20-23-401-019-0000
0 20-23-401-020-0000
a ,10-23-401-021-0000
0 20-23-406-001-0000
0 20-23-406-002-0000
0 20-23-406-003-0000
0 20-23-406-036-100.1
0 ?.0-23-405-036-1002
0 20-23-406-036-1Dl)3
0 20-23-4 06-036- 1 004
0 :.10-23-406-035- t.00s
0 ;.0-zl-ri06-036-1c06
0 20-:l-1-4(16-036-100?
0 Zl _Z j_.10r:;_036.-.! r)i.]i;

0 20-23-.1 06-r).i6-10/i9
L r-il,A1 i.! l (i 9
PA(;E t.io. 1 l
(;Ir'\';E 07/rr;:/'::c)i'11 irlit'icy: 0l-07i(,)-:;i.,! Tti:' (:.i 'i :

i S Lril'!l! Aii !.:

:j ;i iit/i/iili:ii'j iiil.rli., i:*<'i'.I:'i'il J!'ir'lj:lil i;i.it(:j.;ili
,' (r,:ii:qrj;ii', ri i i ;r,i' i {_\i.'

r:i: ;ia-.!i :"O.i , :liOC:.i., 'i.i.i,a.: ij:: !:jr.:;i..:: .

i'$i'.,^'I' /''i . ir:iiii

0
0
0

0
0
n

0
0

tt r /.lJ L

ii,2ilb
/1.,3R0
.0

0
0

r.0, 52f
:t,780

'2 ,824
) Aq)

0
t,

o
1.0,366
5, 008
3,004

6

,11

:;

4

rl

3
ll

4

-t

i

0
0

0
0
r)

0

0

,546
,440
,4Ag
,029
,642
,866
,1r10
,504

(!qq

fi(|)

,liji

Otr a..: !r",iif,r'.,- ;, 
. ,r'i.

1 :i.-i
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ilF..;,^.], EST^'IE i'itoPi:::f ir' i'iI'f l;:N :jtrcfl idi'l ;'l:i5, .glrt:i-r [)|{O'.1'ECT'

ARF]A:

Pli0ii::tl'i' AR.EP.:

o ?-0-23-406-036-1010 i,,092
{) ?-0-23-406-0:}6-1011 3,931
O 2A-23- 4O6-O3€t-lCL2 4 ,3G't
o 20-23-406-035-1013 435
0 20*23-406-036-1014 4 3s
o 20-23-406-036-1015 .135

0 20-23-406-036-101 6 435
o 20-23-406-036-1011 435
t) 20-23-406-03(5-l-018 435
0 20-23-406-036-1019 415
a 20-23-406-036-1020 435
0 20-23-406-036-1021 4 35
t) 20-23-405-036-L022 4 35
o ?.0-?-3-406-036-1023 .1 35
t) 20-23-406-036-1024 4Jct
0 20-23-406-036-1025 4'35
a 20-23-406-036-1026 435
0 20-23-106-036-1027 435
0 20-23-406-036-1028 431
0 20-23-408-033-1001 4, 96?
0 '20-23-408-033-1002 6,867
r) 20-23-408-033-1003 4,954
0 ?.0-23-408-033-1004 3,433
0 20-23-408-033-i005 3,433
0 20-23-408-033-1006 4 ,960
0 20-23-408-033-100? 3,433
0 20-2.3-405-033-1008 r, a33
ICLRTM3 6 9

PNGE NO. 16
0DATE, 07/02l2019 AGENCY: 03-0210-5:l 4 T1I.' CITY C,E CH.t(.rAG()--li.:i't' r:;'l',i slrONY
ISI.AND AVF]
O PERMANENT' RFJAL ESTATE INDEX NUM|]ER i997 UQI"JAT.,IZED

ASSOSSED VALUF.TiON
oL' EACH l.O1r, Br,OCK, TRACT OR pARCtiL OF E.^Cili LOT, B!,OCK,

TRACT OR PARCEI.
RIIAI. ES'I'A1'E FROPElll'Y WIl'HIN SUCH WI,1'I.i!I'i SI)Ci.I I.'ROJECl'

AREA:

34731

0
0
0
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0

0
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c
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PF.r)J EC'.i' l.tllEA :

).0-23-4AA-033-I 009
20-23-4A8-033-l 010
2()-2 -1-4 C8-C33- i0 I :!

)_fi -2'3- 408 - 0 i 3- 1012
2ir- ? :r* 4 LrE - C.,,3- i i, : :i
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D

0

0
0
0
0
0
o
0
U

0
0

0

2A-23- 4:r 2-006-000r,
'2 A - 2 7 - 4 :1..1 -0{) ? - C0 0C

20-:23-412-008-0000
2A - 23- 41;l- 00 9- 0000
20-2
2o-2
20-2
20-2
2A-2
20-2
?.0-2
20-2
20-2
20-2

12-01.0-0c00
12-01 1-0000
12-0i 2-0000
12-0t3-0000
12-015-0000
1.2-016-000 0

12-01?-0000
12-01.B-0000
12-01.9-0000
12-02.0-0000

1 li, 4 1.,
i5,46.i

3, !)0',
3, 94 1.

5, 591
4r01.'l
4. 358
4,010
I, t13
1,7?3
! 'll?

L, i't3
3,546
I ,1.7 3

1-,

3-4
3-4
3-4
3-4
J-j!

3-4
3-4
3-4
3-4

icLll1't'436 9

PAGE NO. 7'}
OD^TE O't/02/2O1.9 AGEI'ICY; 03-0210-514 T:lF ClTY OF CHlCAGO-71ST 51'ISTONY
IST,AN[) AVE
O PERMANE:N'T' REAL ES'TATE INDEX NUMBER I.99] IIQUAT.,IZEL)

ASSESSTJD VALUAI]ON
oF uAcll r,oT, BLocK, TRACT oR PARCEL OF E.q(:H I,O?" IILOCK,

TRACT OR PARCEI.
REAI, ESTATE PROPERTY WIT}IIN SUCI{ WI'II1JN SL]Ci1 PTiOJEC'T

AREA:

0
0
0
0
0
0
0
0
()

0

0
0

0
0
0
0
0
0
(i

0

0
0

n
i)

I ii !., i.l,'l i.'i J t:. !
r'Li-:I i;(-l .

I)IIOJECT AREA:
?.0-23- 412 -021.-0000
'20-?.3- 4t2- 022-00 00

. 20-23-4 12-023-0000
2()-23- 4t2-024-0400
20-2-3- 4 r2 -025- 000 0

20-23- 4L2- 02 6- 0000
?.()-21- 412 -027 -0000
20-23-412-028-0000
20-2.3- 41.2-02 9- 0000
2A -23- 412-0 31- 00r10
2Q-23-412-032*0000
20-23- 412- 033 - 000 0
20-23-4 12-034 -0000
20 - 2 3- 41.2-03 5 - 0 0 0 0
20-23- 4 r2-036- 000 0
20 -23- 412- 037 - 0 000
2A-23- 8L2-038-0000
2A-23-4 r 2-039-0000
;.:\\-23- 4'1.2- 0rr 0 - 000 0
2t-2J-,ii2-0{L-0C00
2$ - :2 r - 4 I2-0,1 2-0Cr0i)
i0 -23 - t,1.2- 0d 3- 0 $ 0 tl
2(r - 2 3-,.r 1 2-0,! 5- {lC0Lr

i() -2a',i 12 -0ri (r-0C00
i.C' i: -\ -,1 : ! -(.,i': - i-' l{:' i.l

:i.0 .2-: -41,,:_0!i F_l.r{)0i-}
,::,) _ ?_:. - :, : ;]_fi.i,t _ i. :j i.la.

1, iBZ
3i,26(;

2 ,190
:5, i5B
1,802

0
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9t14t2021 REPORTS OF COMMITTEES

lL\t\:tl c'i /{J?.i?01.9 A':ut'ici : 0.i-021(i-ii:f i'1r' cI'i'Y or' ( ii'l ci\(;o- ; i5'i :j.i/liloNlY
I5,;i.A('ID AVE
(l t'EtiMAliH),,r'r rlnAi., [,s'i'i1.'i'E i l.iDr,)i HL]Mil,lil{ l.9':l? ii0u/i!,.1 zi::L\

.\SSESSED VALUA'IION
cI' !:ACil .Lo'|, BL,ocK, TP.AC',.l' ()ti PARCEL OF eA(:il i,OT, Di.OCK,

'l'RAC'l OR PARCLiI,
RF,AL ES A',I]!] PTIOPER'IY W]TIIII{ SUCH tX:i1'}iIIi SUCIi PROJECT'

ARIIA:

34733

0

0
0

0

0

0

tl
0

0

0

0

0

0
0

0
n

0

0

0

U

n

0

0

0

0

0

0

PRO,JECT AREA:
20-23-4 12-050-0000
20-23-412-051 -0000
20-23- 47?.- 052 - 000 0

20-23-412- 053- 00 0 c
20-23-4 12-054 -0000
20-23-412-055-0000
20-23-412-056-0000
20-23-412-057-0000
?-o-23-412-0sB-0000
20-23- 412- 05 9- 0000
20-23-412-061 -0000
20-23- 412-062-0000
20-23-472-063-0000
20-23-41.2-054 -0000
20-?3-412-065-0000
20-23-472-0 56-0000
20-23-4t2-067 - 00 00
20-23-472-0 6B - 000 0
2A-23-41.2-0 69- 0000
20-23-4 72-0 7 0- 0000
20-23-412-07r-0000
2A-23- 4 r.2- 07 2- 0000
2A-23-4t2-073-0000
?.a-23*4 L? -0 7 6- 1.00 L

2..\*23- 41.2 -07 5- 10 02
20-23- 4t2.- 0 7 5- 1 00 3
it o-23- A 12 - 07 6- 100 4

'l 
' 

rJ35

6, 7,15

.l 5,143
2, 6it)

) 4 ,391
".,5(:,-l
rl , 933
ii, 5lB

0
:t ,'l 6'l
2,658

11 ,668
10/ 731
6,336

t 3, 078
6, 407

1.2,803
'l ,106

32,169
0

7- ,809
0

i5, ie(j
5,601
1 i)/-'

7- ,841
li, 63.!

lcLP.',r14.169
PAGE I'lO. 19
AbLrE. C1 /O'!./20L9 AGfiNCY:' 03-0210-514 TIL" CI'lY ot' CIITCAGO-71$1' S'i/S'l'Ol'lY
ISLAND AVE
i) PiJR}iANENT NEAL ES,j.A'I'il iNDE,X NI'MIJIR I99] EOiJTLIZI,L)
ASSii:sSEtr VAT UATION

iii: [Acii l,o1', tsLocK, 't'RAtT OR PARCnL ()r :i/rc;] ;-c1 , ;1,(.tc!(,
'IliAc't c)R PAir.cEl.,

IlfiAL':l5TL'l'E p!lOPEf('J':J 
"^JI":'ejii 

iiUC!'i rti'j'i': .li,i j:i!-r::"ii ilrt",.r'rc'j'

i.REA:
!'n(f ..i::(";' ..r, ;iilI.i :

20"2-1-4i2-07 6- 1001
:ii:'" 23-.: 1 :lt- C7 i-r - : i:J i;
2Q' i:3-,ii?: -07i' JOull
.-r f . - i I -.! i i - {' l. 1. - ii i} l: r:.

2(: . ;i:,- .: i 6-i.roi _ i-!*D(.j

::t.,-?::,- i:,,. 3/.-rrj- liti !1

1i: - l-, -. iir- ;iri-L: -1iii;

0
lJ

i:
ii
a;

ti



34734 JOU RNAL--C ITY COUNCI L-.CH I CAGO 9t14t2021

Q 2_0-23-4::.r5-0c(;l-r)C00 14,r,51y() ?.0-23-ei6-010-0000 9,66t,
o 20-2i-d16--01:l-0000 9,143
0 ?.0-?.3-,116-0I:t-0000 939
0 ?-0-23-{ 16-013-0000 sc:l
C 2tC-;13-416-014-0000 li0(l
o 20-2.?.-4 t6-015-0000 t, ?s4
0 20-23-41.6-01.6-0000 '7,i:6tr
0 ?.0-23-416-017-0000 3,28r
0 20-23-,116-018-C000 4,\90
0 20-?3-416-019-0000 1, tli.
0 20-23-4 16-020-0000 8,51 8

0 20-23-416-021-0000 10,214
0 20-23-4 1.6-022-0000 2,650
o 20-23-416-023-0000 2,658
0 20-23-4 I 6-02'l-0000 3, 455
0 ?.0-2.3-416-025*0000 1.5,'t26
o 20-23-4 16-026-0000 :2,660
0 20-23-t116-028-1001 5?3
0 20-23-4 16-028-1002 525
l.CLRirM3 59
PAGU NO. 20
0DA'i'E 0?/02/2019 AGENCY: 03-0210-514 1'rF CrTy OI' CHrCnGo-71s]T ST,/STONY
]SLAND AVE
O PERMANL]NT REAL ESTAI'E INDEX NUMBER 1997 EQUA],IZEI)
ASSHSSED VA:LUAI ON

OF' EACH t,O'T, BLOCK, 'IRACT OR PARCEI, OF RACH IOT, BI,OCK,
TRACT OR PARCEI.

REAI, ESfA'IE PROPERI'Y WII'HIN SUCH WITIIIN SUCI.J PROJECT
AREA:

P}TOJL]CT AREA:
0 ?.0-23-4L6-028-1.003 li,9:3
0 20-23-4:1.6-028-1004 1:,9i3
0 20-?-3-416-028-1.005 4,051
0 '20-23-416-028-1.006 795
0 20-?3-4 t 6-028-]007 .1 ,!5

0 2c-23-.1 16-028-1008 4,950
() 20-23-416-028-1009 505
0 20-23-416-028-10i0 5C:,
0 20-23-.r:t6-O2B-1.0).1 505
0 20-23-415-028-1012 5C5
c 20-23- 416-029-100 r : , i,a 7

{'! z(i-2.r-4i6-029-1t}02 2,59')
0 20-?3-416-029-l?0-i .:: , ri5,'.r

tt 2i)-2.t-416-029-1004 _-, .; ,:,i
t) 2ir-2J-4;6-029-i{JC5 3,,1 5,i
0 2(l-2i-.1 15-02,,i-1.C06 :i,,i .;.i
u 2()-2.,_,11_1,_0?.9_.1.,;..tC7 :: , ..; ,: l
0 :l)-2:-4i6-t)2,-1-1r',iri l:,.,t;!
0 :il-i-i-,!i6-(;l!'''-1rl;ii i,.:.r:
t1 i:il-2 j-4'tf,-i:,3t!-i!:c2. t,'.1
i i::.-.r-':-4 i;-(j(i: -.;'lr.'r.)1.: '::t, t.':::
(l :-'l':a..i-'1,'. r-'':"r': "'1r'.,:'1'i .-;. , .i-
i.t 2:.:-.:t l:-,i .';-.11'l:j-0lti.ii ' : ,' ' '



il14t2A21 REPORTS OF COMMITTEES

t) 20-2:-,1i7-004-000() 9,6{}l)
0 20-23-4t7-001,,-0000 ;.t,iD.i
0 2c.-23-4.i7-C06-()000 i4,16:1
o ?-0-:23-41 7-007-000i1 10,280
:!.ct.,R1'M3 6 9
.rrAGE NO. 21
ODATI:i 01 /02/20)q AGENCY: 03-021-0-514 1'I!' (ilTY Oi;' Ctt.tCA.Go-71.S'r ST/S'.t"ONY
1SI.,AI.ID AVE
O PURMANENT REAI, ESTA,I'E, INDEX NUMBER 199'/ OOU/\LIEIII)
ASSESSED VALUA'T'ION

OI!, I:]/\CI.i Lt)1', BI,OCK, TRACT Oii PARCEI, OF flACH T,O1,, BI,oCI(,
TRAC'T' OR PNB,CE.I,

REAI. US,IA'TT: PROPERTY WITIIIN SUCH WIII'I.I I.I.I s(ICI! FR()JrJC'I
Ai{EA:

34735

0
0
0
0

0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0

PROJECT AREA:
za-23-411-021-0000
20-21-418'001*0000
?.0-23-418-002-0000
?,0-?.3- 418-003-0000
7A-23-4 1B-004 -0000
?.0-?.3- 418-005-00 00
20-23-418-009-0000
2A-23- 41 8-01 2-0000
20-23-41B-013-0000
20-23-418-020-0000
20-23-418-021-0000
20-23-423-001 -0000
20-23- 423- 002 - 000 0
20-23- 42.3-003 -0000
20-23- 423-004 -0000
20-23- 423-006-0000
20-?.3-423-007 -0000
20-?.3- 423-008 - 0000
20-23- a2.3-009-0000
20-23- 47_3- 01 0- 0000
20-23-423-01I -0000
20-23-423-012-0000
20-2.3- 423- 013 - 0000
20-?.3-423-01 4 -0000
20 -2.3 - 42 -t-01 9 - 0 001)
20-2.3-423-020-0000
20-?:-4?-3-C2i-00r)0

0
'/2,035
i0,604
25,01 3

5, 319
1i, {j16

0
(i1,250
61,250

79,
o

(t,

1,

n

0

0
095
'2 4?"

0lB
3b2

0

il,5:16
:', )48
'! - 1 r.

0
il, Etl
2 , B'13

r.J, i," 9

0
'a , r24
!, 165

ICI.RTM369
PI\CE lro. 2:i
0DA.'l'E f,li/lt!/11;;''c, :q(;iji.icj': l;3-0iiU-5:.i 'i'iF C.i i'I Ot. r_:;11(',,iiJ()--. i:l.i' :l;./S,l(:ri,:y
I S; L}:.I'ID r'1VL

0 irli{M/1.ill-:i'i.r F:l:.i!;- list'/:l'I'ii .ti.;!)ji:,; Nu:"ir:tlil : l-.r!)'i ,..,;,r.'.r.1, . ; g;j
A::t i:: I.sslllli vA. !,ilF.'.'I rJI

c)i' t/.r.{-ii ir:"i'r 1l;_oa:i{, ':'i,1.\c'i' ()ri i:J!i;!:l:iir r::;: i:!,.t:: j..a:.; , _. j..)._ii,
'l'i,i,t:"1"')r', [.jii::,. ];r L,

ili:..i1:'lJ :j-(i.ii;{iTr; !rlir.Oirt.:il,ii, ,iji,l,i.r ii,r .$ij(.ii l,!:,j..::i ii tr:.:r..r; ;.j.(. ;...j..:.
a il t'.\ .

:',;.i,.::,'r' j:lri-:,

I i{)-::..1 Z-:-i)):)_..tii.\:)t: -,t::
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c ?-0-2J-(23-02:l-0000 2, $?-r

o :2Q-?.3-423-t24 -C0C0 (r

0 20-23-423-025-0000 tl , ) i'-t
0 20-:3-,123-026-0000 6,'i0A
o 2A-n-423-02'l -00Q0 : '., i:-'0
o ?0-23-423-028-0000 11,015
0 2 0-23-423-02 9-0000 5 ,24|i
0 20-23-423-030-0000 :10,03'l
o 20-23-423-031.-0000 6,64$
o ?_0_23_423_032-0000 (r, 91t:,

0 :2 0-23-423-033-0000 .i 1 , 804
o ?.0-23-423-040-0000 0,739
o 20-23-423-041-0000 5,501.
o 2.0-2'J-42.4-00r-0000 ?.0a.,14(;
O - 2.0-23-tt24-O02-0000 2, Bl:i
0 20-23-424-003-0000 14 

' 073
0 20'23-424'004-0000 2' lt?ll
o 20-23-424-Oo5-oooo 2, B73
a 20-23-424-006-0000 a

0 20-23-424-007-0000 1.C,845
o i:o-23-4?.4-OAB-0000 4,319
o 20-23-42.4-009-0000 13,104
0 20-23-424-010-0000 2,813
0 20'2'3-4?,4-0 t 1-0000 9, 621.

o 20-23-424-040-0000 99,41:)
o 20-23-424-04 1-0000 6,062
1CLRTM369
PAGI] NO. 23
ODATE O'7/O?./20L9 AGENCY: 03-0210-514 Trr CI?Y OF CHICAGo-/1St' STlSToNY
ISI,AND AVE
O PERMANENT REAL ESTATE INDIIX NUMBER 1997 80UA],12ljI)
ASSESSED VALUAI'ION

OII EACH T,OT, I]I,OCK, TIiACl. OR PAI1CEL OF ENCTI I,()T', IJI,O(]K,
,IIIAC'T OR PARC]iL

RE,AL U,J'IA1'E I)ROPER'fY W]'I'II]N SUCTI WITI! iI'] Si,]CiI PROJEC?

AREA:

a0
t.i';

0

a

fi
n

,7

5

:i

(l

tl

:l

0

0

0
0
0

0

0

D

()

i)

0
(i

,)

i

c

I'ROJE(]'I' AREA:
20 -23- 421 - 04 2 - 000 0
20-23-424-043-0000
2t\-23-424- 04 4 -0000
20-23-424-04 5r-0000
20-2'3- 424- 04 6-0000
2C-.'.13- e 24 -0!, I -I()QA
20-:13- 424- 04 B-0000
2 i] -;i 3- s0r).- 0c 5- c 0 0 0

?" c - 2 4 - 3l-i - C L'i - C i)) c
2i.- 24 - 311 - Dl ii - 0(100
zt - 7. 4 -'.t,:,'; - i)l :; - il (.i c al

2 C - 2 4 - :" 2 3 . n 2 F - C r\ 0 r.)

.: L'l -,' 4 -.)2 :j- C il I -'i ir'll i.)

''f)--"1 - rln"ll:: --':{'':;il
IC-.:.i - :.)!t -(:'i ':).-0ajij0
.i 'j - .i .i - j ; i: - ij i i., - ,: i.: :1 :.:

i. l'-,: /: - .' 2.! - t-l !.: - f:fit' lt

, 4tJl
, ttl l:

, 90!t
, q09
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0
()

0
()

(.,

0
0
0
0

0

20-:24- 324 -023-0000
t0 - ?_ 4 -'32 4 - 03r;- t 00 1

? o- 2 ti - 3? 4 -036- t.0c::
20-?-4-324- 036- 1.003
;!a -24 - 3?4-036-1.00 4

2A-:24 - 324 " 03 f)- 100 5

2A-2.4-324"036-1006
:?0-24-324-03b-L007
20-?.4 -324 * 036- 1.00S

?0-24-32-4-035-1.009

,il:,';19
a;, l, 'iB
(i, 5 ]6
i;,:r:itt
6,538
(j, it:i8
{),5:i8
(r, 53E
b , 5:18
6,5:i0

I Ct,R'tM3 6 9

PAGE NO, 24
oL)A'tL 01 /02/:2019 ACEN(:Y: 03-02I0-514 TlIr CIrY OF CIIlCACO- 7l.:i'l' li'I/.-('i',ON'/
ISLAND AVU
O PERMANEI'II' RNAL ESTATE IND!:X NUMBER 1-997 EQUAT,'!.ZIJI]

ASSESSED VALt.iAl'TON
o[' EACH LOT, BI,OCK, 'rRnCT OR PARCEI, OF EACH LO'l" DL,OCK,

TRAC OR PARCU'"
RE,AL USTATE PROPURTY WIT}IIN SUCI'I WITHIN SU(:I,I PIIOJEC:T

AREA:

0
0
0
0
0
o
0
0
0
0
0
0

0
0
0
0
0
0
0
0
0
()

ti
t
0
0

1

PROJECT AREA;
20-24-32 4- 036-1 0 I 0
20-24-324-036-101 I
2'0-24 -324-A 3 6- 1012
20-24-324-036-101 3

20-24-324- 03 5- 1 01 4

20-24 -324 - 03 5-101 5

20-24-324- 036-r.01 6

20-24 -324- 036- 10 1 7

20-2 d -32 4- 035-1 01 I
20-24-324-037-1001
20-24 -324-031 -1,002
20 -24 -32/,- 037 - 100 3
20 -24 *32-4 -0 3? - 1 00 4

20-24 -324 - 03? - 1 00 5
20-24 - 326- 00 9-0000
?-a -24- 326-01 0-0000
2A-24-32e-01 9-0000
20-? 4-429-007-1001
2o-24 - 429- 00',/ - I0 02
?-0 - 2 4 - 4 ?. 9 -007- 1. 003
2Q - ?- 4 - 4 29 -0(r?- I 00.t
?c-24-429-00 /-1 005
:,:q - 2 4 - 42c, -co1 -i ac 6

2 0 - ?- 4 - 4 ?- 9 -007 - i 00 :t

:[i- r- 4 - 4 2 9 -00]- l. C0B
. 20_24_4Zti_0Cl_.i CC9

'i0-ittr -.i 29-007-1 0 t.0

6,
6,
6,
6,
6,
6,
5,

5,
n,
3,

l4,
:i.

't1

!1,
'!.1,

ll,
G

9,

t:,
i'l ,

i ii,

l

538
538
s38
538
538
538
538
538
519
550
563
42?
i,J 3
(\1 i
7 74

!t5C
't't 1

:i89
*iE9

'i..i ,

::-':

ir j;j

;,;
",:

cl,n':r.!:; f I
i,F.Gt: i.tr,a . il1.,

tii_,A!r-, iil /(,r.iti.'0.r.lr ni;i;i.!(:i: cr-02i0-ii.r 't'ti- c'l 'i, i:J ilL{i-.,..':-i:
.i:i!.,ir:!l .,iii
(, ;jIfll'iilili;i', 1" :'r-i.i. :: l''i';i'j:: .i :lii::i i':.i'i::i:i" .ii': ',-".
;'.l'ji:'i.:: i r .)'i.it Li.iii':' i r:ii:
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0

0
0

0

0
0
0

0

0

0
0
0
0

0

0

U

0

0

0
0

0
0

0
0

0
0

t)F nA(:i.! .LO!',
TRACI' OR PAI\CE r"

AREA:

i:il,oi::K, TIiF.CT' ()i( I,ARCHL

Ri;AJ, IISTA'I'E PROPUiI'IY W:I'I'HJN St]CH

or EA(:il r,o'r, :ll.,oct(,

WI'l'li1 l.l SU(.i11 ili1lo.li.;C'!'

9,389
18, 69 3

1:1.,351
10, 670
i0,158
9,389
1 ,93?
'1 ,IlA
9,399

i 0, 1-58

1. 1, :151
r0,242
.10, I 5B

9.389
.l 5,022

9,.189
10,I58

) ,621
)., e;2i.
L, 62L
1,62L
1 ,62L
7, 62L
1, 621
L, 6?.1
1., 621.
1, 62l.

19 9',7 nQUAr"i ZiiD

OF EACI.I I.O'T, BLOCK,

,iI1'H lli Stlrill Pii.(.).l;lc'l'

1CLR',r',M36 9

PAGE I$O. 26
oDA'r'r:07l0?/20r9
ISI,AND NVE
O . 

PIi:RMANENT ItgAL I:STATE INDT:X NUMBER
NSSESSHD VALOATION

OE EATJH LOl', BLOCI(, 'I'RACI' OR PARCEI,
TITACT OR PP.RCL,]L

iIEA.i., B:.'IT'A'I'E PROPtiRTY WlTI.IIN SUCH
AITEA:

PI(OJEC'!' ARLJA:
2C - 2 4 - ti 2 I -0,1 / - i 0 :j8
20 - ?.4 - 429-00 / - 1, 0 -?9'lu-').4- 429-0C /-10'1 0
'].(t -7 4 - t29- O0'l - i 0 4 I
?.o-24-4?-9-00r-1042
i 0_:; i _.1 :i 9 _r)11 j_: i) ;.J

PROJECI'ARFF.:
2C-24 - 4?.9- C0'i - 1011
2Q-24-429-007-t (lI2
20-24- 4?.9- 007- 1.01.3
:to-2 4 - 429- 00 7- 1014
2.0-24-429-007-101s
:20-24 - 42.9- 007 - r016
20-?_4 - 4 2 9 - 0 0 7 - t 0 I7
20-24- 4 2 9- 007- 1.0'r. B

20-24-429-007-1019
' 2.0-24-4?.9-007-1020

20-2q - 4?.9- 0c7 -1021
2-O-24- 4?_9-007 - LO22- 20-24 -4 2 9-007-1 023
20-24 - 4?.9- 007- 1024
20-24-429-007-1025
20-24 -429-00't -1026
20-24 - 4?.9-0A'7 -ta27
20-?_a-429-00?-1028
20-24- 429-007-LO29
20-24-429-007-1030
20-24-429-007-1031
2A-24-429- 007- 1032
20-24 - 429- 007- 1 033
20-?4- 429- 007- 1034
20-24- 4 2 9- 007- 1035
20-24 - 429- 007 -1 0 3 5
?-0 -24- 429- 007 -1 037

AGUNCY: 03-021.0-5i4 T'I[' CI'ly Ol' Cll:t(]AG(;- 71ii'i 5'iiS'1'01.1\1

0
0
c
0
it
0
:)

I
0
:l
(:)

l
!

t
':i

') 
i.

i t:.

,ii i,

:.4 - :i
ai.l-..
)n.-'j

.l,ir- _ j
,ir)-;i

-:

.1 -;; :g-0()'j- iu.,1 4

4-,i .t!i '()0:- ji':;ii
4-,ii9-0(:';'-lci;Li
i'-rj.a-.,-l-lu i -jlJ,._ !
,.i - ,: -. 9 ". r;:-') j - i i-: ir r



9t14t2021 REPORTS OF COMMITTEES 34739

0 ;20-;14-4?.')-O0',7 10/ir) lrt,i'33
Q 20-?.4-429-C0 /-1.050 l l, -i5l
O ?-tl-2{-429-00i-101,}. .l -1, tr27
$ 20-24-429-007-1052 10,158
0 20*1,.4-42.9-C0'7--1053 9, -?69
o 2a-,24-4:2c)-a0'l-1.054 si,339
0 20-24-429-O0'i-10s:i )4,169
0 20-?-4-429-007-105f' -q,3tr9
a 20-24-4.29-007-1.057 10, r5B
0 20-24-429-007-1058 10,670
0 20-24-42.9-()A1-1059 11,351
o 20-24-429-007-1060 :1.0, 158
0 ?-0-24-429-007-1061 9,3S9
0 20-24-429-00't-L06?- 9,389
0 20-24-429-00?-1063 9,189
o 20-24-429-OC7-i064 ic, .i 58
I C],R',lM3 69
PAGE NO. 27
ODATE 07/02l2019 AGENCY: 03-0210-514'I1E CITY OF CHICAGo-71S1i S'I'/l:ifoNY
ISLAND AVI,
O FERMANEI.IT REAL US'IATE INDEX I$UMI]ER 199? EQLTAI].ZEI)
NSSESSED VAI,UATlON

OtT EACII LOT, BLOCK, TRACT OR PNRCEL OF EAC}I I.O1" B],OCX,
TRAC']' OR PARCEL

REAI, ES'I'ATE PROPERTY WIITIIN SUCH WITH]N sUC!I PROJECT
AREA:

PROJECf AREA:
0 20-24-429-007-L065 10,670
0 20-?-4-429-007-1065 11,35r
0 2a-24-429-007-1057 9,:iB9
0 20-24-429-A07-1068 9,389
0 20-24-429-00?-1.069 l,$,693
0 20-24-429-007-1070 9,:ttt9
0 20-24-429-007-1071 7, lriB
o 20-2.4-429*A07-tO1 2 ?,!7r)
0 ?-0-?.4-429-007-1073 9,ii89
o 20-2 4-4 29-007-1 07 4 !?,, L91
a 20-?4-429-00?-1075 l0,il:,8
0 ?_a-24-42_9-O0l-1076 9,3ri9
o 20-7.4-4?-9-C,0?-I07? i,:i,l!
0 20-24-429-0t)7-1C)78 ll,o,,c
o 20-24-ti29-00?-1079 9, Jr:ig
,, ,0-24-429-007*l0llc ,i:, t\.,.
0 2$-?.4-429-0C7-10A1 i rj, i l,l:
0 ?0-?4-.129-00?-1082 i,::.')
g :,o_2i,.-!129_007* j r"jtj.i 9.,.,u j
t) i:0-24-ri 29-i)07-1084 'r, jii:j
0 ?0-?-4-4?-9-t)C?*:l.0ti5 i i-r, : r:. 

jl

(-.r :.rr)-i:'i-4?9-::C?-.i L:lE ., i, .

0 .,:0-2,i-,'.29- 00-;- j{ltil t,'..:.
ll l::C-2't-1i:.9-i.\il'i-li!i:8 '",i..'
0 ; i_i:l -:',il_,.tirl_: ij.j tt . , ,l:
(i ?(t-i:l .r2?-fi(';f - i (.:q'J 

'. ,','.:
i . i-!--::.: -.':!-i.i.ii-1:'ii' '.,i .'
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lcr,R'tM:t69
i'jP.tjl:l !J(.t. :16

lDAl',t 07 /0?./2019
ISLAN) AIili
rJ PERMN NL]NT

AC;ENCY: 0l-0210-51.4 1'IF CI'I'Y OF CHJCAGO- /.1$T IjT,/5]'ONY

REAT, US'I'A.TIi: ]ND!::X NUMRER

ASS !]5SEL) VA.I.,UATiOi\i
OF E^CH I.,OT. BI,OCK. TI{ACT OR PAltCtrlL

TRAC]' OR I'-'ARCEL

REAL E$TATE PROPEN'IY WI,THIN SUCI.I

ARIIA:
PROJUCT AREA:

o 2o-24-4?.9-OO1-tO9Z
0 20-24-429-00?-1093
a ,10-24 -429-007-1094
0 20-24-4?-9-007-1095
0 2o-24-429-007-i 096
0 20-?-4-4?.9-00'7-1097
o 20-24-429-007-1 098
0 20-2tt-A29-007-:l 099
0 20-24-429-007-1.L00
0 20-24-42_9-007-1101
0 2_0-24-42.9-007-1102
0 20-24-429-007-1.103
0 20-7.4-429-00?-t:t04
0 2a-24-429-407-1105
0 2.0-24-429-007-r.106
0 20-25-101-001-0000
0 20-25-101-016-0000
0 20-2li-101-017-0000
0 20-25-101-018-0000
0 20-25-101-019-0000
o 20-25-:r0l -026-0000
0 20-25-10r-021-0000
0 20-25-109-002-0000
c 20-25-13i-001.-0000
0 20-25-131-002-00c0
o 20-25- 131-003-0000
Q 20-25-1 31-004-0000
1CI,RI'M 3 6 9

PAGE NO, 29
)DATq. 01 /02/21)1.9 AGElrCy: C)3-0210-514 TJ.F CrTy OF CHTCAG()- 7lS'!' S'r'/S'i'Oi'rY
IS:I,AItD AVN
0 t)titl.Mni{Er.lT REAT, US',I'/I]'E INDEX NUMBET? 1 99 7 EQU,IL iT.iin
4..!;5ES5[D VAr trA.T.i.()l!

OI'Ei\Cll l,OT, Dt,rlCK,'1'liLcT OR Pi\RfjL;i, OF" i:/tCi-l :,(.)'f, ijL()':t;,
..I'R,AC'1' OR Fi.lR':iL

nir:Al, [,S'fAll'E i:iioFi:Rl"i WI'l'Hii! Sii(.il 't'il'l'rii:'i iii,irr' ii:i,.ri".-'o
i1iiE..i:

PiloJL:(.:'I' i.l;18F. :

i i:-: :',- ; ; . -1)il:i -q1lr')ti

Ii-?-!,- i i.! -0Cb-::it0fi
!(,-)":,- i l:i -ti,'i -i:.r;.:r.:
',t- t t - i:.1 - i -1.! - 1i(t1: - L rli.: a
- i, .. ::' l'' - , : ;: - i :'. r. - ;, ri,., i],

I 997 EQr,r.A.r,.i.:lLlD

oF L:ACI{ l_crt, ill,ocK,

1/1)ITHIN Sl.iC:)l i:l\r),:tEC':'

L,67.t
1, 621
1,521
i,6:lr
'.1 , 6?1
1 A')1

1., 621
r,6?1
), 62r
1 , 6i.:1
l, 621.
1,62L
r, 62.r
1., 621
1, 630

0
4t457

1tl, 1 1:,
r 8, 11:l
1fJ,11l

()

0

i7, ri0il
ii, i6i
19,241
ti','., 6a?.

5t, 0 _i'-

Ir

c)

0

:, r,r



9t14t2021 REPORTS OF COMIUITTEES

0 ?0-25-132-035-0000 '7,.i,,ri:,
$ 20-:5-li2-(l:16-0000 29,0ti3
t') 20-25-l 12-037-00011 i3:.i,418
t) ?.0-25-133-004-0000 ;, iai;
fi 2ll-2ii-1.i3-00ir-0000 4,137
O 20-25-133-006-0000 ,\,i-j''t
O ?.0-25-1.33-009-000(, ':Q,B9t0 20-25*1 33-010-0000 rio, 928
0 20-25-133-01r-0000 (;2, j89
0 20-25-133-013-0000 !1,406
0 20-25-133-014-0000 \-t,,ta6
o 20-25-131-015-0000 4,,1 39
0 20-25-133*016-0000 24,?.46
0 20-25-133-020-0000 5, q8o

0 20-25-202-011-0000 18, 4 55
0 20-?5-206-029-0000 0
0 20-25-206-A30-0000 0
0 20-25-300-001-0000 24,41.8
0 20-25-300-002-0000 53, 81 5

0 20-25-300-003-0000 0

0 20-2s-300-00.1-0000 0
0 20-25-300-005-0000 0
1CI,R M3 5 9

PAGE NO. :JO

IDA'IE 07 /02/20L9 AGENCY: 03-0210-51.4 T1r CITY OF CHICAGO- 715'i sI'/sroNY
ISLAND AVE
O PERMANEN? REAI ES'IATE INDEX NUMBUR 1997 EQUALJZEIJ
ASSESSED VALUATION

oE UACH LOlt, BI,OCK, TRACT OR PARCEL Or EACH LOT, ULOCK,
TRACT OR PAHCEL

IiEAI, ESTATE PROPERTY WITHIN SUCII WIiIHIN SLICH PI>.OJEC"]"'

ARRA:
PROJIJC'C AREA:

0 20-25- 300-006-0000 '.)

o 20-25- 300-007-0c00 0
0 20-25-300-014-0000 (,

0 '/0-25-300-015-0000 0
0 20-25-300-016-0000 0

0 20-25-300-011-0000 s
0 ?0-25-3C0-0I8-0G0(J o
O 20-25- 300-01 9-0000 i;
0 ;:0-2 5- 300-020-0000 rl

0 ? 0-2 5- -100-025-00cc rr

Q ? 0-25-100 -026-0000
(-) ;i0-i-1.,--l0l -r)01-00C0 I '!, /i .l:i
0 i0-15-10:1.-11C.7-0000 :;,'t,C:
it t 0-:i5-:10i..003-0il00 :..1 , jt-:-
() 2(i- ji5-:iii:!.-J0.1 -Ci)CC I i , iilii:
t') ::0-25-101-00l,-Lrl)nc
ll ;:.}-:r!,--1c1-ii[:6-C000 i

0 :".t-;;:i-::ili.-i1()1.-r-1i.ii)l
i: .rL,_i':,_..,() j -iloiJ -';r.lr.ii.j
t) L:.i-i:.:--:i::- i)i-t!- ii:r:)i., :.'

(l ;j('i-;:: - ':t'l | -i': I l't-:l'- 1i:

34741
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t) 20-25-301-011-0000 c
0 20-2r,-311.-01.?-c000 il
o 7.c-25-301-013-0000 0
o ?0-25-301-0i4-0000 i)
O 20-2-5-3O2--OLr.1 -0000 91 ,2t:)O 20-25-302-0C2-0000 lr:,, rlTli
1 (:tR'rMl6y
PAGT, NO, 31
}DA'L'E 01/Q2/2019 AGENCY: 03*0210-514 'III.' CITY ol' CHTcACo-71sI' ji1'/s'l'oN/
ISLAND AVE
O PF:T(MNNEN'I I1EAI, ES'T'ATL] INt)IiX NUMBI'R :I,99'7 EOI.'AI,IZED
ASSESSED VAI,UNT]ON

oF E:ACH r.,O1', BLOCK, 'IRACT OR PARCEL OL" IlACll LO]" 8].0CK,
TRACT OR PARCEI,

RF;NL F:SI]A'IE PNOPERTY WII'HIN SUCH WITHIN SUC}I PROJECI'
ART1A:

PROJ'!]C']' AREA:
0 20-25-302-004 -0000 L0,203
a ?-0-25-303-001.-0000 20?,29t.
0 70-25-303-036-0000 1.2't,186
o 20-25-304-001-0000 0
0 ?_0-2 5r:104 -002- 0000 tr
0 20-25-304-003-0000 0
0 2-0-25-304 -004 -0000 r)

0 20-25-304-005-0000 0
o 20-25-304-006-0000 0
0 20-2s-304-00?-0000 0
0 20-25-304-008-0000 a
0 ?-0-25-304-038-0000 {)

0 20-25-305-005-0000 (1

o 20-25-305-006-0000 0
0 20-25-305-007-0000 (r

0 20-?5-305-01 1-0000 A

A 20-25-305-012-t)000 :.r

0 20-25-305-01 3-0000 0
0 20-25-305-01.4-0000 |
0 20-25-305-0rs-0000 0
0 20-25-305-01 6-0000 t:
0 ,t0-25-305-0r9-0000 0
0 20-25-3C5-020-0000 r)

0 20-25-30s-021-0000 (r

A 2C-25-305-022-A00A i:,

0 ?0-25-301-:-0113-0000 0
0 20-:Ji)-3oli-025-C00C t',

I Cl,l:l'l'Mir-r9
PAr'iF: l.ro, .\2
Q}!\'ili Ci/i:,i2C19 Ai;iit;C\': i)"i-()2!0-5.l4 'r'ri: CiT'r' OIr (:ilTr-'AGo.7Is;'r. !.r,r./li'i r.)r.;'a

isl,Ar'10 A.vE,
.i:u r,l:.r.i[i"i1l:.li': l:tir..i,.i, li:.Tiil[ .iil:jij:,i i\:i,i4i:i::ir 1g9l rjr,)u:ii,li.;:.!i
;rr-($liSSi,I) V/i LU.xi'l' I Oi\

r.;; !..i,Ci! l-t)'l', ij!.i)Cl,, 1F..:.1:'i' i:;;i r:ji.i'(r_i.:;_, rli jli':(:r. t_i:)i , l:i.t:t.....,
't'ii/i("1' ()li i',1;:t:i; L

::.i.L,i, i"il.j,:.ji.I.i.. p!;1_,:r;;ri,r.: ,"j.-,r,li.i ir:.;r.';t :.i.: ir:::. ,i,.:,;'. ::,:.r... ,...-

ai(l:l:i:



9t14t2021 REPORTS OF COMMITTEES

PRC..irECit', iti\l:.A :

0 20-21;-305-026-0000 rJ

0 :10-21-306-0c3-ccr'10 i.:

0 20-25,-307-01tJ-0000 C

0 20-2.5-308-001-0000 
"1a 20-25-308-002-0000 0

0 20-25-308-003-0000 r)

c) 20-25-308-004-0000 0
0 20-25-308-005-0000 ()

0 ? 0-25-308-006-0000 0

0 20-25*308-007-0000 0

0 20- 25- 308-008-0000 c
0 20-25-308-009-0000 a
0 20-25-308-010-0000 o
0 20-21,-308-011.-0000 0

o ?0-25-308-031-0000 i5, $'/fj
0 20-25-308-032-0000 I 7, 657
0 20-25-308-033-0000 1.7 ,:i67
0 20-2s-308-034-0000 0
o ?.0-25-313-001-0000 0

0 20-2s-315-005-0000 3,'726
0 20-25-316-007-0000 ?2, LOB

0 20-25-316-008-0000 3't, ta2
0 20-25-316-009-0000 '-11 ,'t82
0 20-25-316-010-0000 3,126
0 20-25-316-011-0000 3,'.726
0 20-25-316-012-0000 3, t26
0 20-25-315-013-0000 3,'t?-6
lCr,R'fM3 6 9

PAGE NO. 33
]DATE 0't /02/2AL9 AGENCY: 03-0210-514 TIF CITY OF CHICAGO-7:l.S'r Si'/S1'01'lY
ISLAND AVE
0 pnRMANENI', RE:A:I, ESTAfE: rNDEX NUMBER 1997 EQUAl,lZij:)
ASSESSAD VAI,UA'J']ON

(Jl-" EACI-t l.o',t', BLr]CK, ',I'RAC'I' OR PARCT,L OF liAriH 1,O1" Ui..ui. {:,
TRAC'C OII PNRCEL

RDAL ESIATE P}IOPURI'Y WITH]N SUCH W]TI.ITN SU(:I.I PR(,)!T!:T;:
ART]A:

PROJUCT AREA:
0 20-25-_ir.6-014-0000 3,'i;,8
0 '20-25-316-015-0000 3,'7?6
0 i:0-25- il 6-c15-0000 (i

0 2()-25-3i.6-017-0000 r)

C :')-2:,-:'i16-C1B-C0(10 
'.'0 20-25-)16 019-0000 l.:

fi i:(j -!:,-31r-' -C2tr-t.j0f 0 )

o :/(.t -i:5- -11_ 5 .021-0000 ti
t) 20-25-J16-C2?-{l{lC0 i}

i) 2r)-:15-:ii6-023-urrC0 il
() ?0.2tr-i1ri-":]2,:-()ccc ..

0 !:{i_Zi. .:.i- 6_1.:i:5_rc0i: i . :, i;i
0 :(.1-23-,:1f-:;:26..{.'fr0:i "',l:-i
i-, ;i: .:,:i.,-:: j {;,.t".2,- -:.1;):':i) . ,, .i:..
rl itt.i-:i,- .:.ir;-.:)i-ii -lrfri)(.| .. i ,'. 

-

34743



34744 JOURNAL--CITY COU NCI L..CH I CAGO 9114t2021

0
l)

0
0
0
0
0

0

0

0

0

l"cr,rlrM369
PAGE NO. 34 .

1D^rF: 01/02/2.019

1 CLFI'i't !.-l {;c}

FA(38 !.1(1 . ':9
(.:;1,1'lil: i.! j /i::j r:{;:: i !.
i:ji..i,i.l;) ,'r1,,;:

20-2 5,.-.i.1 6-02 9-0000
:l C - 2 5 - -l l 6- ()3 rj - 0C'J 0

2A -2a- 3t6- C32 - 0000
20-25-31.6-033-0000
?.0'25-37()-014 -0000
20 -25-3 J 6-03 5- 000 0

2A-25-3i6- C36- 0000
20-25-316-037-0000
2 0- 2 5 -31 6-038 - 000 0

?- 0 - 2'-t - 31 5- 03 9 - 0 0 0 0

20-2-5-3l.6-04 0-0000
20-25-31C.-042-0000

i:.!,Li,a
ri .i r !,U l:

1?, 6 8lr
8,4Q?.

20,254
1.6, 585
i1 , ii5
.i0, 418
2l , "106

23,24?
r.64,090

111 ,41d

AGENCY: 03-0210-514 tIE CITY OF CI{ICAGO-71S'l' ST/S'IONY
ISLAND AVE
O PEI{MI\NENT RENL ES'I'ATD JNDEX NUMBT;R
ASSESSED VALUAI'ION

oF !]ACH LOT, ilLOCK, t',RACT OR pARCEr.

TRACT OR PARCUL
. REA', ESII'ATE PITOPERTY WT1'IIIN SUCH

AREA:
PROJICT AREA:

0 20-25-316-043-0000
a 20- 2 5-3r 6-04 4 -0000
0 20-25-315-04 6-0000
0 20-25-315-.04?-1001
0 2-0-25-316-041-t002
0 ?-0-25-31 6-04 7-1003
0 20-25-31 5-0 47 -1004
0 20-25-31 6-047-1005
0 20-25-31 6-047-1006
a z0*25-3].6-047-1a01
0 20-25-316-047-1008
0 20-25-31 6-047-1009
0 20-25-31 6-047-r.010
0 20-25-3i:A-009-0000
0 20-?_5-32.4-01.2-0000
0 20-25-324-013-0000
0 20-25-324*014-0000
0 20-25-324-017-0000
a 2q-21-1?.4-018-G0ll(l
O :to-25-i?,i-0;.9-000c
0 :10-?9-3?4 -02C-C000
0 20-25-:124'-021-O0n0
0 ltr)-?rJ-324-022-0000
0 .i0-25-Jld-023-C0t)t')(.t :!0-25-.j:i4-r:r2.,i -tli(C
0 j:0-25-.i;:,] -rt25-C(-.)(1{)

0 :trJ_?.:rj_:..;,i_(126..(100(l

199/ EQUAT,TZED

OE IIACH I,OT, BI,OCK,

WI1'HIN SUCII I'RCUECT

IJ
3

3
14
10
30
22

6

U

;::a

2?.

22. ,945
11 , A16
1'7 , /'62

,469
,1?6
, 537
,5i4
,549
| 641
,035
, 422
,2(l!
, gBlt

, 94't

,524
, 019
, 9,1 Ii
,0'! 0

, i:: !

,r;L!

, '..1.t

ill')

3

3

6
'i
'!

,,:.i,1

ii:

i).,'i.t'i,
;.:.1,43i

'i i



9t14t2021 REPORTS OF COMMITTEES

O PURMi\NU}I'I' REAI USTATE INtT,X NIJI4ts,L:R

ASSIi:SSL:iI VALUAT IOI.:
Oii iin':rF: :-O1 , Il.l,O,;!i, '.i'RAC'I' r)it PitilCi:l],

1'RAC'I' OR PAiICE'L
[1EAI., U:i'I'A'1'E PIlOPERTY WITHIN SUCt.I

AREA:
I?ROJllC:'r' AP.EA:

0 20-25-324*027-000r)
0 20-25-324-028-0000
0 2a-25-32.4-O31-0000
0 20-25-324-032-0000
0 20-25-501 -012-0000
0 2Q-26-23A-p24-0000
0 i!.0-26-?-30-025-0000
o 20-25-230-026-0000
0 20-26-230-027-0000
0 20-26-230-033-0000
0 20-2 6-323-04 4 -0000
0 20-26-323-045-0000
0 20-2.6-323-049-0000
0 20-26-323-070-0000
0 20-26-323-072-4000
o 20-26-323-074-0000
o 20-26-323-083-0000
0 20-26-323-090-0000
0 20-26-323-091-0000
a 20-26-323-092-0000
0 ?0-26-3?.3-093-0000
0 20-26-323-094-0000
0 2 0-26-323-095-0000
0 20-26-323-096-0000
0 20-26-323-097-0000
0 .?0-26-323-098-0000
0 :20-25-323-099-0000
lCLRTM3 69
PAGE t{O. 36

34745

1.9!7 liQrjAj,lzEi.)

OF' iiil.Cit LO':', P,L,c)(:i;,

WITIl'IN SUCH PIIOiIS:C'''

'1 , A'72

t2,251
0
0

0
4 i , 8',.i1.

7I , LtJ2
40,805r
42,1.49
'7 1., 566

, 011
,l'10
,)4'l
,169
, 185
,20'7

,21.\

0
0
(,

0

0

0

0

90r'l
062

1

2
2

2

a,
,)

2

ODATT: O't /02/2019 AGENCY: 03-0210-514 1'IF CITY Otr CH1CAGO-71ST S'f /:;l'ONY
ISLAND AVH
O PE:RMANUN'I' IIEAI. ES'I'N'l'E INDEX NUMEER 199? EQUNI,.IZED
ASSESSED VALUATION

oL' EAf:r: LOT, R!,OCX,. TtlACT Oi1 pA!\cEL OF EACtr i,Oi, Bt.,OCti,
?F,ACT I)P. PAT{CEL

REAL ES]'?I.TE PROPURTY WI'I'}TI}.I SUCH W:ITIIlN SiJ':tI PRO,'!::C'J'
AREA:

Pi{oJric'i' it}ig.A:
ilt - ? 6 -':2lt -.r CC - 00t:r{}
.?'J - 2 (, - :;:1.'j -.1 i) i - 0 c 00
:i i.: - i: 5 - 

=r, 
- I 0 7 - 0 000

;10 -2 6- 4 0.1. - tl l 2 - CCr00

:'ij -26-,! Gi . el u-0000
.. ij -,: 6-'l c ; -r.': :- !{::r:j
.-''.1t- : -,| _.'.:i"_ L,..,Vt-

: i; -'t6-,i()i r.i: I -i0cr.;
i ti-i. 6 -,i 0i -01:'2- 000(.t

0
()

[',

{)

n
fi

l'.tr
'\

: 'ii.:
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,')

0
j5

4

5
5

105
7

1

1

6
1.0

0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0

2o-26- 4 A1.- 02.'r -.)r')00
20- ?6- 401 - 02 5- 000t)
2.0 - 2 6 - 4 o 1 -r) 60-,' 0C t
2 C - ?- 6 - 4rJ i - 0'c0- i 0C2
20 -26- 401.- 0 60-.100 3
20 -2 6-1 0:l -r)60- 10t)4
20-26- 4A2-030-01)00
20-?.6- 402- 0 31-000c)
2A-25- 402- 0 32- 0000
20-26- 402- 033- 0000
20-26-402-034-0000
20-26-402- 0 35-0000
20-?.6-402-03b-0tr00
20-26-402-037-0000
20 -2.6- 4 10- 00 9- 600 1

20-26-110-009-6002
2.0 -26- 4 t0* 0 r. t.-0000
20-26-411-003-0000

,21
,053

,12i
,156
,46i.
,334
, 5lb
,339
,ltL6

2, 364
3, r.09

0
0
(.1

4I, .i 64
1CT,RTM3 6 9

PAGN NO. 3?
0DATE 07/02/2019 ACENCY: 03-0210-514 TIP clrY or CHICAGo-71s'r Srls'roNY
ISLAND AVE
O PERMANENI REAI, ESTATE INDEX NUMBER 1997 EQUAIIZEI)
ASSIiSSED VAIUATION

OT' EACII LOT, ISLOCK, TT{ACT OR PARCEL OF EACH ],OT, BLOCK,
TRACI' OR PARCEL

REAI, L]STATE PROPERTY WITHIN SUCH I.II'THIN SUCH PP.O'TI.IC'I'

AREA:
PROJECT ARI:A:

20 -26- 4 t:t -004 -0000
20-7_6-41.2-00 /-0000
20-26-4 I 2-008-0000
20-?6- 4 1 2- 009-00 00
20-2b-4L2-010-0000
20-26-.r r 2 -r)I r.-0000
'20 - ?.6- 4.1 2-0 i2-0000
20-26- 41 2 -0 1 3-0000
20-26- 4 1 2-015-OO0A
20-26- 4 L7 -Or6-0000
20 -26- 412-017-ll0 0Cl

20-26-4.r2-01B-0000
20-?6-412-019-0000
20 -26-4 12"024-AA(,A
?o-?6- 41 2- 02 1-0000
'.i0 - 't G- 4 li 2 - 02 2 - 00 C 0
70-?6-4 j 2-023-0000
;:11 - i': h -.1 I I -C2{ - i0 r.; 0
2A-!6-4 i 7-0?5-000r)
til _ i: G -,1 i . l_ 02 (_ I r-i ('r I
.i0-.i'6-,'l i .i..DCi -C0l')0
r'tl-.: C-,1 i .: -Cli,l-!';()C
.' (r - .; i; - ,; 1 : - i: (r i - C U i il
:; l) - :: i, - :1t',i .; - 0Ij ;: - r.r !i i'! i i
'i i. - tt.:'': l.:-lt, : -i--''. r-;

0
0
0

0
0
0

0

0
0
0
0
0

0
0
(t

0
ri

0
0
ii
()

r)

(t

t.

725, b82
5,909
5,909
1 , (iu1
2, 9\\
5, ci)1

'15,298

11,'i 3?
1,0$B

5?:2
4 , lb.t
2,56i

.! l:1, j: ri J
4 ,5t.t6

-ii,,:.ii
j,,.|:.i.t

''.:)':, , i:. .,:i
'! , {-)iii

.lt
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0 2c-:6-413-00ri-c.c00 !,6r!Q
0 2C-26-4 r ]-00 /- 0000 ii,5't\
1CLR1'M3 6 9

PAGE NO. 38
0nATE 0'll02l2019 AGENCY: 0-j-0210-514'fIL'C:t1'Y Ol: CllI.JAGr-!-71.51'St'/$'t()t'i'i
ISI,AND AVU
O PEIIMANEN,i' :TEAi.. ES:TATiJ INI)EX NUMBL]R ;39'7 EQUNLIZEI,:
ASSUSS!"D VALUAI'1ON

oE EncH l,oT, Bl,ocK, TRACT OR PARCEL OF UACH LOT, F]JJOCK,

TRACI' OiI PARCF:L
REA.I. ESI'ATU PROPER'I'Y WITIIIN SUCII WITHIN SUCH I'ROJECI'

AREA:
PRO.TEC? .q;IEA:

20-26-4t 3-008-0000
20-26-4 1 3-009-0000
20-26-413-0.10-0000
20-26-413-011-0000
20-26-413-012-0000
20 -7.()- 413-013 - 0000
20-26- 41.3-014 -0 0 00
20-26- 4L3-015-0000
20 -26- 413- 0 1 6-0 0 00
20-26-41:i-017-0000
20-26- 413- 0 r.8 - 0000
20-26-tr I 3-019-0000
2A-26-413-020-0000
20-26- 4L3- 02 1. -0000
20-26-4 I 3-022 -000 0
20-2 6-4 r 3-023-000 0

20-2-6-413-024-0000
20 -26- 4 I 3-02 5-0000
20-26- 4 I 3-02 5- 00 00
20-26- 413- 02 7 - 00 00

' 2'.1-2.6-413-028-0000
20-26-413-029-0000
20-26-41 3-030-0000
20-;16-413-031-0000
20-26-4 1:]-032-0000
20-26-4 r 3-034-0000
2t) -it. 6 - 4 t :i-c3 5 - 000 0

l CLRitM3 6 9
PAGE: NO. 39
0DAI'I Cr-,/0r1./201r:r L,'lE\CY: )3-tl2:0-51.4 TiF CITy OF' CliJCj\.Gg-7'"Sf r;': /Sf i.ii'r'i
I.SLP.ND AVF]
0 PEIr.M.nIiEI,lT tiEAL, ES;TATI.: IhIDU){ t.lUML}t:R 199 i ;eur':.t,IZii:i
AS S X-q,'i {tr0 VP. LilP.'t' I0l'l

oF I|ACit L()'t', nt(lcK, TI{./.ICT 0!:: pArr(.jit, ol:' r;Acli t,OI, [it,oLti,
'i'P"A(j']' OF. i,Atlciit,

iiEA: ;i.S1l'.n'i';': Fiir);nf.:':" l'li'f ii i;i :j j:i!i I'il':'!::t'] Sil.itL:i irlir-,.. !.lrj'i
i.',RHii:

!'ii(),.r i ti:'t /...iiI.i.t :
i :: i.. l: i -,i - l-rl3i- '.i.ji,ir:. ..i.,'. !..1

A ?0--1r:-'-1 i-:-0,1 2-i.tC|fi i:
Il zi)-:..i:-,i .i 4..i)3: -[ll.:C,i :,i.,,,,

34747

0
0

0
0
0
0
0
0
0
0
0
0
0

0
0
0
0
0
0

0
0
0
0
0
0
0
0

9

2
1

3

6

1B
10

0

142
2, i30

236
1,940
3, C39

0

,932
, 2.1 (t

,439
,95'l
,603
,122
,864

,592
,912
,368
,093

()

It),.149
?. t 0151

C

(,

0

!5't , ?.7.1

ti ,164

-t

3
)
2
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0

0

0
0
0
0
0
0
0

0

0
0
n

0
0
0
0
0
0
0
U

0
0
U

2C- :i 6-..1 1.4 -uc2- (l0cc
20-26-41 4-003-0000
?_0-zti-4I4-004-0c00
20 -2.6- 414 - 005- 0 0 00
?_0-26- 414 -006- 0000
20 -26- 4L4 -008 - 0000
?.0-26-414-009-0000
?-0-26-414-010-0000
2C-26-414-01-1-C000
20-26- 4r4 -0 1.2 - 0000
20-26 - 414 -0.r 3 -0000
?.0 -?. 6- 41 4 -()1 4 - 0000
20-26-414-015-0000
20-25-414-019-0000
?o-?6-414-020-0000
20-26- 4 r.4 -021- 0000
20-26-414- 022- 0000
20-26-A 1-4 -023-0000
20-26-4t4- 024 -0000
:20-26- 4L4- 025-0000
2-0 - 26- 4t4-02 6- 00 0 0
20-26- 414-0 27- 0000
2t1-26- 414- 02 9- 0000
20-26-414-030-0000

'. ,l , ()!.:..

12 ,1 lT
16, 351
.].0,93J

10,547
!, B2:l
2, 36ti
2,56:l

41
6, 6?,
tl , ?.9'l
?. | 36e
6,253
l-:,03L
6, 199

?-40
6,030
6, 2:23
7,362

0

9,7 39
2,368
4,I86
2,368

1CI,RTM369
PAGE: NO. 40
}ONIE 01/02/ZOL| AGENCY: 03-0210-5i4 TIE CITY ot- cHICAGo-71ST ST/SI'ONY
TSI,AND AVE
O PF:RMANIINT REAI, ESTATE INDEX NUMBER 1997 EQUALIZEI)
ASSESSED VALUATION

oF EACII LOT, 8I,OCK, IRACT OR PARCnL OF LIACH L()',]" B[,OCI(,
TRACT OR PARCEL

REAL ES ATE PROPE:R'I'Y WITIIIN SIJCTI WITH]N SIICI.I PROJEC'I'

AREA:
REA:
-26- 4L4-O'31-0000
-26-4L4-032-00u0
-26-414-033-0000
-26-4 r4-034-0000

PROJEC'I
0
0
0
0
0
0
0
0
0
c
c
0

[i
c
0
t:;

0
IJ

.::

Ir
20
?0
20
20
20
'2(l

?0
;!t)
?0
2,.1

7 t.)

?()
i: i:)

Zi
) (.!

::. :.i

:.'i
i.. tllt

,i ..:

?
-l

q

2
(1

I

t2

, ?161)

,491
,795

-26- 414-03'.t-0
-26- 4 r4-O36-0

000
000
000
000
000

00c
000
fJ tr.)
L'r00
() r(j

('il0
(.) f: {.

i:l:i.,

: L, 1c

.'. ".ta
': ii::

,296
,958
, 100
, '10,1

,z7t
-26- AL4-037 -0
-!S-{ ir}-Ql$-(t
-26- 41 4 -0 39- 0

-26- 41_4-Or()-O
-2L- t:r.4-047-O
'26- t,1.1-042-Q
-:f-.1:4-()'i i-i)
-26-.i--r4-Ci1 4-0
-26-n1'l-045-0
- 2,:-.; !..! -i-.i {:- ij
-? 6- 41.e.-it,i7 -rt

,z ,j . .i i .'1 - i:, ; , - t
-,i,;-'i i:i-Clj.:-[
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f.)

0

0

0

0

0
0

0

2A-26-4 r 5-0C 3- 000 0
)_a-26-415- 004 -0000
20-2.6-41 5-005-0000
20-26- 415- 0 0 6- 000 0
20-26- 41,5- 0 07 -000 0
2()-26-4 L5 - 0 LrB - C00 C

20-26-4 I 5-.0(r9-0000
20-26-4 15-01 0-0000

:? . ;i (,.!

5, 952
5, I Bl
2, 364
B, 832
2,364
3, 134
9,296

1CLRTM369
PAGE NO, 4L
oDATE 0?/02l2019 AGENCY: 03-0210-514 r',Ir" ClrY OE CI'lJCAGO-?lST Sr,/S'I'ONY
ISLAND AV[]
O PL]RMANENT RIIAI, F:S'TATE INDEX NIJMBF:.R, 1997 EQUALIZED
ASSESSED VALUATION

oF F,ACI.I LOT, BI,OCK, TRACT OR pARCtiL OE', EACH LOT, BI,oCK,
TRACT OR PARCEI,

RNAI, ES'IATE PROPURTY WITI{IN SiJCiI W.TTI.IIN SUCI.I PITOJEC'|
ARSA:

PROJECT AREA:
1

i1
93
I
2

10
2

I2
4

1

11
B

7

6
'1

i,
11

12
4
.J

I

9

$
d

Li

l
1?

0
0

0

0

0
0

0

0

0

0

0

0

0
0

0
0
0
0

0

0

0

0

0
0

0

0

0

20-26-4t5- 01 3-0000
2A-26-415-014-0000
20-26-415-015-0000
20-25-41.5- 0 1 6-0000
2A-26-4I5-01?-0000
20-26-4L5-01-B-0000
?0-26-4ts- 0 1 9-0000
20-26- 415- 020-0000
20-26-475- 02 I -0000
20-26- 4L5- 022 - 000 0
20-26-415-02 3- 0000
20-26-4t5-024 -0000
20-26-41s-025-0000
20-26-419-026-0000
2A-26-4)5-035-0000
20-26- 4 r.5-0 3 6- 0000
20-26- 415-0 3 7 -000 r)

2A-26-41 5-038 - 0000
20-26-416-001-0000
20-26-416-002-0000
2A-26-416-003-00C0
2Q-26-4L6-004 -0000
?-0-26-4 1 6-005-C000
20 -2 5-.1 L 6-CU 5 - 0C0C
?il -2 6-,1 1.6- 0D7 - 00C0
20-26-416-008-0000
20-26-416- 009 - 0000

,869
,'7 ilt
,545
,4)4
,364
,403
| 364
, 307
,368
,54 6
,142
, tj28
,1 t)?.

,890
,28'1
,56tt
, 187

,45'|
,95L
,7 51
,06()
, 305
t Z?4
, t ?,:i

,i?-i
,6':.?
,1:il)

l riLR'I'M369
r,A(31: Flo. ,\2

0DA'I'E 07/02l2C!1:i /,,(lsi';CT: (ii -fi210-:,1'1 'l'ii: 1:::'i':' ,)l- /'r':1.f-i:.rir)--:1S'; r.: :'i:, ':;':','
i!r:,i.,l]n p.vl::

tl PEi.{yll.l.liiij'i i:1Eiii, F.t: il'1'l'F. :it.:;:i}: !{:. I,,::i: ;;i I':i!i j ;r:':::l;r1:,:;,:ii-
.a.S 5 USSIlD VAl,iJA't' I(;l l

c.'[: l.:p.'..:ri j,G1" ei,ocii, 'l'lvlr_'l olt ii,!;.r:i.;l! ("]ir i:-.rt(:r i.:)': , i:lr),' rr,
'l't-r.A,;'l' On PFriicL:,l,
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RE]AL IiSTA'TE PI\OPIiRl'Y WI'I'Ii TN SUCH W'I'TH1 N S(jCTI PITOJFJC;'I

AIIEA:
plroiHc'.t Aiiii/\:

2A-26-4 16-01 4 -0000
2A-26-416-0r"5-0000
20-26-4.l 6-016-000t1
20-26-4 16-0 l'/-0000
20-26-4 16-0 r B-0000
2A-26-41 6*019-0000
20-26-d l 6-02.0- 0000
20-2e,- 416- 021- 00 00
2o-26-4t6-022-0000
20-?-6-47 6-02 3- 0000
20-26-416-02{-0000
20-26-4 I 5-025-0000
20-26-416-026-0000
20-26-416-027-0000
20-26-41.6-02 8 - 0000
20-26-4 1 6-02 9- 0000
20-26-416-039-0000
?0-26-416-040-0000
20-26- 41,'1-02 2-0000
20-26- 4 L 7-02 3- 0000
20-26-4L7 -024-0000
20-26- 4t't - 0 34 -0000
20-?.6-Al't -04 0-0000
20-26-417-04 1-0000
20-26-4L7 -04 2-0000
20-26-424-04 4 -0000
20-25-424-0 4 5- 0000

lCLRTM3 6 9

PAGE NO. 43
ODATE O?/02l2019 AGENCY: O3.O21O-514 TIIT CTTY Ot'CHICAGO-'7 lST:JT/STO$IY
ISLAND AVE
O PEITMANI,NT RI,AI, ESTATE INDEX NUMBER ] 997 EQUAL1ZED

ASSESSED VAI,UAI ION
OF EACH LO'T, BLOCK, i'RACT OR PAilCEl, OF EACH LO'I, I]LOCK,

TRACT OR PARCEL
RI.:AL HSTAI'E PROPNRTY WITHIN SIJCH W.ITII]I.,I -SUCII PRO.JECJ'

AREA:
PRO.]EC'I ARI'JA:

0 2A-26-124-C4 6-0000 7, 048
0 2a-:.6-424-047-0000 \,280
0 :lA-26-42-4-048- o0C0 1,!]::C
o ?a-26-,124-049-$r]00 5,3'o9
o 20-26-4?4-050-0000 :i,92t
0 .'0-76-424-C51-00011 .;,ijl1t'
a 2l.a-,?,6- 425-A36-0000 i 4, ,:i l(i
0 20-;lG-500'0C5*ir0Cr0 ':
ii :c--il:,-i.[i6-t:rii-4.0[rt, i, c|i
O Z0-35-106-008-rJ000 i,:i'j
O ::C-3':'-i06-i-ti9-r:ri(lil :i , ::i:
r: 20-15::)€-iti0-L11":l(l .:,,.'.:.
o 7g_:..r:.-.i 0t_0t:i.-i:ii.tLrl.j ::,..,,:

9

9

1

1^

5
4

4

6

I.l

6
a

1

2

B

10
a

2
z

36
?-

2
/-

4

0

0
0
0
0

0

0
0
0

0

0

0

0

0
0
0

0

0

0
0
0

0
0
0
0

0
0

1,4 ,31:a
14, 452
5,12q

, 182
,01\
,719

454
,96:)
, 011
,213
, 593
,184
,520
,364
,364
,831
,4BB
,293
,323
,323
,323
,654
,323
,323
,323
, Il7

557
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0

0

0
0
0
0
0
0
0
0
0
0
0
0

I CLRTM3 59
PAGE NO. 44
?DATE 01 102/2079 AGENCy; 03-0210-514 r.iF' Crrv OF Cr.tICAGO-71ST Sr/SirONY
ISLAND AVE
O PERMANENT I1EAL ESTATI: INDIiX NI][\,IBER 1"99.7 EQUALIZED
ASSESSED VALUATION

OE EACH LOT, BLOCK. 'I'RACT OR PAII.CII. OE EACH LOT, BLOCK,
TRACT OR PARCEL

REAL ESTATE PROPERTY WI1'HIN .SUCiI WITI{IN SUCH PROJECT
AREA:

20-35-I06-01 3 -000u
20-35-l06-0:14 -0000
20- 35- 1 06-01 5- 0000
20- 3 5- 1.0 6-01 6- 0000
20-36-100-015-0000
20 - 3 6- 1 00-01 6- 0000
20-36-100-01 /-0000
20 -3 6- 100-0 r I - 0000
20- 36- 100-0 1 9- 0000
20-3 6- 1 00-02 0-0000
2 0-3 6- 1 00-02 I - 0000
20- 36- 1 00- A22-0A00
20-36-100-02 3-0000
20-36-100-024-0000

3,103
I t OZt)

2,566
1,850
0,896

0
0
0
0
n

0
0
()

0

PROJECT AREA:
2 0- 3 6- 1 00- 02s- 00 00
20-3 6-1 00-02 6-0000
20-3 6-r.00-02 7 -0000
20- 36- 100-028 -0000
2 0-3 6- 100-02 9- 0000
20-36-1"06-003-0000
20-36-106-004 -0000
20- 36-r.05-005-0000
20- 3 6- 106-005- 0000
20-36-106-007-0000
20-36-106-008-0000
20-36-106-009-0000
20-36-106-010-0000
20-36-106-0r1-0000
20-36-106-01 5-0000
20-36-106-015-0000
20- 36-106-017-0000
20-36-105-0?0-0000
21-1.9-100-001-0c00
2i-3C-104-035-r]0rc
21_lrl_104_037_00rtu
z I -30-l c4 -04 2- 1'i"lil I
2 L - 3r-1 - l.,J,i - r) !,?.- it.)ti:i
2 I - 3Q- -:tl4 -04 i -'l t"rC i
2 i -:i{..r- I C'l - D4 :, - : 1.:'j,l

2'i - j.i_!* : :r..i - il{ ") - i {li-r rj,

!'l - ft-r- l- i,l *C4 jr - i :i1:i r;

53,311
tL,520
15, 5l7
32,'/88
23 ,'191
36,233

3,015
3,015

0

-
U

l.;l-i,-i
f -i'lF

1 a:.,"

:, 'i":;

0
0
0
0
0
0

0
0
0
0
0
0

0
0
0
0
0
0
0

0

0

0

0
0
(r

:J

; c :.1r.1 i,tl 6 9

l,A(ii-. i'!o.

0
3, 44A

2?, 454
3,249

17, 380
0
0

0
25, L59

.t l:
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OOATE 0'l /02./2019 AG[NCY: 03-0210-5] 4 lt.lF (.:I'l'v O!: Clil.CA(;O-7:l'S'i' ST,/S'i''.)N'/
ISLANI) AVrd

0 PDIIMANi::i.11' RU:AI, ljsli'A'.ll'l :i,NDE]l I'IUMEL:i1 I991 l:(1U/{IlZEil
ASSESSE,D VAI,UATION

oP EACH LOT, BLOCK, 'fRACT OR pARCF,t Ot' EAC[{ i,OI, Br,OCK,
TRACT OR PARCEI,

REAL ES'TATE PROPERTY WITI{tN SUCH WITIIIN SUCI.I PROJEC'I'
AREA:

PROJECI' AREA:
0 ?.1-30-104-042-1007 ?.,21 4

o 21-30-104-042-7008 1,130
0 21-30-104-042-1009 1.,026
0 2-r -30-104-042-1.01-0 936
0 21-30-104-042-1011 ?,2't4
0 ?1-30-104-042-1012 1,130
0 21-30-104-c42-1013 1,026
0 ?1-30-104-042-10L4 936
0 21-30-104-042-101.5 2.,2?4
0 21-30-104-042-L0r6 l, 130
0 21-30-104-042-L0t7 1,026
0 21-30-104-042-101-8 936
a 21 -30-104-042-1019 2,21 tl

0 21-30-104-042-1020 1 ,694
0 21 -30-104-042-LO2t. 1,561
0 2.1-30-104-042-L022 1,427
0 21-30-r.04-042-1023 t,4?2
0 ?.1-30-104-04?.-1024 1,472
o ?_r,-30-104-042-1025 1,338
0 21 -30-104 -0 42-1026 t,234
0 2r-30-104-042-1027 !,L't[
o 21-30-104-042-1A28 1,1't 4

a 2 t-30-104-042-1029 L, A7o
Q 2t -30-104-042-tA30 941
o 21-30-104-042-J 031 2, 988
o 2I-30-104-042-1032 1,6S14
o 2t-30-104-042-1033 r.,56r.
1.CLRTM369
PAGE I'IO. 4 6

ODA?E 07/02l2019 AGENCY: 03-0210-514 'lIF CtTY OF CIIICAGo-?l.ST S'r,/SToNY
ISLAND AVE
() PERMANE:NI' T{EAL L]STATE :NDEX NUMBEII i99'7 E?LIALIZEI)
ASSESSI:D VALUAX'TON

oF EACt.t LOI', BLOCK, I'RArj',I' OR i)ARCE.t-. O!' UACII l.O1', lli,OCK,
TRACT OI,. PAIlCEI,,

rlE;Ar, ES't'A'l'E.EllOPliF:iY ltiil'H1t'i:llJCir Wi',til:trq i.ir,icl.i P;l()Jlrclr'
AREA:

PltO,.iti.cT Ai{tir.:
\j ?.i.-3r.:-iid-l)1r2-!rt34 !.i:).'l
0 2r.-30-104-442-t1?5 .;,.,:,'i.1
() 21.- iO-j )4-04,2-'.!.i-16 1 , ii,::
i'-) i:r-.::C-:.ilr!-ri'l;-1i.i-r7 :,ii-:C
:t ;l-:l{r-.i(.;':.1"r4?-iijSii ili:
0 ?l'j0-i0,i-(r42-i()i!i :,i:1,i
I i' I -.jr]--i (":-;1.',2-i( .iu ., : j:,
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0 2t -30-104-042-1041 i,t\26
0 21-30-104-042-t042" q36
0 21-30-104-042-104.1 2,:a1 4

0 21-30-104-042-1044 1,130
o 21-30-104-042-104'5 1,026
0 21 - 30- 104-04 2- 1 04 6 936
o 21-30-104-04 2-1A41 1 , 620
o ?.1-30-104-04?.-to4& L,6?O
a ?.1 -30-104-042-1049 1,412
0 21-30-104-042-1.050 l,_138
0 21-30-104-042-1051 1,486
a 21-30-1 04-042-t05?_ 1.169
0 21-30-104-042-1053 1,412
0 21 -30-104-0tt2-LA54 't ,338
0 21-30-104-042-1055 2,214
0 21-30-104-042-1056 1,338
0 ?1,-30-104-042-L0s', 

"r:}80 21-30-104-042-1058 1, 115
o 21 -30- 1 04-04'.2-1059 2 ,20A
o 2L-30-104-042-1060 2,2_(t0
lCLRTM3 69
PAGE NO. 4'I
0DATE 0?/0212019 AGENCY: 03-0210-514 TIE CITY OF CHICAGo-71ST ST,/sToNY
ISLAND AVE
O PERMANENT RtiAI, ESI'ATE INDEX NUMBER 199? EQUAI,IZED
ASSESSED VALUATION

OE EACH ],OT, BLOCK, TRACT OR PARCEL OIi EACIi ],OT, BLOCK,
TRACT OR PARCEL

REAL ESTATE PROPEP.TY WITHIN SUCH WITHIN SUC}I PROJECT
AREA:

PRO.fECT AREA:
0 2r-30-104-042-L061 1.,87:1
0 21-30-104-042-1062 1,873
0 21-30-104-042-1053 1 t'754
0 21-10-104-042-ta64 i,421
0 21-3(J-'104-042-1065 i,'tit3
a 21-30-104-042-1066 1,7)'d
0 21-30-104-042-!061 '),'154
0 21-30-104-0 42-L068 1,109
0 2l -30-104-042-rc69 t, l3B
0 21 -30-104-0,12-1070 1,i. 15
o 21-30-104-042-1071 l, I 5c,
o 2i-30-104-04?.-to't2_ I,3:ir{
0 2i-30-104-042-10?3 1,i,4.;
o 2i-30-104-0d2-1()14 l,i:,1r
0 7-1-i0-i04-042-1075 1,1ct?.i
0 21-30-L04-042-t0t6 1,t,\',,:t
0 2'l -30-104 -o42-L0"1'7 t, ciil
A ?i-:i0'' 1.0.4'042 'ioll i,'J,l (:

A 71-30-1()/i-(.i42-ilil9 ,1;t,.i
C 2i-30-.i 0,'1 04;l-i0il(l :,ii,'l,
Q ?.1 _-10_1(:c_Qr: i_-1r![] ., r:.1 :l
0 :;. i -.10" i0.'! - {.4,.j- ii[:t ', ,::j .

0 ;l:l-:i(')-li,.i.i:.:.)-i"'t';.1 ':;.

34753



34754 JOURNAL--C ITY COU NC I L..CH ICAGO 9t14t2021

t.t 2j-:i0-:tir4-042-1084 i,;..'tg
0 21 -30-104-042-1085 1,?19
o 2l -3r)-104-04?-i086 i,159
0 21-30-104-042-1081 1,338
TCLRTM3 69
FAGE NO. 48
}DATE L)7 /02./20t9 AGENCY: 03-0210-514 .r1 F CLTy OE CHICAGO-?1S;1' S'r/s?ONy
ISLAND AVE
O PERMANENT REAL EST,ATI] INDI':X NUMBER 1997 EQUALIZED
ASSESST:D VAI.UATION

oF EACH LOT, BLOCK, '"rRAC',l: OR t)ARCf,L OF EACt.t l,O',r, B.LOCI(,
.I'RACT OR PARCEL

REAL E5TA]'E PROPERTY WITHIN SUCI1 WITHIN .sUCH PROJEC'T
AREA:

PROJECT AREA:
21-30-104-0.J2-1088
21-30-104-042-1089
2l-30-104-042-1090
21-30-104-042-1.091
21-30-104-042-1092
21- 30-104 -04 2- 1 09 3
2r.-30-104-0 4?-1094
21-30-104-042-1095
2t-30-L04 -Ot2-109 6

? 1- 30- r.04 - 042-1A97
21-30- r.04 -04 2 - 10 9B

TOTAL TNITIAL EAV FOR TAXCODE: 70017
TOTAL PRINTED: L,280

7T,828,662

0
0
0
u
0
0
0
0
0
n

:

0

1. , ?'.tB
1' , ?.49
1,011
1,109
1,680
1, 680
!,665
1,694
1, 338
2 ,9ls$
2,980



9t14t2021 REPORTS OF COMMITTEES

1ci.HTM3 6 9

trncE l.lo. .i

0DA'I'E 0ll02l2019 AGDNCY: 0:l-02r0-514 'l'IF CTl'Y Oli CHICAGO-7l.li'l ST/S'|(,NY
lSLAND AVE
0 PERMANENT R[,AL ESI'ATE llqr)u){ NUI'IBER i997 EOLiAT..-tziir)
ASSESSED VAT,I.IATION

ob' EACH LOT, I]l.OCK, 1]RAC1' OR PARCF]L OF }JACH LOT, III,OCK,
TRAC'T OR PNRCEI,

RFAL ESTNTE PROPI,R'TY WITI{IN SIJCH WI'I'HIN SIJCI{ PIiOJECT
ARE,A:

PROJECT AI{EA:
o 20-23-402-004-0000 11,144
a 20-23-402-005-0000 13,3?3
0 20-23-402-006-0000 56,619
0 20-23-402-01 6-0000 0
0 20-23-402-018-0000 4,459
0 20-23-402-019-0000 4,459
0 20-23-402-020-0000 0
0 20-23-403-001-0000 0

0 20-23-403-002-0000 1.7,552
0 20-23-403-016-0000 105,505
0 20-23-403-017-0000 25,828
0 20-23-403-022-000a 1,089
0 20-23-403-023-0000 926
0 20-23-403-024 -0000 1 , 010
0 2o-23*403-025-oo0o 25,033
o 20-23-405-023-0000 269,41A
0 20-23-405-024 -0000 145,392
0 20-23-405-025-0000 52,648
0 20-23-408-0L7-0000 ?-56,828
o 20-23-408-018-0000 1 9,283
o 20-23-408-019-0000 7r?-,5't6
0 20-23-{08-020-0000 1t),692
o 20-23-408-027-0000 21,609
0 20-23-408-029-0000 1.1rJ,814
o 20-23-415-0tt-0000 c)6,4?_5

0 20-23-415-01 2-0000 10,098
a 20-23-415-013-0000 -i0,059
1-CLRTM369
PACE NO. 2
ADAI'E 0'?/02/2ALg AGENCY: 0.1-0210*514 I'IF CIi'Y Ot' CHICAGO-7Ls'l' sr/st(-)i\iY
ISLAND AVE
O PT:RMAiqENT TI!:AI. Esi'ATf, ,IIiDi];{ [\'UMBI]R i 997 I:QUA,L]Z!:I)
F.SSESSED VALUAI'ION

oL' EACH LOT, ULOCK, '[RAC1' OR rrA.RCE.t, Oll ij^Cr{ LO'r" B|,C'CK,
TRAC'I' OR PANCEL

riliAl [sl'n'i'5: P;icPiiR'r':' !^i!'!'i{.t}i :.i(icl.i l4lf i'I.i, i{ s]ucH ii:i0.,'[(:'J'
A.RIiA:

I]I{()JECT AIlH/\:
2Q- :t'i- 4 1 5-r.l',! 4 -00CC
.?1,'-.:-1 -4 1A-0i r! - ijfll)t)
?:i.t-t,:: -tt i S-irI;1-11I'g1.r
2()-:..i-.'! i B-0: fi (iri0ii
2A_2 j_!, I tl_t-ll t_0c0(;

34755

0

0

(1

I ,; (:t , :'! i.l

'.-. i: '- ;

,:: r-r':

' t;ltit:
': '.'t'.



34756 JOU RNAL.-C ITY COUNC I L--CH ICAGO 9t14t2021

o 20-23-,1 18-018-0000 42,050
0 20-23-418-01 9-0000 :il ,152
o 2a-:23-42.C-018'0000 9,6?.1
0 20-23-420-0i9-0000 0
o 20-2'-1-420-020-0000 0
0 20-23-420-022-0000 0
o 2.0-23-42!-a05-0000 2, 658
t) 20-23-42L-0 06-0000 9,24'?
o 20-?-3-42t-007-0000 0

0 20-23-421-01i-0000 33,940
0 20-23-427-01 3-Cr000 0
o 20-23-42L-014-0000 5,4't3
o 20-23-42L-O15-000(l 0
0 20-23-42t-017-0000 ?5,611
0 20-:13-421-0iB-I001 I 1.440
0 20-23-427-018-1002 11,0'12
0 20-23-421-018-1003 t0,.225
o 20-?.3-421-0t8-100d 8,491
a 20-23-421-018-1005 8,491
0 20-23-427-018-1006 8,49',t
0 20-23-421*018-1007 8,106
0 20-23-421-018-1008 72, 420
lCLRTM3 69
PAGE NO. 3
0DATE 07l02l2019 AGIINCY: 03-0210-514 T1F CITY OF C}IICAOO-71ST ST/sToNY
ISLAND AVE
O PERMANENT REAI ESTATE INDEX NUMBER 1997 EOOALIZED
ASSESSED VALUATION

OF EACH LOT, BLOCK, TRACT OR PARCI.:L OT' EACH LOT, BI,OCK,
'TRACT OII PARCEL

REAI ESTATE PROPERTY W]TTIIN SUCH W]fHIN SUCH PROJECT
AIIEA:

0
0
0
0
0

0
0
0

0
0
0

0

0

fi
0
!)

i".

i

PROJECI ARDA;
20-23-421-01.B-r.009
20-23-421.-0r ti-1010
?-o-23- 421- 018 - 1011
20-23-42L-01 8- r0t 2

2A-23-42L-018-1013
20-23-421-01 B-1014
20-23-42t-0rB-1015
20-23-427-018 -10.16
20-23-423.-018*I017
?-a-23-421- 0 rB - t0 1B
20-):.3- 42i- 0 i. fr - t 01 I
2C-2 -i-,-4 2:t -C 1 t - i. 02 t
20-23-427-0t B- 1021
2A- 2 -!- 421 -0 1 r] - r.022

12, 4 20
72, 420
12t 420
), 303

, 171
, 318
, 1.13

, i. 13
,:1 13

B

()

11

1l
1',I

1.2

i')
.i2,

42

42
c9
09

0
c
0
3
J

-.-A

3-,i
3-:t
J- r!

i- it
'! 

- -',

.r-.i

i:.Q-2
)A-')
2A-2
20-2
i0-?

tn- i

21-01 fj - 10 2l
21-0,rij-r024
21-0i ri-1025
2i -41 t - LC.2 6
:ZL*Ai ? - 1.:)2-l
ii"-jl:ii-':i:B
?1-{:,i rj- i02!i

a 4a.l

: -., ,:;u
i:.,4i:i
1:', ,1irl

1 ; a.jil



911412021 REPORTS OF COMM]TTEES

0 20-ir3-421-020-0000 :t,658
0 20-23-422-A36-0000 0

0 20-.23-422-037 "0000 0
a 20-2.3-422-038-0000 1.2\,353
o 20-23-422-039-L)000 Cr

0 20-23-422-040-0000 0
'tcrR'tM369

PAGE NO. 4

}DATE 01 /02./2019 AGENCY: 03-0210-51.4 1'IF CITY oF CIIICAGO-?1.51' !iT,/S'IoNY
lSt,AND AVE
O PERMANENI' REAI, ESfAI'E .INDEX NUMIJI-JR 1997 UQUALIZEI)
ASSESSED VAI,UATION

OF EACH I,OT. BI,OCK, TRACT OR PARCIII, OF' EACII LOT, BLOCK,
TRACT OR PARCEL

REAL ESTATE PROPERTY Ii]JT'HIN SUCII I'I]I'HIN SUCI{ PROJECI'
AREA:

PROJECf ARIiA:() ?o-23-422-A 4 1-0000 0
0 2a-23-422-042-0000 0
0 20-2.3-423-015-0000 5,009
0 20-23-423-016-0000 2,8't3
0 20-23-423-017-0000 72,689
0 20-23-423-018-0000 2,8'73
0 20-23-423-03s-0000 8,194
0 20-23-423-036-0000 6,936
a 20-23-423-038-0000 8,020
0 20-?-3-423-039-0000 ?.,tLz
0 20-2-3-423-042-0000 0
0 20-23*423-043-1001 522
0 20-23-423-043-7002 137
o 20*23-423-0{ 3-1003 't11

0 20-23-423-0 4 3-1004 8:t''
0 20-23-4?.4-016-0000 0
o 20-23-424-017-0000 3,984
0 20-?-3-424-01 8-0000 4 B, 01 5
0 20-23-42t1-0 L9-0000 33,44t1
0 20-23-424-020-0000 '12,493
0 20-?-3-424-021-0000 73,6i2
a 20-?.3-424 -023-0000 45,4 19

0 20-23-424-026-0000 25,5ri9
0 20-23-424-028-0000 3, fl31
c 2c-23-424-429-0000 33,6i4
0 2a-23-424-030-0000 2".,,166
0 2a-23-424-O3t-0000 z?.,O.il
1CI,RTM]69
t,AriE No. 5

DDI;l'v,01 /02/?-01.9 nr:,! lt!r.;Y: C3-02.1 I)-5.i4 t!':r'it.r't'a c)ra c'itia:.ico-.',.]!:;'.t'sT,/sii'.inir
.LSi.A;{D A.Vli
il PgnMA.NA;N'l iiUill, I;Si'A'l'ti .i Ili,1:1lt i'!iii'4lli:ir. ;.99 j i;(.)trF.L.'l ;EI
;r,ii:l ftSSEIl VF.L,I)At1Ol.i

ot.'llACl.l Lo'|, IL,ocJi, TIL4(:'!'Ol{ Ptr!l1.r:li.l, c!t" rij:r:li i.r).!" ;!,oc'i.i,
'i'l:i/"{-'I Oli !1.r1.!i(]lr;i.,

Iil:lhi, ijs'j trr'l,r:'i:;.'orlFi::'rl.''r,r!'l il.i ii l,-'iii r..ri'l:jii. .:;:."::.i f;ii1.:r:r.."..'
;,i'.iiIi:

34757
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0
0
0
0
0
0
0
0
0
0
0

0
0
0
0
0
0
0
0
0
0
0
0
0
0

0
0

9tioJEcT A$.F:.-q:

?0 - :: .t - 4 2- 4 - C32 -C00 C

20-23- 424-033 - 0 00 0
20-? 3- 424- 034 - 0 00 0
20-23- 424-0 35- 0000
20-23- 42-4 - 036-0000
?.0-23-424-037-0000
20-23-424-038-0000
20-23- 424- 0 39 - 000 0

20-23-424-04 9-0000
20-2 i- 424- 0s0- 0000
20-23- 424-051 - 0000
2A-?.3- 424-055- 0000
20-23- 424 -055- 0000
20-23- 424- 057 - 0000
2A-24-376-004 -0000
20-24-316-00s-0000
20-24-315-005-0000
20 -?4-3t6-007-0000
20-24 -3),6- 008 -0000
20-24 -3L6- 00 9-0 000
20-24 -316-015- 0000
20-24-376-0 62-0000
20-24 -316- 063-0000
20-24 -323-001 -0000
20-24 -323-002- 0000
z0-24-323-004 -0000
20-24 -323- 005- 0000

1.,484
663
515
151

0
0
0
0

0
0

2t,799
Ll 4 ,392

91,169
L77,418
58.736
59,858
59,858

1! 'r1C

36,319
15,86?
t9,961
32,689
68, BO6
61 ,366

0
0

958

1cLRTM369
PAGE NO. 6
OOATE 01/A2/2019 AGENCY: 03-0210-914 TIF CII|Y oF cHICAGo-71S1' sT,/sl'oNY
.ISLAND AVE
O PERMANENT RBNT L]STATE INDEX NT]MBIIR 199'7 EQLINLIZED
ASSESS}:D VATUATION

oF EACH r,OT, BLOCK, TRACI', OR TARCBL OI' EACH I,OT, BL,OC[(,
TRAC'T OR PARCEL

REAI, ESTATE T'ROPIIRTY WITI.IIN SUCII W1THIN S()CH PITOJECT
AREA:

PROJECT AREA:
0

0

0
0
()

0

0

0

J
;.:

i;
0
(j

?.0-24 -323- 006- 0000
20-24-32.3-007-0000
20-24 -323-008-0000
20-24 -323- 009-0000
20-24-323-012-0000
20 - ?. 4 * 3?. :3 -0 1 3 - 0000
2A-24 -"\?3- 02I -000 0
? 0 - 2 tt - J:l 3 - 02 9 - O 0 O l)
2C- 2 4-:j23- O 30- 0000
?0-2 tt - l: l- a)J I - 000 0

2 t - 7'; - :t: j - c'j i - it N.j ;r
.:l iJ - 2 ii - ii ii- 0.: 1- i (')0(l

2 C - 2 ti - :;?. i - l;: r-_. - iJ (., c t.!

?- A -';t :l - :',';' .i - U:i 7 - 0Oii0
2D-1,1 - li,'i -02 ! - r:r0ct,

55i, I ti'i
55, tt69
61,23Q
92,811
83,401
20, 6A1

it,412.,]8, :i4l
:r"tJ, fe!

;.1':,li.i6

!: , it:i
i: :l . '1 

9'l
.>_tti.2:2



9t14t2021 REPORTS OF COMMITTEES 34759

0
0
0

0
c
0
0
0
0
n

U

o

20 -24 -324 -02 6- C000
2C-;.4 -3? 4-034 -C000
20-24-3?-4-03!i-0000
2 0 -12 4 - 32 i:- 034 -00 00
20-24 -325-0 3 5- 0000
20-24 -325-O36-0000
20-2 4- 325-05 /-0000
20-24-326-01 1-0000
20-?.4-326-0 1 2- 0000
2A-24 -326-02 1 -0000
20-24 -326-027-0000
20-24 -32't - 023-0000

0

402,063
70, i 51

135,746
0

L97 ,321.
28 ,836
21 , 159

?94 ,092
0

706,044
1CI.,RTM3 69
PAGB NO. 7 -
0Dx\rE 07/02l2019 AGENCY: 03-0210-514 TIE CITY OF CHICAGO-71S'l ST/SToNY
ISLAND AVE
O PERMANI'NT REAI, ES1'A1'E INDEX NI]MBER 199? EOUNLIZI]D
ASSESSED VALUATTON

o!' EACIi LOT, BLOCK, TRACT OR PARCI:L OF EACH l,OT, BLOCK,
1'RAC'T OR PARCF:L

REAL ESTATE PROPERTY WITHIN SI}CI.I hII'I'HIN SI.'C[I PROJECT
AREA:

PROJECT AREA:
0 20-24-321-026-0000 0
0 20-24-327-028-0000 LA2,4't9
0 20-24-328-011-0000 18t,76'1
a 20-24-328-021-0000 0
0 20-24-328-024-0000 6t,194
o 20-24-328-025-0000 L17,042
0 20-24-329-A12-0000 738,1?5
o 20-24-329-013-0000 222,5'-14
o 20-24-42L-009-0000 4Q6,24j
0 20-24-421 -020-0000 0
q 20-24-42L-O22-0000 101,680
o 20-24-427-023-0000 l3't,'r49
i) 20-?4-422.-OL2-0000 241, BB4
o 20-24-422-02_2-t,0ol 1.05,3.;:6
0 20-24-422-023-0000 138,063
0 20-24-422-024-0000 0

O 20-24-[2.3-O?-2-AO0A l::9,760
o 20-24-423-023-0000 0

a 20-24 -423-024-0000 c
t) ';.{)-24-4?_3-425-0000 0
o 2tj-24-t;23-O26-0000 .l 0,l8a,
A 2C-24'423-lii?*tl0ri0 'i1 ,19t
'J 20-24-424-0L 4-0000 r.'1,11.1)

O 20-24-,124-()15-0t0(r l'.tt.r,?.{ti.!
:i 20-24-424-01 6-fi000 1.!

0 ?o-21-424-Oi?-0000 :-'

t.t 2t)-i:4-,i'2.:,-6;.;16-3fi,!i.r !,,'i ii
ii i,RTir,.:;69
:].iir.;lj tj:.!, E

f.:i:.i,:'[ i.i i /(i:a i2a3:t rii]u|'itl i ; () i-0,:.\i)-'ti t 1'-r ir fll'i'': (.'ri {:i: !t:'...r1!ti)- t: s'!' ::.i'l!': i:i.i :

i ,:: i,1.i'! !l ;'\vE
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C PUIWAN[N']'FLiA.L E5':'.A:i'E II.!DIl;{ IIUT!JBiiIi
ASSESSE9 VALUAI'ION

ot' EACH 1,O1" BLOCI(, 1'RACf OR pARCEI,

TRACT OI1 PAI1CHL
IIIiAL ESTA'1'E PROPERl''i VIITI.I]'N SUC}I

AIiti.l:
PROJEC'I'NREA:

0 20-24-424-0?1-0000
0 20-24-424-022-0000
0 20-24-425-004 -0000
o 20-24-42-B-A05-0000
0 20-24-428-006-0000
a 20-24-428-007-0000
0 20-24-428-A08-0000
0 20-24-429-002-0000
0 20-24-429-01 0-0000.
0 20-?-4-429-0 11-1001
0 20-24-429-0 1.1-1002
0 20-24-429-01.1-1003
0 20-24-429-011-1004
o 20-2q-q29-011-1005
0 20-24-429-0rr-1006
c 20-24-429-01 l-1007
a 20-24-429-0i1-1008
0 20-24-429-01r-1009
0 2A-24-429-011-1010
o 20-24-429-011-1011
0 20-24-429-0r.1-1012
0 20-24-429-011-1013
a 20-24-429-A1l-1014
0 2A-24-429-011-1015
0 20-?-4-429-011-10L6
0 20-24-429-A1 r -:1.0i7
0 20-?.4-429-011-1018
1 CLRTM3 69
PACU NO. 9

0DA'IE 0?/02l2019 AGENCY: 03-0210-51.4 11F cI'l'Y oli CHICAGo-71sr ST,/SToF}'/

iSI,AND AVE
O PERMANENI' RT|AL EsTA1'E INDEX NUMBER 1,99'I EQUALI'T,E,O

ASSESSIJD VALUATION
OF CACH I,O'I, BLOCK, TRACT OIl PAR,CEI, OIT EACII LOT, BLOCK,

TRAI:iI' OR PARCEI,,
ITEAL ESTAI,E PROPIIRTY W1THIN SI,CH WI?HIN SUCII PHOJECI'

ARflA:
PITCIJUCI AREN:

a 20-24-430-011-i001" '.',,igi
o 20-24-430-0ii-1c02 ,i,212
{) 20-24-430-cti -i003 4,21?
O 20-?4-430-01 i - i004 '),'ti7() ?-0-24- 4 30-0 i. | - 1 U05 ,,, Ct)i
i.t 2()-2,i-43(:-0i:-:0{r6 :.,'}A!:
'..i 20-1,,1 -4](.i-illj-j0r.1 I .:,(!*i
i: 20-j.1,! -430-0i i --iOrlt-' '.,gi't
O 20-2li-r!30-l)Ji.-ilitji .i,'7.:;1

1 9:r7 EQLTA"'. I iliil:t

OF EACH LOT, BI,OCK.

'd1'fiiil.l sUCH nRO.'IECT

4'l ,893
209,155
134 , r37-
2),t19

242,314
51, 477
80,6L2
u0,150
26,1.13

5,188
, 530
, 530
, 198
, 530
, 084
, L95

30
30
93
98
9B
30
B4
B4
B4
B4
85

q

q

5

5
3
(
J

5

z
2
ra

t

3

l
.l
3
3

,5
,5
,B
,8
,l
1J

,0
,0
,0
,0
,0



9t14t2021 REPORTS OF COMMITTEES 34761

0
()

0

0

D

0
0

0

0

0
0
0

0

0
U

0
0
0

20-24 - 430- rl i 1. - 101 0
20-24-430-0I1 -1011
2A -24 - 430-C :;. r - 1()12
20-2q-430-0r1-1013
20-tl4-430-Ci1-l01zt
20-24-430-011*1015
20-24-430-011-101 6

20-24-430-01.1-101 i
20-24-430-01i.-1018
20-24-430-011-1019
20-24-430-011-1020
20-24-430- 011- 102.1.

20-24-430-1tL-1022
2-0-24-430- 0 r 1- 102 3
20-24-430- 01 l. r 1 02 4

2Q-24-430-011-t025
2A-24-430-0r1-1026
2-0-24-430-0r. t-1027

a 4Q?

2 t120
?. , 1Bl\
,, 09:2
?-,18A
3, C89
2, 6'1't
3,089
3,345
3,089
3,089
3,345
5,904
2,9!5
?- ,241
2-,915
?, 915
2,247

lCLRTM3 59
PAGE NO. 10
)DArrr 0't/02/20L9 AGENCY: 03-02'10-514 TI[' CITV OF C]TICAGO-/lST ST/STONY
ISLAND AVE
O PERMANENT REAL ESTATE ]NOEX NUMBER 1997 EQUALiZI1D
ASSESSEO VALUATION

OT EACH I,OT, BIOCK, TRACT OR PARCRL OF EACII LOT, BLOCK,
TRACT OR PARCEL

REAL ESTATE PROPER'I'Y WITIITN SUCH WITTIIN SUCH PROJF.CT

AREA:
PROJECT AREA:

20-24-430-01 r -1028
20-2A-430-01 1. -1 02 9

20-24-430-011-L030
20-24-430-011-1031
20-2lt-430- 011- 1032
20-24-430-011-1033
20-24- 430- 0 r 1-:t 03 4

20-24-430-01 l-103s
20-2tr-430-011-1036
20-24-430-011-1037
20-24-430*0tl-i038
20 -24- 430- 01 r. - r. 0 3 9
2A-24-430-011-1040
z0-24 -4 30-01 i - 10 4 -1.

20-24"430-011 *1042
20-24-4 3C-01 t-:!043
2A - 2 4 - 4 3() -0 1 1 - 1 0 t!,'l

2C - ?- t, * 4 3() -9 I i - : 0 .,|.rr

20-24- 430-0.r.i -1016
;c-24-.t3r) .0! I -ir.:.i .;

?_0-24- 430 ,01 I -1C"1 E

20 " 24 - 4 lil-i"l i .t - I 0.r I
20-24-4 3C-0r L -1C:,il
2C-2!,- 

"! 
3rj -0 i i - I iri,'r

?.0 - 2 I - 4 ir-:- C I i - 1 i-l')i

/-

3
?
-a

3

2
3

o

0
0
0

0
0

0

0
0

0
0
0
0

a
0

U

0

c
i
0
r)

0

;

2,9L5
2,915
2 , i!47

, 915
?rio

,6'11
, 4',30

,0:i4
401
054
138
13B
138
1,JB
.138
'i ,i8
1ao

lJS
'i t13

1. J,J
'I ;,j
:i:'j
"..;
: -:'':.
1:::
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0 20-24-430-011.-1093 1l$
o 20-24-4:{0-011-1054 i.1ti
1Ci,R',ru3 6 gr

PACE NO. 1]
ODA'IE 0't /02/?.019 AGL:NCY: 03-0210-51.4 TIF' CI'l'v or' (illlCAGo-71s'l' sT,i STOIIY
ISLAND AVE
O PERMANENT RUAI, ESTN'TE INDI]X NLIMBER 1997 EQUAI-,Iz.ED
ASSUSSED VAl,UA',r'lC)N

o[' EACH LO?, BLOCK, TRACT OR PARCEL O]' ilACII l,or, BLocK,
'T'RACT' OR PARCT]L

REAL ISTATE PROPERTY WITHII.] SUCH wITHIll SUCI{ PROJECI'
AREA:

PROJECT AREA:
0 2a-24-430-011-1055 138
0 ?0-24-430-011-1056 138

a ?0-24-430-011-105? 138
a 20-24-430-011-1058 138
o 20-24-430-011-1059 138
o 20-24-430-01 1-1060 120
o 20-24-430-011-1061 1,20

o 20-2 4 -430-011-1062 120
o 20-24-430-011.-1063 720
0 20-24-430-011-1064 6,413
a 20-24-430-01-1-1065 5,286
a 20-24-430-011-1066 4,736
0 20-24-430-011-106? s,021
0 20-24-430-011-1068 5,006
0 20-24-430-011-1069 3,114
O 20-24-,130-011-1070 2,5'74
o 20-24-430-01"1-L0't1 3,39?
o 20-24-430-07L-L072 3,355
0 20-?-4-430-O1i-1073 2,514
o 20-24-430-011-10?4 3,4:15
o 20-24-430-01,1-1.015 3,465
o 20-24-430-0lt -10',5 2,',t80
o 20-24-430-011-107? 3,372
0 20-24-430-01L-1078 6,026
a 20-24-430-011-1079 4,052
Q ?.0-24-430-011-1080 3,191
0 20-24-430-t) 1l - l08:l 3, I 91.

1(:LRTM369
I?AGE *-O. Lz
OnA'L'e 01 /02/201.9 AGENCY: C3-02]C-514 TIF Ct'iY Oii CHICAGO-'7 lsT ST/SToNr,'
ISI,AI.ID AVE
0 Pl;RiunNENT REAL ES1'41"8 ]NDEX NUI'!BEk 1997 I::Q1,.'U.,.IZtiD
I\.sSEssED vAl,(,A1'I ON

OF EI.\CH LO'l', L,LOCi(, 1'I).F.CI'Ot{ PAltcUt r-rf ttf''Ctl i"O'l', tJl,OCK,
TI.'.AC:| OR PAITCEL

iiL:AL, Ijsil'/t'lE Pft(,PE;ttTY tillTIiTN 5l-ic!'{ Wl. f:l!!'l S:jci'i !:;i(),.i!j{;'!'
.zr.l.llL:

I)RD,:IF:(':'I' ARIiA :

li ?(j-Iri-1:;(.1-{: 1"1-1.itli r,.:it)
0 t0-2.1 -4:C-0i i - :(:[] .' , ,i.:".:

: iU-;,l -.1 :O-CJ!-iti; ,,6'i7
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0
t)

0
0

0
{)

0
0
0
0
0
0
0
0
0
0
0

0
0
0
0
0
0
0
]-CLR'TM3 6 9

PAGE NO. 13
ODATE 07/02/201,9 AGENCY: 03-0210-514 fIl' CITy oif CHI:CAGo-71ST ST/STONY
ISLAND AVE
O PERMANBNT REAI, ESTATE INDEX NUMBER 1997 EQUALIZEI)
ASSESSED VAIUATION

OF EAC}I LOT, BLOCK, TRACT OR PARCET OF EACII LOT, BLOCK,
I'RACT OR PARCBL

RBAL ESTATE PROPF,RiTY WITIIIN SLICTI YiIl'iI.TN SUCH PROJECT
AltuA;

20-7_4-430-01 r-r085
:r0 - :2 4 - 4 3tt-0 i 1. - L 0 u 6

20-24-430-01 1 -1067
20-24-430-01 i-1088
2A-24-430-0r r-1089
20-24-430-01 t-1090
20-24-430-01 r-1091
2A-24-43A-011-1092
20-24-430-011-1093
20-24-nA-o',r. i -1094
20-24- 430-01 1- 10 9s
20-24-430-01r-1096
20-24-430-01 1-1097
2A-2A-430-01.1-1098
20-24-430-011 -1.099
20-24-430-01r -1100
20-24-434-011-1101
20-24-430-011-r102
20-24-430-011-1103
2A-24-430-011-1104
2A-24-430-01t -1. l,05
20-24-430-011-1106
20-2A- 430-011- 110'7
20-24- 430- 01 1- I 1 08

l, 5rl8
3,568
2,6',1'l
3,345

138
138
138
llB
138
138
1.38

I3B
138
138
138
138
138
138
138
138
138
138
138
138

PROJECI'AREA:
zo-?_4-430-0il.- i109
20-24-430-011-1110
20-2.4-430-011-1111
2A-24-430-01 1-t.1L2
20-24-430-01r-1.11.3
20-24-430- 0 t 1-',].114
20-25- 100-00 l -0000
2 0- 25- I 00-0 1.0- 0c00
20-25-r00-01r -0000
20-25-100-012-0000
20-25-100-01 3-0000
2 0-:? 5- i00-0 30- 000 c
2 0-2 5- 1 00- 0 32 - 0000
2 0-:1.5- i 00 - 0 -r 3 -'i 0 lC
20-25-100-0i4-000c)
2 0- 2 li - i rlC - ri I 5-. lil(:,(l'
:0.-25-100-0lE-0000
2 (] - ?:rt - i.(r a -ar i I - li a (l L:

i,0-?5- iG?-00t -(r000

0
0
0
0
0
0
0
0
l)

0
rl

c
0

0

0

t

138
1:iB
120
1.2.0

120
1i6

71 6,990
44q

,730
, 7 !it)
tTc,o
, !'i:i
,6[il]

U

3

;
'l t:

rE

!i t

1:(j
f:i f,
j jt,
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0
0

0

0

c

0

0

20-2_5-10?-002-0c00
20-25-102- 0 0 3-0000
?- 0 - 25- i 0 2 - 0 0,i - 00 Ll 0

2 D-2 5- 1 02 -00 5-0000
20-25-7 02 -00 6 -0000
20-25- 103*00:1. -0000
20-25- 1 0 3-00 2- 0000
2-O-25-t03- 003-0000

1 CLRTM3 h 9

PAGTJ NO. 14
oDt,ita o7 /02/20L9 AGIINCY: 03-0210-514 TIF' CrTY OF CHICAGO-',71$T i;'1"/.STONY

lSLNND AVE
O PERMANENT REAI., ESTATI, INDEX NUMBER 1.997 EQUALIZED

ASSESStiD VALUATION
OT EACH LOT, BI,OCK, 'IRACT' OR PARCEL OF EACH LO1', BI,OCK,

,fRACT OR PARCEL
REAI, ESTATE PROPERTY WII'HIN SUCI] IJI.THIN SI]CH PROJT,CT

AREA:
I'ROJECT AREA:

o 20-25-103-004-0000 12,199
o 20-25-L05-001-0000 79,806
o 20-25-10s-004-0000 0

o 2O-25-10?-0:t5-0000 a

0 20-25-10?-021-0000 0

o 20-25-107-022-0000 0

o 20-25-107-023-0000 0

a 20-25-108-001-0000 118,187
o 20-25-108-008-0000 133,786
o 20*25-108-02L-0000 0

o 20-25-109-001-0000 tol,692
o 2o-25-109-o:to-oooo 692 ' 

3BB

a 20-25-109-011-0000 483,713
a 20-25-109-014-0000 0

o 20-25-109-01s-0000 0

o 20-25-LL2-001 -0000 58,279
o 20-25-112-002-0000 120,803
o 20_25-112_003_0000 74,464
o 20_25_112_004_0000 -t6,I3B

o 2A-25-L1.2-005-0000 0

o 2A_25_12_A0-/_0000 1?,278
a 20-25-:112-008-0000 i.0, 150

rl 20-25-112-009-0000 1 6,1b3
a 21-25-LL?--0I0-C000 17,?41
t; 20-25-1.12-01 t-0000 C

fi 20-25-1 12-01.?-00nc 4,343
a 20-25-11?-013-0000 ?!j1 ,?.1:'9

i Ci,lrTMi69
P.\r..ii.: i'{t). l5
0DA'I'E illlC2l20:l 9 AG!::NC-\: : !-1]-X2iil-:i4 i'Ji: rlt.'iY r)[' r-!iir..lir.(t)-7.1 9'!' iil'/li'rChi':
.i Sl.hi'lii AVi,
l) af:!ir1.r.t'lEi.i1 ilEF.l, [jl j:!'t'i] ;.i,iDEi; i'lUi.iriliFr I ri!i / i:,r;''l.i]'i.'j:ai:ii
r::.i li I:.: -q 

lil l) V;l..i,U4'!' I Oi.I

ai- i;A,::!'i ;,aJ'f, !:.LO(;l(, 'l'!i/q.:.'i' C];:i l'l'i'ici:.i, (i;: r.":Cii i-{:;'i . ll:.Ati:.,
':'P.ir("i r..i!i J:;,.;t(ili1..

7t3!B
i 1']Q

i1,60I
l_,

219,080
145 , 7 1ti
57,159
i9,542
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REnj, E'5Tn'i'Ll PROPEIl'fY WI'l'llIl'l SUCI'l rd'I'i'H.Lr'J S'UCi{ !?it()ilCl:
A.tif,A:

PI1OJECT,AREA:
o 20-25-112-0:i6-0000 9,521
o ?0-25-200-010-0000 L20,644
O 20-25-2A0-011-0000 437,rt99
o 20-25-200-025-0000 0

a 20-25-200-026-0000 0

0 20-25-200-027-0000 0

0 20-25-200-028-0000 0

0 20-25-200-034-0000 15,758
0 20-25-200-036-0000 1, l 5:1,944
0 20-25-200-037-0000 3,946,844
0 20-25-200-038-0000 569,'.192
a 20-25-2AT005-0000 18?,816
o 20-25-201-008-0000 3?, 6?0
0 20-25-201-013-0000 135,927
0 20-25-2A1 -027-0000 0

a 20-25-201-a2B-0000 0

o 20-25-201-029-0000 0

o 2o-25*21t-035-oo0o 1,146,966
o 2.0-25-202-010-0000 70,31 6

0 20-25-2-A2-022-0000 0

o 20-25-202-023-0000 0

o ?0-25-202-024-0000 35, s34
0 20-25-202-025-0000 50,;269
o 20-25-203-001-0000 269 ' 3'tl
o 20-25-203-013-0000 1.30,580
o 20-25-203-023-0000 0

o 20-25-203-024-0000 0
l CLTTTM3 6 9

PAGE NO. 16
ODATT 01 /A2/2}tq AGENCy: 03-02r0-514 TIF rjI'ry OE CHlr::nco-7lST ST/STONY
ISLAI.ID AVTi

O PURMANENT REAI, ESTATE INDEX I'II]MBFJR 199'7 TQI-IALIZED
ASSFJSSIiD VALUATION

, OF EACH LOT, BLOCK, 1RACT OR PARCSI, OF ENCH LO'J', gI,OCK,

TRACT OR t'ARCUt
REAL E,STATE PROPER:TY W].TI{lN SLTCH WITHIN :;UCH PROJEC,I'

AR$A:
PROJE]CT AREA:

0 20-25-204-00r-0000 0

i) 20-25-204-002-0000 B;?., /04
i 20-2:)-204-(,)03-0000 12J,1"4L
n 20-25-i/-04-028-0000 C

r:l 20-25-2C5-00.r.-0000 0

0 ?.0-21-206-cr27-000(") 4 i;, iJ /ri
t.t 20-25-2A6-O3i.-0000 Q

fi 2l-2h-21)?-t)ti1 -0001r ii'?, -i i I
ll 20-?6-20?-t 02-0C0i) - , ijj.r-:
!.t 2O-2(-2t)t-ir):i-U0i)0 !:t,'llJ
0 2t)-26-20i-004-r.rr)Cit r,i.::i
'.", 7-rli-2t'-2Ct2-A42-0000 i -:',1:1,
t t t:-::tr-212-lt 4:- ir'l0r-r 1!' , i:;t':

34765
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$ 2O-:t6-202-04 6-0000 | ,0ti2-
0 2a-26-20?.-04 /-000c l 5tr , 86.j
a 20-26-:!03-001-0000 391.,2?B
0 2-0-26-203-002-0000 8.t,16A
ir 20-26-203-003-0000 B,3B?
c 20-26-203-004-0000 2(,984
o 20-26-203-005-0000 21, I 95
o 20-26-203-019-0000 2t9,115
0 20-26-203-023-0000 106, L58
a 2a-26-203-024-0000 134,899
o 20-26-201-022-0000 ?3,713
0 2o-26-20't-O25-0000 136,036
0 20-26-20'?-A26-0000 L12,353
0 20-26-?-0't -027-0000 4 2, 08 6
1 CLRTM369
PAGE NO. 1?
loL'lB O't/02/2OL9 AGENCY; 03-0210-514 TIr CIl'y OF CI{JCAGO-71ST Sf,/STONY
ISLAND AVE
O PERMANENT REAL ESTATE INDEX NUMBER I99'' EQUALIZED
ASSESSED VATUATION

otr EACH LOT, BI,OCK, 'IRACT OR PARCEL Ot' EACH r,OT, BLOCK,
TRACT OR PARCIIL

REAL ESTAfE PROPERTY WITHIN SUCH WITHIN SOCH PRO.]ECT
AREA:

0
0
0
0
0

0

0

0
0

0

0
0
0

0

0
0

0
0

0
0

0
i)

i)

t
(.t

I 'l;..i::':'l{-; ,: J
f I a: li rir\

148,895
95,908

249 , CJ1 0
13, ?85

L9t,97 4

PROJECT AREA:
2A-26-217-01 6-0000
2A-26-21t-017-0000
20-25*2Tt-A24 -0000
20-26-222- 029-0000
20-26-222- 030-0000
20-26-223- 02 6-0000
20-26-223- 027-0000
2A-2.6-2 23- 028-0000
20-26-22.3- 02 9-0000
20*26-223- 030-0000
20-26-223- 031-0000
20-26-223- 032-0000
20-26-229- 033-000 0
20-26-229- 034 -0000
20-26-229- 0 35-0000
20-26-229- 0J6-0000
20-26-229- 04 0-0000
20-?.6-22.9- 041-0000
2.O-?.6-230-O2B -0000
?,0-i!6-23A- 02 9-0000
:!0-?.6- 4 05-018-0000
20-2b-401-001.-0000
')0-2(t- 4 07 -002 -0Cr:.,0
! a-26- 401 - 00 3-000 c
?cl- 2 t'r- 4 0'/ - tl04 - 00 )rJ
;r0-;: 6- 4 0, -0i):r-0(i0C
2 (t - 2 6 - 4 A1 - A O C,- C. 

(t I 5

, 105
,004
,004
,004
,004
, 1.53

,961
,311-
,686
,3C10
,557

2L2,589
i54,860
1 96, 11 65
?.29 , 4 42

: , :i0';, ri36
'l 

B , l'?.'l
i^ ,) .1

I 6 , t'i211

;:.r'i i r.r:

:,ii9, -i'-:8

96
63
53
63
63

1.32

21.5
29
89

L1. 1

30

!Ll
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(1i-t\'tt;" O l/02/?aL9 a.GENrc:(: 03-0;2L0-514 TTt' c.tTy Or' (:il.;CA.GO-'t1ST t;.1',/S't,Ot]y
i.riI,AI.ID AV!:
O P!:RMNI{g.I.IT REAL ES'IA.TE INDEX NUMI]ER 1997 IJQUALTZEO
ASSISSED VALUATION

Olr' EACt{ i,OT, BLOCK, 'I'P.AC'| OR PA[{CEl, OF EACH -LOT, UL,OCI(,
,TR./\C'I' OR PARCEL

REAL ESTATE PROPERTY WITI{IN SLICH WITIIIN SUCII PF.OJECT
AREA I

PIIOTTECII' AREA:
0 20-26-415-021-0000 34, Bgri
t) 20-26-415-028-0000 25,361
0 20-26-415-029-0000 2s,361
0 20-26-415-0-30-0000 25,36t
0 20-26-415-031-0000 25,361
0 20-26-415-032-0000 ?.5,361
0 20-26-415-033-0000 94,268
0 20-26-415-034-0000 43,358
0 20-26-415-034 -0000 36,1'94
0 20-26-415-035-0000 4,L3't
a 20-?-6-416-036-0000 8,492
0 20-26-416-037-0000 LL,44L
0 20-26-416-038-0000 45,92.4
0 2a-26-42L-001-0000 ?-,497
0 20-26-42L-002-0000 1,706
0 2o-26-42L-003-0000 2,014
0 2A-26-42!-004-0000 2,291
0 2a-26-42L-005*0000 5,589
0 20-26-421.-006-0000 4,'736
0 20-26-42L-007-0000 11,933
0 20-26*421-010-0000 10,139
0 20-?.6-4?.L-0 11-0000 14, 350
0 20-26-s2.t-014-0000 49, t 28
0 ?"0-26-42L-0 1 5-0000 18,287
0 20-2_6-42L-01 5-0()00 35s
0 20-26-42L-017-0000 5,555
0 20-26-4?.L-0 I 8-0000 2,955
1Cr,nfM359
PAGE NO. 19
)DA;I'E 0'1 i02/201.9 AGENCY: 03-0210-514 1'1F CITY OF CHICAGO-71Sr 51',/STONY.ISI,A[.ID 

AVE
0 PERMANEN',T' REAr, rjSTA'rE lNDBX NUMBLIIT 1.997 EQUAL:rZr:i)
ASSF:SSEL} VAI,UA'TION

o[' EACII LO'I, BT.,OCK, TRACT ()R P^RCL]], OF UA.CH Lo',r, .r.lLOCK,
1'RAC]' OR PAIICEI,

:iEAi, ES'.itAl'E pROpEtl,!.y WI'I,itItJ sut:li l4I.rT'ltLN sr.,cH lii{oJL,cT,
A.!tE.i\:

PP.OJ}:CiT ARTA.:
0 20-26-42r-A1 

'-00i10 
i, ),:,-c

'l :2A-',:6-421-C2tr-0000 il,iiii
N 2.ll-26--4:i-021-0000 :,i':i'..,
i) ?i:)-i_ti -,i',:.1 -t)i2):-Q0it0 ,1 L , '! 1 g

C 20-7-(,-42i2-00i-0i-150 1.,:\-.,
;, ?i!-16...! l:-'00:i:-00rr.(.| ;, -,C.ri) ?-l-\-2it:-4i.:2-0{i:i-0f.1r.)O .,-:.,

34767
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0
il
0
0

0
0

0
0

0
0

0
0
0
0

0

0

0

0

0
()

20 - 2.6- ,122 - 0 0 4 - 0000
20-:26-422-005-0000
20-?.6- 4 22 -00 6- 00(.10

20-26- 422- 0 07 - 0000
20-2b- 422 - 008 -0000
20-26- 422- 00 9- 0000
20-2.6- 422- 0 1 0- 0000
20-26-422-011-0000
20-26-422-012-0000
20-26- 4?.2- 0 r.3- 000cr
2.0-26-422-014 -0000
20-26- 42.2- 02 3- 0000
20-26-422- 024 -0000
20-2.6-422-025-0000
?_o-26-422-02 6-0000
2A-26-423-001-0000
20-26-42-3- 0 02- 0000
20-26- 423- 00 3-0000
?_o-26- 423- 0 04 - 0000
20-26- 4 2 3- 00 5- 0000

()i a

368
481
918
862
448
3B/
297
7 01.

206
?55
205
808

). ,3LB
.1, JOtr
2.36i3
:1 ,3()8
2 ,364
,, 36tj
2,368
.)

6,

90,
1 06,
t4,
33,
96,
7l ,

li

B,
o,

l CI,RTM3 6 9

PAGE NO. ?,0

}DA?E 01 /02/2079 AGENCY: 03-0210-514 rIr CITy oF CHICAGo-7ls'f sT,/S'l'oNY
]SIANI] AVE
O PERMANENT REAL ESTATE INI]EX NUMBER ).991 LiQUAI,TZEO
ASSESSED VATUATION

OT EACH LOT, BI,OCK, TRACT OR PARCEI OT' EACH LO1', BLOCK,
TRACI'OR PARCEL

REAI ESTAfE PROPERI'Y W]THIN SUCH WITHIN SUCB PI1OJECI
AREA:

0

0

0

0

0

0

0

-0
0

a

0
0

a
0
tj
0

(l

:-)

t'.1

PROJBC? AREA:
20-26-423- 006-0000
20-26-423- o 07,-0000
20-25-423- 008-0000
20-26- 423- 00 9 - 0000
20-26-423-010-0000
20-26-423-011-0000
20-26- 4 23-0L2-0000
20-26-423-01_3-0000
20-26-423-014-0000
20-?5-423-015-0000
?0-26- 423-0 1 6-0000
20-26- 423-01 7-0000
?.o-26-423-0iB-0000
20-2.6-423- 01 9-0000
2_O-26- 423.. 02 0-0000
2o-?6-423- 02.r-0000
?o-26- 423- 02 2-0000
2D-:;6- 423- 023-na(to
?0-:i6-423-024-0000
itl - li 6-,i .;: ).- 1, 2 5/-, i)r'J() r.)

2A - !. b -,t 2. 3 - 0t2 (i - fiC0 r)

61
1.:?.

18't
4

4

15
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a-)

!r3
30
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10

I
7

1

0

,100
,824
,440
,7 42
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54, :]82

9,5tiO
20, 4i:7
].0,23I
L1!t, 2 )l.t

,7 116

,7 4tt

, ,i 6):
-. :r'.

-i ti
.,,

:l
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i!;
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0DATE 07,/02l:0i9 AcuNcy: 03-0210-5i4 T'iI'Clty oi'ctlrcAco-71sI's,r./s,toNy
ISLATID AVi':
O PEIi},NI.]EN'J' REAL RS!'ATE INDtiX NUMBNR 19T]7 HOUAT,I ZFJD
ASlitiss tiD vAr,uAT Iotit
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1'RACT OR PARCEL

REAT, I:SI'ATE I,ROPERTY WI'THIN SIJCH WI'TH]:N SUCH PROJNCT
AREA.:
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n

0
0
0
0
0
0

0

0
0
0

0
0
0

0
0
0
0
0
0
0

0

0
0
0

0
rl

PIIOJEC'I AREA:
20- 25-324- 02 9- 0000
20-25-324 -Q30- 0000
20 -2 s- 32 5-027 -0000
20-25-325-02 B- 0000
20-25-325-029- 0000
20-25-325-030-00 00
20-25-325-031 -0000
20-25-325- 032-0000
20-25-325-033-0000
?0-25-325-034 -0000
2a-25-325-035- 0000
20-26-323-050-0000
20-26-323-08 2* 00 00
20-26-424-018-0000
20-26- 424 -035 - 0000
20-26-425-01 7 -0000
20-25-42s-04 0-0000
2A-26-426-04 1--0000
20-2.6-426-0s0-0000
20-26- 421 -00 5-0000
20-26-4?.1-007r0000
20- 3 5- I 06-00 3-0000
20-35-106-004-0000
20-35-1.06-005-0000
2 0 -35 -1 06-00 6- 0000
20-35-106-0i.2-0000
20-35-200-00 1.-0000

1,1t6, 423
:1.9,965
I 0, 403

1 ,'t 41
7,1q7

I20, .1.84

43,969
22,991.
68,36?
13,392
1,747

0
42,527
2'7 | 944
32,85'l

523, 648
17-,902
4 3, 354

682,645
3,339,9L1

0
988

3, r.9l
3, 193
3, 193
(,,240
,-i, Botl

lCLRTM:]6-(I
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ait!'r.

irl?0,if,ril'f I:iil.lA :

2i-j-:9 -200- c02 -0tl0l)
20- 35-200-03i-t(rcc
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?.(i - .t5 -.iCi:. -0 2 0 - 00 00
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C 2O-:35-202-038-000C) i 14, 1316

0 20-J5-203-001-0000 3,::tg4
0 20-35-203-021-0000 35,.).14() 20-35-20{-001-0000 i. 1.7,1;'75
0 2-0-35-204-002-0000 7,177
i) 20-15-204-003-0000 8.1.87
0 20-35-204-021-0000 58,631r) 20-35-204-022-0000 85,83,1
0 20-35-204-023-0000 I 50,554
0 2-0-35-205-001-0000 36,258
o 20-35-205-002-0000 19,650
0 20-35-205-003-0000 19,660
0 20-35-205-020-0000 83, OBl
0 20-35-?0?-023-0000 3,249
0 20*35-20?-024-0000 a
0 20-35-207-025-0000 2,822
0 20-35-207-026-0000 2,0A5
0 20-3s-207-027-0000 0
0 ?-0-35-207-028-0000 79, L650 20-35-500-002-0000 0
0 20-36-100-001-0000 ?.0,4t33
0 20-36-100-002-0000 L5, 423
lcLn?M369
PAGE NO. 3
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O PI{MANENT REAL ESTATE INDEX NUMBER T997 EQUAI,]ZED
ASSESSED VALUA?ION

OF EACH LOT, BLOCK, TRAC? OR PARCEL OE EACH },OT, BLOCK,
TRACT OR PARCET

REAL TJSTATE PROPERTY WITHIN SUCH WITHIN SUCH PROJECT
ARIIA:

0
0
a

:

{l

PROJDCT AREA:
20-3 6- 100 -003-0000
20-36-l 00-004 -0000
20-36-100-0i 3-0000
20-36-1 00-0r4-0000
20-36-105-07 1-0000

'l'O'lAL lNIl'IAI, EAV L'oR iIAXCODE: 70071
TO1'AI irRlillED: 59

2.26, B68
4 9, 960
1.8 ,687
7,553

0

6, 611, g2(,
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0DA'PE 0'l /0?/2019 AGENCY: 03-0210-5I4 TIr Cii'y oir CH.I(;Ario-71sT 51'/Sl(rr{y
iSl,hl'iD i\VE
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ot- EACH LO'TI, |3LOCK, ?RAC,-n ot{ pARcEL or. EACH J,OT, BLOCK,
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0

0
0

0

0
0
0
0
0

0

0
0

a

0

0

0
0

PRO.IECT ARIJA:
2.O-23-22,3-041-0000
20-23-221 -022-0000
?-0-23-227 -024 -0000
?.0-23-22',7 -025-0000
20-23-2-21 -026-0000
2A-?_3-407 -001-0000
?-0-23- 4L6- 00 5- 0000
20-23-416- 027 - 0000
20-23-4t't -008-0000
20-23-423-034 -0000
20-24-324 -024-0000
20-25-133-0r2-0000
20-2s-133-019-0000
20-2s-133- 022-00a0
20-25-133-04 1-0000
2a-25-302- 00 3-0000
20-25-3t6-04 5-0000
20-2s-324 -008 - 0000
20-25-324-0 10-0000
20-25-324-011-0000
20-25-324-01s-0000
20-25-324- 0 1 6-0000
20-26-1A9-04 2- 0000
20-26-323- 1 08-0000
20-26-410-010-0000
20-26-411-00?-0000
20-26- 413- 033- 0000

133,
40,

11.,
27,
)1

682
l9'l
205
871
409
179

10,633
l3?-, 275
29,509
12, 6'19

234 ,24't
93,939

182 t 12.4
262,1_57

41,!1L
51,193
23, 969
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70, 974
2I:,933
50,693

126, 620
t15,666
1.OB ,28't
r 18,553

9,788
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'I SLF.r'iD nVE
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0 i'o'.f At, L1!1I li'f EO 534

l(:'Lil,TM369
PAGE I.}O. I
OUAT!?, 0'7 /0i!/2-019 AOENCY: C3-02iC-5i4 TIF Cil'Y C)i Ct{lC;,\GC* 7-r.5'r ST/511'Ot'JY

I'iLA}iD AVE
O PETIT4ANE:NT REAI, ESTAfE INDEX N|.IMBER i 99 / EQI]AI,IZUD
ASSESSE:D Vr1LUA1'ION

OT EACH ]..OT, BI,OCK, ]'RACT OR PARCE]. OIT CACII J,OT, BJ,OCK,
.TRAC'T OR PARCNJ,

REAL ESTATE PROPIIR'TY WI1'HIN SUCH IIITI].TN SUCII PRC.]ECT
ARIIA:

PRO.]ECT ARSA:
2 I -30- 1 00-001 -0000
2 1 - 30- 100-002 -0000
2r-30-100-003-0000

'l'OTnL INITIAI EAV FoR TAXCODE: ?0065
TOTAL PRTNTED: 3

t'95 ,904

0
0

:

0

40 ,234
423, BB1

31,789
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(Sub)Exhibit 1.

(To Amendment No. 2 To The 71't And Stony
lncrement Financing Redevelopment Project
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SETTLEMENT AGREEMENT REGARDING CASE
WASHINGTON-RILEY V. CITY OF CHICAGO, ET AL.

lor2021-25a1

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a proposed order authorizing
the Corporation Counsel to enter into and execute a settlement order for the following case:
Alexander Washington-Riley v. City of Chicago, et al., cited as 19 C 6160 (J. Pacold), in the
amount of $300,000,00, having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed order transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with one dissenting vote -- Alderman Taliaferro.

Respectfully subm itted,

(Signed) SCOTTWAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed order transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas * Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein - 47.

Nays -. Alderman Taliaferro - 1.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said order as passed:

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into
and execute a settlement agreement in the following matter: AlexanderWashington-Riley v.
City of Chicago, ef a/., cited as 19 C 6160 (J, Pacold), in the amount of $300,000.00.

OF ALEXANDER
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SETTLEMENT AGREEMENT REGARDING CASE OF KEHINDA MITCHELL V. CITY
OF CHICAGO, ET AL.

lOr2021-2551

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a proposed order authorizing
the Corporation Counsel to enter into and execute a settlement order for the following case:
Kehinda Mitchellv. City of Chicago, et al., cited as 18 C7357 (J. Feinerman), in the amount
of $900,000.00, having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed order transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfu lly su bm itted,

(Signed) SCOTTWAGUESPACK,
Chairman

On motion of Alderman Waguespack, the said proposed ordertransmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C5rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein - 47.

Nays : Alderman Cardona - 1.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

The following is said order as passed:

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and
execute a settlement agreement in the following matter: Kehinda Mitchellv. City of Chicago,
ef a/., cited as 18 C 7357 (J. Feinerman), in the amount of $900,000.00.
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SETTLEMENT AGREEMENT REGARDING CASE OF ARMANDO SERRANO Y.
REYNALDO GUEVARA, ET AL. AND JOSE MONTANEZ V. REYNALDO GUEVARA,
ET AL.

lOr2o21-2561

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a proposed order authorizing
the Corporation Counsel to enter into and execute a settlement order for the following case:
Armando Serrano v. Reynaldo Guevara, ef a/., cited as 17 CV 2869; and Jose Montanez v.
Reynaldo Guevara, ef a/., cited as 17 CV 4560 (J. Shah), in the amount of $20,500,000.00,
having had the same under advisement, begs leave to report and recommend that Your
Honorable Body Pass the proposed order transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTTWAGUESPACK,
Chairman

On motion of Alderman Waguespack, the said proposed ordertransmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, CSrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Nugent, Vasquez, Reilly, Smith, Tunney, Cappleman, Martin, Osterman, Hadden,
Silverstein :44.

Nays - Aldermen Tabares, Sposato, Napolitano, Gardiner -- 4,

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said order as passed:

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and
execute a settlement agreement in the following matter: Armando Serrano v. Reynaldo
Guevara, ef a/., cited as 17 CV 2869; and Jose Montanez v. Reynaldo Guevara, ef a/., cited
as 17 CV 4560 (J. Shah), in the amount of $20,500,000.00.
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PAYMENT OF TMISCELLANEOUS REFUNDS, COMPENSATION FOR PROPERry
DAMAGE, ET CETERA.

lOr2021-252)

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an order authorizing the
payment of various small claims against the City of Chicago, having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Pass the
proposed order transmitted herewith.

This recommendation was concurred in by the members of the committee, with no
dissenting vote.

Respectfully submitted,

(Signed) SCOTTWAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed order transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48,

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said order as passed:

Ordered, That the City Comptroller is authorized and directed to pay the following named
claimants the respective amounts set opposite their names, said amount to be paid in full
and final settlement on each claim on the date and location by type of claim as follows:

[List of claimants printed on pages
through 34780 of this Journal
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,Couneil GL Claims
t?-oLt

Last Name Fimt Name

Ctaimant Typc Desc: PmpertyPl

FTORES ROSA

LICOMPTE DONNA

Oi BEAUTY LLC TRICOCI UNIV.

O! BEAUTY LLC TRICOCI UNIV,

R,DLLS BARBARA

Addmss

1656 N. KEDVALE AVENUE

6745 W 64TH ST

6625 N, AVONDAIE AVENUE

6625 N. AVONDALE AVENUE

2730 N. MILDRED AVE.

P,0. BOX 22029

2314 N LINCOLN PARK WEST
#29

2634 W 1O7TH STREET

3744 N- PINE GROVE AVE, f2E

8135 S EXXEX

65 E. MONROE ST. #4021

8521 WALNUTAVE

820 OAKTON ST, f5A

49OO FORESTAVE. #408

9246 S INDIANAAVE

2631 W LUTHER ST f3F

3223 N RACINE AVE. UNIT #2

1623 W. SUNNYSIDE AVENUE

5556 N. SHERIDAN RO. #2OB

718 PINE STREET

4SOO N LAWNDALEAVE #'I

73OO N, HAMITON AVE. #2S

27203 WOODBLUFF RO.

845 N. Khgsbury S.

6615 N CRAWFORD AVE

State Codo DOL Total.Paid

Claimant

Claimant

Claimant

DEPARTMENT

Claimanl

Claimant

oriruilsruue
i,,r

Location of Accident

.1656 N KEDVALE

674s W 64TH ST

6458 N SHERIDAN ROAD

6458 N SHER]DAN ROA.D

2730 N MILDRED AVE,

2,6 S LEAVITT STREET

46CO N LAKE SHORE DR

18OO S WESTERN AVE

3720 N W]LTON AVE.

I21 N LASAITE

57M S CORNEI.L DRIVE

17OO WEST VAJ'i tsUREN

,I135 W HOLLWJOOD AVE

121 N LASALLE

121 N I}SAI.LE

333 N WESTERN

4200 5 CTCERO

1769 W SUNNYSIDE

44OO N LAKE SHORE DRIVE

5708 S CENTFAL AVENUE

iu go w RRcYUE

44OO N LSD MONTROSE

2234 W IRViNG PARK RD.

850 N LAKE SHORE DR

44OO N IAXE SHORE DIl

Nil'f }',lxo f o*ton

CHICAGO

CHICAGO

CHICAGO

CHICAGO

CHICAGO

NEWYORK

CHICAGO

IL

IL

IL

IL

IL

NY

60639

60838

OUOJ I

6063r

6061 4

10084029

60614

a2128nfi19

06t29no2o

03/18/2021

03182021

07t14n020

0524t2019

04n1/202'.1

a4t22,2019

06117t2020

o3t17no21

0?J17t7021

0f,t11nO18

wzzno$
$nAl20m

11lmrz019

04rc4'n021

a3ril12021

12J13n019

o2mn021

10/1612018

07t?€nfral

04t11n021

12n1nyq

o4n1no19

ull5t2021

$1,1r 0.00

$700.00

$174.1 s

$1,18s.85

$860.0c

$ 1,608.59

c-
o
C
Tz
r
I
Io
-{
oo
Cz
a
I
Io
-
6
oo

llumbar Amounl
I otal of Split Gtal.ms: 6 $5,638.5$

Claimanl Type Desc: Vehlcle(8)

AqRONSON RICHARD IL $437.09 Cbimant

,A.ZARELLO

BqRRY

gELL

BRENNAN

BRO\IJN

EROWN

BUOSC]O

BURV/ELL

CANIZALF2

CANNIZZARO

CANNON

CASPER

CASTILLO

CATALAN

CERES

CFIANDLER

CHEN

CHIFA

BRONWYN

W]LLIAM

TA.JA

GILIIAN

EVERALD

STACEY

PHiLLIP

KIMBERLI

MARSHALL

DOMINIC

HUNTER

ERIC

ABDEL

WANDA

DONATO

ERIC

VINCENT

LIDIA

CHICAGO

CHICAGO

CHlCAGO

cHlcAco

ORI"AND PARK

EVANSTON

DOWNERS

CTIICAGO

CHICAGO

clilCAGO

CHICAGO

CHICAGO

WAUKEGAN

CHICAGO

CHICAGO

LAGUNA HILLS

CHICAGO

L{NCOLt{lryOoO

Claimant

Claimant

Claimant

Claimanl

Claimant

Clairnant

Claimant

Claimant

Claimant

Clairnant

Clalrnant

Claimant

DEPARTMENT O

Claimant

Clalmant

Clalmant

Claimant

Chirn€nt

IL

IL

IL

IL

IL

IL

IL

IL

IL

IL

IL

IL

IL

IL

IL

CA

IL

IL

60655

60613

60617

60603

60462

60202

60515

6061S

60608

60657

60640

60640

60085

60625

60645

92653

6061 0

60712

$125.34

$1,179.47

$171,68

$532.16

$1 68.94

$1r4.40

$330.1 I

$133.57

$84.20

$125.00

$ 185,29

$461.10

$266.70

$325.32

$184.38

$209.71

$168.60

$476.00

ii
REVENUE

(o
I
5
N)
O
N)
.l



Lsst l'lame FiEt NanE Addrees.

2149 PL

8I8 MINNESOTA CIRCLE

2054 WALNUT CIRCLE

125 S. CUMBERTAT.ID PI(WY

84T8 S. BENNETTA\IE

2420 GRAMT ST.

2537 N BERNARD ST

4726 N KENTON AVE

1s26 W. HURON ST. #2R

1528 W. HURON ST. *t2R

4338 N FRANCTSCO AVE

7358 S CONSTANCE

10541 PARKSIDEAVENUE

13z/ E 61ST STREET

1246 LONG VALLAT RD.

1526 N LAWLER AVE

1528 N ITWLERAVE

1809 W. ARGYLE ST. #6C

240 E ILLINO|S ST. #1605

11OO BRICI(EI.I BAY DRIVE
#zrc
5201 S OAK PARK AVE

IO925S PARNELLAVE

s20 E 146TH STREET

S2SKNOXAVENUE

6ffi0 N. finox Avo.

5OOO S. DORCHESTER #2

15 N. KNIGHTAVE.

4229AUGUSTA DR

2329 BARSARA JEAN OR

8OI I.AKE GAROI.YN PIOVY

607 WESLEY DRIVE

10603 s. HAI-E AVE-

7641 W 162ND ST

CUETO

DABROWSKI

DONETS

DRAGAS

DRAI(E

DITINI(WNE

EGAN

EICHHORN

ESTRAOA

ESTRADA

FLORIAN

FORD

FORT

FRAZIER

FRIIzSHALL

GASTON

GASTON

GOLEMEIEWSKI

GRIMSHAW

GUSCIARA

CAROLSTREAI\I IL

NORTHEROOK IL

DES PI.AINES IL

CHIC,AGO IL

EVANSTON IL

CHIEAGO IL

CHICAGO. IL

CHICAGO IL

CHICAGO IL

CHICAGO IL

CHICAGO IL

CHICAGO RIDGE IL

CHICAGO IL

GI-EIV\NEW IL

CHICAGO IL

CHICAGO IL

cHtcA@ rL

CHICAGO IL

MIAMI FL

DEPARTMENT OFiREVENUE

Claimant l:

Chimant

Claimant .t. '
DEPARTMENT oF: nlsveN ur
Claimant :i

DEPARTMENT OF; REVENUE

Claimant

Claimant

Clairnant

Clairnant

Clainrant

Clairnant

Claimant

Claimant

DEPARTMENT

Claimant

Clalrnant

Claimant

Chirnanl

Claimant

Claimant

DEPARTMENT

Clalrlant

Clairrant

Clairnant

Claimant

Clalmant

Oaintant

Cbimant

Clalmant

Clairnant

Clalront

ol Accident

3233 S ASHLAND AVE

2000 w HARR|SoN

6211 N LINCOLN AVENUE

451.1 N I.AKE SHORE DRIVE

E. IIAYES DRIVE

6398 MCCORMICK BLVD.

22OO N SACRAMENTO AVE

5540 N CICERO AVENUE

161i WSUPERIOR ST

1611 W SUPERIOR ST

330 N SACRAMENTO

78OO S STONY ISLAND AVE

3349 W 11TTH STREET

41OO S LAKE SHORE DRIVE

52OO N I.AKE SHORE DRIVE

3713 W D|VIStON

3713 W DtVtStON

4701 N LAKE SHORE DR.

664 N MICHIGAI.I AVE S8

6517 N OSTEGO AVENUE

31OO S CALIFORNIA

1800 W 't07TH

I21 N LASATLE

4846 S ARCHER AVE

37OO S TAKE SHORE DRIVE

55OO S PAYNE

44OO N MONTROSE AVE.

6621 S SOUTH SHORE

5531 S. IIARTIN LUTHER

1548 N LASAI.LE ORIVE

443 WWASHINGTON ST

s 108TH WOOOS &

2155 W 59TH ST

State

IL

Code DOL Total Paid

(o
Is
l\)o
N)
I

KERI

SIMON

GORAN

GWENDOLYN

PATRICIA

col r FEN

JEFFREY

ERNESTO

ERNESTO

VAN€SSA

CALVIN

LYDIA

KETTH

MATTHEW

OELGADO

DELGADO

TYLER

AtAN

BONNIE

60609

60r88

6{t062

600r6

606"t7

60201

6q647

60630

604t2

60542

60618

608t9

60415

60637

60025

60651

60651

60er0

60611

33131

60638

60628

60419

60632

60712

60615

60068

46307

463755010

75039

60068

60613

fi177

o4n1m19

07113t2019

12nU2A1p

ul$n021
ou$no$
05/1012019

05/042019

05/062019

0?121n021

02nlnw'l

11117t2019

11mnug
03to?no19

07/062018

06/1tV2019

08/03/2019

08r!3/2019

u|13t2021

07l1a2u9

11l01r2o1g

02m/2019

06/04/20r9

o1N7DO19

1005/2018

o2n8l201S

05nr/2019

w1Bno21

02113t2019

o3t11t2019

0u192019

03/25/2019

@127n019

0613012020

$88.00

$100.74

$607.0s

.$95.00
s24.32

$57.83

$2s2.26

$323.92

$1 16.85

$73.20

$175.00

$86.22

$56.15

$353.1 r

$422.69

$82.92

$241.08

$171.58

$385.00

$3Tt.12

REVENUEOF,
I
I

v
m-u
ov
-{a
o
'T'l

o
o

=
=-lm
ma

GUTN[O

HARDfVIAN

HARRIS .

HERMNDEZ

HIRSCH

HOFFMAN

HOLI-ANDER

HORST

HOW'RO

IBRAHIM

JAGIELXA

JAMISON

JENSEN

KEITH

BRIAN

SIMONE

WILLIAM

JAMES

YAEL

DAVIO

LORI

ALYSSA

FATII!!A

TA'I1AT.IA

GALE

CRAIG

CHICAGO

cHlcAGo

DOI.TON

CHICAGO

LhcolnWood

cHlc^co

PARK RIDGE

CROWN POINT

SCHERERVIIJ.E

IRVING

PARK RIDGE

CHICAGO

TINLEY PARK

IL

IL

IL

IL

IL

IL

IN

lN'
TX

IL

IL

IL

$81.04

$73,78

$211.82

$226.90

$257.51

$151.74

s43.85

$275.99

$121.55

$134,95

$107.59

E12..50

1147.74 (,)s{
@



(J)s\l
@
N)Lrst Narne First Narne Addr€ss-. 'Gny. . State Zlic{d,e ooL Totd Paid payee i

'JISAW II KEEM 'ISZ4HFITHERGLENDR ORLANDPARK lL 60462 03mn919 $268.s0 Chlrnant I

0123.00 Claimant

t54.11 Chimant

S,IOO.OO DEPARTMENT

$44.04 Chinpnt

$66-53 Claimnl

$122.61 Clalmnt

$356.86 Chimant

$81.75 Chirnant

t713.87 Claimanl

$381.59 Claimant

$182.05 Chirnart

$174.47

s221.U

$245.46

$140.97

W,23

$'r92.08

s150.43

$46.46

$298.19

$198.38

$135.00

t1s.00

$190.14

$561.13

Claimant

Chirr€nt

Clairnant

Claimant

Clairnant

ClainEnt

Chimant

Chiffit

Chlrnant

Claimant

Chlmant

Chirnant

Chirnant

Claim€nt

Loctlon of Amident

1599 S LAKE SHORE ORIVE

87OO S VINCENNES AVE

6246 W BRYN MAWR AVE

760 E 13OTH ST

760 E 13OTH ST

4400 N IAKE SHORE DRTVE

7914 S KEDZIEAVENUE

4OOO W FOSTER AVE.

7504 N OLCOTT

151 E WACKER DR

612SWWARWICKAVE

1532 W CONGRESS PKWY

21OO N. SACRAMENTO

1849 W FULLERTON

329W 18TH STREET

121 N LASAI]-E

6146 W FULLERTON AVE

505 N. IAKE SHORE DRIVE

43OO N IAKE SHORE DRIVE

150 E. 115TH ST.

2OOO N HUMBOLT BLVD

71oo s ADA STREET

641I S KEELER

6200 N CI,AR(

1750 N MILWAUKEE

1OOO N LAKE SHORE DR

2301 S LAKE SHORE ORIVE

lMSWJACKSON BLVD

4OO N ASHLAND AVE.

3514 W 80TH PL

44OO N LAKE SHORE DRIVE

1749 W GRATWILLE AVE.

JONES

KANE

KASPRZYK

KASPRTIK

KIBELEWHITE

K}LL}IAM

KMARKES

KLEIN

{oHT
KRUPA

LACHTTAVONGS

MILDRED

SARAH

PAUL

PAUL

JESSICA

NICHOLAS

6EORGE

EOWTNA

SONIA

PATRYCJA
.PANPIJN

872sSTHROOPST CHICAGO

2623N,Har{hAvs. CHICAGo

S2zSSNEWCASTLEAVE CHICAGO

5226SNEYVCA$TLEAVE CHICAGO

IL

IL

IL

IL

IL

IL

IL

IL

IL

IL

IL

60620

604n7

60638

60638

60608

60655

6062s

60004

60601

60634

60607

60640

6061 I
60.l73

60632

60689

45311

60640

6oer3

539s0

60652

60632

60626

60622

6061 I

o3t3o12021

05/06/2019

09/042019

09r!{/2(119

0913/2019

0612020't9

u$5no21

o3t1612c.21

lUftinug
08/1U2020

u11112021

ostlpnolg

fip2ril19
06/14/2019

o2t1gDtm

o2n7m19

03/2Gl2019

,11t16ftn10

11tfiagm

vuz1no19

oa17no19

07/05/201 9

01n1io2o

1?129t2019

06rc9r2019

03/'252019

o8n6nom

12lA5nO20

05t1712021

11n6r201A

oar2gaom

REVENUE.

LAIKEN

LEYVA

LrooEtl

LlAlvtAS

TOPEZ

LOTTON

LUCAREII

MACK

MARASSO

MARKS

MCATEE

MCKILLIP

MCMITTAN

MERfZ

MIKOS

MITCHELL

MURPHY

McCEE

NAVA

NELSON

AMY

JOHN

TATRECIA

SONIA

JUANA

ALANE

MARCO

GHAUNIAI

JOSEPH

TASHA

MONIOUE

KEVIN

GLENN

BRUCE

CHRISTOPHER

JAMES

TERRY}I

TAIRANCE

ROCrO

SARAH

2049 W;18TH PL. UNIT*I

10959 S DRAKE AVE

3038w.GUNN|SON ST.#1

1418 W. THOMAS ST.

450 E WATERSIDE DR, #3402

6124WWARWCKAVE

235 W. VAN BUREN ST.. UNIT
3018

1424 W CARMEN AVE

2915 N CLYBOURN, #303

928 CASFr CT. #4

3846 S CALIFORNIA

22ZI N KENNETH

9842 KREITZBURG ST

844 WAGATITE AVE *2W

11540 S. BTSHOPST.

W5T38 ISLAND VIEW DR.

3254 W 85TH STREET

5232 S KILDARE

7610 N ROGERS AVE #204

'648 
N WINCHESTER AVE

180 EIST PEARSON ST. UNTT
4105

934' SUTIER DRIVE

24 S ABERDEEN ST f6
2415 W HADDON AVE, f2
8130 S. CAMPBELLAVE

3847 N SAWYER#2

3g(x, N PINE GROVE, #212

CHICAGO IL

CHICAGO IL

SCHA,UMBURG IL

CHICAGO IL

CHICAGO IL

DYER IN

CHICAGO IL

CHICAGO IL

NEV\IUSBON wl

cHrcAGo lL

CHICAGO IL

cHlcA@ rL

cHtcAGo rL

o{tcAco tL

CHICAGO

CHICAGO

CHICAGO

ARLINGTON

CHICAGO

CHICAGO

CHICAGO

TTNTEY PARK

CHICAGO

CHICAGO

CHICAGO

cHrcA@

CHICAGO

o
Cnz
I
Io
=
c)o
Cz
a
I
Io
-
6
6)o

IL

IL

IL

IL

IL

IL

60487

60607

00622

60652

60618

606r3

$380.67

$95.37

s758.86

$288.00

$3E5.s2

$1.012.65

Clalrnant

Claimant itl
OEPARTMENT Oi REVENUE

Claimant ;

Claimnt

Chlmant

(o
Js
N)o
N)
J

l,'r
it , !



Last Narno Flrst Nam6 DOL

02mau9
oilc2no1g

10r25r2019

07t1312020

ozo8r2019

01tu/2019

07tt2ao19

owtm19
0l/0rr20t9

o3r20t2019

0'1/10P019

05/03/2019

0q15r2u9

o6n1n0$
o9/18t2019

an12nu8
o4l21nols

01to1no19

10/10r20r9

04t15?.021

08/2912019

oa2grm19

12tam19

06/08t20t9

1il082018

11n5no18

ul1st2021

03/09/2019

03/242019

0a27nue
10n3r?319

10na?ol9

og31no21

Total Paid
NG

NOVAX

ot3Rtu

ORIGEL. JR

ORTIZ

PEMBROKE

,POUFCAS

PRENDERGAST

PRICE

QUADRI

o[.lrRoz

RAMIREZ

RAY

REEVERTS

RIC}iARDS-

RODRIGUEZ

ROMAI{. JR.

ROSALEZ

ROSS

RUEEL

RUSH

SAI AZAR

SA}ITUCCI

SCHAFER

SCHMITT

SCHWARTZ

SEFER

SENTIC

sExroN

SHAPIRO

Sl'tlCHl

sMrFr

SNIKERIS

SHERWN

DAVIO

ROMULUS

AARON

ILBERTO

JENNIFER

BILLIE

CAROLE

THOMAS

suH,AtE

CHRISTOPHER

EDGARD

SEJAL

SCOTT

CLAUDETTE

JORGE

DEMETRIO

SAMANTTTA

LAURIE

JAMES

.NAOMI

MARCO

ANGELO

RYAN

TINA

EUZABETH

DZENITA

MARIA

MNNIE

GARY

JORGE

RUSSELL

DEREK

AddrEsa

34soS}IALSTEOSTREET CHICAGO IL

1424W. THORNOALEAVE. #I CHTCAGO IL

5711 N. KIMMLLAVE.. f1S C}IICAGO IL

1074't AVE F cHtcAGo lL

11224 SAVENUE M CHICAGO IL

3{118 N I.AW[\'OALE AVE CHICAGO IL

1't64 W MAOISON #428 CHTCAGO lL

10417 S HAMLIN AVE CHICAGO IL

5613 N WNTHROP AVE. APT 18 CHICAGO IL

1OO2 WNDSONG CIRCLE GLENDALE IL

s342SOUTHBAKERAVE CHICAGO IL

7013 W. HENDERSON ST. CHICAGO IL

252 tLLtNOtS Cr- #18 elctN tL

N585249OTHST, ELLSWORTH WI

9730 S, BEIL AVE. CHICAGO IL

4829WAOOISON. GRDN A CHICAGO IL

332SW.WARNERAVENUE CHTCAGO IL

3105 OUINCY LN AUROM IL

2440 IAKEVIEW CHICAGO IL

850S. CIARKST. *403 CHTCAGO lL

8O2O S MICHIGAN AVE CHICA@ IL

1'32N.MILWAUKEEAVE#2N CHICAGO IL

1475 S CORA ST DES PI.A,INES IL

7338S CALIFORNIA CHICAGO IL

2055 E.72M) Pr cHtcAGo tL

4423 N GREE}WIEW AVE. #O CHTCAGO IL

65T8 N. AI.BANYAVE. CH'CAGO iL

6626 N SAUGAMSH UNCOLNWOOO IL

5319 N GLEI'{V\'OOD AVE CHICAGO IL

z81sSHERIDAN ROAO EVANSTON IL

4430 N CICERO AVE CHICAGO IL

8146STALMAN CHICACO IL

680 N MILWAUKEE A\G f5O1 CHICAGO IL

(o

s
No
N
J

Shts

60608

60660

60659

60617

60617

606r8

60607

60655

60660

60139

60617

60634

60124

8l0.,1

60643

6064t

60618

60504

60614

60605

60619

60642

60018

60629

6064S

6m40

60et5

60712

60eo

60201

60630
'oossz

60Er2

$169.81

$125.61

$114.98

$45s26

$78.2

$33520

$303.0s

$s,6.90

$t7358

$131.43

s515.95

$129. t 1

$180.1 1

$261.98

$296.37

i1.701.09

s52-51

$118.9s

t2s.oo

$148:34

9173.43

$149.06

$90.96

$93.16

$'r10.48

$25.00

$r80.99

$1s1.03

$144.40

$16t22

9444.07

t1.98s.59

$167.54

'Clalmant

Clairnanl

Claimnt

Ctalmant

Clalmant

()aimant

Clairnant

Clairnsnt

Claimant

Claimant

(xaimant

Claimqnt

Claimant

Claimant

Gairnant

Clairnafit

Claimnt

Chlmant

Claimant

Claiment

qairnant

Claimant

Claimant

Claimant

Claimant

Clairlant

Claimant

Claimant

clahant

Chimant

Chimant

CtaiInant

Chlrnant

Location ofAccident

5t99 W FOSTER

5159 N LINCOLN

401 N SACRAMENTO BLVD.

10737 S AVENUE F

4000 E. TNDTANAPOUS

1MO N. NORIH BMNCH

2OOO S DAMEN

10719 S. CEI.{TRAL PARK

4256 N KEELERAVENUE

120 N AUSTIN ELVD

8323 S SOUTH SHORE

5555 W GRAND AVE.

,610 N KARLOV AVE.

2850 W TIARRISON STREET

3863 W COLUMBUS AVE.

4758 W PARKER AVENUE

3750 N KEDZIE AVE.

1 563 W CONGRESS PKWY

22OO N ASHLAND

4600 N LAIG SHORE DRIVE

313 W 87TH ST

2552 NWESTERNAVE.

121 N LASALLE

7740 S WESTERN

I21 N LASAIIE

42OO N IAXE SHORE,DRIVE

3533 W TAWRENCE AVE.

5908.W HIGGINS AVE

1809 W. GRANV]LLE AVE.

58OO N LAKE SHORE OR

2265 W CULLOM AVE

1632 S CLARK ST

401 N MILWAUKEE

v
m
!
o
n
U)

o-Tl

o
o

=-{m
m
cn

G)5{
@(,



Last Narne Flrst Name Addr-e3s Cit, State .. Z9 Code OOL Total Paid
;
PayGo Locaflon ol Accident

(I)5{
@5

SORl,{

SORIA

TYMCHUK

VN-DEZ

VALDEZ

vtDovtcH

VINZANI

WALKER

WALKER

WAIXER

WALI-ACE

wAu.Ac€

WALSH

WEAVER

w€sT

VWITE

WECHERT

WIEOERER

WLLIAMS

WSDOM

WRIGHT

WRIGIIT

YOON

ZABALETA

ZAMANI

ZATORA

ZAWAYTA

ZI€MBA

SILVIA

SILVIA

KHRYSWNA

RUBEN

RUBEN

MLADEN

EVA

CORRINA

ARRENIA

MARK

JULIE

JULIE

ROSERT

WARREN

VICTOR

SRUCE

AUCIA

RICII,ARD

JOHNNIE

KELLY

MARY

MARY

DAVIO

JEAN

ICYRA

TOMASZ

NANGY

JOLANTA

60618

60618

6oarl

6!638

60638

60613 .

60630

60090

60429

60636

60605

60605

60462

60643

60617

606266107

60659

60618

6oeB

6064r

60660

60660

60062

60176

60602

60631

60634

60629

60018

6060t

o6n1n021

06rc1m21

o4n4no19

oil29no19

01mr2a19

12I23DO1E

o5n7no19

oSnon019

1 1/01/2019

't0/0112019

03n112019

03119/2019

o?t13/|2019

oarzsnola

o3t25m21

un4n021

oz nom

07/0er2019

03,t1/2021

04/1712019

Mtlz2021

un?n021

07t1utv20

08r25t2019

anErm2l

03/282019

08,10s2019

oil1412019

01131r2019

09/19m19

01/'t512019

o1^Ef20t9

325.00

s1.871"02

s522,09

356.s1

$1,353,s2

$218:37

$38.59

$77.78

$187.18

s237.83

$80.00

$126.79

$116.00

$75.00

$118.19

$125.00

$69.78

$170.58

$r66.16

983.00

$1€.97

550.00

$42.30

$282.67

$304-07

$1 17.84

$20€.29

$97.89

$769.70

s1.013.58
fluw).rs i' C bta- ( rna "<'

ftttxdlz/ Liao
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lssuANcE oF clTY oF cHrcAGo CHARTTABLE SOL|C|TATION (TAG DAy)
PERMIT FOR THE SALVATION ARMY METROPOLITAN DIVISION.

lOr2021-2531

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an order authorizing one
application for the City of Chicago charitable solicitation (tag day) permit for: The Salvation
Army Metropolitan Division, having had the same under advisement, begs leave to report
and recommend that Your Honorable Body Pass the proposed order transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respectfully subm itted,

(Signed) SCOTTWAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordertransmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, c6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Eryin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Spos_ato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said order as passed:

Ordered, That the Committee on Finance is hereby authorized and directed to issue
charitable solicitation (tag day) permits to the following organization:

A. The Salvation Army Metropolitan Division
September 16, 2020; and November 1 , 2021 through December 24, 2021,
excluding Sundays and November 25, 2021 -- citywide.

This order shall take effect and be in force from and after its passage.
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Do Not Pass -- CLAIIUS FOR VARIOUS REFUNDS
lcL2021-4e31

The Committee on Finance submitted the following report

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Finance, small claims division, to which was referred on
June 28, 2017 and on subsequent dates, sundry claims for various refunds, having had the
same under advisement, begs leave to report and recommend that Your Honorable Body
Do Not Pass said claims for payment.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote,

Respectfully submitted,

(Signed) SCOTTWAGUESPACK,
Chairman

On motion of Alderman Waguespack, the committee's recommendation was Concurred ln
by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays * None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

[List of claimants printed on pages 34787
and 34788 of this Journal.l
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Ptaced on Fite -- JUDGEIVIENT AND SETTLEIVIENT REPORT FOR MONTH OF
AUGUST 2021.

lF2O21-711

The Committee on Finance submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Finance, having under consideration a communication transmitting a
list of cases in which judgements or settlements were entered into for the month of
August 2021, having had the same under advisement, begs leave to report and recommend
that Your Honorable Body Place on File the communication transmitted herewith.

This recommendation was concurred in by a voice vote of the members of the committee,
with no dissenting vote.

Respectfu I ly subm itted,

(Signed) SCOTTWAGUESPACK,
Chairman

On motion of Alderman Waguespack, the committee's recommendation was Concurred ln
and said list of cases and report were Placed on File.
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COMMITTEE ON AVIATION.

EXECUTION OF CONCESSION AGREEMENTS WITH VARIOUS ENTITIES FOR
INSTALLATION AND MAINTENANCE OF AUTOMATED RETAIL VENDING
MACHINES AT CHICAGO O'HARE INTERNATIONAL AIRPORT.

102021-32271

The Committee on Aviation submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Aviation, for which a virtual meeting was held September 2,2021,1o
consider the following ordinance, C2021-3227 , concession agreements for various services
at Chicago O'Hare lnternational Airport, begs leave to report and recommend that Your
Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was passed by a roll call vote of the members of the committee.

Respectfully submitted,

(sisned) MATTHEW t. o'"Z]f,;rrrn

On motion of Alderman O'Shea, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

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

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



9t14t2021 REPORTS OF COIVIMITTEES 34791

WHEREAS, The Airport provides its employees, airport-tenants' employees, air carrier
passengers and members of the public with many amenities, such as shopping, dining and
other service needs; and

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

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

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

WHEREAS, Pursuant to Section 3.10(a) of the License Agreement ("Host Agreement"),
dated January 1, 1998, by and between Host lnternational, lnc. ("Host") and the City, Host
has requested the City approve the sublicense agreement substantially in the form attached
hereto as Exhibit C to permit Caf6 DesCartes Company ("Caf6 DesCartes"), an ACDBE, to
operate as a sublicensee under the Host Agreement, and the City desires to approve such
sublicense agreement; now, therefore,

Be lt Ordained by the Ci$ Council of the City of Chicago:

SECTION 1. The above recitals are incorporated by reference as if fully set forth herein.

SECTION 2. The Mayor or the Mayor's proxy is hereby authorized to execute, upon the
recommendation of the Commissioner of the Chicago Department of Aviation
("Commissione/'), an agreement with Hudson JV in substantially the form attached hereto
as Exhibit A.

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

SECTION 4. The Commissioner or the Commissioner's proxy is hereby authorized to
approve of Caf6 DesCartes operating as a sublicensee under the Host Agreement pursuant
to a sublicense agreement substantially in the form attached hereto as Exhibit C.

SECTION 5. The Commissioner and such other City officials and employees as may be
required are authorized to take such actions and execute such other documents as may be
necessary or desirable to implement the objectives of this ordinance.

SECTION 6. This ordinance shalltake effect immediately upon its passage and approval.

Exhibits "A", "B-1", "B-2", t'B-3", "B-4", "B-5", "8-6", "B-7", "B-8", "B-9" and "C" referred to in
this ordinance read as follows:
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Exhibit'A'.
(To Ordinance)

c o n c e s s i o n re a ; txl:;: x,n :,{ffi:;:i{;'J xfr:;i 
r e c h R e t a i t r v

'l lris ('rrrtr:cssi.rr [.citsc ittltl l-it:etls.: .\qtuelttCttl ('-.'\gl'(jctilcllt') i: Ctllctetl itlto lts t'1'

It))1 (,,lil'lcctivc l):rre") liie .,\Lllccrrrcrtt is br arttl bctutttt llC ()l{D l"tlC'Il

Itl-. t'AI[. .f \i ficglrl tllttte ol' crttiti ] rr(nl ll'rllc trt'ctrtitY ittttl state r'r{'

c,tir_t.l (,,1'cnant")- a'cl the Clit)'o1'Chic.g., u t,*ni"iput c.t'poratictti lttrtl lr.ttrc rtrlc ttuit.l-ltlcal

g,r".,r"r"'r, u.dcr the Clo.stitrrtisn ol rhe Statc o1'lliiriois ('Cit"v")- aclillg thr()tlgh ils Lllricagir

i)epartnrcnt ol' Aviation ("CI)A'' or"l)epartmcnt")'

I}ACKGITOTINI}

l'lrc City owLrs atrcl. tltroLrgh clDA. opcrates chicago o'IIa|e Interrlational Airport

(,,O,llare,, 0r. the "Airprlrt"). OII Ior. incluilcs an inLernational terurinal, three dotrlestic

ternrinals. a ntultiuroclal lacility ancl a tratrsportirtion cctrter (collcctively' the "Terllritrals")' Tiic

Cifl, has r-lcternrined thal ccrtait'r 1:rortiorls of the 'l'crrrlirrals lvill hc ttsecl tor I'otttl' bcvcraqc arld

r.ctail cr.rr-rccssirtrts clesigned tr, scive thc ncccls O['Airport Patl'ol1s. arttl ctltllloycss arrd clcsircs tci

opcrirtc its co'cessi.t-, pr.tg.rrn at tlrc l-crnrinuls ttl strivu't() lllcot thc rltctls trittl dcsires.t'Z\irllort

'.,r,,-,r,, i.,, 
'lr.,.,,itiilli 

ilrst-cia::s t3oci- iltr,cl'lrgt. l'clnii lttlti sltl 
"'ic.: 

iliciiitic:;'

-l-he City issr-rc:cl a l{ecluest fitr.PIoltosals.("t(FP") lrrr a conccssiotr al tltc i\irprort atrc[ lctrauI

respoudccl rvirh a proposal to operatc a concessiotl leaturing cortvctlietrce' lbtttJ, bcvcrage' gift and

vencling merchanclisc at o'l-{are.'Ihc clily dc:sir.es to grantTcnalil' antl '[-cnattt clesires to accctr]t' a

liccnsc t() o'cratc slrch a conccssion itrtcl a Ieirsc to olltlatc lltc cttrlctrssic)ll al tilc-l'cnnirral

ioc,ti.rr(s) iientiticcl in this Agrecrxcnt. rtll urrclcl thcr ierttts atitl .sllililitrrrs ril'this Agrecntcrlt'

I he (.ity, Iras sclcctt--cl Tcnarrt to providc sell--chcclirtut. trticto t]larLcts in -lcrntirrals 1' l

an(l j. N,licto lVlurts (as dcllnetl lrcrcin) arc sel{:contaiuecl storcs \i'ithotLt dilcct cLrstt)lller serVitig

cnrployccs encl includc check-out lllcc. toLrch-ll'ee Alttontatetl (llrcckoLrt tcclirrology' which

aLrtorrratically cletccts ancl tracks, in a vidrial cart. r.vltctr ptllchases arc lakeu lttlcl t'ctul'tlc:d to shelvcs

and utilizcs an e-coulllrel'ce antopay feaLrtre whcl'l ctlstolllcfs afe leaving tirc trlitrkct to collcct

l)avnlc-t]t.

T6c City and ]-cnaut acklowlcclge that thc conrinue(l ollcration ol the Airpor.ts as safc'

convcrricut arrcl att|active lacilitics is vital t0 lhc ec(luoDric lrcalth ancl rtclt-ltrc o[-the C'ity ot-

oiricirgo. ;ruci rhat tlie City's Iigirt tcr sullclvisc perlorlralrce uncier titis Agreeuteut ily Tcnarlt is a

i,al uirhlc ri glit i ncapable ol cluanti lication'

NO\\'..llll:ltlll:OIiE.the(litvartcl-[etlarltagreeitsl0llorvs:
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-l'his z\gr.cenrcnr is sub.jcct ro appr'ovai by thc City Corutcil o1'thc Oitl' ol'Ciricago' 'l hc Citl'

is r.tot bt>trrrrl by thc ternts ol'this Agreenletrt lttrtii sr'tch tiute as it has bcerr ap1:rtrvcd by the City

Council and hets bcen ciuly executcJby the Ma-v-or o1'Chicago or lhe Mayor's Pt'oxy' As p|ovided

in Section ll.li. where il," opprourl or collselll ot'the city is rccluired uncler this Agreetnent'

unlcss expressly prorri<jed Otherwise in t[-ris Agreernent' it nleatts- approval or cotlsent.of.the

Con-rmissioner, the Comurissioner's authorized rJpresentative or-sllch other person as may.be duly

authorized by the City Council- As provided in Section l1'3, unlcss expressly provided otherrvise

in this Agreernent, any amendll1ellt of this Agreement will require exectttiou by the Mayor or the

uuvor'r"pro*y. As further provided in section 11.3, any substantial an]endmetlt of the terms

of this Agreement will require approval by the City Council'

2.1 lncomoration of Background. The background set forth above is incorporated by

reference as iffully set forth hcre'

2.2inso_r.psielan_sIExb]bi]!.Thelclloulingexlritlitsareitrcot.pot.atedintoarrdrna,je
a part of tliis Agreement:

Exhibit I l.eased Space(s) urd Confirmation(s) of DBO

Rent
Deveiopment Plan

City's Sheil and Core Obligations, if any

Products and Price List
Form of Letter of Crcdit
Insurance Rcquirenrerrts
ACDBE Special Conditions and Related Forms

MBE\WBa Special Conditions and Related Forms

b.sign and Construction Standard Operating Procedures-Concessions

Economic Disclosure Staternents and Affidavits

Airport Concessions Ptogram Handbook

Liquidated Damages

ARTICLE 3 DEI"INITIONS

3.1 InterprelationandConventions

A. 'l'hc te,n ,,includc," in all of its lbrnrs, rneans "incluclc. withoLtt limitation-"

r.rnless the contcxt cleally slates otherwise'

Ll. -['lrc lclrrt "pcrson" irrclr-lctcs 1l|rIs- associittiotts' parttrctships' trLrsts- col-Ptrtatiotrs

ancl orhcr. lcgal crrritics. incliiclirrg prrtrlic bodics.;15 u'ellas trrttrt|al pcfsotrs'

C ,,\rr,v hcaclings prccccli:tg tlre tcxt ol'rhc articlcs ancl scctions o1'tllis 
"\Srecttlctit

34793

Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7
Exhibit 8

Exhibit 9
Ilxhibit l0
Exhibit I 1

Exhibit 12

Exhibit 13
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arld atly table o1'colttcltts <tr marginal u()tes arlll)elldcti to copics ol-this Aq|cclli!:1lt ilrc solclf ibr

corrvcnicrtcc o{'rcf'crcllcc antl clo not c()nstittlte a pirrt ol'rltis ''\grcertlcllt- Ilor clo tlicl' ert'lect its

mcan ing^ c()llstlllctioll or clltct.

D. Words in the singular irrclr-rde thc plural aud vice \rcrsa. Words ol'tl.re niasculine-

ferniuine or nelter gelcler inclucle con'elative words ol' tlre otlrcr gendcrs. Whct'ever atl a|ticle-

section, subsection, paragraph, sentence. cxhibit, appendix, or attilchllretlt is rcl'erred to' the

reference is to this Agreement, unless the context clearly indicates olhcrwise.

E. Where the approval or conse nt of Tenant is requircd under this Agreetnent, it means

the approval or consent of tire Tenant's authorized representative. To be binding on the City, all

approvals ot'consellts must be in r,vriting and signed by the appropriate City representative'

F. Whenever time for completion or performance is listed as "days", if the number of

days is 30 or more, it means calendar days, ald if the number of days is less than 30' it means

business days per the City of Chicago calendar.

3.2 Defintlto-ns

In addition to ten'r1s defined elsewhere in this Agreenient, the foltowing words and phrases,

when capitalized, have the following meatrings:

"Additionai llent" has tile rncarring set lbrth in Section 7' i '

,,Additional Space" means l{etail Space or Storage Space that is added to Leased Space

after the Effective Date pursuant lo Section j. t trut does not inclucie Relocation Space. Additional

Space, if any that is offered to Tenant is solely at the discretion of the Commissioner' Tenant has

absolutely no right or entitlement to be offered any Additional Space, and the concept <lf Additional

Space is soiely lor the benefit of thc r\irporl's concession progranl'

,,Affiliatc,', except where otherwise defined, means any individual, corpot'ation,

parlnership, trurt.., adtnitristrator, executol or other legal entity that directly or indirectly owns or

coptrols, or is directly ol indirectly owned or controlled by, or is under cotnnton ownership or

control with lenant.

"Airport concession Disadvantaged Business Enterprise" or "ACDBE" means al'

entity meeting the definition of airport concession disadvantaged busincss enterprise, as defined

in U.S Depairnent of Transportation Regulations Titlc 49, Code of Federal Reguiations, Part23'

as amenctcd from time to time, and certified as such in the State of Itlinois in accordance with those

regulations.

,,Airport Concession Ilrogram liandbook" means the irandbook cievelopeci by the CDA

to govern the unilbrm operation of the concessiorrs' programs at the Airports- The Airport

Coicession Program Hanibook is available on (he CDA website and may be anrendcd from time

to time by the Departnlent. Any amcndrncnt of the Airport Concession Prograrn Ilandbook by the

Departu,re.t during the Tenn ol'this Agreer.nent u,ill be binding ou Tetrarlt rvithorrt need f-or

a.rL,cl6t'pt ol' this Agr-eenrent. provided that rhc amcndmertt of Airport Concessiotr P|ograttl

Flandhook rl0es rrot conflict u,itir tlie othcr tcnrs antl corlclitions ol'this,r\greeritcltt-
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(.Autortratcd C--lrccl<rlrrt 1'cchnologv" nrcans c-col11ll1crcc tccllrrolog)'tltat" oncc a

c,sto*cr euters a Rcrail Spacc r-rsirrg tlicir cicclit oL clcbit cart'l" tracks tlte custolllcr's sclcctiolls o1'

merchanrlisc inclucling lbocl and bcVcraqc ancl retail products. and automaticalll' cxccLrtcs paynlertt

cll,auy purchas.-s i,t-,,'nedirtcly Lrpon the custortrcr lcai,ing the Retail Spacc via llo-coiltacl clectronic

sy-stcil. vvithout auy tirrtlrer action requirecl on thc part of'such custol-Iler'

,,Chief lrrocurenrent Ofliccr" rne2lns the heacl olthe Dcpartrnent olPt'ocr:renrcrlt Services

of the City and any City oflicer or ernployce authorized to act on the Chief Procurement Office's

behalf.

',Commissioner" means the heaci of the Departrnent and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, inciuding the

COncesSiOn Management Repr-esentative, have no authority to grant approvals or consents required

to be granteO Uy ttre Commissioner under this Agreement, except where the Concession

Management Representative is expressly authoriz.ed to do so'

.,Common Areas,, rneans those areas of the Terminals tl'rat are not leascd, licensed, or

otherwise designated or n)ade available by the Department fbr exclusive or preferential use by

specific party or Parties'
,,Comrrtrollcr" rneans thc heacl of the Departurcnt of Financc of ttre City and any City

olficer or cmployee authorized to act oll his bchalt'

,,Concession', nteans Tenant's lrrrsiness of offering the Prodr-rcts identiilecl in l]xhibit 5 for

sale at retail to the public at the Airport pursualll. to this Agreernent.

,,Concession Managcment Represcntative" or *CMR" means the entity retained by the

City to assist in o,r"rse"in[ Concessions, including the construction of Improvements' at the

Airport.
,,Construction Documents" means the drarvings and spccifications for the construction

ollmprovernelts, approved by tire Conlprissioper pursuant to Section 5.5-

,,Date of Beneficial Occupancy" or "DBO" means, as to each Rctail Space, the latest to

occur of (A), (B) or (C) as follows:

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

B. the date that is i80 days after tlie building permit for the Improvements for the

Retail Space in question is issued; provided that the Tenarlt has demonstrated to the

satisfactlon of the Commissioner tjrat Tenant timely submitted design drawings in

accorciance witli Section 5.5 hercol and promptly appiied for, and diligently

pursued the issttance ol' such building perrnit. or

C. the date set lbrth in the l)evelopment I)lan fbr the cornrnencemel)t of retail sales in

t5e l{ctail Space in question: pror,idecl, however', that thc date set forth in tlre

i)cveloprnent Plan fbrcornutcrlccli'lent ol'rctail sales shall be extcncled one day lor

eacl-, clav Torant has denriirrstr-ziiccl io ti're satislitcliort oi the Cotrttrtissiotrel that
-l-enzrnt .,vas ele la1,ccl duc to .f orta nrtticttl c ptrrsLl.llll lo Sectiorr I l'20- [-]rldcI rto

circurlstaitc.-. c1u this clare crccecl 60 da1's bevotld thc clate estahlishccl irr A
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iIt)ovc'

Not\\,itlrstancling tire tbregoing. il"l-cntrnt courplctes thc Inrltror,crtlettts itt any Rctail Sllace and

contnlcnces retail sales in such Retail Space bctbre the DBO deternrinccl irl zlccorclatrce with thc

foregoing, the DBO for that Itetail Space is the datc that rctail sales cotrtmcttce.

-the DBg for each Retail Spacc shall be cont'ilnretl in writing by the palties. ancl sttch rvritterr

"Confirmation(s) of DBO" shall tl'rer-eatter be attacl.rccl to Exhibit 1 ol this Agreement witlrout

need for a forrnal amendmellt of this Agreernent.

The Date of Beneficial Occupancy lbr any Storage Space is the Delivery Date l'or that Storage

Space.

"Default Rate" means 12Yo per annum.

..Delivery Date" means the date upon which the City gives Tenant possession of the Retail

Space or Storage Spacc in question,

,'Department" means the chicago Department of Aviation, also known as cDA.

"Design and Construction Standartl Operating Proccdures- Concessions Projccts" or

"C-SOP" means those certain design standards and policies prepared by tlre Department fbr the

Corrcessiorr areas at the Aiiport. as ainciirlccl b'; the Depar',inenl l'ioni time to tintc.

.,I)evelopment Plan" rrreans, as I'urtherdescribed in Section 5.5, the Tenant's conceptual

plans, budget and other design specifications for construction of its Improvements and its schedr-rlc

for commencement of retails sales in each Retail Space. The Development Plan is attached hereto

as Exhibit 3.

,'Distrilrution Fee" rleans the arltollnt, if any, payable ptii:suant to Section 4.1I for tlre
Tenant's use ofa centralized distribution and storage facility.

"Environmental Larvs" rneans collectively, all applicable lbderal, state and local

environmental, safety or health laws and ordinances and rules or applicable common law,

includilg the Occr-rpational Safety and Llealth Act of 1970, as amended (29 U.S.C. $65 I et seq-),

the Comprehensive Environmental Itesponse, Compeusation and Liability Act of i980, as

amendedl42 U.S.C. $9601 et seq.), the l-lazardous Materials Transportation Authorization Act of
lg94 (49 U.S.C. $5101 et seq.), the Resource Corrservation and Recovery Act (42 U.S.C'

$6901 et seq.), the Toxic Substances Control Act of 1976, as ameuded (15 U.S.C. $2601 et secl),

rhe Clean Air Act (42 ti.S.C- $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the

Safb Drinking Water Act (42 tJ.S.C. $300(0 et seq.) as any of the foregoing may later be amended

irom tir.ne to time, any rule or reglriation pursuant to them, artci any other present or luture iaw'

ordipance, rr.rle. r'egr-rlation, pemrit or pernrit condition, order or directive addressing

epvirogr'neltal, health ol satbty issues of or by the federal government, or atly state or othel

political subdivision of it, olany agency. court or body of the ibdcral governmellt, ol'any state of

othcr political sLtbdivision ol'it. excrcising cxccutive, legislative,.iuclicial, regulatory or

adnunistral ri'c lirrtclions.

"Eycnt ol'Default" has the trteittritls sct fbrth in i\r'ticlc 9.

"Foorl Corrrt (-'olnnrorr Arcir" nrcirris tirc spacc itttrttediatcll'acljaccrrt ttl specilrc I{c-tail
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Sp:rces rvhclc sirarccl scatins is pror iclcd Lo thc public'

"(Jross llcvenucs" nlcans thc tolal zlulourit irr clollar's at tltc actttai sales pl.icc of all receillts-

wl.lethcr [br cash or oLr cretlit. inclucling an), salcs condtlctccl trsing ALrtorlratec[ Cl]eckotll
'f'eclinology, that are dclived il'om busincss cottclttcterj iu, otr or ti'om the Leascd Spacc, allmail or

teleptio,tJtrders reccivecl or filled at or liom thc l,cased Space. all deposits not rcfr'urcled.to

pu..hor"rr, all ordels taken in and liom the Leased Space, ir-rcltrding catalog ancl on-line sales

wSether or not the orclers are filled elscwl.rcre, and receipts or sales by 1-enant and any otller person

or persons doing business in or from the Leased Space, including receipts frotn promotions,

advertising, and income derived ij'om rerail display advertising or any other use of the Leased

Space by Tenant. Gross Revenues do not, however, include tile following:

A. any sums collected and paid out by Tenant for any sales, retail excise, use, privilegc,

or retailers occupation taxes now or later imposed by any duly constituted

governmental ar"rtltori tY ;

B. the amount of any cash or credit refund made upon any sale, but only if the original

sale was made in or frorn the Leased Space and included in Gross Revenue;

C bona fide transfels of Products to or from the Leased Spacc to any other stores or

warehouses of 
-l 

enant;

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

E. returns to shippers, suppliers or manufacturers;

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

ofbusiness; and

G. insurance proceeds receivecl liom the settlement of claims for loss of or damages

to Improvements, Products, fixtures, trade fixtures and other Tenant personal

propefiy other than the proceeds ofbusiness interruption iusurance.

A ,,sale" is deemed to have been consummated for purposes of this Agreement, and the entire

amount of the sales price must be included in Gross Revenues, at the time that: (i) the transaction

is initially reflected in tfie books or records ofTenant; or (ii) Tenant receives all or any portion of

the sales price; or (iii) the applicable goods or services are delivered to the customer, whichever

occurs first.
.,Imposition" means real estate taxes, permit fees, license i-ees, and any other fee or cliarge

not specified in this Agreenrent but otirerrvise payable by Tenant pursuant to a stattlle, ordinance,

or regulation in order for Teuant l0 Opelate the Concession at the Airport. 1

,,Improvemcnts" means the intprovenrenls to be made to the Leased Space by Tenant that

add or rnailtairr value to the I-eascd Space. including- fixturcs and trade firtures (but cxclr'rtling

tradentar-kecl or proprietary trade fixtr-rres) and any'other ellhallcellrents of a pern-ranent or

rcprporarv 6arrile ntacie io thc l-casecl Spacc. olhcl than thc Slrell and Cot'c- so tlrat thc l-easeci

Sp....0,-1 bc Lrsccl fbr ('onccssirin ()l)eraticrrrs. Ihc Itttprorrct.ttcttts nlirst bc cicscIibccl- alcrng r'vith
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a burlgct of Inti)l'o\/enrent Costs.;rrtrl <lcpictctl cottcelttttltllr, in thc [)eicloptrtetrt Platt artd llrust

conli)u11 to Tcrlaltt's respoitsc to thc ltFl).

"lnrprovcnrent Costs" nrci)ns thc total iurx)unt 1:trid by lcnattt lbr catcgorics of lalror.

serviccs, ntaterials and supplics Llsed in the clcsign, clevclttpnrettl, installation atrd conslructi<ln of-

the lnrl;rovernents.'fhe mininturrr Iurlrlovenrcrrt Ct)sis ltttlst not he less than 950% of tlre budgcted

Irrrprovemenl Costs includecl in thc approved [)evelopnrctrt Plan. -l-enant's actrral, reasotrable

Improvement Costs will be rneniorializ-ed in the written Cortfirmation o1 DBO that will be attached

to Exhibit 1 upon approval by the Corlnrissioner, Whenever this Agreemellt reflcrs to anrofiizatiotl

of Improvement Costs for a l.eased Space, such arnortization will be calculated on a straight-line
basis over 60 ntonths froni tlie DBO of the Leased Spacc in question, and the amount being

amortized will be the actual Improvement Costs fbr that Leased Space as memorialized in the

Confirmation of DBO for that Leased Space.

"[n-Line Site" means a Retail Spacc, other than a Kiosk, that may be permanent or

telnporary, typically operated as a walk-r-rp, quick serve facility often with other Retail Spaces

directly adjacent or in-line to the left or right or both.

"Kiosl<" meaus a Retail Space thal is a non-mobilc, free-standing, perlltallent or tenlporary

facility that is not a1fixed to the Terrninals, whell.rer cornpletely liee-standing or locatcd against a

,.,^ l t

"Lease" means the lease grantecl by the City to the Tenant in Section 4. 1 to use and

occupy the Leased Space in order to conduct and operate the Concession pursuant to the License.

"Leased Space" means the total Retail Space and Storage Space leased to Tenant under

this Agreerncnt, identifled in Exhibit 1, which rnay be amended from time to time as space may be

added to, deleted from, or relocated during the Tenn irr accordatrce with the provisions of this

Agreernept. Leased Space shall be used for operatior.r of thc Concession and for no other purpose

unless otherwise apploved in writing by tl.re Commissioner.

ttLease Ycar" nteans

A. for the initial Lease Year olthis Agreement, a period beginning on the first Date of
Bencficial Occupancy oi'arry Retail Space and ending on December 3l 

.of 
that

calendar year, and

B. for the balance of the Term, each successive calendar year, brit including only that

portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherrvise ten'uinated.

,.Licensc" means the privilege grantcd to Tenant yndcr this Agleement to ol)erate the

Concession at the Airport

"[,icensc [-cc" lueans the i'ee paya[;le b), 'i cnant lbr the [-icensc- c(]tlal to the -greatcr o1'

the ''l)crcentage !rce-'or "lvlinintunr 1\trrrual ()uarantcc'". as set [bfth irl Section 7.1 ancl Exhibit 7

"Mtrrliciing licc" nlealts the 
-l cnarrt's coritli'oLriion lilr prourrrliotls at tlle Airport. as sct

lblth in Scction 4 I0.8.

"N'lio-o Mirrt" nlcitns a I{ctail Spacc firr thc sale li,oil antl bcvor.agc ancl/or retail proclttcts
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rv5icl utilizcs Ar"rtouratcrl Chccl,orrt'lcclrrrtilog\'. arrd u,hicit ty'1licall1: occLrpies a sr1lallcr-

liiotprint thiiu a lirll rctail stor(j or rijsl.atll'ar')t lrLrt is lirlgcr thirn a Kipsk'

,,1\{ilrinrunr Annual (lu:rrantee" or'"i\'IAC" lttcatls thc ttlirtitnrtt-tt anloutlt payable each

Lcase Year for the l.icensc l-ee. Ilthis Agrecntcrlt covers tllore thall one lletail Space, tr:xhibit 2

rnpst pronate the MAG ibr tlic Agreerrent anror'ls thc various Iletail Spaccs in proportiott to tltcir'

a,ticipated Gross Revenue volumes. Thc MAG lor each Retail Spacc wilI comtnence upou the

DBO for that Retail SPace.

,,Irercentage Fee" means the percentage fee(s) set forth in Exhibit 2.

,,products" meatls the conveltience rnerchanclise, food and beverage metlu items, Chicago

oriented gift items, vencling items and related merchandise that Tenant is permitted to sell in its

Retail Sp-ace and maintain in inventory in its Storage Space under the tenns of this Agreement, as

set forthby categorJ or item in Exhibit 5. As set forth in Article 4, Tenant was selected by the City

specificaliy to selt ltre Producrs identified in Exhibit 5 and is not permitted to sell any items or

types of items 6ot iclentitled in Exhibit ,5 or conduct any othcr bnsiness from the Leased Space

unless otherwise agreed in writing by the Conrmissioner"

"Relocation Space" means space to which Tenant must rclocate a Retail Space or Storagc

Space at the request o1'thc Commissioner pLlrstrant to Section 5' l '

"Rent" means all amounts payable by'lenant irt cortttectiorl rvith this Agrcemeut.

includi69 but not tinited to License Fies, Aclditional Rent and atrl' Iiquidated darnages specified

in the Afreement for non-compliarrce with the City's requirements for Concession operations.

,'Retait Space" means a Leased Space used by Tenant for the sale at retail of Products,

including any Additional Space or Relocation Space r-rsed for that purpose.

',Shell and Core " means those improvcnrents to the l-eased Space to be completed by the

City as specified in Exhibit 4 aud, r.vith respect to Additional Space or Relocation Space, as tnay

be agreed in writing by the Commissioner.

,'Storage Space" means a Leased Space used by Tenant for storage ofProducts inventory

to support a Retail Space. No Products may be sold to the public from Storage Space.

"subcontractor" means all entities providing services and rnaterials to 
-fcnant 

necessary

for its Concessiop operations or for the construction, repair, ar-rd maintenance of the Leased Space

and Improvements. The term "subcontractor" also ir.rcludes subconsultants of any tier,

subcontractors of a6y tier. suppliers and materialnren, whether or not it't privity withTenant.

"Sutrcontracts" means aii oral or written agreemeuts with Subcontractors.

,'Sustainabtc Airilort Manual" or "SAM" mcans the manual developed by the CDA

regarding e!.lviroltmeltally susrainable practices iu the cortstruction atrd operation olthe Airports'

Tlic pranual is available on tlrc CDA websitc and ntary be Lrpdatccl l}orn time to time b1'' the CDA'

Aly antepdtne6t o1'rhe SAM by the f)epartrneut clurriug the'ferrn ot'this Agreenrent will be bincling

.,,, 
;['eitatii 

i.r.it]tout iice cl lbt- arncnclnicr-rt i.rt- tliis Agrce nicttt. 1;roi'iricd that tlrc atrlencitncrtt of'SAN4

does not conllict rvitlr tlte otlrer terrrrs irnrl cortclilicrtrs tr[- lhis.'\grccrttcrlt.

,,.l crrn" ntcarls thc ttcrioci ol'rirle bcginniug on tlie Efl'ective Date arrd endingt at I l:59
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p.111. oit the seycrrth arrnir,crsar). ol'thr: I)l]O of'tlic Iictail Spircc tr-r ope'rt lirr brtsitless- cxclrrclinq

a*.v Itetail Space thaf is Ariclitirirr:rl Space ol Iiclocatiorr SPaec. At his/hcl solc tliscrctiotl. thc

C6rl6rissionet llay extctlcl thc [cnti ltr tw'r.r adtiitiortal \eitts. ill ollc-\/citr illcrcl]1cnts b1" u'rittcn

noticc to 'l-cnanl.

,,'I'hi16 [rarty 1'cchlol3g1, Usc Agr-ccmcnt" has thc meiinil]g set lb[th in Section 4.4(l).

"Use Agreements" means tlrosc certain ai|port use aud l'acility leasc agreet-nents between

the City and the airlines operatiug out of the Airport regardilrg the trse and operatiorl of the Airport,

as amended or executcd fiom time to tittte.

"Value Pricc" lras the meaning set fbrth in Section 4'3-

,,Work,' means everything necessary for the design, engineering, construction and

installation of the Improvements; when referring to restoration of Improvernents after Major

Damage, it rneans everything uecessary for the replacement, repair, rebuilding, or restoration of

the Improvements.

ARTICLE 4 LICENSE. LEASE AND TENANT'S OPERATIONS

4.1 Concession Licensc and L,ease. As of thc Effective Date, thc City grants Tenant a

l,icense to operate a Concession at the Airport anc1. upon delivery ol'the Leased Space orportion

thereof, a Lease to operate tire Conccssion tl'om tire i-cased Space so delivereri- Tenant accepts the

License and Lease frolr tl're City ancl assLrntcs the ciuties of Tenatrt provided in this Agreement atrd

in the Airport Concession Program Handbook. I-ENANT ACKNOWLEDGES AND AGREtrS

THAT ALL AMOUNTS PAYABLE TO TI.IE CITY UNDER THIS AGREEMtrNT

CONSTITUTE RENT AND THAT THIS AGREBMENT CREATES A TAXABLE
LIIASEHOLD T.INDER THE ILLINOIS PROPERTY TAX CODE,35 ILCS 2OO/1 Ct SCq.

Tenalt understands and agrees that both its Licensc to operate a Coucession and its right to occLlpy

the Leased Space will te txinate upon the expiration or eatlier termination of this Agreemcnt- If
Tcnant 

"o,r,pii.r 
with the terms of this Agleernent, Tenant will have the right of ingress to ar.rd

egress from ihe Leased Space, for Tenant, its officers, ernployees, agents, Subcontractors, vendors,

slppliers, and invitees, iubiect, however, to all stalutes, ordinances, rules and regulations from

time to time enacted or establishcd by the City, the fAA, the TSA or any other govemmental

agency or authority having jurisdiction. l'enant must not collduct its Concession operations in a

nrarlrler that, in the judgmeut of thc Conrnrissioner:

A. interferes or might interfcre with the reasonable ttse by others of Common Areas or

the leased or licensed space of othcr teltants or licensees at the Airport:

B. hinciers or r.light hintler 
.l-SA- Airport security, police, fire-fighting or otirer

emergency personnel in the tlisclrarge of thiir duiies; i

C. woull- or woLrlcl be likely to. constitLrte a irazardous condition at the Airport;

D. w.t>uld. or. norrld bc liliclr: to. iucrcase thc pretrriunrs fbr insurarrce policies

rrraiirtained by thc Cit1,. r"rnless,,ltc oltcration-s arL'r1ot othet'wisc prohitritecl r'rnder this Agreenlent

Irrrrl l urr:rrrl l);r\\ tllr' ir'rc:crtse ilt irt..irrirrrce 1lr', t'titttrrs ('ccilSt()l)e(l l.1r' tltc o1.rct'lrtit'tts: r't'

E u,ould itrvolve nnr iilcgtal lltlrp()scs
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41 No Sr.rblcascs- Assi nrrrrls ()r' Othcr LJseS. l-enant rtndcrstauds artcl aqrces lltat thc

Lcasc ancl thc I-.icensc srantc(l Lrncicr this Arrlccincrtt arc intcrclcpcttdcltt alld tliat tlrc locatiOns o1-

the [Letail Spaces vverc dcter.nrirrcd by tliu Citl'so tiiat thc Conccssiolt opcratccl tly-['cnarrt is an

clernelt of an overall conccssion pr()grarn irrtd. as sLrch- comllletllellts alld docs trot conllict rvith

othcr concessions in the vicinity oi'thc llctail Spacc(s). Accordingly,'l'euitut ackrlorvledges tlrat

tire principal purpose of this Agrccnrcnt i-s to provide'l'cnant a I.iccnse to operate its Concessiorr,

without right of sublease or assignrnent. fronr the Lcascd Space and that any attempted sublease.

assignment or othet'use of tlre Leased Space.,r,ithout the tt,ritten consent of the City in accordatrce

with the tenns of this Agreement is absolutely prohibited and is an Event ofDefault.

43 Pr-oducts and Valr-re Pricirrq.

A. Exhibit 5 to this Agrcement constitutes the listing, by general category or specific

item, of all Products that Tenant is allorved to sell from each Retail Space and the prices to be

charged to the public. Those items of Products that Exhibit 5 indicates are mandatory, if any, must

be offered for sale to the public by the'l'enant as a pan of the Airport's overall concession program.

If Exhibit 5 is stated in ger.reral tenlls, Lrpon request, Tenant rnust within 5 days provide the

Comntissioner with a complete list of alt Products :rnd prices- Tl-re City's exectttion of tllis
Agreement constitutes its approval of the sale of the products, services, and pricing as reflected on

Exhibit 5 on the Effective Date. AIy changes trr Exhibit 5 are subject to the Commissioner's prior

writtcu approval. [Jpon such apploval, I]xlribit 5 may bc amerrded without nced for formal

amendment of this Agreelncnt pursuattt to Section I 1.3.

B. Tenant must stock a sufficient amount of each item comprising its Products within

the Retail Space so as to maximize Gross Revenues, subject to and consistent with Tenant's and

the City's desire to accommodate the convenience ancl needs of the Airport's pattot.ts. The Products

must be new, fresh and ol top quality. 'l'enant must store Products invcntory in excess of the

alnount needed to stock displays out olsight of customers before restocking adisplay.

C. Value Pricing. The City has established a Value Pricing policy for all Tenants at

the Airport. The policy generally requircs 'fenants to charge a price for a product or service at the

Airport as the sarne price charged lbr the sanre product or service at similar stores iu the City (each

hereinafter referred to as a "Benchmark Store"). Benchmark Stores will be proposed by the Tenant

subject to approval by the City. the tbllowing locations and areas shall be excluded when

establishing Benchmark Stores: hotel restaurants or kiosks, bus and train transportation cetlters,

entertainment centers, arenas, theaters, convcntion centers or similar venues. Ber.rchmark Store

exclusions may change throughout the Terrn as determilled necessary by tlre City. If the Tenant or

its Subtenants currently operale the exact other locations in the City of Chicago, then these

locatiqns mgy be clesignated Benchrr.rark Stores. Otherwisc-.-Benqhmark Stores rvill be selected

based on stores that are comparable to the proposed concept. Notrn'ithstanding the aforcmentioned

exclusions, i6 t|e case of a new's and gift store where -lenant or its Slrbtenant cLrrrently opel'ate a

sarric-brand location in the City ol'Clricago. in a transportation certter- and that locatiol.r has its orvn

custonter wllk-up Street acCeSS. fhC City- nral, considcr-allorving'l'etrant t() propose that iocatiorl as

a Benchnra;k Storc. lir such a caso- thc Valiic I)r'icirrg policy prohibits nrai'k-irp of pricing higher

than that of'the altplicable IJcrtchrrrark Strl.c he causc thal slore alrcatlv is ilt a trarrsportatiorl centcr
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Otltcr I,ricirrg I,olic1,. 
-['irc (]ontrnissiorrcr.rrtr]' atloPl otltct'tcersotta[rlc Pricing Ptrlicics- u iLir

ivltich -l 
enarrt ancl SLrbtenants shail c()nrpl\'. ltr restrict ()\'0rcl)al'gillg arrrcl llricc g.ouging [rr'

Subtelarrts c|"rc to their clontinani uitrlket position arttl atrl'cxcltrsive rights grantcd' btrt irr llo cvcllt

shzrll the (lornrrrissioner rccluirc prices l<ru'cr tltart thc cstablisllcd Valr-re I'ricirlg.

'lcnanr rnust suburir to rhe CNIR, i.i,itirin 30 days atier tlic cncl oleach Lease Year. ot as

requeste(l front time to tir.ne by thc Conrrlissiurrer or CMI{. a pricing report denronstrating

compliance by Tenant with the Value Price |equircrnents. Any prices that the Commissioner or

CMI{ determines to be inconsistent rvith the Value Price requirements rnust be adjusted

accordingly. At any 1ime, and from time to time, the Cornmissioner or CMR may review the prices

of the Products then being offered for sale by Tenant and require adjustments in prices of the

products or pafticular itenLs in order to comply with the Value Price requirement. Following the

CMR's writien notice to Tenant, Tenant shall promptly adjust the price of the Products or pafiicular

iterns, as applicable. Failure to cornply within five days will constitute an Event of Default.

Tenalt's lailure to comply would cause the City damages, including loss of goodwill, that are

difficult or impossible to prove or quantify. 'lhelefore, in addition to other remedies for an Event

of Default, flr as long' u, non-io,l,1rliancc continLles after the five-day cure period, the

Cornmissioner will assess Tenant, as tiquidated darnages and not as a penalty, in amounts as

outlined in Exhibit 13.

D. At any time, the Commissioner or the CMI{ nray review the quality of the Prodircts

tlien being ollered ior sale by Tenant and rccluire reasonable improvements in quality of the

products Jr particular items or may require elimination of particular items that the Commissioner

determines io raise safety or security issues. Following the Commissioner's written notice to

Tenant, Tenant shall within 5 days rectify or rnodify the quality of the Products or particular items

or elirnlnate t6e paiticular items, as applicabte. [:aih-rre to comply within five days will constituie

an Event of Default. Tenant's failure to comply wor.rld cause the City clanrages. including loss of
goodwill, tirat are dilficult or inrpossible to pro\/e or quantity. 'l-lrerefore^ in addition to other

iernedics for an Event olDelault, fbr as long as rlon-compliance continues after the five-day cure

period, the Cop'unissioper will assess fenant, as licluidated danrages and not as a penalty, air

amorurt as outlined in Exlribit 13

44 Gencral I{equirements-for Operation of Concessions. Tenant has the authority to

manage ancl administe. t1.," bon."5ion in the Leased Space, sLrbject to the rights of the City under

the law, in equity, and under this Agreement to clirect Tenant in order to ensure that the Airport

operates in ihe most effective an<j efficient way possible and to supervise the Tenant's

performance. Tenant covenants to take all conrmercially reasonable measures to maintain, develop,

iaciiitate anci increase the business of the Concession so as to maximize Gross Revenues. Tenant

shall operate the Concession as a Micro Mart and acknowledges that utilizing Ar.rtomated Checkout

Techlology is necessary for a concession to qualify as a Micro Mart. Failure to use the Automated

Checkogt iechnology as inclLrded in thc Developnrent Plan, attached as Exhibit 3. constitr'rtes an

Evcnt of Dethult. Tenarir lurrher coveltitnts that ncitlrer it nor any Alfiliate of Tenanl will divcrt or

catrsc ol.allor.r,to bc diver-tccl any busirrcss {jrtrrt thc Leasccl Space to other lr>catiolls llot at the

r\irport that ar-c oircrilted [ry, 
.[cnaut ()r l]t\' .,\l'llliatc Lrt.'l'ctratll. A m:ltcrial conclition ot'tlris

r\g,:c",,icpt is tltat'1 cllurt ntyst ()pe ritta t.ltc (-ttttccssitrtt olltritlitrtls itl accordaltce u'ith thc r\irllclrt

C'onccssittn l)rostrrtt I I'rrrtltrooli. thc StrsLitinalrlc ,'\irport trlantral.
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aud tirc firIlowing gcrrcra I t ccir.ti rcntctrls:

A. IJt-rlcss 6lhsrwisc aytpttvccl b1.' the (l<;rrrnrissir,rncr in ivritirtg. l-ctratlt ulttst cortdltct

busincss iu irs tletail Spacc on[1. in thc'l'cnant's tratle narrlc "lluclsort Nonstop". tirat whiclt is

identifrecl ir.r its rcsponse to thcl{[rP orothcr tradc nilutc ap]lrovecl by the Cotnnlissioner.

B. Dge to tfie rlaturc ol thc colcessiolr,'['enattt is atrtlrorized to insti'illal1d operatc ally

coirr, card, token or othenvise activatccl vcnclit-rg tnachines as part olthe'fenatlt's Devclopuent
Plan and approved by the Conrmissioncr.

C. Tenapt lnust condLlct its Conccssiort operatit)ns in a trrst-class, businesslike,

efficient, courteous, and accomlrodating manner consistent w'ith the "Physical Inspection

Standards" that appear in Append.ix I o['the Airporl Concession Program Ilandbook- The

Commissioner or the CMR has the right to make reasonable objections to the appearance and

condition ofthe Leased Space if they do not comply with the Physical Inspection Standards. Tenant

must cliscontinue or remedy any non-compliant practice, appearance or condition within five days

followilg receipt of a written notice by the Commissioner or CMR (or immediately upon receipt

of such a notice il the Cornmissioner or CMll deetus non-compliance lrazardous or illegal).

Tenant's failure to timely cure the non-cornpliance as requircd by the Cornmissioner or CMR

would cause the City darnagcs inclucling, arnong othcr things, loss ol goodwill, which would be

diificuit or- impcssible to pro..,e or quautii-r,. .".ccorciingiy, if i'enani iails to lirnely cure tlon-

compliance, thi6, in addition to alI other r-ernedics the City uray ltztve at law, in equity or utrder

this Agreernent, and beginning on tlle Iilst day after expiry of thc five-day cure period, Tenant

must pay the City, as liquidated damages in connection with the loss of good will among visitors

to the'l'erminals, and not as a penalty, as or-rtlined in Exhibit 13 per Retail Spacc for each non-

compliant practice, appearance or conclition specified in the rrotice tlrat remains uncnred after the

cure period.

D. -I'enant lrusi lreither conrruit nor allow any nuisatrce, noise or waste in tl're Leased

Space or annoy, clistulb or be oflensive to others in thc 'ferminals. Tenant niust employ all

reasonable means to preveltt or elinlillate Llnusllal, nauseating or objectionable slnoke, gases,

vapors or odors from emanating front the Leased Space. Tenant must employ all teasonable means

to elirninate vibrations and to mailltain tlie lorvest possible sound level in the operation ol the

Concession.

E. Tenant must rrtilizc a suitatrle virtual payr.nent systeltl, as subrnitted to and approved

by the City, for rhe sale of all ProdLrcts. lenant must o{I'er a receipt, which may bc virtual, with

each purcl'rase. Failr-rre to comply with this Section w'ill constitute au tlvent of Default. Tenant's

failuic to conrply would cause tl',e City'<lanrages. inclitding loss of goodwill, that are diflicult or

impossible to prove or quantily'. Theretbrc- in adclition to other rerncdies for an Event of Dcfaulq,

if Tena6t is found to prohibit thc zrcce ptancc o[ thc above payment option, the City tilay assess, as

Iiquidatect darnagcs ancl rrot as a pcualt), tbr non-complianceas lirrtherdetlned in Exhibit l3-

i:. Tenarrt's Corrcessiorr ntr-rst hc ancl renrain conrpliant with Paynrent Card IndLrstry

SecLrlirv Starrclrrrcis (''PCI Sflrncllrcis"):ri iril Liurcs irs iir"- i)Cji Si:intlat.ds arc irt elfcct at sLrch iirrrc.

Anl,breacli oi'cornpiiance wirh P(ll Srrrndartls in ci'li'ct and rclatcd to the Conccssitttl. at strclt titlle-

rurust [:rc reportc(l to rhc Citr rrithin ]J it(rrrls ril'titc lcttatrt's knou,lcdgc ol'sttch cvent.
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'I enarrt,s Iailurc to bc in conrpliancc $ith the l'(.'l Stauda(ls $'ith lespect to its Ctltrcessiolt ott

nl*-ler.oLrs occ[rs.cl'rccs (prqrc tharr orrc) sliall loc art [:r,e Ilt ol't)claLrlt ulrdcr this 
"\qrectitetll'

G. 'Ienant u.lLlst not placc or irrstall anv racks. stzulcls. or trade fixtLrres ciirectlY on or

ovcrthebouudariesoiitsLeaseisqracc.'l'cnantnlltsttlottrscallyspaccoutsicletheLcased Space

lor sale, storage or any other r.rncicrtaking. other than irt cQnrlectiou wiLh dcliverics rnade in a

prornpl, tirnely and etlrcicnt lnillll)cl.

H. In its capacity as 'l'enant uncler this Agreement, and not as an agent of the City,

Tenant must mattage the Concessioll operations ancl tlte Leased Space in accordance with this

Agreenrent, in furtherance ol which Terlant nlLlSt, amollg otlrer things:

O use reasonable efiirrts to reuredy problcms and issues raised by Airport patrons with

respect to the operation ofthe I-eased Space;

6,, answer in writing all written customer complaints within 72 hours after receipt,

furlishing a cop/of the complaint and the arlswer to the Commissioner within that

(o

period; and,

furnish the Comrlissioncr within 72 hours after their receipt copies of all written

r1otices receive<i by Ter.rar.rt frorr ar.ry governmental authority or any Subcontlaclor

wiih respect i.) any pari crf tire Letrsccl Sparce or atty Subcontraci'

If Te.a't lails to timely responcl ro custonrcr correspondetlce or govel'llmental notices and furnish

the requisite copies to the Comrnissioner, Tenant acknowledges that tlie City may suffer loss of

goodwill a,d oiher harrn thc value of which is difficuit to detenline, and thus, in addition to any

remedies for the Event of Default. the Cornruissioner r.vill assess as liquidated damages against

Tenant, and not as a penalty: as outlined in llxhibit l i. Terlant's l'ailure to perfortn either

1e; or (B) for a period 01"30 days or lrlorc will be grounds for tlre City declaring an Event of
b"foutt'pursqant to Article IX. in lvirich event'lcnar)t willhave no Iongerthan 10 days to cure the

Event of Default.

I- 'lenant shall at all tiures r-Ltilize Automatecl Checkout Technology to operate the

Concession. To the extent Tenant utilizes a thirrJ party owned Automated Checkout Technology

to operate the Concession, Tenant shall, at all times during the Term: (i) be licensed or permitted

by such third party ro utilize irs Auronrared Checkout'fechlology, (ii) provide the City with copies

of any agreements or other evidcnce flle City nlay reasonably request demOnstrating such

u.ru.,g.16Jnt ("Third Party Technology Use Agreements"), (iii) comply in all material respects

with thc terms and .o,liitions' of firird Party Techrlology LJse Agreements, uuless. Tcuaut's

compliance rvith such r.erms aucl ccnditions r,,oulcl cause Teuatlt tc breach its obligations

,hereunder,,(iv) not be in delault under any Third Party,Technology U_se-Agreement, (v) notifu the

City in ,uriii,.,g inrurediarely Lrpon notilication by any pafiy to a Third Party Technology Usc

Agreernenr oiT.nunt', breach uncler suclr or termination of any 'l'hird Party Technology Use

A[reenrer.rts. Fail-rre to cornply r.r,ith tiris Section 4.4(l) shall be an Event of Detault under tlris

Agrecnreltt

45

A-

Ilor-rrs ol'o nc ratt() n

I'euarit pittst beqilt conclircring its CorlccsSiotl tlllt'raliotls in cacil l{etail Spacc Oll
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the L)atc 6l'tlcticiicial Occrrpanct'altplicablc to that l(ctail Spacc altd cotrtittt-tc thctl't Llrlilltcrrtlplcd

a[icr that (latc ciurin-g all rcquircd hrrrrrs o{'opcnition.'ilre Re tail Spacc shir1] be ol]clt- at a ttrinitrtrttlt-

lionr5:l0a.t1t.Ll1til l0:00p.ru.clailr'.LoscrvcthcpLrblicscvurt(7)da)'sl)crwockandtllrce ltuttdrcd

sixt1,-1lra (365) clai,s per ),ear. (brrccssion nray clt>se pcriotlicalll'tilr rcstocking. cleanilrg and

routine ntairltenancc. Clkrsure tinles nrusL trc clr.rring tlaill' pcriocts of lorvest passengcL trallic
volumes at the r\irport. Irt no er,ent shall thc hor-trs ol'opcratiorl bc cr.rrtailcd to an cxtellt tlrat the

service coptemplated r"rncier this Lease shall be diurinishccl. Exccpt as otherwise stated herein' thc

hours of service shall bc determinecl in light ol changing public demands and Airport's flight

scliedules. Thc Retail Spacc must be opcn, as sttltc(l 3$6rie, ul]less otherwise approved by the

Commissioner or CMR in writing. -l'he 'l'enarrt is rcquired to allow access to the Retail Space, 24

hours per day.

B. Except as otherwise perrnitted unclcr this Agreement, if Tenant fails to operate its

Concession from any portion of the Retail Space during all times that Tenant is required to do so

under this Agrecment or operates tlre Corrcession without utilizing Automated Checkout

Technology ald either such failure continues fol rtore than three days after the City gives Tenant

notice, it is an Event of Dcfar-rlt. In addition, Tcnant acknowledges that failure to providc

Concession services to the public would caLrse the Citir strbstantial damages, a portion of which

may be ascertainable but another portion of wtrich. related to loss of goodwill due to the public's

iiiaLility. to obtain the Pi'odiicis, tlre provision of ivhich is one of the key purposes of' this

Agreernent, miglit be difficult or impossible to prove or quantily. Accordingly, in addition to other

remeclies available to the City ibr an Ervcut o[ Default, Tenant tnust pay the City as liquidated

damages (and not as a penalty) in connection with such loss of goodwill the amounts as outlined

in pxhibir 13 per Retail Space, beginning as of the time that the City first notifies Tenant that it is

not operating the Concession in accordar.rce with the time reqttircmeuts of this Agreement. The

obligatiol tomake payments of liqLridated danra-ees r,vill cotrtinrre until the earliest o1-: (i) the tirne

rhat the affectecl portion of the Retail Space rc-opcns lbr business; (ii) the date that this Agreerrent

expires or is lerrninatcd with respect to the allectccl portion of the Retail Space; and (iii) the date

that the Commissioncr receivcs possession of the af fccted portion of the Retail Space.

46 Personnel.

SEff:

Tenant must maintain a full tinte, fully trained staff during the Term of this

Agreement having sufficient siz-e, expertise and experience to operate the

Colcession. l'cnant ntust tltaintain an adequate sales force so as to maxirnize Gross

Reveuues a1d usc thc utmost skill and diligence in the conduct of its Concession

operations. A stalf tnettrbet' for czrch concessioll location ,nrust.be physically

availabic durirrg all horrrs of'operation, A stal-f member musf be able to, or must

irave access to. a rcprescntativc rtlany thircl-party provider of Automated Checkout
'l'cchnologl.' u,ho is a[rle ro 1r1111blg5licrot ancl pcrfbrm rotttine fixes o1'Arrtornated

Chcckout Technology' during all htlLrls o1'ope ratiun

r\ll crrrplctvccs 61"[cnant niLtst ltt all tirncs irc cieln. ctlttrlcotts. llcat ill ap]learallcc

arrrl he Ipliil Lo thc prubiic. ri ltctlrcr i)r' n()[ ett ilttir'- W]rilc orr tltttr'- 'fettarlt's

34805

A.

0

0i)



34806 JOURNAL--CITY COUNCIL..CH ICAGO 9t14t2021

crltllloJrecs rtlLrs[ \\rcilr Airltort iclcrrtillcation baclgcs (arrcl an1' othcr fiirnr(s) ol'

iclcirtiilcatipn thar ntal' bc rcclLrirerl t.:y, tltc ('ortrrnissioner or CIMR tionl tinrc to tinle)

arrci are reclr-rilccl to \.!czrr r.rnilbnlrs in norlcl 1ilste. the coltlr ancl st1'le of'rr'iricli l'cnant

selects. l'errapt ptay rnakc thc arrangcnicnls with its orvn employees as it considers

appropriate regartlini_r tlic pLrrcliase and rnaintettatlce oIstandard lrnifornis. The City

is entitled at nnv tirne trt tlircct.['cnant to reclr-rire any olits employees not properly

attired to inimediately conlbnn to the reqLliretneltts of this Sectiotr ot lcave the

Leased Space. -lcnant ulLrst nttt pcrmit its cnrployees to ttse any portioll of the

Terminal Colnnlon Spaccs, ipcluding the public washroolns located there, for the

changing olclothes or the storage of tireir personal eflfects, llor may Tenant perrnit

its employees to loiter in thc Common Areas ol the Terminals, incltlding but not

lirnited to the Food Coud Comtlron At-ca.

Tenant and its personnel must at all times participate and cooperate fully in all

quality assurance progranrs that rray be instituted by the Commissioner or CMI{

fionr time to time. Teuant must ceuse its personncl to attend all crtstomer service

training meetings anci participate in sltch othcr prograrns as may be reqr-rired by the

Commissioner or CMR. An appropriate officer or management representative of

Tenant must meet with the Comnlissioner or CMR as requested by the

Commissioner oi C,\,{R to clisciiss inatters iciating to this Agreemetrt, iilclr-rding

merchal6ising arrd marketing plans. h.r addition, at the request of the Commissioner

or CMR, an appropriate ofllcc; or nlallagelrrent rcprcsentative Of Tenant must

attend other meetings with the City, airlines, othel users of the Terminals or any

other parties designated by the Con'rrnissioner or CMR'

The Commissionci reserves tlle right to object to any of the personneI respol'lsible

for thc day-to-day operation of the Corrcessioll. Upon receipt of such objectiorr,

Tenant must Llse its besr efl'orts to t'esolve the cause lbr Commissioner's objection

or replacc thc obiectiot.rable pcrsonnet with personnel satisfactory to the

Cornmissioncr.

In the event that'Ienant rvas not the existing tenant in the I-eased Space prior to the

Effective Date, Tenant and its subtenants, if any, will work cooperatively in

attempting to retain existing concession employees working in the Leased Space.

This will be accomplishecl by giVing the existing concession employees working in

the Lease Space priol to the Eft-eotivc f)atc preferential intervisws for.iobs in the

Leased Spacc during the term oIthis Agreelrient.

Tenapt acknowledges that l'ailurc to cornply with the provisions of'this Section

4.6(4) ntay cause the Lliry to suf'fel'loss,-,f goodwill and other harnr the valuebf

which is ciifllcult to clerc;prine. anti thr-rs, in additiorr to any relnedies forthe Evcnt

of-Defaul- thc Conrrlissigrrel r,rill asscss- as litluiciated cialragcs against Tenant.

ancl not as a pcnalt)'. the allloilllts trLltlineci jrr Exhibit li'
gnatc a Gcrrcrirl Manager erpericrlcecl in

(o

(*)

(v)

(v)

[] General N4irrrauer. ['crraltl rrrr-tsl desi
sibility to acininister and

reprcsentative) trrust lrc
m2rn:tgclpeltt lnc{ sultctviSigtt r.r'ho lras strttlcicltt atrtlttlritr'attcl respon

l1.lpa{e the Conccssion. 
.l hc (lcrtel'lrl \,larlagi:r (6r' lLrthorizecl
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irrrrnediatel_yirvailablctothc[)cparLn]e11t\\lrcucvcrurtr.t,lthcllctaii Sltaccsare()pclr.'l'hebase tll'
operations olthe (icncrtrl Vlarraqcr rrrust [rc irt thc ]\irp()rt..ln(l tiic (icncral Nlatragcr trllrst spertcl

substaptially all ot'his or lrel rvolkiirg horirs irt lhc /\irport- ttrtless the Cortrrrtissioner approvcs irt

writing another alrrangcnleut. 'l'he Cleneral Vlanagcr is strlr.icct to rellloval at thc (lircctioll o1'the

Corlmissioner iitthc Comnrissioner reasonably clctclniincs. in the C--ornntissiotrer's sole discletion,

that the General Manager is not perlbrnring irp to startclarcls consistettt with thc full'illrncnt o1'

'['enant's obligations.

C. Salaries. Salaries of all employces of l'enant and its Subcontractors perfornliltg
services or Work under this Agreernent must be paid unconditionally and not less often than once

a month without deduction or rebate on any account, except only for those payroll deductions that

are mandated by law or permitted by the applicable regulations issued by the United States

Secretary of Labor under the "Anti-Kickback Act" of June 13,1934 (48 Stat. 948;62 Stat. 740; 63

Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. ( 276c) Tenant must comply with all applicable "Anti-
Kickback" regr-rlations and must insert appropriale provisions in all Subcontracts covering Wotk
under this Agreement to ensure compliance olall Subcor.rtractors with those regulations and with
the other requirements of this subsection and is responsible fbr the subrnission of affidavits

required under thern, exccpt as 1he lJnited Statcs Secretary of l,abor may specifically provide for
variations o1, or exemptiotts fi'on-r. the retllrircutcnts ol'lhetn.

41 Opct'ation and Maintenartce.

A. 1'he City, at its soie cost and expcnsc, will kecp in good repair the Common Areas,

including the roof, structures, foundations and central mechanical, plumbing and electrical

systems in the Airport providing heating, ventilation, cooling, water, sewage and electrical service

to the TermiDais.'ihe City will provide, rvitlrout separzlte charge to Tenant, heating, ventilating
and cooling of thc Cornrnon Areas. l'ire Comnrissioner reserves the right to interrupt tcmporarily
the heating, air cooling, ventilation, plumbing or electrical services furnished to the Common

Areas, the Telminals or the Airport as a u,hole to rnake emergency repairs or for other reasouable

purposes, and the Conrrnissioner rvill restore tlie sclvices as soon as reasonably possible. The City
has no responsibility or liability for tailure to supply heat, air cooling, ventilation, plumbing,
electrical or alty otl.rer service to the Leased Space, the Conrnron Areas, the Tenninals or the

Airport, when prevented from doing so by laws, orders or re gulations of any federal, state or local

governmental requirement (including any requiremer)t of any agency or department of the City) or

as a result of the making of repairs or replacements, frre or other casualty, strikes, failure of the

utility provider to provide service or di.re to any other matter not within tlie City's reasonable

control.

. (i)" Tenant must plovide all cleaning anci-ianitori,al services to the Leased Space. Tenant

ntust clcan, nraintain and repair (inciuding replhcernents, where necessary) the

Lcased Spacc and Iurpror,,emeuts in first-class corldition and repair during the entire

Term.

(ii) 'l-enant is resl:onsible tirr pcsl ct'rntlol u,itlrirr thc l-cased Space b1'' cotrtracling rvilh

a prolcssioual pest corrtlrri srli icr to prrr.itlc scrvicc ort ii rcgtrlar basis or as rtccclcd.

or irl tltc (-ourntissiorrcrJs clcctiorr. Llrc ('itr or ('N4l{ rttay 1tt'ovicic or cotttract l'br

the pesl c()ntr"()l arrtl clrar'gc 
.l 

cnant a re rrstina[rle clrarge firr the
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scrvicc. Ii'thc (lourrtrissiorre l so rcrltrircs. '[ crranL nrusl coorcliuzttc all ltest colltrol

scrvicc u,itii thc C'it-"-'s or Cl'v'll{'s pcsl control contractor.'[-ctrattt ntust lirrnis]r thc

Corntlissioncr and CMI( a cop'. ol'its pcst contlol contracl ilnd sel'vice rccords Llpoll

recl uest.

Tenartt lt'tust. at iLs orvn cxpcnsc. kccp the erhaitst systcrtl. ittclttding all risers,
piping ancl fans r-rsed in connectiou with tl-re exhaust systenls, wltetl'rer locatcd in or
outside o1'the l-eased Spacc. zrncl all <lthcr pipes or ducts irsed by Tenaut, including

black iron cluct, in good rcpair aud so as to n'reet the highest standards ofcleanliness,

health, arld safety, in a tnantter consistettt with the operation of a first- class

Concession ancl in accordancc '"vith all applicable laws, codes and regulations of
alty governmental alrthority having jut'isdiction. 'fenant must not permit any grease

to be discharged into the City's plun-rbing lines. If fixtures or equipment are

installed in or attached to roof vents or other openings in the Structure or to ducts

that connect with the openings, Tenatrt must keep the ducts, vents and openings free

from the accurnulation olgreasc, dirt and other exhaust matter and must furnish and

service any filters or other equipment necessary to prevent such accumulation.

Tenant must keep the exhaust fan in good col"Idition and repair so as to provide at

least the air flou, velocities required by applicable codes and regulations. Without

iimiring the fbregoing, Tenant rnust ciealt biack iron duct twice yearly, or more

often as may be required by any local gor,ertttuental codes, regulations or officials,
insurance requirernents or applicable indr.rstry standarcls, whichever is more

restrictive.

Tenant must maintain all fire detection and fire suppression systems and

lltechanislns in accordance with al! applicable [au,s, codes and the requirements of
all applicable policies ofinsurance and insurance inspectors and ofthe City. Tenant

mlrst not cause or perr-nit any clarnage to insulation and fire protection materials

surrounding the black iron cluct. Lt addition to Tenant's obligation to maintain

utility lines in the Leased Space as set forth ir.r Section 4.8 below, 'lenant IIUSt

install and maintain in good working order and in accordance with the rules and

regulations of all insr,rret's and applicable larvs, codes, and regulations of any

governmental authority. all fire extinguishing systems in the Leased Space.

Upon request, Tenant must provide CMR with monthly repair and maintenatlce

reports detailing all rcpair ancl rnaitrtenance undertaken with respect to its Leased

Space. In the evcnt that suc,lr rel)air and nraintenance reports indicate that Tenant is

iiot conrplying r,vith its rcpair ancl maiuicilancc obligations, it shall be an Event of
Defaulr,. tn qrldition to any other rcnredics available to the City, ifiTenant fails to

utrclertake requirecl reltair or nraintenancc rvithin 5 days aftcr receiving noticc fi'om

the Conrnrissiorrcr'(or such shorter tinre as nlay be required duc to health or safely

reasons) the Cit;,' rrray unclcrtake tlre recluired rcpair or r'nairttenance throLrgli a Citl'
coptractor 6p i15 1rrr,,11 lirrccs antl charge ] ctrant the reasonable cost thereof as

Adclitional [(crtt.
'l-o 

the crtcpt all,('iti t'rr-rlrrurpcc rrtrltoscs ir strictcr stanclard tltatt lhe rcclttit'etlrertts

(ii i)

(it'1
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of'this scctiort. tlru str'ictct' starttlartl lttLtst qo\'.rll. With rcspcct to a Lcasccl Spacc

tliat has Lrccn dcsig.rratcd lo [rc rclocatc(1. il'arr1..'i'crtant's otrligatiotis rvitlr rcspect to

lcpail anrl nrainLcnancc ri,i]l corrtiuLrc ulriil slrch tittrc as 
-lctrartt has corripleted tlre

Intpxrr.ertrcnts in thc [{elocatiorr Spacc to u,lrich theaftectecl Leased Spacc is beirrg

t'elocltted.

(") Any dzrn.ragc to propcrty olthc r\irport or property olother tenatlts arisiug out o[
Tenant's failurc to perforrl its rnainteuance obligations is expressly deerned a

"Loss" subject to Tenant's indernnification obligations under Section 8.2.

(vi) l-enant acknowledges that lailure to coniply with the provisions of this Section

4.7(A) ntay causc thc C'ity to sLrl'ltr loss of goodwill and other hamr the value of
which is difficult to determine, and thus, in addition to any remedies for the Event

of Default, the Conimissioner will assess, as liquidated damages against Tenant,

and not as a penalty, the amounts outlined in Exhibit 13.

C. Food Court Comm-on Areas.

To the extcnt that any of '['cnarrt's Retail Space is locatcd ad.jacent to a Food Court

Cornmon Area, the following provisions appty to such Iletail Space:

C 'lenant has the ncn-cxclusi',,c right. r.o Lrsc r.he Food Court Common Area, itt

comiltorl with other tcltants ar-rd their cllstomers, on tlre terms and conditions
established by the City ancl as nray be revised during the Term at the City's sole

discretion. That usc docs not include the right to wait on customers in the Food

Courl Common Area- The City reserves the right to establish and enforce the

policies for the Food Court Common Area and tenants whose customers use the

Food Court Clornmon Area that ttre City <jetcrnrines are in the best interest of thc

overall operatior.r of the F-ood Court Common Arca, so that the City may properly

and efficiently operate and nranage it as a r.vhole. Tenant rntrst cornply with these

policies.

(} Tcnant must at all tinrcs in opclating its business in the Retail Space abide by all

rules and regulations appiicable to tenants whose customers use the Food Court
Common Area including those relatirt-c to: (a) the health and sanitary conditions of
the Retail Space, the Food Courr Corrrmon Alea and the employees of Tenant;

(b) standards and quality of Products, scrvices. and merchandising as determined

by the City; (c) custotncr relations; and (d) other matters as the City detennines

applicable,,vitl.r respect to the operalion olthe Food Court Common Area ar.rd the

business concii-rcted by l-enant aud all other tenants whose custome[s use the h'ood

Court Cortrnron Area. ' '

(xr) The City will be responsible tbr the operatiorr, repair and maintenattce of the Food

Court Comn'ron Alea. Irood Cor-rlt CAM Costs incltrde all costs incurred by the City

ip the repair ancl nrainlcrrancc o1'thc [rood (]ourt Cotrrttrot't Area, inclr-rding corridols

and seatinu lrcus, unci irrclLrtle. lrut llre n()t linlite(l to cosls ol': ltainting-: cleilnirig;

traslr anci :lt cirsc lcln()\ ltl. opcr-irtion. nriiintcniurcc antl t'cpirir ancl rcplace tnerlt of all

lishti nu- clcctr icrl lrlrrnrhirrg. I I\,';\( urrtl othe r rtrechattical attd
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utility svStCl}lS: CICaIlill!1 illld lCtric\,al trl tral.s: \viltcr. Pt)\vcl.. gas ittrr-l Sc\velagc

cSarqcs: r.rrrgcs urrcl salrirics (inclrrrlinq crrrplol'cc bcrre lits- ttrtcrlrlllovtlrcrtt. Social

Sec'ritr'r,1.i Nl.di.urc. urrri arrr'otlrelr pa1'roll taxcs) Iilr elttllltil'ccs pcrlolrlirrg

operatlon. rnaiutcnaucc alld rcl)aIl ol'the l:oocl cclLrrt ct'ltrlrnotr r\rca: IllateriaIs'

eq.ipnrc.t- sr-rpplies ancl scrviccs 1tr-rlcliascd lirl operertion- maintellallce and reirair

o[- lroocl (]orrrt Couilrrein r\rea- rcqtri|crl perrnils and licenses; reasotral'rle stlaight-

line cleprecizrtiop of lrovable ccluijrrrrcnt (inclucling tatrles arrd chairs) r"rsed in ll-re

operatiolt. nraiutcnance tlr |cpair of tlre l:oocl Court Comtnou Area; rental of any

equipmerlt Llsed in thc opet'ation, tnailttertance or repair of the Food court Comtnon

Area; and all other direct costs and expenses properly chattgeable to the operation'

mai,tenance or repair of the Foocl Court Common Area. Neither the City nor any

company,firmorindividrraloperatir]g,maintaining,managingorsupervisingtlre
Food courl common Area. nor any of their respective agents or employees, are or

rvill be liable to Tenant or to any of Tenant's employees, agents, customers or

invitees or atlyone claiming through or under Tenant, for any damage, injuries,

lossesexpenses,clailnso,."ou,*ofactionbecauseofanyinterruptionor
discontinuance at arty tin-re tbr atly rcason in furnishing services relating to

operation. mair-rtenance and repair of thc Foocl court comrrron Area, nor will any

such interruptioll or discontinirauce be deetrrcd a disturbance of Tenant's use or

possession of the Leased Spacc or any palt ol it; nor will any such interruption or

disco,tinuance rclievc'ferranr fl'om lirllperformance of Tenant's obligations under

this Agreement. Tenant is responsible for providing seating and chairs for Food

Court conrrnon Area directly acljacent to 
-l'enaut's Leased Space-

48 Utilities.

A. Tenant n.,.,., pny tbr ali utilities {trnished to the Leased Space, to the extent

separately nletet'ed. A1l utilities urr-tst be separately llletered fbr trsage within a Leased Space except

to the extelt that tl.re Commission.. ug..., otherwise in writing. Notwithstanding the foregoing'

in the event that rvater/sew-agc is pot sgparately nletered, the City lnay charge lenant for

watel/Sewage based on a reasoiable estirtlate ol usagc given the nature of the Concession'

B. 1.r addition to paymenr lor utility service, lenant must maintain utiiity lines to the

Leased Space as follows:

(l)wheretheLltilitylilles,incltrdinggas,eleCtrical,telephone,hotandcoldwater,fire
spritrkler. gas, and Se\Ver Serve both tlre I-cased Space and other areas of the

Terrninals.:fenant is only obligatcd to uraintain those branch lines and facilities

that exclr'isively serve thc i'eased Spacc; arrcl

(ii) where sr-rch Lrtilit,v lines arc elltrr

Tena,t is obligaiecl to ntaintain rhc Lrtility lincs fl'orn tlie Leasecl Space trp to the

rrairr eut.v lrcri,rt ol'the Lrtilirv to rlre'Tenlirral(s) Alternativcly, the City rnay. attlre

Co,.,.,,rissio,.,"r-s solc rliscrction. nriintain strch trtili11" lirres and cha|qe 
-l-enatrt thc

reasil tlab I e ctlSl tt l' tltc tila i tltclrarlcc

(;ii) "I c.apt rlrrsr praintiiirr irll clecrr ital cablts. corrtlrtits- r'virillS- fire alarrll s]'sie Irls'
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clcctr.icirI pirlcls arrd ussrici:rtcrl ct1ui1'lrcnl locatccl rvitlritt ittrcl ser\rillg tltc l.citscrl

Sllacc.

4e Ile1irsc-!]ilrdlng

A. fe1a1t, at its r'lwn cost anr[ cxpcnse. urust prcr,icie tbr the handling o[all refuse,

ir.rclr-rding trash, garbage. rccy.cling ar.rcl othcr r"vaste creittcd by its Concession operations and tbr

their disposal at a centraliy Iocated collection arca rvilhirl the Airport designzrted by the

Comnissioner fl-orl tirne to time. Within its Leased Space, 
-l'enallt nlust provide a cornplete and

proper arrangement for thc adequate sanitary hanclling and disposal of tlash, garbage, recycling

anclother refuse resulting from its Concessiou operzrtions. Tenant must provide and use suitablc

covered metal receptacles for all trash, garbage, recycling and other refuse in accessible locations

within the boundaries of each Leased Spacc- Piling of boxes, cartons, barrels or other similar items

in an unsightly or unsafe manner on or about the Leased Space or the Common Areas is forbidden.

The Commissioner reserves the right, lrom time to time, to cstablish time periods or schedules

during which Tenant nlust remove reftlse from the Leased Space'

B. Telant nrust corr]ply with all prescnt anci future laws, ordet's and regulations and

any rulcs and regulations plomr,rlgated by the (lomn.rissioner legarding the separation, sorting and

recycling of gaibage. r'eiuse and rrash. including but not limitcd to those policies, rules arrd

,egulutions in.u.porute,l in ihe /riipoit (ltinccssioits Piogiaiii Iiandbook and the Siistaiiiable

Airport Manual.'i'enant must separate ancl appropriatcll' dispose of recyclable and noll- recyclablc

waste, inclucling orgalic lnatel'ials. RecyclzLble waste includcs newspaper, unsoiled paper products,

cardboard, plaslic, alurninr-rm and glass. Tenant is encouraged to use service goods made from

recycled ani recyclable matelials. All recyclable waste will be disposed at the direction of the

COA. nre CDA may also require solting and disposal of compostable/organic wastes, including

food scraps anci soiied paper prodLrcts. Tenants urirst therelbre also provide for the separation of

pre-consumer contpostable\organic waste lor-cc)nlposting, 
-l'enants are expected to fully comply

with CDA's waste recovery program by sorting, to the maxir.rtum extent possible, recyclable and

compostable u,ztste frottr that rvhicli rvill be scnt to lanclfjll.

C. 'lcnant acklowlcdges rhat any failure to cornply with the provisions of this Section

4.9 may cause the City ro suffer loss of goodwill ancl othcr harm tl.re value of which is difficutt to

determine, and thus, in addition to any remedies for the Event of Dcfault, the Commissioner will

assess as liquidated danrages against Tcnarrt, and llot as a penalty, tlre amounts outlined in Exhibit

13.

4.10 Promotion.

A Signs and 4dverlisine,-l'enanr may. at its orvn expcnse and subject to obtaining any

necessary p..-irf;*tull ind oierate J'reccssary and appropriate identification si[ns in and on the

Retail Siace for its pron.rorional usc (idenrifying the Conccssion operaliorts at the Retail Space in

question or the l)rodrrcts scllcl thclc). AII sLrch siu,nage (espcciallv all signage visible frour the

Con-,,.,-,o,., Arcas) must be in corlpliarrce ivith sigrrage attcl otl.rer applicable critcria adopted by the

Corn.tissiorrer o:'orlrer Citi,agcncies fl.orr tinrc to lirlre zrncl suhlcct to tlie pri0r written approvai

of the (.loltrnissiorrer ?rs to thc lLrrrrtrcr. siz-c. ircigirt. ltlcaiiott lrltl dcsign (as appiicahlc). 
.lenant

n.luSt ltOt install. alllx. or displai ltttr sigttlgc tritlsitlc tlrc Iictlil Silacc except

34811
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as pcrnrittc(l h1,t1e I)cpar-tnle11t. Wirlxrrrt thc priol uriltcn conscnI o1'tltc Conlrlrissioncr- 
-['crtatrl

aurl its SuLrc0nLrile ttx-s nlLtsl not clistrihrrtc urrr ittlr cIlisirtg, ltrt)tlttrtitltlitl or irri()rtlirtiortill

partgt6lets- cir.cslars. b;eclrru'es or sirnilar nratcrills itt tltc Airpolt c\ccllt rvithirr thc I{ctail Sllacc

nn<1 c*c.pt as arc r.olatccl to l'cnarrt's Conccssion. lenrrnt ackuorvlcdges that any fhi]rrre to conrply

wit6 tlris Section 4. l0(A) pral.cilLrsc ri)c City'to su[i--r Ioss ol'gooclivill alld other harm the value

ol'which is cliillcult to rlcternrine, ancl tlius" in aclclition to arty retncclies fbr the Event of l)etault'

tl-re Conrmissioner will asscss. as tiquidatccl darnages ztgainst Tenant, ancl tlot as a penalty, tlre

amounts outlined in Exhibit 11.

B. Marketi ns and ndvertisins I;und. The Depatlment operates a marketing fllnd

("Irund") for the purpose ol financing a prograln ibr advertisirtg and promoting Concessions at

the Airport. The Program may include advertising, media placernents, special events, promotional

events, brochures, videos and catalogs, mYsterY shoPs, market research and surveys, customer

service training etc., as appropriate. The Program will be funded by contributions from the Tenant

and other tenants at the Airport. Tenant will contribLrte an amount of 0.5 percent (0.5%) of Gross

Revenues per Lease Year to thc Irund. AII contributions to the Fund may only be expended for the

pron'rotion ol concessiotts etttd nrarketirlg-related statf activities at the Airport and for no other

purposes. Tenant shall niakc its contribtrtions to the I'-uncl monthly in arrears coltcurrently with its

Rent pay[lent unde r tl'ris Agreerrtetit. 'fhe City may, btlt is no t rcquired to, contribtrte to the Fund.

'fenani has uo 4..q.r11g15!1 ip or beneficiai irrierest q,ha.tsoever in the Fund or any unspent moneys

therein.

4.Il Distriburtion and Storag,el L)eliverics

A" It is necessary, due to the number of Concession tcnants in the Airport, that the

Cornmissioner protect the iornnion Areas anci the 'fcrminal curb front fbr the flow of airline

passengers. Therefore, Conccssion cleliverics must be nrzrdc oniy within the times and at 1l.rc

iocatiois authorizecl by the Comrnissioner or his desigrrated representative and otherwise in

accordance with the terms of tltis Agreement. All deliveries that reqttire access to the aircraft

operatio,s area (,.AOA,,) ntust be ,ll*J. by vehicles and clrivcrs qualified and pemitted to drive

over AOA roadwaYs.

B. O,Hare. There is currently no central distribution and storage facility at O'FIare;

however, the City intends to inrplenrent such a thcility during the Tenn of this Agreement'

Thereafter, at the option olthe Comrnissiouer- after first giving reasonable notice to Tenant, the

Commissioner may requile'I'cnarrt to arrange for all cleliveries to the central distribr"rtion and

storage I'acility, except wltere delivery to a lhird party is prohibited by larv, such as delivery of

liq,roi, o1. u, oill"rr"ise approved by ihe Comnrissioner in writing At the Commissioner's sole

dis"r"tion, tlre central aisiribution on,l ,t,rrrg. fhcility, it'inrplemented. nray bc operated by a third-

party contractor selecte<I or approvecl try ttrc.Conrnrissioner. Il the central distribution and storage .'

iu"iiity is irnplen.rentgd- I-enani rlrust pa)' the City. or the thircl-party operator. Tenatrt's proportional

share-ol the cost lor delivcrics to artcl ,,'r,r15r.11icrrr il'onr tlrc' tacility ("Distribution Fee") as

<ieter.n.rirted by rhe Conrntissioncr. Sucir DisiribLrtion [ce u'ill lrc intendcd to covel tlrc costs ol'

cleliirer-y as ivel! ,is de\;e lopulcnt. r.liilit\.. c,i-iciatio!) ltrttl illaitlteilallce costs anii othcr costs

associatccl rvitS thc (r1tcpi1g anilior-trficrirtion ()l'tire centrll tlisrribution;ittd stot-aqc lircilitY artd is

consrclcrecl lo bc r\tltlitii-rrtaI I{crrt
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C. lcpurrt ackrrsu,lcclu.es tltat tl)c ('iLl rvill not be I'cspolrsiblc firr nrld rvill itavc tttr

liability related to thc operation 0l'(oI thc iailurc ttr t.rPclate) tltc cetltral distribtrtion attcl stor.agc

facilitj at eithcr Airpoi:l. irrclurlingl iost l)rollis. consctltlclltial clanrages or an\i otllct-losses or

damages whatsoevcr,

4.12 Certain Riglrts Reservcd lll' thc Citr''

A" Except as expressly proi,idcd otlrr:r'r,r,ise in this Agreettrcnt: the City has the rights

set forth below, each of r,vlricl.r rhe Citl,ma-v exercise with notice to'lenant arld without liability to

Tenant for daniage or injury to pt'operty, porsolr or business on account of exercising them; the

City,s exercise o1 aly such rights is not deenred to constitute a breach of this Agreemeut or a

distr-rrbance of Tenant's ur" o. porr.rsion of or Lease to the Leased Space; the City's exercise does

not give rise to any claim, inclirding for set-off or abaternent of Rent; the City's exercise also does

not ielieve Tenant of any obligation to pay all Rent when due. The rights include the rights to:

(i) Ilstall, affix and rnaintain any and all signs on the exterior and on tlre interior of

the Terminals;

(ii) Decorate or to make repairs, inspections, alteratious, additions, or improvements,

whether structural or otherwise. in and about the Terminals, or any part of thern,

. and for such prrrposcs lo cr.iter ulton the I-eased Spacc, and during the continuance

oi aly of thc work. to iemporariiy ciosc doors, entryways, pubiic space and

corriclors in the '['err1irlals. and to interrLlpt or tcmporarily suspend services or trse

of facilities, all u,ithout al-l-ectiug any olTenant's obligations under this Agreetnent,

solongastheLeasedSpaceisreasonablyaccessib]eandusable;

(iii) Upop r-equesr, require Tenant to fi-rrnish the Department with copies of door keys

forthe entry doors olthti t-easecl Space. rvirere applicable, and to retain ihem at all

times, and to yse in appropriatc illslances. keys, including nraster keys and

passkeys, to all cloors rvithin and into the Leased Space, btrt the keys will at all times

te kept under adeqnaie and appropriate security by the Department. 'I'enant must

not change uny loc-ks, nor alfix locks on cloors without the prior written consent of

the Comnrissior.rer. Notwithstanding the provisions for the Department's access to

the Leased Space, Tenarrt releases the City lrom all responsibility arising out of

thetl, robbery, pilferage and personaI assar"rlt unless the same results from the City's

gross negligerrce or williul rnisconduct. Upon the expiration of the I'erm of this

Agreement or fenant's right to possession of the Leased Space, Tenant must return

atl keys to the Concession Mar.ragernent Representative and m.ust disclose the

combination of arry salcs, cabinets or vaults left in the Leased Space;

'(iv) , Approve tlre weight, size and location of sat-es. vaults and other heavy equipment

and articles in apd about lhe l-easeri Space arrd tl.re Termirrals so as not to excecd

the leg.al Ioad pcr square foot clesignated by the strttcttlral engineers for the Airport.

a6ci 1o require all sLrch itenrs anci fur-niture ancl sinrilar itenrs to be rnclved into or

out ol-tlre lcrprinnls arrd the l-L:asrtl Splcc ortlv at the tirles and in tlte
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ntlul)cl as thr: Colltlnissiorrcr tlir-ccts iu u,ritiri-!:. I-cniLnt rltttst ttol irtstall ttr opcrate

nlilchiucr). or an)'ntcchanical tlcriccs o1 a naturc rtol" (iircctlv rclatcd lo'l'ellalllt's
o;dinarv rrsc ot'tlrc [.eirsccl Sltacc u'ilirout thc l)r'ic)r writ.tcn cotlsetrl ol'thc
Cgntlrissigpcr-. Movertrcrtts 6lt.l'erltrtt I)r()i)ert) into t,r otrt of the'ferniinals or thc

L,casccl Spacc anci rvithirr lllc -[-crnrilrals arc elltirel)i at thc risk and responsibility o1'
-l-cnant, and the Cornrnissioner t'eser\res the right to rcqLtirt: permits belbre allowing
any propefly to be movecl into or out olthe'l'erurinals orthe Leased Space;

(v) Establish controls lor the purpose of regulating all property and packages, both

personal and otherwise, to be moved into or out of the Terminals and the Leased

Space;

("i) Regulate delivery and service of supplies and the usage of the apron area, loading

docks, receiving areas and freight elevators and designate the times within which,

and the locations at which. deliveries may be made to or by Tenant;

(vii) Show the L,eased Space to prospective 'l"enants and subtenants at reasonable tirnes

and, ilvacated or abandoned, prepare the Leased Space for re-occupancy;

(viii) Erect, use and maintain pipes. ducts, wiring and conduits, and appurtenances to

them, in and through the Leased Space at reasonable locations;

(ix) Enter the Leased Space for the purpose ol'pcriodic inspection fbr fire protection,

maintenance and cornpliance with the terms of this Agreement, including but not

limiteri to tlre Airporl Concession Handbook, and exercise any rights granted to

City or retained by City in this Agreement; except in the case of emergency,

however. the right must be exercised upon reasouable prior notice to Tenant and

with an opportur.rity lor Tenanl. to herve atr employce or agent present;

(*) Grant to any pelson the right to conduct any br,rsiness or t'ender any service in or to

the Terminals or the Airport.

(xi) Promulgate from time{o-tirne rules and regulations regarding the operations at the

Airporl; and

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

B. If Tenant is required to perlornr any sprinklel Work, City reserves the right to
perform the Work and chargc tl-ie'fenar-rt lbr the cost of tl're sprinklel Work and specifu charges as

Additional Rent r"rnder the Agrcement or to approve 'fenant's proposed sprinkler contractor, at the

Cornmissioner's sole option. Ilany sprinklel work rcquires a temporary shut-down and/or drainage

of the sprinkler system or.portion tl.rereof in the'I'erminal, Tenant must pay.an up-front fee of $500

pcr occurrencc in the lbrnr of i ccrlified check or money order-

A[tl-lCLIr 5 LIIASIiD SPACtr AND I['IPROVIiMENTS

).1 l-easccl SDact. ,{s prror,itleci iir Secttou -1.l- thc (iit1' grartls 'lertarlt t[.rc right ttl use

thc Leascd Spirce iclcritilrcd irr trhibit l. or 1-roltiorts tlrcrec.i. lj'ortr the cltitc ol-ticliverr'o['caclr
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pol.tio6 of'thc l.cirsc(i Spacc tliroLrglr thc rcnrairrtlct'oltlrc 
.l-crtrt ol'this Agreetrlent l'or thc opcr:ttiotl

ot'thc (lonccssi()tr- c\ccl)t irs othcr\\isc ltrr.irirlctl lit ltcrcin. l;xllibir I tltav lrc artrctttlctl [r]'

aqrcgr"pcut o{'thc 
'lcpupt rirtti tirc ('qurruissioiret liiirrt tirltc lo liruc trl rctlccl challges irl Lcascrl

Space" ipcludirrg but not litnitecl ttt an-t'r\dditi()ilal Spiicc or [telocatioit Space. As of the Ll]'cctivc

Datc, all scluare lbotage identillcci in I:xhitlit I isapltrttxin.ratc. and is sLrb.fcct to final correction irl

accorclapce rvit[ llelcl l]teasLlrentellts to bc takerr alter cotnpletiort ol- the Inrprovelllellts. AlI such

rneasurentellts relating to the Leasecl Space rvill be tnade to and fronr the "lease lines" as identified

on Exhibit l. -lcnarrt ntust confille all of its Conccssion operations to its Leased Space' Any

conduct of Concessioll operations outside oi Tenarlt's Leased Space is all Ilvent o[Default.

A- Bejai1_Space-'l'he Leasecl Space includcs the Retail Space identified in Exltibit I.
Retail Space is to be used for the sale of Products at retail to thepublic.

B. Storase Space. The I-eased Space includes tire Storage Space, if any, identified irr

Exhibit l- Storage Space is to be used to store inventory and supplies for use in the Retail Space.

It may be used for other purposes relating to the Concession with the consent of the Commissioner,

but not as a point of retail sale olProducts. If the Clonrnrissioner detetmines that Tenant is using

Storage Space lor purposes unrelatec{ to the Concession. the Commissioner may unilaterally delete

the Storage Space fronr the Lcased Space. tlthe Commissioner determines that tlre size of'the

Storage Space exceeds the needs of'the'fenant, the Con-rnrissioner tuay unilaterally reducc the size

of the Storage Spacc.

C. Additional Space.

0 During the Term, the Comrr.rissioner rnay from time to time, at his/her sole

discretion, make Additiorlal Space available in the Terminals for Tenant's

Concession oprerations. In such event. the Comn.rissiorrcr will send written notice to

Tenant to advi sc'lcnant o I the lol lou'i ll-12.:

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

b. whether the Additional Space is being offered as Retail Space or Storage

SPace; and

c. the City's Shell and Core obligations and Terrant's Improvement

obligations lor the Additional Space.

Withirt 30 days after receiving the notice flom the Cornmissioner,'l-enant nrust

notify the Cor.r'rmissioner if it accepts or lejects the Additional Space and, if the

Additional Space is lletail Space, the proposed lmprovements arrd the amount by

whiclr l'enant proposcs io incrcasc iis ivlinin.ruur Antlrai Cuarantee to reflect tlre

anticipated inclease in Gi'oss :Revenues from tlre Additional Space- Upotl

notification lion Tenant to the Colnmissioncr that Tenant accepts the Adclitional

Space and. if tlrc z\clclirional Spacc is Rctril Space- acceptance by tlie Conrrnissiorrer'

of the ltroposed lntpror,en.rents arrd incrcasc ir-r tire Minirnunl Anrlual Cuarantee, the

sqgarc li)orage will he atlclccl ru the R.etail Space or Stotage Sp:tce, as applicablc.

rurtclcl this .,\r,t'ccltlctll ancl [:rhibits i arlcl 2 rllcrcli[ied

3481 5
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accordiugi). [-lpon nolilication tlorri'[ cuant to tlre C]onutissiottcr tltat it rc.iccts thc

r\rlclitional Spacc or il"l'cnaitL iiriis to notii-v thc Contrttissioncr rvithin i0 cla)'s that

it acccpts tlre Arklitional Spacc. tlre ol'l'er u,ill terrriinate- ancl the Cotnntissiotlcr trtilv

o{'l-cr t}re .,\clditional Sllacc to others-

(r) Nothirrg irr (i) abovc rccluircs thc Conrrnissioncr to ot}-cr ariy Aclditional Spacc to
-fcnant or liurits 9r rcsiricts lhe Conrurissioucr-'s or thc City's right to enter illto any

Concession agreenlcnt with any third party lbl strcl.r space. Additional Space, if
any, offered to 'fenant is solely for thc benefit of the Airport to enhance

Airport revenues, and lvhethcr or not t0 offer suclr Additional Space to Tenant

is at the Commissioner's sole ancl absolute discrction. TENANT HAS NO
I1IGHT'TO I}E OFI.-ERED ANY ADDITIONAL SI'ACE.

@) f'he maximum aggregate amount of Retail Space that may be offered to Tenant as

Additional Space is 2,000 sq. ft.

D. Relocation Spacc. 't'hc Cornmissioner may at any time during the Terrn require

Tenant to relocate all or portiorl ol thc Leascd Spacc to another location within the Airport and

terrninate the Lease wittr respcct to thc Leaseci Spacc being vacated when, iu the sole discretion of
the Commissioner, the relocation is necessary tbr other Airport pttrposes or is in the best interest

of the City. In siich an event:

G) The Commissioner will notily 'l-erlant in writing within a rcasonable peliod of time

prior to the relocation of al1 or part of the Leased Space. Such notice will be not

less than 90 days in advance of the relocation but, in any event, notice is not

required more than 1 80 days in advance.

(0 If a Retaii Space is ireing relocated ancl tl.re Relocatit-rn Space has, ir.r Tctlant's

reasonable business judgment, dirrrinishecl size. r,isibility, and/ol exposure to

passenger traffic in conlparison to the Retail Space being vacated, Tenant may so

notify thc Contnrissioner in writing no later than l5 days after Tenant receives the

Comnrissioner's noticc, Sucl.r notice rnLrst detail with leasonable specificity why
'lcnant believes that the Relocation Space is not conrparable to the Retail Space

being vacated and tl,e projected adverse irnpact on Teuant's sales. Tenant atrd

Courmissioner nray thereaftel tregotiate au adjustmeltt in the Percentage Fee and/or

the Minirnr-un Annual Girarantee lbr the Relocation Space to reflect the differences

in size, visibility- anil/or passenger traffic. lf the'l'enant and Commissioner fail to
agree on such an adjustment or il'l'enant otherwise rejects the Relocation Space,

then the Lease for the Retail Spacc being vacated will terrninate on the date fbr the

, . relocatiolt set forth in the Cornmissioner's.notiqe. and the Minimum Annual

Guaranree as of such date will be adjusted in proportion to the percentage of
'l'enant's (]ross Revenues fionr prior l-ease Year lhat were generaled at the Retail

Space being vacatecl. l:rrrther. if-tlic l-ease ol'Lhe Retail Space being vacated is

tel'Itit)a1c(i.'l-enalrt is cntitlerl to a cr-r:tlit. cclLtltl to the ltrlatllortized portion ol'
-[cnatrt's actr-riri IlIlt|r)\]cnlcnt Cosls iirr ilrc ltetail Sllacc bcirru Vacatcd (btrt

erclLLclirrg atr_r' llt-r1l'or,crncnt ('osts lirr' 
.1'cnartt 

pcrsottitl pr(rPctl\ ur iltt\ i'oltiurl ol

llrc Itttptor'ulllcllts 1l1at c;rtl [rc ttirli'ccl arttl trstcl br



9t1412021 REPORTS OF COMMITTEES 34817

'lc.tyrl clsc*.lrcrc). irgainst [(crrt tlr-rc lrtcl or'rin{] to tlrc ('ity ll't.lttr 
'l'ctrarlt irrrtil thc

lirll arrroirnt oi'tlrc crcrlit has lrcctt applie d agaillsL I{cllt.

(iil) l:.scc,t uhcir'l'cuirnt rt-jccts ltclocari()n Spxco l)trr'stri'tllt ro (ii; airovc- thc Citf is

r.cs1t.,sible fbr costs incurrecl in the relocation or replicatiorl ol'the ltnProvemellts

i. the l,cased Sp:ioe lreing vacated- inclucling the cosl of nlovirlg Tenant's

equiprnent an<1 invcutory zrncl lhe cost of constrr-rcting replacement Itnprovet:rctlts

cclmparable to the condiiion of thc lnrprorre nrctits irr the I-cascd Space bcing vacated

as ot'thc date of relocation, to thc cxtent comparable lmprovemetrts do Irot already

exist in the Relocation Space. In the case of a relocatiou, Tenant must promptly

vacate rhe portion of the Leasecl Space required to be vacated and as to wlrich this

Agreemeni is bcing ten.ninated an<I return the portion of the Leased Space in as

good o, better condition as existed as of the date that the city gave Tenant

fossession of the Leasecl Space being vacated, unless the Commissioner otherwise

agrees in writing. The City will endeavor not to require Tenant to move from the

Lcased Space being vacated to the Relocation Space before Work on Improvements

in the Reiocation Jpace is cornpleted, but the Lcased Space being vacated may he

needed for other Ai|port purposes prior to the completion of Improvements in the

Rclocatio. Space. Bccanse it.,. City is replacing Improvements in kind, Tenant is

not entitled to any credit lor unam<;rtizeci improverncnt Costs fcr tire Leasei Space

being vacatect, ana tne unamorlized Improveutetit Costs for the Leased Space being

,acated wiil deemccl to bc the Lrnan'lortized Improvement Costs for the Relocation

Space and continue io be amortized on the same schedule as the original Leased

SPace'

5.2 TitletoPropertvinthel-easeclspace.Tenantshall retaintitle andor''nershipto all

products ancl other 1'"n*-p.,:.onal propcrty and proprietar-Y trade {lxtures irr the Leased Spacc.

except in the event o1'deemed abanclonrnent. as proviclecl in Section 6.3. The City olvrrs all other

prop.*y i1 the Leased Space, including the Shell ancl Core atrd, upon compietion, Tenatl(

Improvements.

5.3 Shell and Core. The city is responsible lor ploviding Shell and core, if any are

specified ;n 6*1.,;L,;1 4 for tt," Leased Space. The City makes no warlanty, either express or irnplied'

u, to th" riesign or condition of the Leased Space, including the Shell and Core, or the suitability

of the Leasedhpace, including the Sl-retl and Core, for the Tenant's purposes or needs- The City is

not responsible for any patcnt or latent ciefect, at.rd Tenarll must not, under any circurtstances,

withhold any amourlts payable ro rhe City uuder this Agreet.nent on accottllt of any defect in the

Leased Space, iilclLidiiig ihe Shell and Core; if feasibie, Iiowever. thc City will assign to Teiialt

any warranties obtainecllfr-orr,the City's corltractor for the Shell ancl Core and/or the right to enforce

Ciiy,s rights unde r its con{racr for the Shell and Core. Aftel the City dclivers the Shell and Core to

Te,rant,-Tena6t prLrst iprrrcdiately notily'ttrc Conrmissiottcrol-any defects in the Shcll and Core'

-s.4'lenzrut's lqrp!-qygffq[Qlligations

A. El14rl- S2i.1lc-gflql- S,tqirgg Space ,tirrless olltcru isc aglecd irl rvriting by'. the

Conrntissirtrrcr. 
-['ctlirnt ,*.rr o,,.,.',pl"rc. or cai.lst to irc collrlllctcrl- thc ltttprilv'-'ttlctrts as clcscribcd
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irr thc l)cVcittl)nreltt I)liu). Ir11ytrovcntcnls shirll hc al lduant's strlc cost allcl cxllcllsc illld IllLlst lrc

co*'lctc(l .. .r lrclirr.c tlrc I)lLrc ol'[]enctlciitl OccLrpanc; sct lirrllr iirr cacit ll()rtioll tll'tlre Lt:asccl

S'.cc irr acc.rtlartc.r n ith rhe schcrir-rle scl lirrrlr in tlic l)cvclol)lliclll Plall. sr-rb.icct to Scction 1 i ?0'

,,trnr.. \,l.icr-rre". lrailurc t,,,,gl1isvc DIIO jirr tlrr Intprorcutcnts in accr.itclattce with the sclledLrlc

in ttre Deyelop6rc6t Pliin u,ill r.csult in lirluiclalecl datlagcs purstrant to Scction 5.5(.1).

B. fu(!!!ioiral Strercc. 'l'enant nrust complctc ()r catlse t() lre cotuplctcd" zrt l'etrant's solc

cost and 
"*p.,',i", 

,tr"ffi,iou.,r"nt, Ibr each Aclditional Spacc approved by thc Comlrrissioner b-l'

tlre proposed Date of Beneficial Occupaucy applicable tt) eacli sLrch Additional Space, at a total

investment in Improvernent Costs lor each pellnancnt Additionat Space of at least 95% ol the

budget approvecl hy the Contrrrissiouer.

C. Temporary Relocatiqr.r Space and Additional Space. The Commissioner may

require Tenant to operatc the Concession, prior to the Date of Be ncficial Occupancy applicable to

any Relocation Space and Adclitional Space, fi-om a temporary Relocation Space, at City's sole

cost u,',d expense. If approved by the Commissioner, Tenant may use tempolary or used fixturcs,

tr.ade fixtures and equipment and is not rcquired to ir.rstall Irnprovements except to the extcnt

necessary to make ttre ternpotary I{clocation Space r'rseable'

D. Lnorovement Cosls. Olly In-rprovement Costs of the types set fortir in the buclget

in the Develop"r.a plan ai-e cleemcd io be valiclly incuire<i Improvcment Costs for purposes of'

this Agreement. l-enant must provide the Comnrissiorter with a statemellt certifled by 'l'enant,

setting forth the aggregate atnount of the Improvement Costs expended by Tenant for each Leased

Spuce] *ith suclil"tuil ur ,ruy be reasonably requested by the Cornmissioner. The cer-tified

statement must be submitted at the same timc as the "as-built" drawings for the Leased Space.

Te,ant must make available to the Commissioner, at the Commissioner's request, receipted

invoices for labor anci materials covering ail Improvemeut Costs. The Comrnissioner has the li-eht

to audit the I,rprovement Costs. If there is a discrepancy of 5oh or lllore, the cost of the audit must

be paid p.o,rpily by 1-enant upon tequest. if the Tenant's actual Itnprovenrent Costs lor any portion

of ihe Leased Space are less than 95o/o of the amount set fortlr in the Development Plan for said

portion of the Leased Space, 'l'enant must, within 30 days after the date of conrpletion of the Work

or the Date of Beneficial Occupancy, whichever is earlier, pay the City the difference between

95% of the amount set for-th in the Development Plan and the actual Improvement Cost for said

portion of the Leased Space. The actual Improvement Costs, as approved by the Commissioner',

will be memorialized in the confirmation of DBO for tl.re I.eased Space in question ar.rd attached

to Exhibit 1.

5.5 Work Rcquirerrtents-

A .IIME IS OIT TI-IE ESSBNCE,IN 'II{E PERFORMANCE OF WORK LINDER

Tl-{lS ACRIrlrMEN.|.

B Compliance with Standards. Teuaut nrr-rst comply in its design. constrltctiotr' use-

occlrparicy ancl <-rpcratiolt o[-tlic Lcasecl Space- at its own cost- rvith;

(i) ail rcgLriations aucl ciireclives no!\i (rr later pronrLrlgatecl b,v the Unitcti Sturies [:edeIa]

;\l.iatiorr Aclnriuistratirin (-'t AA") 0r '['r'zrrrsportation Secrrrity Aclnrinistration

(,,T'SA-) Pcrtaininr to ailport sccuritr'. irs sr-rch lcgulations attd
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(ii)

rlircclives pr11. bc arlcnclccl ol rnr.rcliilecl llonr titttc io titllc cltrrirrg thc lcrrn oi'lltis

./\,lfcctllcllt:

ali 1i:rlc11i. Srate 9l'illipois- irrrtl ('it}, liLns. iulcs- r'rr(lLrlatiorls iit)(l ordiiltlllccs-

inclucling all building. z-oninq anrl healtlr codes artd all Ertvilonnrelital L.aws, all(i

the l-)csign lnd Clitnstluction Starnclarcl Opelatirrg Plocccltttes- Collcessi<.lns Pro-iects

(..c-soP") c-soP, rhc z\irport Concessiou Pr-ograur Handbook. and the

SusLainable Airport Manrriil.

I'enant lnust colnplete or cause to be corr.rplcled all Irrrprovenlents in accordance with all rules,

regulations and statlclarcls, including thc Cj-SOP, and the approved Construction Docurnents (as

dehned betow) for any Improvernents. Ilthere is a conflict bctwccn work requirements stated irr

this Agreement und those set forth in tlre C-SOP, the Cotnmissioner has the sole discretion to

determine which prevails. No construction must take place until the Commissioner has approved

the Construction Documents.

Telant must provide for any supplenrental hcating, cooling and exhaust facilities that Tdnant may

require to properly heat, cool, ventilate and exhausl air ir.r the Lea-sed Space. All such suppletnental

facitities n1urt b. clesigned apcl installed in accordauce with tl.re C-SOP and applicable building

codes and must be approved by tlte Comrnissioner plior to installation. If at any tirne the Tenallt's

sgpytlemental heatirrg.coolingancl exhar.rstiacilitiesiiriltoconrpiyrvith thsdcsignirndol]craiional

staridards set ibrth in the C-SOP,'fenant rllust, ol1 tlotice fi'oln the City, cause rcpairs to be

made so thal 'lenant is in con-rpliar.rce with tlris recluirement'

In adciitiol to the requircments sct forth in the C-SOP, 'lenaut acknowledges the City's g<lal to

incorporate environtnentally sustairrable dcsign in building, itrfrastructure, and te naut

iurprovemelts at the 1\irport. Accordingly. 'l'enaut agrees to use best efforts to incorporate

suitainable desigrr practices in the development and br"rild out ol the Leased Space, to engage a

LEED@ (Leadership in Er.rcr:gy and Environrnental Design) accreditcd professional on its
architectural team, to create all operational plan that incorporates sustainable practices in all

aspects of the claily operation of the Leased Space, aud to comply to the extent that it is

conlntercially reasonablc to the requirements of the Sustainable Airport Manual-

C. Devclopment Plan. Tenant's Developnrent Plan, as approved by the Commissioner,

is attached hereto as Exhibit 3. It describes and depicts the Tenant's thematic concept for the Retail

Space (including storefi'ont design images, as appropriate), floorplan(s) of the Retail Space, its

pian and sc5eduic lor implementing the Improvements and cor'llmencing Concession operations in

ihe Leased Space, temporaD/ facilities that may be necessary to meet the requirernents of this

Agregment, and its other subrnission requirerlents as set torth in the.C- SOP. The Development

Plan rnust include the anticipated Date of Bcneficial Occupancy of each Retail Space, the budgeted

Improvernelt Costs lor cach I{etail Spacc. and tlrc dates by vvhich City must complete the Shell

,,.,j Cor. ancl Ihe Delivery Date pecessari, in order to achievc the anticipated DBO fbr each Retail

Space.

D. 10.(r0.90ancl l-0QI)crccntl)csigrrPhasu. IcnantrLrr.tst sttbnlitLothe L-onrruissiorlcr

its ltroposccl i0- (r(). 90. 100 [)clccnt desis,n clrarvin-es ancl spccilications pre parccl as rctit-titccl rtrldet'

the C-SOl). 
-l 

he C-SOI, outlincs t!rc tirriing ancl cxpectatitlns lcl.sttbrltissi,.rtts irt

34819
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cach Ircr.centaltc ()lthd clcsign ltltase..'l'lrc (l-SO{) also provirlcs tlrc tinling o1'tltc t'cvicn'br thc

(l6,rrrriSSioler.-l'crrarrt Lrrlsl:itllrcre t() llle tilie r-ec1r-rircrl tcr rcsportcl iO tltc Contnrissirtnct's
cogllcirts 1s srrtlitrcci in thc (l-SOI). l1'-[cuanl lails to provirle acccptablc clesi-tlns. alicr,i attcrtlllts-

arr L.vcnt ot'I)c{)rtrlt can bc dcclarccl br: tlre Clornnrissic'tter"

E Starl o[ (]onstlr-rclion. l:ol cach poltion oi'thc l-cascd Space, r.viLhirt l0 days alicr
thc latcst of occur oi': l) thc datc thc Cit;. dclive|s Io l'enilrtt llosscssioll o{'saicl portiorr oi'tlte
Leased Space,2) rl.re date'lenant has obtained applicable br,rilding perrnits for said portion olthc
Leased Spacc, and i) ttle date of commencenrent of couslrtrction set tblth irt tlte Developrncnt Plan,

Tenant must begin constrLrction of the lnrprovemcnts under alld consistellt with the approvcd

Construction Docr-rntents, in a diligent, lirst-class alld workmanlikc manner. Commissioner may

require Tenant and its Subcontractors to meet with the Department's constructiott manager atld

Concessions Management Representative plior to starting constructiott. Among other

requirements, the Improvements:

(D Must conlorm with all architectural, fire, safety, zoning and electrical codes and all

federal, Statc, City and other local laws, rcgulations and ordinar.rces pertaining to

them, including the ADA, and all Airport standards, procedures and regltlatiolts.

(ii) Must lrc ij'ee and clearof any nlechanics'or materialnten's liens or similar Iiensor

e i-icui-iil-;rances.

(iii) Except as othcrrvise provided in this Agleemcnt. mLrst be cornplctcd entircly at
'l'enant's cost atld exllense and in accordance with thc requiretnents of this

Agreement including, but not limited to, the requirements and procedures set forth

in the C-SOP.

(ir) Upon the request of the Commissioner, Tenani musi pttrchase and install a security

camera and connect the camera feed into a jr"rtrction box at a location to be

determined by the Commissioner. Tenant will permit the Commissioner to corlnect

the security carnera to the Airport security system.

Approval of the Construction Documents by the Cornmissioner does not constitute his/her or the

City's representation or warrarty as Io their conforrnity with any architectural, fire, safety, zoning,

electrical or building code, and responsibility therefore at all times remains with Tenant. Tenant

must rlot permit its design and construction Subcontractors to make any modifications to base

building systerns without prior written consellt of the Commissioner. .

F. Change Orcler Review. Tcnant mLlst calrse all Work to be performed in a first class,

good and workrnanlike r'narlner and in accordance with tlre Coustruction Docurnents. Tenant may

request in writing that change orders relating to the Work be responcled to by the City, and the City
will so re.spoud within l0 days- uuless a resporlse r.r'ithin 10 days is utrreasonable in tlre

circurnstances. in ivhich casc thc rcspoltsc period will be as reasotritbly- deterrninr:d b.v tlie City bLrt

in uo event longer tlran 20 days. At all tinres cir-rring the Worli. 'l-enattt tnLISI have on [lle r.r'ith the

Cournrissioner anci gn the constnrcLion site lbr inspcction tr1, thc C'onrntissiorrcr'- a copy <if the

zrpproved C'ttlsinrciior-r [)ocuurcnts.'[-enarrt nlusi il]'llllecliatcll'begitl io rccollstruct clr r-clliacc and

cliliuenlll' pursuc to cortrltlctiolt. at its .sole cost aud cxpcllse.
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bclirre itl aiict crrrtrplcticrt o1'thc \\/orli. iiur'\\1ork tlral is not pcllbr.ntcci ili accorclancc n'itll thc

('orrstruction I )0ctttticttts as all1lr-0l cd br' thc Cltlttt lrt issit'tlct.

(l ltLlectiol_q-1'lnrprorcnrc 
-l-hc 

Dcpartrrrcnt has thc right to cntcr ul)()tl

thc i,cascd Sltacr: lor thc purposcs of irrspectirrg and recordilig thc Int1;r'ovetneltts ilr l111)!rcss.

ensulinq tlrat'l.cnant's conslrulctiou conrplics tvilh tho Cotrsttuctiotr Docutttctrts. atrtl re.iecting artv

sLrch construction tlrat cloes trot so cotrfbrur.

H. Notice o1' Substantial C<; nlction and Insnectiorr. At Ieast 10 days prloI to
anticipated substantiaI contpletion of the cotlstruction of a Leased Space, Tenant mLrst dclivel'to

the Comrnissioner a "noticc of substantial completion" in order for the Cotntnissioner to schedule

a representative to inspect the Improvernents. On the date specified in the nolice of sLrbstantial

completion, the Department will perform a final inspection of the Irnprovements Ibr complialce

witft the Constructiorr Docurnents for the improver.uents, and will, not later than 10 days aftcr

inspection, provide a punch Iist to'fenant describing in sufficient detail any discrepancies betweert

the Improvements and the Construction Documents. Tenanl must cause all disclepancies (other

than those approved by the Con.urissioner as valiances) to be reconstructed, replaced or repaired

in substantial accordance rvith the Construction Documents. Within 10 days after the date of
substantial completion and prior to commencing Conccssion operations in Leased Space, Tenant

nlust provide. as evidcnce of the substantial completion of the Work. copies of any and all

Ccrtilicates oIOccultancy and other approvals. i{'arry. necessa|y for"fcnaut to occupy thc portion
of the Leased Space for its intended use. Tenant shall not cornmence Concession operations in lhe

Leased Space until such documents have been reccived by the Commissioner and until authorized

to do so by the Commissioner.

L Timeliness - Punc@. Tenant acknowledges that if it f'ails

to comply with Construction Document recluiremcnts (including a[[ tasks necessary to satisly them,

such as, but not lirnited to, applying at the earliest possible time for and diligently pursuing all
necessary building pernrits), the delay rnay caLlse the City 1o sr-rffer substantial damages, including
loss of goodwill, that might be difflcult to ascertain or prove. For that reason, but subject to

extensions that may be approved by the Courmissioner, if Tenant has not caused the Improvetnents

to be substantially completed in accordance with tl.re Construction Documents and Retail Spacc to

be open to the public lor business not later than tlte scheduled Date of Beneficial Occupancy in the

Development Plan:

(i) Tenant rnust pay the City liquidated damages at the rate of $250 per day for each

day from and after the Date of Beneficial Occupancy, until the date on which the

Retail Space actually opens to the public ibr business; and

(ii) 'l enant ntust cooperate with the Corln.rissioner in providing the irtterim Concessiot.t

operations fiorn kiosks or other temporary locatior.rs, as the Courmissioner may

reasonahly require- to scl'vc the patrous of the I'errlinals r-rrrtil the applicable

Iurprovcntcnts havc becn conrpletecl anci tire Iletail Spacc is oper.r to the public lor
business, ar.rd

(iii) il. lbt ani rcas()u- 'l'crrirnt thils to substantialll' cottrplctc tltc Intplcrvetttcttts i11

accortllrrrcr- u,itlt tlrc approrccl ConstlLrction Docttutcttts rclating 1o thcllt n11{ lipclt
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tlte f{c11il Spircc rr, thc ptrLrlic iirr btLsirrcss *ithirl .l0 t{:tvs't'icl ilrc [)ate trl'

lJcpeilrriirl ()cerrplrncr. ilre l.iiiILrrc is irrt I:r'cttt trl'[)cl-lrLr]t. atttl iltc ('itr irlis lhc liqht

1o crcl.cisc trr]_\i aitci ail lcrlcclics un(icr this ,'\q.tcctrlcttl. zit lau' or iti cclr-ritt. lttttl

lr"rrtlrtt.

it.-l cr.rant is pcrrnittcd Lo opcn firr br.rsiness irt accordance w'ith the scircdtllc irr tltc

Clor.rstr-trcti9l l)gcugrelts but an1, punclr list itr:trrs at'c uot conll;lctecl witirirl 30 clays

{btlovving tirc date otl r.r,hicir'l'ctratlt opcns to the public lor business' tllc

Contntisiioner rvill assess Iicluiclatcd clarnagcs against Teuant at thc rate of $250 pcr

clay pcr pLulch list itcrrr not tirncly corlpleted, ancl

if Tcnant is pcrnritteci to opell for busirrcss br'rt an1' punch list itctls arc trot

complete<.I *linin 6O days lollowing the date on wlrich Tenant opens to tllc public

for busiless, thc City rescrves the right, at thc Commissioner's sole discretion, to

either:

a. complcte the punch list Work at the City's cost and bill the l'euar.rt fbr this

woi-k, in which casc the charges are cotlsidered Additional Rent, or

b. close the affectcd Retail Sytace urltil alt outstanding puncll list iter.us are

completcd.

.1. l)ost-constrr-rction DocurTrentation. 'lenant lnllst subnlit a complete set of "as- built"

tlrawings ancl docupreptation as outlined in the C-SOP to the Cornmissioner within 30 days after'

the date the Commissioner authorizes Tenant to begin Concession operations in the Leased Space'

The as-built drawings and documentation are and becorne the property of the City, except to the

extent of any intellectual property reflecting Tenant's trademarks, trade names or trade dress

(i r')

(v)

contained in them

K Mechanics' Lier.rs. Tepant must ltot permit any rnechanics' lien for labol or

materials furnished o1. utt.g"d to have been furnished to it to attach to any porlion of the Leased

Space, the Airport,'l-errantis leasehold interest, or this Agreentent in any way relating to any work

pertbrmed by or at the direction of'Tenant. Upon making payments to Subcontractors, Tenant must

Lbtain froni each Subcontractor a waiver of rnechanics' liens against any portion of the Leased

Space, the Airport, Tenant's leasehold interest, or this Aglecment arising out of any Work done

by tlie Subcontractor and each and every of the Subcontractor's materialmen and workmen. I[,

ntnetheless, any such rneoharics' Iien is filed upon any portion of th€ Leased Space, the Airport'

Tenant,s leasehold ipterest, or this Agreement, Tenant must indelrllify, protect, de{Lnd and save

harmlcss the City agai6st arry loss, liability cll'cxpense whatsoever by reasotr olthe rnechanic's

iien and r-nust promptiy and ciiiigeltly proceeci witli or defend' at its own expense' tire action or

p.*..aingr ur *uy i" ,.,"."rru.y to renlo\/e thc iicn. Tenant mrrst deliver notice to thc
'Com,rissione1 

ol'apy suc6 lien or claiut r.r,ithin 15 days after''l-cnant has knowledge of it. Tenant

rnay permit thc preclianics to reurain Lrndischarged and trnsatisficcl dr-rring the period olthe contesl

uni ,ipp"rl; prgviclecl thar- ullorr reqLrest b1, the Cc'rnrmissiotrcr- 
-fetlant mrtst post a bond r'vith the

Citycqual to l50ol,olthc:.rnrorrntof thelicn-t1'the lienisstavedancl tlle stavlaterexpi|cst>rifbl'

,rou1ray.,,crrt ol'arr1, licn an),portion ol-thc l-casccl Space. thc Arrport. 'l-ettatrt's lcasclrolc] irr(crest-

or this Ag-r'eerrretrt u'ill he . ot' is claintecl to Lre
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sLrb.icci tL) l()ss ()r ii)rlcitill.e. tltcrr Icrrirtt rlLrsi inrtttcclilitcll, paf itticl cltttsc ttl bc satislletl ltlltl

cliscliargccl tlrc licn. l1'-['crriLnt lirils tri clo so. llrc (.'rrrl'ullis\i()rt(r rttit\. irr iiis ol her-tolc tliscrction-

clrarv til r[c bo6c] lrrrri nrakc sucir pa-r,urcrrt. ll'tlrc ('orutttissiottct hiis trot tccltlcstcd a horrrl- tlreri tltc
(lonrnrissioncl lna\i. in his ol hcr sole discrction, lttakc sLrch pa)/mcllt oLlt ol legaltl' availablt:

r\irporl lirn<.is a6cl. itr sr.Lch eveut. the anroLlut pzricl slizrll inrnrediately be payable b1'-lcnant as

Adclitioual [{cnt. [railr-rrc to post l borrd r,r,]rcn rcclLtestecl by- tlte Clornrtrissiotlcr ot 1lal sLrch

Adclitionai Ilent shall be an L.vetrt ol'Default.

I\4id-Terrn rurhi shment. "[enant r]rust bLtdget and expend such funds as nccessary

to uldertake a rl1id-Tcrm refurbishnrent of each lietail Space during ot abotlt the middle ol' thc

Tcr.r-p in order to ensurc that each Rctail Spacc preserlts a tll'st-class appeat'atlcc to the plrblic. 'l he

mipirnurn expepcliturc does not include financit-tg cosls, interest, and iuventory ol' intracolnpany

charges of the l'enant. The scope alld extent ol the renovation, remodeling, and Llpgrade and\or

redecorating for such mid-Tenn refr.rrbishment shall be jointly determined by the Commissioner

and Tenant.

5.6 Datnage or Destrtrction ollrnprovements.

A. tnsubsta.4!4[-Qgp14ge. lf Iurprovernents to arly Leased Space are dantagcd, in whole

or in part, by fire or casLralty, ancl there is no Major Damage (as defined below) to the portion of
tl.re Tenninals scrved t,,v ilre darnaged Improvenrei'rts, lhen the Citi, will repair airy danrage to thc

Shell and Cor.e at the Oity's expense, and 'l'enzrnt rnr-rst repait' the damage to the Improvenlcnts as

soon as rcasonat:ly possible (aftel cornpletion of the Shell and Core) at Tenant's expense.

B. Maior Damage"

(D "Major Damage" mearls any damage or destruction that, based on reasotrable

estinratcs nrade by the Department withir-r 60 days alier the occurrettce of the

damage or destruction, in older to be repaired to the condition cxisting before the

damage or destruction:

a- wotrld cost, with respect to the Improvetllellts, iu excess of 50% of.the
replaccrnent cost value of alI Inrprovemeflts; atld

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

replacernent cost of the Shell and Corc, or would require, in the sole.ir,rdgr-nent of
the Courrnissiouer, more than ninc months to complete-

(iD If any part ol the Terminals suffers Major Darrrage, whether or not including any

portion of the Leased Space located in theu-r, in whole or in part by fire or other

casualty, the Comnrissioner has the rigiit, for a perioci olsix nronths starting on the

date of the'occrirrence, to elect not to repair the Major Datttage as otherwise

required under this sectioll, by giving written llotice of tlle electiotr to'l'enant. If the

Coptrtrissionel notifies Tenant ol the Conrmissioner's election not to repair the

l\4a.ior Darutrgc, this Agreenrent r.l'ill terrninate as lo the allected Leascd Space

efl'cctivc a-s of the datc olthe lt4alol Daurage. all llcnt clue ttudct' this A-c.reement

34823
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t,ill he llr()raic(l to thc clatc o1'tcnnirrlrtiott. ztttrl lcttattri tttttsl sttt'rcttclcl ih,: ellcctcd

l)()r'ti()n ol tltc l.cased Spitcc ttl thc (iitl'.

Il llllr' ;rortiorl o{'thc Lcrtsctl Sllurcc sLrllcrs Nlaiol L)artra-qc' arrd il altcr tlre

occLu.rcrlcc ttl'thc clarrrngc tltc Agr-ccnrcrtt is not lcrtrtitratctl- lltc Cotrtrttissitrrtcr ittlcl

the Airport architect r.vill cstiuratc the cost o['rcstolatiort artcl tltc lcngth ot-tinrc tllat

will be recprircd to lepair tl.re daurage and will nolif,v"['enant olthc eslirnatc. lf tlre

d:11age can bc rcllaircd and the lrnproveurctrts rcstored belbre the'lertlt cxpit'cs,

thcl Tenant rnust repair the clamage and reslore the irriprovernents. 11'rcpair and

restoratiop canl'Iot be substantially completcd befbre the Terln expires, thcn this

Agrcernent terntiuates as to the portion of the Leased Space as olthe datc olthe
Major Damage.

If this Agreen"rerrt is not termirlated in accordance with paragraphs (B) (ii) or (iii)
and a casualty lias damaged or destroyed atly portioll of the Shcll and Cor-e

involving the Leased Space, the City will restore the Shetl and Core to the condition
existing on the Deiively Date, according to the original as-built plans and

specifictrtions. Upon compleriort o1'the City's Shell and Core rcstoration rvork, if
a6y, Tenant ntnst proceed to rebr-rild the Improvetrenls as uearly zrs possible to thc

cfiaractcr o1' Inrprovements existing immecliatcly belgre the occul'rence.

Delbrc begiuning to replace, rcpair, rebr-rild or restore Itrtprovemettts, Tenaut nlusl

dcliver to the Cornmissioner a report of au independent consultaut acceptable to the

Conrmissioner setting lorlh :

a an estimate of the total cost of the Work;

b. tlie estir'Itated date r-rport rvhich iire Work will bc substantially- coniple ted;

and

c. a staternet'tt to the effbct that insurance ploceeds al'e projected to be

sufficient to pay thc costs of the Work.

The Comr.nissioner will usc commercially reasonable efforts to provide sr"ritablc

tcmporary Relocation Space during the period ol restoration subfect to the

reasouable approval of Tenant. Tenant must relocate tl.re Concession operations to

the temporary Relocation Space, and the costs associated with any such relocation,

including moving expenses and the cost of reconstructing the Improvements in the

temporary Relocarion Space, must be bome by Tenant-

(iii)

(')

(")

(o

, C:. Tenant's Opiiqn- If the Leased Spaqe or a portiorl of it is subject to ivlajor Damage

tluring the final three years of the 'l'erm, Tenant lras the right. for a period of 60 days beginrring on

the {ate o1-the occurrence, to elect rrot to lestore the atfbcted Improrrctnents as otherwise requirccl

r-uider this Agreenrent by giving the Corumissioner rvrittetr llotic:c of the clcction- in u'lticlt evcnt

this Agrecrtrent r.vill. zrs to the poltiorr of thc Le:isecl Space. terrnillate tlilotl the notice. Il''lenant
clcsires to t-eb,-rilcl tltc al'f ecrccl [-casecl Slracc. it nra;- do so trtrlY rlpoll thc rvt-ittett a1'rprovnl 11{:1hc

(.lour ur issioner'.
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rcstorc. or rebuild an)'Irlil)r'o\cnrr:nts. ()r'a11y Iloltiolr ()l thcln. ltot'lo l)a\r ali)'oi iltc costs or
cNpcnscs litr tlrcrn. ll'-l-crrant's availablc insurance 1lr-occctls zlrc Irot sul'{lcient t() co\,cr'thc c()st ol-

thc rcstoraliorr us rccluirccl unclel this Section. then 
-l'cirant is liablc tti conrplcte thc rcpairs at its

olvn cost autl cxpcnse. excel)t as ltroviclecl in (C) above.

5 .1 Clft1- Reudgff t Qqn stluct ion. Wo r,ker I rmpl oy!Ut!1t Bsquututc1f(.

esidcrtls. Itr conncction r,l.ith and cluling the construction of ar-ry Work in

excess of $100,000 in Improvement Costs. Tenant and its Subcontractors rrust comply rvith tlie

provisions of qs 2-92-ll0 of the Municipal Code of the City olChicago ("MunicipalCodc"), as

amended fror-n tir-ne to time concerning the rninimum percentage of total construction rvor-ker horrrs
perfornred by actual residents of the City. (At least 50o/o of the total construction workcr hours

worked by persons on the site of the Work must be performed by actual residents of the City.
Tenant may request a reduction or waiver of this minimum percentage level of Chicagoans in
accordance with standards and procedures developed by the Chief Procurement Offtccr of the

City,) In addirion to cornplying with this percentage, Tenant and its Sr:bcontractors are requiled to
make good faith el'forts to utilize qualified residents of tire City in both unskilled and skilled labor
positions. "Actual reside nts of the City" means persons domiciled within the City. The domicile
is arr individual's one and only trire, fixed and permanent home and principal establishment. '1 enanl

and eacl-r SLrbcontractor (for purposes of this sr-rbsection, "Employer") nir.rst provide lbr the

maintetlance ol adequate eurployee residency records to ensure that actual Chicago residents are

employed. Each Employer will maintain copies o[ personal documents supporlive of every
Chicago ernploycc's actual record of residence.

B. roll lleports, Weekl y certified payroll reports (tl.S. Departmerlt of
Labor Forrn V'/LL-347 or equivalent) rnust be submitted by hard copy or electronically to the

Contmissioner and must identifl, cleaLly the actr.ral residellce of every ernployee on each subrnitted
certified payroll. 'l'lie tlrst time that an ernployee's name appcars orr a payroll, the date tliat the

Ernployel hired thc employee should be r,v'ritten in al'ter- the employee's nante.

C. Inspection of Records. Each Ernployer must provide full access to its employment

recol'ds to the Chief Procurement Officer, the Commissioner, and the Superintendent of the

Chicago Police Department, the Inspector General or any duly authorized representative of any of
tl.rem. Eacl.r Employer rnr-rst maintain all lelevant personnel data and records for a period of at least

3 years after final acceptancc of the Work. At the direction of the Commissioner, alfidavits and

other supporting docurnentation may be required of each Employer to verily ol clarify an

ernployee's actr-ral address when doubt or lack of clatity has arisen-

D. " t,evcl olEflbrt. Elforts on the part of each Ernployerto provide utilization ol'actual
Clricago residents that are not sufficient for the granting of a w-aiver request as providcd tbr in the

standards and procedures developed by the Cliief Procuretrrent Offlcer will not suffice to replace

the actual. r,erilled achievcnrent of the rcquircrnerrts olthis section conccrning the w'orker hours
pcrlillnred [rl, actLral Chicago residerrts.

I) InsLrl'llcicnL Insrrranr:c. Irr rro ur cnt rlilI tirc f itr lrc oblisllctl trr lc1'ririr'. alte r'. l'cplrrcc

ltletcci. in thc cvcn( that thc

A LJsc o1'[t

l: Slrortlllls: I-iquiclated Dauriatcs. \[/hcn thc Work is conr
(.lit,r has detcrrnincd thirt.l'cuant has firi]ccl to crlsluc thc firlirllurcrrt ol'the tecluiretttcttt ol'tlris
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scctiorl colrL:crrrillS tlrc rvorkcl houls pelli'rlnrcil b1 actLrai ('hiciigrt lcsiclcnis or Iailer-J 1r, r'rptrrt irr

tite rtrarrncr as inclicatccl iilrovc. tlrc CiLv ri,ill thcrcbv bc clarrragcrl iu tlre lailurc 1o Pr()\iclc tlrc
bericlll o1'(lenronstrablc cnrplovnlcni t() (lhicriqoarrs to thc (lcgrcc stipLlletc(l in tliis sccti()n.
'il.rcrclirrc. in sucir 11 czrsc oI rton-ct'rmpliance. it is agleed that 1/20 ol' 1%o of'tirc asg.r'cgrrtc ]rald
con.strllclion costs ol'tlie Iurpr.ovenlellt Costs (thc product of .0005 x such aggregate halcl
cotrstluctir'rn costs) (as eviclenced by approved contract vah-re fbr the actual corrtracts) rrrrrst L-re

srrrreudercd by 1-enant to the City as liquidatcd damages, and rrot as a penalty, in payrncnt iol each
percentage of shorttatl toward the stipr"rlated residency requirernent. Failure to report tire residency
of employees entirely and correctly will result in the surrender of the entire licluidated damages as

if no Chicago residents were ernployed in either of the categories. The willful lhlsification of
statenlerlts and the certification of payroll data may subject Tenant and/or the Subcontractols to
prosecution. The City may draw against the security any amounts that appear to be due to the City
under tiris provisior pending the City's determination as to the full amount ol licluidated damagcs
due on completion olthc Work.

F. Nothing set forth in this section acts as a limitation upon the "Notice ol'
Reqr:irernents lor Affir'mative Action to Ensure Eclual Employmer-rt Opportllnity, Ilxecutive Order
l1246" and ''Standard l-'ederal Eclual Enrployrnent Opportunity, Dxecutive Order- l1246," or other
aftl'mative action required for eqr-raI opportunity Lrnder the provisions of this Agreerncnt or related
iloctrrnerrls, as rppl icable.

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

5.8 Licensing of General Contractor. 'lhis Agreenient is subject to Chapter 4-36 of the
Mr-rnicipal Code which requires all persons acting as a general contractor (as defined in Chapter 4-
36) to be licensccl as a ger]eral contractor by the City. Tenant's f'ailure to ensure that any general
colrtractor working on Improvelnents conrplies with Chapter 4-36 will be an Event of'Dclault.

5.9 Prevailing Wages. In connection with the construction. repair'. and urainlenarrcc of
lmprovements, Tenant mLrst comply with the applicable plovisior.rs of 820 ILCS I30/0.01 et seq.

regarding the payurent of prevailing wages, and the most recent Illinois Departrnent of Labor
schedule of prevailing wages, and any successors to them. Tenant lnust insert appropriate
provisions in all Subcontracts covering constructiol work under this Agreement to ensure
con"rpliance of all construction Subcontractors with the foregoing wage statutes and regulations.

5.10 Subcontractor Certifications. Tenant must require all Subcontractors perforrning
Work in connection with this Agreement to be bound by the following provision and Tenant must
cocperate fLrlly 'xith the City in exercising the rights anC remedies describeC belor.,'or othcrwise
available at law or in equity:

"Subcontractor cefiifies and represents that Subcontractor and any entity or
individual that ovnrs or controls, or is controlled or ov',,ned by. or is under conrrrrorr
control or ownership with Subcorrtractor is not currentlv indetrtcd to the City and
vr'ill ii,rL rit i.ini' iiiiie dirrirrg tlre lerrn [:e iirdeLrted to ilic Cit1 . tilr or' ()ir account oi
an-r, clclinquc,l, ,u.r..r. Iierrs- jirclgnrcnts- f-ccs or rrthcr debts tbr-r,rhicir rro
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\\rittcn irsrccnlcl[ ()l l]il]lncnt l)lirrr saLisjactor_\.to tllc (litv has hccrr esLalrlislr-'cl. In

iiclrlitiort to urrr rrlhct riqhts or' r'cn)c(1ics avlrilablc to thc (-it1 at lzru. ol in crlLritr.
Sirlrcontlac{ol ackno\\ilc(igcs tlrat lrn}'L)rcach or failLrrc to conlirlln iri this
..,',;1l.ntitin nril);- a[ thc opliorr artrl direction ol-thc Cit1,. rcsLrlt in thc u,ithitolrling
ot'paymctrts otherwise tlue to Strbcontrzr.ct()r lor sen,icc:^ rerrclclccl iir conncction
with tlie r\greement :Lrrd. if'the breerch or- lailure is not resolved to the (-itr,'s
satislactiorr r,.,ithin a reasorlat)ie time lrarle spccified by the CiLy in wr-iring. nra-i

rcsult in the o{'ket olany such indebtcdr.ress against the paynrents othet wisc due ttt

Subcontractor andior the termination of Subcontractor fbr de fault (in which case

Subcontractor will be liable for all excess costs and other damaqes rcsrrlting ltom
the tern-rination.)"

5.i1 MBEiWBE Corlpliance. Tenant sl"rall rnake good faith eflbrts to meet the

lollowing goals lvith respect to parlicipation of, Minority Business Enterprises/Woman-
Owned Business Enterprises ("MBE/WBE") in the design (including professional services)
arrd construction of Tenant's Improvements, respectively: (i) Design: 25% MBll and 5Yo
WBE; and (ii) Construction'. 260/o MBE and 6% Wllll I-lowcver, in consideration of the
anticipatcd costs of llte design and construction of the Concession, the City witl accept a

participation plan that meets a oombined single Dc,sign and Construction goal ol26% MBII
and 5"k wBE, parlicipaiion, r,r,hicir participation n'ray be achier,ed r.r,ith any con-rtrination oi
constluction and design contracts. 'lhe Special Conditions and related tbrnts r-rsed by the
City in its own procuremerlts are attached hereto as Exhibit 9 and should be r-rsed by
Tenant's Contractors. Tenant must submit to the CMR completed Schedules C's and D's
from its dcsign and construction Contractors demonstrating their.peroentage MBE and
WBE participation commitments, and their good faith efforts to achieve tlie lorcgoing goals
if thc conrmitmcnts arc lcss tlran thosc goals. Thereafter, Tcrrant mr-rst sullnit periodic:
reports to thr: CMR, in a form arid frecluency deterntined by thc Conrntissioncr,
docunienting its Contractors' compliance with their comrllitments.

ARTICLE 6 TIIRM OF AGREEM.ENT

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

6.2 I{olding Over.

A. With consent. Any holding over after expir-ation of the Term with the written
consent of the Commissioner constitutes a rnonth-to-rnonth lease on the same tcrms and conditions
as this Agrccment, including paynlent of the Rent attributable to tlie portion or portions of the
I-eased Space that Tenant continues to occupy. 'l'hereafter- fenant rnust surrender and vacate the
Lcased Space no later than thc 30th day follorving notice fiom thc Comrnissioner that the month-
to-nronth holdover is ternrinated; I'enant's foilure to do so shall be deerrred a lrolding over rvithout
consent urrder (B).

34827

p1' all or a purtion o1'thc l-casccl Spacel]. WithoLrt consc11L. lf -l-enant 
conLirl'.lcs lo occu

rr itiroLrt 1hc u'r'ittcrr consenI o1'tirc C]orlrnissioner a['1cl erpirati()l ()r lcnlrination ol' tiris
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.,\rrecLlcnt in its crrlilclv. ()l'ls 1() anv such Prrrtion o1'thc i.casccl Sltacc rr'ltt:rc ll:L: I rrirs() ttil(lct.illls

,{glcclllcllt has csllirctl tlr tcrttliltittccl' thc h0ldirr{r (trct utrtlslitrttcs lt ltt'rttth-t()-lllr)lllll icltse trrl iltc

sillric tclllts arrtl coticlitions a-s tlris Agrcclncnl" cxcel)t that 'l cttttttt rrust I)a\ [{cirt lirr tltc crltire

holclgr,cr'1tcli6ci Ibl t[c L.eased Space u'lter-c 1hc Lcasc has cxpirccl or bccrt tclrninatcrl rit clr:rLrttlc

thc annr.r:il ratc oIthe Rent payable firr tirat [-cascd Spacc dLrring thc irrnrccliateil' ltrcccdirtg l,ease

Yeztr- No occllpallcy of'Lcascd Space by -fenant alter tire expiration or othcr terniirtzttion of thc

Leasc undcr t[-ris Agreemcrlt wilh resl]cct to sLlch [.-eased Spacc exter-rcls the Tcttrr o['tlris r\grecruent.

or the Lease. cxcept as a ltoldover tenancy. Also, in the crzctrl. of such holdovel tenaltc)i. Tenatrt

slrall indemnify the City against all danrages arising out of the Tenant's retentiou of occupancy,

inch,rding but not lintited to any costs incurred by the City to evict Tenant. atrd alI insurance policies
and letlcrs ol credit required to be obtained and nraintained by lenant as set tbrth in
this Agreement shall contiuue in effect.

6.3 Return of the Leased Spa.ce and Removal olimp

A. At the termination or expiration lor any reason of this Agreerneut or tl're Leasc as

to any porlion of the Lcascd Spacc, Tenant must prornptly, peaceably, quietly and in good order
quit, deliver r-rp and return the Leasccl Space (or that portion as to which the Lcasc has Lcrrniltated,

in the case ol a partial terrnination) in good condition arld repair. ordinary wear and tear and

damage by fire or other casLtalty excepted.

B. 'lenant rnust remove urll Tenant personal property and trade flxtures tiour the Leased

Space or the por.tions of the Leased Space belbre the date of terminatiorl or expiratiotr. Any
personal property or trade fixtures rerraining in the Leased Space 48 hours after the date of
tennination or expiration shall be deemed abandoned, and the City may disposc of such personal

property or trade flxtures in the Commissioner's sole discretion, and Tenant shalI have no claim

to the proceeds, ii'any, from such disposition.

C. Further, at the Commissioner's recluest (r.vhich request will be given in writing at

least i0 days before the tel'millation or expiration ol the Term), Tenant nrust remove all

Improvements installed by or fot Tenant, or Tenant's agents, employees or Subcotrtractors, cxcept

for Lnprovements that the Comrnissioner may elect to require Tenant to leave in place. As provided

in Section 5.2, all Improvements are City property and, if not requested to be renroved by the

Comrnissioncr, may be used by the City or a replacemcnt tenant; provided, howcver, that all of
Tenant's trade dress, seryice rnarks, trademarks and trade names shall be rentoved, oblitcrated or

painled out in a commercially reasonable manner at Tenatrt's cost. If directed by the Corritnissioncr

to remove hnprovements, Tenant must also cap off any plurnbing or drains and rcmove. obliterate

or paint out any and all of its signs. advertising and displays as the Cornmissioner or his dcsignated

repl-esenlative nray direct. and repair any holes or other damage left or caused by Tenant.

D. Tenant must rcpair any darnage to the Leased Space causcd by 'l'enant's renloval

olTenant personal property, trade fixtures and Improvernents. All the removal and repairrequired
ol'l e nant r-ruder tl-tis secliorl are at Tenant's sole cclsi and expctlse -

L il-'l'cnant fails to pcrl't'riin ani, olits fbrcgoing oLrligations. thcn thc Conrlissir.rrtei'

Ir'rav c:lusc tlic obligations to bc pcrtbrnrecl b1'Depaltnrertt pct'sortttel or ('ity colliractors. ttti(l
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lcnirrrt rnLrsi I)it\. llrc cost ol^thc pcr'{irrnrar)cc. l.ogcthcl uith irttelcst thcl'ctrn;rt thc l)ciiiirit [{ltc
llonr anrl itliei tltc rlirle tirc c()sts \\e !c incLrrrccl iililii rcccipt o1'tirll p:n irtertt Iltclcltrr'.
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6.1 'lclrnirta tion l)uc to ( Lrangc in ;\irp9-r-1Q1r-gl4t-Lll1l) i his :\grccrtrcttt. t.it tlte [.citsrr

ol'an\.al'lcctccl l.cascci Spuce. is sr-rb.fcct to lclnrirratiorr b1.'citiicr I)ert)'ou 60 rlays- rrriltcrt itrtticc
in tlre cvcrrt of itrr,r- action tr1, thc l'AA. thc l'S,,\ or-an)r otllcf 

-qove 
nlncrltal cntiLy' ol tlte issr.rance

tt[':ut ordcr [ry any cor.rrt cilcompetent.jrrlisdiction rvhich prevetrts or rcstritii-rs thc r-rsc o1'thc r\irporl.
the Tennitrals ol a portion thereof that renclcrs llerlornrarlce by either paltl, in tlic Lcased Space

impossiblc, and which governmental actiorr or corlrt ordcr reurains in lbrcc and is rlot sta)'ed by

way ol'appeal or otherwise, for a period of at least 90 days, so long as the action or order is not thc
result of any l-lver.rt of Default of '['enant.

6.5 Eminent l)omain.

A. Il the entirety of tlie lerminals or a substantial part of thcm, including tlie entire
Leased Space, is taken by emirlent domain by an authority otlrer than the City, thc -l'erm ol this
Agreernent will end upon the earlier olthe date wlren possession is required by the condemning
authorit.v or the elfcctive date of the taking.

B. If any eminent dourain proceecling is instituted by an authority othcr than thc City
in r.r,hich it is soLrght to lake ar"ry part of the Airport or the Terrninals, the taking of rvhich would,
in thc good taith.iudgrnent of the Comrnissioner ol Tenant, rendel it impr-actical or Lrndcsirablc to
c<lnduct Concession operations on the remaining portion of the Leased Space for tlrc intcndcd
purposes, thc Cornmissioner and Terrant will each have the right to temrinate this Agreement upon
not less than 90 days' written notice to tire other.

C. [n the event of terrnination of this Agreenrent under either (A) or (B). all Rent

accrr-rcd tbr the Leased Space in question prior to the ternrination date is payable to the Cilv.
I{orvevcr, the City shall have no obligation to pay Tenant any Llnarrortizcd Improvenient Costs lor
such Leased Space, and Tenant shall look solely to the condemning aLrthoritl, fnl any award of
danrages.

6.6 Early Termination. Notwithstanding anything to the contmry set fofth in this Lease,
the Corurnissioner may tenninate this Agreement with respect to any or all of thc Leased Space
without cause lor an)/ reason, in the Cornrnissioner's sole discretiorl, upolr at least uinety
(90) days prior rvritten notice to Tenant. Upcin the effective date set forth in such notice, 'Ienant

shall surrender and vacate that portion of Leased Space as to which this Agreement is being
terminated as if the Agreement had erpired on that date with respect to slrch Leased Space. In the

event of such early termination. the City shall pay to Tenant a "Leased Space Termirratior.r

Paymcnt". r.vhich shall. bc defincd herein to include the following: (i) a. surn. cqual to the
uriamortizcd balance of 'l'enant's Inrprovement Costs with t-espect to tlre Leased Space being
terniinated, depreciated using thc straighrliue nrethod ovcr S4montlrs conlmencing on the Date of
tseneflcial Occr"rpancy ol- the Leased Space being terminated: ernd (ii) a sLrrn equal to Gross

Reveliucs earrled by'['cnant tl'om the Leased Space being tenrinatcd dLrrirrs the foLrr (4)-month
pcrii-,ci irirnrr<iiatclv pi'cccclii-rg the tei-nriniitioir c1aie. less tl^rc llcirt pai ablc to ihc ('it-r iiil thai pcliotl.
LIl:on 

-l 
crurrrt's le-ceipt ol' the I.cased Space 

-l'crrttirtatiort 
I)it1.'nrcnI itud r itcitliort o{' tltc I-casccl

Space. thc (lit_r,and'l'euarrl slrall thercalicl bc rclrrased tl'oru anv arrd all ol;ligatirrns Ltttclcr



34830 JO U RNAL--C ITY COUNC I L--CH ICAGO 9t14t2021

tlris,,\grcr.rrrcnt \\.illt rcst)cct tri the [.cascci S1;acc c\cL]l)t l()r sLrr:h obligrrLiorts rtlrich il{c c\ill cssi\;

stiLtetl trr sirlr.irc LIre cxpil'atiorr ol eal]icl LclruirirLliolr oi titis Agrucnte rrt.

Alt'tICI-E 7 ltlrN-l'AND FEES

1.1 [ie1t Payablc.

A. ln consideration oi'Tcnanl's Lcasc of'thc l-eased Space ancl thc Liccnsc to operate

its Coucessitrn in the l.eascd Space aud the associated rights and privilegcs granted in this

Agr.centent- J'cnarrt must pay the fbllor.ving, without notice or demand- :ls rent and lccs
(collccti vely, "Rcnt") as follows:

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

a Percentage Fee. 'fhe "Percentage Fee" is an amounl cciual to the
percentage rental rates set forth in Exhibit 2 as applicd to Gross Il.evenues.

b. Minimum Annual Guarantee. There is no "Minimum Annual Gu:rrantee
(MAG)' or "MAG" for the f-rrst Lease Year of the Tenn. The Minimrlnr
Annual Guarantee for the secoiid Lcase Year is 85% o1'thc Pcicentagc Fcc
payable in the first l.ease Year. tseginning with the third Lcase Ycar. and

for cach Lease Year thereafter, the MAC will equal the grcatcr ol85% of
the Percentagc Fee payable ealculated lbr the prior l,ease Year and tlie
Minimum Annual Guarantcc lor the second Lease Year.

In the event the Leased Space is comprised of two or more distirict Retail
Spaces that are opening for Concession operations on dif'lerer.rt dates. then
Exhibit 2 must apporlion the MAG payable for the entire Agreernent amoug
the varions Retail Spaces, The MAG for each Retail Space shall becornc
payable upon its DBO, prorated for any parlial year. Llpon the DBO of the

final Retail Space, the entire MAG shall be payable, prorated for any partial
year-

G) Pre-Construction License Fee. In the event Tenant conducts, with tlre

Commissioner's approval, concession operations in any portion of the Retail Spacc

prior to the construction of the Improvements, then the "Pre-Construction License
Fee" is an amount eclual to 20%o of Gross Revenues dr,rling each calendar month (or
pofiion thereo{) fiorn tlre l)elivery Date through the DBO ol'the Retail Space.

Adclitional Rent. The Marketing Fee and Distribution Fee- if any. and any other
chargcs payable to the City uncler this Agreement thal are iderrtified as Adclitional
12 -'.r

0i,
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IrailLLr.c lt_r, Icn.rrrt 16 1ta1 l{ent. or an.r, ltrtrtion thcl'c()f - rvhcn drtc is an l.r,crtt oi'l)cl;rtrlt

lj l4trrsitiurrs.'l'cnant nlusi tirnclv pa\'. as and \\hcn clttc. itrtr artrl ;rll taxcs.

assessnrenls. l'ecs. and c[rarqcs ]cviccl- asscssctL or inrposccl lrv ir {()\'crlrrr]ulrlal Lrrrit tiporr this

.Agreentcnl. thc [-cascrl Space.'fcn:rnt-s ic:rseholcl,'fenattl's Coltcessiou l;LLsitress ()t Lrl]ot] 'i ellattt's

pcrsorral l)roperty, includirrg bllt not Iinritctl to all perrnit fees artcl c]tarlqes ot'a sirrrillrr r)atlllc [i)r'

Teltant-s condrrct ol' any business or r-urder-takirrg irt the Letlsctl Spacc (collectivell'.

"lrnpositions"). T'enant rltust providc thc Concessiorr Management Representative rvitlr copics ol'

any busilcss licenses or perniits required lor the Tenant to operate the Concession. Teltant musl

providc Coniniissioner a copy of all notices relating to leasehold taxes on the Leased Spacc within
30 days afrer receipt and tnust provide the Commissioner with a receipt indicating payment of
leasehold tzrxes on the Leased Space when due. Nothing in this Agreement precludes Tcnant from

contestillg the amount olan imposition, including those taxes ot'charges enacted or promulgated

by City, but unless otherwise allowed by the entity imposing the tax or charge, Tenant must pay

the tax or charge pending the judicial or administrative decision on the'lenant's contest. Failure

of '['enant to pay any Imposition when due, except to the extent that Tenant is allr:rved to rvithhold

paynlent wilile contesting the amolult of the Imposition. will constitr-rte an [:vcnt oI l)efault. As

providcd in Sectiou 4,1, Tenaut acknowledges that the leasehold created under this Agreerrient is

taxable, and while'lcnant may contest the amount of the leasehold tax, 'fenartt shall not contest its
applicability.

C. Rent under this Agreernent is not considered to be a tax and is indcpcndcr)t of any

Irnposition levied by the City on the Tenant's business. Further, tltc payment of the Rent Lludel this

Agreemcnt is independent of cach and every other covenant and agreement contained in this
Agreement, and Tenant lnust pay all Rent without any set off, abatement. cottnterclaim or
dedr-rction whatsoever except as othcrrvise expressly plovided in this Agreentent. If Tenant is

directcd to lltove its Concession operations to a Relocation Space, and tl're City' clcte rrnirrcs that the

affected Rctail Spacc is to be closed before cornpletion of the Improvenlents in the Relocation

Space, then adjustrnents will be made to the Minimum Annual Gttaratrtee until 'fcnant bcgins

Concession operations in the Relocation Space. Such adjustrnents will be in the sanrc ptoportion
as the Gross Revenues attributable to the Retail Space to be closed bears to the Gross Revenues

for the entire Retail Space to which the Minimum Annr-ral Guarantee applies. Ii'actual Gross

Revcnue ar.nounts are not available, the adjustment will be made based on the MAG pet location

estinlates in Exhibit 2.

7.2 'l'imc oflPayments.

A. On or betbrc the first day of each calendar month, prorated lbr an.v partial calendar

ruronth- bcginning on the DBO of the flrst Leased Space and continuing throughout the Tcrnr.
'['enant tllLlst pay to the City:

(i) that portion olthc N4ininiunr Annr:al Gualairtee as nray lre clue prrrsuz1111 19 $cgtirttt
I l? 

^./:r/l-r.i. r(.'\/\r,\rrr.

ll. On or be [brc t]re 15th dar ol'cach rnt)ntlr. bcSirruiirg tirc rutinth lirlloriing tlic tttorttli

irt u.iricli rhe l)l)O ol"t[rc llr-st I-cast'cl Spacc occuls. l cnant irust pal tlrc ('it-r .

34831
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tllc irl.lg1llt. il an1,- b,r, r.r,lticlr tIc actual [)ctcctttaqc Ircc Iirr lirc pr-cccclttt!i tttgrrllt

l).tslapt to Sectiol 7.1(A)(i)(a) cxcccds thc N4inirltrrlr Arltlual (itrirrli)tcc lltl\ lllclrt

that vr'ris nta(le orl thc lllst clal' rll'tltc rtlottthl

tlrc \zlarketing ljcc. Disrributiou l"cc and additional I'cnt. ii'arr1'. basctl titr lhc(irt'rss

RevcnLrcS ol thc preCeCling rnonth Or prc-Cietel'lllitrcd aurOr"Lttt. att<l

(r)

( ii)

(iii) arty othcr charges payablc to the City'

C. Il tlie anrrual statement oi'Cross I{cvenues indicates that the l)eLcentage l?ee

attr.ibutable to the precedilg Lease Year exceeds the aurount of all paymerlts tnadc b1' Tcrrtant to

the City for the Leasc Yeir in question, then Tetraut must pay the anroutrt of the undcrpaid
perc"niage Fee to 1l-re City upon tlre submission of the annual statement oiGross Revcnrrcs. If the

anuual stateme.t of Gross Revenues indicates that the Percerrtagc Fee attributable to Lhe preceding

Lease year is less than the amount of all License Fee payments made by I'enant to the City forthe

period in question, but the Percentage Fee stili exceeds the MAG lor that Lease Year, then Tenant

ivilt receive a cr-edit against the next License Fee payment due under this Agreemcnt {br the amounl

by which ttte License Fee actLlally paid by Tenant exceeded the Percentage Fee attribtrtable to the

pcriod.

7.3Mete[al-urdglpaymqtorLatePayment.Withoutwaivinganyotherretrredies
availablc to thc City, ii

(i) Tenant underpaid Rent due in any calendat yeff by more than 5%o, or

(ii) l'enant failed to make any Rent payments within 5 days <if the date due, theu Tenant

lnust pay, in addition to the arnount due the City as Rent, interest on the amount of
llderpayrne nt or late payment at tire Default Rate. Ilrterest ou the amount underpaid

accrues fropr the date or.r which the original paynlent u,as cltte Lrrrtil paid in lirll and

slrall be considered Additional Rent. 'l'he provision fbr the payment olinterest does

pot constitute an authorization by the City of underpayment or late paynrent.

7.4 ReDorts.

A. Monthly.'lenant must furnish to the Commissioner on or betbre the l5th day of

each caler-rdar month falling wholly or in part within the I'erm o[ this Agreenlent a complete

statemept, certified by Tenant, of the amount of Gross Revenues derived lionl each Retail Space

by Tenant during the preceding month.

B. Daily a1d/or Weekly. Tenant rvill furnish to the Comtnissioner daily and/or weckly

sales repolts. if requested, breaking down all sales and Gross Reventres by day' daypart (breakfast,

lunch" dinner ancl late/ovef night), selling category and by each separate Retail Space. [[ so

recpreste6. 
-l.enapt will provide Comurissioner r.vitir statistical information rcgarding the number

u,.,.1 typ. oltrapszrctio6s gccurling at each Retail Space. in the lonrr speciired by thc Conrnlissiotrcr'

tn ,.iciiti,-.,,., to providipg the City the loregoing daill' and/or rveekly rcporls. i1'rcr-ltrestccl-'l crtattt

sliall nrakc all sLrch reports available in an clect|or.ric. searchable fbrrnal acceptablc to the City. -['lrc

(iitl,rpa1,rcc1Lrit.c -['cnzinl ttt ltlovicle such clecrronic. scarchable rcporls 11]orc ol'less lieqtrcrrtlv

than othcr rc' ports t'ccltrested pttrstlallt to this sLrbsection'
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{i)

.\nltt,llr ()l rtt(rl'e ( r[lctl.

'l cnrrrrl ilIsr) nrLrst lirntish to (-'orlrttissiortcr ito ]ltcr thau \iirlch 1 of citch L.clsc

Year {irlling u'hol11,or irr part rvithin thc'l'crru ol'tliis Agrccrncrlt, iut(l rvitlrin 120

clay,s alicr tlrc cxpiration or tet'ntination ol'this Agrecrncnt. a cortrirle tc .statcntent ot'

lcvcpr,rcs ccrtiljcd [r1,an inclcpcndcnt ccrtiflcd pr-rblic accourrtant errqaged b!'
l-crurnt. showing in all reasonable detail the anrounL o{-Gross Rcvcnucs rnade lty

Tenant in, on or front the Lcased Space dr"rring the prcccding Lcasc Year trrttl copics

oIallreturns and other information fited with respect to Illinois sales and use ti{xcs

as well as such other reasortable financial and statistical reports as the

Commissioner may, fronr time to time, require by written noticc to I'etrant.

'i'he annual statement must include a breakdown of Gross ILevenues olt a month-

by-month basis and an opinion of an indeperrdent certiiied pubtic accountant tltat

must include the following language, or language of sinrilar purpofi:

"We, a finn of independent certified public accountants.
have examined the accotnparrying statement reported to 1l-re

City ol Chicago by for the year cndcd
re lating to its operations at the 'l'erminals

pLlrsuarlt tc an Agt'ecrnent ciatcd

_. Our exaurination rvas made in accordance with
generally accepted accourrting principles atld, accordingi)'',
includes such tests of the accountir.rg records and such other'

procedures as we considered necessary in the circumstances.

In our opinion, the accompanying statement showing gross

reventleSof$-prcSentSaccuratelythearrtottnt

::fl:.tt 
Revenues, as defined in the Agreenrent. for thc ycar'

I). O,, ,r"n ,=J".,, ** ,*"**,, n',ur, be prepared on a fbrnr approved by the

Commissioncr and must, among other things, provide a breakdown of the Gross Revenues by

category olProducts and an analysis of all Percentage Fees due and payable to the City with rcspect

to the periocl in question. If Tenant fails to timely turnish to the Commissioner any monthly or
annual statemsrlt reqr-rired under this Agreement or if the in{ependent certilled public accountant's

opinion is qualificd or conditioned in any manner, the Commissioner has thc right (br-rt is not

obligated) without notice, to conduct an audit of Tenant's books and records and to prepare the

siatcments at fenant's expense. Tenant rnllst also providc the Comurissioner with such other

flnancial or statistical reports and informatior-r ioncerning the Leased Space or any pall thereof. in

tire tbrnr as may be reasonably required from time to tirne by the Comrnissioner'.

1.5 Books- Recotd-s and Audits.

,A l:rcept as provided belor.v. Tenant nrr.rs{ plepare and maintaiti at its ol}rcc full.

cornFlctc rrnrl prol:cl books. r'ecords itncl accounls in accorclattce u,itlt gcncrall-t'acccptctl

accor.rrrtine ltrocccllrres relating to and scttin-c firrth tlre Gross [{errcrtucs. ittcltrdin!, but ttt>t linritcti

34833
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r. (irrrss I{crcrrLrcs gcltcr.rtc.i bv sales o1'[)roclucts lirr citslt. tlcttit- circcli. gili ccrtillcatc. ileriit.

lhi.orL.h ,,\utonraicrl ('hcckirtLt'l'cchrrolog.r, or an\,otltcr'litnrt ol col]lllctlsilli()l]. ittlcl lrlitst rr:tFtile

,,n,1 cl,rrsc its 111tcr-utioLrs pcrsourrcl to lllei)are ancl kccit boolis. soLtrce (locttrllcllts. rccrtttls ittlci

alcc()Lluts sutllcicDt to sr-rbsi:rntiate tliose l<ept by -l'etiant.'l'he books atrd sot"ttcc (l()(ltrlilrlrlts to l)c

kelttby l'eplntrtrrrstinclr-rcletruecopiesof.all t-eclcral.stateantl local taxrotLtrrls1rictlriith rcsi)cct

t1;:l'cplrrt's Cgpccssion opcr:ltiot) altcl reports, recolcls of irtvenlories altcl rcccipts o1 [)rociLrcts- tlaii)'

rccciltts lrort all sales an<.1 othcr pertinent originaI szrles rccords atttl rccords ot'art.v other'

l.rapsactiorrs colldLtcted in or from the Leased Space by'leuant and all)'other persolls colldLtcting

business i1 or frorn tfie Leased Space. Pertinent origitlal sales records nlitst incltrdc the fbllor'r'irig

documents or their ar-rditable electronic equivalents:

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

(ii) serially prc-numbered sales slips,

(iii) the original records of all mait and telephone orders at and to the LeasedSpace,

(iv) origilal records indicating that Products returned by custorr.rers was pr.rrchased at

thc Leased Space by the customel's,

(") memorandum rcccipts or othcr records of Products taken out otr apllt'oval.

("i) cletailcd origina[ records of any exclusions or deciuctions tionr Gross Revcnucs-

(vii) sales tax records, and

(viii) slrch other sales records, if any, that would normally be exarnined by an

independent accountant under accepted auditing standards in performing an audit

of Tenant's Gross Reventtes-

B. 'l cnant must r-ecord at the time ofeach sale rlr other transaction, all receipts, whether

in physical lbrm or clectronic, liom the sale or other transaction. 'l'he boo[<s. records aud accounts.

inch-rding any saies tax reports that Tenant rnay be required to fr-rrnish to ally governtllent or

governptentai agelcy, mLlst at all reasonable time s be open to tiie inspection (including the making

of copies or extracts) of the Commissioner, the Commissioner's ar,rditor or otlier authorized

repr-eieltative or agent at the Leased Space or Tenant's other of1lces in Chicago lol a pcriod olat
leasr rliree (3) years after the expiration of eqch calendar year falling wholly or in parl within the

'ferm.

C The acceptance by thc Conrmissioner of payments of any Percentagc Fce is withor:t

pLcjudice to the Corrrmissioner's right to conduct an exalnination of the Tenarlt's books and recot'ds

ielating to (iross ltevenues and of inventories of Pr<tducts at the Retail Space. irr ordcr to verily

thc aln-ount of'Gross ltcvcnues made in and ll'orn thc Retail Spacc.

D After providing Tenant a1 least 3 days prior oral or writtcu noticc. the Comntissioner

11141r ilispcct thc books and records of Tenant. Fr"rrther, at its option. thc Conrnrissiotrcr tnay at anv

r.easo6ahle tiprc. upop l1o IeSS than 10 clals prior r.vritten ltotice to'l'etratlt catrse a ccrtlpletc irr-rrlit

tg 6e irrlric cil''i cpir;r's cntire recor"rls le latin!r to tire l{etail Sllacc ibr tirc 1.;criod cirvcrccl l'if iitr'"

statclpcpi issuccl Lr), 
-]'etrzrrrt 

aS a[Orre Sct fi]l-th. ll thc audit discloses tllat lcllnllt's slittctltcltt Lri'

(iross [{cvcrrucs is r"rnclelsta(ed to tllc cxtellt Ql':
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(i) .l(Zo (rr'ut(r|c.'1'crraDt tI[ist l]toltll)tl]' l)a-v thc L iir. thc cost ()l tltc autlit irt ricltlitiorl t0

rhc clctlcicnc)' (anc[ illl), intcrcst o11 ti]t tlcllcie ncr at tlte [)clltrit lirrtc )- ri liich

ticlrcicrrcf is pal'zrblc in all\' 0!'clll: arl({ i['

(ii) 5(% or nrorc. arr [:.veut ol'DefaLrlt is cousidcrcd lo lra,,'e occLrrrc(1. artcl irr acltiition tcr

all other renreclics available Lurcler this Agrcetncttt. itt lii\\i. ot itt ctlLritv. lltc:

Conlrissioner has tl-rc right to terrrirlatc this Agrecn-reut itnrncdialcly- r-r1.lorr givin-u

ltoticc to 'l'euant, without ally opportLlllity lbr Tenarlt to cul'c-

In addition to the ibregoing, and in addition to all other remedies available to the City, il I'enant

or thc City's auclitor schedules a date fbr ar1 audit of 'fenant's records attd 
-lerrarlt fuils to be

availlfiie or orherwise faits to cornply with the reasonable requircr.ncnts lor the audit, Terlant must

pay all reasollable costs and expenses associated with the scheduled audit.

1.6 Revenue Control. Upor-r the request of the Conrmissior.rer'l'enant ntust niake

availablc prolthly sales clata for each Retail Space ("Point of Salc Data"), reflecting the amouut

of each salcs transaction, items sold per transaction, titne and date of the transaction, and specifying

the sales category applicable to each itern sold. At such time, if any, as computerized Point ol'Sale

Data systems ("POS Systcms") have bcen developed to a poitlt where the Corntnissioticr clecrns it

necessary or desirable to install such a POS Systenr, then Tenant ltlLlst ttpoll requcst and at its clr,vn

expclse, ilstaii sucir a POS Systern in the l{ctail Space or, if it aireaciy uses sr,rcir 3 Slrstgn', 
".t,,t,

use rcasonable effbrts to promptly cause the system to conform to the City's I'OS Systenr,'[enant

shall be givcp a reasonable al.nount of time, not to exceed one ycar, to accomplish the foregoing.

1.7 I-ien- In addition to any liens as may arise under Illinois law, the City has a

contractual lien r-urder tliis Agreement on all property, including Teuant personal property located

or.r the l.cased Space, but cxclucling auy Products that is sr-rbject to floorplan linancing. as seculity

for non-pzrymcrrt of auy Rent dtte.

ARTICLB 8 INSURANCB. INDBMNITY AND SECI.]RI'|Y

8.1 Insurance. Tenant must, at its sole expensc, procure and maifltaill at all tinies during

the J'erm of this Agreernent, and during any time period following expiration or termirlation of this

Agreement during which'lenant is holding over or Tenant is required to retlll'n to the l,eased Space

ibr any rcasol whatsoever, the types of insurance specified in Exhibit 7 covering all operations

ur,der this Agreement, with insurance companies authorized to do business itr the State of Illinois.

8? Indemnification.

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

unenforccable under the Construction Contr-act Iuder.r'rnification {br Negligcuce Act. 740 II-(]S
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I j/0 0l c1 sL.(i. (,...\rrti-lntlcnrni(r Act")-'lcntrut ntust (l(){rn(1. irlrlcLllrriJ\ liccir ilrttl llt,ltl ltairllless

tlrc ('rt_t- its o['flccrs. lel)tcsclrtzrti\cs. clcctccl atttl altltcrirltcd rli{icilrls. agctits;ltlr1 e ttttrlLlrces- lltrtll

rurrr,l itgititist ittt-r altci iLll l..osses.

[] ..[-r)s.-cs" ntcalts- inc]ir,iclLrali],an(l coliccti\.clv, liirbilitics ol cvctr'l<rrlti- inclLrtiing

lcrsscs. claruirgcs. apcl rcirsgitablc costs, paymertts itlld cxpcliscs (stlch lrs- [tLtt ltcrt lilrritcci t(]- court

costs a6d relso6erble attorneys'I'ees and disbursenrents), clairns. tletlrltrlcls. actions, sLlits,

procceclipgs..iuclgments or scttlcl-nents, any or all of which irt any vvzlv arise olrt tll'or rela(e to tlrc

oat, ,,1 onrissigps ol'l-e1ant, its ernpioy'ees, agents, sttbtenauts, atld SlrLrcontl'actcll's-

C At the City Corporation Counsel's option, Tenant mlrst defbnd all suits brought

upo. all such Losscs a1ld mllst pay all costs and cxpenses incidcntal to them, but the City has the

right, at irs option, to participate, at its own cost, in the defense of any suit, without relieving'fenant

oiany o{'its obligations undsr this Agreement. Tenant must not make any settleulent withor-rt tlre

prior writtel collsent to it by the City Corporation Counsel if the settlernent reqr-rires any action on

thc part of the City or in any way involving the Airport'

D. To thc extent pennissible by law, -fenant waives ar.ry linrits ttl tlte anlot-tttt o[ its
obligatious to indemnify, delend or contribute to any sums due under any Losscs- inclr-rding any

Iimiis applicable to a claim by any employee of 'lenatit that may bc sLrb.icct to thc workc|s'

Copritepsltigl Act. 820 ILCS i05i i ct seq or any othcr relateci lar.r'or.jrL<iiciai decision (such as,

Kotccki t,. ()yr:/ttps 14/elding Corporcrtion,l46 Ill. 2d 155 (1991)). '[ hc rvaivcr'- ltor'r'evct, docs not

requir.e Tenant tL indemniiy tfre City for the City's own negligence to the extellt doing so would

violate the Anti-lndemnity Act. The City, however, does not waive any Iimitations it may have or.t

its liability under the Worker's Compensation Act or under the Illinois Pensiorr Code.

l-- l-hc ildemnities cor.rtained in this section survive expiration or tertllitration of this

Agreeprent, lor matters occurring or arising dtrring the'lerm of this Agreement or as the rcstllt of

or-d.,ri.,g t6e holding over of Tenant beyond the Term. Tenant acknowledges that the reqtlircments

set fofihin this section to indemnify, keep and save hartnless and defend the City are apart ftonl

and nol limited by the Tenant's duties underthis Agreernent, including the insurarlce and Secrrrity

req u i renrettts.

8.3 SecuritlY

A. Form of SecuritY'

(i) Tenant must deliver to the City no later than the earlier to occur ol a) 30

days after the Effective Date or b) the Delivery Date for thc llrst l,eased Spacc- an

irrevocable, unconditional sight draft Letter of Credit in favor cl'the City The

lace amount of the Letter of Ciedit.and any replacements or rctrcwals ol'it tnust

be maintained by Tenant, through arrd including the date that is 180 days after the

expiration olthe Term or tennination of this Agreement, as f,ollows: tlle face

arltogllt of the Letterof Credit must at all times eqiral a) 25% ol'thc cstinlatcd

thircl hrll Lcase Year Mz\G- o| other arllount agreecl to by thc (i1-rr (withorrl

co6sirlerati<tg o1'auv Irro-l"ationing olr arccoLutt ot cither a l-casc Yc:tr'(rl lcss tli:ttt

l'l ntonlhs or parrial occupzrncv o1'tltc [,cascd Spacc) artcl tr) t]rtr lcttcr rrl'crcdit

*ill bt reclrrirecl to lie acljusrcrl. as tlrc N4AO irrcrciiscs ot'tlecrcrtscs thl()lr-!11()trt tllc
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tcnlr, 'l lic [.cttcr.ol-(]r'cclit nrLtsi bc in lhc lblrir sr:t liutlr irr i:rlriiril (, or rrs

ollrcr\\'isc al)lllovc(l h1, thc ('orpriration Clourrsci.
(ii) irr licu oi'thc Lcttcr of'(lrcclit. 'lcnlint 

111i11, 11r'or,irle clslr i,r ir caslritr''s r:lrcck in tltc
slnrc zlnroLrn[ {br irnrncdiatc clcposit in thc Citl's irccouuts- 

.l 
ltc I.ctlcr ol ('rcdit.

ursh or cashicr's chcck. as applicahlc, is i'e1crr-cri to in llrjs,,\-qrccnlent us tltc
"Sccrrritt','' -ilrc original Lettero['Crcdit. arrd all lcplzrcenrents trl'it- rnust lrc issucd

. r'vith arn cxpiry date of at leasl onc year afier their rcspcctivc <l:rtcs ol'isstrancr.'l'he
Scctrrity secLrres the laithful pcrlbrmance by'lenzrnt olall o1'.1'crrarrt's otrligations
urrcler this Agreement. The Comrnissioner is cntitled to dl?w ou anv sirch I-ettcr of'
Credit urnless proof of renewal of the Letter o1'Clcdit or a leplaccnlent l-etter ol
Credit in form and substance satisfactory to the Comptroller has been fLrrnished to
the Comrnissioner at least i0 days before its expiration date. The City will hold the
procceds as a cash Security to secure the fuli and faithfLrl performance olTenant's
obligations under this Agreernent. The Commissioner is llot obligated to pay or
credit 'l'enant with interest on any Security.

(iii) 'lhe Commissioner also is entitled to draw on the Letter ol Credit in rvhoie or in
part upon the occurrence of an Evenl of Default, in whicli event thc Corrrnrissioucr
is entitled to apply or retain alI or an1, part of thc proccccls ol'it or anv ciish or other'
Sccr.rrity deposited by'l-cnant and lrcld by the City ibr the ltavnrent o['aui,obligation
ol'l'enant arising befble or afier thc Event of Delault.

(iv) 'l'he Lettcr of Credit rnust provide that the Commissioner may draw upon thc Lctter
of Credit in whole or in parl upon the delivery by the Comrnissioner to thc issuer
of the Letter of Credit of a dcmand for payment, purportcdly signed by the
Commissioner, together with a w'r'itten statement that the Cornuiissioner is entitlccl
to drzrw uporr the Lettcr of Credit lrnder the tem.ls of this Agree nterrr. Ilamoultts are
drawn upon the Letter of Credit or alnourlts of a cash Security are applicd by the
Commissioner in accordance with the terrns of this Agleenrent, Tenant must
reinstate the Letter of Credit or cash Security to its full amoultt required in this
Agreemetrt within 5 days lollowing notification by the CornmissioneL of the City's
draw upon tlie Letter of Credit or use of the cash Secr-rrity. I'hc rights reserved to
the Cornmissioner or the City under the Letter of Credit or any cash Secr-rrity are in
addition to any rights they may have under Lhis Agreemeut or under law.

B. Oualificd Issuers. The Letter of Credit called for in this Agreerncnt nrust bc issued
by companies or financial institutions having a rating of "A" or better as detcrnlined bl,Standard
and Poor's or by Moody's lnvestors Service, Inc,, or a net worth ol at least
5500,000,000, and must have an office in Chicago where the Coinnrissioner uray drau, on the
Letter of Credit. The Cornmissioner also reserves the right to ordcl 'l enani to inrrncdiately closc
sonre or all oithe Leased Space until tlre Letter ol'Creclit is in placc and cfl.ectii,e.

C. ltislrt to ReqLrire Replacenient oILetter o_l--(]ltrdit. Ilthe flrrancizrl contlition o[' anv
i.ctter oi-(lreciit issuer issuirrg the Letter of Crcdit nlaterially anci acivcrseiv clianst's- tlrc
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('ortrrrrissirrrrcl llirl),. at alty Liruc. rcclLrilc thrlt tlrc Lcttcr r)1'(,r'eilit bc lcplircccl u itlr :r Le lte r oi'
('rerlit [loru ir]tolltct instituti<in arr(1 ilr ircc()r(iarrice r','ith thc tcriLtirctttcrtls st:t l'r)rllt irl tliis scctiort.

l). No l;xcuse l-r'tinr IJcllirlnrillicq. Nonc of'thc pro\iisions c()lltairlcd in tltis .\r-trccrttrut

nol in the [-ettcr ol'Credit requircd undcr tlris Agreen]ent cxcr-lsc T'cnatrt {iorn faitlriulll,' perlrrrnrinq
irr zrccorclancc ra,ith tirc tcrrns arld conditiorrs olthis AgreenrcuI or Iin'rit thc Iiabilit.v o{- le nant undcr'
rl-ris Agreerncnt for any and all damages in excess of thc aurounts ol-the l-etter o{'(lrecliL.

thstanding anything to thc oontrary contaillcd in this

Agreernent- the failure of the Commissioner to draw upon the Letter of Credit recluired under this
Agreernent or to require Tenant to replace tl.re Letter of Credit at any tinre or tirnes r.vhen the
Conrrnissioner has the right to do so under this Agreement does not waive or rnodily the

Comrnissioner's rights to draw upon the Letter of Credit and to require Teuant to rraiutain or, as

thc case may be, replace the Letter of Crcdit, all as provided in this Section.

ARTICT,E 9 DEFAI]t,T. REMBDItrS AND TERMINA'|ION

9.1 Evcnts oll)efault. The following (A) through Qri) constitute Events ol'Default by
-i'errant under this z\greement. fhe Commissioner will notify -['enant in w'ritirtg of any event that
tlie Conrrnissioner believes to be an Event of Default. Tenanl will bc given arr oppor-tunity to cure
the Event of Default within a reasonable period of time, as determined by the Commissioner, br.rt

not to exceed 30 days after written notice of the Event of Defhult; provided, that (i) iIa provision
of this Agreement provides for a different cure period for a particular Event of Default, that

different cure period will apply; (ii) if a provision olthis Agreement does not allow a rigl.rt to cure

a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply and

ilthe promise, covenant. temr, condition or other non-u-Iouetary obligation or duty cannol bc culed
within the time period granted by the Comrnissioner, but Tenant promptly begins ancl diligently
and continuously ptoceeds to cure the failure within the time period grauted arrd aftei that cotitinues
to diligently and continuously proceed to cure the failure, and the failure is reasonably susceptible
of cure within 45 days from delivery of the notice, Tenant will have the additional tinte, not in any

event to exceed 45 days, to cure the failure.

A. Any material misrepresentation made by Tenant to the City in tlre inducement to

City to enter this Agreement or in the performance of this Agreement. Tliere is no right to cure

this Event o[[)efault.

B. Tenant's failure.to make any payrnent in fuil'when due uncier thiq Aglqement and

faih,rre to curc tlre dethult within five days after the City gives written notice ot'the rlon-payment
to Tenant. In addition, l'enant's failure to make any such payrnent u,ithin five days alter the written
notice ntore than tl.rree tinres ir.r any Lease Year cor.rstitutes an Everrt ol l)cfaLrlt rvithout the

necessill, ot'the Cit1, giving notice of the fourtlr failule to'j'enau( or allorving ['cnant any

0pp0rluuil.-v to crrrc it.

ti. Non-Waiver. Notwi
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('. l'crlilrt's firiltrrc to plonrlrtlv and Iullr liccP. liritill. l:1111rpL,r'rritlr- rrlrscric" or

ltcllirrnr arr.r'prunrise. c()\'c11.irrt. tcnu. corttiitiolr ()r otlrcr uon-r)toncill\'ohliqittiiln or tlutr o1-
'I 

cnirrrt contairrcd irt tltis;\glccntent.

D -l 
r: nant's Iailrrre to pr-omptll, anct lirlly perfblnr an1' oLrligatiorr ol riuLy- or to cornpiy

*,itlr anv lcstriction o["]'cn;rnt contairtecl in this Agrc-erIl('r]t conc('lninq'l'r'artslcr or (ihartgc in
()wnershil;. wlrether clircctly crr indirectiy, ol l'cnant's riglrts or irrterests irt tltis r\greerttent or of'
thc ownership o l''letlartt"

E. 'l'enant's thilLue to provide or maintain the insurance co\/eragc require(l undcr this
Agreenrenl (including any rnaterial non-conrpliance r,r,ith the rcquir-erncnts) and thc {ailure to clrre
the Event of Defatrlt within two days following oral or written notice fl-onr thc (lonrrnissioncr: or,
if tlre noncompliance is non-material, the failure to crlre tl-re Event of Delault r.vithin 20 days aftcr'

[[rc Comrnissioner gives written notice. The Commissioner, in the Commissioner's sole discretion,
will detennine if noncompliance is material.

F-. Tenant's failure to conduct Concession operatiorrs irr any Retail Space at all tirnes
Tenant is lequired to do so under this Agreertent.

G. Teuant's failure to comply with the Vah-re Pricing policy.

l-i. '['cnant's failr.rre to begir, or to complete its Inipror,cnicnts or1 a tinrcl]' basis or to
timcly open lbr business in the Leased Space orany portion of it.

l. An Event of Default by 1'enant or any Affiliate under any otlier agreernent it may
presently have or may enter into with the City during the Term of this Agreement and failure to
cure the default within any applicable cure period.

i- Tenant or Cuarantor, if any, does any of the following and thc action aff'ects
Tenalit's ability to carry out the terms of this Agreement:

(i) becornes insolvent, as the term is dellned under Section l0l of the Bankruptcy
Code as anrended from time to tinlet or

(ii) lails to pay its debts generally as they maturc, or

(iii) seeks the benefit ofany present ot future federal, state or foreign insolvency
statule; or

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

(u) files a voluntary petition in bar.rknrptcy or a petition or allsvver secking an

arrzrngement of its indcbtedncss under the Bankruptci. Code or undcr any othcr
larv or statute of the United States'or olany State or arry {breign .juriscliction, or

(r,i) conscnls to the appointnient ol'a rcceivcr- truslce- custodian- lirluithttrr orotlrer'
sinrilar oftlcial. oiall or substantially all t>f, its pl'opcrty.

K. An order tbr rclielis entered by or against'l-cnant ol Cirralantor'(i{'ani.,) uucler an"
chagtter r.rl tlrc []ankrurptcl'Code or sinlilar lau, iri au,r'lirrcign jr,rrisdielion ancl is rtot statcil irr
\.ilcillc({ r.r itlrin 60 da1's lollou ing its issuance.
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L. 'l-crrartt is tlissolr cd.

Nl. z\ r,irtlritiorr ol'lar.i'tirat resrrlts irr a gLriltl' plca. a plca ol'rroio ccrnlcnrlcrc !lrriltv
lrrrcling"c.rlconi,ictionol'acriurinal oflbnsc.byTcnant.oran!'ol'ilsclirccLuls.r,l'lieels. l)irrtners or

kev nranascrneuI cnrplr)]ecs direclly oL inclircct[1,r'clating to this Agreurncnt. an(l tllat nrav

thlcaten- in thc solc.iudqrrrcnl ol'Conrrnissiorrcr. 'lcnanl's perlbrnrancc of'tIiis Aqlccrlcnt in
accorclancc with its terrns.

N. Any lailirre to pel'fonn, act, evenl or ornission that is specilically iclcntitiecl as an

llvent ol'De far-rlt elsewhere in this Agreerne nt.

92 l{eqredies.

If an Event of Default occurs and is not cured by Tenant in the tinre allowed, in addition to

any other remedies provided for in this Agreement, including the rcrnedy otSetf-help as provided
in Section 9.3, the City through the Commissioner or other appropriate City official may exercise
any or all of the lollowing remedies:

A. Telminate this Agreement with respect to all or a portion of the Leased Space and

exclude Tcnant fron-r that part of the Leased Space affected by thc terminatiorr. If thc Cornurissioncr
clects to terminale this Agreement, the Commissioner rnay. at thc Corrrnrissioncr''s sole optiou.
serve notice upon lenant that this Agreenrent ceases and expires and hecornes absoluieil, vciid with
respect to the l,eased Space or that part identified in thc noticc on the date specificd in tl're r.rotice,

to be no less than five days after the date of the notice, wi{.I'rout any right on the part ol"fcnant after
that to save the forfeiturc by payment of any sum due or by the performance of any term, provision,
covenant, agreement or condition broken. At the expiration of the timc limit in the notice, this
Agreement and the Term of this Agreement, as well as the right, title and interest of 'l-enant under
this Agreernent, wholly ceases and expires and becomes void with respect tri thc [-eased Space
identitled in slrch notice in the sarne manuer and with the sanre force and eliect (cxccpt as to
Tenant's tiability) as if the date fixed in the notice were the date in this Agreement stated for
expit'ation of the Tenr with respect to the Leased Space identified in sr"rch notice.

B. Recover all Rent, inciuding Additional Rent and any other anlouuts due that have
accrued and are then due and payable and also all damages available at law or under this
Agrcement. If tlre Agreement is terminated, whether in its entirety or with respect to a part of the

Leased Space, the damages will include damages for the balance of the scheduled Term, based
upon any and all amounts that Tenant would have been obligated to pay for the balar.rce ol the
Term witl-r respect to the Leased Space, or if this Agreement is terminated with respect to a portion
olthe Leased Spacc. that portion of the Leased Space affected by thc termirration- calculated as

provided in this Agreement or, if not fixed, as reasonably estimatedand prorated arnorlg the various
portiorls of the l-eased Space. In determining the amount of damages for the period afier
tcnl-Iination. the (lonrurissioner may make the determination basc-d upon the strm ol any lutr-rrc

paymenls that would have been due to the City. lor the full l.ease Year imrnediately' befbre the

L.vent ol Def-ault. All amoLtnts that would hnve been dr"re and payable atier lcrnrination fbr the

balarrce oltiic'fcr-nr r.r'itlr respcct to ali or a portiorl olthe Leased Slracc musL



9t1412021 REPORTS OF COMMITTEES

Itc cliscoLurtccl tti ltrcscnt vzrirrc:tt tlrc Dclzrult [(ule cristin:] ris of iltc tlatc ol'lettrtittltliott. Iltu
('tlrrrntissioncr rrxrr clcclirr-c lrll itnrot-tnLs to Lrc irttrtrc<lia'rcll titrc ittrcl pltvltitlc.

1. ;\t ariv tirlc zrlicr tirc gccrurclcc o{'at1\, Lllclrcd [1r,crrt trl- [)ciirult. t]rrrtltcr-or uol

tltc [-cirse ullder this Agtecrnent has bccn tcrnrinatcd. rccntcl'iuld rcp()sscss tlrc [.cascd Sltacc

au(lior arl)' palt o{'it with or rvititor-rt proccss ol'law. sri loug- as rto r,rttclLtc lirr.cc rs Ltsetl. uttrl thc Citv
Iras the option, blrt not thc obligation, to re-lease all or any part of the Leasecl S1:r:rce. 

'l-he (iit1.',

hotvevcr, is not requircd to accept any 'l'enant proposcd by Tcnant or to obscr\.c any itrstrr-tction

given tlre City aboLrt such a rc-lease. The failr-rre of the City to re-lease thc Leascd Space or an,v

part or parts of it does not relieve or affcct Tcnant's liability uuder this Agrecnrent nor is the City
liablc lor lailure to re-lease. Iieentry or taking possession of the Leasccl Space does not constitute
ar-r election on the City's part to tcrminatc this Agreement unless a r.vritten notice of thc elcction by

the Comraissioner is given to Tenant. Even if the City re-leases without ternrirration, the

Comrnissioner ntay at any time thereafter elect to terminate tliis Agreernent lbr any previous

uncul'ed Event of Dcfault. l'or the purpose of re-leasing, the Commissioner may decorate or makc
repairs, clranges, alterations or additions in or to the Lcascd Space to the extent dccmcd by the

Commissioner 10 be desirable or convenient, and the cost of the decoration. rcpair:s, changes,

alterations or additions will be charged to and payable by Tenant as Additional Rent under this

Agreentent. Any sunrs collected by the City from any ner.,"'Tenant obtained on account o1'Tenant
rvill bc creditecl against the balance of the Rent due under this Agrecment. J'enant inLrst pay'the
City nronthly, on the days wherr payntents of Rent would have becn payable r-rncler this Agreernent,
the amount due under this Agreement less the amount obtained by the City trom the new 1'enant,

if any.

D. Enter upon the Leased Space, distrain upon and lemovc from it all inventory,
equipnrent, lltachiuer)i, trade fixtures and personal property ofany kind or naturc, u,hethcrovvucd

by'lenant or by other.s, altd to proceed without judicial decree, writ oIe\ccLrtior] or assistancc or
involvement of constables or the City's and Tenant's officers, to conduct a plirrate sale, by auction
or sealed bid without l-estriction. Tenant waives the benefit of all laws, whether norv in force or
later euactecl, cxempting any of fenant's propelty on thc Leased Space or elscr.vhcre {iont distraint,
levy or sale in any legal proceedings taken by the City to enforce any lights under this Agreement.

E. Seek and obtain specific perforrnance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

F. Seek and obtairl money damages; including special, exeurplary, incidentai and

consequential danrages.

G. Deern Tenaut and Affiliates uon-responsible in lutur-c contracts or conccssions to

be au,arded by the City.

LI. Declare fenant and Affiliatcs in defhult urlder arly other existing conlracls or
agrecntclt{s thc1, rlight have u,itlr the City and to exercise an1, rerneclies availablc under those othcr
colttr ects ()r aut\'crttcnts.

l. Acccpt thc assignrucl.tt olany aritl all Sr"rtrcorrtracls Lrctrrccrt lcnitttt an<l thc clcsigtt

Irr.irl cor rst rlrc t iorr S rrbc<.rrttt ric tors.
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.t.

r\ qt'ccn1c ll I

9.1 ('onrnrissiottcr's liiqht kr Irellirr.ur l'ena rr L's (.)[2ii !.i].1_r 0ll:

lcclrrirc'l'cnitnt t() teulilr:ltc :r SuLrcotttrucl()t'tll:11 is car.rsitt!l ht'cacltr:s ol'tllis

i\. [,rprt1 thc ()ccrrrrellcc 1yl's1l Ivent ol'Dcfirult thitl l-crriiitt has tailcd to crtrc irt t]tc

tirrrc ltror.iciccl. tire C6ptrnissioner r.nay. but is not obligatccl to. ntitkc all)'pa]'lllcrlt or';lcrlilrttr artl

act r.ecluirccl t9 bc pcrfbrnrcd by Tcnant undcr this Agrcctneut itt attv utattttcr ciecrticcl cxllcciicnt [r1"

t5c Ccirrrntissiotrer fbr thc plupose of cor"recting tlte corrclitiotr 1lrat gavc risc to thc Lvcnt olDefault

(.,Sclt'-hclp").'l'lte Comrnissioner's inaction never constitutes a waivct'oIatty righL accruing to

tlc Cit1, 1llder this Agreentent llor do the provisions of this scction or any cxet'cise b)' thc

Cor-nurissioner ol Self-hetp under this Agt-ectncut cure atry Evcnt of Delault. Any excrcisc o1'

Self-l-rclp does not lintit the right of any other City departrllent or agertcy to culorcc applicable City

ordinances or rcgulations.

B. The Com6rissioner, in rnaking any payment that Tenant has failed to pay;

(i) relating to raxes, may do so according to any bill, statement or estitnate, without

inquiri, into the validity of any tax, assessmcnt, sale. forfeitrrrc, tax liert or titleor
claim;

(ii) [oi- the discharge, compromise or settlement of any lien. nta]v do so witirout

ipquiry as to the validity or arrount of any claim for lien tllat may bc asserted; and

(iii) in connection with the completion of constmctiou, furnishing or cquipping ofthe

Leased Space or the licensing, operation or mallagement of the l-eased Space or

the payment of any of its operating costs, may do so in such amoLtnts and to sttch

persons as the Comnlissioner may deem appropriate.

Norlrilg coltained in this Agreemenl requircs the Commissiouer to advattce tllollies fbl any

pLlrpose.

C. If Teuant fails to perforrn its obligations under this Agreenrettt to ttraitrtaitr atrtl

operate the Leased Space in accordance with specified standards within i days Ibllowing written

notice from the Corumissioner, or in the event of a serious health or safety conceur or itr atr

emergency (in which case no notice is required) the Commissioner may, but is not obligated to,

direct tlre Department to perform or cause the performance of any such obligation in atry matltrer

deemed expedient by the Commissioner for the puryose of correcting the condif.ion in question.

D. A1l sums paid by the City under the provisions of this Section and all necessary and

ilciclcptal costs- expenses and reasonable attorneys'l-ees in couuection r.vith the perlormancc ol
any such act by the Commissioner, together with interest thereorr at the Deftrult Ratc. fronr the date

of ttic Clity's payment until the date paid by Tenant. are dcctrted r\dditional llent undcr this

Agreeqrclt and are pa_vable to the City within l0 days after demand thercfor, or at {hc option ol
the Conrntissiouer. nra-v bc added to alry Rent then duc ol Iatcr- Lreconlins cluc tLncler this

Agr.ecnrcnt" ancl '['cnant covenallts to pay aru- SLtch sutn ot sullls with intcrest at thc Dclault l{ate.



9n412421 REPORTS OF COMMITTEES 34843

!r.l I.i i.:t l rrl l )llllrL-l.t llttLi iiL;tiletlie-:

.^. Icp:r1t. lit1. itscll'a6cl otr [rellrll-ol-ir])). illl(1 irlL pcrsr'rns clirirttirtl tlttLrttgit ()t'ttlt(lul lt

(irrclrLtlirrg crcclitsi's ol'all kiticls). u,aivcs lLnd sutttticiurs all lilirL irnrl plirileSc tltirt iiler ot ittlr ttl

tltcli riri-r.ltt ltrr.c rrrrcle r ot [rr, r'casorr ol'an\ I)rcscttt ot lirtrrlc latrr - [r-r I'c(lr]cltl tllu l.ciisctl Sllitcc tir

io h:rvc it contirlLrilucc o1'tlris,\grcentcnt [i)r ihe'['cntr, as it llla,\']tiLrc irccrt c\tcrr(lccl. iilicr hllving

beel ciispossessccl or cjcctcc{ [1r process o1']alv or undel' tlle lerttts ol'tllis Agrcclllcllt or afiet the

tenr)inalion L)1'tltis Agrcel'llotll zls provided irr this Agreelrrent.

B. T'he City's rvaiver olany one right or rei.ucdy provided in this Agrccrrlr:trt dt)cs no{.

consritute a rvaivcr ol any other right or remedy then ot' later available to the City under this

Agreement or otherw_ise. A failure by the City or the Comrnissioner to take any action with respect

to arly Evcnt of Dcfarrlt or violation of any of the terrns, covetlatrts or cotrclitiolls olthis Agreeulent

by Tcnalt i.l,ill not in any respect limit, prejudicc, diminish or constitute a waiver of any rights of'

the City to act with respect to an1, prior, contemporaneous ot later violation or Evellt of Default

or with respect to any continuation or rcpetition of the originai violation or Event of Detault. Tlre

acceptancebytheCityofpaymentforanyperiodorperiodsafteran EventofDefaultorviolafion
of apy of the terms, conditions and covenants of this Agreement does Ilo[ constitute a waiver or

dirninution of, nor creare any limitation Lrpon any right of the City under this Agreement to

terminate this Agreernetrt for subsequent violation or Flvent ol Default, or for continuation or

repetition gf tl.re original violation or Event olDefar-rlt. Tenant lras tro clair-u crlanl'kincl against

the City by reason olthc City's exercise of any of its rights as set l'tirth irr this Agrecrtrent or by

reasou of'ar.ry act incidental or related to the exercise of lights.

C- All rights and rernedies of the City under this Agreement are separate and

cumulative, and none excludes any other right or remedy of the City se1 forth in this Agreement or

allowed by law or in equity. No termination of this Agreement or thc taking or recovery of the

l,eased Space deprives the City of any of its relnedies against'l'enant for I(ent. including Additional

Rent o1 other amounts dr:e or for damages for the Tenant's breach ol tliis Agrcement. Every right

and rcmedy of the City under this Agreement survives the expiratiolt of the Tcrm or the tettt'rination

of this Agreement.

ARTTCLE IO SPECIAL CONDITIONS

10.1 Warranties and Reprcsentations. In connection with the execution of tl.ris

Agreement, 'fenant \,varrants and represents statemeuts (A) through (L) below are tt'ue as of the

Effective Date. if during the Tenn there is any change in circumstances that would cause a

statetuept to be untrue, Tenant must promptly notify the Comrnissioner in writing. Failure to do so

.;,,ill constitute an Event of Detault. Tenant must ilrcorporate all of the prcvisior.rs set forth in this

Sectiol l0.l in alI Subcontlacts el"rtered into with any suppliers of trtaterials, furnishers of services,

Subcgntractors, and labol organizations that fumislt skilled, unskilled and cr-ait Lrnion skilled labor,

or that rlav provide ally ntaterials, labor or services in connection rvith this Agreetrlelrt. srrch that

thc pzirties wArrant- rcprcseltt and covenant to Tctrant as to the nlatters sct lorth in this Section.
-l'ctrapt ptlst caLlsc ils Sul)contractors to execute those afilclavits artd certificates that rrtal'bc
llcccssar.-\ irr lLrrthcrancc of'thcse provisiorrs. 'l-he ccr-tificirtitttts ttttrst be attztclte tl tlttci ittc:oLilcruttctl

l'rr. relcrcrrcc iu titc iiltplicable agrecrrtertts. [['anv SLtbcortttacltrt is a 1-.arttlcrsllill ol'.ioittt vcntttrc-

lcuant ntLlSt alsrr irrcltrtle p|ovisitltts in its SrrllcOnttact ettstrIitllr tllat
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tlrc c,titics c.ltpr.isirru tltc ltzirtrrcrshilr or.]oipt \rcntutc arc-jt.rirttl_r'ltttci scvcrail)'liirlrlc lirl ils

obliuatiorts urttlct' it.

A. 'l crra6r is iilanci:rll1 solvcnt, I cr.rzrnt lrolcls itscll't(] \'cl'\' Iti3lr sllttdarcls lrl tlualitr

a]lcl 1;rr'rlcssionalisr1l-'['cnitrrt an<] each of its etrrployees ztilrl ttgctlts ilru cL)lll])ctcllt to 1:ctlirl.nl its

rcc.lr,irccl ulclcr-tlris Agre enretrt: this Aglcenient is {'eeisible olpcllir: nruncc br"['crtanL itt utccorclatlcc

lvii6 all of its lt16visigns arlci requirenlet'rts; '['enant has the tirll pcxtcl trntl is lcgally aLrlhorized tcr

pcr.lornt .1,1. .,,.,r" to bc pcrlbrnied its obligations Lrndcr this Agrcerlrcut under ihe tertlrs ancl

cor.r6itiols stated ip tftis Agreernent; and'l'enant can aud rvill lrerlorrn, or calrse to bc llerlbrrned'
all of its obligatiols r-rncler this Agreemenl in accordauce r+'ith the llrovisions arld t'ccliriretrterlts ol
this Agreemctrt

B. Telant is qualified to do business in the State ollllinois, and'lenant has a valid

currept busipess privilege license to do business in the Stale of illinois and the City of Chicago' if
required by applicable law.

C. The person signing this Agreement on behalf of Tenant has bcen duly authorized

to do so by Tenalt; al1 appr-ovals or consents necessary in cirder 1br Terlarlt to exectrte and delivcr

this Agreen.rent have been obtained; and neither the cxecution and delivery of this Agreement, the

copsurnmatiol of the transactions coutemplated, nor the fulfillment of or compliance rvith thc

ternrs and conditions olthis Agreement:

conflict with or resr,rlt ir.r a breach, default or violations o[: 
-[ctrant's 

orgarrizational

documents; any law, regulation, ordinance, court order, injutiction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisiolls of any restriction or any agleement or other

instmrrent to which Tenant is now a pal'ty or by rvltich it is bound; or

result ip lhe c;eation or irnposition of any lien. charge ot'crtcumbrauce of any nature

wiratsoever upon any of thc property oI assets of Tenant under thc tcrtls Ol'any

instrurnent or agrecment.

D. 'Ihere is no litigation, claim, investigation, challenge or other procecding Irow

pending or., to Tenant's knowledge after due and complete investigation, threatened, challenging

ihe exiit"nce or powers of .lenant, or in any way affecting its ability to exectlte or perform under

rhis Agreemelt or in any way having a material adverse effect oli the operations, properties,

business or fittatrces of Tenant.

E 1'his Agleement constitutes the tegal, valid aud binding obligation of Tenarrt-

eulbrceable agaipst 'l'enant in accordance .,vith its terms, s'-rl.tject to applicable biirlkruptcl',

i6solvegcl.- rnoratorium ancl other laws affecting creditors' rights and rcnredics ger.rerally and try

the application of equitable principles.

1.. No olflcer- aqent or employee of ttre Cit1, is errrploveci by'l'enarrt crr has a financial

itrterest directly or irrclilectly in this Agreenlent. a Subcontlact urlder it. or the colrllellsittioll to bc

paici Lruder it cxccpt as tltli, be pennitteC in writing b1, the lloar-cl o1'Lthics estahiisltctl irrrdcr'

('halttcr' 2- I 5(r t t'tlie NlLrnicipal (-lode ancl as ura)' otlterrvise ltc pcrnrit.tcd [.lr' irrr'r"

0

(0
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(i Icnzrrit has not arrcl rvill not know'inglr rrsctl tltc se t viccs tti'lrtl-r' ltcrstitt ()1-cllIitY lL)l

iyr\ i)Lrrlx)srr in its ltcrIirrnrartcc rrncler tltis ALLrcenrcnt. uhctt st-tclr ltcrsott rtt t:trtitt,is illcligiblc to

ltcrl()r'1t scr\iccs ult(icr this Agl cclncrlt or ilr conltcclion s,itlt iL. rts it roslllt ol'ill))']()cal. slilic (]r

lcclcral lalv. rrrle or tegulation. or when sLrch pelsott ol erttil)'ltas att ittLctcst tltiLt r.i'otrlcl collllict
thc pcr fbrnrarrcc ol se rvices Ltllder tllis Agreeurent.

tt. T[ere was no brokcr instrumental in cousurtrrniLting. this Aqreenter]l atrd no

conversations or prior ltegotiations wet'c had rvith atr;, broker cottccrtring thc right.s sratrted in this

Agrcernent with respect to the Leased Space. Tenant shalt holcl the City hartuless against any

claims lor brokerage cotnmission arising out of any conversations or negotiations had by Tenant

r,vith any broke r.

I. Neither Tenant nor any Afirliate of I-enant is listed on any of the following lists

rnailltained by the Office of Foreign Assets Control of the U.S. Departnrent ol'the Trcasury, the

Bureau of Indirstry and Security of the U. S. Department of Contmerce or their successors, ot on

atly other list of persons with which the City may not do business under applicable larv: the

Specialty Designated Nationals List, the Denied Persotrs List, thc lJnvcri{led List, and l'.ntity List,
arrd tlre Debarred List,

J. -{'enant. and to the best olTenant's kuowledge, its Affiliates, Subcotrtt'actors- an)r

oi'theii: respective owlters hotding 7.5Yo or more beneficial ownei'sl^,ip iltteresi, air,j atri/ of'Teiiant's
directors, olficers, metnbers, or partners:

(i) currently have no interest, directly or indirectly, that conflicts in any manner or

degree with Tenant's performance under this Agreement and will not at atly time

during the Term have any interest nor acquire any interest, directly or indirectly,
tlrat co6flicts or would or may conflict in any manncr or degree with Tenant's

performance undcr tliis Agreement;

(ii) have no outstanding parking violation complaints or debts, as the 1ern1s are defined

i6 Secrion 2-92-380 of the Municipal Code (with the exception of any debt or

obligation that is being contested in a pending administrativc or judicial

proceeding) and agrees that, for tlie Term, they will pronrptly pay any deLrts,

outstanding parkirg violation cornplaints or monetary obligatiorts to thc City that

may arise during the Term, with the exception of any debt or obligation that is being

contested in a pending administrative or judicial proceeding;

(iii) are not in default under any other City contract or agl'eenlent as of tlte Efibctive

Date. nor have been deen.red by the City to have been in default of any other City
contract or agreement within frve yeal's immediately preceding thc Ellcctive Date;

(iv) are rlot in violatiott ofthe provisions of 5\ 2-92-320 of the Mrrnicipal Code pertaining

to certain crirninal convictiolls or adnrissions of guilt atrd are uol currctrtly debarred

or sgspendcd from ct'rntracting by any Federal, State or local governrtle Irtal agellc)';

(v) arL'not dclirtquent irt the paynretit of atty tares duc to thc Citi'. arvl

34845
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(\'i) rrjill llot Illalic Llsc oi'thc ['(:asccl Sirilcc itt iitl-r't.tlittlrtcl tlrirt ilri!lht itttt:tlctc tl'iill llr'l
Iarrclirr!. iirrcl laking ol'f'oI aircrall at thc ;\it1-rtrt ttttcler crtttcttt <lr littLltt: crrtltlttitllts

or that irrig[t 6tltcll isc conslitr-rtc a lizrzarcl to rlrc oltciatiotts ttl lllc ,'\irlrtrrt ()r Lo tlrc

prrblic gcncralll''.

K [Jxccltt o1l\. lbr thosc rcprcscntzrlions- 5ialclltuilis. rtt llti,tttiScs crlltcssir collt?tillcd

irr this Agreeurent, incluciirrg any Exhibits attachcd to this Agrccrlrcrlt:Ltld lttctltl.rtrtated lry

relerellce ip this Agrccttleut, no rel)rcsentation, watl'atlly o{'lltllcss. stalte llrellt Qr plottrisc. oral tlr

in r.r,ritirig, or of any kincl rvhatsoever, by thc City, its otlicials, agerlts, or cnrployccs' has inducecl
-l'enapt to enter into this Agreerncnt or has been tclied upoll b)"'lettant, irlclLrciing any with

lelcrence to:

O the mear1ing, correctness, suitability or completeness olany ptovisiorts or

requirements of this Agreement;

(0 the uatttre of the Concession license being grantcd;

t|e lature. quantity, quality or volutne of atry nlatcrials, eqiriprnent. labor and

other facilities, treeded lor tl.rc performance of tlris Agrecnlent'

thc general conditiols that uray in any way aflect this Agreerttent or its

perFoimairce:

the cornpensatiort provisions of this Agreenletrt; or

any other matters, whcthcr similar to or different flom those referred to in clauses

(i) through (iv) immediately above, affecting or having any corlltectiorr with this

Agreernent, the negotiation of this Agrcement, any discussions of this Agreement,

tl.re pertbrnrance of this Agreernent or those ernployed in contlectiotr with it.

'felarrt lras obtained any reqr.rired third party perruits or approvals to LrLilize tlre

Automated Checkout Technology.

ol
Existertce-

A. Tepant must provide evidence of its authority to do business in tl.re Statc of Illinois

incluciing, if applicable, certifications of good standing from the Officc olthe Secretary of State

of Itlinois, rnj uppropriate rcsoh.rtions or other evidence of tltc ar,rthority o1'the pcrsolls executing

this Agreernent on behalf ofTenant.

B- Tenant has provicle<i the Comrnissioner witlr an Econonric Disclosurc Statcruetrt

and Aflidavit ("EDS") lor irsclIand EDSs tbr all entities u,ith an ownershil: interest of 7.5 pcrcent

or mclre i1 'l'epar.rt. copics of which have been scanncd iol vicrvilrg orl the Cit-r"s r"'ebsite. [Jpon

reqLrest by thc Contrrissioner, -['enant nrLrsf Iirthcr cattsc its Subcotrtrirctors- srtbtcuants,

su[-liicensces apd proposccl 'l'r'ausl-erees (and their respcctivc 7.5 pcrccnt ou'trers) to subnlit an I-iDS

to the Clonltrissiclrrc:r.'['enant tnust prt.rvide lhe Corttrrissiouer. Llpotl le.jrlest. a --11o changc''

ai'fl<{aVit i1'tirc irrlir|nration in the F.DS(s) prci,iotrsiv strppiicti rcntaitls ilcctirrrle- or rcViscci arrd

lcctrr-atc l:l)S(s) il'thu irrlbrrliiri6n contairrccl in thc t::t)S(s) iras cltittrccd. ln ailclitiorr, lcl)arlt llltlst

1tr-6riclc tlc ('itl. reviscd anLl accrllate EDS(s) rvitliin l0 dals ol'AIlv cverlt oi.cltirrlgtl itt

(i,)

(n,

(v)

(n)

L.

102
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clr.clt)tstal)cc thlt iepricrs Lhc I':l)S(s) ittaccurtttc. IlLiLurc t() tttaitltztil) llcctlritt. I:l)S(s)orl lllc
r'r,it.lt tlic ('it1- is at't i:-\'crrt o{'I)ciitLrlt.

l0l [.!gcnscs ancl l)crnriis. I'errarrt nrust in a iirnell'tttittllter cottsistr:ttt ri'itll lt:
obligatit)Its rrncler this Agrcentcnt. secure arrd rriaintain- ol'czlLlsc to be sccLlre(l arttl nlairttaineci at

its cxpeuse . thc pcr-rnits. licenscs. auihoriz-ations zrnd zrpprrivitls lts itl'c ttcccssitr)' r-rrlclcr f'cdcral. state

6r-l6czLl Iaw [or'-l'e11ant. its subtenants (ilani,)- and Srtlrcontrzlctols: to ol)er,lte the Conccssitln; to

constrLlct. opcratc, usc ancl maintain tlie Leased Space ; aucl othct'vvisc to corlri:ly witli the terttls ol'

this Agreerlent and the privileges granted under tlris Agrccmcnt. l'ettant nlttst prompti;" providc

copies of any required licenses and peilrits to the Commissiolter and to the Conccssion

Managetttcrtt Rept eserttativc.

104 Confidentiality. Except as may be required by law during or after the pcrformance

ol ttris Agrecment, Tenant will not disserninate any non-public intilrmation rcgarding this

Agrcernent or thc Concession operations i.vithout thc prior nritlen coltsent o1'the Colnnlissionet,

which consept will not be utu'easonably withheld or delayed. If 'l-enant is plcsentcd with a request

for docurlents by any adrninistrative agency or with a subpoena duces tccunl rcgarding'any

doculrcnts that may be in its possession by reason of this Agreement, Tenant must imrlediately
give notice to the City's Corporation Counsel- The City may contest the process by arry mcarrs

available tq it be{bre the records or documents are subutittecl to a court or other thirci party. Tetratrt.

hovvever, is not obligatecl to withhold the delivery beyond that time iIS may bc ordered liy the cotrrt

or adn'ri6istrative agency, Llnless the subpoena or request is cluashccl or the tinic to produce is

otherwise extended, Tenant must require each prospective Subconlractor to abide by such

restrictions in connection with their respective Subcontracts-

105 StrbconlraclsandAssignments'

A. The City expressly reserves the right to assign or otherwise ttansfer all or any part

of its interest trnder this Agreement, at any time and to any third party. Upon assignnlent to ally

successor or assignee of the City's right, title and interest in and to the Aitport, the City is forever'

relicved, from ancl afier the date of the assignrrrent, of any and all obligations arising under or out

of this Agreement, to the exteltt the obligations are assumed by the successor orassignee.

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

0 Tenant may not sell, assigu, sublease, subliceuse, convey, pledge, encllmber or

otherwise transfer (individually and collectively, "Transfcr") all or any part of its

rights or interests in or to this Agreernent, the License, the Leascd Space, the'l-ertn.

or othcrwise permit any third party to use the Leased Space. withotrt prior consenl

of the City- ryhic! consent may be given or denied in the Cit,v's sgle and absolute

discretion. Consent by the City does not relieve 'l'enant l'rom obtaining ftrrtlier

consent frorn the City tor any subseqLlent'l-ransfbr. Transt-ers involving all of
J'e6ant's illt.crest in this Agrecrlent requile approval of the (lit-v Cor-rrrcil.'[-ransf-ers

ot'less titap all oI Tenant's illtcrcst in this Agrccnreitt rcqtrirc a1:proval of'tire

Conrnrissioncr. (-'ttnsent b.v the L--ity lo an;,'flaitsicrdilcs ttoi. relicvt -['ertatli !itrtil
' t[e requircruent ttl obtaining couseut fir-rnr tlte City' lbr atrv snbsccltlertt 

'l'ransl'cr'.

Translers that have tlte effect o1'glantiug a tltircl partl' .I
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sccut.it\ irrtclcst in tltis r\grccnlent ()l ilic Lca:;ctl Silaec as c,rliiLtcliil liir 'Icrranl

lirrapcing arc sflicfly pr oltibitecl anrl. il cttictcrl irtto br'['ctr;Lrlt itrc irtt l:ictlt ol'

[)clirLrlt.

l:xccpt as othcr\\'isc ltrovidecl Ltelorv. arrv tturisacLiott ittvolvilrq it cllartg-c itf itttl'
o\\,llorshill intcrcst in l'enant. ivitcthcI to:rn Al-lliiirtc. sLibsicliarl ()r othcl wisc- or

t5e trarrsit; of'ap iptercst i1 ar-ry hol<lcr oI a direcl <.rr irtclirect ovvttet'sltip ititctest itr

'fenaurt, or a6y nlerger or consoliclation of Tenant (irrclividually and collectively,

"Change in Orvnership"), is sLrbject to thc collscllL ol:

^. 
City Council, in its sole discretiol, if the Change in Ownership involves a

100%o Change in Owr.rership of Tenant, or

b. the cclmmissioner, in the commissiorrer's reasonable discretion, if the

, Change in Ownership involves lcss thar-r a 100% Change in Ownership of
'fenant.

If 'l enant (or, if Tenar.rt is a joint ventLrre or ottrer entity comprisecl of other entities,

any of t[.re entities comprising Tetlant) is a corporatiotr whose shares are traded at

arrirs-length on a public exchange, any Change in Ownership invoh,ing 57, or trtot'e

oIthcsharesolTepant's(oril'Tenantisajorntvetttuteorothet'erttitycomprised
ol'orher entities, of any of the entities corlprising Tenant) stock is subject to tlie

City's conserlt as set forth above. In that event, Teuaut rnust provide the City with

suci p.ior notice of a change in ownership as is not prohibited by law or by a

confidentiality agreetnent executed in contlection with the proposed Change in

Ow,ership. tisuif, prior notice is not permitted, then'I'enant n:ust noti[y the City

as soon ai possible after tlie Change in Ownership to obtain the City's consent to

the Change in Ownership, which conserlt the City lnay gratlt or deny in its sole

cliscretiorr. If Ter-ral,It (or if Tenant is a .joint vellture or other entitt' cotnpt'iscd ol'

other ellriiies, .of any of the enrities comprisitrg -fcnarrt) is a ptrblicly tladcd

corporatiou, a Change in Ownership ol less than 5%o does uot require consent as set

forih in (ii) above unless a series of sr-rcl'r transactions reslrlts in a cumulative Change

in OwnershiP of 5olo or rnore.

Conselt by t6e Ciry to any Change in Ownership does not relieve I'enant (or if
Tenant is a joint venture, any of the cntities comprising Tenant) frorn the

requirement of obtaining consent from the City for any subsequent Change in

Ownelship.

A1y Transfer or Change in Ownership made without the City's prior consellt is ar1

Event ol Delault subject to all remedies, including tenninatiotr of this Agreemeut

at the City's option. and does not relieve Tenant of any of its obligations Llnder this

Agreemeit {bi r6e balarrce oItl.re Term. J'his section appiies to protiibit a Jl'ans{-er-

,,11;[.r 6 au assigrrmcpt by a receiver or lrustee in an,v f-cderal or statc batrkrtrptcv-

i6sell.ciic." oi.oihct- ltlocccdii-,gs iir [ti, opci'ati()i-r Ql la\v. t.-lncici"ntl ciicLttiistanccs

rrill 211 lirilurc b) t[c Cotnurissirlncr lo act ol] of subtllit itllY rcclt.lcst b\ 'l-cllitllt 0r

to take arl) other ac(ioll as pt'ovicletl in thi.,s r\greulllcllt bc

1ii)

(iD

(r,,

(v)
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clct:rtrcrl ()r co:tSLrLlr'(l t0 corrstiLLltc c()nseni Lo tltc l cttatrt's fecltlcst lll' tllc
( onrrrrissiorrer'or' [r1, thc Clitl, (]oLrrrcil. Ii'thc Cit1, is lirLLnri to Itare Lrlcacltccl its

obligations undcr tltis Scction, thcn "l cnattt'.s sole rclllc(l), is t,r lclrrtirtitle tllis

Agre'cnrertt u'i tltoirt I iabi I i t-v to eithcr the (. i t1' or' I cttatlt.

(\,0 Notr.vithstancling any pelnrittccl '['rarrslcr Lrl Icrrant ot atrv liglrts trrrclcr this
Agreerncnt. -l'cuant rentains luliy liable lirr all p:rynrcnts clut: to llle City'trttder this

Agrcement ancl for thc perLornrancc ol'all other obligatiot-ts uttdcr tltis Agreerlertt.

In thc crrent of a pcrmitied Transf'er of the I.icense or all or any portion o['the Leased

Space or Transfer of all or any portion ol the Terrrt, rvhere t[.re fees payable to
Tenant exceed the Rent or pro rata portion of the Rent r-rnder this Agreement, as the

case may be, for the License, Leased Space or 'l'erm, Tenallt tl1ust pay the City
monthly, as Additional Rent, at the same tirne as the monthly installrnents of other'

Rent under this Agreement that are payable in monthly installntcnts, the excess of
the fees payable to Tenant pursuant to the Transfer over t]ic Rent payable to the

City under this Agreen.rent,

("1, Any or all of the requcsts by Tenarrt for consonts r"tnder this Sectiou nrLrst be lnade

in writing and provided to the Comrnissioner (a) at least 60 days prior to the

proposed Transfer or Change in Ownership if ttre Conrtnissioner's cousent is

requiredl and (b) at least 120 days prior to a proposed Transf'er or Change in
Ownership if the City Council's conserlt is required, uniess the City detennincs that

more time is required. AII requests for consent must include copies oIthc proposed

documents of Transfer or Changc in Ownership, evidence of the financial
condition, reputation and br,rsiness experience of the proposed transfcrcc, conrpleted

Economic Disclosure Statements and Affidavits fbr all involved parties in the fbrm
then requiled by the City, and such other docuurents as the City nlay reasonably

require to evaluate the proposed Transfer or Change in Ownership. All docutnents

of Transfer or Change in Ownership mLrst completely disclose any and all monetary

considerations payable to 'l'enant in connection with the Transfer or Change in
Owrrership. Consent to a Transfer or Change in Ownersliip proposed under this

Agreement is in the sole discretion of the City and, as a condition of the collsent,

ttte City may require a written acknowledgmenl from Tenaut that, notwithstanding

the proposed Transfer or Change in Ownership, Tenant rcruait'ts fully and

completely liable for all obligations of Tenant urnder this Agrcemcnt; however,

Terrant shall remain so liable regardless of whether or not the City requests a rvrittclt

acknowledgeDreDt.

(t,ul) If any Transler or Change in Ownership ur.rder this Agreement occurs. whcther or

not prohibited by this section, the Commissioncr rnay collect tlie ltent payatrle

under this Agreement fiom any trarrsf-eree of 'l'enant and in that cvcnt u,ilI apply the

net anloutlI collccted to the arnoLlnts piiyable Lr1"'l-cnant undcr tlris r\grcenler]t

rvit[out- by doing so. relcasing Terrant il'onr this Aglccrnetrl ol irnv o ['its obligations
undcr this Agree nrcnl. li'any -l'rans[Lr 

or Cira:rqc irr Ou,ncrshil) occLrrs rvitltotrt the

conseltt ol'tlre Citl' ancl 1he City collects contpens:tlioti irtlnt an1' trattsfeluc ot'
'l'enant arrd apyrlies tlie rtet atttoLltlt collcctcd iu tlte rriittrner

34849



34850 JOU RNAL-.CITY COU NCI L..CH I CAGO 911412021

clescriircci irr tlrc ltrecccling scntcuce. tlte irctions [rv tlrc ('ity'.u'c lrL)t r.]eetttctl io bc

\\,ili\cr'()1'Llte c()\'cnilIt colll!iiilte(l in LlriS scctirtrt Alt(1 (i() lt(ri c(rrl\tilut. ilurcl)illrtec ()l

thc translc[cc b)' Lhc (.itr'.

(r9 All leasorrablc costs aud expenscs incrrrrcd by'tirc Cit',,itt cottnectiott u,itit any

p16hibited or perrnitte<.i -flansfcr or Cirzing.e in ()wncrship rnlrst bc Lrolnc b1,'1'e trartt

and are payable to the Cily as Additional I{ent-

C. The provisions of this Agreemcnt, to the extent applicable, are deemed a part ol:

any sublease or contract between'lenant and a subtenant or Subcontractor.

D. Assignmcnt of Subleases, Subliccnscs and Sr"rbcor-rtracts.

0 Tenant shall assign to the City all ol'l'enant's right, title and interest in and toeach

and every permitted sublease and sublicensc and each and every Subcontract with

a design and construction Subcontractor, now or later execlrted by Tenant in
connection with the License or the Leased Space or any part of it. In conncction
with the assignment, Tenant rnust deliver all originally exccuted subleases,

sublicenses and Subcontracts to thc Commissioner. Any snch assignurertt will
become operative and effective only rvhen aird if the City accepts tlte assignment

by giving written notice to Tenant and:

a. either this Agrccment and thc Tcrm ot'tl'ris Agrecr-nent or'-l-enant's right to
possession under this Agreement arc tcrminated pursuaut to Article 9; or

b. in the event ofthe issuance and execution ofa dispossess warrant ol ol any

other re-entry or repossession by the City under the provisions of this
Agreement; or'

c. if an Hvent of Dclault exists.

(ii) At the time, if any, that the assignlnent becornes eff'ective as provided above, the

subtenants or Subcontractors will be deemed to have waived all claims. suits, and

causes of action against the City arising out of or relating to the period before the

effective date of thc assignment. Further, in no instance rvill the City be responsible

fol any claims by a subtenant or Sr-rbcontractor arising fronr or related to any fraud,

misrcpresentation, negligence or willful or intentionally tortious condLlct by'Ienant,
its officials, employees, or agents.

106 Compllar4e_1y4h_1qrv5. Tenant must at all times obscrve and cornply with all

appticabte laws, statutcs, ordinar.rces, rules, regulations, oourt olders and executive or

adminislrative orders and directives of the federal, state and local government,.no\!/existing or
later in eft-ect (rvhether or not the law also requires cornpliance by other parties). including the

Anrericans rvith Disabilities Act and Environmental Laws- that uray in any nranner a['fbct the

perlortnance ol tlris r\greenreul (collectivety, "Larvs"), and utusl lrot use the Leased Space. or

allou,thc [.eased Space ttr be r"rsecl. in violation olany Laws or in any rlanner that r,i,oLrlcl irlpose
liatrilitl,orr tlie Cit-r,rtr Ierrarrt r,rnder an.v [-arvs. lcrrani nrLrsi ntitii-v iirc Citi'rvilhitt scvett cia,r's ol-

lcccir,irrr-r nolicc ll-()it) a con]l)etent gor/etlllrental arrthcrr-it1, ti"rat I-er]a{ut ,rt r,,1, 1rt'its Strbcotrtractot's

nrav hai'c violatu-ti an1. l-au,s. Ptovisiorrs rcqr-rirccl by'an-r.'[.au to bc irtscrtccl in
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tltis,,\!!r'cenrcltt.uc (lccnlcd inscrl,,:rl in this Agtcctttcttt rrhcthct'ol rl()l tl)c-\ ilt)l)ear irl this

,/\ltrccntcltt or. ul)()rl altltlicati<lri bl,cither part1.. this 
"\!.recrtlctll 

u.ill irc lttltcriclctl to ltiltkc tlrc

inscrtiou: hitu,clcr. in r'ro cvcnl u'ill tlrc litilLrre to insg'l tllc prtlvisiotts bclilrc or alicr llris

;\ilrccprclt is signecl I)r'cvctlt its culorcenrent. \\/ithoLLt Iinritirrt lhc lolcgoing. 'l cnattt co\/cllarlts

rhat it rr,illconrply,rvith al1 L-aws. includirlg blrt not liniitei.l to the lirllor.rirtLl.

z\. Ir-r c6r-rr-rcctitrn r,r,ilI Se:ction')-92 320 o{'tlrc \,1rrnici1tal CJodc,'Ictrattt has cxcctttecl

au f..corronric I)isclosule Staiernent ancl Aflldavit rvlrich is zlttitchcci to titis Agrecrllcllt zts Lixhibit

il and rvhich contains a ccrtification as requited Llnder the lllirrois Criminal Codc, 720 ll,CS

5l33],and under the IIlinois Municipal Code, 65 ILCS 5/8-10-l et secl. Ineligibility under Sectiorl

2-92-320 of the Murricipal Code continues for 3 5,g3r-* Iblior.ving arty ciruvictiotr or adtltission o['it
violation of Section 2-92-320. For purposes of Scction 2-92-320" whetr au otficiat, agent or

employee of a business entity l.)as committed any off'ense under the section on behalf of such an

entity and under the direction or aLrthorization of a rcsponsible oftrciato1'the entity, the business

entity is chargeable with ttic conduct. If, after Tenant euters into a contractual relationship with a

Subcoltractor, it is determined that the contractual relationship is in viotation of this subsection,
-l'clant mgst imntediately cease to trse the SubcontracLor'. Al[ Subcontrac(s rnust provide that

Teqalt is entitle<J ro recover all paymcnts rnadc by it to the Subcontractor if, belbre or sr-tbsequent

to thc beginnirrg o[the contractual lelationship, thc Lrse olthe Subcorltractor rvor-rlcl be violativc ol'

this subscction.

B. It is the duty o1'Tcrrant and all officers, directors, agents, partncl's, aircl employecs

of Tenant to cooperate with the inspector General and the Lcgislative Inspector Getreral of the City

in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2-55 of the Murlicipai

Code, respectively. Terrant understands and will abide by all provisions of Chapters 2-55 and2-56

of thc Municipal Code. Tcnant rnust infbrm all Subcontraclors of this provision and require under

each Subcontract compliance herewitlr by each subcontr-actot'as to each such Subcontractor and

all of its officers, directols, agents, partners and employees.

C. Telant lnust not use or allow the Leased Space to bc used for the release, storage,

use, trcatment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Bnvironmental Laws. Tenant l.ttttst not Llse

or allow the Leased Space to bc used for the storage olany such hazardous substauces exccpt snrall

amounts of cleaning fluids, business equipment materials (such as copy tuachine toner) and other

small amounts of such l.razardous substances customarily handled or used in connection with the

Concession operations. alI of whic]r rlust be stored and used in compliance with all applicable

Eurrironmental Lar.r,s. Upon the expiration or termiration o[ this Agrcetnent, Tenatrt must

sufreltder the Leased Space to thc City free from the presencc and contamination of any hazardous

substances-

D. lnaccor-dauccrvithscction ll-4-1600(c)oftheMunicipal CodeofChicago,'l-euant
warratlts and reprcscnts that it. and to tlrc best ol- its knorvlcdgc. its Sutrcontractors ltave tlt'lt

violated and ar"e not in violation o{'thc lbllowing scctiotrs ol'thc l\4r-rnicipal Codc (collectivcly. thc
''\\iaste Sectioirs-'):

7-28-i90 Dunrpilig or.r lttrblic i.rarv -Violatiorl Pcnaitl':
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1-28-440 I)u:rpin.l on tcitl L::ilatc \\'iLlr()lri llctrllit:

I l-4-14 l0 [)isposal in rratcrs prcrhibitctl:

I 1 4 142() Rallast tarrk. biige ianl, or trLltcr clischarec:

I 1 -4 1450 (ias ntanu Iactr-rr jng rcsiclrre:

1l-4-1500 Treatment and disposal olsolid ol liquicl wastc;

I 1-4- 1530 Compliance with rules and regtrlations rcquired;

I 1-4 I 550 Operational requiretnents:

I l-4-1560 Screening requiremeuts, and

anv other sections listed in Section 1i-a-1600(c), as it may be atnerrded from

9114t2021

tlme to
tlme

During the period while this Agreenrent is executory, Tenant's or any Subconlractor''s violation ol
the Waste Sections, wirether or not relating to the performance of tliis Agreemerlt. conslitutes a

breacl.r ol and an Event of DelaLrlt uncler this Agrecnrent, for which the opportunit), to ..,.., ,t'

curable, rvill be granted oniy at tirc sclc designation oltire Coninrissioner- Such breacl.r and Evenl
of Default entitles the City to all reuiedies under the Agrcement, at law or in ecltrity.'l'his section
does not limit the Tenant's and its Subcontractors' duty to comply with all Environmental Laws,
in effect now or later, and whether or not they appear in this Agreement. Non-compliance with
these terms and conditions may be used by the City as grounds for the termination of this
Agreement and may further affect the Tenant's eligibility for future City agreernents.

E. Section 2-92-586 of the Municipal Code: The City erlcolrrages Tenant to use

contractors and subcontractol's that are firms owned or operated by individuals with disabilities, as

detlned by section 2-92-586 of the Municipal Code of ttre City of Chicago, where not otlrerr,r,ise

prohibited by federal or state law.

F. Prohibition or1 Ccrtain Contributions (Mayoral Executive Order No. 201 I -4):

0 Licensee agrees that Tenant, any person or entity who directly or indirectly has an

ownership or beneficial interest in Tenant of more than 7.-5 percent ("Owners"),
spouses and domestic partners of such Ovvncrs, 'fcnant's SLrbcontractors, any

person or entity lvho directly or indirectly has an ownership or beneilcial interest

in any Subcontractor of more than 7.5 percellt ("Sub-orvners") and spouses and

.domestic partners of such Sub-owners (Tenant and all the other preceding classes

of persons and entilies are logether, the "Identified Parties"), shall not rnake a

contribution olany zlrrolrnt to the Mayor oItlre City of Chicago (thc "Mayor") or
to liis political firnd-raising corrrmittee (i) after execution of this hid, proposal or

Agleeucnt by '['enant. (ii) while this Agrecnrerlt or an), Other Contract is execlrtory.
(iii)riLrrirrg tllc ternt ol'this u\grccnlcr1i ()t'anr,Otircr'(itlrrtr.irct tretr..,ccn'l-cnanl antl

the ('it1. ot' (i\,) drrring :rnr pelir>cl uhilc an e\tcnsion ol'tliis .\glccnrort ()l iln\
Other C'ontract is bcin!, sought or rlegc)tiatccl.
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(,i) Ienarrl relt|cscltts arn(l \\i[-l'altls lhlrl sinctt thc tl:rtc ol'llLrbiic ltilVcttise tllctlt ()i thc

sllccrlic:rli0rl' leLlllcst lill tlrrirlilicirli(rtt:' retltle:l li't |;1r1-111iltls or tctlt'tcsl lilr
ittlilttllatiorl (tlt attr cotlt[t]rtittlr,rt ol'tllIsc IeljtlcsL5) ot. il'tlclt ctrllrnclitirr'lr

i)t.ocLrrecl. 1l'onr thc rlate thc ( itr' applt>achcti thc lcrrattt ot lilc dilic tltc letlattt

allltr()ache(l the Cit1.. as applicablc. rcgardiitll tlre tirntrLrlatiott ()l'this /\glct:trrcrlt-

no IdenLitie cl [)artics have nriLdc a contlibLrtion ol'ally zlttlc)Llllt to thc Nlil,\'or ol to Ilis

pol itical ltrnd-rai si ng cotlmittcc.

(,iD 'l enaDt agrees that it shatl not: (a) coerc:c, compel c'rr intin.riclate its enlployecs t<.r

lurake a contributiorr of any amourll to the Mayor or to the Mayor's political fund-

raising cornmittee; (b) reimbr-rrse its enrployees for a cotltribution of atty amount

made to the Mayor or to the Mayor's political fund-raising comurittee; or (c) bundle

or solicit others to bundle contributions to the Mayor or to his political fund-raising

conrntit tee.

(rv) J'enant agrces that the Identified Parties rrust not engage iu any conduct whatsoever

designed to intentionally violate this provision or Mayoral Exccutive Ordet No. 05-

1 or ro entice, clirecr or solicit others to intentionally violate this provision or

Mayoral Executivc OrderNo.20 I l-4.

(v) Tenant agrecs ihat a violation of, non-conrpiiance rvith, nrisrcprcsentation wiih

rcspect to, or bleach of any covenatnt or wafraltty r-rndcr this provisiort ot'violation

of Mayoral Executive Order No. 201I-4 constitlrtes a brcach and default under this

Agreement, and under any Other Contract for which no opportunity to cure will be

granted. Such breach and default entitles the City to all remedies (including witl'rout

limitation ten.nination for default) under this Agreenrent, under Othcr Contract, at

law and in equity. 'l'his provision amends any Other Contract and supersedes any

inconsistent provision contained therein-

(O If Tenant violates this provision or Mayolal ExecLrtive OrderNo. 2AIl 4 prior to

award of thc Agreement resultirrg fiom this specification, thc Chief Procurement

Officer may reject Tenant's bid.

(r4D For purposes of this provision:

"Bundle" mcalls to collect contributions lrom more than one source which are then

delivered by one pcrsou to the Mayor or to his political fund-raising committce.

"other contract" means ally other agl'eelnent with tlrc citl' o{'chicago to which

Tepalr is a party that is (i) lbrmed r-rnder thc authority of chapter 2-92 of thc

Mgnicipal Code of Chicago; (ii) ortered into for the purchase or lease of real or

pcrsonal propcl't),. or (iii) l'or materials-- supplies, equipmcnt or services which are

app|oved ol' autllorized by the citl' cor.rucil-

"Cl6ntribution" rneans a "political corrtribution" as tlcfinecl in Chapter 2-156 olLhc
\r....:-.:^,,1 r^.1..,,F( -1,;,",.,,, ,," ^,,. ",,1.'. 1

Lr.lir,i,lr,,Lls arc "l)orttcsti.-,'rr,,,r.,'r' ir'tltul sati.lr tlte iirllourrt'L t't it,'ri;r:
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(a) thcf irr-c cach othcr's solc donrcslic Ilitrluer - r.csportsiblc lirr cach otltct.':;

comnt()11 r.l,cIiarc:

(tr) ltcithcr par t)' is lllarric(i:

(c) tlie l)arlncrs are llot rclalctl h_r' [rlooci closcr Lharr r'r,otrld bar rllat'riage in thc

Stalc ol IIIirrois-

(l) eaclr partncr is at least l81,cirrs o{'agc. arrd thc 1)iirtner.s are the sarne scx.

and the parlnel's l'cside at the sat.ue residence;anti

(e) trvo olthe lollowing four conditions exist lbr the parttrcrs:

(i) 'I-he partners have been rcsiciing together lbr at least l2 rnonths.

(ii) The partners have conrnron or joint owner:sl'tip of arcsidence.

(iii) The partners have at lcasl tr,vo of the following arrangentents.

a. joint ownersl1ip ol a motor vehicle;

b- ajoint credit account;

c. ajoint checking account:

d. a lease for a residence icientifying both domestic partners as

terlants.

(iv) Each par-tner identifies the other partner as a primary ber-reficiary in
a will.

"Political fund-raising corlmittee" mearls a "political fiuid-raisir"rg comrlittee" as defined

in Chapter 2-156 o1'the Municipal code of Cl-ricago, as anrended.

G. Tenan{ covenal.}ts that l1o payment, -qratuity or offer o1'employment rlrust be nrade

in connection with this Agreement by or on behali of any Sr-rbcontractors or highcr ticr

Subcontractors or anyone associated witli thern as an inducement Ibr the award ol a Subcontract
or otder; and Tenant further ackr.rowledges that any agreement entered into. r.regotiated or
performed in violation of any of the provisior.rs of Chapter 2-156 of the Municipal Code is voidable

as to the City.

H. Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal Ibr any elected

official of the city, or any person acting at tl.re direction of such official. to contaot, either orally or

in writing, any other city official or employee u,ith respect to any lratter involving any person u,ith

whom the elected official has a busincss relationship, or to participate in any discussion in any city'

council comtnittee hearing or in any city council meeting or to vote on arly tnatter involving the

person with whonr an clcctcd of licial has a busitress relationsbip. Violation of $2-156-030(b) by
anv clectecl offici:rl rvith respect to this Agrcement i.s grounds fior termination of this
Agrecrnent. Secticln 2-15(r-080 clellnes n "business rclationslrip" as atry cL)tltractual or otlier
plivatc birsiness clcalirrg cri'an oflicial. or lii-. ri, lie i sporisc. oi-ol'artv entitl,' in ivhiclr an ol"licial oi
his or hcl spor.rse Iras a llnancial inIeres1. riilh a ]lerson or clltit\ rvliich entitles art oi'licial to

cclrriyterrsation or pa-\/ntellt in Ihe anror-rnt ol'.$2 500 or rttotc itt a c:tlctttlitt-
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_\.c21 . p1.()\,i(iccl- lrgr.r,cr ct- u llnlnciul irrtcr-e st u ill not irtr:ltttlt: ( l ) lrrlv or'r,tlct'sitilr tllrotrglr llrtrchltse

ilt iilit. l.ltirr-kct rllue Crr illrc;italcc o{'lcss tltiLrr one l)crccllt ol'tlte sitlrrc <il lt cot'1:rot'ltlitllt. clt alt\

corl)ot.ate sl0si(liar'\,- i)ul crlt oi al'llliatc tircrcol. r.gardlcss ttl'tltc valLtc ol'tlt tllvitlcrlcls ott st-tcil

sharcs, il'such sltal.es arc rcgislcrc(l ()lr i.r sccuritics c\citangc ptrrsuitllt to thc Scctrritics I..xchange

Act 9l'19i4, as arrrendccl: (2) thc authorized conilrertsittiort paid to an olllcial or cmployee tbr ltis
offlccoren-rploymepl,(i)arryeconor:-ticLrcuetltprovidedeqtraill'to ali lesiclcntsof'thecity; (4)a
tine or {ernar1d deposit itr a financial institution; or (5) an endown:ctrt or it-tsLtrance policy or

alltuity coufract purchased fl'orn an insurarice conipany. A "contractual or ollier pt'ivatc br-rsiness

dealing" wiil not include any entploynlent rclationship of an official's spouse with an elltity when

such spouse has no discretion concerning or input relating to the relationship between that cntity

and the city.

34855

I. Visual ohts Acl

0) The 
-fenant will cause any afiist who creates artwork for the Lcased Spacc to waive

any an<1 all rights in the artrvork that may be granted or conferred on any work of visual art

(the "Arrwork") under Section t064. and Section i t3 o{'the United States Copyright Act,
( l7 U.S.C- . 101 er seq.) (the"Copyright Act"). The waiver must include, but is not limitcd

to. the right to prevent the rcmoval, storage, rclocation, re installatiot.t, or transler of the

Artrarork. fhe Tcnant acknowledges and will cause the artist to acknor.vlcdgc that such

removal, storage, relocation, reinstallatiorr or trarrsfer o[ thc Arlwork may result in the

destruction, distortion, n.rutilalion or other modillcation olthe Arlwork- Further, tlte'l'cnant

acklowledges and consents and will cause the artist to acknowledge and consent that tlie

Artwork may be incolporated or made part of a building or other structure in such a way

that removing, storing, relocating, reinstalling or transferring the Artwork will cause the

destruction, distortion. nrutilation or other modification of thc Artwork,

(il) The Tenant represents and warrants that it will obtain a waiver of Section l064 and

Sectiop i l3 of the Copyright Act as necessary from any employees and subcolltractors, or

any other arlists. Tenant must provide City with copies of any such waivers required by

Section l064 and Section I 13 of the Copyright Act prior to installation of any Artwork in

the Leased Space.

107 Airport Security.

A. Tl'ris Agreen.rent is expressly subject to the airport security requiremetrts of Title
49 of thc United States Code, Cl.rapter 449,as arnended ("Airport Sccurity Larvs"), the provisions

of which govern airport security and are incorporated by reference, including the rulcs and

regulatious prornulgateci under it. Terrant is sribject to, and further must collduct with respect to its

Subcontractors and tfie rcspective employces of eaclr. such emploliment investigations, including

crirninal history rec6rd checks. as the Commissioner, the TSA or the Fr\A tlray decm necessary"

Further. ip tlre cvent ol'any threat to civil aviation, as defined in Lhe Airport Security L.aws. Tetrant

nlust prollptly report any inforntatiorr irt accortlance ta,itlt thosc rcgLllations pt'otllr"rlgatcd by the

{.J1ited States I)r:parlulclrt o1' Tlarnsportatiorr. thc -l'SA ancl b1 thc Citl''. 'fctrani ntrtst,

notr.vitirslanding anl,tlting c()ntirinc(l irr this Artrcerttcttt to the colrtrilr\i. at no adclitiorial cost (0 thc

f i1-1,- pertuprr upder this ,,\sr-cL-rnent in conrlrliatrce nith thosc qLriclclitrcs
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clcr,'clopc'cl b-r. tlre Cit_r'. llrr: l'SA;Lncl thc lrAz\ tt'ilh thc ob.icctive ol tnitrinrlitt.'l sr:cLrt'it1'

enhunccrncr'lt. Ilrc clr.ar.r'ings. l)lans. rrtcl spce illcirtions plor.idcti lr)' 
.j 

crtertt Lrndct tiris ,^t,.rccnlcni

ntLlst c()llpl\ uith thosc gLriclelincs [or air'prrrt sccurit\,dcr,clopccl b1'thc (iiti. tho I"SA and thc

l:AA and in cf'f ect at the tinre ol Iheir subntissictu.

B. Furlhcr- Tcrrant rnusI conrpll,r,,,ith. anrl rccluirc cotrillliitucc [l'its SLrbcclntr:rctors,
slrpplicrs olmaterials arrd firn'rishers oi-scr-viccs. cnrployecs. ancl btrsitress irrvitccs- w'ith ail prcscnt
and future lar.vs. nrles, regr-rlatious, ol ordinanccs pronrulg:rtcd by the City, thc TSA or thc FAr\,
or other governnrental agencies to plotect the security and integrity olthe Airport. and to protecl

agairrst access by unar.rthorized persons. Subject to the approval of the TSA, the FAA and the

Comr-nissioner, Tenant nlLlst adopt procedures to control and lirnit access to thc Airport and the

Leased Space by Tenant and its Subcontractors, suppliers ofrnaterials and furnishers ofservices,
employees, and br-rsiness invitees in accordance with all present and fluture City, TSA and FAA
laws, rules, regulations, and ordinances. At all times during the Term, Tenaut must have in place

and in operation a security program for the I-eased Space that cotnplies with all applicable laws
and regulations.

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

D. In connection with the implementation of its security program, Tenant may receive,
gain acccss to or otherwise obtain cerlain knowledge and infonnation related to the City's overall
Airport security program. Tenant acknowledges that all such knowledge and information is of a

highly confidential nature. 'fenant covcnar)ts tlrat no person will be perrnittcd to gain access to

such knowledge and ir.rforniation. unless the person has been approved by the Comrnissioner in

advance in writing. Tenarrt further rrusl indenrnify, hold harmless and defend the City and other
users ol the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or
indirectly from tlre brcacll of Tenant's covenants and agreements as set fortl.r in this section.

E. Tenant understands that fines and/or penalties may be assessed by theTSA or FAA
for Tenant's noncompliance with the provisions of 49 CIrR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to J'enant's
operations. In the event the City shall bc subject to any fine ol pcnalty by reason ofany violation
at the Airport of an-v such rule- regr-rlation or standard, tl're Cor.nmissioner may conduct an

investigation and make a determinatiou as to the identity of the party responsible for the violation.
If it is determined by the Comririssioncr-that Tenant- or any party lbr u,hich'lenant is liablc Lrnder

this Agreeurcnt, is responsible tbr alI or part olthe fine or penalty, the'fenant sirall pay said anrount
of the fine or penalty as Additional Ilcnt.

108 Non-l)iscrirrrirratiort
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,,\ lcnarnl lbr itscll. its pc|s()nirl i'cp|cscntal.ires. sLicccss(.)rs in irltcrcst- aucl assigns- a-s

l pirlt o1'tlrr: crirrsiclcrirtiorr rlf tlris r\glccnrcr)1. c()\cr)iurts lhzrt.(i) lro IrcrsL)n itn tltc srouitcls ol'racc.
color. or national uligirr r.riil lre cxclrrrlccl iioirr partir:ipirtirrn iu. be dcrried thc bcncfits o1'. or

otircru,ise be srrbjectecl to discrin'rination irr thc Llsc ol [hc f-casccl Spzicc- (ii)in the constrt-rction o{'

anv iutproveurents o11. ovcr. or under thc l.cascd Space ar.rd thc fir|nishin-q olservices in tltetn. no

person on the qrour.rds oI race- color- or nation:rl origirr rvill be cxclr,rded lionr participation in. bc

deniecl the benefits of, orothcrwise be subjcctccl to cliscrinrination. (iii) 1'cnant will r"rse the Leasetl

Space in colnpliar)ce with all other requirements irnposed by or uncler 49 C.F.R. Part 21,

Nondiscrirnination in Federally Assisted Programs of the Department of Transportalion, and as

those regulations may be amended, and (iv)Tenant shall operate the Concession on a f'air, eqLral,

and not illegally discriminatory basis to all users of it, and shall charge fair, r'easonable, and

nondiscriminatory prices for Prodr.rcts (but 'ler.rarrt is allowcd to make reasonable and

nondiscrirrinatory discounts, rebates, or other similar types ol price reductions to volLlmc

purchasers.) In addition, Tenant assures that it witl comply with all other pertinent statutes,

Executive Orders and (l.re rules as arc promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, scx, agc, or handicap be excluded ltour participating in any

activity conducted with or bene{itting fi'onr t'ederai assislance.

B. [t is an Lu]lawlLrl practice tbr'lenant to, and Tenant nrust at no tirre: (i) laiI or reluse

to hire, or discharge, any individual or discrinrinate against the inclividual rvith respecl to his or her
compensation, or the terms, conditions, or privileges of his or her enrploynrent, because ol the

individual's race, creed, color, religion, sex, age, handicap or national origin; or
(ii) limit. segregate, or classify its employees or applicants for employment in any way that would
deprive any individual of employment oppoftunities or otherwise adversely affect his or her status

as an ernployee, because of the individual's race, creed, color, religion, sex, age, handicap or
natioual origin: or (iii) in the exercise of the privileges granted in this Agreenient, discrimiuate or'

permit discrilnination in any manner, inch"rding the use of the Leased Space, against. ally person or
group of persolts because of race, crccd, color, religion, national origin, age, handicap, sex or
ancestrJ. Tenant lnust post in conspicuous places to which its employees or applicants for
employn.rent have access, notices setting forth the provisions of this non- discrimination clause.

C. Tcnant must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(i981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in cornpliance with the rules and regulations of the Federal Equal
Employment Opportunity Commission and the Of,ficc olFederal Contract Compliance, including
14 CFR Pan 152, Subpart E. Attention is callecl to: Exec. Ordcr No. 11,246,30 Fed. Reg. 12,3 19

(1965), reprinted in 42 U-S C. $ 2000e rote. as amended by Exec. OrderNo. 11,375,32 Fed. Reg

14,103 (1967) and by Exec. OrderNo. 12,086,.43 lred. Reg.46,501 (1978);Age Discrirnination
Act, 42 U.S.C. $$ 6101-06 (1981): Rchabilitation Act of 1973.29 U.S.C. $$ 793-94 (1981);

Arnericans w,ith Disabilities Act.42 U.S.C. $ l2l0l and 41 CFI{ Part 60 et seq. (1990) and 49

C[:R Part ?1. as artrended (the "z\DA"): and all other"applicable lccleral statutes. regulations and

othcr laws.

D Icnant rr.rust cornph'with tlic Illinois l-lrrnran llights r\ct.77-i It-('S 5/l-101 ct sc(I.

as rtrlcndecl aucl an-\,rulcrs ancl rcg.ulaliorrs 1:r'ornulgated in accor-clance t'ith it. irrclLrclirrg- thc

34857
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I:.11rr:rl i:.rnplovrrrcnt ()pnorlrnrit\ ('lirLr\e. j Ill..\rinrin. (otlt \7:0,'\ppcnrlix A. l:ttrtlrct.rtirlrc.

Icnant ntrrst contpl\' u,illr Ilic l'irlriic \\ollis Lrttplt,r'ircilt l)iscritttirtirtiort ,\c1. 77.i ll,('S i0/0 01

ct !!q,.as tinrerrticd. iur(l ail otlicr-aplllie:rblu stlrLc siilLirtiis. rcqtt]litiotts itttcl tithcr Iitt,r's.

l:. -l-enant nrlist conrplv ir,illr thr (.lricaso llr.rr.rtrrt Iligitts ()r'tlin:ulcc. scc.2 i60 010 cL

sccl, ol'thc VlLtnicipal Coclc. iis aurcnrlccl. anci all othcr a1.lplicablc C.it1.' otclirtartccs and rulcs.

Furthcr-. Tenant niLlst fLlluish or nrusl causc caclr ot'its Subcont|ackrr(.s) to tirrnish such reports anci

inforrnation as lequestecl by the Chicago Conrnrission on I{urtlatt Relations.

F. 'l'enant rnust insert these non-discrirnination provisions in an1, agreernent by which
Tenant gratits a right or privilege to any pcrson. firnr. or corporation to rer)der accoliirnodations
andlor services to the public on the Lcased Space. Tenant must incorporate all of the above
provisions in all agreements entered into w'ith any subtenants, suppliers of materials, furnishers of
services, Subcontractors ofauy tier, and labor organizations that furnish skilled, unskilled and craft
union skilled labor, or tl.rat rnay providc any such rl"raterials, labor or services in connection r,r,it]r
this Agreement, and Tenant rnust require thcrn to conrply with the law and enforce the

l'eqlrirernents. In all soiicitzrlions either by cornpetitive bidding or negotiations by Tenant lor rvork
to be pellormed uncier a Snbcorrtlact. including procuremerlts o{'uraterials or Ieases ol'equipment,
each potential Subcontractor or sLrpplier rnLrst be noti{led by Terrzint of the I'enant's obligations
under tl.ris Agrecmcnt relative to nondiscrirnirration.

Ci. Noncornpliancc vtith this Scction will constitute a rrlaterial breach oi' this
Agreement; therefbre, irr the cvent olsuch breach, l'enarrt authorizes the City to take such action
as federal, state or local laws permit to enforce compliance, including judicial cnf<rrccmcnt. In the

event ol Tenant's noncompliance with thc nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriatc. including cancellatiou, terurination or susperrsiou of the Agreement, in
whole or in part.

H. Tenant nrust pelnrit access to its books, records, accounts, other soul'ces of
informatiou, and its facilitics as nlay be deten-nined by the City, tlie Commissioner or the irederal
government to be pertinent to ascertain cornpliance with the terms of this Section. Tcnant must
furnish to any agency of the Federal or state governrnent or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations, Part 152,

Subpart E, including an affirmative action plarr and lorm EEO-l.

109 Airport Conce.ssion Disadvantaged Rusiness Euterprises (ACDBEs). l-his
Agreement is subject to the reqllilenrents of thc U.S. Deparlnlent of 'l'ransportation's regulations
49 C-F.tt. Parts 26 and 23, as aniended fronr tinre to tinre. 'l'enant nlust cornply with the Special
Conditions Regarding ACDBE participation attached hcreto as Bxhibit 8 and incorporated here by

reference. Failure to comply w.ith such SpeciaI Conclitions sliall be ar1 Event o1'Dcfbult.

10.10 No Exclr"rsive Rit'hts. Ntrtlri ng ccxrtairred in this Agrcclncrlt urLrst be construed to
grant or aLltholize the grar.rtinu of au e,rclusilc right. inclr,iding an exclLlsivc light to provide

aeronauiicni scrvices to thc pr-ihlic as pioiriiritcti b;.:;cctioir i0ti(a) oi'tl:c l:cdcirti aviation Act oi'
i9.58- as anrcrrdecl. aucl thc Citr rcscrvcs tlrc liqht l() srarlt to otltcrs thc pliiilcsc ancl right ol'
coircir-rcting a11), onc or all activitic:; ol'an rrrronariiicztl nalui'r. It is cler.rrll, rirtdcistrlocl lrr 'lenant
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that rrtl right or'l-.rii,ilcgc irzrs bccrr grlrnterl Ilriit \!oul(l ollcrittc lo l]l'c\/c11t 2ur\: PCrson. llrnr. or'

ccrlltouriiou opcliilillg aircralt orr thc,,\illrort lionr pcrlirlnring aur, sclviccs on its orvrr airclall s,itlr
its ou'n rcgLrlar eiriplol,ccs (includirrr: nraintcnarrcc iLncl rcpair) tlr;rt it rrral cltoosc to pcrlbrrtt.

l0il Airport!an{irig{r'c'a.lhcOit1,reservesthcrighttotirrtheldevelol;orirnprovcthe
landing area oatirc Ailpolt zrs it sces fit. r'eqarcllcss olthc dcsircs or view ot'.lenaut. anc{ without
interlblencc or hindrarrcc.'l'trc City reserves thc riglrt. but is not obligated to Icnant, Lo nrainlail)
ancl keep in rcpair the lancling ar.ea olthc r\irpclrt ancl all publicly owned facilities olthe Airport,
together with thc riglrt to direct and corrtrol allactivitics of 'lenant in thisregard.

10.12 No Obstructions. 
-fenant must conrply rvith applicable notitlcation and review

requirements covered in Part 7l of the Federal ,Aviation Regulations if any future structure or
br-rildingisplannedfortheLeasedSpace,orintheerzentclfanyplannedrnodificatior.r oralteration
of any present or future building or stmcture situatccl on the Leased Space. Tenant, by accepting
the Lease, expressly agrees for itsell its successors and assigns that it will not erect nor permit
the erection ofany structure or object nor permit the growth ofany tree on the Leased Space above
the applicable rnean sea level elevation set lbrth in Part 77 o{ the Federai Aviation Regulations. If
these covenants are breached, the City serves the riglrt to cnter uporl tlie Leased Space and to
remove the offending structure ol object and/or cut down the ofl'ending tree, all ol which will be

at the expensc ofTenant.

10.13 Aviqation Easenrent. There is rcser\/cd to the City, its successors and assigns for
the use and benefit of the public, a right of flight {br the passage of aircraft in the airspace above
the Leased Space. This public right of fliglrt includes the right to cause in the airspace any noise
inherent in the operation of any aircraft used for navigation or flight through the airspace or landing
at, taking off frorn, or operation on the Airport.'l'cnarrt by accepting this Lease agrees for itself,
its successors, and assigns that it will uot rrake use of the l,eased Space in any rnanner that might
interfere witir tlie landing and taking of'f of aircrali from Airport or otherwisc constitute a hazald.
If this covenant is breached. the City reserves the riglrt to erlter upon the Leased Space and car-rse

the abatemeut ofthe interlerence at the expense ofTenant.

10.14 National Lrlqrgengy_"fhis Agreenrent and all tl're provisions of tliis Agrecment are

subject to whatever riglit the United States Governnlent now has or in the future may have or
acquire affecting the control, operation, regulation, ancl taking over of the Airport, or the exclLrsive
or non-exclnsive use of the Airport by the United States during the time of wal or national
enrergency.

10.15 2014 Hirine Prohibitions.

(A) The City is suLrject to the.lune l6,2Al4 "City of Chicago l-liring PIdn" (the "2014
City Iliring Plan") entcrcd in Shttknttrn v. Damocratic ()rgttnizarion oJ Cook County- Casc No 69
C2145 (Urrited States District C-ourt fbl the Northern District of Illinois). Arnong other things, tlre
20 14 City FIir-ing Pian prohibits the Citv {i'our hiling persons as sovenrlrt:ntal crnployees in non-
cxenrpt positions on thc basis o1'political reasons ol factors.

34859
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(ll) icrurttt is itrrittc tlrirt ('ilr polic_r prtrlrilrits ( it1 cnrplor ccs ll'r'rrr dilcctipq urrv
jnclir iclLial Lo applr' lirl a lttisiIiorr rr itlt l.'rutrtt. citltcr ir: An cn)l)l()_\,ec ()r us :l sLtbcol]tractitr. ancl
ll-ttrri tlin:ctirtq. lclt:ttit ti) I)ilc an inclir icltral ils a!r cn)l)l()\ ec or rs :r sLrtrcorrIr-ac[or' ,Accttldirgl-r.
'l'ertattt rttust ioliew its ou,tt hiring rrrrrl contr';rcting proccclulcs. u,itlroLrt bcing influencccl bt,Cit-r
e rlltlovces. An1.' ancl all personrrel ()l lenant iri cortrrcctit-rrr rr,.itlr this Lcase are cnrployees or
subcotttt':tctors olTenarrt. ttot ctltplo)/ccs of the Ciry ol'Chica,,o-'l lris (lontract is not irrtetrdecl to
and does not constitute. cleate. givc risc to. ot olherwisc rccognizc an employer-eurployee
relationship o['any kincl between the City ancl any pe rsolltcl of Tenant.

(C) Tenant will not condition, basc, or knou,ingly pre.judice or affect any terrn or aspect
of the employment of any persor)nel associated i.vith tl.ris Lease, ol oifer crnployment to arry
individual to provide services associated wi{h this Lease, based upon or bccause of any political
reason or factor, inclucling, without linritatiou, any individual's political affiliation, membership in
a political organization or party, political slrpport or activitl,, political financial contriburions,
promises of such political suppo11, activity or financial contribr"rtions, orsuch individual's political
sponsorship or recommendation. Iror purposes of this l-ease, a politicai organization or party is an
identifiable group or entity that has as its primarl, pLrrpose the support ol or opposition to
candidates for elected public office. Indir,idual political activities are the activities of individual
pcrsons in support olor in oppositiorr to political olgatrizations or parties or caudidates for electcd
pubiic office.

(D) In the event olany comrnr-rnication to Terant by a City ernployee or City official in
violation of Section 15.5(b) above, or advocal.ing a violation of Section 15.5(c) above, Tenant will,
as soon as is reasonably practicable, repofi such communication to the Hiring Oversight Section
of the City's Office of the Inspector General. and also to the Commissioner of the l)epartment.

ARTICLE II GENETTAL CONDTTIONS

11.1 Ilntire Agreerncnt. This Agreerncnt cont.rins all the terms, covenants. conditions
and agreements betweeu the City arld 1-enant relating in any rnanner to the use and occupancy of
the Leased Space and otherwise to the subject matter of this Agreement. No prior or other'
agreement or uudcrstandings pertaining to these matters are valid or of any force and effect. This
Agreement supersedes all prior or conternporaneous negotiations, undertakings, and agreements
between the parties. No representatious, inducernents, understandings or anything of any nature
whatsoever made, stated or represented by the City or anyone acting lbr or on the City's behall,
either orally or in writing, have induced Teuant to enter into this Agreement, and Tenant
acknowledges, represents and warrants thal -lenant has entered into this Agreement under and by
virtue of Tenant's own independenl investigation.

ll2 Collnterparts. This Agr-eerncut n"rav be corrrprisccl oi'sevcrzrl idcntical couuterparts
and rnay be fully executed by the parties in scparate coLLnterparts. Each sr-rch couute rpart is deentcd
to bc alt oliginal- but all such counterparLs togethcr tnLrst constittile bLrt.onc and the sante
Agreeilcnt.
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ll-l A!!clM!ll!ll1S. i:.rce1,t us otlrcrrt'isc crirrcssll pror'irltcl in tlris Aglccnrcrrt. llrr:

plovisiorrs o{'this,\,,rce r}rcnl nral ltr arrcririctl orilr irv ir urittcn agrccnlcllt si5r.nccl [rl,tlrc City and

I'crraut. No rcr jcu or appr-oviii li1. thc (.onrrrrissitlrtcr. inciuriirrrl irpl)rolal o1' Corrstnrctiori
[)ocurncnts. constilLrtcs a nrotiillcalit:n Lrl Lhis Agrccntcnt (cxccpt to thc cxtclit that tirc revicw or'

appror,'al exprcssly providcs tlrai it constrtLrtcs suclr a rnoclitlcation ol it is 2rpparent on its {ace that
lhe lr:r,it:rv <-rl altltloval- it'maclc irt ri,r'itin!.. nrodi[jcs lcttls (]r i)tL)visir]ns of this A::r'eenlL'rlt that are
within Lhe expl-css povvers of'the (lor-nnrissioncr undcr this Agrecnrcrlt to modily), r.ror cxcuse
'l'cnant f)'or.n conrpliance rvith the rcquiler.nenls 01 this Agreement or of any applicable Iaws,

ordinances 0r regulations. Arncrrdments rnust bc signed by thc Mayor, provided thal the

Commissioner alone may sign amendnlelrts to the Exhibits, Notr.vithstanding the lolcgoirrg. any
amendment that wor-rld mociily thc r\greenrent such that the Agleement would no louger
substantially conform to the fornr o1'Agrcement that was apploved by City Council requires
approval by the City Council.

114 Severability. Whenever possible, each provision of this Agreement rnust be
interpreted in such a lranner as to be eflective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, il any provision of this
Agreement is under any circurnstance prohibited by or invalid urrder applicable law, the provision
is severable and deemed to be inc{-I-cctive, only to the extent oIthe prohibition or invalidity, rvithoLrt
invalidating the remaining provisions of this Agreemcnt ol the validity of the provision in other
circumstanccs.

115 Covenants in Subcontracts. All obligations imposed on Tenant under this
Agreement pertaining to the maintenance and operatiou of the Leased Space and compliance with
the ACDBE requirements in this Agreelnerlt are deemed to include a covcnant by T-enaut to insert
applopriate provisions in all Surbcolltracts covcring ra,ork under this Agreement and to cnfolce
cornpliance olall Subcor-rtractors with the requirements of those provisions.

116 Governing Law. This agrcement is cleeurcd nrade in the state of Illinois and
governed as to performance and intcrpretation in accordarrce witl.r thc laws of lllinois. Tenant
irrevocably submits itself to tlre original jr"rrisdiction of those cor-rrts located within Cook County,
Illinois, with regard to any corltro'ersy arising out of, relating to, or in any way concerning tlie
execution or performance of this Agreement- l'enant consents to service of process on Tenant, at
the option of the City, by registered or ccdified mail addressed to the applicable office as provided
for in tlris Agreement, by registered or certified mail addressed to the office actually maintained
by Tenant, or by personal delivery on any officer. dir"ector, or managing or general agent ofTenant,
If any action is brought by -l'enant against thc City concerning this Agreement, the action can only
be bgought in those courts located within Cook County, Illinois.

l1:l 'Noticcs- 
Any notices or other conrmunications pertaining to this Agreement must

be in writing and are deemed to have been given by a party if sent by nationally rccognized
comtnercial ovemight courier or rcgislered or certified mail. return leccipt recltrcsted. postagc
prepaid and addressed to the other part1,. Noticcs are cleemed givcn on the date of receipt il'b1,
personai scrvice. or one clal'aiicl clcpr:sit u,itir a rlationali),recoqnized corrrrnerciai overnight
courier. 3 clays aficr clcposit iu ilrc LJ.S. rnails- rrr othcrivisc upon le{irsal of'receipt. l.lnlcss
otllerwise dircctccl by Tenant in rrritiug. irll ncrticcs or collrnl-lrlicutiorrs liorn (litv tti l'cuant ivill
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bc ;icitlrcssccl to thc pcrsorr iclcntillcrl iis thc 
.Icrr:trtl ) (\)nt.lci Iul-s()rr irr the 'l-cn:rnt's 

l.cor-rorrric
l)isclostrrc Statenrcnt ancl i\l'llclavit. as iittlrclrc(1 as I;xhibit I L AII noticcs c'rr conrlrrr-rnications f lonr
'lcnirnl to thc ('itv nrust irc aciclrcsserl lo.

Clonrrnissioncr. ('Ir ieirgo I)c1'ralturcnt o I r\viation
City ot'()liicago
O'l Iale Internationai Air-port
10510 W. Zenrke l{rl
Chicago, lllinois 606(16

and with a copy to: Deputy Cornrnissioner of (loncessions at the same address.

If the notice or colnmunication relates to payment of Rent or other payments to the City or relates
to the Security deposit or insurance requilenrents, a copy must be sentto:

City Comptroller
City of Chicago
City Ilall - Iloom 50l
l2l N. LaSalle Street
Chicago, Illinois 60602

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

City of Chicago, Dcpartnrent ol Law
Aviation, L'lrrvironrnental, ReguIatory and Contracts Section
30 North LaSalle Street, Suite 1400
Chicago, Illinois 60602
Attn: Deputy Corporation Cor-rnsel

Either party may change its address or the individual to whom the notices are to be given by a

notice given to the other party in the manner set lorth above.

ll.8 Successors and Assigns: No Third-Parq, Beneficiaries. This Agreement inures to
thc exclusive benefit of, and be binding upon, the parties and tlieir permitted successors and
assigns; nothing contained in this Section, however- constitutes approval of an assignment or other
transfer by 'l-enant not btherwise permined in this Agreement. Nothing in this Agreement, express
or implied. is intendcd to coirfer on any other person, solc proprietorship, partnership, corporation.
trust or other entity. other than the parties and their successors and assigns. any riglrt, remedy.
obligation- or liabilitrv under- cir b1, reason of. this Agteenrent r-rnless olhcrrvise expressly agreed to
by the parties in writing. No bencilts. pay.rllents or considelations lcceived hy Tenant fbr the
pcrtbrittaucc ol sctvices associatccl arrd lrcriincnt itl this Asrccnrcnt ntusi accrLl0- dircctll, or
indircctll'- to urnr,crrrplo,r'ces. elcctccl or altpoiritecl olllccrs or l'cprcsentill ivcs- or to anv othcr

llcrsorl or pcrsons iclentilicd as il[cnLs t>l'- ol ri'lro alc b1'dcfirrilion an elrplovec
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oi. tlic C itr, NciLlicr thrs Agrccnrcnt n()r an_\ r'ir:hts or'Plir ilcrtcs uncicr this ,r\qrccnlcnt arc ln assct

o1'l'cnant or anr tltircl l)arLl clainrirls lr\ ()i tlrrrrLrqlr.lcrtanl rrL olltcrrvisc. in any bankrulttcr.
i rtsoI vcncr.' r)r re()rqan i zirtion prlcccci i ri g.

ll.9 $trl,trr-t]1r;11r,'-ll

A. 'l iris Aercenrcrrt is srrbortiinatc to thc Provisions ancl rcclrrirerncrrLs o1'arry cxisting
or llrture agrcelnent.s betu,ecn thc City ancl tirc Uniterl States govcurnrent or othcr govenrnrental
allthority, pertaining to the develr)pnrenL. opclatiun or rnainlenance oi'the Airport, including
agreements the exccr-ttion olwhiclr liavc been ol rvilI hc required as a condition prececler-rt to thc
grarrting oIlcderal or other govenlncl](al fi-rncis {br the cleveloprnent of the Airport. If the LJnitcd
States govcnlrnerlt requires rrrodillcations, revisi<ins, sul:plenients or deielions ol'any of the tcrms
of this Agreerncnt, then Tenant consents to thc changcs to this Agrecment.

B. This Agreernent and all rights grallted to lenant under this Agreerncnt are expressly
subordinated and sub.ject to arry cxisiing agreernerll. or anli (-l5s Agrcement with any airline utilizing
the Airport, including thc Ternrinals. and any existing agreenrent with any airline consortium
perlaining to the operation of the Airport. including the'ferminals.

C. To the extent of a conflict or inconsistency between this Agreement and any
agreement described in paraglaphs A- and B. above, those provisions in this Agreement so
conflicting must be performed as requirecl by thosc agrceurerlts refelred to in palagraphs A. and B.

11.10 Conflict. In the event ol any conflict belwcen the {.erms and provisious o1- this
Agreement and the terms and provisions olany sublease or Subcontract between Tenant and third
parlies, the terrns and provisions of this Agreernent govcnl and control.

ll.ll Offset b-r, J.enant. Wlrenever in this Agreemerlt the City is o[rligated to pay Tenant
an amount, then the City Corlptrollel rnay elcct t<-r lccluire l'cnarrt to offset the anioLrnt due against
Rent or other paynrents owed by 'I'enant to the City, in lieu of requiring the City to pay sr"rch

amount. Tenant shall have no right to offiet any alnount due to City undcr this Agreetnent against
arnounts due to Tenant by City unless so directed in writing by the City Comptroller.

11.12 Waiver; Itemedies. No delay or forbearance on the part of any party in exercising
any right, power or privilege ulust operate as a waivcr of it, r-ror does any waiver of any light,
power or privilcgc operate as a waiver of any other right, power or privilege, nor does any single
or paltial exercise of any right, power or privilege preclude any other or further exercise of it or of
any other right, porver or privilegc. No rvaiver is effcctive unless rnade in writing and exccuted
by the party to be bor-rnd by it. 'l-hc rights and rerncdies provided for in this Agreement are
cumulative and are not cxclusive olan4 riglrts or rerrredies that the parties otherwise rnay have at
law, in equity or both, except that the City will not be liable to 'l'enant for any consequential
darnages u,hatsoever related to this Agreenrent.

ll li Authorit), of Cornrr.iissioncr. Llnless otherrvise expresslv stated in this Agreenrent.
any conseuts and approvals to be givcn bv tlre Citl'urrder this Agrcernent nray bc nrade and
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gir,cn bt, lhe ('trrrrnrissroncr cir-hr sLtclr ()thcr l)ers()1r as illa\'lrc cirrlr authorizcti b-r,tlic C.it_r.'

Council. unlcss thc coittcxt clrlrlr' iritiicrrlc: ollte trr ire

11.14 !q11112clCcrtrllcltc. I rrrrn tirrrc to lil)lc Lrl)o11 n()t Icss tlrarr l5 clays 1;r'ior request by
thc other party-,r party or its dLrlr" arrlllolizc(l rcprcscntativc havirrg knorvlcc'lgc oi'the fbllowing
lacts, will excLrrrle aird clclivcr to tlrc rc(lLlcstirrg pirrtr a stltunlent irr writing certitl,irrg as to mattcrs
concerning the statlrs ot'this Agreenlcnt anci tlrc partics'lrerfbnnance under this Agrecment,
inclrrding tIrt- fol.lowing:

A. that this Agleement is unrnociillcd ancl in full lorce and effect (or if tlrerc have been

rnodiflcations, a description o1'the nrodifications and tlrat the r\greement as modified is in lull
lorce and effect);

B. the dates to which Rent. inciuding Additional Rent, have been paid and the amounts

of the Rent most recently paid;

C. that the requesting party is not in clcfault under any provision of this Agreernent,
or, if in dcfbult, the nature of it in detail;

D. that, to its knowledgc. the requesting party has completed all required
improven'rents in accordance witl.r the tcrnrs of'this Agreement, and Tenant is in occupancy and
paying Rent on a current basis with no olfsets or claitris; and

8.. in the case of the City's rcqLlest under this Agrcement. such further matters as niay
be requested by the City, it beiug intended that any such statcment may be relied upon by third
parties.

i1.15 No Personal Liabilitv 'l'enant- or any subtenan(, sublicensee, assignee or
Subcontractor, rnust not charge any clectctl or appointed official, .igerlt. or employee of the City
pcrsonally or seek to hold l.rirn or her pcrsonally or contractually liabie to Tenant, slrbtenant,

sublicensee, assignec, or Subcontractor for any liability or expenses oldefense under any provision
of this Agreement or because of any breach of its provisions or because of l.ris or her execution.
approval, or attempted execution of this Agreenrent.

11.16 L.imitation of City's Liability. Tenant, its subtenants and Subcontractors must rnake

no claims against the City for damages, charges, additional costs or fees or any lost profits or costs

incurred by reason of delays or hindrances by the City in the perforn'rance of its obligations under
this Agreement. Al[ Tenant, subtenant. and Subcontractor personal property upon the Leasecl

Space or upon any other part olthe Airport, is at the risk of Tenant, subtenant, or Subcontractor
respectively only, and the City is not liablc lor any loss or darnage to it or theft of it or from it. 'l-l're

City is not liable or responsible to -l'erlar'lt. its subtenantf or Subcontractors, and Tenant waives,
and will cause'its subtenants arrd Subcontractors likervise to waive, to the fullest extent permitted
by law,, all claims against the City for any loss or clarnage or inconvenience to any property or
persou or any lost profits ar)_\/ ol.all olrvirich ural, lravc bcen occasioned by or arisen or-rt of any

evcnI or circLln]stance- inciuding tlreti. tire. act ol'Liocl. pr-rblic cncnry- irriunction. ritit. strikc.
insun'ection, \n/-.ar. courl oi-dcr. rcquisitiorr rii ori-lci- ol-govcriliircntiil bi,ii) ,-ti airthoi'iii'- or \\atci-
)eakage, steanr- excessivc lrcat or colcl. tirliirrg plastcr- or lrrokcrr slass: ttl an)' ilct or neglcct ol'
the Cit1. of anv occupants of'tlie Airport, includins tltc
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'['clnrinals 
or tltc l-casc(i Spacc. r,r re Dirir ol lil[ti-lrtir)it ()l iu)]' llirrt o{ thc t\irPtrrt. or' Iailr-rrc io rnul<c

an1, sr-rcit rcl)aits or ali): ()tlrcr thin,l trr circLrrrstirncc" rrltctitcr ol a lil.t natulc or ir rilrollr, clilicr'L:rrt

r)lturt:. If-thc ()ity'lirils trt pcllirrrrr iinv c()\eniint ol cirnciition ol'this,\greerrrenl tlrat 11rc ('itr is

reclLrirccl to perfbIni and. rrotr,r,rthstirniling tlrc lirrc!.oirt.g. l'crtitrtt recoVClSa ntOrtel, juclgnrcirtiigainst
thc C.it),, thc,jLrdgnrcnt rlrust l)c strtisllcrl oitl;' orrL ol'crcdit a(,ainst tlre Rcnt ancl other rnonics
payable [:ly Tenarrt to thc City under tlris Agrcenrent. aucl tlre City is rrot liablc fbr an;, deliciency
except to the exlent provicled in this Ar:l-ccrncnt and to the extellt that there are Iegally availatrle
Airpor"t funds.

11.17 Joint and Several Liabiljry Il Tenant, or its successors or assigns, if arry, is

comprised of more than one individual or other legal cntity (or a combination ol them), tl.ren in
that event, each and every obligation or underlaking stated in this Agleement to be fulfilled or
performed by Tenant is the joint and several obligation or undertakillg of each such individual or
other legal entity.

ll.i8 Non-Recordation. Tenant n.lust not rccord or perrnit to be recorded on its behalf this
Agreement or a memorandum of this Agreernent, in any publicoffice.

11.19 Surviv4!. Any ancl all provisions set [brth in tlris Agreement that, by its or thcir
nature, would reasonably be expcctcci to be pelhrrnred atier the cxpiration or ternrination of this
Agreement survive and are enforccablc aftcr the expiration or tcrmination. Any and all liabiiities,
actual or contirlgent, that have arisen in counection with this Agreement, survive any expiration or
termir-ration of this Agreernent. Any express statemenl of survival contained in any section must
not be construed to affbct the sulvival of any otlier section, which must be determined under this
section.

1l2l Force N4aieure. Neither part\/ is Iiablc lor rlou-performancc of obligalions undcr this
Agreernent due to delays or interrLrptions bcyolld their reasonable control, including delays or
interrr-rptions caused by strikes. lockolrts. labor tror-rbles, war, fire or other casualty, acts of God
('force majaure event")- As a condition to obtaining an extension of the period to perform its
obligations Lrnder this Agreernent, the parly sccking such extension due to aforce majeure event
must notify the other party within 20 days a{ier the occuffencc of the.force majeure event. The
notice must speciS the nature of tlie delay or interruption and the period of time contemplated or
necessary for performance. 'fhe foregoing notwithstanding, however, in no event will Tenant be

entitled to an extension of more than 60 days due lo aforce majeure event, without the express
wriltcn consent of the Conrmissiorrer.
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SIGNATT]T{E PAGIi

SIGNED:

.]ITY OF CHICAGO

By:
Mayor

Date:

RECOMMENDEDI]Y
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(TENANl')

By

ITitle]

Date

[Notary]

The exhibits to this Agreement are available online at www,ghicitvclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.

Its
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Exhibit *B-1'.

(To Ordinance)

A u t o m at e d R e t a i t'' 
"f,E i, !"{i "{; :: J :!"X:f" :; ;e,,;:fl: 

M a n a s e m e n t L L c

This Automated Retail License Agreement ("Agreement") is entered into as of

-, 2021 (o'Effective Date"). The Agreement is by and between
[type offlegal name of entitY] a(n

entity and state of organization ] doing business as 

-

fdibla name, if different

from legal name of entity] ("Licensee"), and the City of Chicago, a municiPal corporation and home

rule unit of local government under the Constitution ofthe State of Illinois ("CitY"), acting through

its Chicago Department of Aviation (.'CDA' or ('Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
(,,O'Hare', or the ,,Airport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions bf the terminals will be used for food, beverage and retail

concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession p.ogru. at the Terminals to strive to meet the needs and desires of Airport users by

providing first-class food, beverage, retail and service facilities'

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee ,"rpord"d with a proposal to operate a concession featuring convenience, food, beverage,

gift and r"rding merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to

iccept, a license to operate such a concession at the Terminal location(s) identified in this

Agreement, all under the terms and conditions of this Agreement'

The City has selected Licensee to provide automated retail, services, and food facilities

and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology

offering customers the ability to purchase branded food, beverage or retail products or provide

interactive services via automated retail vending machines with touch screen or e-commerce

technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, andattractive facility is vital to the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable

right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section 1 1 . I 3, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section 1 1.03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section 1 1.03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by
reference as if fully set forth here.

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

part of this Agreement:

Exhibit I
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6

Exhibit 7

Exhibit 8

Exhibit 9
Exhibit l0
Exhibit 11

Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEF'INITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this
Agreement, the following words and phrases will have the following meanings for purposes of this
Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective

Date pursuant to Section 5.03, but does not include Relocation Space'

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design

quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is

directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

Program Handbook is available on the CDA website and may be amended from time to time by

CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,

provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly

authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or

otherwise designated or made available by the Department for exclusive or preferential use by

specific party or parties.

"Comptroller" means the head of the Department of Finance of the City and any City officer

or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant

to this Agreement.

"Concession Management Representative" or .'CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to

Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail

machines located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days afterthe firstDelivery Date of the

Licensed Retail Space; provided, however, thatthis one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail

sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;

or

B. the date Licensee commences retail sales in any portion of any ofthe Licensed Retail

Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal

amendment of this Agreement.

"Default Rate" means l2Yo per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

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

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation AuthorizationAct of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

$6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the
Safe Drinking Water Act (42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal govemment, or any state or other political subdivision of
it, or any agency, court or body ofthe federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

"Event of Default" has the meaning set forth in Article 9

"Fees" means all amounts payable by Licensee in connection with this Agreement,

including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the
automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,
include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions
and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or
warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales of Products inventory not sold to the public and not in the ordinary course
ofbusiness; and

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

"License" means the privilege granted to Licensee under this Agreement to operate the
Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 31 of that calendar year, and

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

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section 4.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each
License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6.04(l)

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

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

"Response" means the response to the RFP Licensee submitted to the City.

"Service Schedule" has the meaning set forth in Section a.02(g).

"Services" means the services necessary to carry out the responsibilities of Licensee under
this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation
of the Concession in accordance with this Agreement.

"Storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"Subcontractor" means any person or entity with whom Licensee contracts with to provide
any part of the Services. The term "Subcontractor" also includes subconsultants of any tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at l1:59 p.m.
on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with its terms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.Oa(aXl).

"Vending Zone" means a designated location(s) within the Terminals defined by an offrcial
outline drawing where a grouping of one or more automated retail vending machines are located in
close proximity. The size and/or location of a Vendin g Zone may change at the sole discretion of the
City. The anticipated Vending Zones and automated retail vending machines to be located in each
Vending Zone, as of the date of this Agreement, are listed in Exhibit l, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the
Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a VendingZone (including, but
not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Intemretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the

context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise

expressed or indicated are to the Articles, Sections or Exhibits of thisAgreement.

(@ Any headings preceding the text of the Articles and Sections of this Agreement, and

any table of contents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

G) Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.

(0 Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated
otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.I Concession License. As of the Effective Date, the City grants Licensee a License to
operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.
Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this

Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Liiensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to

all statutes, ordinances, rules and regulations from time to time enacted or established by the City,

the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or

the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other

emergency personnel in the discharge of their duties;

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

D. would, or would be likely to, increase the premiums for insurance policies maintained

by the City, unless the operations are not otherwise prohibited under this Agreement

and Licensee pays the increase in insurance premiums occasioned by the operations;

or

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licensed Retail Spaces were determined by the City so that the Concession operated

by Licensee is an element of an overall concession program and, as such, complements and does not

conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to

operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and

tliat any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited

and is an Event of Default except as otherwise permiffed pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from

Licensee's automated retail vending machines and the prices to be charged to the public. Products

that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in

Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal

amendment of this Agreement pursuant to Section 1l 03.
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(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,
Products in excess of the amount needed to stock displays. Licensee must stock and store a suffrcient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's
and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each
automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request
by Licensee, such other period of time approved by the Commissioner, which such approval shall
not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),
then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I l.

(c) Product Oualitv. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the
Products or elimination of particular items that the Commissioner determines raise safety or security
issues; provided, however, potential changes to the items as set forth in this section shall be required
only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security
issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectiff or modiff the quality of the
Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill, that are
difficult or impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the
Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit I 1.

44 Pricing.

(a) Value Pricing.

O Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same
price charged for the same product or service at similar locations in the City (each such store
hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following locations and areas shall be excluded when establishing Benchmark
Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment
centers, arenas, theaters, convention centers or similar venues unless expressly approved in
writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thifty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing

report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by

Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.

Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure

to comply would cause the City damages, including loss of goodwill, that are difficult or

impossibie to prove or quantifu. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit I 1.

ft) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth

in Section 4.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing

policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value

Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending

machines and any other equipment required by this Agreement. All automated retail vending

machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix I ofthe Airport Concession Program Handbook to the extent such standards are applicable

tothe vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliancehazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantify. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the
fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit I L

(b) Right to Require Replacement. In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(0 Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantifu. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a
penalty, the amounts outlined in Exhibit 1l upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance.

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards ofthe Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's
specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other
provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed
Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed

Retail Space.

O) Installation and Maintenance Costs. Except as otherwise expressly set forth in this

Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related

equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prloi written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to

instailation of such automated retail vending machine. Licensee must submit to the Commissioner

and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval

prior to installation. The Commissioner or CMR may reject any automated retail vending machines

considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisfu the purposes of this Agreement. Grounds for rejecting an automated retail

vending machine prior to installation include, but are not limited to, the following: (1) the automated

retail vending machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is

not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set fofth in this Agreement.

(d) Maintenance Service Schedule. Prior to the installation of an automated retail

vending machine, Licensee shall establish an initial servicing schedule for such automated retail

vending machine with service scheduled at least once per week, or such greater amount as Licensee

determines necessary based upon projected usage and sales (the 'oService Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any

adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to

in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each automated retail vending machine prior to installation of such automated retail vending

machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a

manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or

inoperability unless additional time is granted in writing by the Commissioner.

Alternatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware ofthe damage or inoperability.

The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements
set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable

automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantiff. As
such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

outlined in Exhibit l1 upon failure to complete any replacement or repairs required under

this Section within the applicable cure period.

(} The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not
adequately serve the public.

(i} Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vendingmachine.

(0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent
such action is consistent with vending services industry standards. Licensee's commitment
to the maintenance of a clean and athactive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or

maintenance.

(n) Licensee must thoroughly clean (inside and out) all automated retail
vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when
passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation

0 Licensee must begin conducting its Concession operations in each Licensed

Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations unintemrpted afterthat date during all required hours of operation.

Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,

maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(n) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee

is required to do so under Section a.7(a)(i) and such failure continues for more than three (3)

days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the
public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantifu. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts

as outlined in Exhibit 11 on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the

affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee

must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to

restrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

GD Salaries of all employees of Licensee and its Subcontractors performing
services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll

deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62 Stat. 740; 63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $ 276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate

provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in theResponse.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated

retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its

obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its

expense, any permits, licenses, authorizations and approvals necessary under federal, state or local

law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or

maintenance of an automated retail vending machine pursuant does not waive other applicable

requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in

addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit 1 1.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the
times and at the locations authorized by the Commissioner and otherwise in accordance with the
terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require

Licensee to arrange for all deliveries to the central distribution and storage facility, except where
delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay

the City, or the third-parry operator, Licensee's proportional share of the cost for deliveries to and

distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the

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

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access of the automated retail vending
machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, must be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the
PCI Standards on numerous occuffences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access.

(a) Utiliry Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined
in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the
City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.
Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other
reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require
an amendment to this Agreement.



34884 JOU RNAL-.CITY COU NCI L--CH ICAGO 9t14t2021

(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in a Vendin g Zone for its automated retail vending machines,

the City will construct new, different or additional piping or wiring at such Vending Zoneto provide

utilities access for Licensee's automated retail vending machine. To the extent such construction

relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone

Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for
the actual costs of such construction, and if the related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee;or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketin&andPromotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the ..Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery

shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 0.5o/o of Gross Revenues per License Year to the Fund (such

contribution the 66Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other

purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

Fee payments under this Agreement. The City may, but is not required to, contribute to the Fund.

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by

the City, the City with one (1) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business Enterprises/Woman-Owned Business Enterprises
("MBE/WBE") in any design (including professional services) and any construction (including



9114t2021 REPORTS OF COTVIMITTEES 34885

installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:26%o MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a
participation plan that meets a combined single Design and Construction goal of 26Yo MBE and

6% WBE participation, which participation may be achieved with any combination of construction
and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.
Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by
the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions

thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the

Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must

confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in
Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's
use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the
Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may
from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

(i)

(iD

(iii)

O) Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must notiff the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the
Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits I and 2 shall
be modified accordingly without the need for an amendment. Upon notification from Licensee to the
Commissioner that it rejects the Additional Space or if Licensee fails to notifr the Commissioner
within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the
Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space
Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the
Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third party for such space. Additional Space,
if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,
and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole
and absolute discretion. LICENSEE HAS NORIGHT TO BE OFFERED ANYADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and
revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will notiff Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,
including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a
written proposal for Additional Space, to remove or otherwise modi$, Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate

the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the

anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the

License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to
the greater of (i) or (ii) below:

0 Percentage Fee. The o'Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

nil Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85%o of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding
License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to
6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,

applicable to such automated retail vending machine to cover the costs related to adding such

automated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee.



34888 JOURNAL--CIry COUNClL--CH ICAGO 9t14t2021

(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable

to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this

Agreemint is independent of each and every other covenant and agreement contained in this

Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or

deduction whatsoever except as otherwise expressly provided in this Agreement'

O Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this

Agreement, Licensee's Concession business or upon Licensee's personal propefty, including but not

limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while

contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,

prorated for any partial calendar month, beginning on the first day of the calendar month following

itre pgO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

6) Pavment on the Fifteruth sflhg I\4Atth. On or before the 15th day of each calendar

month following the DBO, Licensee must pay the City:

O the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount;and

(iii) any other charges payable to the City'

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month

following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines

installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the

Connection Fee.
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The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone
Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference

between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notifr Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee athibutable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or failed

to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition
to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. lnterest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing
a summary for each monthly payment period by the 15th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form
approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable

fl

lll
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly paymentperiod:

(i) the aggregate quantity ofeach Product sold, andthe quantityofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail

vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in

dollars generated by each type ofretailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;

and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly

payment period.

(c) Annual Reports.

(ii)

Licensee must also furnish to Commissioner no later than March I of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by

Licensee, showing in reasonable detail the amount of Gross Revenues made by

Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from

time to time, reasonably require by written notice to Licensee'

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

month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined

the accompanying statement reported to the City of Chicago by
for the vear ended relating to its

operations at the Terminals pursuant to an Agreement dated
. Our examination was made in accordance with

generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.

(r)
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In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(0 Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to

the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required underthis Agreement or if the independent certified public

accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely

related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports

and information concerning the Concessions in the form as may be reasonably required from time to

time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily

available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in

Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this

Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must

pay License Fees for the entire holdover following the termination date under the notice, at double

the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemniS, the City against all damages arising out of the retention of occupancy, and all

insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement

expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after
notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section 1 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,
is subject to termination by either party on sixty (60) days' written notice in the event of any action
by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion
thereof that renders performance by either party hereunder impossible, and which governmental
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anything to the contrary set forth in this
Agreement, the Commissioner may terminate this Agreement with respect to any or all of the
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least
ninety (90) days prior wriffen notice to Licensee. Upon the effective date set forth in such notice,
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is
being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination
Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues
earned by Licensee from the Licensed Space being terminated during the four (4)-month period
immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,
the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive
the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS
35/0.01 et seq. ("Anti-Indemnity Act"), Licensee must defend, indemniff, keep and hold harmless
the City, its officers, representatives, elected and appointed officials, agents and employees, from
and against any and all Losses.

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

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

(0 Wavier of Indemnity Limits. To the extent permissible by law, Licensee waives any
limits to the amount of its obligations to indemnifu, defend or contribute to any sums due under any
Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 30511 et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation , 146lll. 2d 155 ( I 99 1)). The City, however, does not waive
any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any otherjudicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result
of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the
requirements set forth in this section to indemniff, keep and save harmless and defend the City are
apart from and not limited by Licensee's duties under this Agreement, including the insurance
requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at
all times during the Term of this Agreement, and during any time period following expiration or
termination ofthis Agreement during which Licensee is holding over or Licensee is required to retum
to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6
covering all operations under this Agreement, with insurance companies authorized to do business
in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anlthing in this Agreement to the contrary,
City expressly disclaims any and all liability for damage of any kind to the automated retail vending
machines, except to the extent that such damage is caused by the grossly negligent acts or omissions
or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any
damaged or broken automated retail vending machine, and all liability for damage to the automated
retail vending machines shall be the responsibility of Licensee, except to the extent that such damage
is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending
machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the
process of being transported to or from one of the Licensed Spaces, or are in the process of being
installed or removed from one of the Licensed Spaces.

8.4 Security.

(a) Form ofSecuritv.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30
days after the Effective Date or b) the Delivery Date for the first Licensed Space, an
irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by
Licensee, through and including the date that is 180 days after the expiration of the Term or
termination of this Agreement, as follows: the face amount of the Letter of Credit must at all
times equal a) 25% of the estimated third full License Year MAG, based on projected Gross
Revenues or other reasonable method mutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than12 months
or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be
adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must
be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(ii) In lieu of the Letter of Credit, Licensee may provide cash or a cashier's check
in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

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

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

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

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued
by companies or financial institutions having a rating of "A" or better as determined by Standard and
Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Leffer of Credit. The Commissioner

also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,

require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiff the Commissioner's rights to draw
upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Leffer of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9] Events of Default. Each of the following (a) through (n) constitute Events of Default
by Licensee under this Agreement. The Commissioner will notiff Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to

cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,
that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply
and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that
continues to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

O) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in
any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership oflicensee.

Licensee's failure to provide or maintain the insurance coverage required under this

Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement'

Licensee's failure to comply with the Value Pricing policy.

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

(i) Licensee does any of the following and the action affects Licensee's ability
to carry out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section 101 of the

Bankruptcy Code as amended from time to time;

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

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

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

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

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

(c)

(0

(e)

(0

G)

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

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Licensee, or any of its directors,
officers, partners or key management employees directly or indirectly relating to this
Agreement, and that may threaten, in the sole judgment of Commissioner,
Licensee's performance of this Agreement in accordance with itsterms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time
allowed, in addition to any other remedies provided for in this Agreement, the City through the
Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and
exclude Licensee from that using the License in the Licensed Space affected by the
termination. If the Commissioner elects to terminate this Agreement, the
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee
that this Agreement ceases and expires and becomes absolutely void with respect to
the Licensed Space or that part identified in the notice on the date specified in the
notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due
or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this
Agreement, as well as the right, title and interest of Licensee under this Agreement,
wholly ceases and expires and becomes void with respect to the Licensed Space

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

identified in such notice.

(b) Recover all Fees, including Additional Fees and any other amounts due that have
accrued and are then due and payable and also all damages available at law or under
this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the
balance of the scheduled Term, based upon any and all amounts that Licensee would
have been obligated to pay for the balance of the Term with respect to the Licensed
Space, or if this Agreement is terminated with respect to a portion of the Licensed
Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

0)

(m)

(n)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

a-ong the various portions of the Licensed Spaces. Should the City replace the

Licensed Spaces, prior to the Term end date, with a comparable Licensee, the

amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The

Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures

and personal property of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licensed Space 30 days after termination, and to

proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affrliates non-responsible in future contracts or concessions to

be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or

agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this

Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this

Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this

Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

o

G)

(,
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or
diminution of, nor create any limitation upon any right of the City under this Agreement to terminate
this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason
of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act
incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement
are separate and cumulative, and none excludes any other right or remedy of the City set forth in this
Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the
License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and
remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

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

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competent to perform
as required under this Agreement; this Agreement is feasible of performance by Licensee in
accordance with all of its provisions and requirements; Licensee has the full power and is legally
authorized to perform or cause to be performed its obligations under this Agreement under the terms
and conditions stated in this Agreement; and Licensee can and will perform, or cause to be
performed, all of its obligations under this Agreement in accordance with the provisions and
requirements of this Agreement
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

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

(D conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any
court, administrative agency or governmental body, or any lease or permit; or any
of the terms, conditions or provisions of any restriction or any agreement or other
instrument to which Licensee is now aparty or by which it is bound; or

(iD result in the creation or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of Licensee under the terms of any
instrument or agreement.

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

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

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

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

(1, Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists
maintained by the Offrce of Foreign Assets Control of the U.S. Department of the Treasury, the
Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially

Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,

any of tlieir respective owners holding 7.5o/o or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

0 currently have no interest, directly or indirectly, that conflicts in any manner or

degree with Licensee's performance under this Agreement and will not at any time

during the Term have any interest nor acquire any interest, directly or indirectly, that

conflicts or would or may conflict in any manner or degree with Licensee's

performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined

in Section 2-92-380 of the Municipal Code (with the exception of any debt or

obligation that is being contested in a pending administrative or judicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking

violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a

pending administrative or judicial proceeding;

are not in default under any other City contract or agreement as of the Effective

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

are not in violation of the provisions of 52-92-320 of the Municipal Code pertaining

to ceftain criminal convictions or admissions of guilt and are not currently debaned

or suspended from contracting by any Federal, State or local governmental agency;

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

will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or

that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or

requirements of this Agreement;

(t} the nature of the Concession license being granted;

(i} the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;

(o

('g

(v)

(vr)
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the general conditions that may in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this

Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

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

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

Office ofthe Secretary ofState oflllinois, and appropriate resolutions or other evidence ofthe
authority of the persons executing this Agreement on behalf of Licensee'

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.

Licensee must provide the Commissioner, upon request, a o'no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default'

102 Confidentialitv . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this

Agreement or the Concession operations without the prior written consent of the Commissioner,

which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court
or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise

transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon

assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising

Gv)

(v)

(vD
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee.

104 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement iequire approval of the City Council. Transfers of less than all of
Licensee's interesi in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third par:ty a

security interesi in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly

prohibited and, if entered into by Licensee, are an Event ofDefault.

(n) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,

subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, '6Change in Ownership"), is subject to the consentof:

a. City Council, in its sole discretion, if the Change in Ownership involves

a 100% Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a l00Yo Change in Ownership
of Licensee.

(1|} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5o/o or more of the shares of
Licinsee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not

prohibited by law o. by a confidentiality agreement executed in connection with the proposed
-Chung. 

in Ownership. If such prior notice is not permitted, then Licensee must notiff the City

u, ,oon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Liiensee) is a publicly traded corporation, a Change in Ownership of less than 5Yo

does not riquire consent as set forth in (ii) above unless a series of such transactions results in a

cumulative Change in Ownership of 5%o or more or.
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Gv) Consent by the City to any Change in Ownership does not relieve Licensee (or

if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership'

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's

option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or

submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or

Licensee.

(vD Notwithstanding any permitted Transfer by Licensee of any rights under this

Agreement, Licensee remains fully liable for all payments due to the City under this Agreement

and for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to

Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may

be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly

installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(v0 Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the

proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)

at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.

All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the

proposed transferee, completed EDSs for all involved parties in the form then required by the

City, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection

with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the

consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vD If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited by this section, the Commissioner may collect the Fees payable under

this Agreement from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfer or Change in Ownership occurs without the consent of the City and the City collects
compensation from any transferee of Licensee and applies the net amount collected in the manner

described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance of the transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this
Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or
Licensee under any Laws. Licensee must notiff the City within seven days of receiving notice from
a competent governmental authority that Licensee or any of its Subcontractor may have violated any
Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the
provisions before or after this Agreement is signed prevent its enforcement. Without limiting the
foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,

65 ILCS 5/8-10-l et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320,when an official, agent or employee of a business entity has committed any offense

under the section on behalfofsuch an entity and under the direction or authorization ofa responsible

official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into
a contractual relationship with a Subcontractor, it is determined that the contractual relationship is in
violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees

of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter2-56 or Chapter 2- 55 of the Municipal

Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56

of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under

each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all

of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small

amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other

small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable

Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender

the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,

Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not

violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28 -3 9 0 Dump ing on public way-Violation-Penalty ;

7-28-440 Dumping on real estate without permit;
ll-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;

ll-4-1450 Gas manufacturing residue;
I 1-4-1500 Treatment and disposal of solid or liquid waste;

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

I 1-4- 1 550 Operational requirements;
1 1 -4- I 560 Screening requirements; and

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

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the performance of this Agreement,

constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to

cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This

section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this

Agreement and may fuither affect Licensee's eligibility for future City agreements'

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

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

Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7.5 percent ("Owners"),

spouses and domestic partners of such Owners, Licensee's Subcontractors, any

pirson or entity who directly or indirectly has an ownership or beneficial interest in

iny Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to

his political fund-raising committee (i) after execution of this bid, proposal or

Agriement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this

Agreement or any Other Contract is being sought or negotiated.

Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for

information (or any combination ofthose requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified

Parties have made a contribution of any amount to the Mayor or to his political fund-

raising committee.

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising

committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-l or

to entice, direct or solicit others to intentionally violate this provision or Mayoral

Executive Order No. 201l-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breach of any covenant or warranty under this provision or violation of Mayoral

Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

0

(0

(0

(rv)
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under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for

default) under this Agreement, under Other Contract, at law and in equity. This provision

amends any Other Contract and supersedes any inconsistent provision contained therein.

If Licensee violates this provision or Mayoral Executive Order No. 20ll-4 prior to award

of the Agreement resulting from this specification, the Chief Procurement Officer may

reject Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then

delivered by one person to the Mayor or to the Mayor's political fund-raising

committee.

"Other Contract" means any other agreement with the City of Chicago to which

Licensee is a party that is (i) formed under the authority of chapter 2-92 of the

Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or

perronil property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.

Individuals are "Domestic Partners" if they satis$ the following criteria:

A they are each other's sole domestic parfirer, responsible for each other's

common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the

State of Illinois; and

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

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

l) joint ownership of a motor vehicle; and

2) ajoint credit account; and

(v)

(vD
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3) ajoint checking account; and

a lease for a residence identifuing both domestic partners as tenants.4)

t Each partner identifies the other partner as a primary beneficiary in awill

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

G) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

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

official of the city, or any person acting at the direction of such official, to contact, either orally or

in writing, any other city offrcial or employee with respect to any matter involving any person with

whom the elected official has a business relationship, or to participate in any discussion in any city

council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by

any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- 156-080 defines a "business relationship" as any contractual or other private

business dealing of an offrcial, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or

payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

will not include: (1) any ownership through purchase atfair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affrliate thereof,

regardless of the value of or dividends on such shares, if such shares are registered on a securities

exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit
provided equally to all residents of the city; (a) a time or demand deposit in a financial institution;

or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating

to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive

any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section l064' and Section 113 ofthe United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the ('Copyright Act")' The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artrvork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other

modification of the Artrvork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated

or made part of a building or otler structure in such away that removing, storing,

relocating, reinstalling or transferring the Artwork will cause the destruction,

distortion, mutilation or other modification of the Artwork'

111 Licensee represents and warrants that it will obtain a waiver of Section 106,{ and

Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other

artists. Licensee must pioviae Clty with copies of any such waivers required by Section 106A and

Section 113 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title

49 of theUnited States -ode, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its

Su-bcontraciors urd the respective employees of each, such employment investigations, including

criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the ivent of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United St;te; D;partment of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform unaei ttrislgreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by LiCensee under this Agreement must comply with those guidelines for

airport security developed by the City, the TSA and the FAA and in effect at the time of their

submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,

suppliers of materials and furnishers of services, employees, and business invitees, with all present

urd futrr" laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other governmental agencies to protect the security and integrity of the Airport, and to protect against

u."".r=by unauthorized persons, Subject to the approval of the TSA, the FAA and the Commissioner,

Licensei must adopt procedures to control and limit access to the Airport and the Licensed Space by

Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordan"e *ith all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in

op-eration a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into

restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under

Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant

surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's

overall Airport security program. Licensee acknowledges that all such knowledge and information

is of a highiy confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemniff, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages anO tiaUitities, including all reasonable attorney's fees and costs, resulting directly or

indirectly from the breach of Licensee's covenants and agreements as set forth in this section'

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA

for Licensee's noncompliance with the provisions of 49 CFR Parts 1 540 and 7542 entitled "Airport
Security" or by othei agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airpon of any such rule, regulation or standard, the Commissioner may conduct an investigation

and make a detlrmination as to the identity of the party responsible for the violation' If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this

Agreement, ii responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

I0:7 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

coloi, or national origin will be excluded from participation in, be denied the benefits of, or otherwise

be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded

from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Liceniee wiil use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to

volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity

conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or

refuse tohire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual'i race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classiff its employees or applicants for employment in any way that would deprive any individual

of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the inOiviOual(race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use of the License, against any person or group of persons because of race,

creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), ai amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including 14

CFRPartl52,SubpartE.Attentioniscalledto:Exec.OrderNo. 11,246,30Fed'Reg. 12,319(1965),

reprinted in 42 U.S.C. g 2000e note, as amended by Exec. Order No. 11,375, 32Fed. Reg. 14,303

Ob6T and by Exec. Order No. 12,086,43 Fed. Reg. 46,501 (1978); Age Discrimination Act,42
U.S.C. g$ 6101-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U.S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part2l, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws'

(0 LicenseemustcomplywiththelllinoisHumanRights A}I,775ILCS 5/1-l0l etseq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal

Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010

et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules'

Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

0 Licensee must insert these non-discrimination provisions in any agreement by which

Licensee grants a right or privilege to any person, firm, or corporation to render accommodations

and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union

skilled labor, or that may provide any such materials, labor or services in connection with this

Agreement, and Licensee must require them to comply with the law and enforce the requirements'

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this

Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this

Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action

as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the

event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in

whole or in part.

(, Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

iurnish to any agency of the Federal or state government or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart

E, including an affirmative action plan and FormEEO-I.

O The City is committed to compliance with federal Executive Order l3l66,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in

updating and implementing the LEP access plan. This may include but is not limited to collecting

demographi c data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This

Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts26 and23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by

reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to

grant or authorize the granting of an exclusive right, including an exclusive right to provide

aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, firm, or

corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit ofthe public, a right offlight for the passage ofaircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in the operation ofany aircraft used for navigation or flight through the airspace or landing

at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itselt
its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazard.lf
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

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

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

t0.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2074, "City of Chicago Hiring Plan" (the "2014
City Hiring PIan") entered in Shakman v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the
2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial conhibutions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates
for elected public office.

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings

pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior

or contemporaneous negotiations, undeftakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants

that Licensee has entered into this Agreement under and by virtue of Licensee's own independent

investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this

Agreement (except to the extent that the review or approval expressly provides that it constitutes

such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modiSr), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modiff the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

llA Severability . Whenever possible, each provision of this Agreement must

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

Agreement is under any circumstance prohibited by or invalid under applicable law, the provision

is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in

other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this

Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant

by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement

and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

irrevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by

Licensee, or by personal delivery on any officer, director, or managing or general agent ofLicensee.

If any action is brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

ll:7 Entire Agreement. Any notices or other communications pertaining to this

Agreement must be in writing and are deemed to have been given by a party if sent by nationally

recognized commercial overnight courier or registered or certified mail, return receipt requested,

postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight

couiier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee

will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached

as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

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

If the notice or communication relates to payment of Fees or other payments to the City or relates to

the Security deposit or insurance requirements, a copy must be sentto:

City Comptroller
City of Chicago
City Hall - Room 501

l2l N. LaSalle Street

Chicago, Illinois 60602

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

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section

2 North LaSalle Street, Suite 540

Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either pafi may change its address or the individual to whom the notices are to be given by

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

118 Successors and Assignsl No Third-Parly Beneficiaries. This Agreement inures to

the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other hansfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or

implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust

or tther entity, other than the parties and their successors and assigns, any right, remedy, obligation,

or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement

nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming

by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or

future agreements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including

agreements the execution of which have been or will be required as a condition precedent to the

granting of federal or other govemmental funds for the development of the Airport. If the United

States government requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement.

(b) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline

utilizing the Airport, including the Terminals, and any existing agreement with any airline

consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b)'

11.10 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement

against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any pafi in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power

or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial

exercise ofany right, power or privilege preclude any other or further exercise ofit or ofany other

right, power or privilege. No waiver is effective unless made in writing and executed by the party to

be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authoritv of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given

by the Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior

request by the other party, a pa(y or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters concerning the status of this Agreement and the parties' performance under this

Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recentlY Paid;

B. that the requesting party is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further matters as may

be requested by the City, it being intended that any such statement may be relied

upon by third parties.

11.15 No Personal Liabilitv. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed official, agent, or employee of the City personally or seek to

hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions or because of his or her execution, approval, or attempted execution of this

Agreement.

11.16 Limitation of Citv's Liabilitv. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by

reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee
or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the
fullest extent permiffed by law, all claims against the City for any loss or damage or inconvenience
to any property or person or any lost profits any or all of which may have been occasioned by or
arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authorit5z, or
water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or
alteration of any part of the Airport, or failure to make any such repairs or any other thing or
circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any
covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied
only out of credit against the Fees and other monies payable by Licensee to the City under this
Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds,

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is

comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

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

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

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

SIGNED:

CITY OF CHICAGO

Mavor

Date:

RECOMMENDED BY:
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

lTitlel

The exhibits to this Agreement are available online at www.chicityclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.

By:

Its:

Date

[Notary]
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Exhibit *B-2".

(To Ordinance)

Automated Retail License Agreement With Prepango LLC
At Chicago O'Hare lntemational Airpoft.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 (*Effective Date"). The Agreement is by and between

Iegal name of entityl a(n)- [tYPe of
entity and state of organization] doing business as [d/b/a name, if different

from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home

rule unit of local government under the Constitution of the State

its Chicago Department of Aviation ("CDA' or"Department")

BACKGROUND

of Illinois (*City"), acting through

The City owns and, through CDA, operates Chicago O'Hare International Airport
(,.O,Hare', or tire ..Airport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility and a transportation center (collectively, the "Terminals")' The City has

determined that certain portions of the Terminals will be used for food, beverage and retail

concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession progrum at the Terminals to strive to meet the needs and desires of Airport users by

providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and u"nding merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to

accept, a license to operate such a concession at the Terminal location(s) identified in this

Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities

and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology

offering customers the ability to purchase branded food, beverage or retail products or provide

interactive services via automated retail vending machines with touch screen or e-commerce

technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, andattractive facility is vital to the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable

right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City

is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in

Section I I . 1 3, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section 1L03, unless expressly provided otherwise in this Agreement,

any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As

further provided in Section I 1.03, any amendment that would cause the Agreement to no longer

substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

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

reference as if fully set forth here.

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

part of this Agreement:

Exhibit 1

Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7

Exhibit 8

Exhibit 9
Exhibit 10

Exhibit I I
Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this

Agreement, the following words and phrases will have the following meanings for purposes of this

Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective
Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design
quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is
directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession
Program Handbook is available on the CDA website and may be amended from time to time by
CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,
provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any
representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee
authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly

authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by

specific party or parties.

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

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant

to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the
Licensed Retail Space; provided, however, that this one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the
satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces dueto force majeure pursuantto Section 11.20;
or

B. the date Licensee commences retail sales in any portion of any ofthe Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit I of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means l2%o per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

'oDevelopment Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

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

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

96901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $ 1251 et seq.), the

Safe Drinking Water Act(42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body of the federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

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

"Fees" means all amounts payable by Licensee in connection with this Agreement,
including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,
include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority ;



34926 JOU RNAL--CIry COUNCI L--CH ICAGO 9t1412021

the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions

and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or

warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

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

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to
Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business intemrption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

o'License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 31 of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that
portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section 4.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B.

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6'04(1).

.,Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its

Licensed-Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or

types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner

"Response" means the response to the RFP Licensee submitted to the City.

"service Schedule" has the meaning set forth in Section a.02(g).

"services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automited retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement'

"storage Space" means a Licensed Space as may be designated by the Commissioner from

time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide

any part ofthe Services. The term "subcontractor" also includes subconsultants ofany tier,

subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at 11:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7'03 herein, or ,

unless this Agreement is terminated earlier in accordance with itsterms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending

machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.0a(aX1)'

"Vending Zone" means a designated location(s) within the Terminals defined by an official

outline drawing *her" a grouping of one or more automated retail vending machines are located in

close proximity. fne sizJandior iocation of a VendingZone may change at the sole discretion of the

City. ihe antiiipated Vending Zones and automated retail vending machines to be located in each

Venaing Zone, asof the date of this Agreement, are listed in Exhibit 1, which may be updated from

time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the

Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a Vending Zone (including, but

not limited to, shrouds to create semienclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the

context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise

expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and

any table of contents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,

feminine or neuter gender include correlative words of the other genders'

0 Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,

all approvals or consents must be in writing and signed by the appropriate City representative.

G) All references to a number of days mean calendar days, unless expressly indicated

otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4] Concession License. As of the Effective Date, the City grants Licensee a License to

operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.

Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this
Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to
all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

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

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other

emergency personnel in the discharge of their duties;

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

D. would, or would be likely to, increase the premiums for insurance policies maintained

by the City, unless the operations are not otherwise prohibited under this Agreement
and Licensee pays the increase in insurance premiums occasioned by the operations;

or

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licensed Retail Spaces were determined by the City so that the Concession operated

by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products

that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal
amendment of this Agreement pursuant to Section I L03.
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(b) Product Inventory Obligations. Products offered from the automatic retail vending

machines-must be new, fresh and of top quality. Licensee must store, out of sight of customers,
products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient

amount of each product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated ietail vending machine must remain stocked at or above ninety (90%) percent of menu

availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensle, such other period of time approved by the Commissioner, which such approval shall

nlt br unreasonably withireld, if inventory falls below sixty (60%) percent. If Licensee fails to timely

restock an automated retail vending machine's inventory in accordance with this Section 4'03(b),

then, in addition to all other remedies the City may have at law, in equity or under this Agreement,

and immediately following the 48-hour period in which inventory of the automated retail vending

machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit 11.

(c) product Qualitv. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the

products or elimination of particular items that the Commissioner determines raise safety or security

issues; provided, however, potential changes to the items as set forth in this section shall be required

only iiieasonably agreeO to Uy Licensee; provided, further, changes to remedy safety or security

issues are required ai the Commissioner's sole discretion and do not require Licensee's approval '

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for

perishabli items and fifteen (15) days for nonperishable items to rectiff or modiff the quality of the

irroducts or eliminate the particular items, as applicable. Failure to comply within five (5) days for

perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.

Licensee's failure to comply would cause the City damages, including loss of goodwill,thatare
difficult or impossible to prove or quantifu. Therefore, in addition to other remedies for an Event of
Default, for as long a, ,on-"o*pliance continues after the five-day or fifteen-day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit 11.

44 Pricing.

(a) Value Pricing.

(i) Licensee shall comply with the City's Value Pricing policy. The policy

generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store

irereinaftei referred to as a'oBenchmark Location," and, such policy hereinafter referred to

as ..Value Pricing,'). Licensee will propose Benchmark Locations subject to approval by

the City. The following locations and areas shall be excluded when establishing Benchmark

Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment

centers, arenas, theaters, convention centers or similar venues unless expressly approved in

writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by
Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's wriffen notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.

Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit 1 l.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth
in Section 4.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in
Appendix 1 of the Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).

Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would

cause the City damages that would be difficult or impossible to prove or quantifr. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may

have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit 11.

(b) Right to Require Replacement. In addition to the foregoing, the City may require

Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operatins Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(0 Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American

Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or

impossible to prove or quantiff. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a

penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:

(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the Airpot
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's

specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other

provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed

Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed

Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this

Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Aoproval Prior to Installatian. No automated retail vending machine or related

equipment may bainstalled in, removed from or relocated within, any Licensed Retail Space without

prioi written approval of either the Commissioner or CMR and the issuance of the required permits,

if uny. The Commissioner and CMR may inspect any automated retail vending machine prior to

instailation of such automated retail vending machine. Licensee must submit to the Commissioner

and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval

prioi to installation. The Commissioner or CMR may reject any automated retail vending machines

considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisf, the purposes of this Agreement. Grounds for rejecting an automated retail

vending machine prior to installation include, but are not limited to, the following: (l) the automated

retail vinding *athire has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is

not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set forth in this Agreement.

fd Maintenance Service Schedule. Prior to the installation of an automated retail

vending machine, Licensee shall establish an initial servicing schedule for such automated retail

vending machine with service scheduled at least once per week, or such greater amount as Licensee

determines necessary based upon projected usage and sales (the o'service Schedule")' Once an

automated retail vending machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage' Any

adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to

in writing by the Commissioner. Licensee will provide the City a copy ofthe initial Service Schedule

for eachlutomated retail vending machine prior to installation of such automated retail vending

machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for

any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or

inoperability unless additional time is granted in writing by the Commissioner'

Altirnativeiy, Licensee may replace such automated retail vending machine; provided, such

replacemenf automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware ofthe damage or inoperability.

The replacement automated retail vending machine must new or like new, cafiy the same

Products as the damaged automated retail vending machine, and meet all other requirements

set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable

automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantiff. As

such, and in addition to all other remedies the City may have at law, in equity or under this

Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

outlined in Exhibit l1 upon failure to complete any replacement or repairs required under

this Section within the applicable cure period'

(1) The City, in its sole discretion, reserves the right to require Licensee to

replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not

adequately serve the public.

(i} Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively

repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vending machine.

0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property

due to LiCensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings'

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's commitment

to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation

of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or

maintenance.

(} Licensee must thoroughly clean (inside and out) all automated retail

vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending

machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when

passenger traffic is light, or as otherwise approved by the City'

4.7 C)oeration of Concession.

(a) Hours of Operation'

O Licensee must begin conducting its Concession operations in each Licensed

Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations uninterrupted after that date during all required hours ofoperation.

Each automated retaii vending machine shall be operable and available to the public twenty-four

(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shalf the hours of operation be curtailed by Licensee to an extent that the Services

conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail

Space is permitted to be temporarily unavailable periodically for restocking, cleaning,

maintenance and repair. To the eitent possible, such temporary unavailability shall not be during

peak passenger timis as per published flight schedules. Licensee is required to allow access to
^its 

auiomated retail vending machines to the City twenty-four (24) hours per day'

(1) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee iails to operate its Concession from any Licensed Retail Space during all times Licensee

is required to do io under Section a.7(a)(i) and such failure continues for more than three (3)

days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure

to provide the Contession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the

public's inability to obtain the Products, the provision of which is one of the key purposes of this

igreement, might be difficult or impossible to prove or quantiff. Accordingly, in addition to

otier remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts

as outlined in BxtriUit 11 on the first day after expiry of the three-day cure period. The obligation

to make payments of liquidated damages will continue until the earliest of: (i) the time that the

affected po.tion of the Licensed Retail Space re-opens for business; or (ii) the date that this

Agreement expires or is terminated with respect to the affected portion of the Licensed Retail

Space.

ft) Personnel.

O Licensee must maintain a full time, fully trained staff during the Term of this

Agreement iiaving sufficient size, expertise and experience to operate the Concession' Licensee

must designate a general manager, experienced in management and supervision, who has

sufficient 
-authority 

and responsibility to administer and manage the Concession' The general

manager (or authoiized representative) must be immediately available to the Department during

no.rul business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opporturity to respond and address such issues consistent with this

AgreemJnt. Licensei;s obligation to comply with any such request shall also be subject to

reitrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

G) Salaries of all employees of Licensee and its Subcontractors performing

services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduciion or rebate on any account, except only for those payroll

deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62 Stat. 740; 63 Stat. 108; 18 U.S.C. $ 874, and 40 U.s.c. $ 276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate

p.oririon, in all Subiontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail r.nding -uchines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated

retail vending machine and each Vending Zone. All books and records must be maintained in a

manner consiitent with generally accepted accounting principles andpractice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its

obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its

,*pJn.., any permits, liienses, authorizations and approvals necessary under federal, state or local

law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or

maintenance of an automated retail vending machine pursuant does not waive other applicable

requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply

wiih such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in

uddition to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to

the Terminals and not as a penalty, the amounts outlined in Exhibit 1 1.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the

times and at the locations authorized by the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There

is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require

Licensee to arrange for all deliveries to the central distribution and storage facility, except where

delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by

the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay

the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and

distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening andlor operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee

acknowledges that the City will not be responsible for and will have no liability related to the

operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access ofthe automated retail vending
machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain

compliant with Payment Card Industry Security Standards (*PCI Standards") at all times as the

PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, must be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the

PCI Standards on numerous occurrences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access.

(a) Utilitv Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined
in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the

City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.

Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other

reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require

an amendment to this Agreement.
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&) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing iacilities to access utilities in a Vendin g Zone for its automated retail vending machines,

the Cit will construct new, different or additional piping or wiring at such Vending Zoneto provide

utilitiei access for Licensee's automated retail vending machine. To the extent such construction

relates to an automated retail vending machine's ability to access or utilize:

(D the electrical system, such construction will be a Vending Zone

Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(iD any utility other than the electric system, Licensee will be responsible for

the actual costs of such construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee;or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion'

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund

(the .oFundr,) for the prrpose of financing a program for advertising and promoting concessions at

ihe airport. The Program may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery

,iropr, market r.r.ur.h and surveys, customer service training etc., as appropriate' The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.

Licensee will contribute an amount of 0.5Yo of Gross Revenues per License Year to the Fund (such

contribution the (Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other

purpor.r. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

hee payments under this Agreement. The City may, but is not required to, contribute to the Fund.

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by

the City, the City *ith on. (1) logo sign per automated retail vending machine designed and

construtted according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBE/WBECompliance'

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with

respect to participation of Minority Business Enterprises/Woman-Owned Business Enterprises

(*MBE/WBE,')ln any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construition:Z6%oMBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a

participation plan that *"itr a combined single Design and Construction goal of 26% MBE and
'OX 

WbB participation, which participation may be achieved with any combination of construction

and design contracts. The Special Conditions and related forms used by the City in its own

procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.

Li..rr.. must submit to CMR completed Schedules C's and D's from its design and construction

Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals'

There-after, Licensee must submit periodic reports to CMR, in a form and frequency determined by

the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail

vending machines -G b" located in a Licensed Retail Space identified in Exhibit I (or portions

thereofls shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the

iommissioner from time to time to reflect changes in Licensed Space, including but not limited to

any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Efiective Date, thl square footage identified in Exhibit 1 is approximate, and is subject to correction

in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other

purpose sfra[ Ue valid unless otherwise approved in writing by the Commissioner. Licensee must

"orhn" 
Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail

vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in

Exhibit l. Storage Spice is to be used be used to store inventory and supplies in order to facilitate

use of the License. No Storage Space shall be used for purposes other than supporting Licensee's

use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space iiom the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space- exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written

notice to Licensee to advise Licensee of the following:
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size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

(D

(ii)

(iii)

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must notiff the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall

be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to noti$ the Commissioner
within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third party for such space. Additional Space,

if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,

and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole
and absolute discretion. LICENSEE HAS NORIGHT TO BE OFFERED AIYYADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require

Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will notiff Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,
including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a
written proposal for Additional Space, to remove or otherwise modifu Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail

Spaces. Any such proposal must include written support for the change and, if applicable, indicate

tlie amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the

anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum

aggregate number of automated retail vending machines that Licensee may operate pursuant to the

Liienie, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this

Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to

the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

6il Minimum Annual Guarantee'\-/

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85% of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding

License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to

6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending

machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,

applicable to such automated retail vending machine to cover the costs related to adding such

automated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee.
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(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable

to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this

Agreimint is independent of each and every other covenant and agreement contained in this

Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or

deduction whatsoever except as otherwise expressly provided in this Agreement.

0 Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this

Agreement, Licensee's Concession business or upon Licensee's personal property, including but not

timited to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while

contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(d Pavment on tne f irst of . On or before the first day of each calendar month,
\-7 +

prorated for any partial calendar month, beginning on the first day of the calendar month following

*re OnO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

6) Payment on the Fifteenth of the Month. On or before the l5th day of each calendar\.-/
month following the DBO, Licensee must pay the City:

(D the amount, if any, by which the Percentage Fee for the preceding month

exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(iii)

the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount; and

any other charges payable to the City.

(c)

following:
Payment of the Connection Fee. On or before the 15th day of the calendar month

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines

installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the

Connection Fee.

(ii)

l.
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The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone

Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respectto each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference

between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notifr Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(d; Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this

Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5o/o ot failed
to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition

to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing
a summary for each monthly payment period by the l5th day of the calendar month succeeding the

applicable monthly payment period (the i'Monthly Report"). The Monthly Report shall be on a form

approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable

ll.

lll



34944 JOU RNAL--CITY COUNCI L.-CHICAGO 9t14t2021

payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly paymentperiod:

(i) the aggregate quantity ofeach Product sold, and the quantity ofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail

vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in

dollars generated by each type ofretailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;

and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending

Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonabiy requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly

payment period.

(c) AnnualReports.

(D Licensee must also furnish to Commissioner no later than March I of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by

Licensee, showing in reasonable detail the amount of Gross Revenues made by

Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from

time to time, reasonably require by written notice to Licensee.

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

month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

"W'e, a firm of independent certified public accountants, have examined

the accompanying statement reported to the City of Chicago by

for the year ended relating to its
operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessa4/ in the circumstances.

(ii)
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In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as

34945

defined in the Agreement, for the year ended

(0 Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form'approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to

the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner

any monthly or annual statement required under this Agreement or if the independent certified public

accountant'i opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely

related toitris Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports

and information concerning the Concessions in the form as may be reasonably required from time to

time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily

available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in

Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this

Agreement constitutes holding over and will create a month-to-month license on the same terms and

"onditiorr 
as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must

pay License Fees for the entire holdover following the termination date under the notice, at double

ihe rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration

or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemniff the City against all damages arising out of the retention of occupancy, and all

insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement

expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this

))
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after

notification by the Commissioner, this Agreement must be modified to reflect the time extension in

accordance with the provisions of Section I I .03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' wriffen notice in the event of any action

by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion

thereof that renders performance by either parly hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anything to the contrary set forth in this
Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination

Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period

immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive

the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS
35/0.01 et seq. ("Anti-Indemnlty Act"), Licensee must defend, indemniff, keep and hold harmless

the City, its officers, representatives, elected and appointed officials, agents and employees, from

and against any and all Losses.

O) Losses. "Losses" means, individually and collectively, liabilities of every kind,

including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,
court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any

settlement without the prior written consent to it by the City Corporation Counsel if the settlement

requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any
limits to the amount of its obligations to indemniff, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 305/l et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation, 146 Ill. 2d 155 (1991)). The City, however, does not waive
any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result
of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the
requirements set forth in this section to indemniff, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or

termination of this Agreement during which Licensee is holding over or Licensee is required to return

to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by CiE. Notwithstanding anything in this Agreement to the contrary,
City expressly disclaims any and all liability for damage of any kind to the automated retail vending
machines, except to the extent that such damage is caused by the grossly negligent acts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated
retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending
machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the
process ofbeing transported to or from one ofthe Licensed Spaces, or are in the process ofbeing
installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by

Licensee, through and including the date that is 180 days after the expiration of the Term or

termination of this Agreement, as follows: the face amount of the Letter of Credit must at all
times equal a) 25o/o of the estimated third full License Year MAG, based on projected Gross

Revenuis or other reasonable method mutually agreed upon by both parties (without

consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(ii) In lieu of the Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Leffer of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

leait one year after their respective dates of issuance. The Security secures the faithful

performance by Licensee of all of Licensee's obligations under this Agreement' The

bommissioner is entitled to draw on any such Leffer of Credit unless proof of renewal of the

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

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

taitnnrt performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security.

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole

or in part upon the occurrence of an Event of Default, in which event the Commissioner is

entitled to apply or retain all or any part ofthe proceeds ofit or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default.

(19 The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,

together with a written statement that the Commissioner is entitled to draw upon the Letter

of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit

or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Leffer of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner

also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,
require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section'

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiff the Commissioner's rights to draw

upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default

by Licensee under this Agreement. The Commissioner will notifu Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to
cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,

that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply
and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that

continues to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in
any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation

or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership oflicensee.

Licensee's failure to provide or maintain the insurance coverage required under this

Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may

presently have or may enter into with the City during the Term of this Agreement

and failure to cure the default within any applicable cure period'

(i) Licensee does any ofthe following and the action affects Licensee's ability
to carry out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section l0l of the

Bankruptcy Code as amended from time to time;

fails to pay its debts generally as they mature;

seeks the benefit of any present or future federal, state or foreign

insolvency statute;

makes a general assignment for the benefit of creditors;

files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

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

(c)

(0

(e)

0

(9

(,

(iD

(iii)

(iv)

(v)

(vi)
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or

vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty

finding, or conviction of a criminal offense, by Licensee, or any of its directors,

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

Agreement, and that may threaten, in the sole judgment of Commissioner,

Licensee's performance of this Agreement in accordance with its terms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee

that this Agreement ceases and expires and becomes absolutely void with respect to

the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition

broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this

Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with

respect to a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would

have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

0)

(m)

(n)

o)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

among the various portions of the Licensed Spaces. Should the City replace the

Licensed Spaces, prior to the Term end date, with a comparable Licensee, the
amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted
to present value at the Default Rate existing as of the date of termination. The
Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures
and personal property of any kind or nature, whether owned by Licensee or by
others, abandoned or remaining in Licensed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction
or sealed bid without restriction. Licensee waives the benefit of all laws, whether
now in force or later enacted, exempting any of Licensee's property on the Licensed
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the
City to enforce any rights under this Agreement,

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available
under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this
Agreement does not constitute a waiver of any other right or remedy then or later available to the
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action
with respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(d)

(e)

0

G)

(h)
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or

diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement

are separate and cumulative, and none excludes any other right or remedy of the City set forth in this
Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the

License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Wananties and Representations. In connection with the execution of this
Agreement, Licensee warrants and represents statements (a) through O below are true as of the

Effective Date. If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licensee must promptly notiff the Commissioner in writing. Failure to do so will
constitute an Event ofDefault. Licensee must incorporate all ofthe provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or
that may provide any materials, labor or services in connection with this Agreement, such that the
parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.

Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by
reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee
must also include provisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competent to perform
as required under this Agreement; this Agreement is feasible of performance by Licensee in
accordance with all of its provisions and requirements; Licensee has the full power and is legally
authorized to perform or cause to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid

current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver

this Agreiment have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of this Agreement:

(iD

conflict with or result in a breach, default or violations of: Licensee's organizational

documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Licensee is now apary or by which it is bound; or

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

whatsoever upon any of the propefty or assets of Licensee under the terms of any

instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now

pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging

ihe exiitence or powers of Licensee, or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,

insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

(0 No officer, agent or employee of the City is employed by Licensee or has a financial

interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter

2-156 of the Municipal Code and as may otherwise be permitted by law.

(g) Licensee has not and will not knowingly used the services of any person or entity

for any purpose in its performance under this Agreement, when such person or entity is ineligible to

perform services under this Agreement or in connection with it, as a result of any local, state or

iederal law, rule or regulation, or when such person or entity has an interest that would conflict the

performance of services under this Agreement.

(, Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any

(i)
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the
Debarred List.

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

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

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

pending administrative or judicial proceeding;

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

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

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

(vt) will not make use of the Licensed Space in any manner that might interfere with the
landing and taking off of aircraft at the Airport under current or future conditions or
that might otherwise constitute ahazard to the operations of the Airport or to the
public generally.

0 Except only for those representations, statements, or promises expressly contained
in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference
in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or
of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter
into this Agreement or has been relied upon by Licensee, including any with reference to:

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

GD the nature of the Concession license being granted;

GD the nature, quantity, quality or volume of any materials, equipment, labor and other
facilities, needed for the performance of this Agreement;
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(lv) the general conditions that may in any way affect this Agreement or its performance;

(v) the compensation provisions of this Agreement; or

(vD any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this

Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

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

(d Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must fuither cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information

in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default'

102 Confidentialitv . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this

Agreement or the Concession operations without the prior written consent of the Commissioner,

which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately

give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court

or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assisn . The City expressly reserves the right to assign or otherwise

transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon

assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

Cityis forever relieved, from and after the date of the assignment, of any and all obligations arising
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee

10.4 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, "Transfer") all or any pafi of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third party a

security intereit in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly

prohibited and, if entered into by Licensee, are an Event of Default.

(1) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

L City Council, in its sole discretion, if the Change in Ownership involves

a 100% Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than al00o/o Change in Ownership
of Licensee.

(1i} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5oh or more of the shares of
Licinsee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not

prohibited by law or by a confidentiality agreement executed in connection with the proposed

bhunge in Ownership. If such prior notice is not permitted, then Licensee must noti$, the City
ur roon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5Yo

doeJnot require consent as set forth in (ii) above unless a series ofsuch transactions results in a

cumulative Change in Ownership of 5o/o or more or.
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Gv) Consent by the City to any Change in Ownership does not relieve Licensee (or
if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership'

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's

option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankuptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or

submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or

Licensee.

(vD Notwithstanding any permitted Transfer by Licensee of any rights under this

Agreement, Licensee remains fully liable for all payments due to the City under this Agreement

and for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to

Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may

be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly

installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(v0 Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the

proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)

at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.

All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the

proposed transferee, completed EDSs for all involved parties in the form then required by the

City, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection

with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the

consent, the City may require a written acknowledgment from Licensee that, notwithstanding

the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vrtr) If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited by this section, the Commissioner may collect the Fees payable under

this Agreement from any transferee of Licensee and in that event will apply the net amount

collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfer or Change in Ownership occurs without the consent of the City and the City collects

compensation from any transferee of Licensee and applies the net amount collected in the manner

described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance ofthe transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor'

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative

orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this

Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notifi the City within seven days of receiving notice from

a competent governmental authority that Licensee or any of its Subcontractor may have violated any

Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this

Agreement whether or not they appear in this Agreement or, upon application by either party, this

Agreement will be amended to make the insertion; however, in no event will the failure to insert the

provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,

65 ILCS 5/8-10-1 et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320,when an official, agent or employee of a business entity has committed any offense

under the section on behalf of such an entity and under the direction or authorization of a responsible

official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into

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

violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees
of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by all provisions of Chapters2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any
Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use
or allow the Licensed Space to be used for the storage ofany such hazardous substances except small
amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other
small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender
the Licensed Space to the City free from the presence and contamination of any hazardous
substances.

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not
violated and are not in violation of the following sections of the Municipal Code (collectively, the
o'Waste Sections"):

7 -28 -3 9 0 Dumping on public way-Vio lation-Penalty;
7-28-440 Dumping on real estate without permit;
ll-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;
I I -4-l 450 Gas manufacturing residue;
l1-4-1500 Treatment and disposal of solid or liquid waste;
l1-4-1530 Compliance with rules and regulations required;
I 1 -4- I 550 Operational requirements;
I 1-4-1560 Screening requirements; and

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

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

Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

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

Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7 .5 percent ("Owners"),

spouses and domestic partners of such Owners, Licensee's Subcontractors, any

person or entity who directly or indirectly has an ownership or beneficial interest in
any Subcontractor of more thart 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

conhibution of any amount to the Mayor of the City of Chicago (the "Mayor") or to

his political fund-raising committee (i) after execution of this bid, proposal or
Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this

Agreement or any Other Contract is being sought or negotiated.

Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination ofthose requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

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

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or

to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 2011-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

0

(D

(0

(v)
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under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision

amends any Other Contract and supersedes any inconsistent provision contained therein.

If Licensee violates this provision or Mayoral Executive Order No, 20ll-4 prior to award

of the Agreement resulting from this specification, the Chief Procurement Officer may

reject Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then

delivered by one person to the Mayor or to the Mayor's political fund-raising

committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the

Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.

Individuals are "Domestic Partners" if they satisff the following criteria:

A they are each other's sole domestic partner, responsible for each other's

common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the

State of Illinois; and

d each partner is at least l8 years of age, and the partners are the same sex, and

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and

(v)

(vD
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3) ajoint checking account; and

4) a lease for a residence identiffing both domestic partners as tenants.

Each partner identifies the other partner as a primary beneficiary in awill.

34963

t

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

G) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

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

official of the city, or any person acting at the direction of such official, to contact, either orally or

in writing, ary oihe, city official or employee with respect to any matter involving any person with

whom 1}19 elected official has a business relationship, or to participate in any discussion in any city

council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by

any elected official with respect to this Agreement is grounds for termination of this

Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other private

business dealing of an official, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or

payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

wiil not include: (l) any ownership through purchase at fair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,

regardless of the value of or dividends on such shares, if such shares are registered on a securities

.*.hungr pursuant to the Securities Exchange Act of 7934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit

p.orld"d 
"qr,uily 

to all residents of the city; 1+) a time or demand deposit in a financial institution;

or (5) an endowment or insurance policy or annuity contract purchased from an insurance company'

A'icontractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating

to the relationship between that entity and the city'

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive

any and all rights in the artwork that may be granted or conferred on any work of
visual art (the o'Artwork") under Section 1064 and Section 113 ofthe United States

Copyright Act, (17 U.S.C. g 101 et seq.) (the 6'Copyright Act"). The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the
artist to acknowledge that such removal, storage, relocation, reinstallation or transfer
of the Artwork may result in the destruction, distortion, mutilation or other
modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated

or made part of a building or other structure in such a way that removing, storing,
relocating, reinstalling or transferring the Artwork will cause the destruction,
distortion, mutilation or other modification of the Artwork.

(u) Licensee represents and warrants that it will obtain a waiver of Section 106.4 and

Section 1 13 of the Copyright Act as necessary from any employees and sublicensees, or any other
artists. Licensee must provide City with copies of any such waivers required by Section l06,{ and

Section 1 13 of the Copyright Act prior to installation of any Arlwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions
of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its

Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their
submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,
suppliers of materials and furnishers of services, employees, and business invitees, with all present
and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or
other governmental agencies to protect the security and integrity of the Airport, and to protect against
access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,
Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by
Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,
regulations, and ordinances. At all times during the Term, Licensee must have in place and in
operation a security program for the Licensed Space that complies with all applicable laws and

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

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's
overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in
advance in writing. Licensee further must indemnifu, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or
indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation
and make a determination as to the identity of the party responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this
Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

l0:7 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise

be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in
the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded
from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make
reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or

refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classiff its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use ofthe License, against any person or group ofpersons because ofrace,
creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including l4
CFRPart 152, SubpartE. Attention is calledto:Exec. OrderNo. 11,246,30 Fed. Reg. 12,319 (1965),

reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. Order No. 11,375, 32Fed. Reg. 14,303

(1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination Act,42
U.S.C. $$ 6101-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U.S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Pari2l, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 LicenseemustcomplywiththelllinoisHumanRights Act,775ILCS 5/1-l0l etseq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal

Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10i0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010 et seq,

of the Municipal Code, as amended, and all other applicable City ordinances and rules. Further,

Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

0 Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations

and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that fumish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this

Agreement, and Licensee must require them to comply with the law and enforce the requirements.

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this

Agreement relative to nondiscrimination.



9t1412021 REPORTS OF COMMITTEES 34967

(g) Noncompliance with this Section will constitute a material breach of this

Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action

as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the

event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reaionably appropriate, including cancellation, termination or suspension of the Agreement, in

whole or in part.

O Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

furnish to any ag"n"y of the Federal or state government or the City, as required, any and all

documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart

E, including an affirmative action plan and Form EEO- 1.

O The City is committed to compliance with federal Executive Order l3l66,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in

updating and implementing the LEP access plan. This may include but is not limited to collecting

dimogriphic data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This

Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts26 and23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by

reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to

grant or authorize the granting of an exclusive right, including an exclusive right to provide

aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities ofan aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, firm, or

corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for

the use and benefit ofthe public, a right offlight for the passage ofaircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in the operation ofany aircraft used for navigation or flight through the airspace or landing

at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself,

its successors, and assigns that it will not make use of the Licensed Space in any manner that might

interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazatd.If
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

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

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

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shakman y. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the

2014 CiW Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or

aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any

political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or pafty is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(d) In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings

pertaining to these mattlrs are valid or of any force and effect. This Agreement supersedes all prior

or contemporaneous negotiations, undertakings, and agreements between the parties. No
representatirons, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants

that Licensee has entered into this Agreement under and by virtue of Licensee's own independent

investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City

and Licensee. No review or approval by the Commissioner constitutes a modification of this

Agreement (except to the extent that the review or approval expressly provides that it constitutes

,u.h u modification or it is apparent on its face that the review or approval, if made in writing,

modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modifu), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modifu the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

tl| Severabilitv . Whenever possible, each provision of this Agreement must

be interpreted in such a manner as to be effective and valid under applicable law. However,

notwithitanding anything contained in this Agreement to the contrary, if any provision of this

Agreement is under any circumstance prohibited by or invalid under applicable law, the provision

isieverable and deemed to be ineffective, only to the extent of the prohibition or invalidity,

without invalidating the remaining provisions of this Agreement or the validity of the provision in

other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this

Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant

by Liceniee to insert appropriate provisions in all Subcontracts covering work under this Agreement

and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

inevocably submits itself to the original jurisdiction of those courts located within Cook County,

Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of th. City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by

Licensee, or by personal delivery on any officer, director, or managing or general agent of Licensee.

If any action is brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

lI:7 Entire Agreement. Any notices or other communications pertaining to this

Agreement must be in writing and are deemed to have been given by a party if sent by nationally

recognized commercial overnight courier or registered or certified mail, return receipt requested,

postage prepaid and addressed to the other parfy. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight

courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee

will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached

as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

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

If the notice or communication relates to payment of Fees or other payments to the City or relates to
the Security deposit or insurance requirements, a copy must be sentto:

City Comptroller
City of Chicago
City Hall - Room 501

l2l N. LaSalle Street

Chicago, Illinois 60602

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

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540

Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either parly may change its address or the individual to whom the notices are to be given by

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

118 Successors and Assigns: No Third-Partv Beneficiaries. This Agreement inures to

the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or

implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust

or 
-other 

entity, other than the parties and their successors and assigns, any right, remedy, obligation,

or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefiis, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement

nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming

by or through LiCensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or

future agieements between the City and the United States government or other governmental

authority-, pertaining to the development, operation or maintenance of the Airport, including

agreemints the exeCution of which have been or will be required as a condition precedent to the

gianting of federal or other governmental funds for the development of the Airport' If the United

Stut r government requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement'

(b) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline

utiiizing the Airport, including the Terminals, and any existing agreement with any airline

consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b)'

11.10 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement

against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.L2 Waiver: Remedies. No delay or forbearance on the part of any party in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power

or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial

exercise ofany right, power or privilege preclude any other or further exercise ofit or ofany other
right, power or privilege. No waiver is effective unless made in writing and executed by the party to

be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authoritv of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given

by the Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a party or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters concerning the status of this Agreement and the parties' performance under this

Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recently paid;

B. that the requesting party is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

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

11.15 No Personal Liability. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed official, agent, or employee of the City personally or seek to
hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions or because of his or her execution, approval, or attempted execution of this
Agreement.

11.16 Limitation of Citv's Liabilitv. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by
reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee

or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or

arisen out of any event or circumstance, including theft, fte, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or

water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or

alteration of any part of the Airport, or failure to make any such repairs or any other thing or

circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any

covenant or condition of this Agreement that the City is required to perform, and, notwithstanding

the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied

only out of credit against the Fees and other monies payable by Licensee to the City under this

Agreement, and the City is not liable for any deficiency except to the extent provided in this

Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is

comprised of more than one individual or other legal entity (or a combination of them), then in that

event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf

this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this

Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or

termination of this Agreement. Any express statement of survival contained in any section must not

be construed to affect the survival of any other section, which must be determined under this section.

ln Force Majeure. Neither party is liable for non-performance of obligations under this

Agreement due to delays or interruptions beyond their reasonable control, including delays or

intemrptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God

('force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to aforce maieure event
must noti$ the other party within twenty (20) days after the occurrence of theforce maieure event.

The notice must specifr the nature of the delay or intemrption and the period of time contemplated

or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee

be entitled to an extension of more than sixty (60) days due to aforce majeure event, without the

express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED

CITY OF CHICAGO

Mayor

Date

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

ITitle]

[Notary]

The exhibits to this Agreement are available online at wwr,,v.chicitvclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.

By

Its:

Date:
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Exhibit'B-3".
(To Ordinance)

Automated Retail License Agreement With PepsiCo., lnc.
At Chicago O'Hare lnternational Airport.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 (Effective Date"). The Agreement is by and between

flegal name of entity] a( [type of
entity and state of organization] doing business as ld/b/ a name, if different
from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home
rule unit of local government under the Constitution of the State of Illinois ("City"), acting through
its Chicago Department of Aviation ("CDA" or"Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
("O'Hare" or the "Airport"). O'Hare includes an international terminal, three domestic terminals,
a multimodal facility and a transportation center (collectively, the 66Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail
concessions designed to serve the needs of Airport patrons and employees and desires to operate its
concession program at the Terminals to strive to meet the needs and desires of Airport users by
providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and
Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,
gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to
accept, a license to operate such a concession at the Terminal location(s) identified in this
Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
andlor kiosks in the Terminals. These automated facilities should utilize the latest in technology
offering customers the ability to purchase branded food, beverage or retail products or provide
interactive services via automated retail vending machines with touch screen or e-commerce
technology.

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

Therefore, the City and Licensee agree as follows
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City

is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in

Section I 1 . 1 3, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

thi Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section 1 1.03, unless expressly provided otherwise in this Agreement,

any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As

further provided in Section 1 1.03, any amendment that would cause the Agreement to no longer

substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

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

reference as if fully set forth here.

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

part of this Agreement:

Exhibit 1

Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6

Exhibit 7

Exhibit 8

Exhibit 9
Exhibit 10

Exhibit 11

Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this

Agreement, the following words and phrases will have the following meanings for purposes of this

Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending

machines or additional Storage Space that becomes part of the Licensed Space after the Effective

Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design

quality and consistency of such Vending Zone following the incorporation of the Additional Space,

ind any other additional costs incured in connection with designing and constructing Additional

Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is

directly or indirectly owned or controlled by, or is under common ownership or control with

Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to

govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

Frog.u1n Handbook is available on the CDA website and may be amended from time to time by

CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,

providld that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits

attached to it and incorporated in it by reference, and all amendments, modifications or revisions

made in accordance with its terms, as may be amended, restated, modified or supplemented from

time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf'

"Commissioner" means the head of the Department and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so

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

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

o'Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant

to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone
Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the
Licensed Retail Space; provided, however, thatthis one hundred eighty (180) day
date shall be extended one day for each day Licensee has demonstrated to the
satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;
or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means 12% per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

sales in each Licensed Retail Space. The Development Plan is affached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local

environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

u.s.c. $5101 et seq.), the Resource conservation and Recovery Act (42 U.S.C.
g6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq'),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the

Safe Drinking Water Act(42 U.S.C. 5300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,

health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body ofthe federal government, or any state or other political

subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

"Event of Default" has the meaning set forth in Article 9'

"Fees" means all amounts payable by Licensee in connection with this Agreement,

including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted

governmental authoritY;
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the amount of any cash or credit refund made upon any sale, but only if the original

sale was made from an automated retail vending machine as part of the Concessions

and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or

warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

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

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to

Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business intemrption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 3l of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that
portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section 4.09(a).

"Minimum Annual Guarantee" or .'MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6'04(l)'

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2'

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its

Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City

specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or

types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner

"Response" means the response to the RFP Licensee submitted to the City.

"service Schedule" has the meaning set forth in Section a.02(g).

"Seryices" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement'

"storage Space" means a Licensed Space as may be designated by the Commissioner from

time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide

any part ofthe Services. The term "subcontractor" also includes subconsultants ofany tier,

subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at I 1:59 p.m'

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with itsterms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending

machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.0a(aXl).

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in

close proximity. The size and/or location of a VendingZone may change at the sole discretion of the

City. The anticipated Vending Zones and automated retail vending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit 1, which may be updated from

time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the

Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within

a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a Vending Zone (including, but

not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the

context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise

expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and

any table of contents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,

feminine or neuter gender include correlative words of the other genders.

O Where the approval or consent of Licensee is required under this Agreement, it
means th. approrul or consent of Licensee's authorized representative. To be binding on the City,

all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated

otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to

operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.

Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this

A[reement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for

L[ensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to

all statutes, ordinances, rules and regulations from time to time enacted or established by the City,

the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or

the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other

emergency personnel in the discharge of their duties;

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

D. would, or would be likely to, increase the premiums for insurance policies maintained

by the City, unless the operations are not otherwise prohibited under this Agreement

and Licensee pays the increase in insurance premiums occasioned by the operations;

or

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licensed Retail Spaces were determined by the City so that the Concession operated

by Licensee is an element of an overall concession program and, as such, complements and does not

ctnflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to

operate its boncessions in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

writtenconseni of the City in accordance with the terms of this Agreement is absolutely prohibited

and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Reguirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from

Licensee's automated retail vending machines and the prices to be charged to the public. Products

that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in

Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior

written approval. Upon such approval, Exhibit 4 may be amended without need for formal

amendment of this Agreement pursuant to Section I 1 .03 .
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(b) Product Inventory Obligations. Products offered from the automatic retail vending

machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,

Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient

amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated retail vending machine must remain stocked at or above ninety (90%) percent of menu

availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensee, such other period of time approved by the Commissioner, which such approval shall

not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),

then, in addition to all other remedies the City may have at law, in equity or under this Agreement,

and immediately following the 48-hour period in which inventory of the automated retail vending

machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I L

(c) Product Oualitv. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the

Products or elimination of particular items that the Commissioner determines raise safety or security

issues; provided, however, potential changes to the items as set forth in this section shall be required

only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security

issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectifr or modiff the quality of the

Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.

Licensee's failure to comply would cause the City damages, including loss of goodwill,thatare
difficult or impossible to prove or quantifu. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit I l.

44 Pricing.

(a) Value Pricing.

(i) Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store

hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to

as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by

the City. The following locations and areas shall be excluded when establishing Benchmark
Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment

centers, arenas, theaters, convention centers or similar venues unless expressly approved in

writing by the City. Benchmark I ocation exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing

report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by

Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.

Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure

to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quantifu. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit 1 1.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth

in Section a.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value

Pricing.

45 Automated Retail Vending Machine Standards'

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending

machines and any other equipment required by this Agreement. All automated retail vending

machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix 1 ofthe Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantify. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit 1L

(b) Right to Require Replacement. In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(0 Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantifu. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a
penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance

(a) Installation. Qperation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:

(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards ofthe Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's
specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other
provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed
Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed

Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this

Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines'

(c) Approval Prior to Installation. No automated retail vending machine or related

equipment may be installed in, removed from or relocated within, any Licensed Retail Space without

prioi written a-pproval of either the Commissioner or CMR and the issuance of the required permits,

if ury. The Commissioner and CMR may inspect any automated retail vending machine prior to

instailation of such automated retail vending machine. Licensee must submit to the Commissioner

and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval

prioi to installation. The Commissioner or CMR may reject any automated retail vending machines

considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisff the purposes of this Agreement. Grounds for rejecting an automated retail

vending machine prior to installation include, but are not limited to, the following: (l) the automated

retail vinding -athine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is

not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set forth in this Agreement.

(d Maintenance Service Schedule. Prior to the installation of an automated retail
\-7

vending machine, Licensee shall establish an initial servicing schedule for such automated retail

vending machine with service scheduled at least once per week, or such greater amount as Licensee

determines necessary based upon projected usage and sales (the "Service Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any

adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee' In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to

in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each automated retail vending machine prior to installation of such automated retail vending

machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for

any reason, Licensee must repair or replace such automated retail vending machine, in a

manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or

inoperability unless additional time is granted in writing by the Commissioner.

Alternatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days ofwhen Licensee became aware ofthe damage or inoperability.

The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements

set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable

automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantiff. As

such, and in addition to all other remedies the City may have at law, in equity or under this

Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

outlined in Exhibit 11 upon failure to complete any replacement or repairs required under

this Section within the applicable cure period.

CD The City, in its sole discretion, reserves the right to require Licensee to

replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not

adequately serve the public.

0D Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efflrciently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vendingmachine'

0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-parly property

due to Licensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's commitment

to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation

of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or

maintenance.

GD Licensee must thoroughly clean (inside and out) all automated retail

vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when

passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed

Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations uninterrupted after that date during all required hours ofoperation'
Eich automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shall the hours of operation be curtailed by Licensee to an extent that the Services

conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail

Space is permitted to be temporarily unavailable periodically for restocking, cleaning,

maintenance and repair. To the extent possible, such temporary unavailability shall not be during

peak passenger times as per published flight schedules. Licensee is required to allow access to

its automated retail vending machines to the City twenty-four (24) hours per day.

(n) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee

is required to do so under Section a.7(a)(i) and such failure continues for more than three (3)

days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure

to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the

public's inability to obtain the Products, the provision of which is one of the key purposes of this

Agreement, might be difficult or impossible to prove or quantiff. Accordingly, in addition to

other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts

as outlined in Exhibit 1t on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the

affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this

Agreement expires or is terminated with respect to the affected portion of the Licensed Retail

Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this

Agreement having sufficient size, expertise and experience to operate the Concession. Licensee

must designate a general manager, experienced in management and supervision, who has

suffrcient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opportunity to respond and address such issues consistent with this

Agreement. Licensee's obligation to comply with any such request shall also be subject to

reitri"tions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

(| Salaries of all employees of Licensee and its Subcontractors performing

services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll

deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13,1934 (48 Stat.

948;62 Stat. 740; 63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $ 276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate

prouir-ionr in all Subcontracts covering work under this Agreement to ensure compliance of
ill Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated

retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice'

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its

obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its

.*p"rr., any permits, licenses, authorizations and approvals necessary under federal, state or local

law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or

maintenance of an automated retail vending machine pursuant does not waive other applicable

requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply

wiih such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in

udditio., to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to

the Terminals and not as a penalty, the amounts outlined in Exhibit 1 1.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the

times and at the locations authorized by the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There

is currently no central distribution and storage facility at the Airport; however, the City intends to

implement such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require

Licensee to arrange for all deliveries to the central distribution and storage facility, except where

delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by

the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay

the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and

distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee

acknowledges that the City will not be responsible for and will have no liability related to the

operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access of the automated retail vending
machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain

compliant with Payment Card Industry Security Standards (..PCI Standards") at all times as the

PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in

effect and related to the Concessions at the Airport, must be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the

PCI Standards on numerous occurrences (more than one) constitutes an Event of Default under this

Agreement.

4.8 Utilities and Utilities Access.

(a) Utilitv Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined

in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the

City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.

Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other

reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require

an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in aVendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide

utilities access for Licensee's automated retail vending machine. To the extent such construction

relates to an automated retail vending machine's ability to access or utilize:

(D the electrical system, such construction will be a Vending Zone

Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for
the actual costs ofsuch construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee; or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the ,,Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery

shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 05% of Gross Revenues per License Year to the Fund (such

contribution the "Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other

purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

Fee payments under this Agreement. The City may, but is not required to, contribute to the Fund.

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by

the City, the City with one (1) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion
of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business Enterprises/lVoman-Owned Business Enterprises

("MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:260/o MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a

participation plan that meets a combined single Design and Construction goal of 26Yo MBE and

kZ WbB participation, which participation may be achieved with any combination of construction

and design contracts. The Special Conditions and related forms used by the City in its own

procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors'

Li""nr"" must submit to CMR completed Schedules C's and D's from its design and construction

Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by

the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail

vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions

thereofas shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the

iommissioner from time to time to reflect changes in Licensed Space, including but not limited to

any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Efiective Date, thi square footage identified in Exhibit 1 is approximate, and is subject to correction

in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other

purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must

ionhp Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail

vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, if any, identified in

Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate

use of the License. No Storage Space shall be used for purposes other than supporting Licensee's

use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

SpacJ exieeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, if any.

(D

(iD

(iii)

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from

the Commissioner, Licensee must notifu the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits I and 2 shall

be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to notifu the Commissioner
within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third party for such space. Additional Space,

if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues'
and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole

and absolute discretion. LICENSEE HAS NORIGHT TO BE OFFERED ANYADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will notifu Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible forreasonable costs incurred in any such relocation,

including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a

written proposal for Additional Space, to remove or otherwise modiff Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail

Spaces. Any such lroposal must include written support for the change and, if applicable, indicate

the amouniby which Licensee proposes to increase its Minimum Annual Guarantee to reflect the

anticipated intrease in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request'

56 Maximum Number of Automated Retail Vending Machines. The maximum

aggregate number of automated retail vending machines that Licensee may operate pursuant to the

LIJenie, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement'

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges g.unt.d in this Agreement, Licensee must pay the Fees incurred pursuant to this

Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to

the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

6il Minimum Annual Guarantee.\-/

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85% of
the Percentage Fee payable in the first License Year. Beginning with the third

License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding

License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

O) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to

6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending

machine'on Additional Space, Licensee shall pay the (iAdditional Space Connection Fee," if any,

applicable to such automated retail vending machine to cover the costs related to adding such

auiomated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee'
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(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable
to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this
Agreement is independent of each and every other covenant and agreement contained in this
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or
deduction whatsoever except as otherwise expressly provided in this Agreement.

(0 Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal property, including but not
limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or
undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,

prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the
Minimum Annual Guarantee as may be due.

(b) Palzment on the Fifteenth of the Month. On or before the i 5th day of each calendar

month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount; and

(iii) any other charges payable to the City.

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month
following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines
installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the
Connection Fee.

l.
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ll The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone
Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment

owed per automated retail vending machine will be based on the difference

between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

lll.

In no case shall the Connection Fee exceed $2,500. The City shall notifu Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5%o ot failed
to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition
to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing

a summary for each monthly payment period by the 15th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form

approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the
following, each for the applicable monthly paymentperiod:

(i) the aggregate quantityofeachProduct sold, andthe quantity ofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail
vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;
and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily andlor weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly
payment period.

(c) Annual Reports.

(i) Licensee must also furnish to Commissioner no later than March 1 of each License
Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by
Licensee, showing in reasonable detail the amount of Gross Revenues made by
Licensee in, on or from the Concessions during the preceding License Year, copies
of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from
time to time, reasonably require by written notice to Licensee.

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must
include the following language, or language of similar purport:

o'We, a firm of independent certified public accountants, have examined
the accompanying statement reported to the City of Chicago by

for the year ended relating to its
operations at the Terminals pursuant to an Agreement dated

-) 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we
considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(0 Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to

the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner

any monthly or annual statement required under this Agreement or if the independent certified public

accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely

related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports

and information concerning the Concessions in the form as may be reasonably required from time to

time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily

available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in

Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this

Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirly (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must

pay License Fees for the entire holdover following the termination date under the notice, at double

the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration

or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemniff the City against all damages arising out of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement

expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after

notification by the Commissioner, this Agreement must be modified to reflect the time extension in

accordance with the provisions of Section I 1'03 '

74 Termination Due to Change in Airport Ooerations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' written notice in the event of any action

by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
ctmpetent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion

thereof that renders performance by either party hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anything to the contrary set forth in this

Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior wriffen notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space'

In thi event of such early termination, the City shall pay to Licensee a "Licensed Space Termination

Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period

immediaiely preceding the termination date, less the Fees payable to the City for that period' Upon

Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement

with respect to the Licensed Space except for such obligations which are expressly stated to survive

the expiration or earlier termination of this Agreement'

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or

unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS

35/0.01 et seq. ("Anti-Indemnlty Act"), Licensee must defend, indemnifu, keep and hold harmless

the City, its officers, representatives, elected and appointed officials, agents and employees, from

and against any and all Losses.

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind,

including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but



9t14t2021 REPORTS OF COMMITTEES 35001

the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any
settlement without the prior written consent to it by the City Corporation Counsel if the settlement
requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemniff, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 305/1 et seq. or any otherrelated law or judicial decision (such as,

Koteckiv. Cvclops Welding Corporation,146lll.2dl55 (1991)). The City, however, does notwaive
any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any otherjudicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result
of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the
requirements set forth in this section to indemni$,, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance
requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or
termination ofthis Agreement during which Licensee is holding over or Licensee is required to return

to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,
Cify expressly disclaims any and all liability for damage of any kind to the automated retail vending
machines, except to the extent that such damage is caused by the grossly negligent acts or omissions
or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any
damaged or broken automated retail vending machine, and all liability for damage to the automated
retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending
machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the
process of being transported to or from one of the Licensed Spaces, or are in the process of being
installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv.

(t) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by

Licensee, through and including the date that is 180 days after the expiration of the Term or
termination of this Agreement, as follows: the face amount of the Letter of Credit must at all
times equal a) 25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without

consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(ii) In lieu ofthe Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The

Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

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

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security'

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole

or in part upon the occurrence of an Event of Default, in which event the Commissioner is

entitled to apply or retain all or any part ofthe proceeds ofit or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default.

(tv) The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,

together with a written statement that the Commissioner is entitled to draw upon the Letter

of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit
or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Sewice, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner

also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,
require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modif,, the Commissioner's rights to draw
upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default
by Licensee under this Agreement. The Commissioner will notiff Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to
cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (3 0) days after written notice of the Event of Defaul! provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,
that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply
and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that
continues to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the
additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to

City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in
any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or
perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

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

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure
the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

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

(i) Licensee does any of the following and the action affects Licensee's ability
to carry out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section l0l of the
Bankruptcy Code as amended from time to time;

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

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

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

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any
other law or statute of the United States or of any State or any foreign
jurisdiction; or

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

(c)

(0

(e)

0

G)

(h)
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or

vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty

finding, or conviction of a criminal offense, by Licensee, or any of its directors,

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

Agreement, and that may threaten, in the sole judgment of Commissioner,

Licensee's performance of this Agreement in accordance with itsterms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required'

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee

that this Agreement ceases and expires and becomes absolutely void with respect to

the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right

on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition

broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this

Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect

(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with

,espe"i to a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would

have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

(l)

(m)

(n)

(b)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

among the various portions of the Licensed Spaces. Should the City replace the
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the
amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The

Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures
and personal property of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licensed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether
now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this
Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

o

G)

(,
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or
diminution of nor create any limitation upon any right of the City under this Agreement to terminate
this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement

are separate and cumulative, and none excludes any other right or remedy of the City set forth in this

Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the

License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this
Agreement, Licensee wamants and represents statements (a) through O below are true as of the

Effective Date. If during the Term there is any change in circumstances that would cause a statement
to be untrue, Licensee must promptly notiff the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all of the provisions set forth in this Section
10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the
parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.

Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by
reference in the applicable agreements. [f any Subcontract is a partnership or joint venture, Licensee

must also include provisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

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

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver
this Agreement have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any
of the terms, conditions or provisions of any restriction or any agreement or other
instrument to which Licensee is now a party or by which it is bound; or

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

whatsoever upon any of the property or assets of Licensee under the terms of any
instrument or agreement.

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

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

(0 No officer, agent or employee ofthe City is employed by Licensee or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter
2-156 of the Municipal Code and as may otherwise be permitted by law.

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

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially

Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,

any of their respective owners holding 7.5o/o or more beneficial ownership interest, and any of
Licensee's directors, offtcers, members, or partners:

(l) currently have no interest, directly or indirectly, that conflicts in any manner or

degree with Licensee's performance under this Agreement and will not at any time
during the Term have any interest nor acquire any interest, directly or indirectly, that

conflicts or would or may conflict in any manner or degree with Licensee's

performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined

in Section 2-92-380 of the Municipal Code (with the exception of any debt or

obligation that is being contested in a pending administrative or judicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking

violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a

pending administrative or judicial proceeding;

are not in default under any other City contract or agreement as of the Effective

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

are not in violation of the provisions of 52-92-320 of the Municipal Code pertaining

to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

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

will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or

that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or

requirements of this Agreement;

(| the nature ofthe Concession license being granted;

0D the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;

(iii)

(iv)

(v)

(vi)
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Gv) the general conditions that may in any way affect this Agreement or its performance;

(v) the compensation provisions of this Agreement; or

(vD any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this

Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

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

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee'

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner'

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirly (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

102 Confidentialitv . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this

Agreement or the Concession operations without the prior written consent of the Commissioner,

which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court

or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise

transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon

assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee.

10.4 Transfer or Change of Ownership'

(a) Limits on Licensee's Transfers and Changes in Ownership'

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval ofthe Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third pafty a

security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event of Default.

(1) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a- City Council, in its sole discretion, if the Change in Ownership involves
a l00Yo Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a 1,00% Change in Ownership
of Licensee.

(1i} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any ofthe entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5Yo or more of the shares of
Licensee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not

prohibited by law or by a confidentiality agreement executed in connection with the proposed

Change in Ownership. If such prior notice is not permitted, then Licensee must noti$ the City

ur roJn as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5o/o

doesnot require consent as set forth in (ii) above unless a series ofsuch transactions results in a

cumulative Change in Ownership of 5% or more or.
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(rv) Consent by the City to any Change in Ownership does not relieve Licensee (or

if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's

option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or

submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or
Licensee.

(vD Notwithstanding any permitted Transfer by Licensee of any rights under this

Agreement, Licensee remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to

Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may

be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly
installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(vD Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the

proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)

at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.

All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the

proposed transferee, completed EDSs for all involved parties in the form then required by the

City, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection

with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the

consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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0O If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited by this section, the Commissioner may collect the Fees payable under

this Agreement from any transferee of Licensee and in that event will apply the net amount

collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfer or Change in Ownership occurs without the consent of the City and the City collects
compensation from any transferee of Licensee and applies the net amount collected in the manner

described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance of the transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part ofany contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative

orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this

Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notiff the City within seven days of receiving notice from

a competent governmental authority that Licensee or any of its Subcontractor may have violated any

Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the

provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,

65 ILCS 5/8-10-1 et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320,when an official, agent or employee of a business entity has committed any offense

under the section on behalfof such an entity and under the direction or authorization ofa responsible

official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into

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

violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees
of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners andemployees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

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

(0 In accordance with Section ll-4-1600(e) of the Municipal Code of Chicago,
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not
violated and are not in violation of the following sections of the Municipal Code (collectively, the
"'Waste Sections"):

7 -28 -3 9 0 Dump ing on public way-Violation-Penalty;
7-28-440 Dumping on real estate without permit;
l1-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;
1 l-4-l 450 Gas manufacturing residue;
11-4-1500 Treatment and disposal of solid or liquid waste;
1l-4-1530 Compliance with rules and regulations required;
I I -4- I 550 Operational requirements;
I l-4-1560 Screening requirements; and
any other sections listed in Section I l-4-1600(e), as it may be amended from time to time

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

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

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

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7 .5 percent ("Owners"),
spouses and domestic partners of such Owners, Licensee's Subcontractors, any
person or entity who directly or indirectly has an ownership or beneficial interest in

any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to
his political fund-raising committee (i) after execution of this bid, proposal or
Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

(n) Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination ofthose requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

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

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever
designed to intentionally violate this provision or Mayoral Executive Order No. 05-l or
to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 2011-4.

Licensee agrees that a violation ol non-compliance with, misrepresentation with respect

to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 201 l-4 constitutes a breach and default under this Agreement, and

(o

6v)
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under any Other Contract for which no opportunity to cure will be granted. Such breach
and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision
amends any Other Contract and supersedes any inconsistent provision contained therein.

(v) If Licensee violates this provision or Mayoral Executive Order No. 20ll-4 prior to award

of the Agreement resulting from this specification, the Chief Procurement Officer may
reject Licensee's bid.

(vD For purposes of this provision:

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

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

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the
Municipal Code of Chicago, as amended.
Individuals are "Domestic Partners" if they satisff the following criteria:

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

b. neither parly is married; and

c. the partners are not related by blood closer than would bar marriage in the

State of Illinois; and

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

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and
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3) ajoint checking account; and

4) a lease for a residence identifuing both domestic partners as tenants

i. Each partner identifies the other partner as a primary beneficiary in awill.

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended'

(g) Licensee covenants that no payment, graturty or offer of employment must be made

in conneition with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

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

official of the city, or any person acting at the direction of such official, to contact, either orally or

in writing, any other city official or employee with respect to any maffer involving any person with

whom the elected official has a business relationship, or to participate in any discussion in any city

council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by

any elected official with respect to this Agreement is grounds for termination of this

Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other private

buiiness dealing of an official, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or

payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

will not include: (l) any ownership through purchase at fair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,

regardless of the value of or dividends on such shares, if such shares are registered on a securities

exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit

provided equally to all residents of the crty; (4) a time or demand deposit in a financial institution;

or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion conceming or input relating

to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive

any and all rights in the artwork that may be granted or conferred on any work of
visual art (the 6(Artwork") under Section l064. and Section I 13 ofthe United States

copyright Act, (17 u.s.c. $ 101 et seq.) (the '(copyright Act"). The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other

modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated
or made part of a building or other structure in such away that removing, storing,

relocating, reinstalling or transferring the Artwork will cause the destruction,

distortion, mutilation or other modification of the Artwork.

(l) Licensee represents and warrants that it will obtain a waiver of Section 106,{ and

Section I 13 of the Copyright Act as necessary from any employees and sublicensees, or any other
artists. Licensee must provide City with copies of any such waivers required by Section l06A and

Section 113 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its
Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the
City, perform under this Agreement in compliance with those guidelines developed by the City, the
TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their
submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,
suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or
other governmental agencies to protect the security and integrity ofthe Airport, and to protect against
access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,
Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by
Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in
operation a security program for the Licensed Space that complies with all applicable laws and

regulations.



9t14t2021 REPORTS OF CO[/MITTEES 3501 I

(c) Gates and doors located on the Licensed Space, if any, that permit entry into

restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under

Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant

surveillance by Licensee until the malfunction is remedied'

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's

overall Airport security program. Licensee acknowledges that all such knowledge and information

is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemniff, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or

indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

tlie Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation

and make a determination as to the identity of the pafty responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this

Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

l0:7 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise

be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded

from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to

volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance'
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(b) It is an unlauful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the
individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classiff its employees or applicants for employment in any way thatwould deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any
manner, including the use ofthe License, against any person or group ofpersons because ofrace,
creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal
Employment Opportunity Commission and the Office of Federal Contract Compliance, including 14

CFRPartl52,SubpartE.Attentioniscalledto:Exec.OrderNo. 11,246,30Fed.Reg. 12,319(1965),
reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. Order No. I1,375, 32Fed. Reg. 14,303
(1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination Act, 42

U.S.C. $$ 6101-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U.S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part2l, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 LicenseemustcomplywiththelllinoisHumanRights Act,775ILCS 5/1-l0l etseq.
as amended and any rules and regulations promulgated in accordance with it, including the Equal
Employment Opportunity Clause, 5 Ill. Admin. Code $750 AppendixA. Furthermore, Licensee must
comply with the Public Works Employment Discrimination Act, 775 ILCS t0/0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

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

0 Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations
and/or services to the public on the Licensed Space. Licensee must incorporate all of the above
provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.
In all solicitations either by competitive bidding or negotiations by Licensee for work to be
performed under a Subcontract, including procurements of materials or leases of equipment, each
potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this

Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action

as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the

event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in
whole or in part.

(h) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

furnish to any agency of the Federal or state government or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations ,Part 152, Subpart

E, including an affirmative action plan and Form EEO- l.

O The City is committed to compliance with federal Executive Order 13166,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in
updating and implementing the LEP access plan. This may include but is not limited to collecting
demographic dataand conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts26 and23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

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

that no right or privilege has been granted that would operate to prevent any person, firm, or
corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise
inherent in the operation of any aircraft used for navigation or flight through the airspace or landing
at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself;
its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazard.If
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this covenant is breached, the City reseryes the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

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

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

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2074, "City of Chicago Hiring Plan" (the "20t4
City Hiring Plan") entered in Shakman y. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the

2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from

directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personnel oflicensee.

G) Licensee will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any

political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(0 In the event of any communication to Licensee by aCity employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings

pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior

or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants

that Licensee has entered into this Agreement under and by virtue of Licensee's own independent

investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this

Agreement (except to the extent that the review or approval expressly provides that it constitutes

such a modification or it is apparent on its face that the review or approval, if made in writing,

modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modiff), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modiff the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

llA Severabilitv . Whenever possible, each provision of this Agreement must

be interpreted in such a manner as to be effective and valid under applicable law. However,

notwithstanding anything contained in this Agreement to the contrary, if any provision of this

Agreement is under any circumstance prohibited by or invalid under applicable law, the provision

is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in

other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this

Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant

by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement

and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

irrevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by

Licensee, or by personal delivery on any officer, director, or managing or general agent of Licensee.

If any action is brought by Licensee against the City conceming this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

ll:7 Entire Agreement. Any notices or other communications pertaining to this

Agreement must be in writing and are deemed to have been given by a pafi if sent by nationally

recognized commercial overnight courier or registered or certified mail, return receipt requested,

postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee

will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached

as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

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

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

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

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

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540
Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by
a notice given to the other party in the manner set forth above.

118 Successors and Assigns: No Third-Partv Beneficiaries. This Agreement inures to
the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entrty, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any
employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming
by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or
future agreements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including
agreements the execution of which have been or will be required as a condition precedent to the

granting of federal or other governmental funds for the development of the Airport. If the United
States government requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement.

(b) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline
utilizing the Airport, including the Terminals, and any existing agreement with any airline
consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this
Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount
due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement
against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.I2 Waiver: Remedies. No delay or forbearance on the part of any parry in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power

or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial

exercise ofany right, power or privilege preclude any other or further exercise ofit or ofany other
right, power or privilege. No waiver is effective unless made in writing and executed by the party to

be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authoritv of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given

by the Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a party or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters concerning the status of this Agreement and the parties' performance under this

Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recently paid;

B. that the requesting party is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

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

11.15 No Personal Liabilitv. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed official, agent, or employee of the City personally or seek to

hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions or because of his or her execution, approval, or attempted execution of this

Agreement.

11.16 Limitation of Citv's Liabilitv. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by

reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee
or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or

arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or
water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or

alteration of any part of the Airport, or failure to make any such repairs or any other thing or
circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any
covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied

only out of credit against the Fees and other monies payable by Licensee to the City under this
Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liabiliq,. If Licensee, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

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

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

nn Force Majeure. Neither parly is liable for non-performance of obligations under this
Agreement due to delays or interruptions beyond their reasonable control, including delays or
intemrptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God
('force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations underthis Agreement, the party seeking such extension due to aforce majeure event
must notiff the other party within twenty (20) days after the occurrence of the force majeure event.
The notice must speciff the nature of the delay or intemrption and the period of time contemplated

or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee
be entitled to an extension of more than sixty (60) days due to aforce majeure event, without the

express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED:

CITY OF CHICAGO

Mayor

Date:

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

By:

Its:

ITitle]

Date

[Notary]

The exhibits to this Agreement are available online at www.chicityclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.
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Exhibit "B-4".
(To Ordinance)

Automated Retail License Agreement With Best Vending Midwest LLC
At Chicago O'Hare lnternational Airport.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 ("Effective Date"). The Agreement is by and between

flegal name of entity] [type of
entity and state of organization] doing business as ldlb/ a name, if different
from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home
rule unit of local government under the Constitution of the State of Illinois ("City"), acting through
its Chicago Department of Aviation ("CDA" or"Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
("O'Hare" or the "Airport"). O'Hare includes an international terminal, three domestic terminals,
a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail
concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by
providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to
accept, a license to operate such a concession at the Terminal location(s) identified in this
Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology
offering customers the ability to purchase branded food, beverage or retail products or provide
interactive services via automated retail vending machines with touch screen or e-commerce
technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, and attractive facility is vital to the economic health and welfare of the City of Chicago,
and that the City's right to supervise performance under this Agreement by Licensee is a valuable
right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section 11.13, where the approval or consent of the City is required under this Agreement, unless
expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,
the Commissioner's authorized representative or such other person as may be duly authorized by the
City Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section 1L03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by
reference as iffully set forth here.

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

Exhibit I
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7
Exhibit 8

Exhibit 9
Exhibit l0
Exhibit I I
Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this
Agreement, the following words and phrases will have the following meanings for purposes of this
Agreement:



9t14t2021 REPORTS OF COMMITTEES 35031

"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective
Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design
quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is
directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

'oAirport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession
Program Handbook is available on the CDA website and may be amended from time to time by
CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,
provided that the amendment of Airport Concession Program Handbook does not conflict with the
other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
affached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any
representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee
authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so.

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

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

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant
to this Agreement.

"Concession Management Representative" or 6(CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone
Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone
Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days afterthe firstDelivery Date of the
Licensed Retail Space; provided, however, thatthis one hundred eighty (180) day
date shall be extended one day for each day Licensee has demonstrated to the
satisfaction ofthe Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;
or

the date Licensee commences retail sales in any portion of any ofthe Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means l2Yo per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.

B
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"Department" means the Chicago Department of Aviation, also known as CDA.

'oDevelopment Plan" means Licensee's conceptual plans, budget and other design
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails
sales in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(fl for
Licensee's use of a centralized distribution and storage facility.

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

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

$6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),
the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the
Safe Drinking Water Act(42 U.S.C. $300(f) et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,
ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body of the federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

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

"Fees" means all amounts payable by Licensee in connection with this Agreement,
including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,
Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

'oGross Revenues" means the sum of all amounts collected in cash or credit card receipts.
Gross Revenues will be determined without any deduction on account of the costs of furnishing the
automated retail vending machines or the Services, the costs of materials used, labor or service costs
of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,
include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,
privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions
and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or
warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales ofProducts inventory not sold to the public and not in the ordinary course

ofbusiness; and

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

"License" means the privilege granted to Licensee under this Agreement to operate the
Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

o'License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 3l of that calendar year, and

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

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section 4.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each
License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6.04(l)

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

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

"Response" means the response to the RFP Licensee submitted to the City

"Service Schedule" has the meaning set forth in Section a.02(g).

"Services" means the services necessary to carry out the responsibilities of Licensee under
this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation
of the Concession in accordance with this Agreement.

"Storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and
supplies.

"Subcontractor" means any person or entity with whom Licensee contracts with to provide
any part ofthe Services. The term "Subcontractor" also includes subconsultants ofany tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at 1 1:59 p.m.
on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or,
unless this Agreement is terminated earlier in accordance with its terms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.0a(a)(1).

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in
close proximity. The size and/or location of a VendingZone may change at the sole discretion of the
City. The anticipated Vending Zones and automated retail vending machines to be located in each
Vending Zone, as of the date of this Agreement, are listed in Exhibit 1, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the
Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a Vending Zone (including, but
not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the

context clearly states otherwise.

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

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated are to the Articles, Sections or Exhibits of thisAgreement.

($ Any headings preceding the text of the Articles and Sections of this Agreement, and

any table ofcontents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.

O Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated
otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to
operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.
Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this
Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to
all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

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

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

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

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

E. would involve any illegal purposes.

. 42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the
locations of the Licensed Retail Spaces were determined by the City so that the Concession operated
by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee
acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and
that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the
written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise permifted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general
category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal
amendment of this Agreement pursuant to Section I 1.03.
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(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,
Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's
and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each
automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request
by Licensee, such other period of time approved by the Commissioner, which such approval shall
not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),
then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 4S-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I l.

(c) Product Oualitv. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the
Products or elimination of particular items that the Commissioner determines raise safety or security
issues; provided, however, potential changes to the items as set forth in this section shall be required
only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security
issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectiff or modifu the quality of the
Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill,thatare
difficult or impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the
Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit 11.

44

(a)

Pricing.

Value Pricing.

(i) Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same
price charged for the same product or service at similar locations in the City (each such store
hereinafter referred to as a ttBenchmark Location,t' and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following locations and areas shall be excluded when establishing Benchmark
Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment
centers, arenas, theaters, convention centers or similar venues unless expressly approved in
writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be
designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based
on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each
License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices
that the Commissioner or CMR determines to be inconsistent with the Value Price
requirements must be adjusted accordingly. At any time, and from time to time, the
Commissioner or CMR may review the prices of the Products then being offered for sale by
Licensee and require adjustments in prices of the Products or particular items in order to
comply with the Value Price requirement. Following the CMR's written notice to Licensee,
Licensee shall promptly adjust the price of the Products or particular items, as applicable.
Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or
impossible to prove or quanti$. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the
Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount
as outlined in Exhibit 11.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product
from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth
in Section 4.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price
gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each
automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have
the right to inspect any automated retail vending machine installed in a Licensed Retail Space.
Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,
and accommodating manner consistent with the "Physical Inspection Standards" that appear in
Appendix I of the Airport Concession Program Handbook to the extent such standards are applicable
to the vending services industry. The Commissioner and CMR have the right to make reasonable
objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,
appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantifr. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the
fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit I l.

(b) Right to Require Replacement. In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the
automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and
after giving Licensee written notice of such deficiency and reasonable time to cure following such
notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible
and understood operating instructions for customers at each Licensed Retail Space for each
automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each
automated retail vending machine.

(0 Forms of Payment. Each of Licensee's automated retail vending machines must
accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's
failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantiff. As such, and in addition to all other remedies the City may have at
law, in equlty or under this Agreement, Licensee will incur, as liquidated damages and not as a
penalty, the amounts outlined in Exhibit 1l upon failure to accept the required forms of payment
detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance.

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate
and maintain each automated retail vending machines in accordance with the following standards:
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards ofthe Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's
specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other
provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also
comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.
To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary
safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed
Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed
Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related
equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy
efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval
prior to installation. The Commissioner or CMR may reject any automated retail vending machines
considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisff the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, the following: (1) the automated
retail vending machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet
another requirement set forth in this Agreement.

(d) Maintenance Service Schedule. Prior to the installation of an automated retail
vending machine, Licensee shall establish an initial servicing schedule for such automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any
adjustments to such Service Schedule needed based upon sales and/or product usage. Any
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no
case shall an automated retail vending machine be serviced less than once per week unless agreed to
in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule
for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must
be performed within 48-hours of when Licensee became aware of such damage or
inoperability unless additional time is granted in writing by the Commissioner.
Alternatively, Licensee may replace such automated retail vending machine; provided, such
replacement automated retail vending machines must be installed by Licensee and fully



35042 JOURNAL--CIry COUNCI L-,CH ICAGO 9t14t2021

operable within five (5) days ofwhen Licensee became aware ofthe damage or inoperability.
The replacement automated retail vending machine must new or like new, carry the same
Products as the damaged automated retail vending machine, and meet all other requirements
set forth in this Agreement. The time for repair or replacement may be extended at the
discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable
automated retail vending machine would cause the City damages including, among other
things, loss of goodwill, which would be difficult or impossible to prove or quantiff. As
such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts
outlined in Exhibit 1l upon failure to complete any replacement or repairs required under
this Section within the applicable cure period.

() The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is
frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not
adequately serve the public.

CD Any repair person dispatched by Licensee must be well-trained and
knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo
identification whenever making a service call to an automated retail vending machine.

0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's
expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before
such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent
such action is consistent with vending services industry standards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is
consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and
properly dispose of all refuse and waste materials resulting from such installation or
maintenance.

(} Licensee must thoroughly clean (inside and out) all automated retail
vending machines as often as is reasonably necessary, but at least twice per calendar year.
If Licensee becomes aware that an automated retail vending machine requires cleaning
outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when
passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail
Space and continue operations uninterrupted afterthat date during all required hours ofoperation.
Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no
event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the
Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,
maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(fl Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee
is required to do so under Section a.7(a)(i) and such failure continues for more than three (3)
days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the
public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantiff. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts
as outlined in Exhibit 1l on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the
affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee
must designate a general manager, experienced in management and supervision, who has
sufficient authority and responsibility to administer and manage the Concession. The general
manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the
Commissioner reasonably determines, in the Commissioner's sole discretion, that the general
manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee
is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to
restrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

GD Salaries of all employees of Licensee and its Subcontractors performing
services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the
United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62$tat.740;63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $276c). Licensee must
comply with all applicable "Anti-Kickback" regulations and must insert appropriate
provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is
responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those
requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee
must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated
retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its
obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its
expense, any permits, licenses, authorizations and approvals necessary under federal, state or local
law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted
under this Agreement. Issuance of any required permit by the City as to the installation or
maintenance of an automated retail vending machine pursuant does not waive other applicable
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and
permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in
addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee
must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit I l.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the
times and at the locations authorized by the Commissioner and otherwise in accordance with the
terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require
Licensee to arrange for all deliveries to the central distribution and storage facility, except where
delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and
storage facility, if implemented, may be operated by a third-party licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay
the City, or the third-parry operator, Licensee's proportional share of the cost for deliveries to and
distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such
Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the
central distribution and storage facility and is considered to be an Additional Fee. Licensee
acknowledges that the City will not be responsible for and will have no liability related to the
operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.
Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access of the automated retail vending
machines.

(h) Payment Card Indus4v Compliance. Licensee's Concessions must be and remain
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, must be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the
PCI Standards on numerous occuffences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access.

(a) Utilitv Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined
in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the
City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.
Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other
reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require
an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other
existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide
utilities access for Licensee's automated retail vending machine. To the extent such construction
relates to an automated retail vending machine's ability to access or utilize:

O the electrical system, such construction will be a Vending Zone
Improvement, and the cost incurred by the City for such VendingZone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(iD any utility other than the electric system, Licensee will be responsible for
the actual costs ofsuch construction, and ifthe related Licensed Space:

(l) is not Additional Space, such costs will be billed to Licensee as an
Additional Fee;or,

(2) is Additional Space, such costs will be assessed as part of the
Additional Space Connection Fee.

4.9 Marketing and Promotion.

(0 Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the '(Fund") for the purpose of financing a program for advertising and promoting concessions at
the Airport. The Program may include advertising, media placements, displays and related upkeep,
special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 0.5o/o of Gross Revenues per License Year to the Fund (such
contribution the ('Marketing Fee"). All contributions to the Fund may only be expended for the
promotion of concessions and marketing-related staff activities at the Airport and for no other
purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its
Fee payments under this Agreement. The City may, but is not required to, contribute to the Fund.
Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys
therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by
the City, the City with one (l) logo sign per automated retail vending machine designed and
constructed according to City's specifications. The logo sign must be removable. Any future updates
and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion
of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business Enterprises/Woman-Owned Business Enterprises
((MBEnilBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%
MBE and 5% WBE; and (ii) Construction:26%o MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a
participation plan that meets a combined single Design and Construction goal of 26Yo MBE and
6% WBE participation, which participation may be achieved with any combination of construction
and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.
Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and
their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.
Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by
the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines must be located in a Licensed Retail Space identified in Exhibit I (or portions
thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit I may be updated by agreement of the Licensee and the
Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the
Effective Date, the square footage identified in Exhibit I is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone
Improvements. All such measurements relating to the Licensed Spaces will be made from the
manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the
Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in
Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's
use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes
unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the
Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage
Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the
Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may
from time to time, at the Commissioner's sole discretion, make Additional Space available in the
Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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(iii)

size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

0) Licensee Response to Offer. Within thifty (30) days after receiving the notice from
the Commissioner, Licensee must notifr the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the
Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall
be modified accordingly without the need for an amendment. Upon notification from Licensee to the
Commissioner that it rejects the Additional Space or if Licensee fails to notifr the Commissioner
within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space
Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the
Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third party for such space. Additional Space,
if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,
and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole
and absolute discretion. LICENSEE HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACB.

5.4 Relocation Space. The Commissioner may at any time during the Term require
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and
revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will notiff Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,
including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a
written proposal for Additional Space, to remove or otherwise modiff Licensed Spaces, or to install

(i)

(ii)
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate
the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the
anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the
License, including automated retail vending machines in Additional Space and Relocation Space, is

thirfy-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

(| Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or'.MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85%o of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding
License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

O) Connection Fee. The Licensee shall pay the 6oConnection Fee" applicable to each
automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to
6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on
Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the 6'Additional Space Connection Fee," if any,
applicable to such automated retail vending machine to cover the costs related to adding such
automated retail vending machine to the applicable Vending Zone. The Additional Space
Connection Fee shall be a one-time, non-refundable fee.
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(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable
to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof when due is an Event of Default. The payment of the Fees under this
Agreement is independent of each and every other covenant and agreement contained in this
Agreement, and Licensee must pay all Fees without any set ofl abatement, counterclaim or
deduction whatsoever except as otherwise expressly provided in this Agreement.

O Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal property, including but not
limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any
Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,
prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the
Minimum Annual Guarantee as may be due.

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar
month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(iD the Marketing Fee, Distribution Fee, Additional Space Connection Fee,
Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-
determined amount;and

(iii) any other charges payable to the City.

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month
following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,
with respect to each of Licensee's automated retail vending machines
installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the
Connection Fee.

l.
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ll. The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs ofthe Vending Zone
Improvements, allocated across all automated retail vending machines to be
included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated
retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference
between the actual costs of the Vending Zone Improvements and the
estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

lll.

In no case shall the Connection Fee exceed $2,500. The City shall notiff Licensee of the
amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made
by Licensee to the City for the License Year in question, then Licensee must pay the amount of the
underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

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

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies
available to the City, if Licensee underpaid Fees due in any calendar year by more than 5%o or failed
to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition
to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the
payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing
a summary for each monthly payment period by the 15th day of the calendar month succeeding the
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form
approved by the City, which form may be updated from time to time. The Monthly Report must
reflect Gross Revenues derived from each automated retail vending machine during the applicable
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the
following, each for the applicable monthly payment period:

(i) the aggregate quantity ofeach Product sold, andthe quantity ofeach Product
sold by date sold, time of day sold, Vending Zone and automated retail
vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in
dollars generated by each type ofretailed item (i.e., soda, candy, snacks etc.)
dispensed at each Vending Zoneby each automated retail vending machine;
and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

0) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis
containing the same information as the Monthly Reports but covering such daily and/or weekly
payment period.

(c) Annual Reoorts.

(i) Licensee must also furnish to Commissioner no later than March I of each License
Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by
Licensee, showing in reasonable detail the amount of Gross Revenues made by
Licensee in, on or from the Concessions during the preceding License Year, copies
of all returns and other information filed with respect to Illinois sales and use taxes,
and as such other financial and statistical reports as the Commissioner may, from
time to time, reasonably require by written notice to Licensee.

(iD The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must
include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined
the accompanying statement reported to the City of Chicago by

for the year ended relating to its
operations at the Terminals pursuant to an Agreement dated

_, Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such
tests ofthe accounting records and such other procedures as we
considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(0 Form of Reports: Right to Audit. All such reports and statements must be prepared
on a form approved by the Commissioner and must, among other things, provide a breakdown of the
Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to
the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required under this Agreement or if the independent certified public
accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but
is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely
related to this Agreement and to prepare the statements at Licensee's expense based on reasonable
costs. Licensee must also provide the Commissioner with such other financial or statistical reports
and information concerning the Concessions in the form as may be reasonably required from time to
time by the Commissioner.

O Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at
Licensee's sole cost and expense. All such reports and any related records must be made readily
available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in
Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License
is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon
termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the
Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this
Agreement constitutes holding over and will create a month-to-month license on the same terms and
conditions as this Agreement, including payment of License Fees, until terminated by the
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such
termination. If Licensee continues to hold over after receipt of such written notice, Licensee must
pay License Fees for the entire holdover following the termination date under the notice, at double
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee
must indemniff the City against all damages arising out'of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement
expires elect to extend this Agreement for up to two (2) additional one (l) year periods under the
same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after
notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section 1 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,
is subject to termination by either party on sixty (60) days' written notice in the event of any action
by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion
thereof that renders performance by either parly hereunder impossible, and which governmental
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

15 Early Termination. Notwithstanding anything to the contrary set forth in this
Agreement, the Commissioner may terminate this Agreement with respect to any or all of the
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination
Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period
immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive
the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS
35/0.01 et seq. ("Anti-Indemnity Act"), Licensee must defend, indemniff, keep and hold harmless
the City, its officers, representatives, elected and appointed officials, agents and employees, from
and against any and all Losses.

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

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend
all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any

settlement without the prior written consent to it by the City Corporation Counsel if the settlement

requires any action on the part of the City or in any way involves the Airport.

(d) Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemniff, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as,

Kotecki v. Cvclops Welding Corporation,146Ill.2d 155 (1991)). The City, however, does not waive
any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result
of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requirements set forth in this section to indemnifl,, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or
termination ofthis Agreement during which Licensee is holding over or Licensee is required to return
to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by City. Notwithstanding anything in this Agreement to the contrary,
City expressly disclaims any and all liability for damage of any kind to the automated retail vending
machines, except to the extent that such damage is caused by the grossly negligent acts or omissions
or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending
machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the

process of being transported to or from one of the Licensed Spaces, or are in the process of being
installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by
Licensee, through and including the date that is 180 days after the expiration of the Term or
termination of this Agreement, as follows: the face amount of the Leffer of Credit must at all
times equal a) 25% of the estimated third full License Year MAG, based on projected Gross
Revenues or other reasonable method mutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must
be in the form set fonh in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(ii) In lieu ofthe Letter of Credit, Licensee may provide cash or a cashier's check
in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The
original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The
Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the
Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to the
Comptroller has been furnished to the Commissioner at least thirfy (30) days before its
expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful performance of Licensee's obligations under this Agreement. The Commissioner is
not obligated to pay or credit Licensee with interest on any Security.

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

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

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and
Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner
also reseryes the right to order Licensee to immediately vacate some or all of the Licensed Spaces
until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer
issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,
require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,
the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or
to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiff the Commissioner's rights to draw
upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the
Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

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

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no
right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and
failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such
payment within five (5) days after the written notice more than three (3) times in
any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or
perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

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

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice
from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure
the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at
all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

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

(i) Licensee does any of the following and the action affects Licensee's ability
to carry out the terms of this Agreement:

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

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

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

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

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

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

(c)

(0

(e)

(0

G)

(h)



9t14t2021 REPORTS OF COMMITTEES 35059

An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or
vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Licensee, or any of its directors,
officers, partners or key management employees directly or indirectly relating to this
Agreement, and that may threaten, in the sole judgment of Commissioner,
Licensee's performance of this Agreement in accordance with itsterms.

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

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time
allowed, in addition to any other remedies provided for in this Agreement, the City through the
Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the
termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee
that this Agreement ceases and expires and becomes absolutely void with respect to
the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due
or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this
Agreement, as well as the right, title and interest of Licensee under this Agreement,
wholly ceases and expires and becomes void with respect to the Licensed Space

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

identified in such notice.

O) Recover all Fees, including Additional Fees and any other amounts due that have
accrued and are then due and payable and also all damages available at law or under
this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the
balance of the scheduled Term, based upon any and all amounts that Licensee would
have been obligated to pay for the balance of the Term with respect to the Licensed
Space, or if this Agreement is terminated with respect to a portion of the Licensed
Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

0)

(m)

(n)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated
among the various portions of the Licensed Spaces. Should the City replace the
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the
amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The

Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures
and personal property of any kind or nature, whether owned by Licensee or by
others, abandoned or remaining in Licensed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction
or sealed bid without restriction. Licensee waives the benefit of all laws, whether
now in force or later enacted, exempting any of Licensee's property on the Licensed
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the
City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available
under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this
Agreement does not constitute a waiver of any other right or remedy then or later available to the
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action
with respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

0

G)

(h)
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or
diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement
are separate and cumulative, and none excludes any other right or remedy of the City set forth in this
Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the
License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this
Agreement, Licensee warrants and represents statements (a) through O below are true as of the
Effective Date. If during the Term there is any change in circumstances that would cause a statement
to be untrue, Licensee must promptly notiSr the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all ofthe provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or
that may provide any materials, labor or services in connection with this Agreement, such that the
parties waffaflt, represent and covenant to Licensee as to the matters set forth in this Section.

Licensee must cause its Subcontractors to execute those affrdavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by
reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee
must also include provisions in its Subcontract ensuring that the entities comprising the partnership
or joint venture are jointly and severally liable for its obligations under it.

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

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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(b) Licensee is qualified to do business in the State of lllinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver
this Agreement have been obtained; and neither the execution and delivery of this Agreement, the
consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of thisAgreement:

(D conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any
court, administrative agency or governmental body, or any lease or permit; or any
of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Licensee is now aparty or by which it is bound; or

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

whatsoever upon any of the property or assets of Licensee under the terms of any
instrument or agreement.

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

or finances ofLicensee.

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

O No officer, agent or employee of the City is employed by Licensee or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter
2-156 of the Municipal Code and as may otherwise be permitted by law.

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

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the
Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5Yo or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

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

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

pending administrative or judicial proceeding;

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

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

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

(vr) will not make use of the Licensed Space in any manner that might interfere with the
landing and taking off of aircraft at the Airport under current or future conditions or
that might otherwise constitute a hazard to the operations of the Airport or to the
public generally.

0 Except only for those representations, statements, or promises expressly contained
in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference
in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or
of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter
into this Agreement or has been relied upon by Licensee, including any with reference to:

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

0D the nature of the Concession license being granted;

(i) the nature, quantity, quality or volume of any materials, equipment, labor and other
facilities, needed for the performance of this Agreement;
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the general conditions thatmay in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this
Agreement, the negotiation of this Agreement, any discussions of this Agreement, the
performance of this Agreement or those employed in connection with it.

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

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

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

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,
copies of which have been scanned for viewing on the City's website. Upon request by the
Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.
Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the
information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised
and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

I02 Confidentialitv . Except as may be required by law during or after the performance
of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request
for documents by any administrative agency or with a subpoena duces tecum regarding any
documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,
however, is not obligated to withhold the delivery beyond that time as may be ordered by the court
or administrative agency, unless the subpoena or request is quashed or the time to produce is
otherwise extended. Licensee must require each prospective Subcontractors to abide by such
restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assign . The City expressly reseryes the right to assign or otherwise
transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon
assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the
City is forever relieved, from and after the date of the assignment, of any and all obligations arising

Gv)

(v)

(vD
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under or out of this Agreement, to the extent the obligations ,re assumed by the successor or assignee.

104 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or
otherwise transfer (individually and collectively, 'oTransfer") all or any part of its rights or
interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit
any third party to use the Licensed Space, without prior consent of the City, which consent may
be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's
interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the
City to any Transfer does not relieve Licensee from the requirement of obtaining consent from
the City for any subsequent Transfer. Transfers that have the effect of granting a third party a
security interest in this Agreement or pledge any portion of Gross Revenues or any automated
retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event ofDefault.

(D Except as otherwise provided below, any transaction involving a change of any
ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

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

b. the Commissioner, in the Commissioner's reasonable discretion, if the
Change in Ownership involves less than a 100%o Change in Ownership
of Licensee.

(li} If Licensee (or, if Licensee is a joint venture or other entity comprised of other
entities, any ofthe entities comprising Licensee) is a corporation whose shares are traded at arms-
length on a public exchange, any Change in Ownership involving 5oh or more of the shares of
Licensee's (or if Licensee is ajoint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that
event, Licensee must provide the City with such prior notice of a Change in Ownership as is not
prohibited by law or by a confidentiality agreement executed in connection with the proposed
Change in Ownership. If such prior notice is not permitted, then Licensee must notifu the City
as soon as possible after the Change in Ownership to obtain the City's consent to the Change in
Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities
comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5Yo

does not require consent as set forth in (ii) above unless a series ofsuch transactions results in a
cumulative Change in Ownership of 5% or more or.
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(v) Consent by the City to any Change in Ownership does not relieve Licensee (or
if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

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

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

payable to the City under this Agreement.

(v0 Any or all of the requests by Licensee for consents under this Section must be
made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.
All requests for consent must include copies of the proposed documents of Transfer or Change
in Ownership, evidence of the financial condition, reputation and business experience of the
proposed transferee, completed EDSs for all involved parties in the form then required by the
City, and such other documents as the City may reasonably require to evaluate the proposed
Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must
completely disclose any and all monetary considerations payable to Licensee in connection
with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the
consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so
liable regardless of whether or not the City requests a written acknowledgement.

9t14t2021
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(vD If any Transfer or Change in Ownership under this Agreement occurs,
whether or not prohibited by this section, the Commissioner may collect the Fees payable under
this Agreement from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any
Transfer or Change in Ownership occurs without the consent of the City and the City collects
compensation from any transferee of Licensee and applies the net amount collected in the manner
described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance of the transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are
payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are
deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this
Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or
Licensee under any Laws. Licensee must notiff the City within seven days of receiving notice from
a competent governmental authority that Licensee or any of its Subcontractor may have violated any
Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the
provisions before or after this Agreement is signed prevent its enforcement. Without limiting the
foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the
following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed
an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the lllinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,
65 ILCS 5/8-10-1 et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320, when an official, agent or employee of a business entity has committed any offense
under the section on behalf of such an entity and under the direction or authorization of a responsible
official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into
a contractual relationship with a Subcontractor, it is determined that the contractual relationship is in
violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees
of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

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

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,
Licensee warants and represents that it, and to the best of its knowledge, its Subcontractors have not
violated and are not in violation of the following sections of the Municipal Code (collectively, the
"Waste Sections"):

7 -28 -39 0 Dumping on pub lic way-Violation-Penalty ;

7-28-440 Dumping on real estate without permit;
ll-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;
I I-4-I450 Gas manufacturing residue;
11-4-1500 Treatment and disposal of solid or liquid waste;
1l-4-1530 Compliance with rules and regulations required;
I l-4-1 550 Operational requirements;
I l-4-1560 Screening requirements; and
any other sections listed in Section 11-4-1600(e), as it may be amended from time to time.

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

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise
prohibited by federal or state law.

O Prohibition on Certain Contributions (Mayoral Executive Order No.20l l-4):

0 Licensee agrees that License e, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7 .5 percent ("Owners"),
spouses and domestic partners of such Owners, Licensee's Subcontractors, any
person or entity who directly or indirectly has an ownership or beneficial interest in
any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and
domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a
contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to
his political fund-raising committee (i) after execution of this bid, proposal or
Agreement by Licensee, (ii) while this Agreement or any Other Contract is
executory, (iii) during the term of this Agreement or any Other Contract between
Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

(u) Licensee represents and warrants that since the date of public advertisement of the
specification, request for qualifications, request for proposals or request for
information (or any combination ofthose requests) or, if not competitively procured,
from the date the City approached Licensee or the date Licensee approached the
City, as applicable, regarding the formulation of this Agreement, no Identified
Parties have made a contribution of any amount to the Mayor or to his political fund-
raising committee.

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

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever
designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or
to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 2011-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect
to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

(o

Gv)
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under any Other Contract for which no opportunity to cure will be granted. Such breach
and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision
amends any Other Contract and supersedes any inconsistent provision contained therein.

If Licensee violates this provision or Mayoral Executive Order No. 20ll-4 prior to award
of the Agreement resulting from this specification, the Chief Procurement Officer may
reject Licensee's bid.

For purposes of this provision:

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

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

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the
Municipal Code of Chicago, as amended.
Individuals are "Domestic Partners" if they satisff the following criteria:

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

b. neither party is married; and

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

d each partner is at least l8 years ofage, and the partners are the same sex, and
the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and

(v)

(vD
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3) ajoint checking account; and

4) a lease for a residence identiffing both domestic partners as tenants

L Each partner identifies the other partner as a primary beneficiary in awill

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

(g) Licensee covenants that no payment, gratuity or offer of employment must be made

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

(h) Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected
official of the city, or any person acting at the direction of such offrcial, to contact, either orally or
in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the
person with whom an elected official has a business relationship. Violation of $2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- 156-080 defines a "business relationship" as any contractual or other private
business dealing of an official, or his or her spouse, or of any entity in which an official or his or her
spouse has a financial interest, with a person or entity which entitles an official to compensation or
payment in the amount of $2,500 or more in a calendar yea\ provided, however, a financial interest
will not include: (1) any ownership through purchase atfair market value or inheritance of less than
one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,
regardless of the value of or dividends on such shares, if such shares are registered on a securities
exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized
compensation paid to an official or employee for his office or employment; (3) any economic benefit
provided equally to all residents of the city; (a) a time or demand deposit in a financial institution;
or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.
A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating
to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive
any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section l06A and Section 113 ofthe United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must
include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the
artist to acknowledge that such removal, storage, relocation, reinstallation or transfer
of the Artwork may result in the destruction, distortion, mutilation or other
modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated
or made part of a building or other structure in such a way that removing, storing,
relocating, reinstalling or transferring the Artwork will cause the destruction,
distortion, mutilation or other modification of the Artwork.

(n) Licensee represents and warrants that it will obtain a waiver of Section 106,4. and

Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other
artists. Licensee must provide City with copies of any such waivers required by Section 106,4' and

Section 1 13 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions
of which govern airport security and are incorporated by reference, including the rules and
regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its
Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.
Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee
must promptly report any information in accordance with those regulations promulgated by the
United States Department of Transportation, the TSA and by the City. Licensee must,
notwithstanding anlthing contained in this Agreement to the contrary, at no additional cost to the
City, perform under this Agreement in compliance with those guidelines developed by the City, the
TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and
specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their
submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,
suppliers of materials and furnishers of services, employees, and business invitees, with all present
and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or
other governmental agencies to protect the security and integrity of the Airport, and to protect against
access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,
Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by
Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and
business invitees in accordance with all present and future City, TSA and FAA laws, rules,
regulations, and ordinances. At all times during the Term, Licensee must have in place and in
operation a security program for the Licensed Space that complies with all applicable laws and
regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under
Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant
surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may
receive, gain access to or otherwise obtain certain knowledge and information related to the City's
overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in
advance in writing. Licensee further must indemniS, hold harmless and defend the City and other
users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or
indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's
operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation
and make a determination as to the identity of the party responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this
Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

101 Non-Discrimination.

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



35074 JOU RNAL--CITY COUNCI L..CH ICAGO 9t14t2021

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

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.
(1981), as amended, and to the extent required by the law, must undertake, implement and operate
an affirmative action program in compliance with the rules and regulations of the Federal Equal
Employment Opportunity Commission and the Office of Federal Contract Compliance, including l4
CFR Part 1 52, Subpart E. Attention is called to: Exec. Order No. ll ,246,3 0 Fed. Reg. 12,3 I 9 ( 1965),
reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. Order No. 1 1,375, 32 Fed. Reg. 14,303
(1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination Act, 42
U.S.C. $$ 6101-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act, 42 U.S.C. $ l2l0l and 4l CFR Part 60 et seq. (1990) and 49 CFR Part 21, as
amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 Licensee must comply with the Illinois Human Rights Act,77 5 ILCS 5/1- 101 et se+
as amended and any rules and regulations promulgated in accordance with it, including the Equal
Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must
comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq., as
amended, and all other applicable state statutes, regulations and other laws.

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

0 Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations
and/or services to the public on the Licensed Space. Licensee must incorporate all of the above
provisions in all agreements entered into with any suppliers of materials, furnishers of services,
Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.
In all solicitations either by competitive bidding or negotiations by Licensee for work to be
performed under a Subcontract, including procurements of materials or leases of equipment, each
potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the
City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in
whole or in part.

(h) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal
government to be pertinent to ascertain compliance with the terms of this Section. Licensee must
furnish to any agency of the Federal or state government or the City, as required, any and all
documents,reportsandrecordsrequiredbyTitle l4,CodeofFederalRegulations,Partl52,Subpart
E, including an affirmative action plan and FormEEO-1.

O The City is committed to compliance with federal Executive Order 13166,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in
updating and implementing the LEP access plan. This may include but is not limited to collecting
demographic data and conducting surveys of LEP customers, providing multilingual signage and
menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts 26 and 23, as amended from time to time. Licensee must comply with the Special
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

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

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

10.11 National Emergenc),. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire
affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-
exclusive use of the Airport by the United States during the time of war or national emergency.

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, Case No 69

C Zl45 (United States District Court for the Northern District of Illinois). Among other things, the
2014 CiW Hiring Plan prohibits the City from hiring persons as governmental employees in non-
exempt positions on the basis of political reasons or factors.

0) Licensee is aware that City policy prohibits City employees from directing any
individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee
must follow its own hiring and contracting procedures, without being influenced by City employees.
Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any
kind between the City and any personnel oflicensee.

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

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

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

ll2 Counterparts. This Agreement may be comprised of several identical counterparts
and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed
to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the
provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this
Agreement (except to the extent that the review or approval expressly provides that it constitutes
such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the
Commissioner under this Agreement to modi$), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments
must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the
Exhibits. Notwithstanding the foregoing, any amendment that would modiff the Agreement such
that the Agreement would no longer substantially conform to the form of Agreement that was
approved by City Council requires approval by the City Council.

ll4 Severabilitv Whenever possible, each provision of this Agreement must
be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in
other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this
Agreement pertaining to the maintenance and operation of the automated retail vending machines
and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant
by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement
and to enforce compliance of all Subcontractors with the requirements of those provisions.

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

ll:7 Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a party if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days afterdeposit inthe U.S. mails, or otherwise upon refusal of receipt. Unless
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached
as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

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

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

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

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

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540
Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by
a notice given to the other party in the manner set forth above.

118 Successors and Assigns: No Third-Party Beneficiaries. This Agreement inures to
the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;
nothing contained in this Section, however, constitutes approval of an assignment or other transfer
by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties
in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any
employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming
by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

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

0) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline
utilizing the Airport, including the Terminals, and any existing agreement with any airline
consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any
agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

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

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay
Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount
due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay
such amount. Licensee shall have no right to offset any amount due to City under this Agreement
against amounts due to Licensee by Crty unless so directed in writing by the City Comptroller.
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l1rl2 Waiver: Remedies. No delay or forbearance on the part of any parly in exercising
any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power
or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise ofany right, power or privilege preclude any other or further exercise ofit or ofany other
right, power or privilege. No waiver is effective unless made in writing and executed by the pafty to
be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not
exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,
except that the City will not be liable to Licensee for any consequential damages whatsoever related
to this Agreement.

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

ll.l4 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a pa(;u or its duly authorized representative having knowledge of the
following facts, will execute and deliver to the requesting party a statement in writing certifuing as

to matters concerning the status of this Agreement and the parties' performance under this
Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

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

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

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

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

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

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

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

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

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

SIGNED

CITY OF CHICAGO

Mayor

Date:

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

ITitle]

The exhibits to this Agreement are available online at www.chicitvclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.

By:

Its:

Date:

[Notary]



9t14t2021 REPORTS OF COMTVIITTEES 35083

Exhibit *B-5'.

(To Ordinance)

Automated Retail License Agreement With Oops Diapers 2Go, lnc.
At Chicago O'Hare lnternational Airport.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 (*Effective Date"). The Agreement is by and between

fiegal name of entity] a(n) [type of
entity and state of organization] doing business as [d/b/a name, if different
from legal name of entity] ('6licensee"), and the City of Chicago, a municipal corporation and home
rule unit of local government under the Constitution of the State of Illinois ("City'), acting through
its Chicago Department of Aviation ("CDA" or'6Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
(6'O'Hare" or the "Airport"). O'Hare includes an international terminal, three domestic terminals,
a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail
concessions designed to serve the needs of Airport patrons and employees and desires to operate its
concession program at the Terminals to strive to meet the needs and desires of Airport users by
providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ('.RX'P") for a concession at the Airport and
Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,
gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to
accept, a license to operate such a concession at the Terminal location(s) identified in this
Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology
offering customers the ability to purchase branded food, beverage or retail products or provide
interactive services via automated retail vending machines with touch screen or e-commerce
technology.

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

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section I 1 . I 3, where the approval or consent of the City is required under this Agreement, unless
expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,
the Commissioner's authorized representative or such other person as may be duly authorized by the
City Council. As provided in Section 1 1.03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section 1 1.03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by
reference as if fully set forth here.

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

Exhibit 1

Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6

Exhibit 7

Exhibit 8
Exhibit 9
Exhibit l0
Exhibit 1l
Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this
Agreement, the following words and phrases will have the following meanings for purposes of this
Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective
Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install andlor upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design
quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is
directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession
Program Handbook is available on the CDA website and may be amended from time to time by
CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,
provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any
representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee
authorized to act on the Commissioner's behalf. City contractors and consultants, including the
Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly

authorized to do so.

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

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

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant

to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the
Licensed Retail Space; provided, however, that this one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the
satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;
or

B. the date Licensee commences retail sales in any portion of any ofthe Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means l2%o per annum

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

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

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

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

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

$6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the
Safe Drinking Water Act(42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal govemment, or any state or other political subdivision of
it, or any agency, court or body of the federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

o'Event of Default" has the meaning set forth in Article 9

"Fees" means all amounts payable by Licensee in connection with this Agreement,
including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,
Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.
Gross Revenues will be determined without any deduction on account of the costs of furnishing the
automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,
include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions
and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or
warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales ofProducts inventory not sold to the public and not in the ordinary course

ofbusiness; and

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

"License" means the privilege granted to Licensee under this Agreement to operate the
Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Yeaf" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 3l of that calendar year, and

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

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section a.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6.04(l)

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

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

"Response" means the response to the RFP Licensee submitted to the City

"Seryice Schedule" has the meaning set forth in Section a.02(g).

"Services" means the services necessary to carry out the responsibilities of Licensee under
this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation
of the Concession in accordance with this Agreement.

"Storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and
supplies.

"Subcontractor" means any person or entity with whom Licensee contracts with to provide
any part of the Services. The term "Subcontractor" also includes subconsultants of any tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Tem" means the period of time beginning on the Effective Date and ending at I1:59 p.m.
on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with itsterms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.0a(a)(1)

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in
close proximity. The size and/or location of a VendingZone may change at the sole discretion of the
City. The anticipated Vending Zones and automated retail vending machines to be located in each
Vending Zone, as of the date of this Agreement, are listed in Exhibit 1, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the
Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support
the automated retail vending machines therein; provided, for the avoidance of doubt,
any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a VendingZone (including, but
not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the
context clearly states otherwise.

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

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated are to the Articles, Sections or Exhibits of thisAgreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and
any table of contents or marginal notes appended to it, are solely for convenience or reference and
do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.

(0 Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

G) All references to a number of days mean calendar days, unless expressly indicated
otherwise.

ARTICLE 4. LICBNSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to
operate the Concession in the Terminals. Licensee accepts the License from the City and assumes
the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.
Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this
Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to
all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

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

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

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

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

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the
locations of the Licensed Retail Spaces were determined by the City so that the Concession operated
by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee
acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and
that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a
complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal
amendment of this Agreement pursuant to Section 1 I .03 .



35092 JOU RNAL--C ITY COU NC I L--CH ICAGO 9t14t2021

(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,
Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's
and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request
by Licensee, such other period of time approved by the Commissioner, which such approval shall
not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),
then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit 1 l.

(c) Product Oualitv. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the
Products or elimination of particular items that the Commissioner determines raise safety or security
issues; provided, however, potential changes to the items as set forth in this section shall be required
only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security
issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectif or modiff the quality of the
Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill, that are

difficult or impossible to prove or quantifu. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the
Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit 11.

44

(a)

Pricing.

Value Pricing.

(i) Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same
price charged for the same product or service at similar locations in the City (each such store
hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following locations and areas shall be excluded when establishing Benchmark
Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment
centers, arenas, theaters, convention centers or similar venues unless expressly approved in
writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(iD Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price
requirements must be adjusted accordingly. At any time, and from time to time, the
Commissioner or CMR may review the prices of the Products then being offered for sale by
Licensee and require adjustments in prices of the Products or particular items in order to
comply with the Value Price requirement. Following the CMR's written notice to Licensee,
Licensee shall promptly adjust the price of the Products or particular items, as applicable.
Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or
impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the
Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount
as outlined in Exhibit 1 1.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product
from the price listed in Exhibit 4 without the prior wriffen approval of the Commissioner as set forth
in Section 4.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price
gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have
the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,
and accommodating manner consistent with the "Physical Inspection Standards" that appear in
Appendix 1 of the Airport Concession Program Handbook to the extent such standards are applicable
to the vending services industry. The Commissioner and CMR have the right to make reasonable
objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,
appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantifu. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit I 1.

(b) Right to Require Replacement. In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the
automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible
and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(d) Forms of Payment. Each of Licensee's automated retail vending machines must
accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's
failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantifu. As such, and in addition to all other remedies the City may have at

law, in equrty or under this Agreement, Licensee will incur, as liquidated damages and not as a
penalty, the amounts outlined in Exhibit I I upon failure to accept the required forms of payment
detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate
and maintain each automated retail vending machines in accordance with the following standards:
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards ofthe Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's
specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other
provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also
comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.
To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary
safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed
Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed
Retail Space.

O) Installation and Maintenance Costs. Except as otherwise expressly set forth in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance
on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related
equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,
if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy
efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval
prior to installation. The Commissioner or CMR may reject any automated retail vending machines
considered for approval pursuant to this Agreement that he or she believes would not operate
efficiently or satisfu the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, the following: (l) the automated
retail vending machine has obvious external damage, is unattractive or does not reasonably appear
to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet
another requirement set forth in this Agreement.

(0 Maintenance Service Schedule. Prior to the installation of an automated retail
vending machine, Licensee shall establish an initial servicing schedule for such automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee
determines necessary based upon projected usage and sales (the "Seryice Schedule"). Once an
automated retail vending machine has been installed, the City and Licensee will review the related
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any
adjustments to such Service Schedule needed based upon sales and/or product usage. Any
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no
case shall an automated retail vending machine be serviced less than once per week unless agreed to
in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule
for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must
be performed within 48-hours of when Licensee became aware of such damage or
inoperability unless additional time is granted in writing by the Commissioner.
Alternatively, Licensee may replace such automated retail vending machine; provided, such
replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware ofthe damage or inoperability.
The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements
set forth in this Agreement. The time for repair or replacement may be extended at the
discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable
automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be diffrcult or impossible to prove or quantiff. As
such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts
outlined in Exhibit 1l upon failure to complete any replacement or repairs required under
this Section within the applicable cure period.

(} The City, in its sole discretion, reseryes the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not
adequately serve the public.

(i! Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo
identification whenever making a service call to an automated retail vendingmachine.

0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's
expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before
such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent
such action is consistent with vending services industry standards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and
properly dispose of all refuse and waste materials resulting from such installation or
maintenance.

(n) Licensee must thoroughly clean (inside and out) all automated retail
vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning
outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when
passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail
Space and continue operations uninterrupted after that date during all required hours ofoperation.
Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,
maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(n) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee
is required to do so under Section a.7(a)(i) and such failure continues for more than three (3)
days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the
public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quanti$r. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts
as outlined in Exhibit 1l on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the
affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee
must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;
provided that such request is in writing, does not contravene applicable laws, and Licensee
is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to

restrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

GD Salaries of all employees of Licensee and its Subcontractors performing
services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62 Stat.740;63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $ 276c). Licensee must
comply with all applicable "Anti-Kickback" regulations and must insert appropriate
provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is
responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those
requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee
must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated
retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its
obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its
expense, any permits, licenses, authorizations and approvals necessary under federal, state or local
law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted
under this Agreement. Issuance of any required permit by the City as to the installation or
maintenance of an automated retail vending machine pursuant does not waive other applicable
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and
permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in
addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee
must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit 1 l.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the
times and at the locations authorized by the Commissioner and otherwise in accordance with the
terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the
Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require
Licensee to arrange for all deliveries to the central distribution and storage facility, except where
delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and
storage facility, if implemented, may be operated by a third-parfy licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay
the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and
distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such
Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the
central distribution and storage facility and is considered to be an Additional Fee. Licensee
acknowledges that the City will not be responsible for and will have no liability related to the
operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.
Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access of the automated retail vending
machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain
compliant with Payment Card Industry Security Standards ((PCI Standards") at all times as the
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, must be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the
PCI Standards on numerous occurrences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access.

(a) Utilitv Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined
in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the
City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.
Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other
reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require
an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other
existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide
utilities access for Licensee's automated retail vending machine. To the extent such construction
relates to an automated retail vending machine's ability to access or utilize:

(D the electrical system, such construction will be a Vending Zone
Improvement, and the cost incurred by the City for such VendingZone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(iD any utility other than the electric system, Licensee will be responsible for
the actual costs ofsuch construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an
Additional Fee;or,

(2) is Additional Space, such costs will be assessed as part of the
Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) MarketinLFee and Advertising Fund. The Department operates a marketing fund
(the 66Fund") for the purpose of financing a program for advertising and promoting concessions at
the Airport. The Program may include advertising, media placements, displays and related upkeep,
special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 0.5Yo of Gross Revenues per License Year to the Fund (such
contribution the '6Marketing Fee"). All contributions to the Fund may only be expended for the
promotion of concessions and marketing-related staff activities at the Airport and for no other
purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its
Fee payments under this Agreement. The City may, but is not required to, contribute to the Fund.
Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys
therein.

O) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by
the City, the City with one (1) logo sign per automated retail vending machine designed and
constructed according to City's specifications. The logo sign must be removable. Any future updates
and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion
of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business EnterprisesAVoman-Owned Business Enterprises
("MBEnilBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%
MBE and 5% WBE; and (ii) Construction:260/o MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a
participation plan that meets a combined single Design and Construction goal of 26%o MBE and
6% WBE participation, which participation may be achieved with any combination of construction
and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.
Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and
their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by
the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions
thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit I may be updated by agreement of the Licensee and the
Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the
Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone
Improvements. All such measurements relating to the Licensed Spaces will be made from the
manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the
Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storase Space. Licensee shall have access to the Storage Space, ifany, identified in
Exhibit l. Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's
use ofthe License. Ifthe Commissioner determines that Licensee is using Storage Space for purposes
unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the
Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage
Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the
Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may
from time to time, at the Commissioner's sole discretion, make Additional Space available in the
Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

(D

(iD

(iii)

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must notifr the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the
Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits I and 2 shall
be modified accordingly without the need for an amendment. Upon notification from Licensee to the
Commissioner that it rejects the Additional Space or if Licensee fails to notiff the Commissioner
within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the
Commissioner may offer the Additional Space to others.

O Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the
Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third party for such space. Additional Space,
if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,
and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole
and absolute discretion. LICENSEE HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and
revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will notifu Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,
including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a
written proposal for Additional Space, to remove or otherwise modifu Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate
the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the
anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the

License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to
the greater of (i) or (ii) below:

0 Percentage Fee. The o'Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

GD Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85% of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee
will equal the greater of 85% of the Percentage Fee payable for the preceding
License Year, but no less than the Minimum Annual Guarantee set for the second
License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to
6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on
Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the (6Additional Space Connection Fee," if any,
applicable to such automated retail vending machine to cover the costs related to adding such
automated retail vending machine to the applicable Vending Zone. The Additional Space
Connection Fee shall be a one-time, non-refundable fee.
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(0 Additional Fees. The "Additional Fees'n are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable
to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Feesl Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this
Agreement is independent of each and every other covenant and agreement contained in this
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or
deduction whatsoever except as otherwise expressly provided in this Agreement.

(0 Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal propeffy, including but not
limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or
undertaking in the Licensed Spaces (collectively, "fmpositions"). Failure of Licensee to pay any
Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,
prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the
Minimum Annual Guarantee as may be due.

0) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar
month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(iD the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-
determined amount;and

(iii) any other charges payable to the City.

(c) Pa),ment of the Connection Fee. On or before the 15th day of the calendar month
following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,
with respect to each of Licensee's automated retail vending machines
installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the
Connection Fee.

1.
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ll. The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone

Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respectto each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment

owed per automated retail vending machine will be based on the difference

between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

lll.

In no case shall the Connection Fee exceed $2'500' The city shall noti$r Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this

Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5%o ot failed
to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition

to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the Crty a report showing
a summary for each monthly payment period by the 15th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form

approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly paymentperiod:

(i) the aggregate quantity ofeach Product sold, andthe quantity ofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail

vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending

Zone and automated retail vending machine; and the volume of sales in

dollars generated by each type of retailed item (i.e., soda, candy, snacks etc')

dispensed at each Vending Zoneby each automated retail vending machine;

and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending

Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same iniormation as the Monthly Reports but covering such daily and/or weekly

payment period.

O AnnualReports.

(i) Licensee must also furnish to Commissioner no later than March 1 of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by

Licensee, showing in reasonable detail the amount of Gross Revenues made by

Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from

time to time, reasonably require by written notice to Licensee.

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

month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

..'We, a firm of independent certified public accountants, have examined

the accompanying statement reported to the City of Chicago by

for the year ended relating to its
operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.

(ii)
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In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year

35107

))

(d) Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to

the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner

any monthly or annual statement required under this Agreement or if the independent certified public

accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely

related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports

and information concerning the Concessions in the form as may be reasonably required from time to

time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily

available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGRE,EMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in

Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this

Agreement constitutes holding over and will create a month-to-month license on the same terms and

"onditiors 
as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must

pay License Fees for the entire holdover following the termination date under the notice, at double

ihe rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration

or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemniS, the City against all damages arising out of the retention of occupancy, and all

insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement

expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after

no-tification Uy ttre Commissioner, this Agreement must be modified to reflect the time extension in

accordance with the provisions of Section 1 I '03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' written notice in the event of any action

by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion

thereof thalt renders performance by either party hereunder impossible, and which governmental

action or court order iemains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anything to the contrary set forth in this

Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

L[ensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space'

In thi event of such early termination, the City shall pay to Licensee a "Licensed Space Termination

Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

eained by Licensee from the Licensed Space being terminated during the four (4)-month period

immediaiely preceding the termination date, less the Fees payable to the City for that period' Upon

Licensee's ieceipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement

with respect to the Licensed Space except for such obligations which are expressly stated to survive

the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or

unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS

35/0.01 et seq. ("Anti-Indemnity Act"), Licensee must defend, indemnifu, keep and hold harmless

the City, its officers, representatives, elected and appointed officials, agents and employees, from

and against any and all Losses.

0) Losses. "Losses" means, individually and collectively, liabilities of every kind,

including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits'

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors'

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without

relieving LicenseJ of any of its obligations under this Agreement. Licensee must not make any

sefflemJnt without the prior written consent to it by the City Corporation Counsel if the settlement

requires any action on the part of the City or in any way involves the Airport.

(O Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any
\-7

limits to the amount of its obligations to indemniff, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers

Compensation Act, S2O 1LCS 305/l et seq. or any other related law or judicial decision (such as,

Kotecki v. C),clops Welding Corporation, 146 Ill. 2d155 (1991). The City, however, does notwaive

,r/tr"tt t..r rt -"y have on its liability under the Illinois Workers Compensation Act, the Illinois

Pension Code or any other judicial decision'

(e) Survival. The indemnities contained in this section survive expiration or termination

of this agreemerrt for matters occurring or arising during the term of this Agreement or as the result

of or durlng Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requiremenis set forth in this section to indemni$,, keep and save harmless and defend the City are

upu.t fro111 and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or

termination ofthis Agreement during which Licensee is holding over or Licensee is required to return

to the Licensed Spaie for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operaiions under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,

City expressly disclaims any and all liability for damage of any kind to the automated retail vending

.uthiri., except to the extent that such damage is caused by the grossly negligent acts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused Uy ttre grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending

-u.fuin" o"crr. while such automated retail vending machine is in the Licensed Spaces, are in the

process ofbeing transported to or from one ofthe Licensed Spaces, or are in the process ofbeing

installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Security.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrlvocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by
Licensee, through and including the date that is 180 days after the expiration of the Term or

termination of this Agreement, as follows: the face amount of the Leffer of Credit must at all
times equal a) 25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Leffer of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(iD In lieu of the Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The

Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

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

Comptroller has been furnished to the Commissioner at least thirty (30) days before its
expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security.

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole
or in part upon the occurrence of an Event of Default, in which event the Commissioner is
entitled to apply or retain all or any part ofthe proceeds ofit or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee
arising before or after the Event of Default.

(lv) The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,
together with a written statement that the Commissioner is entitled to draw upon the Letter
of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit
or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner

also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,

require that the Letter of Credit be replaced with a Letter of Credit from another institution

and in accordance with the requirements set forth in this section'

(d) Non-Waiver. Notwithstanding anythingto the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiff the Commissioner's rights to draw

upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9] Events of Default. Each of the following (a) through (n) constitute Events of Default

by Licensee under this Agreement. The Commissioner will notiff Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to

cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,

that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply

and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that

continues to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in

any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.

0)
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation

or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership of Licensee.

Licensee's failure to provide or maintain the insurance coverage required under this

Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement'

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may

presently have or may enter into with the City during the Term of this Agreement

and failure to cure the default within any applicable cure period.

(i) Licensee does any ofthe following and the action affects Licensee's ability
to carry out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section 101 of the

Bankruptcy Code as amended from time to time;

fails to pay its debts generally as they mature;

seeks the benefit of any present or future federal, state or foreign

insolvency statute;

makes a general assignment for the benefit of creditors;

files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

consents to the appointment of a receiver, trustee, custodian, liquidator or

other similar official, of all or substantially all of its properfy.

(c)

(0

(e)

(0

G)

(,

(ii)

(iiD

(iv)

(v)

(vi)
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or

vacated within sixty (60) days following its issuance'

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty

finding, or conviction of a criminal offense, by Licensee, or any of its directors,

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

Agreemetrt, and that may threaten, in the sole judgment of Commissioner,

Licensee's performance of this Agreement in accordance with itsterms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee

that this Agreement ceases and expires and becomes absolutely void with respect to

the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right

on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition

broken. Licensee has up to 30 days following termination to remove Equipment' At
the expiration of the time limit in the notice, this Agreement and the Term of this

Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with

respect to a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would

have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

(l)

(m)

(n)

o)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

u*ong the various=portions of the Licensed Spaces. Should the City replace the

Licenied Spaces, piior to the Term end date, with a comparable Licensee, the

amount due wilf be through the relicensed date. In determining the amount of

damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the fuil License Year immediately before the Event of Default. All
amounts ihat would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination' The

Commissioner may declare all amounts to be immediately due and payable'

(c) Distrain upon and remove from all inventory, equipment, machinery, trade fixtures

and personal property of any kind or nature, whether owned by Licensee or by

otheis, abandoned oriemaining in Licensed Space 30 days after termination, and to

pror..d without judicial decre-e, writ of execution or assistance or involvement of

constables or the-City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement'

(O Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy'

(e) Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

(0 Deem Licensee and Affiliates non-responsible in future contracts or concessions to

be awarded by the CitY'

19; Declare Licensee and Affiliates in default under any other existing contracts or

agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

(h) Require Licensee to terminate a Subcontract that is causing breaches of this

Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this

Agreement does not .or"ttitut-, *aiver of any other right or reledy then or later available to the

Ci-ty under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

wiih respect to any Event of Default or violation of any of the terms, covenants or conditions of this

Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
oefau'it or with respict to any continuation or repetition of the original violation or Event of Default.

The acceptance by the City oipayment for any period or periods after an Event of Default or violation

of any oi the terms, 
"orditionr 

and covenants of this Agreement does not constitute a waiver or

diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequlnt violation or Event of Default, or for continuation or repetition of the

originil violation or Eveni of Default. Licensee has no claim of any kind against the City by reason

of [e City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement

ur. ,.purut. una.,rr rtutirc, urd none excludes any other right or remedy of the City set forth in this

Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the

L[ense deprives the Ciiy of any of its remedies against Licensee for Fees, including Additional

Fees or other amounts dul or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this

Agreement, t i""nse" *arrants and rLpresents statements (a) through O below are true as of the

Eifective Date. If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licenseehust promptly notiff the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all of the provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, represent and covenant to Licensee as to the matters set forth in this Section'

Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by

reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee

must also include irovisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality ani professionalism; Licensee and each of its employees and agents are competent to perform

as required under this Agreement; this Agreement is feasible of performance by Licensee in

u..ordun"" with all of its provisions and requirements; Licensee has the full power and is legally

authorized to perform or cause to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid

current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee;-all approvals Lr consents necessary in order for Licensee to execute and deliver

this Agreement have been obtaired; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational

documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditioni or provisions of any restriction or any agreement or other

instrument to which Licensee is now aparty or by which it is bound; or

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

whatsoever upon any of the property or assets of Licensee under the terms of any

instrument or agreement'

(O There is no litigation, claim, investigation, challenge or other proceeding now

pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging

ihe existence or powers of Licensee, or in any way affbcting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceatle against Licensee in accordance with its terms, subject to applicable bankruptcy,

insolvency, m[ratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

(f) No officer, agent or employee of the City is employed by Licensee or has a financial

interest directly or indirectlyln this Agreement, a Subcontract under it, or the compensation to be

paid under it eicept as may 6e permitted in writing by the Board of Ethics established under Chapter

Z-tSO of the Municipal Code and as may otherwise be permitted by law.

G) Licensee has not and will not knowingly used the services of any person or entity

for any piirpor" in its performance under this Agreement, when such person or entity is ineligible to

perfonn'r.*i"6 undir this Agreement or in connection with it, as a result of any local, state or

iederal |aw, rule or regulation, or when such person or entity has an interest that would conflict the

performance of services under this Agreement'

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially

Designated Nationals List, the Denied F"rron. List, the Unverified List, and Entity List, and the

Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,

any of tii.i, ..rp".tive owners holding 7.5o/o or more beneficial ownership interest, and any of

Licensee's directors, officers, members, or partners:

(t) currently have no interest, directly or indirectly, that conflicts in any manner or

degree *ith Li""rree's performance under this Agreement and will not at any time

duiing the Term have any interest nor acquire any interest, directly or indirectly, that

conflfuts or would or may conflict in any manner or degree with Licensee's

performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined

in Section 2-g2-3SO of the Municipal Code (with the exception of any debt or

obligation that is being contested in a pending administrative orjudicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking

violatlon complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a
pending administrative or judicial proceeding;

(iii) are not in default under any other City contract or agreement as of the Effective

Date, nor have been deemed by the City to have been in default of any other City

contract or agreement within five years immediately preceding the EffectiveDate;

(iv) are not in violation ofthe provisions of $2-92-320 of the Municipal Code pertaining

to certain criminal conviciions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

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

will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or

that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this A"freement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no ,"p."r"ntation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatso"ue., by the City, its officials, agents, or employees, has induced Licensee to enter

into tiis Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or

requirements of this Agreement;

the nature of the Concession license being granted;

the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;

(v)

(vi)

(D

GD
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the general conditions that may in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this

Agreement, the negotiation ofthis Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

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

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

0) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

t02 Confidentialitv . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court
or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 City's Right to Assign . The City expressly reserves the right to assign or otherwise
transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon
assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising

Gv)

(v)

(vD
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee'

104 Transfer or Change of Ownership'

(a) Limits on Licensee's Transfers and Changes in Ownership'

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement iequire approval of the City Council. Transfers of less than all of
Licensee's interesi in this Agreiment require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third party a

security interesi in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly

prohibited and, if entered into by Licensee, are an Event ofDefault.

(n) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,

subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a City Council, in its sole discretion, if the Change in Ownership involves

a 100%o Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a l00Yo Change in Ownership

of Licensee.

(1i} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any ofthe entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5%o ot more of the shares of
Lic-ensee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not

prohi|ited by law or Ly u confidentiality agreement executed in connection with the proposed

bhurg" in Ownership. If such prior notice is not permitted, then Licensee must notiff the City

u, .oJn as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5Yo

does not require consent as set forth in (ii) above unless a series of such transactions results in a

cumulative Change in Ownership of 5% or more or.
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Gv) Consent by the City to any Change in Ownership does not relieve Licensee (or

if Licensee is a joint ventuie, any of the entities comprising Licensee) from the requirement of
obtaining consent from the city for any subsequent change in ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's

option, and does not rilieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a

receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or

ruU.it any request by Licensee or to take any other action as provided in this Agreement be

deemed oi conitrued io constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or

Licensee.

0D Notwithstanding any permified Transfer by Licensee of any rights under this

Agreement, Licensee remains fully liable for all payments due to the City under this Agreement

anlcl for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to

Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may

be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly

installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(vD Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the

proposed Tranifer oiCharg" in Ownership if the Commissioner's consent is required; and (b)

ut t.u.t one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.

All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the

proposed transferee, completed EDSs for all involved parties in the form then required by the
-City, 

and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection

withthe Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership

proposed under this Agreernent is in the sole discretion of the City and, as a condition of the

ionient, the City may require a written acknowledgment from Licensee that, notwithstanding

the proposed Transfer or Change in Ownership, Licensee remains fully and completely

liabie for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vm) If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited by this section, the Commissioner may collect the Fees payable under

this Agreement from any transferee of Licensee and in that event will apply the net amount

collectid to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfei or Change in Ownership occurs without the consent of the City and the City collects

compensation from any transferee of Licensee and applies the net amount collected in the manner

desciibed in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant containid in this section and do not constitute acceptance ofthe transferee by the City.

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

any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all

applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative

oid".r and directives of the federal, state and local government, now existing or later in effect

(whether or not the law also requires compliance by other parties), including the Americans with

iisabilities Act and Environmental Laws, that may in any manner affect the performance of this

Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to-be used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notiff the City within seven days of receiving notice from

a competent governmental authority that Licensee or any of its Subcontractor may have violated any

Laws. Provislons required by any Law to be inserted in this Agreement are deemed inserted in this

Agreement whether or not they appear in this Agreement or, upon application by either party, this

Agreement will be amended to make the insertion; however, in no event will the failure to insert the

provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

ioregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/338, and under the Illinois Municipal Code,

65 ILCS 5/8-10-1 et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

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

2-g2-3r0,when an official, agent or employee of a business entity has committed any offense

under the section on behalf of such an entity and under the direction or authorization of a responsible

official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into

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

violation of this subsection, Licensee must immediately cease to use the Subcontractor' All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

O) It is the duty of Licensee and all officers, directors, agents, partners, and employees

of Licensee to cooperate *ith th" Inspector General and the Legislative Inspector General of the City

in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal

Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56

of the Municipal bode. Licensee must inform all Subcontractors of this provision and require under

each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all

of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treaiment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Spaci to be used for the storage ofany such hazardous substances except small

amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other

small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable

Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender

the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,

Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not

violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

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

ll-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;

ll-4-I450 Gas manufacturing residue;

1 1-4- 1500 Treatment and disposal of solid or liquid waste;

l1-4-1530 Compliance with rules and regulations required;

1 I -4- 1 550 Operational requirements;
i 1-4-1560 Screening requirements; and

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

During the period while this Agreement is executory, Licensee's or any Subcontractor's

violation of the Waste Sections, whether or not relating to the perforrnance of this Agreement,

constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to

cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This

section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental

Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this

Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

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

Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7.5 percent ("Owners"),

spouses and domestic partners of such Owners, Licensee's Subcontractors, any

person or entity who directly or indirectly has an ownership or beneficial interest in

any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to
his political fund-raising committee (i) after execution of this bid, proposal or

Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination ofthose requests) or, ifnot competitively procured,

from the date the City approached Licensee or the date Licensee approached the

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

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

(ti} Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-l or
to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 2011-4.

(rv) Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

0

(0
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under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equlty. This provision

amends any Other Contract and supersedes any inconsistent provision contained therein.

(v) If Licensee violates this provision or Mayoral Executive Order No. 2011-4 prior to award

of the Agreement resulting from this specification, the Chief Procurement Officer may

reject Licensee's bid.

(vD For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then

delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which

Licensee is a party that is (i) formed under the authority of chapter 2-92 of the

Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or

personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended'
Individuals are "Domestic Partners" if they satisSr the following criteria:

a they are each other's sole domestic partner, responsible for each other's

common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the

State of Illinois; and

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

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners;and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and
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3) ajoint checking account; and

4) a lease for a residence identiffing both domestic partners as tenants

i Each partner identifies the other partner as a primary beneficiary in awill.

"Political fund-raising committee" means a "political fund-raising committee" as

defined in chapter 2-156 of the Municipal code of chicago, as amended.

(g) Licensee covenants that no payment, graturty or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier

Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee iurther acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2- 1 56 of the Municipal Code is voidable as to the

City.

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

official of the city, or any person acting at the direction of such official, to contact, either orally or

in writing, uny oih.. city official or employee with respect to any matter involving any person with

whom thi eletted official has a business relationship, or to participate in any discussion in any city

council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by

any elected official with respect to this Agreement is grounds for termination of this

Agreement. Section 2- 156-080 defines a "business relationship" as any contractual or other private

brisiness dealing of an official, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or

payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

wiil not include: (1) any ownership through purchase atfair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affrliate thereof,

r"guidl".. ofthe value ofor dividends on such shares, if such shares are registered on a securities

"*"hung" 
pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit

p.orid.d equuily to all residents of the crty; (4) a time or demand deposit in a financial institution;

or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A'icontractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating

to the relationship between that entity and the city.

0 VisualRights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive

any and all rights in the ar[work that may be granted or conferred on any work of
visual art (the '.Artwork") under Section 1064 and Section I 13 of the United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other

modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated

or made part of a building or other structure in such a way that removing, storing,

relocating, reinstalling or transferring the Artwork will cause the destruction,

distortion, mutilation or other modification of the Artwork.

(fl Licensee represents and warrants that it will obtain a waiver of Section 106,{ and

Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other

artists. Licensee must provide City with copies of any such waivers required by Section 106,{ and

Section 113 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its

Subcontractors and the respective employees of each, such employment investigations, including

criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their

submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,

suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other governmental agencies to protect the security and integrity of the Airport, and to protect against

access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,

Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by

Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in

operation a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into

restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under

Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant

surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may

receive, gui, u"..r, to or otherwise obtain certain knowledge and information related to the City's

overall,{irport security program. Licensee acknowledges that all such knowledge and information

is of a high^ly confideniial nature. Licensee covenants that no person will be permitted to gain access

to such klnowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemnifu, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or

indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA

for Licensee's noncompliance with the provisions of 49 CFR Parts I 540 and 1542 entitled "Airport
Security" or by othei agencies for noncompliance with regulations applicable to Licensee's

operations. In the event th; Ciry shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation

and make a detirmination as to the identity of the party responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this

Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

l0:1 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

coloi, or national origin will be excluded from participation in, be denied the benefits of or otherwise

be subjected to disciimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded

from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)

Licensee wiil use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to

volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity

conducted with or benefitting from federal assistance'
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&) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classifu its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the-individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use of the License, against any person or group of persons because of race,

creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an afflrrmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including 14

CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246,30 Fed. Reg. 12,319 (1965),

reprinted in 42 U.S.C. g 2000e note, as amended by Exec. OrderNo. 11,375,32Fed. Reg. 14,303

(1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination Act,42
U.S.C. gg 6l0l-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U.S.C. $ 12101 and 41 CFR Part 60 et seq. (1990) and 49 CFR Patt2l, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 LicenseemustcomplywiththelllinoisHumanRights Act,775ILCS 5/1-101 etseq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal

Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010

et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.

Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

O Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations

and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union

skilled labor, or that may provide any such materials, labor or services in connection with this

Agreement, and Licensee must require them to comply with the law and enforce the requirements.

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this

Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this

Agreemilt; therefore, in the event of such breach, Licensee authorizes the City to take such action

as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the

event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanitions as it or the Federal or state government may determine to be

..uronubly aipropriate, including cancellation, termination or suspension of the Agreement, in

whole or in part.

(, Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

furnish to any agency of the Federal or state government or the City, as required, any and all

documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart

E, including an affirmative action plan and Form EEO- I '

O The City is committed to compliance with federal Executive Order 13l66,Improving

Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA

guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in

ipdating and implementing the LEP access plan. This may include but is not limited to collecting

aimograpt i c dataand conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

This108

Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts 26 and 23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by

reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to

grant or authorize the granting of un exclusive right, including an exclusive right to provide

ieronautical services toihe pubtic as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities ofan aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, firm, or

corporatio-n operating aiicraft on the Airport from performing any services on its own aircraft with

its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for

the use and benefit olthe public, a right of flight for the passage of aircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in ihe operation of any aircraft used for navigation or flight through the airspace or landing

at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself,

iti succe-ssors, and assigns that it will not make use of the Licensed Space in any manner that might

interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazatd.lf
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

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

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

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shahnan v. Democratic Aganization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the

2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or

aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter ofthis Agreement. No prior or other agreement or understandings

pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants

that Licensee has entered into this Agreement under and by virtue of Licensee's own independent

investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement'

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this

Agreement (except to the extent that the review or approval expressly provides that it constitutes

such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modifli), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modiff the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

llA Severabilitv Whenever possible, each provision of this Agreement must

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

Agreement is under any circumstance prohibited by or invalid under applicable law, the provision

is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in

other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this

Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant

by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement

and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

irrevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by

Licensee, or by personal delivery on any officer, director, or managing or general agent of Licensee.

If any action ii brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

ll:7 Entire Agreement. Any notices or other communications pertaining to this

Agreement must be in writing and are deemed to have been given by a party if sent by nationally

recognized commercial overnight courier or registered or certified mail, return receipt requested,

postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
ty personal service, or one day after deposit with a nationally recognized commercial overnight

.ouiier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee

will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached

as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

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

If the notice or communication relates to payment of Fees or other payments to the City or relates to

the Security deposit or insurance requirements, a copy must be sentto:

City Comptroller
City of Chicago
City Hall - Room 501

121 N. LaSalle Street

Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a copy

must be sent to:

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540

Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by

a notice given to the other party in the manner set forth above'

118 Successors and Assigns: No Third-Partv Beneficiaries. This Agreement inures to

the exclusive benefit of, and be binding upon, the parties and their permiffed successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or

implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust

or bther entity, other than the parties and their successors and assigns, any right, remedy, obligation,

or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement

nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming

by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or

future agreements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including

agreements the execution of which have been or will be required as a condition precedent to the

gianting of federal or other govemmental funds for the development of the Airport. If the United

Stat"s gor"*ment requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement.

(b) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline

utilizing the Airport, including the Terminals, and any existing agreement with any airline

consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement

against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any party in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power
or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise ofany right, power or privilege preclude any other or further exercise ofit or ofany other

right, power or privilege. No waiver is effective unless made in writing and executed by the party to

be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authorilv of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given
by the Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a party or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters concerning the status of this Agreement and the parties' performance under this
Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recently paid;

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

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

11.15 No Personal Liability. Licensee, or any sublicensee, assignee or Subcontractor, must
not charge any elected or appointed official, agent, or employee of the City personally or seek to
hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions or because of his or her execution, approval, or attempted execution of this
Agreement.

11.16 Limitation of Citv's Liability. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by
reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee
or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or

arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or
water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or

alteration of any part of the Airport, or failure to make any such repairs or any other thing or
circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any
covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied
only out of credit against the Fees and other monies payable by Licensee to the City under this
Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liability. If Licensee, or its successors or assigns, if any, is

comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

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

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

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

SIGNED:

CITY OF CHICAGO

Mayor

Date:

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

ITitle]

The exhibits to this Agreement are available online at www.chicityclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.

By:

Its:

Date:

[Notary]
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Exhibit'8-6'.
(To Ordinance)

Automated Retail License Agreement With TFG SW Ventures
At Chicago O'Hare lnternational Airpoft.

This Automated Retail License Agreement ("Agreement") is entered into as of
202I ((Effective Date"). The Agreement is by and between

- 

ilegal name of entityl a(n)- [type of

entity and state of organizationl doing business as =.- ldlblaname, if different

from legal name of entity] ("Licensee"), and the City of Chicago, amunicipal corporation and home

rule unit of local government under the Constitution of the State

its Chicago Department of Aviation ("CDA' oro'Department")
of Illinois ("City"), acting through

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
(..O'Hare', or tire .,Airport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility ant a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail

concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by

providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals (66RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and r.riing merchandiie at O'Hare. The City desires to grant Licensee, and Licensee desires to

accept, a licensi to operate such a concession at the Terminal location(s) identified in this

Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities

and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology

offering customers the ability to purchase branded food, beverage or retail products or provide

interactive services via automated retail vending machines with touch screen or e-commerce

technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, andattractive facility is vital to the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable

right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound bythe terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in

Section 1 1.13, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

thi Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement,

any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As

fuither provided in Section t 1.03, any amendment that would cause the Agreement to no longer

substaniially conform to that approved by City Council, will require approval by City Council'

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

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

reference as if fully set forth here.

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

part of this Agreement:

Exhibit 1

Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7

Exhibit 8

Exhibit 9
Exhibit 10

Exhibit 11

Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms

MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages

Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this

Agreement, the following words and phrases will have the following meanings for purposes of this

Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

,'Additional Space" means space for Licensee to install additional automated retail vending

machines or additionai Storage Space that becomes part of the Licensed Space after the Effective

Date pursuant to section 5.03, but does not include Relocation space.

,.Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automatei retail vending machine within the Additional Space, plus the actual costs, if any, for

changes necessary to the design elements of the applicable VendingZone to maintain design

quality and consiitency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional

Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is

directly or indirectly owned or controlled by, or is under common ownership or control with

Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to

govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

Frog.r1n Handbook ii available on the CDA website and may be amended from time to time by

COA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreiment will be binding on Licensee without need for amendment of this Agreement,

providld that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits

attached tolt and incorporated in it by reference, and all amendments, modifications or revisions

made in accordance wiih its terms, as may be amended, restated, modified or supplemented from

time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly

authorized to do so.

.,Common Areas" means those areas of the Terminals that are not leased, licensed, or

otherwise designated or made available by the Department for exclusive or preferential use by

specific party or parties.

,,Comptroller" means the head of the Department of Finance of the City and any City offrcer

or employee authorized to act on the Comptroller's behalf.

,,Concession" means Licensee's business of offering the Products identified in Exhibit 4 for

sale to the public through automated retail vending machines and perfotming the Services pursuant

to this Agreement.

.,Concession Management Representative" or "CMR" means the entity retained by the City

to assist in overseeing concessions at the Airport.

,,Connection Fee" means a non-refundable fee, payable in two installments pursuant to

Section 6.02(c),allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail

1nu.hin.. located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

,,Date of Beneficial Occupancy" or .'DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the

Licensed Retail Space; provided, however, thatthis one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail

sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;

or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail

Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO,, shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal

amendment of this Agreement.

"Default Rate" means l2o/o per annum.

,,Delivery Date" means, with respect to each Licensed Space, the date upon which the City

grants Licensee permission to use such Licensed Space.
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,,Department,, means the chicago Department of Aviation, also known as cDA.

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

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

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f1 for
Licensee's use of a centralized distribution and storage facility'

"Environmental Laws" means collectively, all applicable federal, state and local

environmental, safety or health laws and ordinances and rules or applicable common law, including

the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

$6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the

Safe Drinking Water Act(42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,

health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body ofthe federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit'

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

"Fees" means all amounts payable by Licensee in connection with this Agreement,

including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted

governmental authority ;
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B. the amount of any cash or credit refund made upon any sale, but only if the original

sale was made from an automated retail vending machine as part of the Concessions

and included in Gross Revenue;

C. bona fide transfers of Products to or from the Licensed Spaces to any other stores or

warehouses of Licensee;

E. returns to shippers, suppliers or manufacturers;

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

ofbusiness; and

G. insurance proceeds received from the settlement of claims for loss of or damages to

Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business intemrption insurance'

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 3l of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that

portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for

Licensee to install and operate Licensee's automated retail vending machines'

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in

Section 4.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2'
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"Monthly Reports" has the meaning set forth in Section 6.04(1).

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

,'Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its

Licensed Retail Space andhaintain in inventory in its Storage Space, if any, under the terms of
this Agreement, ai set forth by category or item in Exhibit 4. Licensee was selected by the City

speciftally to sell the Products identified in Exhibit 4 and is not permitted to sell any items or

types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner

"Response" means the response to the RFP Licensee submitted to the City.

ooseryice Schedule" has the meaning set forth in Section a.02(9.

"services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from

time to time in the bommissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide

any part of the Services. The term "subcontractor" also includes subconsultants of any tier,

suLcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at 1l:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with its terms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending

machines, calculated as set forth in in Exhibit 12.

'oValue Pricing" has the meaning set forth in Section a.0a(aX1)'

"Vending Zofle" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in

close proximity. fne size-and/or location of a VendingZone may change at the sole discretion of the

City. the anticipated Vending Zones and automated retail vending machines to be located in each

Venaing Zone, as of the date of this Agreement, are listed in Exhibit l, which may be updated from

time to time, and such periodic updates shall not require an amendment to this Agreement'

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the

Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install andlor upgrade any elements of the electrical

systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a Vending Zone (including, but

not limited to, shrouds to create semi-enclosed spaces around each VendingZone);

and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the

context clearly states otherwise.

O) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise

expressed or indicated are to the Articles, Sections or Exhibits of thisAgreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and

any table ofcontents or marginal notes appended to it, are solely for convenience or reference and

donot constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,

feminine or neuter gender include correlative words of the other genders.

O Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,

all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated

otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to

operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.

Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this

Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for

Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to

all statutes, ordinances, rules and regulations from time to time enacted or established by the City,

the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or

the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other

emergency personnel in the discharge of their duties;

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

D. would, or would be likely to, increase the premiums for insurance policies maintained

by the City, unless the operations are not otherwise prohibited under this Agreement

and Licensee pays the increase in insurance premiums occasioned by the operations;

or

E. would involve any illegal purposes'

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licensed Retail Spaces were determined by the City so that the Concession operated

by Licensee is an element of an overall concession program and, as such, complements and does not

conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to

operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited

and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from

Licensee's automated retail vending machines and the prices to be charged to the public. Products

that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in

Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior

written approval. Upon such approval, Exhibit 4 may be amended without need for formal

amendment of this Agreement pursuant to Section 1 1 .03 .



35146 JOU RNAL-.C ITY COU NC I L.-CH ICAGO 9t14t2021

(b) Product Inventory Obligations. Products offered from the automatic retail vending

machines-must be new, fresh and of top quality. Licensee must store, out of sight of customers,
products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient

amount of each product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated ietail vending machine must remain stocked at or above ninety (90%) percent of menu

availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensle, such other period of time approved by the Commissioner, which such approval shall

nlt be unreasonably withireld, if inventory falls below sixty (60%) percent. If Licensee fails to timely

restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),

then, in addition to all other remedies the City may have at law, in equity or under this Agreement,

and immediately following the 48-hour period in which inventory of the automated retail vending

machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit 1 l.

(c) product Qualitv. At any time, the Commissioner or CMR may review the quality of
the products then being offered for sale by Licensee and require improvements in the quality of the

products or elimination of particular items that the Commissioner determines raise safety or security

issues; provided, however, potential changes to the items as set forth in this section shall be required

only iiieasonably agreed to by Licensee; provided, further, changes to remedy safety or security

issues are required ai the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for

perishabli items and fifteen (15) days for nonperishable items to recti$ or modiff the quality of the

irroducts or eliminate the particular items, as applicable. Failure to comply within five (5) days for

perishable items and fiftein (15) days for nonperishable items will constitute an Event of Default.

Licensee's failure to comply would cause the City damages, including loss of goodwill, that are

difficult or impossible to piove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for ai long u, norr-co-pliance continues after the five-day or fifteen-day cure period, the

Commissioner wili assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit 1 l.

44 Pricine.

(a) Value Pricing.

(i) Licensee shall comply with the City's Value Pricing policy. The policy

generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store

irereinaftei referred to as a i'Benchmark Location," and, such policy hereinafter referred to

as .,Value Pricing"). Licensee will propose Benchmark Locations subject to approval by

the City. The following locations and areas shall be excluded when establishing Benchmark

Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment

centers, arenas, theaters, convention centers or similar venues unless expressly approved in

writing by the City. Benchmark Location exclusions may change throughout the Term as

determined n"""riury by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(iD Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing

report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by

Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.

Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure

to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quanti$. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit 1 1.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth

in Section 4.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing

policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value

Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending

machines and any other equipment required by this Agreement. All automated retail vending

machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efftcient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix 1 of the Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with

the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliancehazardous or illegal).

Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would

cause the City damages that would be difficult or impossible to prove or quantifr. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may

have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit I L

(b) Right to Require Replacement. In addition to the foregoing, the City may require

Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee dois not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit

explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(0 Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American

Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or

impossible to prove or quanti$. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a

penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach'

4.6. Installation, Repairs and Maintenance.

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:

(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's

specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other

provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed

Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed

Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this

Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines'

(c) Approval Prior to Installation. No automated retail vending machine or related

equipmen:t muy U" inrtutt.Oin, removed from or relocated within, any Licensed Retail Space without

prioi written approval of either the Commissioner or CMR and the issuance of the required permits,

if uny. The Commissioner and CMR may inspect any automated retail vending machine prior to

instailation of such automated retail vending machine. Licensee must submit to the Commissioner

and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposei Service Schedule for such automated retail vending machine for review-and approval

prior to installation. The Commissioner or CMR may reject any automated retail vending machines

lonsidered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisry the purposes of this Agreement. Grounds for rejecting an automated retail

vending machine prior to installation include, but are not limited to, the following: (1) the automated

retail v-ending *urhir. has obvious external damage, is unattractive or does not reasonably appear

to be ,,new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is

not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set forth in this Agreement.

(O Maintenance Service Schedule. Prior to the installation of an automated retail

vending rnu.t in.Ji..o..e shall establish an initial servicing schedule for such automated retail

vendin! machine with service scheduled at least once per week, or such greater amount as Licensee

determines necessary based upon projected usage and sales (the "Seryice Schedule"). Once an

automated retail vending -u.hin" has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any

adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

caie shall an automated retail vending machine be serviced less than once per week unless agreed to

in writing by the Commissioner. Licensee will provide the City a copy ofthe initial Service Schedule

for eachluiomated retail vending machine prior to installation of such automated retail vending

machine and an updated Service Schedule following any adjustments thereto'

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for

any reason, Licensee must repair or replace such automated retail vending machine, in a

manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or

inoperability unless additional time is granted in writing by the Commissioner.

Altirnativeiy, Licensee may replace such automated retail vending machine; provided, such

replacemenf automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days ofwhen Licensee became aware ofthe damage or inoperability.

The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements

set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable

automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantiff. As

such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

outlined in Exhibit 11 upon failure to complete any replacement or repairs required under

this Section within the applicable cure period.

(} The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not
adequately serve the public.

(iD Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vending machine.

O Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property

due to Licensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occumed.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's. commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or
maintenance.

(n) Licensee must thoroughly clean (inside and out) all automated retail
vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when

passenger traffic is light, or as otherwise approved by the City'

4.7 Operation of Concession.

(a) Hours-sf Opslatlgl'
\ --l

O Licensee must begin conducting its Concession operations in each Licensed

Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations uninterrupted after that date during all required hours ofoperation'

Each automated retaii vending machine shall be operable and available to the public twenty-four

(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year' In no

event shalf the hours of operation be curtailed by Licensee to an extent that the Services

conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail

Space is permitted to be temporarily unavailable periodically for restocking, cleaning,

maintenance and repair. To the extent possible, such temporary unavailability shall not be during

peak passenger timls as per published flight schedules. Licensee is required to allow access to

its auiomated retail vending machines to the City twenty-four (24) hours per day.

(fl Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee iails to operate its Concession from any Licensed Retail Space during all times Licensee

is required to do so under Section 4.7(a)(i) and such failure continues for more than three (3)

days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure

to irovide the Coniession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the

public's inability to obtain the Products, the provision of which is one of the key purposes of this

Agreement, might be difficult or impossible to prove or quantifil. Accordingly, in addition to

otf,er remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts

as outlined in gxtriUit 1l on the first day after expiry of the three-day cure period. The obligation

to make payments of liquidated damages will continue until the earliest of: (i) the time that the

affected po.tion of the Licensed Retail Space re-opens for business; or (ii) the date that this

Agreement expires or is terminated with respect to the affected portion of the Licensed Retail

Space.

(b) Personnel.

G) Licensee must maintain a full time, fully trained staff during the Term of this

Agreement iiaving sufficient size, expertise and experience to operate the Concession' Licensee

must designate a general manager, experienced in management and supervision, who has

sufficient iuthority and responsibility to administer and manage the Concession' The general

manager (or authoiized reprisentative) must be immediately available to the Department during

,orril business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opportunity to respond and address such issues consistent with this

Agreement. Licensei;s obligation to comply with any such request shall also be subject to

reitrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

CD Salaries of all employees of Licensee and its Subcontractors performing

services oi work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll

deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62 Stat.740;63 Stat. 108; 18 U.S.C. $ 874, and 40 u.s.c. s276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate

proririon, in all SubContracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in the Response'

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated

retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its

obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its

.*pJrr", any permits, li-enses, authorizations and approvals necessary under federal, state or local

law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or

maintenance of an automated retail vending machine pursuant does not waive other applicable

requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply

wiih such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in

udditio, to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to

the Terminals and not as a penalty, the amounts outlined in Exhibit 1 1.
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(f) Distribution and Deliveries. Concession deliveries must be made only within the

times and at the locations authorized by the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There

is currently no central distribution and storage facility at the Airport; however, the City intends to

implemeni such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require

Licensee to arrange for all deliveries to the central distribution and storage facility, except where

delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by

the Commissionei in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by

the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay

the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and

distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee

acknowledges that the City will not be responsible for and will have no liability related to the

operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross Revenues from automated retail vending machines must be accomplished in a

prompt and timely manner and may not interfere with use and access of the automated retail vending

machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain

compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the

PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in

effect and related to the Concessions at the Airport, must be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the

PCI Standards on numerous occulrences (more than one) constitutes an Event of Default under this

Agreement.

4.8 Utilities and Utilities Access.

(a) Utilitv Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined

in Exhibit l2; provided, however, Licensee, may at its sole cost and upon written notification to the

City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.

Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other

reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require

an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in a Vendin g Zone for its automated retail vending machines,

the City will construct new, different or additional piping or wiring at such Vending Zoneto provide

utilities access for Licensee's automated retail vending machine. To the extent such construction

relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone

Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for

the actual costs ofsuch construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee;or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund

(the ,,Fund'r) for the purpose of financing a program for advertising and promoting concessions at

ihe Airport. The Progiam may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery

,i1opr, market r.r"ur.h and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.

Licensee will contribute an amount of 0.5Yo of Gross Revenues per License Year to the Fund (such

contribution the "Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other

purpor.r. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

hee payments under this Agreement. The City may, but is not required to, contribute to the Fund'

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by

the CiE, the City with one (l) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBE/WBECompliance'

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business Enterprises/Woman-Owned Business Enterprises

("MBE/WBE,') in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:260/o MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a

participation plan that meets a combined single Design and Construction goal of 26Yo MBE and

bX Wgg participation, which participation may be achieved with any combination of construction

and design contracts. The Special Conditions and related forms used by the City in its own

procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.

Li..nr.. must submit to CMR completed Schedules C's and D's from its design and construction

Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals,

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by

the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail

vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions

thereofas shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit I may be updated by agreement of the Licensee and the

iommissioner from time to time to reflect changes in Licensed Space, including but not limited to

any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Efiective Date, the square footage identified in Exhibit 1 is approximate, and is subject to correction

in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit L City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other

purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must

confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail

vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in

Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate

use of the License. No Storage Space shall be used for purposes otherthan supporting Licensee's

use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space exieeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(d Commissioner Offer of AdditionalSpace. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

(i)

(ii)

(iii)

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from

the Commissioner, Licensee must notiff the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee

proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits I and 2 shall

be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to notifu the Commissioner

within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in

the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third party for such space. Additional Space,

if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues'

and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole

and absolute discretion. LICENSEE HAS NO RIGHT TO BE OFFERED AI\"Y ADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will notifu Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,
including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a

written proposal for Additional Space, to remove or otherwise modiff Licensed Spaces, or to install



9t14t2021 REPORTS OF COMMITTEES 35157

additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate
the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the
anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the
License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

(| Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or .'MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85% of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding
License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

0) Connection Fee. The Licensee shall pay the (Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to
6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,
applicable to such automated retail vending machine to cover the costs related to adding such

automated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee.
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(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable

to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pav Fees. Failure by Licensee to pay the Fees,

or any portion thereof when due is an Event of Default. The payment of the Fees under this

Agreement is independent of each and every other covenant and agreement contained in this

Agreement, and Licensee must pay all Fees without any set o{f, abatement, counterclaim or

deduction whatsoever except as otherwise expressly provided in this Agreement.

(0 Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this

Agreement, Licensee's Concession business or upon Licensee's personal property, including but not

limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while

contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a)Pav@.onorbeforethefirstdayofeachcalendarmonth,
prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

0) Payment on the Fifteenth of the Month. On or before the l5th day of each calendar

month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month

exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount; and

(iii) any other charges payable to the City.

(c) Pavment of the Connection Fee. On or before the 15th day of the calendar month

following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines

installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the

Connection Fee.

l.
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ii. The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone

Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

iii. the DBO, Licensees must pay, with respect to each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference
between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notif, Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5%o or failed
to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition
to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute anauthorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing

a summary for each monthly payment period by the l5th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form
approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly paymentperiod:

(i) the aggregate quantity ofeach Product sold, and the quantity ofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail

vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in

dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;

and

the monthly Gross Revenues and Fees owed to the City by each Vending

Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily andlor weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly

payment period.

(c) Annual Reports.

(i) Licensee must also furnish to Commissioner no later than March I of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by

Licensee, showing in reasonable detail the amount of Gross Revenues made by
Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from

time to time, reasonably require by written notice to Licensee.

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

"'We, a firm of independent certified public accountants, have examined

the accompanying statement reported to the City of Chicago by
for the year ended-relating to its

operations at the Terminals pursuant to an Agreement dated

-) 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.

(iii)
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In our opinion, the accompanying statement showing gross revenues of
$-presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(d; Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form'approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to

the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner

any monthly or annual staternent required underthis Agreement or if the independent certified public

accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligatedl without notice, to conduct an audit of Licensee's financial records directly and solely

related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports

and information concerning the Concessions in the form as may be reasonably required from time to

time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licenses's sole cost and expense. All such reports and any related records must be made readily

available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in

Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this

Agreement constitutes holding over and will create a month-to-month license on the same terms and

"ordition. 
as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must

pay License Fees for the entire holdover following the termination date under the notice, at double

ihi rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration

or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemnifi, the City against all damages arising out of the retention of occupancy, and all

insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement

expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after

notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section 1 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' written notice in the event of any action

by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion

thereof that renders performance by either party hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anything to the contrary set forth in this

Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space'

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination

Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period

immediately preceding the termination date, less the Fees payable to the City for that period. Upon

Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement

with respect to the Licensed Space except for such obligations which are expressly stated to survive

the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or

unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS

35/0.01 et seq. ("Anti-Indemnity Act"), Licensee must defend, indemnifr, keep and hold harmless

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

O) Losses. "Losses" means, individually and collectively, liabilities of every kind,
including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable afforneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without

relieving Licensee of any of its obligations under this Agreement. Licensee must not make any

settlemJnt without the prior written consent to it by the City Corporation Counsel if the settlement

requires any action on the part of the City or in any way involves the Airport.

161 Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemniff, defend or contribute to any sums due under any

Losses, including any claim by uny employee of Licensee that may be subject to the Workers

Compensation Act, t-ZO nCS 305/1 et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation,146lll.2d 155 (1991). The City, however, does not waive

"ry 
t*tt trrr-imay have on iti liability under the Illinois Workers Compensation Act, the Illinois

Pension Code or any other judicial decision'

(e) Survival. The indemnities contained in this section survive expiration or termination

of this Rgr""*"nt f* rrratters occurring or arising during the term of this Agreement or as the result

of or durlng Licensee's performance oi Services beyond the Term. Licensee acknowledges that the

requiremenis set forth in ttris section to indemnifu, keep and save harmless and defend the City are

upurt f.o1n and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during ih. T.r, of this Agreement, and during any time period following expiration or

termination ofthis Agreement during which Licensee is holding over or Licensee is required to return

to the Licensed Space for any reuion whatsoever, the types of insurance specified in Exhibit 6

covering all operaiions under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,

City expressly disclaims any and all liability for damage of any kind to the automated retail vending

1nu"hinir, except to the extint that such damage is caused by the grossly negligentacts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated ietail vending machine, and all liability for damage to the automated

retail i,ending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused Uy ttre grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending

n1uthir. o"".r.i while such automated retail vending machine is in the Licensed Spaces, are in the

process ofbeing transported to or from one ofthe Licensed Spaces, or are in the process ofbeing

installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv.
\--l

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrlvocable, unconditional sight draft Letter of Credit in favor of the City. The face amount



35164 JOU RNAL--CITY COU NCI L--CHICAGO 9t14t2021

of the Letter of Credit and any replacements or renewals of it must be maintained by

Licensee, through and including the date that is 180 days after the expiration of the Term or

termination of this Agreement, as follows: the face amount of the Letter of Credit must at all

times equal a) 25o/o of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without

consideration of any pro-rationing on account of either a License Year of less tharr 12 months

or partial o..upurry of the Licensed Space) and b) the Leffer of Credit will be required to be

adjusted, as thi VIAG increases or decreases throughout the term. The Letter of Credit must

Ue in ttre form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(ii) In lieu ofthe Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

leait one year after their respective dates of issuance. The Security secures the faithful

performance by Licensee of all of Licensee's obligations under this Agreement' The

bommissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

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

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faittrtrt performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security.

(iiD The Commissioner also is entitled to draw on the Letter of Credit in whole

or in part upon the occuffence of an Event of Default, in which event the Commissioner is

entitled to apply or retain all or any part of the proceeds of it or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default.

(lv) The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,

together with a written statement that the Commissioner is entitled to draw upon the Letter

of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit

or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full

amount required in this Agreement within five (5) days following notification by the

Commissioner of the Crty's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Ptor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner

also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Perfotmanqe. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,

require that the Letter of Credit be replaced with a Letter of Credit from another institution

and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiS the Commissioner's rights to draw

,pon th. Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9] Events of Default. Each of the following (a) through (n) constitute Events of Default

by Licensee under this Agreement. The Commissioner will notiff Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to

cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,

ihat different cure period will apply; (ii) if a provision of this Agreement does not allow a right to

cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply

and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that

"oniiru". 
to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to

City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in

any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation

or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership of Licensee.

Licensee's failure to provide or maintain the insurance coverage required under this

Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written

notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may

presently have or may enter into with the City during the Term of this Agreement

and failure to cure the default within any applicable cure period.

(i) Licensee does any of the following and the action affects Licensee's ability
to carry out the tems of this Agreement:

(D becomes insolvent, as the term is defined under Section 101 of the

Bankruptcy Code as amended from time to time;

fails to pay its debts generally as they mature;

seeks the benefit of any present or future federal, state or foreign

insolvency statute;

makes a general assignment for the benefit of creditors;

files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

consents to the appointment of a receiver, trustee, custodian, liquidator or
other similar official, of all or substantially all of its property'

(c)

(0

(e)

(0

G)

(1,

(ii)

(iii)

(iv)

(v)

(vi)



9t14t2021 REPORTS OF COMMITTEES 35167

An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or

vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty

finding, or conviction of a criminal offense, by Licensee, or any of its directors,

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

Agreement, and that may threaten, in the sole judgment of Commissioner,

Licensee's performance of this Agreement in accordance with its terms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addition to uny other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City offrcial may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude LicenseJfrom that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee

that this Agreement ceases and expires and becomes absolutely void with respect to

the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right

on the part of Licensee after that to save the forfeiture by payment of any sum due

or by ihe performance of any term, provision, covenant, agreement or condition

broken. Liiensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this

Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the l.icensed Space

identified in such notice in the same manner and with the same force and effect

(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

(b) Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with

,"rp""ito apart of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would

have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if thii Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

0)

(m)

(n)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

among the various portions of the Licensed Spaces. Should the City replace the

Licensed Spaces, prior to the Term end date, with a comparable Licensee, the

amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The

Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures

and personal property of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licensed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether
now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to

be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or

agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this

Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this

Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

0

G)

(h)
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default'

The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or

diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement

are separate and cumulative, and none excludes any other right or remedy of the City set forth in this

Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the

License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Wananties and Representations. In connection with the execution of this

Agreement, Licensee warrants and represents statements (a) through O below are true as of the

Effective Date. If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licensee must promptly notify the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all ofthe provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.

Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by

reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee

must also include provisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competent to perform

as required under this Agreement; this Agreement is feasible of performance by Licensee in

accordance with all of its provisions and requirements; Licensee has the full power and is legally

authorized to perform or cause to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement



35170 JOU RNAL--CITY COU NCI L--CH I CAGO 9t14t2021

(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid

current brrrines. privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee;-all approvals or consents necessary in order for Licensee to execute and deliver

this Agreement have been oUtairred; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational

documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Licensee is now aparty or by which it is bound; or

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

whatsoever upon any of the property or assets of Licensee under the terms of any

instrument or agreement

(O There is no litigation, claim, investigation, challenge or other proceeding now

pending *, to Li""rsee's knowledge after due and complete investigation, threatened, challenging

ihe exiJtence or powers of Licensee, or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceatie against Liiensee in accordance with its terms, subject to applicable bankuptcy,

insolvency, mJratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

O No officer, agent or employee of the City is employed by Licensee or has a financial

interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it eicept as may be permitted in writing by the Board of Ethics established under Chapter

2-156 of the Municipal Code and as may otherwise be permitted by law.

G) Licensee has not and will not knowingly used the services of any person or entity

for any piirpo." in its performance under this Agreement, when such person or entity is ineligible to

perfonn services under this Agreement or in connection with it, as a result of any local, state or

iederal law, rule or regulation, or when such person or entity has an interest that would conflict the

performance of services under this Agreement.

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially

Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debaned List.

O Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,

any of tiieir respective owners holding 7.5Yo or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

(l) currently have no interest, directly or indirectly, that conflicts in any manner or

degree with Licensee's performance under this Agreement and will not at any time

during the Term have any interest nor acquire any interest, directly or indirectly, that

conflicts or would or may conflict in any manner or degree with Licensee's

performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined

in Section 2-92-380 of the Municipal Code (with the exception of any debt or

obligation that is being contested in a pending administrative or judicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking

violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a
pending administrative or judicial proceeding;

(i|i) are not in default under any other City contract or agreement as of the Effective

Date, nor have been deemed by the City to have been in default of any other City

contract or agreement within five years immediately preceding the Effective Date;

(rg are not in violation ofthe provisions of $2-92-320 of the Municipal Code pertaining

to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

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

will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or

that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or

requirements of this Agreement;

GD the nature of the Concession license being granted;

(i} the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;

(v)

(vr)
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(rv) the general conditions that may in any way affect this Agreement or its performance;

(v) the compensation provisions of this Agreement; or

(vD any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this

Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

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

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information

in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

I02 Confidentialitv . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this

Agreement or the Concession operations without the prior written consent of the Commissioner,

which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court

or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise

transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon

assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee'

104 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

intJrest in this Agreement iequire approval of the City Council. Transfers of less than all of
Licensee's interesi in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third par:ty a

,."urity interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly

prohibited and, if entered into by Licensee, are an Event ofDefault.

(fl Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,

subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a- City Council, in its sole discretion, if the Change in Ownership involves

a 100% Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

change in ownership involves less than a l00Yo change in ownership
of Licensee.

(1i} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5%o or more of the shares of
Licinsee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not

prohibited by law or by a confidentiality agreement executed in connection with the proposed
-Churg. 

in Ownership. If such prior notice is not permitted, then Licensee must notiff the City

u, ,oon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 50/o

does not riquire consent as set forth in (ii) above unless a series ofsuch transactions results in a

cumulative Change in Ownership of 5% or more or.
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(v) Consent by the City to any Change in Ownership does not relieve Licensee (or

if Licensle is a joint ventuie, any of the entities comprising Licensee) from the requirement of
obtaining consent from the city for any subsequent change in ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Eventof Default subject to all remedies, including termination of this Agreement at the City's

option, and does not rilieve Licensee of any of its obligations under this Agreement for the

bilance of the Term. This section applies to prohibit a Transfer, such as an assignment by a

receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or

rub*it any request by Licensee or to take any other action as provided in this Agreement be

deemed oi conitrued io constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Liiensee's sole remedy is to terminate this Agreement without liability to either the City or

Licensee.

0D Notwithstanding any permitted Transfer by Licensee of any rights under this

Agreement, Licensee remains fully liable for all payments due to the City under this Agreement

u"-a for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to

Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may

be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly

installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(v0 Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the

proposed Transfer oiChung" in Ownership if the Commissioner's consent is required; and (b)

ut tiurt one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.

All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the

proposed transferee, completed EDSs for all involved parties in the form then required by the

bity, and such other docnments as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection

withthe Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership

proposed under this Agreement is in the sole discretion of the City and, as a condition of the

ionient, the City may require a written acknowledgment from Licensee that, notwithstanding

the proposed Transfer or Change in Ownership, Licensee remains fully and completely

liabie for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vO If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited by this section, the Commissioner may collect the Fees payable under

this Agreement from any transferee of Licensee and in that event will apply the net amount

collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfer or Change in Ownership occurs without the consent of the City and the City collects

compensation from any transferee of Licensee and applies the net amount collected in the manner

described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance of the transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be bome by Licensee and are

payable to the City as Additional Fee.

(c) Subconhactor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor'

105 Compliance with Laws. Licensee must at all times observe and comply with all

applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative

orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this

Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notifu the City within seven days of receiving notice from

a competent governmental authority that Licensee or any of its Subcontractor may have violated any

Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the

provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is affached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,

65 ILCS 5/8- I 0- 1 et seq. Ineligibility under Sectio n 2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320,when an official, agent or employee of a business entity has committed any offense

under the section on behalf of such an entity and under the direction or authorization of a responsible

official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into

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

violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees

of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City

in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal

Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56

of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under

each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all

of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small

amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other

small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable

Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender

the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,

Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not

violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28 -3 9 0 Dump ing on public way-Violation-Penalty;
7-28-440 Dumping on real estate without permit;
ll-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;

I I-4-1450 Gas manufacturing residue;
1 l -4- 1 500 Treatment and disposal of solid or liquid waste;

11-4-1530 Compliance with rules and regulations required;
1 1-4-1 550 Operational requirements;
I 1 -4-1 560 Screening requirements; and

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

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the perfoffnance of this Agreement,

constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to

cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This

section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental

Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this

Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

0 Prohibition on Certain Contributions (Mayoral Executive Order No.20l l-4):

0 Licensee agrees that License e, arry person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7 .5 percent ("Owners"),

spouses and domestic partners of such Owners, Licensee's Subcontractors, any

person or entity who directly or indirectly has an ownership or beneficial interest in

any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to

his political fund-raising committee (i) after execution of this bid, proposal or

Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this

Agreement or any Other Contract is being sought or negotiated'

(fl Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for

information (or any combination ofthose requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified

Parties have made a contribution of any amount to the Mayor or to his political fund-

raising committee.

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising

committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-l or

to entice, direct or solicit others to intentionally violate this provision or Mayoral

Executive Order No. 2011-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breaJh of any covenant or warranty under this provision or violation of Mayoral

Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

(o

Gv)
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under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision

amends any Other Contract and supersedes any inconsistent provision contained therein.

If Licensee violates this provision or Mayoral Executive Order No. 20ll-4 prior to award

of the Agreement resulting from this specification, the Chief Procurement Officer may

reject Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then

delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the

Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or

personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.

Individuals are "Domestic Partners" if they satisS'the following criteria:

A they are each other's sole domestic partner, responsible for each other's

common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the

State of Illinois; and

d each paftner is at least I 8 years ofage, and the partners are the same sex, and

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners;and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and

(v)

(vD
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3) ajoint checking account; and

4) a lease for a residence identifuing both domestic partners as tenants

i Each partner identifies the other partner as a primary beneficiary in awill.

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

G) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2- 156 of the Municipal Code is voidable as to the

City.

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

official of the city, or any person acting at the direction of such official, to contact, either orally or

in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city

council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by

any elected official with respect to this Agreement is grounds for termination of this

Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other private

buiiness dealing of an official, or his or her spouse, or of any entity in which an offrcial or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or

payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

will not include: (l) any ownership through purchase at fair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,

regardless ofthe value ofor dividends on such shares, ifsuch shares are registered on a securities

exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit

provided equally to all residents of the city; (a) a time or demand deposit in a financial institution;

or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating

to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive

any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section 1064 and Section I l3 of the United States

Copyright Act, (17 U.S.C. $ l0l et seq.) (the "Copyright Act"). The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other

modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated

or made part of a building or other structure in such away that removing, storing,

relocating, reinstalling or transferring the Artwork will cause the destruction,

distortion, mutilation or other modification of the Artwork'

(d Licensee represents and warrants that it will obtain a waiver of Section 1064 and

Section I l3 of the Copyright Act as necessary from any employees and sublicensees, or any other

artists. Licensee must frovide City with copies of any such waivers required by Section 106,{ and

Section 113 of the Copyright Act prior to installation of any Artwork in the Licensed Space'

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title

49 of the United States -ode, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations:promulgated under it. Li""nsee is subject to, and further must conduct with respect to its

Su-bcontractor. und the respective employees of each, such employment investigations, including

criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the ivent of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

Unitea St;te; D;partment of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform undei ttris Rgreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for

airport security developid by the City, the TSA and the FAA and in effect at the time of their

submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,

supplieri of materials and furnishers of services, employees, and business invitees, with all present

und futur" laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other governmental agencies to protect the security and integrity of the Airport, and to protect against

u"""rr by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,

Licensei must adopt procedures to control and limit access to the Airport and the Licensed Space by

Licensee and its Subiontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in

opiration a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into

restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under

Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant

surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, I,icensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's

overall Airport security program. Licensee acknowledges that all such knowledge and information

is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemniff, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or

indirectly from the breach of Licensee's covenants and agreements as set forth in this section'

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation

and make a determination as to the identity of the party responsible for the violation' If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this

Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

I0:1 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

coloi, or national origin will be excluded from participation in, be denied the benefits of, or otherwise

be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds ofrace, color, or national origin will be excluded

from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to

volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or

refuse to'hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual'i race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classiff its employees or applicants for employment in any way that would deprive any individual

of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individualb race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use of the License, against any person or group of persons because of race,

creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause'

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including 14

CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246,30 Fed. Reg. 12,3 19 (1965),

reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. Order No. 11,375,32Fed. Reg. 14,303

(1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination Act,42
U.S.C. $$ 6101-06 (1931); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U.S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part2l, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 Licensee must comply withthe Illinois Human Rights Act,775ILCS 5/1-101 et seq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal

Employment Opportunity Clause, 5 lll. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 9!-q.9S, as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010

et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.

Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

0 Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations

and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union

skilled labor, or that may provide any such materials, labor or services in connection with this

Agreement, and Licensee must require them to comply with the law and enforce the requirements.

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this

Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this

Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action

as federal, state or local laws permit to enforce compliance, including judicial enforcement- In the

event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reaionably appropriate, including cancellation, termination or suspension of the Agreement, in

whole or in part.

1}1) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

iurnish to any ug"n"y of the Federal or state government or the City, as required, any and all

documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart

E, including an affirmative action plan and FormEEO-1.

O The City is committed to compliance with federal Executive Order l3l66,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in

updating and implementing the LEP access plan. This may include but is not limited to collecting

demographic data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This

Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

Cf.n. Parts26 and23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by

reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to

grant or authorize the granting of an exclusive right, including an exclusive right to provide

aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities ofan aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, ftrm, or

corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in the operation ofany aircraft used for navigation or flight through the airspace or landing

at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself,

its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazard.lf
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

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

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

L0.12 2014 Hirins Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shahnan v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the

2Ol4 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

O) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from

directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not

constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or

aspect of the employment of any personnel associated with this Agreement, or offer employment to

any individual to provide services associated with this Agreement, based upon or because of any

political reason or factor, including, without limitation, any individual's political affiliation,
membership in a politic al organization or parly, political support or activity, political financial

contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities

of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(d; In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings

pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior

or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants

that Licensee has entered into this Agreement under and by virtue of Licensee's own independent

investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City

and Licensee. No review or approval by the Commissioner constitutes a modification of this

Agreement (except to the extent that the review or approval expressly provides that it constitutes

ruih u modification or it is apparent on its face that the review or approval, if made in writing,

modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modifr), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modiff the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council'

lI4 Severabilitv . Whenever possible, each provision of this Agreement must

be interpreted in such a manner as to be effective and valid under applicable law. However,

notwithstanding anything contained in this Agreement to the contrary, if any provision of this

Agreement is under any circumstance prohibited by or invalid under applicable law, the provision

is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in

other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this

Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant

by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement

and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

irrevocably submits itself to the original jurisdiction of those courts located within Cook County,

Illinois, with regard to any controversy arising out of relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the offrce actually maintained by

Licensee, o. by p"r.oral delivery on any officer, director, or managing or general agent ofLicensee.

If any action ii brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,Illinois'

tl:| Entire Agreement. Any notices or other communications pertaining to this

Agreement must be in writing and are deemed to have been given by a pafi if sent by nationally

reiognized commercial overnight courier or registered or certified mail, return receipt requested,

postige prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
6y peisonat service, or one day after deposit with a nationally recognized commercial overnight

.orii.r, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee

will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached

as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

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

If the notice or communication relates to payment of Fees or other payments to the City or relates to

the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller
City of Chicago
City Hall - Room 501

121 N. LaSalle Street
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a copy

must be sent to:

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section

2 North LaSalle Street, Suite 540

Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by

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

118 Successors and Assignsl No Third-Partv Beneficiaries. This Agreement inures to

the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or

implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust

or tther entity, other than the parties and their successors and assigns, any right, remedy, obligation,

or liability und.., or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefiis, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement

nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming

by or ihrough Liiensee br otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or

future agieements between the City and the United States government or other governmental

authorit/, pertaining to the development, operation or maintenance of the Airport, including

agreemints the exeJution of which have been or will be required as a condition precedent to the

gianting of federal or other governmental funds for the development of the Airport. If the United

Stuter [ov"rnment requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement.

(b) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline

utilizing the Airport, including the Terminals, and any existing agreement with any airline

consortium pertaining to the operation of the Airport, including the Terminals'

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

c6nflicting must be performed as required by those agreements referred to in paragraphs (a) and (b)'

11.10 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset b), Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement

against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any party in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power

or privitegi operate as a *air"r of any other right, power or privilege, nor does any single or partial

exercise ofuny right, power or privilege preclude any other or further exercise ofit or ofany other

right, power or privilege. No waiver is effective unless made in writing and executed by the party to

Ue Uouna by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authority of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given

bythe Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior

request by the other party, a par:ty or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters concerning the status of this Agreement and the parties' performance under this

Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recentlY Paid;

B. that the requesting party is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further matters as may

be requested by the City, it being intended that any such statement may be relied

upon by third Parties.

11.15 No Personal Liabilitv. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed official, agent, or employee of the City personally or seek to

hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its piovisions or because of his or her execution, approval, or attempted execution of this

Agreement.

11.16 Limitation of City's Liabilitv. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by

reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable

for any'loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee

or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or

arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,

riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or

water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of

the City o. uny occupants of the Airport, including the Terminals or the Licensed Space, or repair or

alteration of any part of the Airport, or failure to make any such repairs or any other thing or

circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any

covenant or condition of this Agreement that the City is required to perform, and, notwithstanding

the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied

only oui of 
-credit 

against the Fees and other monies payable by Licensee to the City under this

Agieement, and ttre City is not liable for any deficiency except to the extent provided in this

Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is

comprised of more than one individual or other legal entity (or a combination of them), then in that

.r.nt, each and every obligation or undertaking stated in this Agreement to be fulfilled or

performed by Licensee is the joint and several obligations or undertaking of each such individual or

other legal entity.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf

this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their

nature, would reasonably be expected to be performed after the expiration or termination of this

Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,

aciual or contingent, that have arisen in connection with this Agreement, survive any expiration or

termination of this Agreement. Any express statement of survival contained in any section must not

be construed to affectthe survival of any other section, which must be determined under this section.

ln Force Majeure. Neither party is liable for non-performance of obligations under this

Agreement due to delays or interruptions beyond their reasonable control, including delays or

iniemrptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God

(rforci majeure er"ot"). As a condition to obtaining an extension of the period to perform its

obligations underthis Agreement, the party seeking such extension due to aforce maieure event

must notiff the other parfy within twenty (20) days after the occulrence of theforce maieure event.

The notice must speciff the nature of the delay or interuption and the period of time contemplated

or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee

be entitled to an extension of more than sixty (60) days due to aforce maieure event, without the

express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED

CIry OF CHICAGO

Mayor

Date:

RECOMMENDED BY:
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

ITitle]

The exhibits to this Agreement are available online at www,chicityclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and

Agreement.

By:

Its:

Date:

[Notary]
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Exhibit *B-7'.

(To Ordinance)

Automated Retail License Agreement With Nufs On Clark, lnc.
At Chicago O'Hare lnternational Airport.

This Automated Retail License Agreement ('6Agreement") is entered into as of
2021 (*Effective Date"). The Agreement is by and between

flegal name of entity] a( [type of
entity and state of organization] doing business as 

- 

ldlbla name, if different

from legal name of entity] (65licensee"), and the City of Chicago, a municipal corporation and home

rule unit of local government under the Constitution of the State of Illinois (*City"), acting through

its Chicago Department of Aviation ('.CDA' or "Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
(..O,Hare" or the 'oAirport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail

concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by
providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ('6RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to

accept, a license to operate such a concession at the Terminal location(s) identified in this

Agreement, all under the terms and conditions of this Agreement'

The City has selected Licensee to provide automated retail, services, and food facilities
and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology
offering customers the ability to purchase branded food, beverage or retail products or provide

interactive services via automated retail vending machines with touch screen or e-commerce

technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, and attractive facility is vital to the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable

right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City

is not bound Uy ttre terms of this Agreement until such time as it has been approved by the City

Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in

Section 11.13, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

thi Commlssioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section I 1.03, unless expressly provided otherwise in this Agreement,

any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy' As

further provided in Section 1 1.03, any amendment that would cause the Agreement to no longer

substaniially conform to that approved by City Council, will require approval by City Council'

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

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

reference as if fully set forth here.

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

part of this Agreement:

Exhibit I
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7

Exhibit 8

Exhibit 9
Exhibit l0
Exhibit 11

Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms

MBE\WBE Special Conditions and Related Forms

Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this

Agreement, the following words and phrases will have the following meanings for purposes of this

Agreement:
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.,Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

.,Additional Space" means space for Licensee to install additional automated retail vending

machines or additiona-l Storage Space that becomes part of the Licensed Space after the Effective

Date pursuant to Section 5.03, but does not include Relocation Space.

.,Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

ifany, required to instafi and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for

changes necessary to the design elements of the applicable VendingZone to maintain design

qualily and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additionll costs incurred in connection with designing and constructing Additional

Space in the VendingZone.

,.Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor br other legal entity that directly or indirectly owns or controls, or is

directly or indirectly owned or controlled by, or is under common ownership or control with

Licensee.

,'Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to

govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

F.ogru* Handbook is available on the CDA website and may be amended from time to time by

CDL. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreiment will be binding on Licensee without need for amendment of this Agreement,

provid-ed that the amendment of airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits

attached tolt and incorporated in it by reference, and all amendments, modifications or revisions

made in accordance wittr its terms, as may be amended, restated, modified or supplemented from

time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required



35'194 JOURNAL--CIry COUNCIL--CH ICAGO 9t14t2021

to be granted by the Commissioner under this Agreement, except where such person is expressly

authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or

otherwise designated or made available by the Department for exclusive or preferential use by

specific party or parties.

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

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant

to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to

Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail

machines located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the

Licensed Retail Space; provided, however, thatthis one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;

or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail

Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit I of this Agreement without need for a formal

amendment of this Agreement.

"Default Rate" means 12%o per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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,'Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications foi the Licensed Retail Spaces and Licensee's schedule for commencement of retails

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

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for

Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local

environmental, safety or health laws and ordinances and rules or applicable common.law, including

the Occupational Saiety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

u.s.c. $5101 et seq.), the Resource conservation and Recovery Act (42 U.S.C.

$6901 ei seq.), the TLxic Substances Control Act of 1976, as amended (15 U.S.C' $2601 et seq.),

ih. Cl"un Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the

Safe Drinking Water Act (42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to iime; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permlt or permit condition, order or directive addressing environmental,

health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body ofthe federal government, or any state or other political

subdiviiion of ii, exercising executive, legislative, judicial, regulatory or administrative functions.

,,EDS" means the City's Economic Disclosure Statement and Affidavit.

"Event of Default" has the meaning set forth in Article 9'

"Fees" means all amounts payable by Licensee in connection with this Agreement,

including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with

the City's requirements for Concession operations.

,'Gross Revenues" means the sum of all amounts collected in cash or credit card receipts'

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted

governmental authoritY;
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B. the amount of any cash or credit refund made upon any sale, but only if the original

sale was made from an automated retail vending machine as part of the Concessions

and included in Gross Revenue;

C. bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or

warehouses of Licensee;

E. returns to shippers, suppliers or manufacturers;

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

ofbusiness; and

G. insurance proceeds received from the settlement of claims for loss of or damages to

Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business intemrption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

,.License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 3l of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that

portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated'

"Licensed Retail Space" means each Licensed Space designated under this Agreement for

Licensee to install and operate Licensee's automated retail vending machines'

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in

Section 4.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.
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"Monthly Reports" has the meaning set forth in Section 6.04(1).

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

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its

Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City

specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or

types of itims not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner,

"Response" means the response to the RFP Licensee submitted to the City.

o'Seryice Schedule" has the meaning set forth in Section a.02(g).

"services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from

time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide

any part ofthe Services. The term "subcontractor" also includes subconsultants ofany tier,

subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at 1l:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with its terms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending

machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.0a(aXl)'

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in

close proximity. The size and/or location of a VendingZone may change at the sole discretion of the

City. the anticipated Vending Zones and automated retail vending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit 1, which may be updated from

time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the

Vending Zone Improvements for that Vending Zone'
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within

a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a VendingZone (including, but

not limited to, shrouds to create semi-enclosed spaces around each VendingZone);

and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the

context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise

expressed or indicated are to the Articles, Sections or Exhibits of thisAgreement.

(d; Any headings preceding the text of the Articles and Sections of this Agreement, and

any table ofcontenis or marginal notes appended to it, are solely for convenience or reference and

donot constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,

feminine or neuter gender include correlative words of the other genders.

0 Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,

all approvali or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated

otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to

operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.

Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this

Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for

L[ensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to

all statutes, ordinances, rules and regulations from time to time enacted or established by the City,

the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or

the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other

emergency personnel in the discharge of their duties;

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

D. would, or would be likely to, increase the premiums for insurance policies maintained

by the City, unless the operations are not otherwise prohibited under this Agreement

and Licensee pays the increase in insurance premiums occasioned by the operations;

or

E. would involve any illegal purposes'

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licen.ed R"tuil Spaces were determined by the City so that the Concession operated

by Licensee is an element of an overall concession program and, as such, complements and does not

clnflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to

operate its boncessiors in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

writtenconseni of the City in accordance with the terms of this Agreement is absolutely prohibited

and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from

Licensee's auiomated retail vending machines and the prices to be charged to the public. Products

that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in

Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior

written approval. Upon such approval, Exhibit 4 may be amended without need for formal

amendment of this Agreement pursuant to Section t 1.03'
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(b) Product Inventory Obligations. Products offered from the automatic retail vending

machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,
products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient

amount of each product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated ietail vending machine must remain stocked at or above ninety (90%) percent of menu

availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensle, such other period of time approved by the Commissioner, which such approval shall

nlt be unreasonably withireld, if inventory falls below sixty (60%) percent. If Licensee fails to timely

restock an automated retail vending machine's inventory in accordance with this Section 4'03(b),

then, in addition to all other remedies the City may have at law, in equity or under this Agreement,

and immediately following the 48-hour period in which inventory of the automated retail vending

machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit 1 I '

(c) Product Oualitv. At any time, the Commissioner or CMR may review the quality of
the products then beingrcffered for sale by Licensee and require improvements in the quality of the

products or elimination of particular items that the Commissioner determines raise safety or security

issues; provided, however, potential changes to the items as set forth in this section shall be required

only iiieasonably agreea to Uy Licensee; provided, further, changes to remedy safety or security

issues are required ai the Commissioner's sole discretion and do not require Licensee's approval '

Following thl Commissioner's written notice to Licensee, Licensee shall within five (5) days for

perishab[ items and fifteen (15) days for nonperishable items to rectiff or modi$'the quality of the

Froducts or eliminate the particular items, as applicable. Failure to comply within five (5) days for

perishable items and fiftein (15) days for nonperishable itemswill constitute an Event of Default.

Licensee's failure to comply would cause the City damages, including loss of goodwill, that are

difficult or impossible to piove or quantif,. Therefore, in addition to other remedies for an Event of
Default, for as long a, nor-"o*pliance continues after the five-day or fifteen-day cure period, the

Commissioner wili assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit 11.

44

(a)

Pricing.

Value Pricing.

(i) Licensee shall comply with the City's Value Pricing policy. The policy

generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store

irereinaftei referred to as a i'Benchmark Location," and, such policy hereinafter referred to

as ,,Value Pricing"). Licensee will propose Benchmark Locations subject to approval by

the City. The following locations and areas shall be excluded when establishing Benchmark

Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment

centers, arenas, theaters, convention centers or similar venues unless expressly approved in

writing by the City. Benchmark Location exclusions may change throughout the Term as

deterriinid necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept'

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing

report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by

Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.

Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure

to comply *ould cause the City damages, including loss of goodwill, that are difficult or

impossibie to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for ai long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit I L

([) Aooroval of Price Increascg. Licensee shall not increase the price of any Product

from the'piice listed in Exhibit 4 without the prior written approval of the Commissioner as set forth

in Section 4.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing

policies,'with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value

Pricing.

45 Automated Retail Vending Machine Standards'

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending

machines and any other equipment required by this Agreement. All automated retail vending

machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Liceniee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix 1 of the Airport Concession Program Handbook to the extent such standards are applicable

tothe vending servicis industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with

thi terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliancehazardous or illegal).

Licensee,s failure to timely cure the non-compliance identified by the Commissioner or CMR would

cause the City damages that would be difficult or impossible to prove or quantiff. Accordingly, if
Licensee faili to timely cure non-compliance, then, in addition to all other remedies the City may

have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit 11.

(b) Right to Require Replacement. In addition to the foregoing, the City may require

Licensee ieplace uny *tornuted retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee *iitt.n notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure'

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understooa op.*ting i*t uctions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit

explanation of where und ho* malfunction issues and refund requests may be made for each

automated retail vending machine'

(d1 Forms of Payment. Each of Licensee's automated retail vending machines must

accept at'least tt"-rutionully r""ogrized credit cards, including but not limited to, American

Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

faiiure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or

imposslble to piove or quantiff. As such, and in addition to all other remedies the City may have at

law, in equityor undeithis Agreement, Licensee will incur, as liquidated damages and not as a

penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach'

4.6. Installation, Repairs and Maintenance.

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and mainiain each automated retail vending machines in accordance with the following standards:

(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards ofthe Airport

Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (ir) ury requirements set forth in the RFP or the Response; (v) applicable manufacturer's

specifiJationr; (ri) Licensee's standard operating practices and procedures; and (vii) all other

piovisions of tfris Section 4.05. Installations and maintenance conducted by Licensee must also

tomply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the,extent thafthese standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed

Retail 3pace where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed

Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this

Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Aooroval Prior to Installation. No automated retail vending machine or related

equipment -uy b" inrtulled in, removed from or relocated within, any Licensed Retail Space without

prioi writte, approval of either the Commissioner or CMR and the issuance of the required permits,

if uny. The Commissioner and CMR may inspect any automated retail vending machine prior to

instailation of such automated retail vending machine. Licensee must submit to the Commissioner

and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval

prioi to installation. The Commissioner or CMR may reject any automated retail vending machines

considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satiify the purposes of this Agreement. Grounds for rejecting an automated retail

vending machine prior to installation include, but are not limited to, the following: (1) the automated

retail vinding111uihin" has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is

not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set forth in this Agreement.

frl) Maintenance Service Schedule. Prior to the installation of an automated retail

vending'machine, Licensee shall establish an initial servicing schedule for such automated retail

vending machine with service scheduled at least once per week, or such greater amount as Licensee

determines necessary based upon projected usage and sales (the "Service Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any

adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to

in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for eachluiomated retail vending machine prior to installation of such automated retail vending

machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for

any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or

inoperability unless additional time is granted in writing by the Commissioner.

Alternatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days ofwhen Licensee became aware ofthe damage or inoperability.

The replacement automated retail vending machine must new or like new, cany the same

Products as the damaged automated retail vending machine, and meet all other requirements

set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable

automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be diffrcult or impossible to prove or quantiff. As

such, and in addition to all other remedies the City may have at law, in equity or under this

Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

outlined in Exhibit 11 upon failure to complete any replacement or repairs required under

this Section within the applicable cure period.

(} The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not

adequately serve the public.

(i} Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vending machine.

O Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property

due to Licensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation

of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or

maintenance.

(t} Licensee must thoroughly clean (inside and out) all automated retail

vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when

passenger traffic is light, or as otherwise approved by the City.

4.7 C)oeration of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed

Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations uninterrupted after that date during all required hours ofoperation'

Each automated retaii vending machine shall be operable and available to the public twenty-four

(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year' In no

event shalf the hours of operation be curtailed by Licensee to an extent that the Services

conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail

Space is permitted to be temporarily unavailable periodically for restocking, cleaning,

maintenance and repair. To the extent possible, such temporary unavailability shall not be during

peak passenger times as per published flight schedules. Licensee is required to allow access to

its auiomated retail vending machines to the City twenty-four (24) hours per day'

(1) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee iails to operate its Concession from any Licensed Retail Space during all times Licensee

is required to do io under Section a.7(a)(i) and such failure continues for more than three (3)

days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure

toirovide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the

public's inability to obtain the Products, the provision of which is one of the key purposes of this

Agreement, might be difficult or impossible to prove or quantifli. Accordingly, in addition to

other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts

as outlined in BxtriUit 1l on the first day after expiry of the three-day cure period. The obligation

to make payments of liquidated damages will continue until the earliest of: (i) the time that the

affected po.tio, of the licensed Retail Space re-opens for business; or (ii) the date that this

Agreement expires or is terminated with respect to the affected portion of the Licensed Retail

Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this

Agreement having sufficient size, expertise and experience to operate the Concession. Licensee

must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during

norrul business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opportunity to respond and address such issues consistent with this

Agreement. Licensee's obligation to comply with any such request shall also be subject to

restrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

0D Salaries of all employees of Licensee and its Subcontractors performing

services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or reb'ate on any account, except only for those payroll

deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948 62 Stat.740;63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate

p.oririonr in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated

retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its

obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its

"rp"nse, 
any permits, licenses, authorizations and approvals necessary under federal, state or local

law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or

maintenance of an automated retail vending machine pursuant does not waive other applicable

requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply

wiih such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in

addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to

the Terminals and not as a penalty, the amounts outlined in Exhibit 11.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the

times and at the lo"utiorr, .uutho.ir"d by the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")

must be made dy vehicles and drivers qualified and permitted to drive over AOA roadways' There

is currently no central distribution and storage facility at the Airport; however, the City intends to

implemeni such a facility during the Term of this Agreement. Thereafter, at the option of the

Colnmissioner, after firsi giving reasonable notice to Licensee, the Commissioner may require

Licensee to arrange for allteliviries to the central distribution and storage facility, except where

delivery to a third-party is prohibited by law, such as delivery of liquor, or as otherwise approved by

the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemenled, may be operated by a third-party licensee selected or approved by

the C-ommissitner. Ifihe central distribution and storage facility is implemented, Licensee must pay

the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and

distribuiion from the facitity ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,

operation and maintenance costs and other costs associated with the opening and/or operation of the

cintral distribution and storage facility and is considered to be an Additional Fee. Licensee

acknowledges that the City will not be responsible for and will have no liability related to the

operation o-f 1o. the failure to operate) the central distribution and storage facility at the Airport,

including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross R"r"nu"r from automated retail vending machines must be accomplished in a

prompt and timely manner and may not interfere with use and access of the automated retail vending

machines.

(h) payment Card Industry Compliance. Licensee's Concessions must be and remain

compliant witn fuy-..rt Cu.a Industry Security Standards ("PCI Standards") at all times as the

pCI'standards are in effect at such time. Any breach of compliance with the PCI Standards, then in

effect and related to the Concessions at the Airport, must be reported to the City within forty-eight

(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the

pCI Standards on nume.ou, o."ro.nces (more than one) constitutes an Event of Default under this

Agreement.

4.8 Utilities and Utilities Access.

(a) Utilitv Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities

based on a reasonable .rti*i" of usage for each automated retail vending machine as further defined

in Exhibit 12; provided, however, Licensee, may atits sole cost and upon written notification to the

City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.

Notwithstanding the foregoinf, the City, after written notice to the Licensee, may select any other

reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require

an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in aVendingZone for its automated retail vendingmachines,

the City will construct new, different or additional piping or wiring at such Vending Zoneto provide

utilities access for Licensee's automated retail vending machine. To the extent such construction

relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone

Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for

the actual costs ofsuch construction, and ifthe related Licensed Space:

(l) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee; or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund

(the ,,Fund,,) for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery

shopr, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 0.5% of Gross Revenues per License Year to the Fund (such

contribution the "Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other

pu.poser. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

Fee payments under this Agreement. The City may, but is not required to, contribute to the Fund'

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by

the City, the City with one (1) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business Enterprises/Woman-Owned Business Enterprises

("MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:260/o MBE and 6% WBE. However, in consideration of

the anticipated costs of any such design and construction of the Concession, the City will accept a

participation plan that -""t. a combined single Design and Construction goal of 26Yo MBE and
^OX Wbf participation, which participation may be achieved with any combinationof construction

and design contracts. The Special Conditions and related forms used by the City in its own

procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors'

Li."nr.. must submit to CMR completed Schedules C's and D's from its design and construction

Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Therifter, Licensee must submit periodic reports to CMR, in a form and frequency determined by

the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail

vending machines rnurt b" located in a Licensed Retail Space identified in Exhibit 1 (or portions

thereofls shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit I may be updated by agreement of the Licensee and the

iommissioner-from time to time to reflect changes in Licensed Space, including but not limited to

any Additional Space or Relocation Space without the need to amend this Agreement' As of the

Efiective Date, thl square footage identified in Exhibit I is approximate, and is subject to correction

in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other

purpose stratt Ue valid unless otherwise approved in writing by the Commissioner. Licensee must

.orfin" Concession operations to Licensed Spu""t. Any operation by Licensee of an automated retail

vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in

Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate

use of the License. No Storage Space shall beused forpurposes otherthan supportingLicensee's

use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space iiom thi Licensed Spaces. If the Commissioner determines that the size of the Storage

Space- exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written

notice to Licensee to advise Licensee of the following:
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(iii)

size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or

Storage Space; and

the amount of the Additional Space Connection Fee, if any.

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from

the Commissioner, Li.orr.. -urt notiff the Commissioner if it accepts or rejects the Additional

Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee

piopor", to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that

Licensee accepts Additional Space to bi used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall

be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that itiljects the Additional Space or if Licensee fails to notifr the Commissioner

within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may offer the Additional Space to others.

G) Additional Space Connection Fee. With respect to each automated retail vending

machine'io be installed on aciepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in

the Additional Space.

No Obligation to provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's

right to enter into any concession agreement with any third party for such space. Additional Space,

if-any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues'

and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole

and absolute discretion. LICENSEE HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL
SPACE AND COMMISSIONBR IS UNDBR NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require

Licensee to relocate utt o, portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in

the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is

in the best interest of the City. In such an event, the Commissioner will notiff Licensee in writing

within a reasonable period oi time prior to the relocation. Such notice will be not less than ninety

(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty

if g-0) duyr in advance. The City is responsible for reasonable costs incurred in any such relocation,

including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a

written proporul fo. Additionul Spur., to remove or otherwise modiff Licensed Spaces, or to install

(i)

(ii)
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additional or change the location of existing automated retail vending machines in Licensed Retail

Spaces. Any such proposal must include written support for the change and, if applicable, indicate

the amouniby which Licensee proposes to increase its Minimum Annual Guarantee to reflect the

anticipated intrease in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum

aggregate number of automated retail vending machines that I,icensee may operate pursuant to the

LlJeni", including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges granted in tilis Agreement, Licensee must pay the Fees incurred pursuant to this

Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to

the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

f0 Minimum Annual Guarantee.\/
There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85% of
the Percentage Fee payable in the first License Year. Beginning with the third

License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding

License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the 'oConnection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to

6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending

machine-on Additional Space, Licensee shall pay the 6(Additional Space Connection Fee," if any,

applicable to such automated retail vending machine to cover the costs related to adding such

auiomated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee.
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(O Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection f'ee, eddition.al Space Connection Fee, Utility Usage Fee and any other charges payable

to the city under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thoilf, *hen due is an Event of Default. The payment of the Fees under this

Agreement is independent of each and every other covenant and agreement contained in this

Alreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or

deduction whatsoever except as otherwise expressly provided in this Agreement.

(0 Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, 
-ancl 

charges levied, assessed or imposed by a governmental unit upon this

Agreement, Licensee's Concission business or upon Licensee's personal property, including but not

tiriiteO to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, '6lmpositions"). Failure of Licensee to pay any

Imposition-when due, except io the extent that Licensee is allowed to withhold payment while

contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,

prorated for anylartial calendar month, beginning on the first day of the calendar month following

it . UgO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar

month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month

exceeds the Minimum Annual Guarantee payment that was made on the first

day of the month;

(iD the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount; and

(iii) any other charges payable to the City.

(c) Pavment of the Connection Fee. On or before the 15th day of the calendar month

following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines

installed or anticipated to be installed pursuant to this Agreement, in

vending zones Licensee shall pay the city the first installment of the

Connection Fee.
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lll.

The amount of the first installment owed per automated retail vending

machine will be based on an estimate of the total costs of the Vending Zone

Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respectto each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending

Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment

owed per automated retail vending machine will be based on the difference

betwein the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notifu Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(O Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage F"" uttribrtuble to the preceding License Year exceeds the amount of all payments made

by Liceniee to the City for the Liiense Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the'City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensle will reteive a credit against the next License Fee payment due under this

Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the -ity, if Licensee underpaid Fees due in any calendar year by more than 5% or failed

to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition

to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original

payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute anauthorization by the City of underpayment or late payment'

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing

u ru1n*ury for each -onttrty payment period by the 15th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form

approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable

l1
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly paymentperiod:

(i) the aggregate quantity ofeach Product sold, and the quantity ofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail

vending machine;

(ii) 
?;":'f;:-:,T."ff;;i:H'lx"i;,iili ff;'fI#1l 3'" L:"i:":': ;i"ti:
dollars generated by each type ofretailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;

(iii)

and

the monthly Gross Revenues and Fees owed to the city by each vending
Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the- same iniormation as the Monthly Reports but covering such daily and/or weekly

payment period.

(c) Annual Reports.

(ii)

Licensee must also furnish to Commissioner no later than March 1 of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by

Licensee, showing in reasonable detail the amount of Gross Revenues made by

Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from

time to time, reasonably require by written notice to Licensee'

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

month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

o,We, a firm of independent certified public accountants, have examined

the accompanying statement reported to the City of Chicago by
for the year ended relating to its

operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.

(i)
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In our opinion, the accompanying statement showing gross revenues of
$-presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(Q Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form'appro6d by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to

the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner

any monthly or annual statement required under this Agreement or if the independent certified public

accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated; without notice, to conduct an audit of Licensee's financial records directly and solely

related toihis Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports

and information concerning the Concessions in the form as may be reasonably required from time to

time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost *d 
"r,p"n.". 

All such reports and any related records must be made readily

available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in

Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

12 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all oi a portion of the Licensed Spaces after expiration or termination of this

Agreement constitutes holding over and will create a month-to-month license on the same terms and

"onditionr 
as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must

pay License Fees for the entire holdover following the termination date under the notice, at double

ihi rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration

or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemnifu the City against all damages arising out of the retention of occupancy, and all

insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement

expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after

notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section I l.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' written notice in the event of any action

by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion

thereof that renders performance by either party hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anything to the contrary set forth in this

Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination

Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period

immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive

the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS

35i0.01 et seq. ("Anti-Indemnity Act"), Licensee must defend, indemniff, keep and hold harmless

the City, its officers, representatives, elected and appointed officials, agents and employees, from

and against any and all Losses.

0) Losses. "Losses" means, individually and collectively, liabilities of every kind,
including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without

relieving Licensee of any of its obligations under this Agreement. Licensee must not make any

settlement without the prior written consent to it by the City Corporation Counsel if the settlement

requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any
\-7

limits to the amount of its obligations to indemniff, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers

Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as,

Koteiki v. Cyclops Welding Corporation,146lll.2dl55 (1991). The City, however, does not waive

*V ti1nitutiors ifmay have on its liability under the Illinois Workers Compensation Act, the Illinois

Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination

of this Agreement for matters occurring or arising during the term of this Agreement or as the result

of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requiremenls set forth in this section to indemni$r, keep and save harmless and defend the City are

upurt fro- and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or

termination ofthis Agreement during which Licensee is holding over or Licensee is required to retum

to the Licensed Spaie for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,

City expressly disclaims any and all liability for damage of any kind to the automated retail vending

,uthinlr, except to the extent that such damage is caused by the grossly negligent acts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused Uy ttre grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending

,nu"t inr o""rrt while such automated retail vending machine is in the Licensed Spaces, are in the

process ofbeing transported to or from one ofthe Licensed Spaces, or are in the process ofbeing
installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by

Licensee, through and including the date that is 180 days after the expiration ofthe Term or

terminatiron of t[is Agreement, is follows: the face amount of the Letter of Credit must at all

times equal a)25% oithe estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without

consideration of any pro-rationing on account of either a License Year of less than12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as thi tvtAC increases or decreases throughout the term. The Letter of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(il) In lieu ofthe Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

leait one year after their respective dates of issuance. The Security secures the faithful

performante by Licensee of all of Licensee's obligations under this Agreement. The

bommissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

Letter of Credit or a replacement Leffer of Credit in form and substance satisfactory to the

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faitfrfgt performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security.

(iil) The Commissioner also is entitled to draw on the Letter of Credit in whole

or in part upon the occurrence of an Event of Default, in which event the Commissioner is

entitled to apply or retain all or any part ofthe proceeds of it or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default.

(lv) The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,

together with a written statement that the Commissioner is entitled to draw upon the Letter

of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit

or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security' The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companie, o. f.un"iul institutions having aratingof "A" or better as determined by Standard and

Ptor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit' The Commissioner

also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing tire fettei of Credit materially and adversely changes, the Commissioner may, at any time,

requirl that the Letter of Credit be replaced with a Letter of Credit from another institution

and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failuie of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiff the Commissioner's rights to draw

uponlh. Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

g] Events of Default. Each of the following (a) through (n) constitute Events of Default

by Licensee under this Agreement. The Commissioner will notifu Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to

cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,

ihat different cure period will apply; (ii) if a provision of this Agreement does not allow a right to

cure a particular Event of Oefauli, there will be no right to cure; and (iii) if neither (i) or (ii) apply

and if ihe promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that

.oniinu.t to diligently and iontinuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to

City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

O) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in

any License Year constitutes an Event of Default without the necessity of the City

giving notice of the fourth failure to Licensee or allowing Licensee any opportunity

to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation

or duty of Licensee contained in this Agreement'

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership of Licensee.

Licensee's failure to provide or maintain the insurance coverage required under this

Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written

notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement'

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may

presently have or may enter into with the City during the Term of this Agreement

and failure to cure the default within any applicable cure period.

(i) Licensee does any of the following and the action affects Licensee's ability

to carry out the terms of this Agreement:

becomes insolvent, as the term is defined under Section 101 of the

Bankruptcy Code as amended from time to time;

fails to pay its debts generally as they mature;

seeks the benefit of any present or future federal, state or foreign

insolvency statute;

makes a general assignment for the benefit of creditors;

files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

consents to the appointment of a receiver, trustee, custodian, liquidator or

other similar offtcial, of all or substantially all of its property.

(c)

(d)

(e)

(0

G)

(,

(D

(iD

(iii)

(iv)

(v)

(vi)
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or

vacated within sixty (60) days following its issuance'

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty

finding, or conviction of a criminal offense, by Licensee, or any of its directors,

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

Agreement, and that may threaten, in the sole judgment of Commissioner,

Licensee's performance of this Agreement in accordance with itsterms'

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement'

Failure to provide an EDS when required'

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addiiion io uny other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee

that this Agreement ceases and expires and becomes absolutely void with respect to

the Licensid Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right

on the part of Licensee after that to save the forfeiture by payment of any sum due

or by ihe performance of any term, provision, covenant, agreement or condition

broken. Liiensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this

Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect

(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with

.erp""ito a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would

have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

(l)

(m)

(n)

o)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

among the various portions of the Licensed Spaces. Should the City replace the

Licensed Spaces, prior to the Term end date, with a comparable Licensee, the

amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The

Commissioner may declare all amounts to be immediately due and payable'

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures

and personal property of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licensed Space 30 days after termination, and to

proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or

agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this

Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this

Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

(f)

G)

(,
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
oefautt or with respLct to any continuation or repetition of the original violation or Event of Default.

The acceptance byihe City of payment for any period or periods after an Event of Default or violation

of any oi the terms, conditions and covenants of this Agreement does not constitute a waiver or

diminution of nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

originil violation or Eveni of Default. Licensee has no claim of any kind against the City by reason

of itre City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights'

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement

u.. ,.pu.rt. and cumulative, and none excludes any other right or remedy of the City set forth in this

Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the

Liiense deprives the Ciiy of any of its remedies against Licensee for Fees, including Additional

Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this

Agreement, Li"rrr"" *uoarts and represents statements (a) through O below are true as of the

Eifective Date. If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licensee-must promptly notifr the Commissioner in writing. Failure to do so will
constitute an Event of Default-Licensee must incorporate all of the provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, repiesent and covenant to Licensee as to the matters set forth in this Section.

Licens"e must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by

reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee

must also include provisionJin its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality ani professionalism; Licensee and each of its employees and agents are competent to perform

as required under this Agreement; this Agreement is feasible of performance by Licensee in

u."ordun." with all of its provisions and requirements; Licensee has the full power and is legally

authorized to perform o. 
"uu.e 

to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreiment; and Licensee can and will perform, or cause to be

performed, all of its obligationJ under this Agreement in accordance with the provisions and

requirements of this Agreement
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O) Licensee is qualified to do business in the State of lllinois; and Licensee has a valid

current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver

this Agrelment have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational

documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Licensee is now aparty or by which it is bound; or

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

whatsoever upon any of the property or assets of Licensee under the terms of any

instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now

pending *, to Li.rnsee's knowledge after due and complete investigation, threatened, challenging

ihe exiitence or powers of Licensee, or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

G) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,

insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

(0 No officer, agent or employee ofthe City is employed by Licensee or has a financial

interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter

2-156 of the Municipal Code and as may otherwise be permitted by law.

(g) Licensee has not and will not knowingly used the services of any person or entity

for any pr.pos" in its performance under this Agreement, when such person or entity is ineligible to

perform services under this Agreement or in connection with it, as a result of any local, state or

iederal law, rule or regulation, or when such person or entity has an interest that would conflict the

performance of services under this Agreement.

0, Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially

Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,

any of ttieir respective owners holding 7.5Yo or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

(l) currently have no interest, directly or indirectly, that conflicts in any manner or

degree with Licensee's performance under this Agreement and will not at any time

during the Term have any interest nor acquire any interest, directly or indirectly, that

conflicts or would or may conflict in any manner or degree with Licensee's

performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined

in Section 2-92-380 of the Municipal Code (with the exception of any debt or

obligation that is being contested in a pending administrative orjudicial proceeding)

and igrees that, for the Term, they will promptly pay any debts, outstanding parking

violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a

pending administrative or judicial proceeding;

are not in default under any other City contract or agreement as of the Effective

Date, nor have been deemed by the City to have been in default of any other City

contract or agreement within five years immediately preceding the Effective Date;

are not in violation ofthe provisions of $2-92-320 of the Municipal Code pertaining

to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

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

will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or

that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agteement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or

requirements of this Agreement;

(| the nature of the Concession license being granted;

GD the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;

(o

(rD

(v)

(vr)
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(rv) the general conditions that may in any way affect this Agreement or its performance;

(v) the compensation provisions of this Agreement; or

(vD any other matters, whether similar to or different from those referred to in clauses

thiough (iv) immediately above, affecting or having any connection with this

Agreement, the negotiation of this Agreement, any discussions ofthis Agreement, the

performance of this Agreement or those employed in connection with it.

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

(d Authorization to do Business. Licensee must provide evidence of its authority to do
\-7

business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information

in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contiined in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default'

102 Confidentialitv . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this

Agreement or the Concession operations without the prior written consent of the Commissioner,

*hich consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately

give notice to the Crty's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court

or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 City's Right to Assign . The City expressly reserves the right to assign or otherwise

transfer all or any part of its interest under this Agreement, at any time and to any third parly. Upon

assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

Cityis forever relieved, from and after the date of the assignment, of any and all obligations arising
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee.

104 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or
interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit
any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from
the City for any subsequent Transfer. Transfers that have the effect of granting a third party a
security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event of Default.

(n) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

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

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a 100o/o Change in Ownership
of Licensee.

(li} If Licensee (or, if Licensee is a joint venture or other entity comprised of other
entities, any ofthe entities comprising Licensee) is a corporation whose shares are traded at arms-
length on a public exchange, any Change in Ownership involving 5o/o or more of the shares of
Licensee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that
event, Licensee must provide the City with such prior notice of a Change in Ownership as is not
prohibited by law or by a confidentiality agreement executed in connection with the proposed

Change in Ownership. If such prior notice is not permitted, then Licensee must notiff the City
as soon as possible after the Change in Ownership to obtain the City's consent to the Change in
Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities
comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5Yo

does not require consent as set forth in (ii) above unless a series ofsuch transactions results in a
cumulative Change in Ownership of 5% or more or.
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Gv) Consent by the City to any Change in Ownership does not relieve Licensee (or

if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's

option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a

receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or

submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or
Licensee.

(vD Notwithstanding any permitted Transfer by Licensee of any rights under this
Agreement, Licensee remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to
Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may
be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly
installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(vD Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the

proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)

at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.

All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the
proposed transferee, completed EDSs for all involved parties in the form then required by the

City, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection
with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the

consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vO If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited'by this section, the Commissioner may collect the Fees payable under

this Agreem"ri frorn any transferee of Licensee and in that event will apply the net amount

collectid to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfeior Change in Ownership occurs without the consent of the City and the City collects

compensation from any transferee of Licensee and applies the net amount collected in the manner

desciibed in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant containid in this section and do not constitute acceptance of the transferee by the City.

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

any prohitited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all

applicable laws, statuies, ordinances, rules, regulations, court orders and executive or administrative

ordrrr and directives of the federal, state and local government, now existing or later in effect

(whether or not the law also requires compliance by other parties), including the Americans with

iisabilities Act and Environmental Laws, that may in any manner affect the performance of this

Agreement (collectively, "Laws"), and must not use the Licensed Space, or allowthe Licensed Space

to-6e used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notifr the City within seven days of receiving notice from

a competent governmental authority that Licensee or any of its Subcontractor may have violated any

Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this

Agreement whether or not they appear in this Agreement or, upon application by either party, this

Alreement will be amended to make the insertion; however, in no event will the failure to insert the

pr:ovisions before or after this Agreement is signed prevent its enforcement. Without limiting the

ioregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,

65]LCS 5i8-10-1 et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

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

2-g24r},when an official, agent or employee of a business entity has committed any offense

under the section on behalfofsuch an entity and under the direction or authorization ofa responsible

official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into

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

violation of this subseition, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

1fo) It is the duty of Licensee and all officers, directors, agents, partners, and employees

of Liceniee to cooperate with the Inspector General and the Legislative Inspector General of the City

in any investigation or hearing undertaken under Chapter2-56 or Chapter 2- 55 of the Municipal

Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56

of the Municipal bode. Licensee must inform all Subcontractors of this provision and require under

each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all

of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treaiment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage of any such hazardous substances except small

amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other

small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable

Environmental La*s. Upon the expiration or termination of this Agreement, Licensee must surrender

the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,

Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not

violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28 -3 9 0 Dump ing on public way-Violation-Penalty;
7-28-440 Dumping on real estate without permit;
11-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;

ll-4-1450 Gas manufacturing residue;

1 1 -4- I 5 00 Treatment and disposal of solid or liquid waste;

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

1 1-4- 1 550 Operational requirements;
I 1-4-1 560 Screening requirements; and

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

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the performance of this Agreement,

constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to

cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This

section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental

Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this

Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

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

0 Licensee agrees that License e, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7 .5 percent ("Owners"),

spouses and domestic partners of such Owners, Licensee's Subcontractors, any

person or entity who directly or indirectly has an ownership or beneficial interest in

any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of personi and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to

his political fund-raising committee (i) after execution of this bid, proposal or

Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this

Agreement or any Other Contract is being sought or negotiated'

(1) Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for

information (or any combination ofthose requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified

Parties have made a contribution of any amount to the Mayor or to his political fund-

raising committee.

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising

commiffee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising commiffee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

(1i} Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or

to entice, direct or solicit others to intentionally violate this provision or Mayoral

Executive Order No. 2011-4.

Gv) Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breaih of any covenant or warranty under this provision or violation of Mayoral

Executive Order No. 201l-4 constitutes a breach and default under this Agreement, and
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under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision

amends any Other Contract and supersedes any inconsistent provision contained therein.

If Licensee violates this provision or Mayoral Executive Order No. 2011-4 prior to award

of the Agreement resulting from this specification, the Chief Procurement Officer may

reject Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then

delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the

Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or

personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.

Individuals are "Domestic Partners" if they satis$'the following criteria:

a, they are each other's sole domestic partner, responsible for each other's

common welfare; and

b. neither parly is married; and

c. the partners are not related by blood closer than would bar marriage in the

State of Illinois; and

d each partner is at least 18 years ofage, and the partners are the same sex, and

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

h. the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and

(v)

(vD
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3) ajoint checking account; and

4) a lease for a residence identiffing both domestic partners as tenants.

Each partner identifies the other partner as a primary beneficiary in awill.

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

G) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

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

official of the city, or any person acting at the direction of such official, to contact, either orally or

in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2-156-080 defines a'obusiness relationship" as any contractual or other private

business dealing of an official, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or
payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

will not include: (l) any ownership through purchase atfair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereol
regardless ofthe value of or dividends on such shares, if such shares are registered on a securities

exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit
provided equally to all residents of the ciff; (a) a time or demand deposit in a financial institution;
or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating

to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive
any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section l06A and Section I l3 ofthe United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other

modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated

or made part of a building or other structure in such away that removing, storing,

relocating, reinstalling or transferring the Artwork will cause the destruction,

distortion, mutilation or other modification of the Artwork.

(Q Licensee represents and warrants that it will obtain a waiver of Section 1064 and

Section it3 of th. Copyright Act as necessary from any employees and sublicensees, or any other

artists. Licensee must provide City with copies of any such waivers required by Section 106,{ and

Section I l3 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title

49 of the United States -ode, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its

Subcontracfo.. urrd the respective employees of each, such employment investigations, including

criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the ivent of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform una"i tt ir ,q.greement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for

airport security developed by the City, the TSA and the FAA and in effect at the time of their

submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,

suppliers of materials and furnishers of services, employees, and business invitees, with all present

und futur" laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other governmental agencies to protect the security and integrity of the Airport, and to protect against

u".".r by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,

Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by

Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in

opiration a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into

restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under

Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant

surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's

overall Airport security program. Licensee acknowledges that all such knowledge and information

is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemnifr, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or

indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation

and make a determination as to the identity of the parly responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this

Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

l0:7 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise

be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded

from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to

volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classifu its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use of the License, against any person or group of persons because of race,

creed, color, religion, national origin, age, handicap, sex or ancestqr. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal
Employment Opportunity Commission and the Office of Federal Contract Compliance, including 14

CFRPartl52,SubpartE.Attentioniscalledto:Exec.OrderNo. ll,246,30Fed.Reg. 12,319(1965),
reprinted in 42 U.S.C. g 2000e note, as amended by Exec. Order No. 11,375, 32Fed. Reg. 14,303

(1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination Act,42
U.S.C. gg 6101-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U.S.C. $ 12101 and 41 CFR Part 60 et seq. (1990) and 49 CFR Part 2l, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 Licensee must comply with the Illinois Human Rights Act,775ILCS 5/1-101 et seq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal

Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010

et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.

Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

O Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations

and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.
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19; Noncompliance with this Section will constitute a material breach of this

AgreemJnt; therefore, inlhe event of such breach, Licensee authorizes the City to take such action

as=federal, state or local laws permit to enforce compliance, including judicial enforcement. In the

event of Licensee's noncompfiance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

r.uiorubly aipropriate, including cancellation, termination or suspension of the Agreement, in

whole or in part.

(, Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section' Licensee must

furnish to any ug"rr"y of the Federal or state government or the City, as required, any and all

documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart

E, including an affirmative action plan and Form EEO-l '

g The City is committed to compliance with federal Executive Order 13766,Improving

Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in

ipdating and implementing the LEP access plan. This may include but is not limited to collecting

aemog.aptri c dataand conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 This

Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts 26 and 23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by

reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to

grant or authorize the granting of an exclusive right, including an exclusive right to provide

ieronautical services to ihe public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities ofan aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, firm, or

corporation operating aircraft on the Airport from performing any services on its own aircraft with

its ;wn regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for

the use and benefit ofthe public, a right offlight for the passage ofaircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in ihe operation ofany aircraft used for navigation or flight through the airspace or landing

at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself,

its succeisors, and assigns that it will not make use of the Licensed Space in any manner that might

interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazatd.If
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergencv. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

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

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

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the $2014

City Hiring Plan") entered in Shahnan v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the

2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or

aspect of the employment of any personnel associated with this Agreement, or offer employment to

any individual to provide services associated with this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(0 In the event of any communication to Licensee by aCity employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings

pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants

that Licensee has entered into this Agreement under and by virtue of Licensee's own independent
investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this

Agreement (except to the extent that the review or approval expressly provides that it constitutes

such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modifr), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modiff the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

ll4 Severabilit-v Whenever possible, each provision of this Agreement must

be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in
other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this
Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant
by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement
and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee
irrevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by
Licensee, or by personal delivery on any officer, director, or managing or general agent of Licensee.
If any action is brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

Il:7 Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a pafi if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,

postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached
as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

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

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

City Comptroller
City of Chicago
City Hall - Room 501

121 N. LaSalle Street
Chicago, Illinois 60602

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

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540
Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by

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

118 Successors and Assigns: No Third-Partv Beneficiaries. This Agreement inures to

the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or

implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust

or tther entity, other than the parties and their successors and assigns, any right, remedy, obligation,

or liability ,rd.r, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefiis, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identinea as agents of, or who are by definition an employee of, the City. Neither this Agreement

nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming

by o, ihrough Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or

future agieements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including

agreements the exeCution of which have been or will be required as a condition precedent to the

gianting of federal or other govemmental funds for the development of the Airport. If the United

Stut.r goue^ment requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement'

O) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline

utilizing the Airport, including the Terminals, and any existing agreement with any airline

consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control'

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement

against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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Il.t2 Waiver: Remedies. No delay or forbearance on the part of any pafi in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power

or privilegi operate as a waiver of any other right, power or privilege, nor does any single or partial

exircise ofany right, power or privilege preclude any other or further exercise ofit or ofany other

right, power or privilege. No waiver is effective unless made in writing and executed by the party to

Ue UounO by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authoritv of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given

by the Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior

request by the other party, a party or its duly authorized representative having knowledge of the

foliowing facts, will execute and deliver to the requesting party a statement in writing certifring as

to matters concerning the status of this Agreement and the parties' performance under this

Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recently Paid;

B. that the requesting pafi is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further matters as may

be requested by the City, it being intended that any such statement may be relied

upon by third Parties.

11.15 No Personal Liability. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed official, agent, or employee of the City personally or seek to

hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions or because of his or her execution, approval, or attempted execution of this

Agreement.

11.16 Limitation of Citv's Liabilitv. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by

reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal properfy upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee

or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or

arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or

water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or
alteration of any part of the Airport, or failure to make any such repairs or any other thing or
circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any

covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied

only out of credit against the Fees and other monies payable by Licensee to the City under this

Agreement, and the City is not liable for any deficiency except to the extent provided in this

Agreement and to the extent that there are legally available Airport funds'

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

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

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or

termination of this Agreement. Any express statement of survival contained in any section must not

be construed to affect the survival of any other section, which must be determined under this section.

ln Force Majeure. Neither party is liable for non-performance of obligations under this
Agreement due to delays or interruptions beyond their reasonable control, including delays or
interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God
((force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations underthis Agreement, the party seeking such extension due to aforce maieure event
must notiff the other party within twenty (20) days after the occurrence of theforce majeure event.

The notice must speciff the nature of the delay or interruption and the period of time contemplated
or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee
be entitled to an extension of more than sixty (60) days due to aforce majeure event, without the

express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED

CITY OF CHICAGO

Mayor

Date:

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

ITitle]

[Notary]

The exhibits to this Agreement are available online at www.chicityclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.

By

Its:

Date:
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Exhibit *B-8".

(To Ordinance)

Automated Retait License Agreement With Good Vibrations, LLC
d/b/a BodYChanger SYsfems, LLC At
Chicago O' H are I nternational Airport.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 ("Effective Date"). The Agreement is by and between

Iegal name of entityl a(n)- [type of
entity and state of organization] doing business as ldlb I a name, if different

from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home

rule unit of local government under the Constitution of the State of
its Chicago Department of Aviation ("CDA" oro'Department").

BACKGROUND

Illinois ('City"), acting through

The City owns and, through CDA, operates Chicago O'Hare International Airport
(o,O,Hare" or the .'Airport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail

concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by

providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to

accept, a license to operate such a concession at the Terminal location(s) identified in this

Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities

and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology

offering customers the ability to purchase branded food, beverage or retail products or provide

interactive services via automated retail vending machines with touch screen or e-commerce

technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, and athactive facility is vital to the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable

right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TBRMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section I 1 . 1 3, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,
the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section 1 1.03, unless expressly provided otherwise in this Agreement,

any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section 1 1.03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by
reference as if fully set forth here.

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

part of this Agreement:

Exhibit I
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7

Exhibit 8

Exhibit 9
Exhibit 10

Exhibit l1
Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees

Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this
Agreement, the following words and phrases will have the following meanings for purposes of this
Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending

machines or additional Storage Space that becomes part of the Licensed Space after the Effective

Date pursuant to Section 5.03, but does not include Relocation Space'

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design

quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is

directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

Program Handbook is available on the CDA website and may be amended from time to time by

CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,

provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly

authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or

otherwise designated or made available by the Department for exclusive or preferential use by

specific party or parties.

"Comptroller" means the head of the Department of Finance of the City and any City officer

or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant

to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City

to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to

Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail

1nuihin.r located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the

Licensed Retail Space; provided, however, that this one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail

sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;

or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail

Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal

amendment of this Agreement.

"Default Rate" means 12Yo per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

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

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f for
Licensee's use of a centralized distribution and storage facility'

"Environmental Laws" means collectively, all applicable federal, state and local

environmental, safety or health laws and ordinances and rules or applicable common law, including

the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S.C. 59601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S'C.
g6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the

Safe Drinking Water Act(42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,

health or safety issues of or by the federal govemment, or any state or other political subdivision of
it, or any agency, court or body of the federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

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

"Fees" means all amounts payable by Licensee in connection with this Agreement,

including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority;
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B. the amount of any cash or credit refund made upon any sale, but only if the original

sale was made from an automated retail vending machine as part of the Concessions

and included in Gross Revenue;

C. bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or

warehouses of Licensee;

E. returns to shippers, suppliers or manufacturers;

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

of business; and

G. insurance proceeds received from the settlement of claims for loss of or damages to

Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business interruption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 31 of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that

portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated'

"Licensed Retail Space" means each Licensed Space designated under this Agreement for

Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City

permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5'

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in

Section a.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.
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"Monthly Reports" has the meaning set forth in Section 6.04(l).

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its

Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or

types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner

"Response" means the response to the RFP Licensee submitted to the City.

"service Schedule" has the meaning set forth in Section a.02(g-

"services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from

time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide

any part ofthe Services. The term "subcontractor" also includes subconsultants ofany tier,

subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee'

"Term" means the period of time beginning on the Effective Date and ending at 1 1:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with itsterms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending

machines, calculated as set forth in in Exhibit 12.

'oValue Pricing" has the meaning set forth in Section a.0a(aXl)'

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in

close proximity. The size and/or location of a Vendin g Zone may change at the sole discretion of the

City. The anticipated Vending Zones and automated retail vending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit 1, which may be updated from

time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the acfual costs of the

Vending Zone Improvements for that Vending Zone'
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical

systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a VendingZone (including, but

not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the

context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise

expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

(d; Any headings preceding the text of the Articles and Sections of this Agreement, and

any table ofcontents or marginal notes appended to it, are solely for convenience or reference and

donot constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

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

feminine or neuter gender include correlative words of the other genders.

0 Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,

all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated

otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4j Concession License. As of the Effective Date, the City grants Licensee a License to

operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.

Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this

Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for

L[ensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to

all statutes, ordinances, rules and regulations from time to time enacted or established by the City,

the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or

the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other

emergency personnel in the discharge of their duties;

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

D. would, or would be likely to, increase the premiums for insurance policies maintained

by the City, unless the operations are not otherwise prohibited under this Agreement

and Licensee pays the increase in insurance premiums occasioned by the operations;

or

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licensed Retail Spaces were determined by the City so that the Concession operated

by Licensee is an element of an overall concession program and, as such, complements and does not

conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to

operate its Loncessiorrs in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

writtenconseni of the City in accordance with the terms of this Agreement is absolutely prohibited

and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from

Licensee's automated retail vending machines and the prices to be charged to the public. Products

that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this igreement constitutes its approval of the sale of the products, services, and pricing reflected in

Exhibil4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior

written approval. Upon such approval, Exhibit 4 may be amended without need for formal

amendment of this Agreement pursuant to Section 1 1 .03 '
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(b) Product Inventory Obligations. Products offered from the automatic retail vending

machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,

Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient

amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated ietail vending machine must remain stocked at or above ninety (90%) percent of menu

availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensle, such other period of time approved by the Commissioner, which such approval shall

nbt be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely

restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),

then, in addition to all other remedies the City may have at law, in equity or under this Agreement,

and immediately following the 48-hour period in which inventory of the automated retail vending

machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I 1.

(c) Product Oualitv. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the

Products or elimination of particular items that the Commissioner determines raise safety or security

issues; provided, however, potential changes to the items as set forth in this section shall be required

only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security

issues are required ai the Commissioner's sole discretion and do not require Licensee's approval '

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for

perishabli items and fifteen (15) days for nonperishable items to rectif,i or modi' the quality of the

iroducts or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.

Licensee's failure to comply would cause the City damages, including loss of goodwill, that are

difficult or impossible to prove or quanti$. Therefore, in addition to other remedies for an Event of
Default, for ai long as non-compliance continues after the five-day or fifteen-day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit 1 1.

44 Pricine.

(a) Value Pricing.

(i) Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store

hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to

as ..Value Pricing"). Licensee will propose Benchmark Locations subject to approval by

the City. The following locations and areas shall be excluded when establishing Benchmark

Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment

centers, arenas, theaters, convention centers or similar venues unless expressly approved in

writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing

report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by

Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.

Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure

to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quanti$,. Therefore, in addition to other remedies for an Event of
Deiault, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit 11.

(|) Approval of Price Increases. Licensee shall not increase the price of any Product

from the'piice listed in Exhibit 4 without the prior written approval of the Commissioner as set forth

in Section a.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing

policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value

Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending

machines and any other equipment required by this Agreement. All automated retail vending

machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix 1 of the Airport Concession Program Handbook to the extent such standards are applicable

tothe vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with

the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliancehazardous or illegal).

Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would

cause the City damages that would be difficult or impossible to prove or quantify' Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may

have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit I L

(b) Right to Require Replacement. In addition to the foregoing, the City may require

Licensee ieplace any automated retail vending machine at any time during this Agreement if: (i)
Licensee dois not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee *iitt.n notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and und&stood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit

explanation of where and ho* malfunction issues and refund requests may be made for each

automated retail vending machine.

(0 Forms of Payment. Each of Licensee's automated retail vending machines must

accept ai-least three nationally recognized credit cards, including but not limited to, American

Expiess, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

faiiure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or

impossible to piove or quantifi. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a

penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach'

4.6. Installation, Repairs and Maintenance.

(a) Installation. Qperation and Maintenance Standards. Licensee must install, operate

and mainiain each automated retail vending machines in accordance with the following standards:

(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards ofthe Airport
Coniission Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's

specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other

piovisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent thaithese standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed

Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed

Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this

Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related

equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prioi written a-pproval of either the Commissioner or CMR and the issuance of the required permits,

if uny. The Commissioner and CMR may inspect any automated retail vending machine prior to

instailation of such automated retail vending machine. Licensee must submit to the Commissioner

and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval

prioi to installation. The Commissioner or CMR may reject any automated retail vending machines

tonsidered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satiifi, the purposes of this Agreement. Grounds for rejecting an automated retail

vending machine prior to installation include, but are not limited to, the following: (1) the automated

retail vending 111uihin" has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is

not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set forth in this Agreement.

(d Maintenance Service Schedule. Prior to the installation of an automated retail

vending'machine, Licensee shall establish an initial servicing schedule for such automated retail

vending machine with service scheduled at least once per week, or such greater amount as Licensee

determines necessary based upon projected usage and sales (the (Service Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any

adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

caie shall an automated retail vending machine be serviced less than once per week unless agreed to

in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each-automated retail vending machine prior to installation of such automated retail vending

machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for

any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or

inoperability unless additional time is granted in writing by the Commissioner.

Altlrnatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware of the damage or inoperability.

Tie replacement automated retail vending machine must new or like new, carry the same

Producis as the damaged automated retail vending machine, and meet all other requirements

set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable

automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantiff- As

such-, and in adJition to all other remedies the City may have at law, in equity or under this

Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

oritlined in Exhibit 11 upon failure to complete any replacement or repairs required under

this Section within the applicable cure period'

(1} The City, in its sole discretion, reserves the right to require T.icensee to

replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not

adequately serve the public.

CD Any repair person dispatched by Licensee must be well-trained and

knowledgiable about vinding equipment and must be able to efficiently and effectively

repair vending equipment. Licensee must ensure that all repair persons carry photo

idlntification whenever making a service call to an automated retail vendingmachine'

0 Reporting Damage. Licensee must immediately report any damage arising out of
Licenseeis performance under this Agreement to the City. Any damage to City or third-party property

due to Liiensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's commitment

to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation

of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or

maintenance.

(1} Licensee must thoroughly clean (inside and out) all automated retail

vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending

machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when

passenger traffic is light, or as otherwise approved by the City'

4.7 Operation of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed

Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations uninterrupted afterthat date during all required hours ofoperation.

Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shall the hours of operation be curtailed by Licensee to an extent that the Services

conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail

Space is permitted to be temporarily unavailable periodically for restocking, cleaning,

maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to

its automated retail vending machines to the City twenty-four (24) hours per day.

(n) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee

is required to do so under Section 4.7(a)(i) and such failure continues for more than three (3)

days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure

to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the

public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantifr. Accordingly, in addition to

other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts

as outlined in Exhibit l1 on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the

affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail

Space.

(b) Personnel.

(D Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee

must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissionermay request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opportunity to respond and address such issues consistent with this

AgreemJnt. Licensei;s obligation to comply with any such request shall also be subject to

reitrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

(| Salaries of all employees of Licensee and its Subcontractors performing

services oi work under this Agreement must be paid unconditionally and not less often than

once a month without deduciion or rebate on any account, except only for those payroll

deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62 Stat.740;63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate

prouirio6 in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in the Response'

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail r*ding *uchines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated

retail vending machine and each Vending Zone. All books and records must be maintained in a

manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permrtc. Licensee must, in a timely manner consistent with its

obligations undeiihis Agreement, secure and maintain, or cause to be secured and maintained, at its

"*pJr.", 
any permits, licenses, authorizations and approvals necessary under federal, state or local

law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or

maintenance of an automated retail vending machine pursuant does not waive other applicable

requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply

wiih such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in

udditio, to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to

the Terminals and not as a penalty, the amounts outlined in Exhibit 1 1.
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(fl Distribution and Deliveries. Concession deliveries must be made only within the\-/
times and at the locations authorized by the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")

must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There

is currently no central distribution and storage facility at the Airport; however, the City intends to

implemeni such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after firsi giving reasonable notice to Licensee, the Commissioner may require

Licensee to arrange for all deliveries to the central distribution and storage facility, except where

delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by

the Commissionei in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemenied, may be operated by a third-party licensee selected or approved by

the Commissioner. Iflhe central distribution and storage facility is implemented, Licensee must pay

the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and

distribution from the faiitity ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,

operation and maintenance costs and other costs associated with the opening and/or operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee

acknowledges that the City will not be responsible for and will have no liability related to the

operation of 1or the failure to operate) the central distribution and storage facility at the Airport,

including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross Revenues from automated retail vending machines must be accomplished in a

prompt and timely manner and may not interfere with use and access of the automated retail vending

machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain

compliant'with Fayment Card Industry Security Standards ("PCI Standards") at all times as the

PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in

effect and related to the Concessions at the Airport, must be reported to the City within forty-eight

(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the

PCI Standards on numerous occurences (more than one) constitutes an Event of Default under this

Agreement.

4.8 Utilities and Utilities Access.

(a) Utilitv Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities

based ona reasonable estimite of usage for each automated retail vending machine as further defined

in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the

City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.

Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other

reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require

an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing iacilities to access utilities in a Vendin g Zone for its automated retail vending machines,

the Ci, will construct new, different or additional piping or wiring at such Vending Zoneto provide

utilitiei access for Licensee's automated retail vending machine. To the extent such construction

relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone

Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for

the actual costs ofsuch construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee; or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund

(the ,,Fund,,) for the purpose of financing a program for advertising and promoting concessions at

the Airporl. The Program may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery

,Lop., market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport'
Licensee will contribute an amount of 05% of Gross Revenues per License Year to the Fund (such

contribution the ,'Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other

pr.por".. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

F." puy."rts under this Agreement. The City may, but is not required to, contribute to the Fund.

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by

the City, the City with one (1) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements ofthe logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBEiWBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business Enterprises/Woman-Owned Business Enterprises

(*MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:26o/oMBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a

participation plan that meets a combined single Design and Construction goal of 26%o MBE and
-OX 

WbB participation, which participation may be achieved with any combination of construction

and design contracts. The Special Conditions and related forms used by the City in its own

procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.

Li""r."" must submit to CMR completed Schedules C's and D's from its design and construction

Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by

the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail

vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions

thereofas shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the

iommissioner from time to time to reflect changes in Licensed Space, including but not limited to

any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Efiective Date, thl square footage identified in Exhibit 1 is approximate, and is subject to correction

in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other

purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must

tonfine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail

vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in

Exhibit l. Storage Space is to be used be used to store inventory and supplies in order to facilitate

use of the License. No Storage Space shall be used for purposes other than supporting Licensee's

use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

SpacJ exieeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written

notice to Licensee to advise Licensee of the following:
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(iii)

size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or

Storage Space; and

the amount of the Additional Space Connection Fee, if any.

0) Licensee Response to Offer. Within thirty (30) days after receiving the notice from

the Commissioner, Licensee must notiff the Commissioner if it accepts or rejects the Additional

Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee

piopo."r to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

i{"r.nu.r from the Additional Space. Upon notification from Licensee to the Commissioner that

Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioneiof the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall

be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to notiff the Commissioner

within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending

machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in

the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Corr*iriiorer to offer any Additional Space to Licensee or restricts the Commissioner's or the City's

right to enter into any concession agreement with any third parff for such space. Additional Space,

if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,

and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole

and absolute discretion. LICENSBE HAS NO RIGHT TO BE OFFERED AI\IY ADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require

Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in

the sole discretion of the Co*-issioner, the relocation is necessary for other Airport purposes or is

in the best interest of the City. In such an event, the Commissioner will notiff Licensee in writing

within a reasonable period of time prior to the relocation. Such notice will be not less than ninety

(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(f tO) auyr in advance. The City is responsible for reasonable costs incurred in any such relocation,

including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a

written proposal for Additional Space, to remove or otherwise modifl, Licensed Spaces, or to install

(D

(iD
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additional or change the location of existing automated retail vending machines in Licensed Retail

Spaces. Any such proposal must include written support for the change and, if applicable, indicate

the amouniby which Licensee proposes to increase its Minimum Annual Guarantee to reflect the

anticipated intrease in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum

aggregate numbii of automated retail vending machines that T,icensee may operate pursuant to the

LIJenie, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges grunt.d in this Agreement, Licensee must pay the Fees incurred pursuant to this

Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to

the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

6il Minimum Annual Guaranteg.\-/

There is no "Minimum Annual Guarantee" or'.MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85% of
the Percentage Fee payable in the first License Year. Beginning with the third

License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding

License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to

6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending

machine-on Additional Space, Licensee shall pay the 66Additional Space Connection Fee," if any,

applicable to such automated retail vending machine to cover the costs related to adding such

automated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee.
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(d; Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable

to the city under this Agreement that are identified as Additional Fees.

(e) Nonoayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this

Agreement is independent of each and every other covenant and agreement contained in this

Alreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or

deduction whatsoever except as otherwise expressly provided in this Agreement.

O Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this

Agreement, Licensee's Concession business or upon Licensee's personal property, including but not

timited to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while

contesting the amount of the Imposition, will constitute an Event of Default'

6.2 Time of Payments.

(a) Pavment on the First of the Month. On or before the first day of each calendar month,
\.-7

prorated for any partial calendar month, beginning on the first day of the calendar month following

it. pgO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

(b) Payment on the Fifteenth of the Month. On or before the 1 5th day of each calendar

month following the DBO, Licensee must pay the City:

(D the amount, if any, by which the Percentage Fee for the preceding month

exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional space connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount;and

any other charges payable to the City.(iii)

(c) Payment of thc tsnnection Fee. On or before the l5th day of the calendar month

following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines

installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the

Connection Fee.
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111.

The amount of the first installment owed per automated retail vending

machine will be based on an estimate of the total costs of the Vending Zone

Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respectto each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending

Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment

owed per automated retail vending machine will be based on the difference

betwein the actual costs of the Vendin g Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notifu Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(O Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Liceniee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the 
-City 

for ihe period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensie will receive a credit against the next License Fee payment due under this

Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5%o or failed

to make any Fee payment within frve (5) days of the date due, then Licensee must pay, in addition

to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original

payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing

a summary for each monthly payment period by the 15th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form

approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable

ll
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly paymentperiod:

(i) the aggregate quantity ofeach Product sold, andthe quantity ofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail

vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending

Zone and automated retail vending machine; and the volume of sales in

dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;

and

the monthly Gross Revenues and Fees owed to the City by each Vending

Zone and each automated retail vending machine.
(iii)

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
,"uronubly requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly

payment period.

(c) Annual Reports.

(ii)

Licensee must also furnish to Commissioner no later than March I of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by

Licensee, showing in reasonable detail the amount of Gross Revenues made by

Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from

time to time, reasonably require by written notice to Licensee

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

month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined

the accompanying statement reported to the City of Chicago by
for the year ended-relating to its

operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.

(i)
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In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(d; Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to

the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner

any monthly or annual statement required under this Agreement or if the independent certified public

accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely

related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports

and information concerning the Concessions in the form as may be reasonably required from time to

time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily

available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGRE,EMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in

Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this

Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must

pay License Fees for the entire holdover following the termination date under the notice, at double

the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration

or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemniff the City against all damages arising out of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement
expires elect to extend this Agreement for up to two (2) additional one (l) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after

notification by the Commissioner, this Agreement must be modified to reflect the time extension in

accordance with the provisions of Section 1 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' written notice in the event of any action

by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion

thereof that renders performance by either party hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anl.thing to the contrary set forth in this

Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination

Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period

immediately preceding the termination date, less the Fees payable to the City for that period. Upon

Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement

with respect to the Licensed Space except for such obligations which are expressly stated to survive

the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or

unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS

35/0.01 et seq. ("Anti-Indemnity Act"), Licensee must defend, indemnifu, keep and hold harmless

the City, its officers, representatives, elected and appointed officials, agents and employees, from

and against any and all Losses.

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind,

including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to parlicipate, at its own cost, in the defense of any suit, without

relieving Licensee of any of its obligations under this Agreement. Licensee must not make any

settlement without the prior written consent to it by the City Corporation Counsel if the settlement

requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnity Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemnifr, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers

Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation,146lll.2d 155 (1991). The City, however, does not waive

any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination

of this Agreement for matters occuring or arising during the term of this Agreement or as the result

of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requirements set forth in this section to indemniff, keep and save harmless and defend the City are

apirt from and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or

termination of this Agreement during which Licensee is holding over or Licensee is required to return

to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by City. Notwithstanding anything in this Agreement to the contrary,

City expressly disclaims any and all liability for damage of any kind to the automated retail vending

machines, except to the extent that such damage is caused by the grossly negligent acts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending

machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the

process of being transported to or from one of the Licensed Spaces, or are in the process of being

installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv.

(l) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by

Licensee, through and including the date that is 180 days after the expiration of the Term or

termination of this Agreement, as follows: the face amount of the Letter of Credit must at all

times equal a) 25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without

consideration of any pro-rationing on account of either a License Year of less than12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(il) In lieu ofthe Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

leait one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement' The
-Commissioner 

is entitled to draw on any such Letter of Credit unless proof of renewal of the

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

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faiitrnrt performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security'

(iil) The Commissioner also is entitled to draw on the Letter of Credit in whole

or in part upon the occuffence of an Event of Default, in which event the Commissioner is

entitled to apply or retain all or any part of the proceeds of it or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default.

(tg The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,

together with a written statement that the Commissioner is entitled to draw upon the Letter

olCredit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit

or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner

also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer\-/
issuing tire Letter of Credit materially and adversely changes, the Commissioner may, at any time,

require that the Letter of Credit be replaced with a Letter of Credit from another institution

and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiff the Commissioner's rights to draw

,rponlh" Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEF'AULT, REMEDIES AND TERMINATION

9] Events of Default. Each of the following (a) through (n) constitute Events of Default

by Licensee under this Agreement. The Commissioner will notiff Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to

cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,

ihat different cure period will apply; (ii) if a provision of this Agreement does not allow a right to

cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply

and if ihe promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that

.oniinu", to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to

City to enter this Agreement or in the perfornance of this Agreement. There is no

right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in

any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity

to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation

or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership oflicensee.

Licensee's failure to provide or maintain the insurance coverage required under this

Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written

notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may

presently have or may enter into with the City during the Term of this Agreement

and failure to cure the default within any applicable cure period'

(D Licensee does any ofthe following and the action affects Licensee's ability
to carry out the terms of this Agreement:

becomes insolvent, as the term is defined under Section l0l of the

Bankruptcy Code as amended from time to time;

fails to pay its debts generally as they mature;

seeks the benefit of any present or future federal, state or foreign

insolvency statute;

makes a general assignment for the benefit of creditors;

files a voluntary petition in bankruptcy or a petition or answer seeking an

arangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

consents to the appointment of a receiver, trustee, custodian, liquidator or

other similar official, of all or substantially all of its property'

(c)

(0

(e)

0

(s)

(,

(i)

(ii)

(iii)

(iv)

(v)

(vi)
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or

vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty

finding, or conviction of a criminal offense, by Licensee, or any of its directors,

officers, partners or key management employees directly or indirectly relating to this
Agreement, and that may threaten, in the sole judgment of Commissioner,

Licensee's performance of this Agreement in accordance with itsterms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee

that this Agreement ceases and expires and becomes absolutely void with respect to
the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this

Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the Licensed Space

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

identified in such notice.

Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would
have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

(l)

(m)

(n)

(a)

(b)
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(c)

provided in this Agreement or, if not fixed, as reasonably estimated and prorated

u*orrg the various portions of the Licensed Spaces. Should the City replace the

Licenied Spaces, prior to the Term end date, with a comparable Licensee, the

amount due will 6e through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default' All
amounts ihat would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The

Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures

and personal property of any kind or nature, whether owned by Licensee or by

otheis, abandoned or remaining in Licensed Space 30 days after termination, and to

proceed without judicial decree, writ of execution or assistance or involvement of
ionstables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy'

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to

be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or

agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements'

Require Licensee to terminate a Subcontract that is causing breaches of this

Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this

Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

wit-h respect to any Event of Default or violation of any of the terms, covenants or conditions of this

Agreemlnt by Liiensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(0

(e)

(0

G)

(h)
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
o6fa"ft or with respect to any continuation or repetition of the original violation or Event of Default.

The acceptance byihe City of payment for any period or periods after an Event of Default or violation

of any oi the terms, conditions and covenants of this Agreement does not constitute a waiver or

diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequlnt violation or Event of Default, or for continuation or repetition of the

originil violation or Eveni of Default. Licensee has no claim of any kind against the City by reason

of i11e City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights'

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement

ur. ,.purut. and cumulative, and none excludes any other right or remedy of the City set forth in this

Agreernent or allowed by law or in equity. No termination of this Agreement or revocation of the

L[ense deprives the Cii of any of its remedies against Licensee for Fees, including Additional

Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this

Agreement, Licensee warrants and rlpresents statements (a) through O below are true as of the

Eifective Date. If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licensee-must promptly notif,z the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all ofthe provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.

Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by

referenci in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee

must also include provisionJ in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality ani professionalism; Licensee and each of its employees and agents are competent to perform

as required'under this Agreement; this Agreement is feasible of performance by Licensee in

u".o.iun"" with all of its provisions and requirements; Licensee has the full power and is legally

authorized to perform o. 
"ius" 

to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver

this Agreement have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational

documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Licensee is now aparty or by which it is bound; or

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

whatsoever upon any of the property or assets of Licensee under the terms of any

instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now

pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging

the existence or powers of Licensee, or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

G) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,

insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

(0 No officer, agent or employee of the City is employed by Licensee or has a financial

interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter

2-156 of the Municipal Code and as may otherwise be permitted by law.

(g) Licensee has not and will not knowingly used the services of any person or entity

for any purpose in its performance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or

federal law, rule or regulation, or when such person or entity has an interest that would conflict the

performance of services under this Agreement.

(h) Neither Licensee nor any Affrliate of Licensee is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially

Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,

any of tiieir respective owners holding 7.5o/o or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

(, currently have no interest, directly or indirectly, that conflicts in any manner or

degree with Licensee's performance under this Agreement and will not at any time

duiing the Term have any interest nor acquire any interest, directly or indirectly, that

conflicts or would or may conflict in any manner or degree with Licensee's

performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined

in Section 2-92-380 of the Municipal Code (with the exception of any debt or

obligation that is being contested in a pending administrative or judicial proceeding)

and agrees that, for the Term, they will promptly pay arry debts, outstanding parking

violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a
pending administrative or judicial proceeding;

are not in default under any other City contract or agreement as of the Effective

Date, nor have been deemed by the City to have been in default of any other City

contract or agreement within five years immediately preceding the Effective Date;

are not in violation ofthe provisions of $2-92-320 of the Municipal Code pertaining

to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

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

will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or

that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or

requirements of this Agreement;

0D the nature of the Concession license being granted;

GD the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;

(iii)

('g

(v)

(vi)
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the general conditions that may in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

thiough (iv) immediately above, affecting or having any connection with this

Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

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

(dAu@.Licenseemustprovideevidenceofitsauthoritytodo
business in the State of Illinois including, if applicable, certifications of good standing from the

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

fu) Economic Disclosure S . Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information

in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

lO2 Confidentialitv . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this

Agreement or the Concession operations without the prior written consent of the Commissioner,

*hich consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately

give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court

or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts'

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise

transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon

assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

Ciryis forever relieved, from and after the date of the assignment, of any and all obligations arising

(rv)

(v)

(vD
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee.

104 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwisi transfer (individually and collectively, "Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third party a

security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly

prohibited and, if entered into by Licensee, are an Event ofDefault.

(fl Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,

subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a City Council, in its sole discretion, if the Change in Ownership involves

a 100% Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a 100Yo Change in Ownership

of Licensee.

(1|| If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5o/o or more of the shares of
Licinsee's (or if Licensee is ajoint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not

prohibited by law or by a confidentiality agreement executed in connection with the proposed

bhange in Ownership. If such prior notice is not permitted, then Licensee must notiff the City

as roo, as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5o/o

does not require consent as set forth in (ii) above unless a series ofsuch transactions results in a

cumulative Change in Ownership of 5% or more or.
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Gv) Consent by the City to any Change in Ownership does not relieve Licensee (or

if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the city for any subsequent change in ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's

option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or

rub.it any request by Licensee or to take any other action as provided in this Agreement be

deemed oi conitrued to constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or

Licensee.

0D Notwithstanding any permitted Transfer by Licensee of any rights under this

Agreement, Licensee remains fully liable for all payments due to the City under this Agreement

an-d for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to

Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may

be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly

installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(v0 Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the

proposed Tranifer oiChunge in Ownership if the Commissioner's consent is required; and (b)

at tiast one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.

All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the

proposed transferee, completed EDSs for all involved parties in the form then required by the

bity, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection

withthe Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership

proposed under this Agreement is in the sole discretion of the City and, as a condition of the

ionient, the City may require a written acknowledgment from Licensee that, notwithstanding

the proposed Transfer or Change in Ownership, Licensee remains fully and completely

liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement'
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(vD If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited by this section, the Commissioner may collect the Fees payable under

this Agreement from any transferee of Licensee and in that event will apply the net amount

collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfer or Change in Ownership occurs without the consent of the City and the City collects

compensation from any transferee of Licensee and applies the net amount collected in the manner

described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance ofthe transferee by the City.

(Di All reasonable costs and expenses incurred by the City in connection with

any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor'

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative

orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with

Disabilities Act and Environmental Laws, that may in any manner affect the performance of this

Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notiff the City within seven days of receiving notice from

a competent governmental authority that Licensee or any of its Subcontractor may have violated any

Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this

Agreement whether or not they appear in this Agreement or, upon application by either party, this

Agreement will be amended to make the insertion; however, in no event will the failure to insert the

provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,

65 ILCS 5/8-10-1 et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320,when an official, agent or employee of a business entity has committed any offense

under the section on behalf of such an entity and under the direction or authorization of a responsible

official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into

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

violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection'

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees

of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal

Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56

of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under

each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small

amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other

small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable

Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender

the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,

Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not

violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28 -3 9 0 Dumping on public way-Violation-Penalty;
7-28-440 Dumping on real estate without permit;
11-4-1410 Disposal in waters prohibited;
11-4-1420 Ballast tank, bilge tank or other discharge;
1 I -4- 1450 Gas manufacturing residue;
1 I -4- 1 500 Treatment and disposal of solid or liquid waste;

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

I 1 -4- 1 550 Operational requirements;
I l-4-1560 Screening requirements; and

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

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the performance of this Agreement,

constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to

cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This
section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this

Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

O Prohibition on Certain Contributions (Mayoral Executive Order No.201l-4):

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7 .5 percent ("Owners"),

spouses and domestic partners of such Owners, Licensee's Subcontractors, any

person or entity who directly or indirectly has an ownership or beneficial interest in
any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to
his political fund-raising committee (i) after execution of this bid, proposal or

Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

(n) Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination of those requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

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

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or
to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 2011-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

(o

Gv)
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under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision

amends any Other Contract and supersedes any inconsistent provision contained therein.

(v) If Licensee violates this provision or Mayoral Executive OrderNo. 20ll-4 priorto award

of the Agreement resulting from this specification, the Chief Procurement Officer may

reject Licensee's bid.

0D For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then

delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agteement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the

Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or

personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.

Individuals are "Domestic Partners" if they satisff the following criteria:

L they are each other's sole domestic pattner, responsible for each other's

common welfare;and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the

State of Illinois; and

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

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the paftners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence;and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and
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3) ajoint checking account; and

4) a lease for a residence identiffing both domestic partners as tenants.

Each partner identifies the other partner as a primary beneficiary in awill.

35287

t

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

G) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

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

official of the city, or any person acting atthe direction of such official, to contact, either orally or

in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by

any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- 156-080 defines a "business relationship" as any contractual or other private

business dealing of an official, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or

payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

will not include: (1) any ownership through purchase at fair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,

regardless of the value of or dividends on such shares, if such shares are registered on a securities

exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit
provided equally to all residents of the city; (4) a time or demand deposit in a financial institution;

or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating

to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive
any and all rights in the artwork that may be granted or conferred on any work of
visual art (the (6Artwork") under Section 1064' and Section I 13 ofthe United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other

modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated

or made part of a building or other structure in such away that removing, storing,

relocating, reinstalling or transferring the Artwork will cause the destruction,

distortion, mutilation or other modification of the Artwork'

(d Licensee represents and warrants that it will obtain a waiver of Section 106,4 and

Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other

artists. Licensee must provide City with copies of any such waivers required by Section l06,4 and

Section I 13 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its

Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their

submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,

suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or
other governmental agencies to protect the security and integrity of the Airport, and to protect against

access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,

Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by
Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in

operation a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into

restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under

Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant

surveillance by Licensee until the malfunction is remedied'

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's

overall Airport security program. Licensee acknowledges that all such knowledge and information

is of a highiy confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemniff, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages ana liabitities, including all reasonable attorney's fees and costs, resulting directly or

indireitly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA

for Licensee's noncompliance with the provisions of 49 CFR Parts 1 540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation

and make a detLrmination as to the identity of the parly responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this

Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

l0:7 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

coloi, or national origin will be excluded from participation in, be denied the benefits of, or otherwise

be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded

from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to

volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity

conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the
individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classiff its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any
manner, including the use of the License, against any person or group of persons because of race,

creed, color, religion, national origin, age, handicap, sex or ancestrSr. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including l4
CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 1 1,246, 30 Fed. Reg. 12,3 19 (1965),

reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. Order No. 11,375,32Fed. Reg. 14,303

(1967) and byExec. OrderNo. 12,086,43 Fed. Reg.46,501 (1978); Age Discrimination Act,42
U.S.C. gg 6101-06(1981);RehabilitationAct of 1973,29U.S.C. $$ 793-94(1981);Americanswith
Disabilities Acq 42 U.S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part 21, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 Licensee must comply with the Illinois Human Rights Act,775ILCS 5/1-101 et seq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal
Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must
comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010
et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.
Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

0 Licensee must insertthese non-discrimination provisions in any agreement bywhich
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations
and/or services to the public on the Licensed Space. Licensee must incorporate all of the above
provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.
In all solicitations either by competitive bidding or negotiations by Licensee for work to be
performed under a Subcontract, including procurements of materials or leases of equipment, each
potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in
whole or in part.

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

O The City is committed to compliance with federal Executive Order 13166,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in
updating and implementing the LEP access plan. This may include but is not limited to collecting
demographic data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts 26 and 23, as amended from time to time. Licensee must comply with the Special
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

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

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

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

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

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

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring PIan") entered in Shakman v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the

2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

0) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not

constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personnel of Licensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(d) In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings

pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants

that Licensee has entered into this Agreement under and by virtue of Licensee's own independent

investigation.

Il2 Counterparts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City

and Licensee. No review or approval by the Commissioner constitutes a modification of this

Agreement (except to the extent that the review or approval expressly provides that it constitutes

such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modiff), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modifu the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council'

ll| Severabilitv . Whenever possible, each provision of this Agreement must

be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in

other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this
Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant

by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement
and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

irrevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided



35294 JOURNAL--CITY COUNCI L--CH ICAGO 9t14t2021

for in this Agreement, by registered or certified mail addressed to the office actually maintained by
Licensee, or by personal delivery on any officer, director, or managing or general agent of Licensee.
If any action is brought by Licensee against the City conceming this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

ll7 Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a party if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached
as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

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

If the notice or communication relates to payment of Fees or other payments to the City or relates to
the Security deposit or insurance requirements, a copy must be sentto:

City Comptroller
City of Chicago
City Hall - Room 501

121 N. LaSalle Street
Chicago, Illinois 60602

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

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540
Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by

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

118 Successors and Assigns: No Third-Pa4v Beneficiaries. This Agreement inures to

the exclusive benefit of and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or

implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust

or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,

or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee ol the City. Neither this Agreement

nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming

by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or

future agreements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including

agreementJ the execution of which have been or will be required as a condition precedent to the

gianting of federal or other govemmental funds for the development of the Airport. If the United

States government requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement.

O) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline

utilizing the Airport, including the Terminals, and any existing agreement with any airline

consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement

against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any pafi in exercising
any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power
or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise ofany right, power or privilege preclude any other or further exercise ofit or ofany other
right, power or privilege. No waiver is effective unless made in writing and executed by the parly to
be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not
exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,
except that the City will not be liable to Licensee for any consequential damages whatsoever related
to this Agreement.

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

ll.l4 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a party or its duly authorized representative having knowledge of the
following facts, will execute and deliver to the requesting party a statement in writing certi$zing as

to matters concerning the status of this Agreement and the parties' performance under this
Agreement, including the following:

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

modified is in full force and effect);

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

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

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

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

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

ll.l7 Joint and Several Liability. If Licensee, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

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

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

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

SIGNED:

CITY OF CHICAGO

Mayor

Date:

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

By:

ITitle]

Date

INotary]

The exhibits to this Agreement are available online at www.chicitvclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.

Its
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Exhibit *B-9".

(To Ordinance)

Automated Retail License Agreement With Compass Group USA, lnc.,
By And Through lts Canteen Division At

Chicago O' H are I nternation al Airpoft.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 (Effective Date"). The Agreement is by and between

flegal name of entity] a(n) [type of
entity and state of organization] doing business as ldlb I a name, if different
from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home
rule unit of local government under the Constitution of the State of Illinois ("City'), acting through
its Chicago Department of Aviation ("CDA" or(Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
("O'Hare" or the "Airport"). O'Hare includes an international terminal, three domestic terminals,
a multimodal facility and a transportation center (collectively, the 'oTerminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail
concessions designed to sere the needs of Airport patrons and employees and desires to operate its
concession program at the Terminals to strive to meet the needs and desires of Airport users by
providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and
Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,
gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to
accept, a license to operate such a concession at the Terminal location(s) identified in this
Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology
offering customers the ability to purchase branded food, beverage or retail products or provide
interactive services via automated retail vending machines with touch screen or e-commerce
technology.

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

Therefore, the City and Licensee agree as follows
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section I 1.13, where the approval or consent of the City is required under this Agreement, unless
expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,
the Commissioner's authorized representative or such other person as may be duly authorized by the
City Council. As provided in Section 1 1.03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section I 1.03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.I Incorporation of Background. The background set forth above is incorporated by
reference as iffully set forth here.

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

Exhibit I
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6

Exhibit 7

Exhibit 8

Exhibit 9
Exhibit 10

Exhibit I I
Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this
Agreement, the following words and phrases will have the following meanings for purposes of this
Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective
Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design
quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is
directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession
Program Handbook is available on the CDA website and may be amended from time to time by
CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,
provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any
representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee
authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or

otherwise designated or made available by the Department for exclusive or preferential use by

specific party or parties.

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

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant
to this Agreement.

"Concession Management Representative" or 
((CMR" 

means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the
Licensed Retail Space; provided, however, that this one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;
or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means l2%o per annum

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails
sales in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49
U.S.C. $5i01 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

$6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),
the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the
Safe Drinking Water Act(42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended
from time to time; any rule or regulation pursuant to them, and any other present or future law,
ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body ofthe federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

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

"Fees" means all amounts payable by Licensee in connection with this Agreement,
including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,
Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

o'Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.
Gross Revenues will be determined without any deduction on account of the costs of furnishing the
automated retail vending machines or the Services, the costs of materials used, labor or service costs
of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,
include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,
privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions
and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or

warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

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

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to
Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business intemrption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 3l of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that
portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section 4.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G
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"Monthly Reports" has the meaning set forth in Section 6.04(1).

'oPercentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its
Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or
types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner.

"Response" means the response to the RFP Licensee submitted to the City.

"Service Schedule" has the meaning set forth in Section 4.02(g)

'oservices" means the services necessary to carry out the responsibilities of Licensee under
this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation
of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide
any part ofthe Services. The term "Subcontractor" also includes subconsultants ofany tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at 1l:59 p.m.
on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,
unless this Agreement is terminated earlier in accordance with its terms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.Oa(a)(l).

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in
close proximity. The size and/or location of a VendingZone may change at the sole discretion of the
City. The anticipated Vending Zones and automated retail vending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit 1, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the acfual costs of the
Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install andlor upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a Vending Zone (including, but
not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 lnterpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the
context clearly states otherwise.

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

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and

any table of contents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.

(0 Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated
otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to
operate the Concession in the Terminals. Licensee accepts the License from the City and assumes
the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.
Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this
Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to
all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

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

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other

emergency personnel in the discharge of their duties;

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

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

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the
locations of the Licensed Retail Spaces were determined by the City so that the Concession operated
by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal
amendment of this Agreement pursuant to Section 11.03.
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(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,
Products in excess ofthe amount needed to stock displays. Licensee must stock and store a sufficient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's
and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each
automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request
by Licensee, such other period of time approved by the Commissioner, which such approval shall
not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),
then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I 1.

(c) Product Oualitv. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the

Products or elimination of particular items that the Commissioner determines raise safety or security
issues; provided, however, potential changes to the items as set forth in this section shall be required
only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security
issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectiff or modifu the quality of the
Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill,thatare
difficult or impossible to prove or quantifu. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the
Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit I L

4A

(a)

Pricing.

Value Pricing.

(D Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store
hereinafter referred to as a o'Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following locations and areas shall be excluded when establishing Benchmark
Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment
centers, arenas, theaters, convention centers or similar venues unless expressly approved in
writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(iD Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by

Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.

Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quantifu. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit I 1.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth

in Section a.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix I of the Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantiff. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit 11.

0) Right to Require Replacement. In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(0 Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's
failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantifu. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a
penalty, the amounts outlined in Exhibit I I upon failure to accept the required forms of payment
detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards ofthe Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's
specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other
provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.
To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary
safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed
Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed

RetailSpace.

O) Installation and Maintenance Costs. Except as otherwise expressly set forth in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related

equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval
prior to installation. The Commissioner or CMR may reject any automated retail vending machines

considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satis$r the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, the following: (l) the automated

retail vending machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set forth in this Agreement.

(0 Maintenance Service Schedule. Prior to the installation of an automated retail
vending machine, Licensee shall establish an initial servicing schedule for such automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales andlor product usage. Any
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to
in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must
be performed within 4S-hours of when Licensee became aware of such damage or
inoperability unless additional time is granted in writing by the Commissioner.
Alternatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware ofthe damage or inoperability.

The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements

set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable

automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantiff. As

such, and in addition to all other remedies the City may have at law, in equity or under this

Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

outlined in Exhibit l1 upon failure to complete any replacement or repairs required under

this Section within the applicable cure period.

(} The City, in its sole discretion, reseryes the right to require Licensee to

replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not

adequately serve the public.

GD Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vending machine.

0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property

due to Licensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

G) Sanitation. Disposal of Refuse and Cleanines.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's commitment

to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or
maintenance.

() Licensee must thoroughly clean (inside and out) all automated retail

vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when
passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations uninterrupted afterthat date during all required hours ofoperation.

Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail

Space is permitted to be temporarily unavailable periodically for restocking, cleaning,

maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(n) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee

is required to do so under Section 4.7(a)(i) and such failure continues for more than three (3)

days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the

public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantifl. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts

as outlined in Exhibit l1 on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the

affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee

must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee
is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to

restrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

CD Salaries of all employees of Licensee and its Subcontractors performing
services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62 Stat.740;63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate

provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated

retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its

obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its

expense, any permits, licenses, authorizations and approvals necessary under federal, state or local
law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or
maintenance of an automated retail vending machine pursuant does not waive other applicable
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in
addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee
must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit 1L
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(fl Distribution and Deliveries. Concession deliveries must be made only within the

times and at the locations authorized by the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There

is currently no central distribution and storage facility at the Airport; however, the City intends to

implemeni such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require

Licensee to arrange for all deliveries to the central distribution and storage facility, except where

delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by

the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by

the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay

the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and

distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee

acknowledges that the City will not be responsible for and will have no liability related to the

operation of (or the failure to operate) the central distribution and storage facility at the Airport,

including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross Revenues from automated retail vending machines must be accomplished in a

prompt and timely manner and may not interfere with use and access of the automated retail vending

machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain

compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the

PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in

effect and related to the Concessions at the Airport, must be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the

PCI Standards on numerous occurrences (more than one) constitutes an Event of Default under this

Agreement.

4.8 Utilities and Utilities Access.

(a) Utility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities

based on a reasonable estimate of usage for each automated retail vending machine as further defined

in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the

City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.

Notwithstanding the foregoing, the City, after wriffen notice to the Licensee, may select any other

reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require

an amendment to this Agreement.
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O) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other
existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide
utilities access for Licensee's automated retail vending machine. To the extent such construction
relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone
Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for
the actual costs of such construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee;or,

(2) is Additional Space, such costs will be assessed as part of the
Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the "Fund") for the purpose of financing a program for advertising and promoting concessions at
the Airport. The Program may include advertising, media placements, displays and related upkeep,
special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 0.5Yo of Gross Revenues per License Year to the Fund (such
contribution the 66Marketing Fee"). All contributions to the Fund may only be expended for the
promotion of concessions and marketing-related staff activities at the Airport and for no other
purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its
Fee payments under this Agreement. The Crty may, but is not required to, contribute to the Fund.
Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys
therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by
the City, the City with one (l) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates
and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion
of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business EnterprisesAVoman-Owned Business Enterprises
(*MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:260/o MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a
participation plan that meets a combined single Design and Construction goal of 26Yo MBE and

6% WBE participation, which participation may be achieved with any combination of construction
and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.
Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals,

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by

the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions
thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the

Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Effective Date, the square footage identified in Exhibit I is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in
Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's
use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may
from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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(i) size and location of the Additional Space being offered;

(iD whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

(iii) the amount of the Additional Space Connection Fee, ifany.

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must notiff the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits I and 2 shall
be modified accordingly without the need for an amendment. Upon notification from Licensee to the
Commissioner that it rejects the Additional Space or if Licensee fails to notifr the Commissioner
within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the
Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third party for such space. Additional Space,
if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,
and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole
and absolute discretion. LICENSBE HAS NO RIGHT TO BB OFFERED ANY ADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will noti$ Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,
including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a

written proposal for Additional Space, to remove or otherwise modifu Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate
the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the
anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the
License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

CD Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85Yo of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee
will equal the greater of 85Yo of the Percentage Fee payable for the preceding
License Year, but no less than the Minimum Annual Guarantee set for the second
License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each
automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to
6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on
Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the 66Additional Space Connection Fee," if any,
applicable to such automated retail vending machine to cover the costs related to adding such
automated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee.
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(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable
to the City under this Agreement that are identified as Additional Fees.

O Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this
Agreement is independent of each and every other covenant and agreement contained in this
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or
deduction whatsoever except as otherwise expressly provided in this Agreement.

(f) Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal property, including but not
limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,
prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

(b) Payment on the Fifteenth of the Month. On or before the l5th day of each calendar
month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-
determined amount; and

(iii) any other charges payable to the City.

(c)

following:
Payment of the Connection Fee. On or before the 15th day of the calendar month

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines
installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the
Connection Fee.
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ii. The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone

Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

iii. the DBO, Licensees must pay, with respect to each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference

between the actual costs of the Vendin g Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notifu Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this

Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or failed

to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition

to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original

payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing
a summary for each monthly payment period by the l5th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form

approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the
following, each for the applicable monthly paymentperiod:

(i) the aggregate quantity ofeach Product sold, and the quantity ofeach Product
sold by date sold, time of day sold, Vending Zone and automated retail
vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.)

dispensed ateachVending Zoneby each automated retail vending machine;
and

(iiD the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly
payment period.

(c) Annual Reports.

(i) Licensee must also furnish to Commissioner no later than March I of each License
Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by
Licensee, showing in reasonable detail the amount of Gross Revenues made by
Licensee in, on or from the Concessions during the preceding License Year, copies
of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from
time to time, reasonably require by written notice to Licensee.

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must
include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined
the accompanying statement reported to the City of Chicago by

for the year ended relating to its
operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we
considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$-presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(0 Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the
Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to
the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required underthis Agreement or ifthe independent certified public
accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely
related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports
and information concerning the Concessions in the form as may be reasonably required from time to
time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily
available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

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

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon
termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the
Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this
Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such
termination. If Licensee continues to hold over after receipt of such written notice, Licensee must
pay License Fees for the entire holdover following the termination date under the notice, at double
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee
must indemnify the City against all damages arising out of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement
expires elect to extend this Agreement for up to two (2) additional one (l) year periods under the
same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after

notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section I 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' written notice in the event of any action

by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion

thereof that renders performance by either party hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Earl), Termination. Notwithstanding anything to the contrary set forth in this
Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination
Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period
immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive
the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS
35/0.01 et seq. ("Anti-Indemnity Act"), Licensee must defend, indemniff, keep and hold harmless

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

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind,
including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,
court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any

settlement without the prior written consent to it by the City Corporation Counsel if the settlement

requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnity Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemnifr, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers

Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as,

Kotecki v. Clzclops Welding Corporation , 146lll.2d 155 ( 199 I )). The City, however, does not waive

any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination

of this Agreement for matters occurring or arising during the term of this Agreement or as the result

of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requirements set forth in this section to indemniff, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or

termination ofthis Agreement during which Licensee is holding over or Licensee is required to retum

to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,

City expressly disclaims any and all liability for damage of any kind to the automated retail vending

machines, except to the extent that such damage is caused by the grossly negligent acts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending

machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the

process of being transported to or from one of the Licensed Spaces, or are in the process of being

installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by

Licensee, through and including the date that is 180 days after the expiration of the Term or

termination of this Agreement, as follows: the face amount of the Letter of Credit must at all

times equal a) 25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without

consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(ii) In lieu ofthe Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is refemed to in this Agreement as the "Security'" The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

leait one year after their respective dates of issuance. The Security secures the faithful

performance by Licensee of all of Licensee's obligations under this Agreement. The

bommissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

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

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faitnrut performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security.

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole

or in part upon the occurrence of an Event of Default, in which event the Commissioner is

entitled to ipply or retain all or any part ofthe proceeds ofit or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default'

(lv) The Letter of Credit must provide that the Commissioner may draw upon

the Leffer of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,

together with a written statement that the Commissioner is entitled to draw upon the Letter

of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit

or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount rlquired in this Agreement within five (5) days following notification by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner
also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,
require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modi0' the commissioner's rights to draw
upon the Leffer of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default
by Licensee under this Agreement. The Commissioner will notiff Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to
cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,
that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply
and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that
continues to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the
additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in
any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership oflicensee.

Licensee's failure to provide or maintain the insurance coverage required under this

Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may

presently have or may enter into with the City during the Term of this Agreement

and failure to cure the default within any applicable cure period.

(i) Licensee does any of the following and the action affects Licensee's ability
to carry out the terms of this Agreement:

(D becomes insolvent, as the term is defined under Section 101 of the

Bankruptcy Code as amended from time to time;

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

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

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

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

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

(c)

(0

(e)

o

G)

(h)
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or

vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty

finding, or conviction of a criminal offense, by Licensee, or any of its directors,

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

Agreement, and that may threaten, in the sole judgment of Commissioner,
Licensee's performance of this Agreement in accordance with itsterms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee

that this Agreement ceases and expires and becomes absolutely void with respect to

the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this
Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would
have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

(l)

(m)

(n)

o)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

among the various portions of the Licensed Spaces. Should the City replace the

Licensed Spaces, prior to the Term end date, with a comparable Licensee, the

amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The

Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures

and personal property of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licensed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or

agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this
Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this

Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

(0

G)

(,
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Oefautt or with respect to any continuation or repetition of the original violation or Event of Default.

The acceptance byihe City of payment for any period or periods after an Event of Default or violation

of any oi the terms, conditions and covenants of this Agreement does not constitute a waiver or

diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of ine City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights.

1[) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement

are sepaiate and cumulative, and none excludes any other right or remedy of the City set forth in this

Agreernent or allowed by law or in equity. No termination of this Agreement or revocation of the

L[ense deprives the City of any of its remedies against Licensee for Fees, including Additional

Fees or othir amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this

Agreement, Licensee warrants and represents statements (a) through O below are true as of the

Effective Date. If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licensee must promptly notiff the Commissioner in writing. Failure to do so will
constitute an Event ofDefault. Licensee must incorporate all ofthe provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, represent and covenant to Licensee as to the matters set forth in this Section'

Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by

reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee

must also include provisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competentto perform

as required under this Agreement; this Agreement is feasible of performance by Licensee in

u""o.dur"" with all of its provisions and requirements; Licensee has the full power and is legally

authorized to perform or cause to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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0) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid

curyent business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver

this Agreement have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of this Agreement:

(ii)

conflict with or result in a breach, default or violations of: Licensee's organizational

documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Licensee is now apatty or by which it is bound; or

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

whatsoever upon any of the property or assets of Licensee under the terms of any

instrument or agreement.

(d; There is no litigation, claim, investigation, challenge or other proceeding now

pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging

ihe exiitence or powers of Licensee, or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,

insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

(0 No officer, agent or employee of the City is employed by Licensee or has a financial

interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter

2-156 of the Municipal Code and as may otherwise be permitted by law'

(g) Licensee has not and will not knowingly used the services of any person or entity

for any purpose in its performance under this Agreement, when such person or entity is ineligible to

perform services under this Agreement or in connection with it, as a result of any local, state or

federal law, rule or regulation, or when such person or entity has an interest that would conflict the

performance of services under this Agreement.

(, Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any

(i)
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other list of persons with which the City may not do business under applicable law: the Specially

Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debaned List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,

any of tiieir respective owners holding 7.5oh or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

(, currently have no interest, directly or indirectly, that conflicts in any manner or

degree with Licensee's performance under this Agreement and will not at any time

during the Term have any interest nor acquire any interest, directly or indirectly, that

conflicts or would or may conflict in any manner or degree with Licensee's

performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined

in Section 2-92-380 of the Municipal Code (with the exception of any debt or

obligation that is being contested in a pending administrative orjudicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking

violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a
pending administrative or judicial proceeding;

(O are not in default under any other City contract or agreement as of the Effective

Date, nor have been deemed by the City to have been in default of any other City

contract or agreement within five years immediately preceding the Effective Date;

(rg are not in violation ofthe provisions of $2-92-320 of the Municipal Code pertaining

to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

(v)

(\1)

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

will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or

that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or

requirements of this Agreement;

(t the nature of the Concession license being granted;

GD the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;
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(rv) the general conditions that may in any way affect this Agreement or its performance;

(v) the compensation provisions of this Agreement; or

(vD any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this

Agreement, the negotiation ofthis Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

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

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee'

0) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information

in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

I02 Confidentialitv . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this

Agreement or the Concession operations without the prior written consent of the Commissioner,

which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court

or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Citv's Rieht to Assign . The City expressly reserves the right to assign or otherwise

transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon

assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee.

104 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership'

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise hansfer (individually and collectively, "Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third party a

security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event of Default.

(1) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a- City Council, in its sole discretion, if the Change in Ownership involves

a l00Yo Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a l00Yo Change in Ownership
of Licensee.

(1i} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any ofthe entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5oh or more of the shares of
Licensee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not

prohibited by law or by a confidentiality agreement executed in connection with the proposed

Change in Ownership. If such prior notice is not permitted, then Licensee must noti$ the City
as soon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5o/o

does not require consent as set forth in (ii) above unless a series of such transactions results in a

cumulative Change in Ownership of 5% or more or.
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Gv) Consent by the City to any Change in Ownership does not relieve Licensee (or
if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's
option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the
City Council. If the City is found to have breached its obligations under this Section, then
Licensee's sole remedy is to terminate this Agreement without liability to either the City or
Licensee.

(vD Notwithstanding any permitted Transfer by Licensee of any rights under this
Agreement, Licensee remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to
Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may

be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly
installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(vD Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.

All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the
proposed transferee, completed EDSs for all involved parties in the form then required by the
City, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection
with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the
consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vO If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited by this section, the Commissioner may collect the Fees payable under

this Agreement from any transferee of Licensee and in that event will apply the net amount

collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfei or Change in Ownership occurs without the consent of the City and the City collects

compensation from any transferee of Licensee and applies the net amount collected in the manner

desciibed in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance ofthe transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all

applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative

oid"r. and directives of the federal, state and local government, now existing or later in effect

(whether or not the law also requires compliance by other parties), including the Americans with

Disabilities Act and Environmental Laws, that may in any manner affect the performance of this

Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notiff the City within seven days of receiving notice from

a competent governmental authority that Licensee or any of its Subcontractor may have violated any

Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this

Agreement whether or not they appear in this Agreement or, upon application by either party, this

Agreement will be amended to make the insertion; however, in no event will the failure to insert the

provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

ioregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the tllinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,

65 ILCS 5/8- 1 0- 1 et seq. Ineligibility under Sectio n 2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320,when an official, agent or employee of a business entity has committed any offense

under the section on behalf of such an entity and under the direction or authorization of a responsible

official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into

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

violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees
of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

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

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not
violated and are not in violation of the following sections of the Municipal Code (collectively, the
o'Waste Sections"):

7 -28 -3 9 0 Dump ing on public way-Violation-Penalty;
7-28-440 Dumping on real estate without permit;
I l-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;
I l-4-1450 Gas manufacturing residue;
I l-4-1500 Treatment and disposal of solid or liquid waste;
l1-4-1530 Compliance with rules and regulations required;
I 1 -4- I 550 Operational requirements;
1 1-4-1560 Screening requirements; and

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

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

Agreement and may further affect Licensee's eligibility for future City agreements'

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

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

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7 .5 percent ("Owners"),

spouses and domestic partners of such Owners, Licensee's Subcontractors, any

person or entity who directly or indirectly has an ownership or beneficial interest in

any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of personi and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to

his political fund-raising committee (i) after execution of this bid, proposal or

Agriement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this

Agreement or any Other Contract is being sought or negotiated'

(1) Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination ofthose requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified

Parties have made a contribution of any amount to the Mayor or to his political fund-

raising committee,

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising

committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

(1i} Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or

to entice, direct or solicit others to intentionally violate this provision or Mayoral

Executive Order No. 201l-4.

Gv) Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breach of any covenant or warrantSl under this provision or violation of Mayoral

Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and
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under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision

amends any Other Contract and supersedes any inconsistent provision contained therein'

If Licensee violates this provision or Mayoral Executive Order No. 20ll-4 prior to award

of the Agreement resulting from this specification, the Chief Procurement Officer may

reject Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then

delivered by one person to the Mayor or to the Mayor's political fund-raising

committee.

"Other Contract" means any other agreement with the City of Chicago to which

Licensee is a party that is (i) formed under the authority of chapter 2-92 of fie
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or

personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council'

"Contribution" means a "political contribution" as defined in Chapter 2'156 of the

Municipal Code of Chicago, as amended.

Individuals are "Domestic Paftners" if they satisff the following criteria:

A they are each other's sole domestic partner, responsible for each other's

common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the

State of lllinois; and

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

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and

(v)

(v,
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3) ajoint checking account; and

4) a lease for a residence identifring both domestic partners as tenants

t Each partner identifies the other partner as a primary beneficiary in awill.

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

(g) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

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

official of the city, or any person acting at the direction of such official, to contact, either orally or
in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- 156-080 defines a "business relationship" as any contractual or other private
business dealing of an official, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or
payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

will not include: (1) any ownership through purchase atfair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof
regardless of the value of or dividends on such shares, if such shares are registered on a securities

exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

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

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive
any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section l064 and Section I l3 ofthe United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must
include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artrvork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other
modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated

or made part of a building or other structure in such away that removing, storing,

relocating, reinstalling or transferring the Artwork will cause the destruction,

distortion, mutilation or other modification of the Artwork.

(u) Licensee represents and warrants that it will obtain a waiver of Section 106,{ and

Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other

artists. Licensee must provide City with copies of any such waivers required by Section 106,4 and

Section I 13 of the Copyright Act prior to installation of any Arfrvork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its

Subcontractors and the respective employees of each, such employment investigations, including

criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their

submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,

suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other govemmental agencies to protect the security and integrity of the Airport, and to protect against

access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,

Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by
Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in

operation a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into

restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under

Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant
surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's

overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemniff, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or
indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation
and make a determination as to the identity of the parly responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this

Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

l0:7 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise

be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded

from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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&) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classify its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use ofthe License, against any person or group ofpersons because ofrace,
creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices seffing

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including 14

CFRPartl52,SubpartE.Attentioniscalledto:Exec.OrderNo. ll,246,30Fed.Reg. 12,319(1965),
reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. Order No. 11,375,32Fed. Reg. 14,303

(1967) and by Exec. Order No. 12,086, 43 Fed. Reg.46,501 (1978); Age Discrimination Act,42
U.S.C. $$ 6101-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act, 42 U.S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part 21, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 Licensee must comply with the lllinois Human Rights Act, 7 7 5 ILC S 5/ l - 1 0 1 et seq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal
Employment Opportunity Clause, 5 Ill. Admin. Code $750 AppendixA. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010
et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.
Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

0 Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations
and/or services to the public on the Licensed Space. Licensee must incorporate all of the above
provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.
In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the

event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in
whole or in part.

(r) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

fuinish to any agency of the Federal or state government or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart
E, including an affirmative action plan and FormEEO-1.

O The City is committed to compliance with federal Executive Order l3l66,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in
updating and implementing the LEP access plan. This may include but is not limited to collecting
demographic dataand conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts 26 and 23, as amended from time to time. Licensee must comply with the Special
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

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

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise
inherent in the operation ofany aircraft used for navigation or flight through the airspace or landing
at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself,
its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazard.lf
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the
abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-
exclusive use of the Airport by the United States during the time of war or national emergency.

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the
2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-
exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any
individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee
must follow its own hiring and contracting procedures, without being influenced by City employees.
Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any
kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates
for elected public office.

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

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

Ll2 Counterparts. This Agreement may be comprised of several identical counterparts
and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed
to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the
provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this
Agreement (except to the extent that the review or approval expressly provides that it constitutes
such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modi$), or excuses Licensee from compliance with the
requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments
must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the
Exhibits. Notwithstanding the foregoing, any amendment that would modifl, the Agreement such
that the Agreement would no longer substantially conform to the form of Agreement that was
approved by City Council requires approval by the City Council.

ll4 Severabilitv Whenever possible, each provision of this Agreement must
be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in
other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this
Agreement pertaining to the maintenance and operation of the automated retail vending machines
and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant
by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement
and to enforce compliance of all Subcontractors with the requirements of those provisions.

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

lll Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a patty if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached
as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

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

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

City Comptroller
City of Chicago
City Hall - Room 501

121 N. LaSalle Street
Chicago, Illinois 60602

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

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540
Chicago,Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by
a notice given to the other party in the manner set forth above.

118 Successors and Assigns: No Third-Partv Beneficiaries. This Agreement inures to
the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer
by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties
in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any
employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming
by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

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

O This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline
utilizing the Airport, including the Terminals, and any existing agreement with any airline
consortium pertaining to the operation of the Airport, including the Terminals.

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

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

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay
Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount
due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay
such amount. Licensee shall have no right to offset any amount due to City under this Agreement
against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any pafty in exercising
any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power
or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise ofany right, power or privilege preclude any other or further exercise ofit or ofany other
right, power or privilege. No waiver is effective unless made in writing and executed by the party to
be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not
exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,
except that the City will not be liable to Licensee for any consequential damages whatsoever related
to this Agreement.

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

ll.l4 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a pat'.y or its duly authorized representative having knowledge of the
following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters concerning the status of this Agreement and the parties' performance under this
Agreement, including the following:

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

modified is in full force and effect);

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

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

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

11.15 No Personal Liabilitv. Licensee, or any sublicensee, assignee or Subcontractor, must
not charge any elected or appointed official, agent, or employee of the City personally or seek to
hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor
for any liability or expenses of defense under any provision of this Agreement or because of any
breach ofits provisions or because ofhis or her execution, approval, or attempted execution ofthis
Agreement.

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

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

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

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

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

SIGNED

CITY OF CHICAGO

Mavor

Date:

RECOMMENDED BY:
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

ITitle]

The exhibits to this Agreement are available online at vrruvrry.chicityclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.

By:

Its:

Date:

[Notary]
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Exhibit -C'.

(To Ordinance)

Sub/ease For Food And Beverages Sa/es Between Host lntdrnational, lnc. And
Caf6 DesCartes Company At Chicago O'Hare lnternational AirporT.

"IFIIS SLIBLE,.\SE ("Suhiease") is rnade and entered into this _dav of June.2l)2t. by and
hetrveen HOS-l' INI'E.RNATIONAL. INC. ('-l Iost"). and Catt DcsCartcs Cornpan1,."
("Concessionaire"). l'HIS SLItsL-F.ASE i\{USl" BE FULLY EXh.CU-f}-lD BITFORE

CONCh--SSIONAIRE CAN T.AKE POSSTTSSION OR HAVE ACCESS l'() PRI:\IlSF.S AS

DFFI\ED HERI-IN.

Recitals

WHEREAS, Host is a prirrcipal concessionaire at _ Airport (thr' ''Airport")
pursuanttothatLicenscAgrccmcntbyandbctweenthcCity otL'hicag,r1"[.cssor")andIIrrst,dated
January l, 1998 (u,hich, together u,ith any;rmendments tlrercto. is hercina{icr retbrled to irs the
"Lcase"): antl

U'HITRF.AS. I'lost has esf ablislrcd and uphcld a reputation its rl prr)\ iJcr .Lnd \)l)ult()r' ol high-
qualitv conccssion lecilities rrlriclr has cnalrlctl llost trr hccomo u principal et,rtcessiortrirr-. at tltc
.A irport: und

Wl II-REAS. Concessionaire desires to be. and has beor selected by llost and/or the Lessor. to be

the o|crilt(,r ol a ccrtain lood and bcvcrnge fhcilitl irt tlle r\irp(rlt (as Ilcrcirlxlicr rlcllrrcd. the
"Prenriscs"): and

WIJEI(L'.AS. the parties desire [o crltor into this Sr"rblease o{'tlre Prerniscs upol} thc tcnr.rs lnd
eondition: sel lcrrth lrclein:

NOW. THEI{llFORE, in consideration olthe covcnants and conditions containcd in this Sublcase
and tbr other good and valuable cr:nsidcration. the reccipt irnd sutllcicncy ot'u,hich is rnutuallr'
acknorvledged, thc partics agree as fbllorvs:

I. Lease.

1.01. Incorlxrration of Lcrrsc. A cop1.o1'thc Luasc has bccn firlrrished {o (loncessirrnairc- and

Concessionairc is alvare olall the terurs and conditions contained thercin. I hc Lcase is incrrrporaled
into this Sublease and this Sutrlease is subjcct to allapplicable ternrs as set fbrth in tlrc [.,ease . as such

nrav he anitndccl fl'onr tirrc to tinrc. Concessionairc shall bc suh.icct'to all thc rerlLrirenrents. ten'ns.

covcnants. conditions antl lcstlictions u,illr rcspccl to thc occupancl'. opcrttion. usc rnd carc of ilte
['r'crnisus alrd Concessionaile 's conduct in the Airport rihicli ergrpll'to IIost irlrrsuant to thc Lcast.
Conccssiorrairr shall have no gteatL'r r-ights in the Prcnriscs llrrrlr iltrst has Lrn.lcr tltc Lcitsc. [-irccpt
rr.hcre thelc:rscis.silcrrtortanissue.orr.rlrcreIhcterntsol'tirisSublcascalcrro]'cslritrrlcnt thlttlhosc
in the I-ease. irr thc rvcnt ol'anr eonflict betucen anY ternr t,fthis SLrtricasc and anv terrtt inrposetl trrr

1

s-e- i I
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Host by the Lease, the Lease shall be superior and control the outcome . Unless otherwise defined in

this Sublease, the definitions set forth in the Lease are incorporated herein and shall constitute the

definitions of such terms as used in this Sublease.

1.02. SubordinationofSublease. ThisSubleaseandallrightsofConcessionairehereunderare
in all respects subject and subordinate to (i) the Lcase and to all ofthe covenants and conditions
thereof, and (ii) to all encumbrances now affecting the Lease or the orto which the Lease is

9t1412021

and no fufiher instrument of
which event Concessionaire

to IIost andlor Lessor
thc aforesaid
and the licn of

subject and subordinate. The foregoin g prov ision s sh al I be se

subordination shall be necessary, unless required by Host or
agrees, on demand, at any time or times, to exccute,
any and all instruments that may be reasonably

subordination ofthis Sublease, and all rights
any such encumbrances.

1.0J. No Privity, Exercise of Rights and U
be construed to create privity of estate or of c

Concessionaire shall not have the
authorized under the Lease.

default, failure or delay on the part of
Concessionaire shalt not have the right
enforcernent ofthe Lease. IfLessor shall
the Lease, Host shall,
enforce the Lease to
specifically
under no circumstan
the part ofLessor in
Lessor

right

1.04.
through or
constitute a b

prop

hereunder,

Nothing in lease shall
Concessi and Lessor

any 's options or elections permitted or
I have no or remedies against Lessor lor any

obligations under the Lease.

ing against Lessor for the
any ofits obligations under

its diligent good faith efforts to
obli thereunder. Except as otherwise

have no to perforrn any obligations ofLessor and shall
liabl eto ire for any default, failure or delay on

s under the Lease, nor shall such del-ault of
of any of Concessionaire's obligal.ions

hereby waives any cause ofaction and any
reason of any such act, omission, negligence or default of

Concessionaire, its agents, employees or anyone claiming from,
will not do, permit, or suffer any act or omission which would (i)
Host of any of the terms, covenants, conditions or provisions of the

Lease, (ii) enl ligations of llost under thc Lease, or (iii) give Lessor the right to
terminate the Lease. ation of the provisions of the Lease by Concessionaire shall be deemed
to be, for all purposes , a default under this Sublease. for which Host shall have all of thc
remedies provided by this Sublease.

1.05. Termination of Lease. If forany reason the Lease expires or is terminated priorto the
expiration of the term of lhis Sublease (as hereina{ier defined. the "Term"), either by its terms or by
Lessor or by Host. whether pursuant to anv telmination rights therein reserved or thcrein granted to
either of said parties or otherw'ise, then, on the date ot'expiration or terurination of the Lease. this

$-g- I 3

2

Host

the Lease
an

of
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or

and

such failure, including
to this Sublcase

upon being
Concession antaged

certifying entity (the Lessor or such

with all applicable laws, rules

harmless and shall not in any way pursue any claim
any claim for reimbursement of expenditures made

and/or the Premises or for prospective profits.

2.A2. Certification. This Sublease is
validly certified and maintaining its valid
Business Enterprise ("ACDBE") by the or the
other entity, as applicable, being the
and regulations and as set forth more

2.03. Brand Franchise/License. This
furnishing to Host a

operate the Prcmises
provides therefor

2.04. Liquor
Concessi
busin for

Host
Host located

feet, as

other facili Exhibit
L,xhibit A shal
developed,
Premises or to i

event that such Increase,

3s355

Sublease and the'l'erm hereof shall automatically tenninate with the same force and effect as though
such termination date were the date herein fixed for the expiration of the Term and Host shall not be
liable to Conccssionaire by reason thereof.

2. Contingencies.

2.01. Lessor Approval. This Sublease is subject to and conti the Lessor's approval
ofConcessionaire and this Sublease. Ifsuch approval has not b ned within thirty (30) days

hereafter, Host shall be entitled to declare this Sublease nul effective upon notice to
Concessionaire. In the event said approval is not obtained, C I hold Host and Lessor

ln

upon Concessionaire
or authorizes Concessionaire to

if naire's as described in this Sublease,

ublease is subject to and contingent upon
to Host a copy of any and all Iiquor andlor

of mlses.

Concessionaite and Concessionaire hereby subleases fiorr
in the Airport which Premises contain approxirnately

depicted on Exhibit A hereto (the "Premises"). The depiction of
description of the uses or names of other facilities shown on

as a representation by Host that such other facilities shall be so

named- Host reserves the right to increase, reduce, or relocatc the
e or relocate any common areas or any other tenant premises in the
tion or relocation is necessary to accommodate a change in the design

or use of the Airport by Lessor, including but not'lim ited to relocation of security checkpoints. Any
rclocation, expansion orreduction shall be accornplished as expeditiously as is reasonable underthe
circumstances. and any adjustmcnt to the Premises shall be fornrally made by the execution of a

writtcn anrendment to this Sublease. fremises shall not be delivered to Concessionaire until all
requirernents are rnet pursuant to Section 4.02 hcrcin.

3
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4. Term

4.01. Term. The term of this Sublease (the "Term") shall commence on the date hereof (the

"Term Commencement Date") and shall expire on the earliest to occur of: i) the earlier termination of
the Lease; ii) the earliertermination by operation ofthis Sublease; or iii) at I I:59 p.m. on
(the "Term Expiration Date")

4.02. Delivery of Certificates, Bonds and Other TOHOST'S DELIVERY
DELIVER TO HOST'SOF- PREMISES TO CONCESSIONAIRE, CONCE

DIRECTOR OF OPERATIONS AT THE AIRPORT THE

A. Proof of Concessionaire's valid certification DBE;

B. Certificates or policies of insurance, and Sublease;

C. Any and all bonds or other security to this Sub

D. Proof, including the furni of or franchise agreement that
Concessionaire is authorized to operate if Concessionaire's use, as

described in this Sublease, provides

E. Reimbursement any tunds expended by Host on
Concessionaire's beh not I tectu and engineering fees, estimating
fecs, design m fees, insurance costs, interest on construction
financing and costs suppliers or installers, signage suppliers or
instal lers and/or seati

F H other expended on Concessionaire's behalf by Host,
inclu thout lim pment Charge set fofth herein;

of all licen

a

e

G.
liquor,

H. A fully

COMPLETE.

licenses
peratlon of the Prem ises, including ceft ificate of occupancy

this Sublease

NOT BE ALLOWED TO OPEN LINTIL ALL OF THE ABOVF, ARF,

4

It-g-l s
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for no

35357

4.03, Late Opening Fee. Concessionaire shall pay Host, within ten (10) days of
Concessionaire's receipt ofan invoice, one hundred dollars (S100.@) per day as a fee tbr each day
bcyond on which the Premises are not open to the public for business, payable each
Monday for the number of days in the prior week that the Premises were not open. This Iate opening
fee shall be in addition to and not in lieu of all other monetary obligations payable by Concessionaire
undcr this Sublease and represents the parties' estimate ofthe damages will be caused to Host in
the event ofConcessionaire's failure to be open for business. Host's invoice Concessionaire
for such late opening fee shall not waive Host's rights, includ to subsequcntly invoice
Concessionaire for the late opening fee and/or Host's right to Sublease. Receipt by Host
ofthe Iate opening fee shall not preclude Host from availing remedies for such late
opening, including termination of this Sublease.

5. Use. Concessionaire shall use the Premises at retail the items Exhibit "B" at
the prices subject to the approval ofHost and
whatsoever. Concessionaire shall not add or
prices, without the prior written consent of Host and

that any of Concessionaire's products
written notice from Host, such
discontinuc displaying, offering for
use of the Premises which are appli
Concessionaire; provided, however, that
Concessionaire by either
in the Airport, or any
pursuant to this
of the same or sim

TBD
Host In

the excl
for

or sale, Concessionaire shal[, upon
its inventory and shall thereafter

s

purpose,
listed on

event Host or Lessor

or operatlon

, or change
determines

item ibitions and restrictions as to
to shall likewise apply to

s may be enforced against
sor the exclusive right tbr the sale

any which is authorized to sell
peting businesses within the Airport forthe sale

by oertain national brands were granted to
r agreement with that corporation, and such

hereunder, notwithstanding Host's grant of this Sublease to
unit during the Tem of this Sublease. This Sublease is a

on at the specified Premises only, for the lirnited Term of
has no right to any exclusive territory or to ob.lect to the location of
Iar concession at a site which is in proximity of'the Premises and/or

Premises. Host shall be free to itself propose or bid for. or itself
the same or other brand locations at the Airport on its own during the

S

grant
this Su
an additiona
in the same
develop other
Term of this

ration of a
Concessi

or other

l

Or in the Alternative: Host shall be free to develop competing businesses w'ithin the Airport for thc
sale ofthe same or similar items or brands on its own during the Term of this Sublease and thereafter.
Concessionaile has no other right to a new or renewed Sublease upon the expiration ofthe term of

this Sublease.l

5
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Additionally, Concessionaire acknowledges that this Sublease is solely for the purpose of
operating thc Premises until expiration of this Sublease and Host shall not be required to grant the
Concessionaire any future rights to use the brand names in any future bids or proposals for any
concessions at the Airport, including but not limited to future bids or proposals for the Premises
fbllowing expiration of this Sublease. Concessionaire has no other right to a new or renewed
Sublease upon the expiration ofthe Term ofthis Sublease

6. Operation of Premises.

6.01. Responsibilify for Operations. Concess agrees that Host has
entered into this Sublease with the understanding that at all times perform a

substantial operating or management role re lating to which bject matter ofthis
Sublease. The representation by Concessionaire will perform a operatlng or
management role is relied upon by Host and to into this
Sublease. There are no verbal or written ionaire and lating to the
role to be performed by Concessionaire, or relating other monetary arrangements,
except as set forth in this Sublease. future are reached between them, such
agreements shall be promptly tten to this Sublease. No such future

9t14t2021

agreements shall be binding on
shall be effective.

Concessionaire shall
this Sublease, the em
incurred in
responsibility for same

6.02.
coven

amendment to this Sublease

e Premises in accordance with
at the and all costs and expenses

of at the Premiscs, and Host shall have no

be subject to all the requirements, ternrs,
with to the occupancy, operation, use and care ofthe

the

in the Airport which apply to Host pursuant to the Lease
provisions as to Concessionaire and/or the Premises in the

same IS to enforce such Lease provisions with respect to Host
pLlrsuant Concessionaire shall be entitled to only the lesser of (i) any
applicable (ii) one-half ( I 12) of any applicahle grace or curc period, to which
Host is e Host shall be entitled to enforce the same, it being understood
and agreed that H ed to exercise its rights as against Concessionaire hereunder prior to
the time that ed to act against Host. Without limiting Host's remedies herein,
Concess iona ire's ance hereunder is subject to any and all delinquency charges, sanctions,
liquidated darnages, fines, interest and/or late fees, dnd other means of enforcement. as set fbrth in the
Lease and/or Sublease.

6.03. Representative of Concessionaire. During all hours that the Premises are open.
Concessionaile shall retain at the Premises at least one (l) qualified representative. authorized to

_::r:t.", 

and act lor it in rnatters pertaining to tlle operation of the Prernises. and shall keep Host

6

s

be entitled to
and mode as

the

Leaseo

forth
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informed in writing of the identity of each such person. In addition, the representative of
Concessionaire shall provide a non-work contact to Host for use in the event of an emergency.

6.04. Ingress and Egress. Concessionaire shall possess the right olingress to and egress fiorn
the Premises as is necessary in orderfor Concessionaire 1o fulfill the terms of this Sublease, subjectto
the terms of the Lease and any applicahle Airport rules and regulations. oncessionaire agrees that
the exercise of such right shall not impede or interfere with the of Host andlor its other
subtenants or with the use and operation ol the Airport by
occupants or the traveling public.

tenants, other authorized

6.05. Rights under the Lease

A. Rights of Lessor are Also Reserved by ofLessor the Lease with
respect to Host are likewise reserved in favor so that such
rights may be exercised as to Concessionaire by

B. Rights of Host are not Con Concessionaire's rights under this
ease, and Concessionaire does notSublease are fully set forth and ln

any or agreement, including,receive and shall not have any other
without limitation, the Lease. The rights that accrue to Host under the
Lease do not pass to Concessionaire with , except as

specifi cally provided for ly, if Host has the right to sell a

certain item at the A a right sell such item except as such right
is granted in this

6.06. Complia Concessionaire shall comply with all
applicable and regulations respecting Concessionaire's
use and e hiring loyment of Concessionaire's personnel at the

and its personncl at the Airport and in the Premises, as

we of in respect to the Airport, now or hereafter in effect.

6.07. Concessionaire is not and shall not hold itselfout as an agcnt,
legal repres diary, joint venLurer or employee olHost. Concessionaire shall have

bind or obligate Host in any way, manner or thing whatsoever, norno right or
represent that it do so. In all public records. in its relationship with other persons, and
on letterheads and Concessionaire shall indicate its independent ownership of said
biasiness. There is no iary relationship between Host and Concessionaire .

6.08, Hazardous Suhstances. No goods, merchandise. or materials that are explosive or
lrazardous shall be kept, stored, or sold in or on the Premises, and no ot-fensive or dangerous trade,
business,oroccupationshallbecarriedonthereinorthereon. Nothingshall bedoneonthePremises.
othcr than as is provided fol in this Sublease, which will increase the rate of or suspend thc insurance

::.,: 

,r"Prenrisesoruponstmctureso[thcAirport. NomachinerJorapparatusshall beusedor

1

C

to

rules and
the

hip of
partner,
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operated on the Premises which will damage the Premises or adjacent buildings. Nothing in this
section shall preclude Concessionaire frorn bringing, keeping, or using on or about the Premises such
materials. supplies. equipment and machinery as are appropriate or customary in carrying on its
business, provided, howcver, that Conccssionaire shall be and rcmain exclusively responsible for and
Iiable for any damages caused by the bringing, keeping and/or using of such materials, supplies,
equipment and/or rnachinery

6.09. Performance Standards. Without lirniting Concess ligation to comply with all
applicable federal, state and local laws, ordinances, rules and and all rules and regulations
of the Lessor, Concessionaire shall observe the fol ("Performance
Standards") in addition to those contained in the Lease Sublease:

A. Operation of Premises.

1) Hours of Operation. The from the Rent
Commencement Date for business from _ p.m., seven days a week,
including holi days, except be
longer or shorter hours as

in writing by Host, or for such

At no time shall the PremisesHost
be left unattended or temp
reasons.

go on break or lbr other such

2) Ct Order. clean and in good order and
sup at all times. No loud or

ln played Premises.

3) In the event the Prem ises are operated as a

faci to a license or fi-anchise, Concessionaire
I ofthe s ofthc liccnsor or franchisor, perform all ofthe

s and license or fianchise and keep such license or franchise in full
force and

) Nuisance Concessionaire shall conduct its operations in an orderly and
so to commit anv nuisance or wastc in the Premises.

s) Recycling. Concessionaire shall recycle cans. bottles. paper,

and other items to the sanre extent as Host participates in recycling
programslln nnection with the facilities Host operates at the Airport, Concessionaire
shall promptly remove from the Premises to the garbage or refirse disposal area designated
by Host all rubbish, refuse. packaging and garbage; and. ifsuch service is not provided by
others, Concessionaire shall remove liom the Airport the accumulation of all such material
in said garbage or refuse disposal area at such tiequent intcrvals as I-lost may reasonably
direct. AnytrashchutesusedexclusivelybyConcessionaireshallbecleanedandsanitized
[r,v" Concessionaire at regular intervals as needed. If reasonably necessary, Concessionaire

Iy

lt-g-lli
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shall provide an appropriate odor-free, liquid+ight trash cornpactor(s), which it shall clean

and sanitize as needed.

B. Personnel.

1) Manager. Concessionaire's on-site manager at (the "Manager")
shall be an active, qualified, experienced and com

responsibility and authority to respond quickly and

with the complete

matters affecting the operation ofthe Premises.
the absence of the Manager, that a qualified and empowered to act

35361

quickly and decisively in response to any
during normal business hours as well
emerSency

2) Staffing. Concessionaire shall
shift to assure the highest standards of
maintenance of the Prem all times
staffing levels to

to Host and Lessor in all
shall at all times ensure, in

of the Premises
n the event of an

from
eventngs

ean

periods
to

number of ees on each

and satisfactory on and

shall provide appropriate
activity and shall add an

levels in potential customersappropriate number of
resulting from changes in

3) Depo
observe a

exerclse
rnake ch

and provide

airline gates

ployees in all circumstances to
and to provide fast service, to

ng with the public and to give directions and
greet and/or welcome customers

or requested. Concessionaire's employees

registers or
sales techniques. Employees shall not eat or
store selling space during business hours. or

vielv of customers at the Premises.

ning, Concessionaire's employees shall conduct
with the rules and precepts ol the industry standards for

onaire's employees shall attend any customer servicc training
ble to such employees by the City o1'Chicago, State of Illinois and

ll be trained in retail service selling skills and shallbe knowledgeable
and services offered at the Premises. Concessionaire shall certify to
that suchlraining has been completed for all employees.

Host.
about
Host, if

5) Uniforms and Badges. All employees of Concessionaire who come in contact
with the public shall wear professional uniforms or. if Concessionaire docs not have a

standarduniform,shall beappropriatelyattired. Suchunitbrmsorattiresltallbesub.iectto
approval by'IIost's Director of Opelations at the Airport. All employees shall wear
identillcation badges subject to approval by Host's Director of Operations at the Airport,

I

asn

eration
as to

and

store

4)
selves in

servtce.
madc

s-9- I 3



35362 JOU RNAL-.C ITY COUNC I L--CHICAGO 9t14t2021

which clearly state Concessionaire 's company name and the individuat enrployee's name.

Ifthe Premises are operated pursuant to a license or franchise, the franchisorilicensor's
uniformshall beacceptabletoHost. Theuniformsorotherattireofemployeesshail be
kept neat and clean and ernployees shall be well groomcd.

C. Service, Marketing, Advertising and Promotion I If requircd by the
Lease, Concessionaire shall participate in and adopt all er service, marketing,
advertising and promotion programs that are created and by Host andior Lessor
All of Concessionaire's advertising at the Ai ll as any advertising by
Concessionaire related solely to the Premises at the subject to Host's prior
approval. National programs implemented by ionaire will be
maintained as per the guidelines set forth in com

D. Refurbishment of Premises. one percent
( I %) of its annual [Gross Revenues/Gross I for the ofthe
Premises, including the carpeting, flooring, and visual beginning
with the second anniversary onaire'
tunds shall be expended by as requl
based upon the condition and Concessionaire shall maintain
receipts evidencing compliance
receipts available to Host, upon

E.
to comply
enumerated

of the Pre mises for business. Such
the Lease and/or at Host's direction

and shall make such

Any failurc by Concessionaire
shall constitute an Event of Default as

re

7 e,

Charge. Without limiting Concessionaire's obligation to
all appl local laws, ordinances, rules and regulations, and allnrles

and of the personnel may provide Concessionaire with certain
servt ces charge as requested by Concessionaire, as follorvs

A. Concessionaire may meet regularly with Host's Director of
iscuss the development and maintenance of goals and rnethods of

B, Prodtct Purchasing. Host's local purchasing personnel may provide Concessionaire with
advice and counsel regarding product specifications, producl selection and vendor selection.

C. Personnel Hiring and Training. Host may assist Cloncessionaire in developing an ernployee
recruitment plan. All Host training classes, conducted by Host. which are held at the Airport for the
purpose of training Host ernployees may also be attended by Concessionaire's emplovees upon

7

s

Operations at the
operation.

lt-9- I I
10



9t14t2021 REPORTS OF COMMITTEES 35363

approval by Host and, in Host's discretion, at no charge to Concessionaire

D. Liaison with Lessor, Host's Director of Operations at the Airport shall serve as a liaison
between Concessionaire and Lessor.

7.42, Services Provided for a Fee. In the event that Concession requires services beyond
the free advice and counsel set forth herein, Concessionaire may requ Host perform additional
services for Concessionaire for which Host shall be paid a fcc. est, Host shall provide
Concessionaire with a price iist for such additional services shall be subject to change.
Upon request, Host shall provide such additional services, ability to do so given the
practical circumstances then existing. These additional which Concessionaire's
request, may provide for a fee are as follows:

A. Design and Construction Services. In that any design
and/or construction assistance from Host, Host
reimburse Host for the costs of providing such

ices and
this Sublease

ire shall

B. Accounting, Host's local
direction and assistance.

ide sales and cost accounting

C. Pood and Beverage Purchasing I subleases only. Subject to
Attachment I ("Food and hereto and incorporated herein,

for sale at the Premises as HostConcessionairc may
may carry in Host' Concessionaire is permitted to sell under
this Sublease. Host request, a price Iist ofthe available food and
beverage items and Con wishe s to purchase such items. The price Iist
will be upd scheduled dcliveries and the amount
of any eliveries by Concessionaire. Host shall invoice

items purchased by Concessionaire from Host, which
food and beverage items. Invoices tbrfood and beverage

rtems must be paid within ten (10) days of presentation
During onaire is delinquent in the payment r-r{'food and beverage items
pulchased , Host, in addition to resorting to any remedies available to Host for

lease termination, may refuse to makc furlher sales of food and
or may, in its discretion, require that all further purchases of food

such del
beverage items to
and beverage items
delinquency is cured

shall be made on a payment in cash upon delivery basis until such

8. Assignment and Sutrletting. Concessionaire shall not: (i) assign (directly or by operation of
Iaw). sublet or otherwise transf'er this Sublease or any portion of the Premises; (ii) transt-er any rights
or privileges conferred upon Concessionaire pursuant to this Sublease by managcment contract or
otherwise; nor (iii) pernrit any change in the ownership or control olConcessionaire without the prior

::::, 

consent of Host in each instance and, lo the cxtent required under the Lease, the prior '"vritten

11

Airport
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consent of Lessor. Prior to any change in ownership or control of Concessionaire, Concessionaire
shall obtain valid ACDBE certification for Concessionaire as so changed. Any assignment, sublease,
transt'er or change in ownership or control in violation of this Section shall constitutc a default
hereunder. Consent to one assignment, sublease or transfer shall not constitute approval of any
subsequent proposed assignment, sublease or transfer.

9. ACDBE Certification. Concessionaire acknowledges that with ACDBE rules,
Iaws and regulations, including 49 Code of Federal Regulations Parts 23 and26, and the
Lessor's and Host's ability to count Concessionaire's
toward Host's ACDBE participation goals, are material

to the Lease or Sublease)

At all times during the Term of this Sublease, shall shall remain validly
cerlified as an ACDBE by the Certiling Entity, as ection 2.02 in accordance with
all applicable laws, rules and regulations. shall timely file all applications,
together with all suppofiing documentation,
comply with any of the ACDBE certification
under this Sublease.

Without limiting thc foregoing,
required nolices or submissions to H
Section 24 herein.

Lease and this Sublease

such Failure to
of Defaultherein is an

the following provisions. Any
ce addresses for Host stated in

to

shall
to

A. Prior to executi proof of its valid ACDBF.
ccrlification by submi Host; however, if for any reason
Concessionaire has shall be entitled to declare this Sublease null
and void upon n

r) Certifying Entity; and

ACDBE cerlification is more than one (l) year old, a

leted and

is attached and

A No Change Declaration ("Declaration Form"), a copy of
hcrein as Attachment 2

Concessiohdire's ACD Certitication Date is {<llmly) ("the Certification Date").
deadline for its certification status is [d/m] each year during theConcessiona

Ternr of this Sub I Update").

B. If at any time during the Term of this Sublease Concessionaire's ACDBE certification will
expire. Concessionaire shall apply forrecertification of its ACDBE status no less than ninety (90)
days before such expiration.

C. To conflrm Concessionait'e's on-going valid ACDBE certitlcation, each yearduring the 1'erm
of this Sublease, Concessionaire shall:

eso

.!-r- I I
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1) Provide Concessionaire's updated, completed and executed Declaration F'orm to Host by no
later than the Annual Update deadline;

2) Submit Concessionaire's Annual Update affidavit to the Certifying Entity in such time and
manner as required by the Cerlifuing Entity; and

3) Provide a copy ofConcessionaire's Annual Update approval Host within (thirty) 30

Entity's practice is to
affidavit.

days of receipt of same from the Certifying Entity if the tng
provide an approval letter in response to a submitted

D. If at any time during the Term of this Suhlease aware ofany change
in its circumstances which may affect its certi (including limited to a notice
reccived from the Certifoing Entity or because alre ls aware in its internal
operations), Concessionaire shall send written such to Host-

E. Concessionaire is solely responsible for the and sufficien cy of (i) any
documentation and information it to Host

35365

or
in

party with respect to
ed in any Declaration l--ormConcessionaire's ACDBE cefi ifi cati

F, In the event that (i)
(ii) Concessionaire's certification is ever
whatsoever, and/or (iii)
become validly certifi
Sublease will au
of such termination,
assigns. and the d

not ln any any
resu lt is

made
profits.

10. Rent.

val id ACDBE certifi cation,
or invalidated fbrany reason

fail uirements herein necessary to
and gorng ACDBE certiflcation, then this
pon from Host to Concessionairc. In the event
lhold the Lessor, their predecessors, succcssors and

loyees of each of them, harmless and shall
parties for or related to said failure, or any

includi ng out limitation any claim for reimbursement of
with respect to this Sublcasc andior the Premises or for

10.01. Dcfinitions. The dsfinition of [Gross Revenues/Gross Sales/Gross Re ceiptsl in the Lease
is incorporatcd hiidih.and shall constitute the definition ofsuch term as used in this Sublease. The
te rm "Sublease Year" h*Ithe same meaning as Lease Ycar in the Lease which is curr-ently defined as
the twelve-month period [m/d] through [nrid].

10.02. Rent Commencement. Concessionaire's obligation to pay rent and other monetary
obligations to Host hereunder shall commence on the earlier to occur of: (i) fixed date
or x number of days aiter delivery of premises]; or (ii) the date on which Concessionaire opens tbr
business (which earlier date is hereinafter referred to as the "Rent Commencertrent Date").

al

termi

ll-9- I s
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10.03. Rental Amounts. From and after the Rcnt Commencement Date, Concessionaire agrees
to pay to Host without demand, set off or abatement, at Host I 7217 Collection Center Drive /
Chicago, Illinois 60693, in lawiul money of the United States each Sublease Year lor the leasehold
and concession privilegcs dcscribed herein, and under the terms and conditions set forth in this
Sublease. the greater ot(i) a percentage rent (the "Percentage Rent"), being %o of
annual [Gross Revenues/Gross Sales/Gross Receipts-note must say " ; or (ii) an annual
minimum rent (the "Minimum Rent") calculated as _ percent Concessionaire's total
Rent payments for the prior Sublease Year; provided that the for the first Subleasc
Year shall be and shall never be less than th Rent and Minimum Rent
are together referred to in this Sublcase as "Rent."

10.04. Minimum RentPayment. Concess the Min to Host in equal
d, and with anymonthly installments, in advance, on the first day month, without

partial months to be prorated. Concessionaire's Rent ent to dered late if
IIost has not received the payment in full by the day month

10.05. Percentage Rent Gross Revenues/Gross Sales/Gross Receiptsl
Reporting. Concessionaire shall on or [one-halfthe amount oftime Host
has under master] day following each or occurring during the 

-Ierm of
this Sublease, via fax to the attention at (866) 721-2326 or
(301) 896-51 18, via email to via a website as mav be

developed
manner co
the [Gross

re and prepared in a

reasonably approved by Host, of
Sale s/Gross Receipts at or from the Premises during the previous

calendar month and Con 's payments due to Host for the previous
calendar month. With calculate and pay any additional amount
due over an e irc's Pcrccntage Rent payment is

conside n the paym in full by the [one-half the amount of time Host
has under the master

shall furnish to Host annually within _ days [state
numberofdaysequaltoone-halfthenumberofdaysHosthasunderthemaster] aftertheendofeach
Suhlease Yeai, an annual statement certified by _[party required by masterl, and

consistent with tire requirements of the Lease and Lessor. showing [Gross Revenues/Gross
Sales/Gross Receipts] 4erived from the Premises during the preceding Sublease Year and

Concessionaire's computhtion of the Rent payable for the previous Sublease Year. Payment olany
Percentage Rent due based on such report shall accompany such report. ifthe Concessionaire has

overpaid the Rent due for the pieceding Sublease Year, Concessionaire shall deduct such overpaylnent
fiom the Rent next falling due. except that ifthe report filed after the end ofthe final Sublease Year,
or portiorl thereo-l- shows a Rent overpayment, a cash refund to the Concessionaire will be made by
Hostwithinlifteen(15)daysafterreceiptofsuchfinal report.'l-hepurposeofannualizationshall be

to ef-fect payment to Host by Concessionaire of the greater olrhe Minimum Rent or Percentage Rent

:1,::r.^ 
Sublease Year. This requirement to provide an annual. audited statcmcnt of [Gross

74
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shall be

35367

Revenues/Gross Sales/Gross Receipts] shall be in addition to any other obligations set forth herein or
in the Lease and shall in no way limit or excuse Concessionaire from such obligations.

10.07. Additional Rent. All payments of any kind ordescription, other than Rent, payable by
Concessionaire to Host or Lessor in accordance with the terms and conditions of this Sublease or the
Lease are referred to as "Additional Rent," including without limitation, to Host or
Lessor for the expense of performing obligations of Concessionaire fails to
perform; (ii) any common area maintenance or utilify charges; an penalties, interest and

other charges payable by Concessionaire under this Sublease or Unless otherwise provided
herein with respect to a parlicular obligation, all items shall be payable by
Concessionaire within ten (10) days of the giving of n ent or invoice, to
Concessionaire ofthe amount due. Additional Rent
Center Drive I Chicago,lllinois 60693.

10.08, Late Payment Service Charge and

A. Late Payment Service Ch event
any Rent or Additional Rent within
such event, a one hundred dol lar (S I 00
together with interest at the rate of e i

interest allowed by law, whichevcr is less,
date payment is received
terminating this Su

payment by
service charge and
reasonable estinratc as

incurred by

th is

but
times
Add itional
amounts Qu,ed

an uninterrupted

17217 Collection

ire fails to make timely payment of
ecome due and payable, upon each

inrmediatcly duc and payable,
the maximum contract rate of

samc

shal

due hereunder with
Concessionaire has

a

from the date due until the
shall not be prevented from

the Rent or itional Rent or for default in the
Host and Concessionaire agree that the

herein to late payments represent a fair and
and accounting costs which will be

onaire hereunder

Concessionaire pays any Rent or Additional Rent due under
unpaid, for any reason by Concessionaire's bank (including

or yment order on the check) and this occurs three (3)
upon notice from Host, Concessionaire shall make all Rent and
order or cashier's check as required by Host until any and all

under this Sublease are brought current and maintained current for
(60) days. Concessionaire's payment ofany Rent or Additional Rent

that is retulred, unpaid, for any reason by Concessionaire's bank, after
ously made three (3) such payments at any time during the Term of this

Sublease shall constitute an Event of DeFault, with no cure period. Concessionaire shall be charged a
thirty-five dollar ($35.00) fee per returned check to offset the related administrative costs to Host.
The tbe is intended as a reasonable estimate ofsuch costs and is subject to change by t{ost.

s 9 t3

of
provl

ents

with a

rned

to insuffici
six (6) m
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10.09. Administrative Charge. In the event Concessionaire defaults in the performance of any
obligation to be performed under this Sublease, including without limitation the securing and
maintaining of any insurance or bond; the improving, remodeling, maintaining and repairing of the
Prernises; or paying utilities; then Host shall have the right, but not the obligation, to perform such
obligation on behalfofConcessionaire and Concessionaire shall, within ten ( I 0) days ofreceipt ofany
invoice therefor, reimburse Host for the amount expended by Host in ing such obligation on
behalf of Concessionaire plus an administrative chargc of twenty (20%) of such amount.

includ ing attomey fees,Concessionaire agrees that it shall pay and discharge all costs and
expended by Host in collection of any delinquent amounts
and service charges.

including adm inistrative

10.10. Books, Records and Audits. Except as modified provisions ofthc
Lease with respect to financial statements and the thereof; m of, access to, and
retention ofbooks and records; and rights to and in respect to
audits are incorporated herein and shall apply and Host
in the same manner as they apply under thc Leasc and I.,essor

I0.11. Maintenance and if required by masterl
From and alter the Rent Commenc

agrees to pay to Host without demand,
rnoney ofthe United States, Maintenance
foot, per year, to be paid
and with any partial
Lessor.

after the
Host
Un

Conce

10.12. Trash and Dum Fees.

Trash
on the day

u as

Con cessl s Trash Fees be adjusted accordingly.

e Sublease, Concessionaire
irpoil, in lawful
($ ) per squarc

ces at the A

on the first day of each month,
shall be usted periodically, as required by

section, use if required by masterl- From and

the Sublease, Concessionaire agrees to pay to
at s ofllces at the Airport, in lawful money of the

in the amount of ($ ) per month, to be
month and with any partial months to be prorated.
Host's fees for trash service at the Airport change,

10.I3. OccupancyFee. [optionalsection,useifrequiredbymaster]. FromandaftertheRent
Commencement Date; durjngthe 'l-erm of the Sublease , Concessionaire agrees to pay to Host without
dernand, set off or abaifrcnt, at Host's offices at the Airport, in lawful money ofthe United States, an

Occupancy FFe of_ ($ ) per square foot, per year. to be paid in advance, on the
first day of each month, and with any partial months to be prorated. '

I0.14. Profit Sharing. [optional section, use if required by master, and tailorlanguage to fit
with language of master regarding this requirementl . Concessionaire is subject to the Prolit
Sharing requirenrents contained in the Lease. Concessionaire shall pay to Host at the end oleach
Sublease Year, or portion thereoC an additional fee ("Protit Sharing Fee") in an amount eqtral to

J-g- I S
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_ percent ( %) of profits earned by Concessionaire from its operation of the Premises during the
Sublease Year. Such profits shall be determined in accordance with generally accepted accounting
principles of certified public accountants in making a similardetermination of profits in theoperation
o1'a business or businesses of the general type and character of the business conducted by
Concessionaire. The computation of such profits shall be based substantially upon the application ofa
formula as rnore particularly set out itr Exhibit C, attached hereto [add this Exhitrit to Table of
Contents, if applicablel. Within sixty (60) days after the end of each Sublease Year or the

earlier termination of this Agreement for any reason, Con
accounting ofits profits as described above and on the attached
Host or Lessor. If a profit sharing f'ee is due,
said accounting is rendered.

11. Taxes, Assessments and Liens. The
assessments and liens shall apply under this Su
manner as they apply under the Lease as beflveen
real and personal property taxes assessed upon the
year of the Sublease, andlor any furn fixtures
authority, agency or entity, together
remittance of sales tax collected from
Concessionaire. The proration method
decided and calculated by Host.
to its leasehold interest.
legal fees and ex
undertakes with
Con cessionaire's

12.Im

Concess respect

shall render to Host an

or as otherwise required by
to Host at the time

to taxes,
in the same

g, all
ing any panial fi d/or last tax

thereon, by any govemment
taxes Concessionaire's Rent and/or the

lbe responsibility and liability of
by Concessionaire shall be
to attach to the Premises or

wil rata share ofconsulting and
Host any challenge and/or appeal Host

sales tax assessments on the Premises, or
lses,

IS". Conccssionairc shall inspect the Prernises before
on, improvement and/or operation of the Premises

additions or improvements of any nature to the
ledges that Host has not made nor will make any warranties to
quality of construction of any leasehold improvements ortenant

finish within rh ISCS the condition of the Premises, whcthe r express, statutory. irnplied or
otherq,ise. and ly disclaims any implied warranty that the Premises are or will be
suitable for 's intended commercial purposes. By virtue of the occupancy by
Concessionaire or ionaire'scontractors of the Premises, Concessionaire shall be deemed to
have accepted the non-structural components ofthe Premi.ses AS lS and WITH ALL FAULTS both as
betrveen Host and Concessionaire and Lessor and Concessionaire.

12.02. Improvement of the Premises. Improvement of the Prerniscs- including anv work in
connection with demolition. extension to the Premises and hook-up olutilities and firc prcvcntion or
retardant systems, installation of leasehold irrprovements. tixtures, equiprnent, decorations,

s-r- I s

77

of the Lease

d

to any
in the
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furnishings, and signs at or on the Premises (sometimes referred to as "improvement oi-the Premises")
will be entirely accomplished by Concessionaire at Concessionaire's expense.

12.03. Plans and Specifications. Prior to the commencement of Concessionaire's initial
improvement of the Premises or any subsequent refurbishment, remodeling or improvement of the
Premises, Concessionaire shall submit fwo (2) sets of detailed plans specifications, including
estimated project costs, to Host's Director of Operations at the for approval and for
forward in g to Lessor for approval. Such plans and specifi cation s required inforrnation and
materials shall be prepared and submitted in conformity with s and procedures ofLessor
In addition, Concessionaire shall submit at the same time
Project Director, Airport, Host
Maryland 20817. All plans and specifications shall
perform such design in the State of

Concessionaire shall include with its plans
Premises, materials, color board(s) and a

schematic of the
onaire's sed overall

to and in not be limited to architectural and
to designs submitted and to require

with approval of Lessor and

or other submitted
subm ns and revisions thereof. Aftcr

be said plans, specifications or othcr matcrials
Host on cost bids it receives for improvement

an prior to commencement of the work.
activities are closed offfrom the public

690
and specifications to
dge Drive, Bethesda,

ionals licensed toby

merchandising plan. Approval wil
aesthetic matters. Lessor and Host
Concessionaire to resubm it designs
Host.

and untl

ln the event of d
materials, C
approval, no
Concessionaire shal
of the Premises for
Concess
view with easy to read signs explaining the constnrction, as

advance

or other documents by Lessor or Host shall relieve
ility fbr compliance of such documents and the construction

building permits, and all
all applicable codes, laws and regulations, all requirements of
of design and construction applicable in the Airport.

12.04. Quality AII finishes, furnishings, fixtures, signage, decor and cquiprnent
without limiting fhe foregoing. at least comparable in quality toshall be ofexcellcnt q and,

Concessionair-e's other storcs in the metropolitan area.

12.05. Concessionaire's Construction. Promptly after approval of Concessionaire's plans.
Concessionait'e shall cause all necessary demolition, and shall construct and install all the approved
improvetnents of the Premises at no expense to the Lessor or Host, and shall open the Prernises to the
public for business by or before the Rent Colnrnencement Date.

s-l- I s
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12.06. As-Builts. Concessionaire shall be responsible for submitting architectural as-built
drawings to Lessor and Host within thirty (30) oalendar days after substantial complction of
Concessionaire's initial improvement and any subsequent leasehold improvement ofthe Premises, and
Concessionaireshall besubjecttoafineofonehundreddollars(Sl00.aa )perdayforeachdayof
delinquency in providing such drawings. Thc as-built
reproducible mylar, as well as one (l) set on computer
preparrcd in accordance with Flost's layering standards and
conventions are available from Host).

drawings include two (2) sets on

disk in (release l2 or higher),

ons (which standards and

12.07. Delay in Delivery of Possession. In the H I not have delivered
possession olthe Premises to Concessionaire in a by Lessor in

flood, storm,completing its work, labor disruptions, war,
earthquake or any other cause not reasonably
possession rnay be extended.

12.08. Certified Construction
construction or renovation. C
Construction Costs") setting out the
fixturing, and equipping by
financial officer.

13. Title. As
Host at the expirat
respcct to thc rcm
the Premises shall be th

14.
the ln the
Con ire by the

Con re's said

Host, the delivery of

days after completion of any
a certificd statement ("Certified

within
ide
of suc installation, furnishing,

ed by Concessionaire's chief

to all ld improvements shall vest in
Subject to the terms of the Lease r,r,ith

ll furniture, fixtures, equipment and signage at

I be solelv fbr paying for all of the utilities used in
lities are not metered to the Premises and billed directly to

Host shall make a reasonable assessment as to
and shall invoice Concessionait'e accordingly subject to

of

the terms the Lease. All invoices are to be paid by Concessionaire within ten (10) days of
receipt thereof.

15. Repairs Cnd, Mdntenance. Concessionaire shall repair and maintain the Premises in
accordance with the terrqs.of the Lease. In no event will Host have any liability to Concessionaire for
any damage.or inconvcnience which may arise through any maintenance, repairs or other alteration of
any part of the Airport (whcther or not including all orany part of the Premises). Concessionaire shall
r.naintain and repair the Prcmiscs in good condition and shatl be responsible for any damage caused by
Concessionaire or its employees, agents, contractors, licensees and invitees. Concessionaire hereby
acknowledges and agrces that the only services and arnenities to which it is entitled under this
Sublease and which alc included and paid for by the monthly rentals to be made by Concessionaire

::"::,rr.r 

are those services and amenities to which Host is entitled uncier lhe Lease as they apply to

19
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the Premises (subject to all of the terms, provisions, restrictions and conditions imposed by the Lease).
Host shall in no event be liable to Concessionaire for Lessor's or Host's failure to provide any such

services or amenities, nor shall any such f,ailure be construed as a breach hereofby Host or an eviction
of Concessionaire or entitle Concessionaire to an abatement of any ofthe Rent or Additional Rent due
under this Sublease.

16. Remodeling and Alterations. Concessionaire shall cause ent, refurbishment,
alterations, or remodeling ofthe Premises, or any portion thereof, the prior written consent of
Host and, to thc extent required by the Lease, the prior written Lessor

17. Signage and Advertising.

17.01. Definition of Signs. Forpurposes signs shall not necessarily
be limited to, identification signs, or for product
off-eri ngs, photographs, art d isplay s, counter and the

17.02. Right to Install. Concessi shall h to install and operate, within the
Premises at Concessionaire's sole srgns ng its name, and representing its
business, as well as Concessionaire's Concessionaire acknowledges
the Lessor's desire to maintain a high ty irport and in all concession
facilities. Concessionaire may install interiorof Premises that are
the same as signs used in s shall immediately remove or
modify any signs to obj

17.03. g, han or hand lettered signs are prohibited.

17.04. cessionaire shall not place or install any racks,
stands. s, or other ays of products outside thc boundaries ot the

the ofHost, and to the extent required by the Lease, the prior
sent ofLessor

eon.

3-9 i li
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18. Indemnity, Release, Insurance, and Bonds. For purposes of this Scction, thc ternr
"Concessionaire" shall be inclusive of its successors and assigns; and the term "lndemnified Parlies"
shall mean Host and Lessor, their predecessors, successors and assigns, and the directors, officers.
agents and e mployees of each of them.

18.01. Indemnify. Concessionaire shall defend, indemnify and ho less the Indemnified
Parties, fiom and against any and all liability for injuries to or persons or damage to
propert-v, howsoever caused, arising directly or indirectly from onaire's operation, use or
improvement of the Premises and/or Concessionaire's failure with all applicable federal,
state and local laws, ordinances. rules and regulations ants and warrants that it
and all ofits agents, servants, employees, and contractors due diligence in alI oftheir
activities and operations authorized by this Sublease

18.02. Release. Concessionaire hereby
Parties from and against: (i) any and all
judgments, damages, fines or demands arising by
errors, omissions, or negligent acts,
Parties relating to this Sublease or to
the A irport and/or Concessionairc's
ordinances, rules and regulations; and
and all liabilities, lawsuits, causcs of
referred to in the prece

costs, and expert fees.

or alleged joint or

18.03. Notice and
ofaction,
fbr whi
shal I

with thc or al leged
in contract Conoessionaire orthe Indemnified

of at the Prernises or elsewhere at
al e fbderal, state and local laws,

for igation and defense ofany
damages, fines or demands

fees, court costs, discovery
's obl der this expressly extend to the actual

e of the nified Parties.

or presentation ofany fype ofclaim, cause
any tvpe of damages arising out of incidents

pursu preceding paragraph, the Indemnified Parties
cause ofaction, or lawsuit. In the event that Concessionaire

fied Parties rnay participate in the Iegal defense of any such claim,
the selection ofcounsel by Concessionaire to defend against such
Any finaljudgment rendered against the Indemnified Parties for any

di
of acti

Indemnified
claims,

S

settle or

own cost
including al ls. The
cause of wsuit
claim. cause of

, cause of action, or lawsuit at its own cost, then
shall u of any such claim, cause of action, or lawsuit at its

behalf of f and on behalf of the Indemnified Parties until final disposition,

cause for which is liable hereunder shall be conclusive against Concessionaire as to
liability and amount the expiration.of the time for all appeals.

18.04. Insurance. [CHECK AGAINST MASTER'l'ERMS] It is understood that the insurance
covera-qes and Iimits required of Concessionaire hereunder are designed to rneet the minimum
requirernents of Lessor, and are not a recomlnended insurance progranr tbl C--oncessionail'e.
Concessionaile alone shail be responsible for thc sufficiency of its own insurance program. With no

ll-9- ft
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intent to limit Concessionaire's liability or the indemnification provisions set forth herein,
Concessionaire shall procure and maintain during the Term of this Sublease the following insurance:

A. Workers' Compensation and Employers' Liability Insurance. Workers' compensation and
employers' liability insurance in the amounts and on the forms required by law.

B. Comprehensive General Liability Insurance. Comprehen liability insurance,
including automobile liability insurance covering owned, hired vehicles used in
connection with the Premises. 1'he policy or policies providing shal I include Premises,
products and contractual liability including, but not Iimited on obligation assumed
by Concessionaire hereunder and personal injury and dam Said policy or
policies shall cover loss or liability for damages in not less MILLION
DOLLARS ($_,000,000.@), for each

occurring by reason of Concessionaire's
injury, damage

or Premises irport. Such
insurance shall be subject to increase in the Lessor or
Host. IIost and Lessor shall be endorsed as Additi<r this policy

C. Extended Coverage ded insurance, or "all risk" coverage,
including fire and lightning, vandalism coverage for earthquake but
including coverage for named windstorm cxtcnded coverage insurance
shall cover all structural or other im in the Premises
and all leasehold decorations kept. furnished or
installed by shall be in an amount equal to the
full replacement policy or policies containing a loss payable
endorsement in fav Host as their respective interests may appear

D. Bui lnsurance, In the event that Concessionarre
bilities to the Premises, in a fornr and amount as

may bly be

or Liabilitv icable, Liquor Liability Insurance in such amount and
providing coverage as by law and/or Lessor

F. Excess [f master lease requiresl In addition to the primary coverages
intain an umbrella or excess liability policy in the amount oflisted above, the willma

use amount stated in the master lease or if none stated , 55M]. Host and Lessor shall
be endorsed as Addit ional Insureds on this policy

Concessionaire shall furnish Additional Insured endorsernents and certificatcs of insurance fiom
the insurance carier or carriers showing the aforesaid insurance policies to be in full lbrce and ef'fect
during the Terrn of this Sublcasc. Each such policy and certificate shall contain a provision or
endorsement that the policy may not be canceled, terminatcd or materially modified without giving at
least thirty (30) days prior written notice thereof to Host and [,essor. 'l'he tbregoing insurance

s.9-t t
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limitation the payment of all Rent. After the
review the Bond amount and Conccssionaire

writing by registered mail at least sixty (
renew the Bonds.

In lieu of the Bond,
Credit".l from a
same requirem ents as

Credit in licu ofthe
bc in a form to

un
provi with
required andlor

19.
or destruction of
I iost and
Host.

REPORTS OF COMMITTEES

full Sub Host shall
adj ust to the

date of its intention not to

with an le letter of credit ("Letter of
am to the penal sum ofthe Bond. subject to the
herein re chooses to provide such a Letter of

on a bank acceptable to Host and must

al Payment Bond. In the event that Concessionaire
with respect to the Premises. Concessionaire shall

bonds in the forms and amounts as may reasonably be

35375

requirements do not limit Concessionairc's liability or indemnification responsibilities set forth
elsewhere in this Section.

18.05. Bonds.

A. Faithful Performance Bond. Prior to Host's delivery of the ises to Concessionairc,
Concessionaire shall, at its own expense, deliver a surety bond penal sum $_
[equal to 3 mos. MAG], naming Host as obligee, to: Host I 6905 Rockle dge Drive,
Law Dept., 7th Floor, Bethesda, Maryland 20817, Attn A copy ofsaid Bond shall
be delivered to Host International, Inc., City of Chicago, A Operations

The Bond shall be kept in full force and effect during to ensure I performance by
Concessionaire of all the covenants, terms and of this without

greater of (i) the then-current amount or (ii) the s Percentage
Rent during the immediately preceding Year; that the amount shall never be less
than [$ l. The Bond shall be surety approved by Host and shall be in
such form as approved by Host. 1'he shall give Host notice in

any
d

20. Events of Default and Remedies

20.01. Events of Default. The occurrence of any one or more of the follorving events shall
constitute an Event of Default.

to Premises, The provisions of the Lease with respect to damage
incorporated herein and shall apply under this Sublease as between

the same manner as they apply under the Lease as between Lessor and

bank
as set

li 9 llt

23



35376 J OU RNAL.-CITY COUNC I L..CH ICAGO

A. Concessionaire's cessation of operations at or abandonment of the Premises for a period of
three (3) or more consecutive calendar days.

B. Concessionaire's assignment, sublease or transfer of this Sublease, in whole or in pafi,
voluntarily or involuntarily, other than in accordance with the terms hereof.

C. Concessionaire's failure to
and when due, if such failure shal

Host to Concessionaire.

make any payment of Rent or Add Rent due hereunder, as

I continue fbr a period of ten (l after written notice from

D. Concessionaire's failure to make any payment Rent, as and when due,
without the need of any notice to Concessionaire
already given two notices specifying a failure by

9t14t2021

to make
to make such

l2) months Host has

regardless

that is

S

ofwhether Concessionaire has cured such

E. Concessionaire's payment of any Rent or
rcturned, unpaid, for any reason by Concessionaire's
three (3) such payments at any time
period.

F. Concessionaite's failure to
continue beyond the S
for a failure to perform
shall be the lesser
obligation not
being understood
Concessionaire hereun
top
cure tn

onaire's (
trustee
for the

dator for al I

creditors;

aire has previously made
Term blease, such default having no cure

if such failure shall
Period is no Specified Cure Period

e cure period for such a failure
notice thereof specilying the non-monetary

cure period set forth in the Lease. it
entitled to exercise its rights as against

entitled to act as against Host with respect
ing the foregoing, there shall be no

ly identified or repeated defaults as set forth herein

consent to, or suffering ofthe appointment ofa receiver,
I portion of its assets; (ii) making a general assignme nt

ifting in writing its inability to pay its debts or its willingness to

hereunder

be adjudged (iv ing unable to or failing to pay its debts as they mature; (v) being
adjudged a

bankruptcy
(vi) a voluntary petition or suffering an involuntary petition under any

ization or insolvency law (unless in the case of an involuntary
petition. the same is ssed within ninety (90) days of such filing); or (vii) permitting to continue
unstayed and in eflect for ten ( I 0) consecutive days any attachment, levy, execution or seizure ofall
or a substantial portion ofConcessionaire's assets oi ofConcessionaire's interest in this Sublease
and/or the Prerrises.

H. Conccssionaire's failurc to makc any payments as and r.vhen such become due (wit.hout the
need of artv notice to Concessionaire) on i) any loan or note frorn Host, its parent. subsidiaries,
atliliates. successors and/or assignsi or, ii) any loan or note which is guaranteed by Host. Host's

r't e l$ 
24
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with respect to ACDBE certification
default under this Subsection 20.01 (L)
limiting any other rights or remedies of
notice 1o Concessionaire ln

M. Concessiona
Concessionaire's

REPORTS OF COMMITTEES

those stated in Section 9. A
In of such default, and without

ati inate this Sublease upon

ln cense or franchise agreement pertaining to
ISES.

Standards beyond the specified cure
vent of Default, there shall be certain Iimits on

an Ev

35377

parent, subsidiaties, affi liates, successors and/or assigns

L Concessionaire's commtsslon or omission of any act which constitutes an event of default
under the Lease.

J, The commission or omission by Concessionaire oi'any act which constitutes an event of
default under any other agreement which Conccssionaire has with I 's parent, subsidiaries,
affiliates, succcssors and/or assigns, including without limitation subleases under which
Concessionaire operates at this andlor other IIost locations purposes of this Section

aries, affi liates. successors20.01 (J), "Concessionaire" includes Concessionaire, or its
andlor assigns.

K. Concessionaire's commission or omission which event ofdefault
under any other agreement which it has with any which necessary to
fulfill its obligations under this Sublease, without or license
agreement under which it operates its business at

L. Concessionaire's failure to and/or or all of the requirements herein

any

N.
period
the

Host
operation
related to

ionaire's
or

es period that Concessionaire shall be entitled to cure such (the
Right to Cu aire does not cure an Event of Default within its Specified

or ifConccssi Limit on Right to Cure for any such Event of Default,
entitled to al edies nst Concessionaire as such may arise hereunder or by

The S Cure Period and Limit on Right to Cure for each Evcnt oi'Default
onalre's to comply with the Performance Standards are as follows

F

l) Hours
operation shall

Failure to comply with the requirements regarding hours of
ent of'Delault. Specified Cure Period is twenry-four (24) hours.

3-9-l I

The Limit on Right to Cure is two (2) events of default in any consecutive twelve (12) month
pcriod.

2) Refurbishment nf Premises. Failure to comply with the requirements rcgarding
lelurbishnrent of preniises shali constitute an Event of Default. The Specified Cure Period is
thirt),(30) days. There shall be no Limit on Right to Cure such evenrs of default.

s at the
lure

25
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3) Maintenance and Repair. Failure to comply with the requirements regarding
maintenance and repair shall constitute an Event of Default. The Specified Cure Period is fifteen
( l5) days. The Limit on Right to Cure is two (2) events of delault in any consccutive twelve (12)
month period.

4) Operation of the Premises. Failure to comply with the requ regarding operation
of the Premises shall constitute an Event of Default. The Speci Period is threc (3) days.
The Limit on Right to Cure is nl'o (2) events of default in ve twelve (12) month

period.

5) Personnel. Failure to comply with the nel shall constitute an
Event of Detault. The Specified Cure Period is
(3) events of default in any consecutive twelve

ght to Cure is threeThe
period.

6) Service, Marketing, Advertising otion F with
shal Iany requirements regarding service, and promotion

constitute an Event of Default. The ed Cure five (5) days. The Limit on Right to
Cure is one (1) Event of Default ve 2) month period.

20.02. Rernedies. Upon the oc Default, in addition to any
remedies which Host mav otherwise ha may exercise the following
remedies at its sole optio

A.T may s right to possession ofthe Premises by any
lawful means, in th is shal ate and Concessionaire shall immediately
surrender possession In Host shall be entitled to recover from
Conccssionai the unpaid Rent and Additional Rent which

at the time of award ofthe amount by whichon; (ii)
ich would have been earned aftertermination untilthe time of

that Concessionaire proves could have been reasonably
of of the amount by which the unpaid Rent and Additional
after tlre time of award exceeds the amount of such loss that
been reasonably avoided; and (iv) any other reasonable amount

all the detriment proximately caused by Concessionaire's failure to
perlornr its obligat s Subleasc or which in the ordinary course of things would bc likely
to result theretiom, but not limited to, the cost of recovering possession of the Premises,
expenses of reletting. in necessary repair, renovation and alteration ofthe Prem ises. reasonable
attorney's fees, and any other reasonable costs. The "worth at the time of award" olthe amounts
re ferred to in subparts (i) and (ii) above shall be computed by ailowing interest at ten percent ( I 07o)
per annum frorn the dates such amounts accrued to Host. The worth at the tirne of award of the
amount ref'erred to in subpart (iii) abovc shall be computed by discounting suclr amount at one (l)
percenta.qe point above the discount rate of the Federal Reserve Bank of New York at the tirne of
arvard.

li-9,1 s
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B. Reletting or Assumption of Operation by Host. Without terminating or effecting a forfeiture
of this Sublease or otherwise relieving Concessionaire of any obligation hereunder in the absence of
express written notice of Host's election to do so, Host may: i) relet the Premises or any portion
thereof at any timc or from time to time and for such terms and upon such conditions and rental as
Host in its sole discretion may deem proper; or ii) assume operation of t Premises itself and for its
own account. Whether or not the Premises are relet or used by Host, shall payto Host
all amounts required ofConcessionaire hereunder up to the date Concessionaire's
right to possession of the Premises. Such payments by C
providcd in this Sublease, and Host need not wait until the

shall be due at the times
this Sublease to recover

them by legal action or otherwise. If Host relets or ises or any portion
thereof, such reletting or assumption shall not reiieve lonalre o hereunder,
except that Host shall apply the proceeds actually by it from such against amounts
due from Concessionaire hereunder to the extent Host
of any obl igation of Concessionaire hereunder Sublease hereto
in its own name, and the suhlessee thereunder shall b to see to the ication bv
Host ofany proceeds to Con shal I have any right to collect any such
proceeds. Host shall not by any act be to have accepted any surrender by
Concessionaire of thc Premrses or be deemed to have terminated
this Sublease, or to have relieved , unless Host shall have
given Concessionaire express written

C. Liquidated I) preJ other to which Host may avail itself
in the event of Host

shall
llect agreed upon liquidated damages from

Concessionaire, wh receipt of written demand thelefor, in an
amount of TWO flrst occurrence and in the amount of FIVE
HUNDRED ce in the event that: (i) Concessionaire
shall fail reg hours ofoperation; (ii) Concessionaire shall fail
to the ng refurbishment of the Premises; (iii) Concessionaire shall
fail ply with the ing maintenance and rcpair of the Premises; (iv)

shall fail to requirements regarding operation of the Premises; (v)
shall iail to ly with the requirements regarding personnel;or (vi) Concessionaire

to cornply with the irements regarding service, marketing, advertising and promotion

Concess
shall fail
In ltratrves.

20.03. No Liability of Host. Host shall be under no obligation to observe or
perform any covenant ofthis Sublease on its partto be observed orperformed which accrues afterthe
dateofanydefaultbyConcessionairehereunder. IfFlostelectstore-enterthePremisesintheeventof
a default by Concessionaire, Host shall not be liablc ftrrany damages by reason ofsuch re-entry.

20.04, Rent During Unlawful Detainer. In any action for recovery of the Premises commenccd
b.v Host against Concessionaire by reason of any default hereunder, the reasonablc rcntal value of the

:::,:,t.. 

tbrthe period of such action shall be deer.ned to be the ar.nount of Rcnt, Additional Renr and

21
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other charges or payments to be madc by Concessionaire under this Sublcase for such pcriod.

20.05. Cumulative Rights. The rights and remedies reserved to Host hereunder, including those
not specifically described, shall be cumulative. Host nray pursue any or all of such rights and
rcmedies at the same time or separately.

20.06. tmpact of Termination. The termination of this Sublease rel ieve Concessionaire
of any of its liabilities or obligations hereunder

21. Suspension, Abatement or Termination. Any or termination of the
Lease pursuant to its terms shall cause a like suspension, ent or of this Sublease

22. Cessation of Subletting.

22,01. Surrcnder of Premises. d deliver to Host
be bypossession of the Premises on the date ofthe g, whether such

termination, expiration or otherwise
required by the Lcasc.

by Concessionaire in the condition

22.02. Removal of Property Sub of Concessionaire shal I cause
the imrnediate removal of all fixtures. signage from the Premises at
the cessation ofthe
damage resulting

and sightly condition with any
of having been repaired

Concessionaire Host's plus a twenty percent (20o/o) administrative f'ee,

f,or the disposal of ,s
and for the repair and restoration ofthe

Premises if Concess prior to cessation of the letting. Host will
retaln security instrument until such time as all

are ed and all keys to the Premises are delivered to
Host cessronarre ines that the Premises are clean, sightly, and in good repair

22. Not Host I not bc obligated to stol'e. remove or dispose of
Con s personal
stolen as a Host's

s

ire's

Ifany ofConcessionaire's personal propeffy is damaged, lost or
removal or disposal thereol, or as a result of Host's refusal to so

store. remove or dispose aire's personal properry, Concessionaire shall hold Host
harmless and shall any claim against Host for any damages caused thereby

22.04. Holding Over. In lhe event ofany unauthorized holding over by Concessionaire after the
expiration or termination of this Sublease, Concessionaire shall pay as liquidated damages two
hundred percent QAU%) times the amount of all Rent and Additional Rent which was payable by
Cotrcessionaire inrmediately prior to such expiration or termination, prorated on a daily basis for the
entire holdover period. [n the event olany unauthorized holding over. Concessionaire shall also
indemnily Host against all claims lor darnages by Lessor or by any other tenant to whom Host may

:-:,]: 

trO,.*.d all or any part of thc Prcrnises effective upon the expiration or terrnination of this

28
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Sublease. Any such holding over, without Host's prior written consent, shall create only a tenancy at

sufferance relationship with Concessionaire and shall not operatc to renew or extend this Sublease for
any period of time- Any holding over with Host's prior written consent shall create a month-to-month
tenancy.

23. Public Use and Nondiscrimination.

23.01. Nondiscrimination. Concessionaire shall comply
rules and regulations relating to nondiscrimination against em

state, and local laws,
applicants for employment,

customers, subcontractors, employees and agents ofC
the Airport.

, and other users of

23.02 Right to Amend. In the event that the F viation Admin or its successors,
requires modifications or changes in this to the of funds for
the improvement of the Airport, Concessionaire ifications,
revisions, supplements, or deletions ofany ofthe or requirements this Sublease
as may be reasonably required to ch funds; however, that in no event shall
Concessionaire be required, pursuant to an increase in the rent or other
charges provided for hereunder or to an authorized use hereunder) to
which Concessionaire has put thc Premi

to be in writing and given by certified
the followi (or at such other address

for a par"ty as shall fied by notice)

In the cvcnt that delivery of noticcs to Concessionaire is unsuccessf'ul notwithstanding good thith
effbns on Host's behallto deliver such notices in accordance with the foregoing, whether such results
3-!- i lt

29

24. Notices. All
mail or by overnight

ng

I

I Iost

Attn

7tl' Floor
and 208 I

ent-R

with a copy to: '',,

Host International, Inc.
Chicago O'Ilare Interrational Airport

Attn: Director of Operations

with a copy to
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from Concessionaire's change of address without proper notice to Host, from Concessionaire 's refusal
to accept delivery ofany notices, or from any other cause, reason or purpose whatsoever, Host may
give notices to Concessionaire by delivery thereof to the Premises. The effective date of service of
any notice given shall be the date on which the notice is received, or, in the event that initial delivery
to Concessionaire is unsuccessful. then the date of service shall be the date on which the notice is
delivered to the Premises

25. Automatic Stay. Concessionaire hereby agrees that, to permitted by law, in the
event Concessionaire shall (l) file with any bankruptcy jurisdiction or be the
subject of any petition under Title I I ofthe U.S. Code, as subject ofany order for
relief issued under such Title I I of the U.S. Code as am file subject ofany petition
seeking any reorganization, arrangement, ustment, dissolution, or
similar relief under any present or future federal or or law relating to , insolvency,
or other relief for debtors, (4) have sought or to or in the ent ofany
trustee, receiver, conservator, or liquidator, (5) be entered

for anyby any court of competent jurisdiction, against such
reorganization, arrangement, dissolution, or similar relief
under any present or future federal or , insolvency, or relief {br
debtors, Host and/or Lessor shall thereu to any automatic stay imposed by
Section 362 of Title I I of the U.S. Code, or against the exercise ofthe
rights and renredies otherwise available to herein, and as otherwise
provided by law

26. Miscella

26.01. Exhibits. incotporated into and made a part of this
Sublease.

shall be governed by and construed under the laws ofthe
lnols

26.03. I he fai insist upon the strict performance of any of the terms or
provrsrons
contained
provision,
waiver bv
in writing and signed by Host. No delay or omission of Host to exercise any right or remedy shall be

construed as a waiver by Host of any such right or remedy or of any default of Concessionaire. The
acceptance by Host of Rent or Additional Rent shall not be a waiver of any preceding breach or
default by Concessionaire ofarry provision hereof, other than the failure ofConcessionaire to pay the
particular Ilent or Additional Rent accepted. regardless r:f Host's knolvledge ofsuch preceding breach
or default at the tinre of acceptance of such Rent or Additional Rent payments. or a waiver of Host's
right to exercisc any rernedy available to Host b.v virtue of such det-ault.

$-9- r 8
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26.04. Accord and Satisfaction. No payment by Concessionaire or acceptance by Host of a

lesser amount than the Rent, Additional Rent and/or any other payments due hereunder shall be
deemed to be in accord and satisfaction of the whole anrount due, nor shall any endorsement or
statement on any check or any letter accompanying any check or payment be deemcd an accord and
satisfaction of the whole amount due, and Host shall accept such check without prcjudice
to Host's right to recover the balance of such amount due or to
apply any partial sums received againsl any amounts due in its

remedy. Host may

26.05. Broker's Commission. Host and Concessi to the otherthat they have
had no dealings with any real estate broker or agent negotiation of this
Subleass. Host and Concessionaire each agree to other and hold the other

hannless from all liabilities arising fiom any c broker or representlng
either of them, including, without limitation, the
the defense of such claim.

26.06. Authority to Execute. The
Sublease on behalf of their respective
execute and deliver this Sublease on
this Sublease is binding upon said

26.07. Severability
decree orjudgment of
Sublease shall be
construction would

lute discretion.

and with

that thc officers cxecuting this

as an

other entity are duly authorized to
ip or other entity, and that

in accordance with its terms.

on of invalid by any law, order,
icti parties the subject matter hereof, this

asl portr not been inserted hercin cxccpt whcn such
hardship parry or constitute a substantial deviation

from the general intent es ected in this Sublease.

Th may on amended or moditled by a written agrccment
srgn parties.

uthorship. s Sublease have been fairly bargained tbr alter careful
by the parties: this Sublease shall be enforced, interpreted and construed

without regard to its authorshipi and no inference shall be drawn by the parties or any third party
including any court, by virtue ofits authorship.

26.10. Certain Rules;of Construction. Although certain references herein to Concessionaire's
reguired acts hereunder iimit to state that such shall be performed at Qoncessionaire's sole cost and
expense, each and every such act shall be performcd orfulfilled at Coneessionaire's sole cost and
expense unless expressly stated to the contrary. The headings of Scctions are inserted only as a matter
of convenience and in no way def rne. limit. construe, or describe the scope or intent olsuch Sections
nor do they afl'ect this Sublease in any manner'. Each and every obligation. covenant. condition and
restriction herein contained shall inure to the benefit ofand be binding upon and cnlorccablc against,
as the case nray require. the successols and assigns ofHost, and, sub.iect to the restrictions her-eofshall

the

3-9- r 3

l1
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alsu inure to thc benefit ofand be binding upon and enforceable against any authorized assignee,

transferee, sublessee or other successors in interest ofConcessionaire. In this Sublease each ofthe
neuter, feminine or masculine gender(s) includes the other or others, and the singular number includes
the plural, wherever the context so requires. If more than one Concessionaire is named above, the
obligation of each of such Concessionaires hereunder shall be and is joint and several. The word
"including" as used in this Sublease shall not be used in an exclusive
meaning of "including without lirnitation."

26.I1. Specific Performance. Nothing contained in this
have the effect ofabridging the right ofeither pafiy to o
the covenants or obligations ofthe other party under this

26.12. Time. Time is of the essence of this Su

26.13. Rcfcrence to Sections of the Lease,
sections of the Lease as applying to Host and Conc
ofthe Lease do not apply

26.14, Force Majcure. Reasons which
underthe Lease shall similarly excuse the or

26.15. Quiet Enjoy
for herein, and upon ob
Sublease on its part
Premises during the

kept,

d instead shall have the

be construed as or shall
ofany and all of

in this S to certaln
docs not imply other sections

performance of Lessor or Host
underthis Sublease.

and Additional Rent provided
conditions and provisions of this

ly and quietly hold, occupy, and enjoy the
by or from anyone claiming by, through

Lease. The provisions ot'this Section and
Sublease shall be binding upon Host and its

or
orunderHost. subject
any and all

hes its and their respective ownership ofHost's

nment by ProV.idbd any assignee of IIost assumes in writing all of Host's
obligatio this Su so notifies Concessionaire, Host may assign its interest in this

terrns, covenants and conditions of this Sublease to be observed and perlormed by. Host,
Concessionaire shail look solely to the estate and property of Flost in the Prcmiscs forthe collection of
any sulr ol'mone,v on a judgnrent, or for the payment or expenditure of any money under any decree
of specific perfbrmance. injunctivc or other equitable relief, or under any other judicial process
requiring performance by I-lost of any obligation under this Sublease. No other property or asset of
Host. Host's agents. incorporators. shareholders, officers, directors, partners, principals (discloscd or

8-9- I I
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undisclosed) or affiliates shall be subject to levy, execution or other enforcement procedure for the
satisfaction of Concessionaire's remedies.

26.18. UnreasonableWithholdingofConsent. Concessionairehercbywaivcsanyclairnagainst
Host which it may have based upon any assertion that lJost has unreasonably withheld or
unreasonably delayed any consent, and Concessionaire agrees that its shall be an action
or proceeding to enforce any such provision or for speciiic unction or declaratory
judgment. In the event of such a determination, the requested con all be deemed to have been
granted. Concessionaire's sole remedy for Host's
shall be as provided in this Section.

g or delaying ofconsent

26.19. Definition of Host. The term "Host" shall the time in question of
Host's present interest in the Premises and in the a sale or transfer s interest in the
Premises (by operation of law or otherwise), the
entirely released and discharged, from and after

shall hereby ly and
of or transfer, liability in

respect of the performance of any of the terms of the part of Host to be
performed.

35385

26.20. Estoppel Certificates. At
days prior written demand by Host, Con
written estoppel certificate(s) or affidav

I - that the

modificati ng the of

upon not less than ten (10)
and deliverto IIost a

and (or ifthere have been

the Expiration Date;

to which the Minimum Rent has been

2. the Rent

Rent and
Conces

amount of rity t;

ge of Concessionaire, Host is in default in the

or condition contained in this Sublease, and,
ich Concessionaire may have knowledge:

6. that Concessibnaire has no right to setoffand no defense against payment ofthe
Rent, stating the address to which notices to Concessionaire should be sent; and

7. such other matters as may reasonably be requested by Host

Any such ccltificatc delivered pursuant to this Section may be relied upon by Host. any financial
institution or anv assignee or prospective assignee of Host's interest in this Sublease. If

ri 9lR
a1
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By:
Namc
Titlc:

9t14t2021

CLrrrccssionait'c tails to delivcr thc ccrtiltcatc rvithin the fir,c (5) da1's atier Ilost's rvritten de.nrand

theretbr. Concessionait'e lrv such liLilurc shail irrcvr'rcab]r'constitutc and appoint FIost as its
attorney-in-tact to c\ecute and dclivcr the certitlcare(s) to any third part1.,.

26.21. Airport Variables. Passctrge r counts, passenger florvs and othcr custolncr t.ralllc arc
predotrtinantlvdepenclentuponaillitreschcdulesanil gateutilization. Suchrriavalsohcat'fcctr-dliorr
tirne to tirle by constt'uction unde(aken by I.essor ur its agent to improve the Airporr. Also. FAA
t'ules and requlations uoverning seculity and ernergenc.r. situations may rcstrict acccss lo the ditfe rcnt
teuttinal buildincs ol'thc Airport. .{ccrrrdinclr. Host rnakes no \\'atranties. pt'orrrises ,rr
represefitrtiorls its to the econorric viability of-the Prenriscs and the busincss to be operatcd by
Concessiottaire [lrereon. and L-orrce ssionaile shall hold Host anrl Lcssor harnrle.ss ll'onr arrd against arry
and all cllirrrs and,or tlarnagcs rrhich ma_v crise tltrnr lhe foregoinr variables.

26.22. Entire Agreenrent. This Subleasc sets fbr.th the entire agrcelnent betrveen the partics and
thcrc are no othet'agrccnrcnts bctrveen tlre parlies rvith respect to the terms ofthis Subleasc. rvritten or
trthcrrvise, exccpt as set lolth hcrcirr.

IN WI-t-N ESS WI IEI{lroIr. the parties hereto hirve executed this Sublease bv the il duh' aurhorized
t,l'llccrs thc tlu.r urrtl 1e ar lirst lrbtrr u w ritten.

I Iost lnternatiorral. Inc. Caf d DesCartes Corrpanv."

l])''
N;rtre:
Titlc:

Wll-NISS

B)':
Nanre
Title:

[Exhibits "A", "B" and "C" referred to in this Sublease Agreement between
Host lnternational, lnc. and Caf6 DesCartes Company, lnc.

unavailable a time of printing:l

Schedtll€S 1 and 2 relerred to in this Subleagp Agreement between Host lnternational, lnc.
and Caf6 DesCartes Company, lnc read as foll6ws:
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ATTACHMENT I TO SUBLEASE

FOOD AND BEVERAGf, PURC}IASING CONDITIONS

l. Any arrangement for Host to sell products to Concessionaire shall not violate any
confidentiality or "no resale" provision of Host's contracts with suppliers.

2. Any resale affangement is contingent on Host's
maintain the appropriate Iicenses and follow the

lity to obtain and

regulations and processes

to perform such services.

3. Any resale arrangement will apply only and that remain in

productionthe manufacturer's original
items, meat products, fresh

exclude

dairy,

4. Concessionaire shall follow. without industry standard safety
procedures such as the Code ding but not limited to
Concessionaire o upon receipt fiom Host,
promptly putting all freezers, and fully
cooperating in any and all

5. All pri by confi dential information that

any thi other than Concessionaire's accounting and

legal must confi dentiality agreements which protect
against

s ided to

Any at-will for both parties and may be discontinued with
reasonable to party, or as othenvise determined by Host

7. Concessionaire shall provide resale certificates and any othcr rcgulatory
information reasonably required by Ilost.

8. Concessionaire shall give no less than 30 days' notice ofany planned significant
change in purchasing volumes.

9. Concessirtnaire agrees to be obligated to any sanre perlormance lequirenrents to
which Host is obligated or IIost nlav detenrine if will not resellsuclr product to
Concessionaire.

35387

on and copies of which

Host.

shared

of
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ATTACHMENT 2'I'O SUBLEASE

ACDBE NO CHANGE DECLzIRATION

Name of ACDBE Firm which is the Concessionaire under the Sublease:

Name of ACDBE Firm Owner:

I, the above-named ACDBE Firm Owner, declare on
following as of the date of this Declaration

l. There have been no changes in .s clrcu
meet the requirements of 49 CFR Part26

2. There have been no material the

9t14t2021

the

application for ACDBE
has provided written notice to
Part26.

3. The Ce

does

ide Annual

lity to

provided with Concessionaire's
for any about which Concessionaire

required pursuant to 49 CFR

ln of ease (check one')

letters, as deflned in Section 9 ofthe Sublease

iverl any noticc of change in status lrom the Certifying Entity4 ionaire ha-s n

5. Con tre ts responsible for the content, accuracy and sufficiency of(i) any
ion it provides to Host or any other party with respect to

Concessionai E certification. and (ii) the information provided in this or any
Declaralion Form.

Date

S i unatu re
The exhiEits to this Agreement are available online at www.chicityclerk.com and will also be
publishad f the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.
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COMMITTEE ON THE BUDGET AND GOVERNMENT OPERATIONS.

APPOINTMENT OF MICHELLE T. BOONE AS MET\NBER OF CHICAGO PUBLIC
LIBRARY BOARD.

142021-1101

The Committee on the Budget and Government Operations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on the Budget and Government Operations, to which was referred a
communication from the Honorable Lori E. Lightfoot, Mayor, appointing Michelle T. Boone
as a member of the Chicago Public Library Board for a term effective immediately and
expiring on June 30, 2023 (A2021-110), having the same under advisement, begs leave to
report and recommend that Your Honorable Body Approve the proposed appointment
transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes on September 9, 2021.

Respectfu lly su bm itted,

(Signed) PAT DOWELL,
Chairman

On motion of Alderman Dowell, the committee's recommendation was Concurred ln and the
said proposed appointment of Michelle T. Boone as a member of the Chicago Public Library
Board was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gaza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, ft/laldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost
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REAPPOINTMENT OF BARBARA T. BOWMAN AS MEMBER OF CHICAGO
PUBLIC LIBRARY BOARD.

lA2O21-111)

The Committee on the Budget and Government Operations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on the Budget and Government Operations, to which was referred a
communication from the Honorable Lori E. Lightfoot, Mayor, reappointing Barbara T.
Bowman as a member of the Chicago Public Library Board for a term effective immediately
and expiring on June 30,2023 (A2021-11 1), having the same under advisement, begs leave
to report and recommend that Your Honorable Body Approve the proposed appointment
transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes on September 9, 2021.

Respectfu lly subm itted,

(Signed) PAT DOWELL,
Chairman.

On motion of Alderman Dowell, the committee's recommendation was Concurred ln and the
said proposed reappointment of Barbara T. Bowman as a member of the Chicago Public
Library Board was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost
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APPOINTMENT OF SANDRA M. DELGADO AS MEMBER OF CHICAGO PUBLIC
LIBRARY BOARD.

1A2021-1121

The Committee on the Budget and Government Operations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on the Budget and Government Operations, to which was referred a
communication from the Honorable Lori E. Lightfoot, Mayor, appointing Sandra M. Delgado
as a member of the Chicago Public Library Board for a term effective immediately and
expiring on June 30,2023 (A2021-112), having the same under advisement, begs leave to
report and recommend that Your Honorable Body Approve the proposed appointment
transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes on September 9, 2021.

Respectfully submitted,

(Signed) PAT DOWELL,
Chairman.

On motion of Alderman Dowell, the committee's recommendation was Concurred ln and the
said proposed appointment of Sandra M. Delgado as a member of the Chicago Public Library
Board was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost
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REAPPOINTMENT OF LYNN NT. LOCKWOOD AS TVIETVIBER OF CHICAGO PUBLIC
LIBRARY BOARD.

142021-1131

The Committee on the Budget and Government Operations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on the Budget and Government Operations, to which was referred
a communication from the Honorable Lori E. Lightfoot, Mayor, reappointing
Lynn M. Lockwood as a member of the Chicago Public Library Board for a term effective
immediately and expiring on June 30, 2024 (A2021-113), having the same under
advisement, begs leave to report and recommend that Your Honorable Body Approye the
proposed appointment transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes on September 9, 2021.

Respectfully submitted,

(Signed) PAT DOWELL,
Chairman

On motion of Alderman Dowell, the committee's recommendation was Concurred ln and the
said proposed reappointment of Lynn M. Lockwood as a member of the Chicago Public Library
Board was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, N/litchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, [Vlaldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays: None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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REAPPOINTMENT OF LINDA JOHNSON RICE AS MEMBER OF CHICAGO PUBLIC
LIBRARY BOARD.

142021-1141

The Committee on the Budget and Government Operations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on the Budget and Government Operations, to which was referred a

communication from the Honorable Lori E. Lightfoot, Mayor, reappointing Linda Johnson
Rice as a member of the Chicago Public Library Board for a term effective immediately and
expiring on June 30,2024 (A2021-114), having the same under advisement, begs leave to
report and recommend that Your Honorable Body Approve the proposed appointment
transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes on September 9, 2021.

Respectfu I ly su bm itted,

(Signed) PAT DOWELL,
Chairman

On motion of Alderman Dowell, the committee's recommendation was Concurred ln and the
said proposed reappointment of Linda Johnson Rice as a member of the Chicago Public
Library Board was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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REAPPOINTMENT OF DO]VIINIQUE JORDAN TURNER AS MEMBER OF
CHICAGO PUBLIC LIBRARY BOARD.

142021-1151

The Committee on the Budget and Government Operations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on the Budget and Government Operations, to which was referred a
communication from the Honorable Lori E. Lightfoot, Mayor, reappointing Dominique Jordan
Turner as a member of the Chicago Public Library Board for a term effective immediately
and expiring on June 30,2023 (42021-115), having the same under advisement, begs leave
to report and recommend that Your Honorable Body Approve the proposed appointment
transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes on September 9, 2021.

Respectfully submitted,

(Signed) PAT DOWELL,
Chairman.

On motion of Alderman Dowell, the committee's recommendation was Concurred ln and the
said proposed reappointment of Dominique Jordan Turner as a member of the Chicago Public
Library Board was Approved by yeas and nays as follows:

Yeas * Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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REAPPOINTTVIENT OF IVY WALKER AS METMBER OF CHICAGO PUBLIC LIBRARY
BOARD.

lA2O21-1161

The Committee on the Budget and Government Operations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on the Budget and Government Operations, to which was referred a
communication from the Honorable Lori E. Lightfoot, Mayor, reappointing lvy Walker as a
member of the Chicago Public Library Board for a term effective immediately and expiring
on June 30,2024 ( 2021-116), having the same under advisement, begs leave to report
and recommend that Your Honorable Body Approve the proposed appointment transmitted
herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes on September 9, 2021.

Respectfu lly subm itted,

(Signed) PAT DOWELL,
Chairman.

On motion of Alderman Dowell, the committee's recommendation was Concurred ln and the
said proposed reappointment of lvy Walker as a member of the Chicago Public Library Board
was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays -- None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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FIRST AIUENDMENT TO GROUP ROOM BLOCK SALES AGREETUENT WITH
OQ 168 NIVI PROPCO LLC FOR TEMPORARY ROOM ACCOMMODATIONS AT
HOTEL JULIAN.

1o2021-3838I

The Committee on the Budget and Government Operations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council.

Your Committee on the Budget and Government Operations, to which was referred an
ordinance authorizing the Department of Assets, lnformation and Services to extend a rental
agreement with Hotel Julian (02021-3838), having had the same under advisement, begs
leave to report and recommend that Your Honorable Body Pass the proposed ordinance
transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes on September 9, 2021.

Respectfu I ly submitted,

(Signed) PAT DOWELL,
Chairman

On motion of Alderman Dowell, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

The following is said ordinance as passed:
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WHEREAS, The City of Chicago (the "City") is a home rule unit of government by virtue
of the provisions of the Constitution of the State of lllinois of 1970 and, as such, may exercise
any power and perform any function pertaining to its government and affairs; and

WHEREAS, The City, through its Department of Assets, lnformation and Services
("DAIS'), and Department of Family and Support Services ('DFSS'), entered into a
Group Room Block Sales Agreement dated February 24,2021, and attached hereto as
Exhibit A (the "Hotel Lease") with OQ 168 NM Propco LLC, a Delaware limited liability
company (the "Hotel Owner"), pursuant to which the City rented all rooms in the Hotel Julian,
which is located at 168 North Michigan Avenue (the "Hotel"), for the purpose of providing
accommodations for residents of congregate living situations in order to prevent the spread
of COVID-19; and

WHEREAS, The initialterm of the Hotel Lease expired on June 30,2021("Rental Period"),
but the Hotel Lease gave the City two (2) options to extend the Rental Period for 30 days
each, upon the same terms and conditions applicable to the initial Rental Period, except the
City was permitted to decrease the number of reserved rooms; and

WHEREAS, The City exercised both options to extend; and

WHEREAS, The last extension period expired on August 29,2021, and the City and the
Hotel Owner entered into a First Amendment to Group Room Block Sales Agreement
attached hereto as Exhibit B ("First Amendment"), to extend the Rental Period to
September 30,2021; and

WHEREAS, Like the original Hotel Lease, the First Amendment gives the City two
additional extension options of 30 days each (ending on November 27,2021); and

WHEREAS, The DAIS Commissioner has the authority to enter into leases and other
temporary occupancy agreements for up to 180 days under Section 2-51-050(12) of the
Municipal Code of Chicago; and

WHEREAS, After 180 days, City Council approval is required to extend such temporary
occupancy agreements; and

WHEREAS, The 180-day period allowed under Section 2-51-050(12) for the Hotel Lease
expired on August 23,2021; and

WHEREAS, DFSS has determined that it needs additional time to house residents of
congregate living situations in the Hotel due to the Delta variant, unpredictable rates of
infection in shelters, and the potential need to provide alternate beds during the continuation
of the pandemic; now, therefore,
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Be lt Ordained by the City Council of the City of Chicago:

SECTION 1 . The foregoing recitals are hereby adopted as the findings of the City Council.

SECTION 2. The First Amendment is hereby ratified and approved, and the DAIS
Commissioner or a designee of the DAIS Commissioner, and the DFSS Commissioner or a
designee of the DFSS Commissioner, are each hereby authorized, with the approval of the
City's Corporation Counsel as to form and legality, to negotiate, execute and deliver such
documents as may be necessary or appropriate to carry out and comply with the provisions
of the First Amendment and this ordinance.

SECTION 3. lf any provision of this ordinance shall be held to be invalid or unenforceable
for any reason, the invalidity or unenforceability of such provision shall not affect any of the
other provisions of this ordinance.

SECTION 4. All ordinances, resolutions, motions or orders in conflict with this ordinance
are hereby repealed to the extent of such conflict.

SECTION 5. This ordinance shalltake effect immediately upon its passage and approval.

Exhibits "A" and "8" referred to in this ordinance read as follows

Exhibit.A".
(To Ordinance)

Group Room Block Sa/es Agreement.

This Group Room Block Sales Agreement (this "Agreement") is entered into as of
February 24,2021 (the 'Effective Date") between OQ 168 NM Propco LLC, a Delaware
limited liability company (the "Hotel"), whose principal offices are located at 350 West
Hubbard Street, Suite 440, Chicago, lllinois 60654, and the City of Chicago, an lllinois
municipal corporation and home rule unit of government (the "City"), through its Department
of Assets, lnformation and Services ("DA|S"), whose principal offices are located at
2 North LaSalle Street, Suite 200, Chicago, lllinois 60602.

Recitals

A. The Hotel is the owner of the Hotel Julian, which is located at 168 Michigan Avenue,
Chicago, lllinois 60601 (the "Hotel Property").
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B. Due to the COVID-19 pandemic, the City needs temporary hotel room accommodations
for residents of congregate living situations (each, an "Occupant" and collectively, the
"Occupants").

C. The City desires to rent a block of rooms in the Hotel Property in order to provide
temporary hotel room accommodations for the Occupants, and the Hotel is willing to rent a
block of rooms to the City pursuant to the terms and conditions of this Agreement.

Now, Therefore, ln consideration of the mutual covenants and agreements contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

Agreement.

1. Reserved Rooms; Option To Expand. The City agrees to rent all218 rooms in the Hotel

Property (as such number may be decreased pursuant to Section 2 below, the'lReserved
Rooms") for the period commencing on the Effective Date and continuing through June 30,

2021 (as such period may be extended pursuantto Section 2 below, the "Rental Period").

The Hotel shall not rent rooms in the Hotel Property to other guests during the Rental Period.

2. City's Right To Extend Rental Period. The City shall have the option to extend the Rental
Period for two (2) additional periods of 30 days each, upon the same terms and conditions
applicable to the initial Rental Period, except the City may decrease the number of Reserved
Rooms to 175 during either 30-day extension of the Rental Period. The City shall give the
Hotel prior written notice (which may be through e-mail) of its election to exercise its option
to extend and, if applicable, decrease the number of Reserved Rooms, at least ten (10) days
prior to the expiration of the then-current Rental Period.

3. Use Of Reserved Rooms. The City shall use the Reserved Rooms solely forthe purpose

described in the Recitals. The City shall not use the Reserved Rooms to provide hospital,
skilled care, intermediate care, sheltered care, or any other health care seruices that require
a facility license under lllinois law. Employees of the City's Department of Family and

Support Services ("DFSS"), or other trained personnel contracted by the City (collectively,
"City Staff'), shall make all determinations as to the eligibility of any person to occupy a room

in the Hotel Property. DFSS will provide service and management staff and partnerships

with health care partners for COVID-19 testing, vaccination, and other non-emergency
primary care services, Any health care services that are provided to Occupants while they
are using Reserved Rooms in the Hotel Property shall be in the nature of home health care
services or paramedic services that are provided to individuals in their own homes, and the
City shall only permit such services to be provided by duly licensed persons (to the extent a

license is required to provide such services). The City acknowledges and agrees that this
Agreement does not create any landlord-tenant obligations or duties by and between the
Hotel and the City or any Occupants, and that the Occupants shall have no right to occupy
the Reserved Rooms as tenants under any State or local laws or ordinances, including,

without limitation, the Chicago Residential Landlord and Tenant Ordinance.
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4. lntake Procedures; Daily Census Update. City Staff shall maintain a list of Occupants
and shall update the list daily for any changes that occur, including all new arrivals and all

departures. City Staff shall be responsible for assigning the Reserved Rooms to Occupants
and shall be responsible for determining any segregation of Occupants on particular floors.
Because the Hotelwill not be open to the general public during the Rental Period, the Hotel

shall have no obligation to operate the reservation system, but shall make its reservation
system available to the City for use upon request.

5. Hotel Services. The Hotel shall provide the following services to each of the Occupants
during the Rental Period, and all costs associated with such services shall be included in
the Room Charges.

(a) Utilities. The Hotel shall provide all Occupants with utilities, HVAC, cable television
(but no on-demand or pay-per-view service), internet access, and internal telephone
service. The Hotel will provide necessary lT voltage.

(b) Housekeeping And Laundry. The Hotel shall provide each Occupant with linens,

towels, and basic toiletries (soap, shampoo, etc.) on a weekly basis, or as necessary, and

replenish the linen/towel supply rooms with such items, as necessary. The Hotel shall be

responsible for laundering used linens and towels once delivered to the Hotel's laundry
area. The Hotel shall increase capacity for trash removal and recycling as needed.

(c) Laundry Room. lf a laundry room can be created, the City may supply its own
washers and ventless dryers. Occupants will not be allowed to use this room.

(d) Food Service. During the Rental Period, the Hotel shall provide meals, which will
include hot and cold items and non-alcoholic beverages, to the Occupants for breakfast,
lunch and dinner, plus two snacks per day. The Hotelwill serve meals and provide snacks
in the first floor restaurant. The City and the Hotel shall mutually agree upon all menu
selections at least 24 hours in advance. The Hotel shall provide dietary options to
accommodate vegetarians and individuals with food allergies.

(e) Security. The Hotel shall provide indoor security cameras at every entrance and exit
in the Hotel Property and in the common areas, and shall give City Staff access to the
video feeds. The Hotel shall also give City Staff access to walkie{alkie and/or panic

buttons.

(f) Amenities. City Staff shall be entitled to use the second floor of the Hotel Property to
create staff break rooms and office space, City Staff may use the printers in the Hotel

Property. The Hotel will arrange planters on the sidewalk in front of the Hotel Property as

a designated smoking area for Occupants.

(g) Fire Evacuation Protocol. The City shall develop a fire evacuation plan and protocol

which shall be subject to the Hotel's review and approval. The Hotel agrees to cooperate
with the City to amend the Hotel's existing Fire evacuation plan and protocol for the City's
use.
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(h) Room Cleaning After Discharge; Common Area Maintenance. During the Rental
Period, the Hotel shall provide cleaning services in the Reserved Rooms between
Occupant stays. The Hotel shall be responsible for cleaning and maintaining all common
areas in the Hotel Property, including but not limited to the lobby.

(i) Hotel Staffing. The Hotelwill provide the following staff on-site at all times during the
Rental Period (collectively, "Hotel Staff'): a general manager, front desk security, and

housekeeping staff sufficient to provide the services described herein. All such staffing
costs are the responsibility of the Hotel as is typical of any hotel stay. The City may provide

additional security staff at its own cost.

6. Fees And Expenses.

(a) Deposit. Upon execution of this Agreement, the City shall deposit with the Hotel the
amount of $302,148 (the "Deposit") by electronic payment to an account designated by

the Hotel, which amount is equal to two weeks of Room Charges (as defined below) at

the rate of $99 per Reserved Room. The Hotel shall hold the Deposit as security for any
damage that may be caused to the Hotel Property by the City or for any cleaning and

restoration of the Reserved Rooms to their pre-Rental Period condition. The Hotel may
use the Deposit as necessary to pay for the repair of such damage, cleaning or restoration,
including decontamination of bed bugs, if needed, provided that proper receipts for such
damage, cleaning, restoration or decontamination are submitted to the City. lf there is no

damage to the Hotel Property (other than normal wear and tear), the Hotel shall apply the
Deposit to the Room Charges, or any other amounts owed by the City to the Hotel under
this Agreement. To the extent the City does not owe the Hotel any Room Charges or
additional amounts, the Hotel shall return the Deposit to the City within thirty (30) days
following the end of the Rental Period. The Hotel hereby reserves all other rights and
remedies available to it at law or in equity for damage to the Hotel Property caused by the
City or the Occupants. The Hotel shall hold the Deposit and may commingle the Deposit
with other funds. Any interest earned on the Deposit shall be the property of the Hotel.

(b) Charges For Reserved Rooms. The City shall pay room charges ("Room Charges")
for each 30-day period during the Rental Period (each, a "Billing Period") calculated by

multiplying 30 days x $99 per day x 218 Reserved Rooms at the beginning of each Billing
Period (regardless of actual occupancy); provided, however, if the City exercises its option
to decrease the number of Reserved Rooms during the extension periods, the Hotel shall
adjust its invoices to account for the reduction in the number of Reserved Rooms. Except
as specified in subsection (c) below, the Room Charges are all inclusive. Without limiting
the generality of the foregoing, the Room Charges include any and all hotel taxes
assessed or imposed on the Hotel during the Rental Period, parking, and all costs
associated with food and beverage service under Section 5(c) for Occupants, including
costs of supplies (e.9., disposable plates, cups, cutlery).
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(c) Miscellaneous Additional Costs. lf the Hotel incurs any additional costs or expenses
in order to accommodate special requests of City Staff, the City will reimburse the Hotel

for all such additional costs. lt is understood that the Hotel will not earn a profit under this
subsection. The City shall have the right to review all Hotel invoices and other documents
necessary to verify the Hotel's costs, and the Hotel shall deliver such records upon the

City's request without delay. The Hotel shall include any additional food service, parking

and miscellaneous costs in its invoice for each Billing Period.

(d) Billing And Payment. The Hotel shall send all invoices to an email address to be
provided by the City. The City shall pay the invoices within ten (10) days by electronic
payment to an account designated by the Hotel.

7. Surrender And Restoration. The City, at its sole cost and expense, shall restore any
portion of the Hotel Property that it occupies (i.e., excluding the kitchen and any other
portions of the Hotel that the City does not occupy) to the same condition as existed prior to

the use by the City and shall be responsible for immediately repairing and/or restoring any
damage to the Hotel Property and to any Hotel personal property to the extent that the City
occupies such Hotel Property or uses such personal property. Any improvements or
betterments made by the City to the Hotel Property (which may only be made with the prior

written consent of the Hotel) shall inure to and remain the property of the Hotel. The City
agrees to surrender and cease its use of the Hotel Property at the end of the Rental Period,
and to return the same to the Hotel in the condition required above within seven (7) days
following the end of the Rental Period. lf the City or any Occupant fails to leave any of the
Reserved Rooms or fails to surrender any other area of the Hotel Property, the Hotel may
charge the City a fee for each day that the City or such Occupant fails to surrender the
Reserved Room or other area in an amount that is equalto its standard room rates and the
City shall pay all costs and expenses incurred in removing any Occupant who fails to leave.

ln addition, the City shall be solely responsible for any claims that the Occupants have rights
in and to the Reserved Rooms as tenants under any State or local law, including without
limitation the Chicago Residential and Landlord Tenant Ordinance, and the City shall be

solely responsible for the payments of any amounts that may become due to any party under
or in connection with the same. The City agrees that, in addition to the remedies expressly
provided for herein, the Hotel shall have all remedies available at law or in equity for the
City's failure to comply with this provision.

8. General.

(a) Responsibility. The City shall be responsible for damages to property and injuries

to persons which may arise from or be incident to the exercise of the rights herein granted,

not including damages or injuries due to the fault or negligence of the Hotel or its
employees or contractors.

(b) Waiver And Release. Prior to permitting any of the City's servants, agents,
licensees, employees, contractors, volunteers, or invitees (including without limitation any
Occupants) (collectively, "lnvitees") to enter upon the Hotel Property or any part thereof,
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the City shall seek to obtain from each such lnvitee (or the guardian of a minor or other
person subject to guardianship) a signed liability waiver, in a form supplied by the Hotel,

releasing and waiving the Hotelfrom all liability for bodily injury, sickness, disease, loss of
consortium or services, death or damage to property or other incidents that may occur
while on the Hotel Property or using any hotel services.

(c) Hotel lnsurance. During the Rental Period, the Hotel shall maintain all insurance
policies identified on (Sub)Exhibit A attached hereto in full force and effect.

(d) City lnsurance. During the Rental Period, the City shall carry and maintain for the
mutual benefit of the Hotel and the City Commercial General Liability insurance against
claims for bodily injury, personal injury, and property damage occurring on or about the
Hotel Property, naming the Hotel as an additional insured, in an amount of at least

91 Million per occurrence and $3 Million aggregate. The City shall obtain and maintain at

all times during the Rental Period Workers Compensation coverage up to statutory limits
covering all City employees providing services or working at the Hotel Property. The City

may self-insure tor all insurance requirements. The City hereby waives its rights of
subrogation and agrees to require its insurers to waive their rights of subrogation against
the Hotel under all required insurance herein for any loss arising from or relating to this
Agreement.

(e) No Representations Or Warranties Regarding Property. Notwithstanding anything
herein to the contrary, the Hotel makes no representations or warranties regarding the
condition of the Hotel Property. The City accepts the Hotel Property in its "As ls, Where
ls" condition with allfaults.

(f) Licenses And Permits. The City shall, at its sole cost and expense, obtain any and
all permits, licenses, and other approvals necessary for any activities or services it shall
conduct or provide on the Hotel Property. Nothing contained herein shall be deemed a

representation by the Hotel that the use by the City set forth herein is allowable or that
such permits, licenses, and other approvals are obtainable. The Hotel shall reasonably
cooperate with the City, upon request, to obtain any such permits, licenses, and other
approvals, provided that the Hotel shall not incur any cost or expense in connection
therewith. The City shall have no right to create or place any liens on the Hotel Property.

(g) Miscellaneous. This Agreement may be executed in any number of counterparts
and each counterpart hereof shall be deemed to be an original instrument, but all such
counterparts shall constitute one and the same agreement. This Agreement may not be

assigned by any party without the prior written consent of the other party. This Agreement
contains the entire agreement of the parties and supersedes all prior discussions or
understandings. This Agreement is for the sole benefit of the parties hereto and their
respective successors and assigns and nothing herein shall confer any right, benefit or
remedy to any third party. No agreement to modify this Agreement or to waive any
provision of this Agreement shall be effective unless in writing and executed by the party

against whom the modification or waiver is sought to be enforced. No failure by any party

to insist upon strict compliance with any term of this Agreement shall constitute a waiver
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of the first party's right to enforce that term. The headings of the sections and subsections
of this Agreement are not part of the context of this Agreement but are only labels to assist
in locating those provisions, and shall be ignored in construing this Agreement. The parties
hereby designate the federal and state courts located in or having jurisdiction over
Chicago, lllinois, as courts or jurisdiction and venue for any litigation relating to this
Agreement, and the parties hereby consent to jurisdiction and venue in such courts and

hereby waive any defenses of lack of jurisdiction or venue. This Agreement shall be
governed by and construed in accordance with the laws of the State of lllinois, exclusive
of conflicts of law principles. No agency, employment, joint venture or partnership has
been or shall be created between the parties pursuant to this Agreement.

(h) Severability. lf any provision of this Agreement is held or deemed to be or is in fact
invalid, illegal, inoperative or unenforceable as applied in any particular case in any
jurisdiction or in all cases because it conflicts with any other provision or provisions of this
Agreement or of any constitution, statute, ordinance, rule of law or public policy, or for any
other reason, those circumstances do not have the effect of rendering the provision in

question invalid, illegal, inoperative or unenforceable in any other case or circumstances,
or of rendering any other provision or provisions in this Agreement invalid, illegal,
inoperative or unenforceable to any extent whatsoever. The invalidity, illegality,
inoperativeness or unenforceability of any one or more phrases, sentences, clauses or
sections in this Agreement does not affect the remaining portions of this Agreement or any
part of it.

(i) Hotel's Authority. The Hotel represents, warrants and covenants that it is duly
organized, validly existing, and qualified to do business in lllinois; that it has the right,
power, and authority to executed and deliver this Agreement and to perform its obligations
hereunder; that the person(s) signing this Agreement on behalf of the Hotel has the
authority to do so; and that this Agreement shall be binding upon and enforceable against
the Hotel in accordance with its terms.

(j) Termination Clause.

(i) The City or Hotel may terminate this Agreement for cause upon such written
notice as is reasonable under the circumstances. Cause shall include, but not be
limited to, misuse of funds; fraud; lack of compliance with applicable rules, laws and
regulations; failure to make payments as and when due; and failure to perform in a
timely manner. Following any such termination, each party shall have the right to
exercise its legal and equitable remedies with respect to any such cause.

(ii) The City may terminate this Agreement for convenience or when it determines,
in its sole discretion, that the continuation of the Agreement would not produce
beneficial results commensurate with the further expenditure of funds, by providing the
Hotel with prior written notice of 30 calendar days.

(iii) ln the event this Agreement is terminated, Hotel shall not incur new obligations
for the terminated portion of the Agreement after Hotel has received the notification of
termination. Hotel shall cancel as many outstanding obligations as possible.
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(k) Compliance With Laws. Each party hereby represents, warrants and covenants that
it shall comply with all laws, rules, orders and regulations applicable to its performance

under this Agreement.

(l) FEMA Rider. This Agreement is subject to the Rider attached hereto as

(Sub)Exhibit B.

ln Witness Whereof, The City and the Hotel have executed this Agreement as of the
Effective Date.

City of Chicago,
an lllinois municipal corporation

By: (Signed) David J. olds
Commissioner,

Department of Assets, lnformation and Services

City of Chicago,
an lllinois municipal corporation

By: (Signed) Lisa [Vlo Butler
Commissioner,

Department of Family and Support Services

OQ 168 NM Propco LLC,
a Delaware limited liability company

By: (Signed) John W Rrrfledoe
Its Authorized Signatory

(Sub)Exhibits "A" and "8" referred to in this Group Room Block Sales Agreement with
OQ 168 NM Propco LLC read as follows:



35406 JOU RNAL--C ITY COU NC I L--CH ICAGO 9t14t2021

(Sub)Exhibit "A".

(To Group Room Block sales Agreement with oQ 168 NM Propco LLC)

I n su ran ce Req u i rem e nts.

During the Rental Period, the Hotel shall carry and maintain for the mutual benefit of the

Hoteland the City Commercial General Liability insurance in the amount of at least $5 Million

per occurrence for bodily injury, personal injury and property damage liability occurring on

or about the Hotel Property, and naming the City as an additional insured. Coverage must

also include products and completed operations for food or beverages for consumption and

food or beverage contamination. Such limits may be satisfied through a combination of
primary and extess/umbrella coverage. The Hotel shall obtain and maintain at all times

during the Rental Period Workers Compensation coverage with limits no less than that

requiied by applicable law and covering all of the Hotel's employees providing services or

working in the Hotel Property. The Hotel shall obtain and maintain at all times during the

Rental Period Property insurance in accordance with its standard corporate policies and

programs. The Hotel hereby waives its rights of subrogation and agrees to require its
insurers to waive their rights of subrogation against the City under all required insurance

herein for any loss arising from or relating to this Agreement. The Hotel shall provide the

City with evidence of insurance required herein in a form reasonably acceptable to the City.

Hoiel shall require all of its contractors and subcontractors to maintain appropriate insurance

(Sub)Exhibit "8".

(To Group Room Block Sales Agreement With OQ 168 NM Propco LLC)

Rider To GrouP Rental Agreement.

This Rider is hereby incorporated into the Agreement by this reference. To the extent there

is a conflict between the terms and provision contained in the Agreement and the terms and

provisions contained in this Rider, the terms and provisions contained in this Rider shall

prevail.

1. Termination For Convenience. The parties hereby acknowledge that they have

already addressed a termination for convenience pursuant to the Addendum to which this

Rider is a part.

2. Clean Air Act.

a. Hotel agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. SS 7401, et seq.
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b. Hotel agrees to report each violation to City and understands and agrees that the

City will, in turn, report each violation as required to assure notification to the Centers

for- Disease Control and Prevention ("CDC"), and the appropriate Environmental

Protection Agency Regional Office.

c. Hotet agrees to include the terms in Sections 2(a) and 2(b) above in each

subcontract exceeding $150,000 financed in whole or in part with Federal assistance

provided by CDC.

3. Federal Water Pollution ControlAct.

a. Hotel agrees to comply with all applicable standards, orders, or regulations issued

pursuant to the FederalWater Pollution ControlAct, as amended, 33.

b. U.S.C. 1251, et seq.

c. Hotel agrees to report each violation to City and understands and agrees that City

will, in turn, report each violation as required to assure notification to CDC, and the

appropriate Environmental Protection Agency Regional Office.

d. Hotel agrees to include the terms in Sections 2(a) and 2(b) above in each

subcontract exceeding $150,000 financed in whole or in part with Federal assistance

provided by CDC.

4. Debarment And SusPension.

a. The Agreement is a covered transaction for purposes of 2 C.F.R. part 180 and

2 C.F.R. part SOOO, As such, Hotel shall verify that none of its principals (as defined in

2 C.F.R. S 180,995 or its affiliates (as defined in 2 C'F'R.)'

b.S 180.905) are excluded (as defined in 2 C.F.R. S 180-940) or disqualified (as

defined in 2 C.F.R. S 180.935).

c. Hotel must comply with 2 C.F.R. part 180 subpart C and 2 C.F.R. part 3000,

subpart C, and must include a requirement to comply with these regulations in any lower

tier subcontract entered into specifically for the performance of this Agreement.

d. This certification is a material representation of fact relied upon by City. lf it is later

determined that Hotel did not comply with 2 C.F.R. part 180, subpart C and 2 C.F.R'

part 3000, subpart C, in addition to remedies available to City, the Federal Government

may pursue available remedies, including but not limited to suspension and/or

disbarment.
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e. Hotel agrees to comply with the requirements of 2 C.F.R. part 180, subpart C and

2 C.F.R. pai 3000, subpart C while this offer is valid and throughout the period of any

contract ihat may arise from this offer. Hotel further agrees to include a provision

requiring such compliance in its lower tier subcontracts entered into specifically for the

performance of this Agreement.

5. Byrd Anti-Lobbying Amendment. Hotel and all contracting parties shall file the

required certification attiched hereto as Schedule 1, certifying that it will not and has not

used Federal appropriated funds to pay any person or organization for influencing or

attempting to iniluence an officer or employee of any agency, a member of Congress,

officei or employee of Congress, or an employee of a member of Congress in connection

with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C.

S 13S2 and disclosing any lobbying with non-Federal funds that takes place in connection

iritn obtrining any Feteral award. Such disclosures shall be forwarded from tier to tier up

to City who in turn willfonrvard the certification(s) to the awarding agency.

6. Access To Records. The Hotel shall be required to retain all financial records,

supporting documents, statistical records and other records pertinent to this Agreement

foi a periJO of three years after submission of the final expenditure or cost report relating

to the Agreement, piovided that such three-year period may be extended a9.set forth in

48 CFR-section 200.333. For such retention period and for so long as Hotel is retaining

the above-described information:

a. Hotel agrees to provide City, the CDC Director, the Comptroller General of the

United States, or any of their authorized representatives access to any books,

documents, papers, and records of Hotel which are directly pertinent to the Agreement

for the purposes of making audits, examinations, excerpts, and transcriptions.

b. Hotel agrees to permit any of the foregoing parties to reproduce by any means

whatsoever or to copy excerpts and transcriptions as reasonably needed.

c. Hotel agrees to provide the CDC Director or his authorized representatives access

to construction or oiher work sites pertaining to the work being completed under the

Agreement, if any.

d. ln compliance with the Disaster Recovery Act of 2018, City and Hotel acknowledge

and agree that no language in this Rider or the Agreement is intended to prohibit audits

or internal reviews Oy ine bDC Director or the Comptroller General of the United States.

7. Contract Changes Or Modifications. Changes to the Agreement's terms shall be made

only with the written consent of Hotel.
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B. DHS Seal, Logo And Flags. Hotel shall not use the U.S. Department of Homeland

Security ("DHS') seal(s), logoi, crests, or reproductions of flags or likenesses of DHS

agency officials without specific CDC pre-approval.

9. Compliance With Federal Law, Regulations And Executive Orders. This is an

acknowledgement that CDC financial assistance will be used to fund all or a portion of the

Agreement.

10. No Obligation By Federal Government. The Federal Government is not a party to

the Agreement and is not subject to any obligations or liabilities to City, Hotel, or any other

party pertaining to any matter resulting from the Agreement.

11. Complete Agreement. The parties agree that the written terms of this Agreement

contain the entirety of the parties' agreement. Hotel is hot obligated to adhere to any

additional requirements, including but not limited to any CDC regulations or requirements.

The headings of this Rider are not part of the context of this Rider or the Agreement and

shall be ignored in construing this Rider or the Agreement.

12. program Fraud And False Or Fraudulent Statements Or Related Acts. Hotel

acknowled='ges that 31 U.S.C. Chapter 38 (Administrative Remedies for False Claims and

StatementJ), as amended, applies to Hotel's actions pertaining to the Agreement and is

hereby incorporated by reference.

Schedule 1 referred to in this Rider to Group Rental Agreement reads as follows:

Schedule 1.

(To Rider To Group RentalAgreement)

Byrd Anti-Lobbying Amendment Certification.

The undersigned certifies, to the best of his or her knowledge and belief, that:

a. No Federal appropriated funds have been paid or will be paid, by or on behalf of the

undersigned, to any person for influencing or attempting to influence an officer or

employee of an agency, a member of Congress, an officer or employee of Congress, or

an employee of a-member of Congress in connection with the awarding of any Federal

contract, ihe making of any Federal grant, the making of any Federal loan, the entering

into of any cooperative agreement, and the extension, continuation, renewal, amendment,

or modification of any Federal contract, grant, loan, or cooperative agreement.
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OQ 168 NM Propco LLC,
a Delaware limited liability company

By: (Signed) John W Rrrfledoe

Name: John W. Rutledge

Its: Authorized Signatory

JOU RNAL--C ITY COU NCI L--CH ICAGO 911412021

b. lf any funds other than Federal appropriated funds h-ave been paid or will be paid to

any pers6n for influencing or attempting to influence an officer or employee of a-ny agency,

a mdmner of Congress, in officer or employee of Congress, or an employee of a member
of Congress in ionnection with this' F6deral contract, grant, loan,. 91" ggopqrative
agreem6nt, the undersigned shall complete and submit Standard Form-LLL, "Disclosure

Form to Report Lobbying," in accordance with its instructions.

c. The undersigned shall require that the language of this certification be included in the

award documenls for all subiwards at all tieis (including subcontracts, subgrants, and

contracts under grants, loans, and cooperative agreements) and that all subrecipients

shall certify and disclose accordingly.

This certification is a material representation of tact upon which reliance was placed when

this transaction was made or entered into. Submission of this certification is a prerequisite

foimaking or entering into this transaction imposed by Section 1352, Title 31, U.S. Code.

Any p"rso-n who failsio file the required certification shall be subject to a civil penalty of not

tes's tnan $1O,OOO and not more than $100,000 for each such failure'

Hotel certifies or affirms the truthfulness and accuracy of each statement of its certification

and disclosure, if any. ln addition, the undersigned understands and agrees that the
provisions of gt U.S.C, Chapter 38, Administrative Remedies for False Claims and

Statements, apply to this certification and disclosure, if any.

Exhibit'B'.
(To Ordinance)

First Amendment To Group Room Block Sa/es Agreement.

This First Amendment to Group Room Block Sales Agreement (this "First Amendment)

is entered into as of August , 2021 (the "Effective Date") between OQ 168 NM
propco LLC, a Delaware limited liability company (h9 "Hotel"), who_se principal offices are

locdted at 350 West Hubbard Street, Suite 440, Chicago, lllinois 60654, and the Ctty of

Chicago, an lllinois municipal corporation and home rule unit of..government (the "9jly"),

tf,r*gh'rts Department of Assets, lnformation and Services (.:DAlSl)r^llhose principaloffices

are loiated at'2 North LaSalle Street, Suite 200, Chicago, lllinois 60602.
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Witnesseth

Whereas, The Hotel and the City entered into that certain Group Room Block Sales
Agreement dated as of February 24, 2021 (lhe "Agreement"), relating to the Hotel Julian,
which is located at 168 North Michigan Avenue, Chicago, lllinois 60601 (the "Hotel
Property"); and

Whereas, The Hotel and the City desire to modify the terms of the Agreement, as more
specifically set forth below;

Now, Therefore, ln consideration of the mutual covenants and agreements of the parties
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Defined Terms. All capitalized terms used in this First Amendment shall have the
same meanings given to said terms in the Agreement, unless othenrvise expressly
provided herein.

2. Reserved Rooms. The first sentence of Paragraph '1 of the Agreement is hereby
amended to replace "al,l,218" with "175."

3. Rental Period. The first sentence of Paragraph 1 of the Agreement is hereby
amended to replace "June 30,2021" with "September 30,2021.'

4, City's Right To Extend Rental Period. The first sentence of Paragraph 2 of the
Agreement is hereby amended to delete the language struckthrough as follows:

The City shall have the option to extend the Rental Period for two (2) additional
periods of 30 days each, upon the same terms and conditions applicable to the initial
Rental Period
during either 30 day extensien ef the Rental Peried.

5. Counterparts. This First Amendment may be executed in two or more counterparts,
each of which shall be deemed an original and all of which together shall constitute one
and the same instrument.

6. Entire Agreement. This First Amendment embodies the entire agreement and
understanding between the parties and supersedes any prior oral or written agreements
with respect to the matters stated herein.

7. lncorporation Of Amendment. The Hotel and the City hereby agree that (a) this First
Amendment is incorporated into and made a part of the Agreement, and (b) any and all
references to the Agreement hereinafter shall include this First Amendment.

8. Ratification. Except as provided in this First Amendment, the terms of the Agreement
are hereby ratified and confirmed and the parties agree that the provisions contained
therein are in full force and effect, as amended hereby, as of the date hereof.
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ln Witness Whereof, The City and the Hotel have executed this First Amendment as of
the Effective Date.

City of Chicago,
an lllinois municipal corporation

By: (Signed) David J. Revnolds
Commissioner,

Department of Assets, lnformation and Services

City of Chicago,
an lllinois municipal corporation

By: (Signed) Brandi Y. Knazze
Commissioner,

Department of Family and Support Services

OQ 168 NM Propco LLC,
a Delaware limited liability company

By: (Signed) John W. Rutledqe
Its Authorized Signatory

SUPPLEMENTAL APPROPRIATION AND ATUENDMENT OF YEAR 2021 ANNUAL
APPROPR]ATION ORDINANCE WITHIN FUND NO. 925.

lso2021-32401

The Committee on the Budget and Government Operations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on the Budget and Government Operations, to which was referred a
substitute ordinance concerning an amendment to the Annual Appropriation Ordinance
Year 2021 within Fund Number 925 for the Office of the [/layor, Department of Cultural
Affairs and Special Events, Department of Public Health, Office of Public Safety
Administration, Department of Planning and Development, Department of Police,
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Office of Emergency Management and Communications, Department of Fire and
Department of Business Affairs and Consumer Protection, having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Pass the
proposed substitute ordinance transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee on September 9, 2021.

Respectfully submitted,

(Signed) PAT DOWELL,
Chairman.

On motion of Alderman Dowell, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

The following is said ordinance as passed:

WHEREAS, The Annual Appropriation Ordinance for the year 2021 (the "2021
Appropriation Ordinance") of the City of Chicago (the "City") contains estimates of revenues
receivable as grants from agencies of the state and federal governments and public and
private agencies; and

WHEREAS, The City through its Department of Cultural Affairs and Special Events
("DCASE") has been awarded private grant funds in the amount of $350,000 by the
Millennium Park Foundation for Millennium Park Winter programming; and

WHEREAS, The City through DCASE has been awarded federal COVID-19 grant funds
in the amount of $1,211,000 by the United States Small Business Administration forthe
Shuttered Venues program; and

WHEREAS, The City through its Department of Public Health has been awarded federal
pass-through grant funds in the amount of $400,000 and state grant funds in the amount of
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$575,000 by.the lllinois Department of Human Services for the Chicago Family Connects
program; and

WHEREAS, The City through its Department of Business Affairs and Consumer Protection
has !e-en awarded private grant funds in the amount of $900,000 by the Chicago Community
Trust for the Small Business Resiliency program and desires io redistriblte the entir6
amount to the City's Department of Planning and Development; and

, WHEREAS, The City_ pr.evgously received and appropriated federal pass-through grant
funds.gw.alded by !l'le lllinois Emergency Management Agency ('IEMA') ior the Urbin Areas
S.ecurity lnitiative ('UAQl") program, of which the Department-oi Police'("CpD") received an
allocation of $8,080,000 and desires toreallocate $2,350,702, and the Office of Emergency
Management and communications ("oEMc') received an ailocation of $2,35g,00d anl
desires to reallocate $249,200, for a total reallocation amount of 92,5g9,g02; and

WHEREAS, Of the total reallocation amount of $2,599,902, the Office of Public Safety
Administration will receive additionalfunds in the amount of $100,753 and the Departmeni
of Fire ('CFD') will receive additional funds in the amount of $2,499,14g for the UASI
program; and

WHEREAS, The City through OEMC has been awarded additional state grant funds in the
amount of $213,000 by IEMA for the Preparedness and Response Grant program; and

WHEREAS, The City through CFD has been awarded additional state grant funds in the
amount of $80,000 by the Office of the lllinois State Fire Marshall for the Fire Academy
Training and lmprovement program; now, therefore,

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

SECTION 1. The amount of $3,729,000 (not previously appropriated and representing
new grant funds) is hereby appropriated from Fund 925 - Grant Funds for the year 2021.
Ihe 2021 Annual Appropriation Ordinance is hereby amended by striking the words and
figures and adding the words and figures indicated in the attached Exhibit A which is hereby
made a part hereof.

SECTION 2. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. lf any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 3. This ordinance shall be in fullforce and effect upon its passage and approval.

Exhibit "A" referred to in this ordinance reads as follows:
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Exhibit A.

Amendment To The 2021 Appropriation Ordinance.
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Department And Grant Name

Department Of Public Health:

Chicago Family Connects (Federal)

Chicago Family Connects (State)

Office Of Public Safety Administration:

Urban Areas Security lnitiative

Department Of Planning And Development:

Small Business Resilienry Program

Department Of Police:

Urban Areas Security lnitiative
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COMMITTEE ON COMMITTEES AND RULES.

AMENDMENT OF CHAIRTVIEN AND METVIBERS OF CITY COUNCIL STANDING
COTUMITTEES FOR YEARS 2019 -- 2023.

1R2021-9851
(Committee Meeting Held September 13,2021)

The Committee on Committees and Rules submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Committees and Rules, having had under consideration a proposed

resolution pursuant to Rule 36 of the City Council's Rules of Order and Procedure, begs
leave to recommend that Your Honorable Body Adopt said resolution.

This recommendation was concurred in by the Committee on Committees and Rules

Sincerely,

(Signed) MICHELLE A. HARRIS,
Chairman

On motion of Alderman Harris, the said proposed resolution transmitted with the foregoing
committee report was Adopted by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said resolution as adopted
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Be /f Resolved by the City Council of the City of Chicago:

SECTION 1. The resolution identifying the Chairmen, Vice-Chairmen and members of
standing committees of the City Council of the City of Chicago for the 2019 -- 2023 term is
hereby amended by deleting the language struck through and by inserting the language

underscored, as follows:

(Omitted text is not affected by this resolution.)

4. Committee On Contracting Oversight And Equity.

Aus+in Ervin (Chairman), Moore (Vice-Chairman), La Spata, Dowell, King, Sawyer,
C6rdenas, Lopez, Taylor, Rodriguez, Scott, Sigcho-Lopez, Burnett, En+in; Reboyras,
Cardona, Austin, Ramirez-Rosa, Villegas, Vasquez.

5. Committee On Economic, CapitalAnd Technology Development'

Vt$egas (Chairman), Mitchell (Vice-Chairman), Sawyer, Harris, Bealq Cdrdenas,
Lopez, Curtis, O'Shea, Brookins, Tabares, Scott, Burnett, Reboyras, Mitts, Sposato,
Vasquez, Reilly, Tunney, Hadden.

(Omitted text is not affected by this resolution.)

16. Committee On Pedestrian And Traffic Safety.

Burnett (Chairman), Maldonado (Vice-Chairman), La Spata, Hopkins, King, Bealq
G6+dena+ Quinn, Burke, Coleman, Moore, Sigcho-Lopez, Cardona, Rodriguez-Sanchez,
Vasquez.

(Omitted text is not affected by this resolution.)

SECTION 2. Amendments made to committees listed under numbers 5 and 16 shall be
retroactive to June 25,2019.

At this point in the proceedings, Alderman Beale rose on a point of personal privilege to
submit inio the record copies of his previous correspondences regarding his resignation as a
member of the Committee on Economic, Capital and Technology Development, and the
Committee on Pedestrian and Traffic Safety and requesting that said Committees update their
meeting attendance records to reflect this change.
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Re-Refened -- AMENDMENT OF TITLES 4, 8 AND 17 OF MUNICIPAL CODE
BY MODIFYING VARIOUS SECTIONS AND ADDING NEW ARTICLE VII TO
CHAPTER 4.156 AND NEWSECTIONS 17-9-0110 AND 17-9-011OB TO REGULATE
SPORTS WAGERING.

lo2o21-32431

(Committee Meeting Held September 13,2021)

The Committee on Committees and Rules submitted the following report.

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Committees and Rules, having had under consideration a proposed
ordinance to amend Titles 4, 8 and 17 by modifying various sections and adding new
Article Vll to Chapter 4-156 to regulate sports wagering, begs leave to recommend that Your
Honorable Body Re-Refer said ordinance to a Joint Committee on License and Consumer
Protection and Zoning, Landmarks and Building Standards.

This recommendation was concurred in by the Committee on Committees and Rules.

Sincerely,

(Signed) MICHELLE A. HARRIS,
Chairman

On motion of Alderman Harris, the committee's recommendation was Concurred ln and
the said proposed ordinance transmitted with the foregoing committee report was
Re-Referred to a Joint Committee comprised of the members of the Committee on License
and Consumer Protection and the members of the Committee on Zoning, Landmarks and
Building Standards by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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COMMITTEE ON CONTRACTING OVERSIGHT AND EQUITY.

AMENDMENT OF CHAPTER 2-92 OF MUNICIPAL CODE BY ADDING NEW
SECTION 2-92-955 TO EXTEND EXPIRATION DATE FOR VETERAN-OWNED
SMALL LOCAL BUSINESSES PARTICIPATION GOAL PILOT PROGRATVI.

102021-27821

The Committee on Contracting Oversight and Equity submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Contracting Oversight and Equity, having had under consideration an
ordinance recommending an amendment of Chapter 2-92 of the Municipal Code of Chicago
by adding new Section 2-92-955 regarding Veteran-owned Small Local Businesses
Participation Goal Pilot Program (02021-2782), begs leave to report and recommend that
Your Honorable Body Pass the ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee.

Respectfully submitted,

(Signed) JASON ERVIN,
Chairman.

On motion of Alderman Ervin, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. Chapter 2-92 of the Municipal Code of Chicago is hereby amended by
inserting a new Section 2-92-955, as follows:

2-92-955 Veteran-Owned Small Local Businesses Participation Goal Pilot Program.

(a) Award Goal -- Established, The Chief Procurement Officer is authorized to establish
a contract-specific participation goal to veteran-owned small local businesses if all of the
following conditions are met:

(1) the contract has an estimated value in excess of $10,000.00; and

(2) there are at least three veteran-owned small local businesses certified by the City
in each of one or more areas of specialty (as defined by the North American lndustry
Classification System) germane to the contract; and

(3) the contract-specific participation goal is not more than one percent of the
contract's value.

(b) Award Goal -- lmplementation. ln order to achieve the goal stated in subsection (a),
the Chief Procurement Officer is authorized to undertake the following measures:

(1) lnsert within specifications for each contract described in subsection (a) of this
section let through competitive bidding with an estimated value in excess of $10,000.00
a requirement that the contractor commit to the expenditure of at least the
veteran-owned small local businesses percentage of the dollar value of the contract with
one or more veteran-owned small local businesses. This commitment may be met by
the contractor's status as a veteran-owned small local business, or by joint venture with
one or more veteran-owned small local businesses as prime contractor (to the extent of
the veteran-owned small local business's participation in such joint venture), or by
subcontracting a portion of the work to one or more veteran-owned small local
businesses, or by purchase of materials or services for the work from one or more
veteran-owned small local businesses, or by the indirect participation of veteran-owned
small local businesses in other aspects of the contractor's business (but no indirect
veteran-owned small local business participation shall be credited more than once
against a contractor's veteran-owned small local business commitment with respect to
all contracts of such contractor), or by any combination of the foregoing;

(2) Review each proposed contract modification request that, by itself or aggregated
with previous modification requests, increases the contract value by 10 percent of the
initial contract value or $50,000.00, whichever is greater, for opportunities to increase
participation of veteran-owned small local businesses already involved in the contract;
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(3) Negotiate with any contractor whose contract is in excess of $10,000.00 in value
and is not awarded by competitive bidding a commitment, where practicable, to
veteran-owned small local business participation of at least the veteran-owned small
local business percentage of the dollar value of the contract;

(4) lnsert, in addition to other terms that the Chief Procurement Officer deems
necessary for the implementation of this section, in each contract containing a
commitment to veteran-owned small local business participation:

(i) A requirement of periodic reporting by the contractor to the Chief Procurement
Officer on all expenditures made to achieve compliance with the foregoing provisions.
Such reports shall include the name and business address of each veteran-owned
small local business solicited by the contractor to work as a subcontractor on the
contract and the responses received by the contractor to such solicitation, the name
and business address of each veteran-owned small local business actually involved
in the contract, a description of the work performed, or product or service supplied by
each such veteran-owned small local business, the date and amount of each
expenditure, and such other information as may assist the Chief Procurement Officer
in determining the contractor's compliance with the foregoing provisions, and the
status of any veteran-owned small local business performing any portion of the
contract; and

(ii) Remedies for a contractor's noncompliance with the commitment to
veteran-owned small local business participation.

(c) Reduction Or Waiver Of Commitment. lf, in connection with a particular contract,
either before the contract is let for bid, during the bid or award process, before or during
negotiation of the contract, or during the performance of the contract, the Chief
Procurement Officer determines that it is impracticable or excessively costly to obtain
qualified veteran-owned small local business to perform sufficient work to fulfill the goal
stated in subsection (a), the Chief Procurement Offlcer shall reduce or waive the
commitment to veteran-owned small local business participation in the contract, as may
be appropriate. The Chief Procurement Officer shall issue rules setting forth the standards
to be used in determining whether or not such a reduction or waiver is appropriate.

(d) Rules. The Chief Procurement Officer is authorized to adopt rules for the proper
administration and enforcement of this section.

(e) Report. Before the expiration of this section, the Chief Procurement Officer shall
submit a report and recommendations to the Mayor and to the City Council regarding the
veteran-owned small local businesses participation goal pilot program authorized to be
established pursuant to this section.

(0 Expiration. This section shall expire on July 31,2023

SECTION 2. This ordinance shalltake effect upon its passage and publication, and it shall
be retroactive to April 30, 2021.
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AMENDMENT OF CHAPTER 2-92 OF MUNICIPAL CODE BY MODIFYING
SECTIONS 2.92-660, 2-92-670 AND 2-92-780 REGARDING MINORIry- AND
WOMEN-OWNED BUSINESS PARTICIPATION IN CIry'S CONSTRUCTION
CONTRACTS.

to2021-2865)

The Committee on Contracting Oversight and Equity submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Contracting Oversight and Equity, having had under consideration an
ordinance recommending an amendment of Sections 2-92-660,2-92-670 and 2-92-780 of
the Municipal Code of Chicago regarding Minority-owned and Women-owned (MBEAffBE)
business participation in City construction contracts (02021-2865), begs leave to report and
recommend that Your Honorable Body Pass the ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee.

Respectfully submitted,

(Signed) JASON ERVIN,
Chairman

On motion of Alderman Ervin, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None,

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

The following is said ordinance as passed:
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Be lt Ordained by the City Council of the City of Chicago:

SECTION 1. Article Vl of Chapter 2-92 of the Municipal Code of Chicago is hereby
amended by deleting the language struck through and by inserting the language
underscored, as follows:

2-92-660 Findings Of Discrimination

The City Council, after considering evidence presented to the Budget Committee,
including evidence presented at trial in Builders Association of Greater Chicago v. City of
Chicago, Number 96 C 1122 (N.D. lll.), during May and June 2003 (the "B.A.G,C, Trial");
statistical evidence, not available during the B.A.G.C. Trial, of continuing discrimination
against Blacks, Hispanics and women in the Chicago construction marketplace; the report
of the Mayoral Task Force on MBEA/VBE as well as additional anecdotal evidence of
discrimination against minorities and women in the Chicago construction marketplace; and
the testimony of experts and anecdotal witnesses; and receiving and considering written
reports and submissions, adopts the following findings as a strong basis in evidence
supporting a narrowly tailored, remedial affirmative action program in et{y the Citv's
construction contracting:

(a) the City ef€hieage seeks to provide a level playing field and equal access for all

contractors and subcontractors to participate in <;ity the Citv's contracting opportunities;

(b) the eQity has a significant impact upon the area economy through its contracting
functions;

(c) prior to the adoption of Executive Order 85-2, €i+y the Citv's contracting often
operated as a closed shop, such that minorities and women received fewer than the
number of ei*y the Citv's contracts and subeentraeters subcontracts and contract and
subcontract awards than would have been expected absent discrimination;

(d) egity departments reduced the disparities between the availability of minority and
women firms and their utilization by implementing Executive Order 85-2;

(e) theeCity engaged in a substantial good faith legislative effort in 1990, involving
18 days of hearings and debate, which identified strong historical, statistical, scholarly
and anecdotal evidence of past and present discriminatory practices in the Chicago-
area market, including but not limited to construction, which placed minorities and
women in a position of social and economic disadvantage and imposed discriminatory
barriers to the entry and continued viability of minorities and women in the Chicago
market and to their participation on elty the Citv's contracts;

(0 based on the strong evidence presented during the hearings, the City Council on
July 31, 1990, enacted an affirmative action ordinance designed to remedy
discrimination in eity the Citv's contracting against minorities and women;
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(g) the Builders Association of Greater Chicago challenged the constitutionality of
Sections 2-92-420 through 2-92-570 in 1996, as applied to construction contracts;

(h) strong evidence was introduced at the B.A.G.C. Trial that past and current
discriminatory practices continue to place racial and ethnic minorities and women in a
position of social and economic disadvantage, limiting opportunities for them to form and
control construction businesses, as well as reducing the level and availability of
employment opportunities for minorities and women in the trade unions which serve the
Chicago construction marketplace;

(i)strong evidence was introduced at the B.A.G.C. Trial that such current and past
discriminatory practices, and the continuing effects of such discrimination, have impeded
the growth and success of the businesses which minorities and women do form, as well
as the level and availability of the employment opportunities in the construction trade
unions;

(j) the evidence at the B.A.G.C. Trial demonstrated that these discriminatory practices
include direct and indirect racial, ethnic and gender slurs and harassment; discrimination
by lending institutions and other sources of capital; reduced opportunities for minority
and women subcontractors to bid or quote to majority prime contractors; exclusion from
and discriminatory treatment by the construction trade unions; exclusion from business
and professional networks critical to entrepreneurial success; and discrimination by
surety bonding companies, insurance companies and other entities integral to the
contracti ng m arketplace;

(k) following the B.A.G.C. Trial, Judge James B. Moran held that the eCity has a
compelling interest in implementing a remedial race- and gender-conscious affirmative
action program in the Chicago construction market, but that the eQity's 1990 ordinance
is insufficiently narrowly tailored in 2003 as applied to construction contracts;

(l) there is ample availability of ready, willing and able minority- and women-owned
flrms to participate in eQity and private sector construction contracting and
su bcontracting opportunities;

(m) minority- and women-owned firms receive little or no work on private sector
construction projects, despite their capacity, desire and efforts to participate on such
projects;

(n) minority and women workers' participation in the relevant construction marketplace
declined from 1980 to 1990;

(o) other jurisdictions, including Cook County, lllinois, have experienced drastic
reductions in minority and women business participation, to less than their availability,
after race-and gender-conscious remedial measures were terminated;

(p) while the eQity has made substantial progress in its efforts to ameliorate
discrimination in its own construction contracting practices, private companies that
contract on public projects continue to discriminate against minorities and women, and
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as a result of this discrimination, the eQity has been in the past a passive participant in
a system of discrimination against minorities and women in the Chicago construction
marketplace, and, in the absence of programs to eliminate such discrimination, would
continue to be a passive participant in such a system;

(q) the eQity has a compelling interest in preventing its tax dollars from perpetuating a
market so flawed by past discrimination that it restricts existing minority- and women-
owned businesses from unfettered competition in the Chicago construction market;

(r) the eQity has a compelling interest in not having its construction projects return to
near monopoly domination by white male firms, as was the case prior to Executive
Order 85-2 and the eCity's current affirmative action program in procurement;

(s) although the eCity has undertaken since 1990 a variety of race- and gender-neutral
measures such as technical assistance and small business loan programs, such
programs have not been sufficient to ameliorate the effects of racial and gender
discrimination in the construction marketplace;

(t) evidence at the B.A.G.C. Trial demonstrated that flexible race- and gender-
conscious remedial measures do not overly burden construction firms owned by majority
males;

(u) the remedies adopted herein will be periodically reviewed to ensure that the eCity
continues to have a compelling interest in remedying discrimination in the Chicago
construction market and that the measures remain narrowly tailored to accomplish that
objective; and

(v) following a comprehensive review of the relevant data conducted in 2009, the eQity
determined to extend this article to December of 2015 and make other changes to this
article, and following a subsequent comprehensive review of the relevant data
conducted in 2015, the eQity has determined to further extend this article to
December 31, 2020. Due to the coronavirus pandemic and to allow for completion of the
comprehensive review of the relevant data. the Citv determined to temporarilv extend
this article to September 30. 2021, and in 2021, followinq a comprehensive review of the

nt determ d to extend this article to D r3
other chanqes to this article.

2-92-670 Definitions.

As used in this article, the following terms shall have the following meanings:

(a)..Affiliatg,,@meanSaperSonorentitythatdirectlyorindirectly
through one or more intermediaries, controls or is controlled by, or is under common
control with, the person or entity. ln determining whether persons or entities are affiliates,
the eCity shall consider all appropriate factors, including common ownership, common
management and contractual relationships. Affiliates shall be considered together in
determining whether a firm is a Small Business Enterprise.
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(b) "Broke/' means a person or entity that fills orders by purchasing or receiving
supplies from a third party supplier rather than out of existing inventory, and provides no
commercially useful function other than acting as a conduit between a supplier and a
customer.

(c) "Chief plrocurement eQffice/' means the eChief plrocurement eQfficer of the
City of Chicago.

(d) "Commercially useful function" means responsibility for the execution of a distinct
element of the work of the contract, which is carried out by actually performing,
managing and supervising the work involved, or fulfilling responsibilities as a joint
venturer.

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

(0 (Reserved)

(g) "Contract specific goals" means the subcontracting goals for MBE and WBE
participation established for a particular contract based upon the availability of
MBEs and WBEs to perform the anticipated scopes of work of the contract, and the
eQity's progress towards meeting the aspirational goals.

(h) "Contractor" means any person or business entity that seeks to enter into a
construction contract with the eCity, and includes all partners, affiliates and joint ventures
of such person or entity.

(i)"Department of Procurement Services" or "D.P.S." means the dQepartment of
plrocurement sServices of the City of Chicago.

(j) "Economically disadvantaged" means an individual whose personal net worth is less
than $2pg€pe0$O $2.379.730.00, adjusted annually for inflation, such annual
adjustment to begin January W 2022, based on the Consumer Price lndex - Urban
Wage Earners and ClericalWorkers (Chicago All ltems) published by the United States
Bureau of Labor Statistics.

(j-5) "Established business" means a business which is not a "small business
enterprise" as determined according to subsection (t) of this section, or a business
whose owners of 50 percent or more are persons who are not "economically
disadvantaged" as determined pursuant to subsections (i) and (q) of this section.

(k) "Good faith efforts" means actions undertaken by a contractor to achieve a contract
specific goal that, by their scope, intensity and appropriateness to the objective, can
reasonably be expected to fulfill the program's requirements.



9t14t2021 REPORTS OF COMMITTEES 35429

(l) "Joint venture" means an association of two or more persons or entities, or any
combination of types of business enterprises and persons numbering two or more,
proposing to perform a single for-profit business enterprise, in which each joint venture
partner contributes property, capital, efforts, skill and knowledge, and in which the
IMBE or WBE is responsible for a distinct, clearly defined portion of the work of the
contract and whose share in the capital contribution, control, management, risks and
profits of the joint venture is equal to its ownership interest. Joint ventures must have an
agreement in writing specifying the terms and conditions of the relationships between
the partners and their relationship and responsibilities to the contract

(m) "Local business enterprise" means a business entity located within the counties of
Qook, DuPage, Kane, Lake, McHenry or Will in the State of lllinois (the "Six County
Region")
eeunffiegien

(n) "Minority" means:

(i) any individual in the following racial or ethnic groups, members of which are
rebuttably presumed to be socially disadvantaged:

(A) African-Americans or Blacks, which includes persons having origins in any of
the Black racial groups of Africa;

(B) Hispanics, which includes persons of Spanish culture with origins in Mexico,
South or Central America or the Caribbean lslands, regardless of race;

(C) Asian-Americans, which includes persons whose origins are in any of the
original peoples of the Far East, Southeast Asia, the islands of the Pacific or the
Northern Marianas, or the lndian Subcontinent;

(D) American lndians, which includes persons having origins in any of the original
peoples of North and South America (including CentralAmerica) and who maintain
tribal affiliation or community attachment; and

(ii) individual members of other groups, including but not limited to Arab-Americans,
found by the eQity to be socially disadvantaged by having suffered racial or ethnic
prejudice or cultural bias within American society, without regard to individual qualities,
resulting in decreased opportunities to compete in Chicago area markets or to do
business with the eCity.

(o) "Minority-owned business enterprise" or "MBE" means a small local business
enterprise which is at least 51 percent owned by one or more economically
disadvantaged minority persons, or in the case of a publicly held eerperagen business,
at least 51 percent of all classes of the stock of which is owned by one or more
economically disadvantaged minority persons, whose management, policies, major
decisions and daily business operations are independently managed and controlled by
one or more economically disadvantaged minority persons.
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(p) "Owned" means having all of the customary incidents of ownership, including the
right of disposition, and sharing in all of the risks, responsibilities and piofits
commensurate with the degree of ownership.

(p-5) "Participating established business" means an established business which is
eligible to participate in the egity's minority- and women-owned business enterprise
construction procurement program as set forth in Section 2-92-725 of this Code.

(q) "Personal net worth" means the net value of the assets of an individual after total
liabilities are deducted. An individual's personal net worth does not include theindividual,sownershipinterestinanapplicant,orotherei@
business that is not publiclv held. or the individual's equity in his er her primary plaeeef
residenee qnv real estate and anv related fixtures or furnishings @
with his.er her speuse; an individual's persenal net werth ineludes enly that individual's
ffiAnindividual,snetworthalsodoesnotincludesthepresentvalue
of the individual's interest in any vested pension plans, lndividual Retirement Accounts,
401(k) accounts, or other retirement savings or investment programs less-the{e*and

ted at the present tirne.
As to assets held iointlv with his or her spouse. an individual's personal net worth
includes onlv that individual's share of such assets.

(r) "Private sector credit program" means the program provided for in
Section 2-92-720 of this chapter.

(s) "Program" means the minority- and women-owned business
construction procurement program established in this article.

enterprise

(t) "Small business enterprise" means a sma.ll business that has oross receiots.

tn

13 C.F R Part 121, relevant to the scope(s) of work the firm seeks to perform on eity the
gjlre_contracts. @mall business enterprise in any eity fisealyear
i
the size standards ef 13 C,F,R, Part 121,

(u) "Small local business enterprise" means a business that is a small business
enterprise and a local business enterprise.

(v) "Woman" means a person of the female gender, who is presumed to be socially
disadvantaged.

(w) "Women-owned business enterprise" or "WBE" means a small local business
enterprise which is at least 51 percent owned by one or more economically
disadvantaged women, or in the case of a publicly owned business, at least 51 percent
of all classes of the stock of which is owned by one or more economically disadvantaged
women, whose management, policies, major decisions and daily business operations
are independently managed and controlled by one or more economically disadvantaged
women.
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2-92-780 Review And Sunset.

This article shall be subject to an interim review by the e9hief plrocurement eQfficer to
be concluded by December of 201+ M., and shall expire on December 31, M 2027,
unless the eCity finds that its remedial purposes have not been fully achieved and there
is a compelling interest in continuing narrowly tailored remedies to redress discrimination
against MBEs or WBEs so that the eQity will not function as a passive participant in a
discriminatory marketplace.

SECTION 2.
October 1,2021

After passage and approval, this ordinance shall take effect on

COMMITTEE ON ECONOMIG, CAPITAL AND
TECHNOLOGY DEVELOPMENT.

REAPPOINTMENT OF GWENDOLYN L. BUTLER AS MEMBER OF COMMUNITY
DEVELOPMENT COMMISSION.

1 2021-1171

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the reappointment of
Gwendolyn L. Butler as a member of the Community Development Commission
(A2021-117), introduced on July 21,2021 by the Honorable Lori E. Lightfoot, Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully submitted,

(Signed) GILBERTVILLEGAS,
Chairman.
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Gwendolyn L. Butler as a member of the Community
Development Commission was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

REAPPOINTIVIENT OF DWIGHT CURTIS AS MEMBER OF COMMUNITY
DEVELOPMENT COMMISS!ON.

1 2021-118)

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval of the reappointment of
Dwight Curtis as a member of the Community Development Commission (A2021-118),

introduced on July 21,2021 by the Honorable Lori E. Lightfoot, Mayor.

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes.

Respectfully subm itted,

GILBERT VILLEGAS,
Chairman.

(Signed)
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Dwight Curtis as a member of the Community
Development Commission was Approved by yeas and nays as follows:

Yeas .. Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Gaza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

APPOINTMENT OF JACQUELINE GOMEZ AS MEMBER OF COIUMUNIry
DEVELOPMENT COMM ISSION.

1A2021-11e1

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval of the appointment of
Jacqueline Gomez as a member of the Community Development Commission (42021-119),
introduced on July 21,2021 by the Honorable Lori E. Lightfoot, Mayor.

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes,

Respectfully subm itted,

GILBERT VILLEGAS,
Chairman

(Signed)
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed appointment of Jacqueline Gomez as a member of the Community
Development Commission was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
SadlOwSki Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, CurtiS,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

APPOTNTMENT OF GRACE CHAN MC KIBBEN AS MEMBER OF COIUMUNIry
DEVELOPMENT COTVIM ISSION.

1A2021-1201

The Committee on Economic, Capitaland Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval ol the appointment of
Grace Chan McKibben as a member of the Community Development Commission
( 2021-120), introduced on July 21,2021 by the Honorable Lori E. Lightfoot, Mayor.

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes.

Respectfully subm itted,

(Signed) GILBERTVILLEGAS,
Chairman.
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed appointment of Grace Chan McKibben as a member of the Community
Development Commission was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,

Cappleman, Martin, Osterman, Hadden, Silverstein - 48,

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF LATASHA R. THOMAS AS IVIEMBER OF COMMUNITY
DEVELOPMENT COMMISSION.

1A2021-1211

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2Q21

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval of the reappointment of
Latasha R. Thomas as a member of the Community Development Commission
(A2021-121), introduced on July 21, 2021 by the Honorable Lori E. Lightfoot, Mayor.

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes.

Respectfully submitted,

GILBERT VILLEGAS,
Chairman.

(Signed)
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Latasha R. Thomas as a member of the Community
Development Commission was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gaza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, [Vloore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

APPOTNTNTENT OF LORETTA IVETTE TREVINO AS METMBER OF COMMUNITY
DEVELOPMENT COMTVIISSION.

1A2021-1221

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval of the appointment of
Loretta lvette Trevifio as a member of the Community Development Commission
( 2021-122), introduced on July 21,2021by the Honorable Lori E. Lightfoot, Mayor.

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes.

Respectfu I ly submitted,

GILBERT VILLEGAS,
Chairman

(Signed)
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed appointment of Loretta lvette Trevifio as a member of the Community
Development Commission was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Gatza, Thompson, CSrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTIVIENT OF DIANE C. TANIOS AS MEMBER OF LAKEVIEW EAST

coMMrssroN (sPEclAL SERVICE AREA NO. 8).
1A2021-1001

The Committee on Economic, Capital and Technology Development submitted the following

report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting

was held on Tuesday, August 31, 2021, recommends Approval of the reappointment of
Diane C. Tanios as a member of Special Service Area Number 8, the Lakeview East

Commission (A2021-100), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes.

Respectfully submitted,

GILBERT VILLEGAS,
Chairman.

(Signed)
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and

the said proposed reappointment of Diane C. Tanios as a member of the Lakeview East

Commission (Special Service Area Number 8) was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,

Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,

Cappleman, Martin, Osterman, Hadden, Silverstein -- 48'

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF DAN WOLF AS MEMBER OF

corvrMlssloN (SPECIAL SERVICE AREA NO. 8).
LAKEVIEW EAST

lA2o21-gel

The Committee on Economic, Capital and Technology Development submitted the following

report:

CHICAGO, September 14, 2Q21

To the President and Members of the City Council:

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting

was held on Tuesday, August 31,2021, recommends Approval of the reappointment of
Dan Wolf as a member of Special Service Area Number 8, the Lakeview East Commission
(A2021-99), introduced on July 21,2021 by the Honorable Lori E. Lightfoot, Mayor,

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes.

Respectfully subm itted,

GILBERT VILLEGAS,
Chairman

(Signed)
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Dan Wolf as a member of the Lakeview East Commission
(Special Service Area Number 8) was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

APPOINTMENT OF ANDREW D. RIZZO AS MEMBER OF CENTRAL LAKEVIEW
coMrvilssloN (sPEclAL SERVICE AREA NO. 17).

1A2021-1021

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the appointment of
Andrew D. Rizzo as a member of Special Service Area Number 17, the Central Lakeview
Commission (A2021-102), introduced on July 21,2021by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes.

Respectfully submitted,

GILBERT VILLEGAS,
Chairman

(Signed)



35440 JOU RNAL--CITY COUNCI L--CH ICAGO 9t14t2021

On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed appointment of Andrew D. Rizzo as a member of the Central Lakeview
Commission (Special Service Area Number 17) was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

REAPPOINT]VIENT OF JULIANA ]VIONTEBELLO-ROMAN AS MEMBER OF
CENTRAL LAKEVTEW COMMISSION (SPECIAL SERVICE AREA NO. 17).

1A2021-1011

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the reappointment of
Juliana Montebello-Roman as a member of Special Service Area Number 17, the Central
Lakeview Commission (A2021-101), introduced on July 21,2021 by the Honorable Lori E.

Lightfoot, Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully submitted,

GILBERT VILLEGAS,
Chairman

(Signed)
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Juliana Montebello-Roman as a member of the Central
Lakeview Commission (Special Service Area Number 17) was Approved by yeas and nays
as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gaza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF JIMO A. KASALI AS METVIBER OF SOUTH WESTERN
AVENUE COMMTSSTON (SPECTAL SERVICE AREA NO. 20).

1A2021-85I

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the reappointment of
Jimo A. Kasali as a member of Special Service Area Number 20, the South Western Avenue
Commission (A2021-85), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectful ly submitted,

(Signed) GILBERTVILLEGAS,
Chairman
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Jimo A. Kasali as a member of the South Western Avenue
Commission (Special Service Area Number 20) was Approved by yeas and nays as follows:

Yeas -- Atdermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48,

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF FARRAH ESSA AS MEMBER OF ANDERSONVILLE
corvrMrssroN (SPECIAL SERVICE AREA NO. 22).

1A2021-86I

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval of the reappointment of
Farrah Essa as a member of Special Service Area Number 22, the Andersonville
Commission (A2021-86), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes.

Respectfully submitted,

(Signed) GILBERTVILLEGAS,
Chairman.
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Farrah Essa as a member of the Andersonville
Commission (Special Service Area Number 22) was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

REAPPOINTMENT OF ANDREW S. PETERS AS MEIMBER OF ANDERSONVILLE
coMMrssroN (sPEcrAL sERVrcE AREA NO. 22).

1 2021-87j

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval of the reappointment of
Andrew S. Peters as a member of Special Service Area Number 22, the Andersonville
Commission (A2021-87), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully subm itted,

(Signed) GILBERTVILLEGAS,
Chairman
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Andrew S. Peters as a member of the Andersonville
Commission (Special Service Area Number 22) was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, lt/litts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silversteln -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF MICHAEL T. SULLIVAN AS MEMBER OF ANDERSONVILLE
coMMrssroN (SPEC|AL sERVrcE AREA NO. 22).

142021-881

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the reappointment of
Michael T. Sullivan as a member of Special Service Area Number 22, the Andersonville
Commission (A2021-88), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully submitted,

(Signed) GILBERTVILLEGAS,
Chairman
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Michael T. Sullivan as a member of the Andersonville
Commission (Special Service Area Number 22) was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays * None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF FRANK UHLER AS T/EMBER OF ANDERSONVILLE
coMMISStON (SPECIAL SERVICE AREA NO. 22).

142021-8el

The Committee on Economic, Capitaland Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval of the reappointment of
Frank Uhler as a member of Special Service Area Number 22, lhe Andersonville
Commission (A2021-89), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully subm itted,

(Signed) GILBERTVILLEGAS,
Chairman.
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Frank Uhler as a member of the Andersonville
Commission (Special Service Area Number 22) was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, lt/laldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays -. None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF PANAGIOTIS K. VALAVANIS AS MEMBER OF
ANDERSONVILLE COMMISSTON (SPEC|AL SERVTCE AREA NO. 22).

1 2021-e0l

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the reappointment of
Panagiotis K. Valavanis as a member of Special Service Area Number 22, the Andersonville
Commission (A2021-90), introduced on July 21, 2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully subm itted,

(Signed) GILBERTVILLEGAS,
Chairman.
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Panagiotis K. Valavanis as a member of the Andersonville
Commission (Special Service Area Number 22) was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Eryin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

APPOINT]UENT OF DARYL K. SNEED AS METUBER OF BROADWAY
CoMMERCTAL DTSTRICT CO|VIMISSION (SPECIAL SERVTCE AREA NO. 26).

1 2021-1031

The Committee on Economic, Capitaland Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, for which a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the appointment of
Daryl K. Sneed as a member of Special Service Area Number 26, the Broadway Commercial
District Commission (A2021-103), introduced on July 21,2021 by the Honorable Lori E.
Lightfoot, Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfu I ly su bm itted,

(Signed) GILBERTVILLEGAS,
Chairman.
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed appointment of Daryl K. Sneed as a member of the Broadway Commercial
District Commission (Special Service Area Number 26) was Approved by yeas and nays as
follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

APPOINTMENT OF NICOLE S. PLECAS AS MEMBER OF WICKER PARK &
BUCKTOWN COMMTSSTON (SPECIAL SERVICE AREA NO. 33).

1 2021-e1l

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval of the appointment of
Nicole S. Plecas as a member of Special Service Area Number 33, the Wicker Park &
Bucktown Commission (A2021-91), introduced on July 21,2021 by the Honorable Lori E.

Lightfoot, Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully subm itted,

GILBERT VILLEGAS,
Chairman

(Signed)
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed appointment of Nicole S. Plecas as a member of the Wicker Park &
Bucktown Commission (Special Service Area Number 33) was Approved by yeas and nays
as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None,

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

APPOINTMENT OF CARMELLA COQTUARD AS MEMBER OF 71STISTONY ISLAND
coruMrssroN (SPECIAL SERVICE AREA NO. 42).

1 2021-e2l

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2Q21

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, for which a meeting
was held on Tuesday, August 31,2021, recommends Approval of the appointment of
Carmella Coqmard as a member of Special Service Area Number 42, the 71'VStony ]sl_and
Commission (A2021-92), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes.

Respectfully subm itted,

GILBERT VILLEGAS,
Chairman.

(Signed)
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed appointment of Carmella Coqmard as a member of the 71'tlStony lsland

Commission (Special Service Area Numb er 42) was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Gaza, Thompson, C5rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

APPOINTMENT OF ANDRE HOWARD AS METVIBER OF 71STISTONY ISLAND

CoMMISSION (SPECIAL SERVICE AREA NO. 42).
1 2021-931

The Committee on Economic, Capitaland Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the appointment of
Andre Howard as a membLr of Special Service Area Number 42, the 71'tlStony lsland

Commission (A2021-93), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,

with no dissenting votes.

Respectfully submitted,

GILBERT VILLEGAS,
Chairman

(Signed)
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed appointment of Andre Howard as a member of the 71'tlStony lsland
Commission (Special Service Area Number 42) was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPO]NTMENT OF SUELLEN G. HURT AS MEMBER OF 71ST/STONY ISLAND
coMr/rssroN (SPECTAL sERVrcE AREA NO. 42).

1A2021-e4)

The Committee on Economic, Capitaland Technology Development submitted the following
report:

CHICAGO, September 14, 2Q21

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the reappointment of
Suellen G. Hurt as a member of Special Service Area Number 42, the TlsVStony lsland
Commission (A2021-94), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully submitted,

(Signed) GILBERTVILLEGAS,
Chairman
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Suellen G. Hurt as a member of the 71stlStony lsland
Commission (Special Service Area Number 42) was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

REAPPOINTMENT OF ADRTENNE M. IRIUER AS TVIEMBER OF 71ST/STONY
TSLAND COMMTSSTON (SPECTAL SERVICE AREA NO. 42).

1 2021-e5l

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval of the reappointment of
Adrienne M. lrmer as a member of Special Service Area Number 42, the TlsVStony lsland
Commission (A2021-95), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully submitted,

(Signed) GILBERTVILLEGAS,
Chairman
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Adrienne M. lrmer as a member of the 71'VStony lsland
Commission (Special Service Area Number 42) was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, It/litts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

APPOINTMENT OF DEBORAH J. PAYNE AS MEMBER OF 51ST STREET
corMMtsstoN (SPECTAL sERVtcE AREA NO. 52).

142021-e6I

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the appointment of
Deborah J. Payne as a member of Special Service Area Number 52, the 51st Street
Commission (A2021-96), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectful ly subm itted,

(Signed) GILBERTVILLEGAS,
Chairman.
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed appointment of Deborah J. Payne as a member of the 51't Street
Commission (Special Service Area Number 52) was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, CSrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

REAPPOINTMENT OF JULIO GOMEZ AS MEMBER OF 59TH
corvrMrssroN (SPECTAL sERV!cE AREA NO. 59).

STREET

[ 2021-97]

The Committee on Economic, Capitaland Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, recommends Approval of the reappointment of
Julio Gomez as a member of Special Service Area Number 59, the 59th Street Commission
( 2021-97), introduced on July 21,2021by the Honorable Lori E. Lightfoot, Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully submitted,

(Signed) GILBERTVILLEGAS,
Chairman
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Julio Gomez as a member of the 59th Street Commission
(Special Service Area Number 59) was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, lVlaldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF STEPHANIE D. FISHEL AS IVIETVIBER OF ALBANY PARK
coMMrssroN (spECrAL sERVtcE AREA NO. 60).

1A2021-98I

The Committee on Economic, Capitaland Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31, 2021, recommends Approval of the reappointment of
Stephanie D. Fishel as a member of Special Service Area Number 60, the Albany Park
Commission (A2021-98), introduced on July 21,2021 by the Honorable Lori E. Lightfoot,
Mayor.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully subm itted,

(Signed) GILBERTVILLEGAS,
Chairman
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On motion of Alderman Villegas, the committee's recommendation was Concurred ln and
the said proposed reappointment of Stephanie D. Fishel as a member of the Albany Park
Commission (Special Service Area Number 60) was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gaza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

suppoRT oF cooK couNTy CLASS 6(8) TAX TNCENTTVE FOR PROPERry AT
2419 w' GE.RGE sr' 

1.,2021-32601

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, having had underconsideration an ordinance in
support of a Cook County Class 6(b) tax incentive for the property at 2419 West George
Street (02021-3260), introduced on July 21,2021by the Honorable Lori E. Lightfoot, Mayor,
begs leave to recommend that Your Honorable Body Pass said proposed ordinance
transmitted herewith.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully subm itted,

(Signed) GILBERTVILLEGAS,
Chairman
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On motion of Alderman Villegas, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City") is a home rule unit of government under
Section 6(a), Article Vll of the 1970 Constitution of the State of lllinois authorized to exercise
any power and perform any function pertaining to its government and affairs; and

WHEREAS, The Cook County Board of Commissioners has enacted the Cook County
Tax lncentive Ordinance, Classification System for Assessment, as amended from time to
time (the "County Ordinance"), which provides for, among other things, real estate tax
incentives to property owners who build, rehabilitate, enhance, and occupy property which
is located within Cook County, lllinois, and which is used primarily for industrial purposes;
and

WHEREAS, ThC
locate and expand
relief; and

City
in th

consistent with the County Ordinance, wishes to induce industry to
e City by supporting financial incentives in the form of property tax

WHEREAS,2419 West George LLC, an lllinois limited liability company (the "Applicant")
intends to purchase certain real estate located generally at 2419 West George Street,
Chicago, lllinois 60618, as furtherdescribed on ExhibitA hereto (the "Subject Property");
and

WHEREAS, The Subject Property has been vacant and abandoned since May 27,2021;
and

WHEREAS, The City's Department of Planning and Development ("DPD') has
determined that the Subject Property contains numerous depressed conditions that
continue to impede the development of the property (the "Special Circumstances") which
DPD has determined justify a finding that the Subject Property is abandoned for the purpose
of the Class 6(b) designation; and

WHEREAS, The Applicant intends to substantially rehabilitate an approximately
14,000 square foot industrial facility located on the Subject Property; and



35458 JOURNAL..CITY COUNCI L--CH ICAGO 9t14t2021

WHEREAS, The redevelopment objectives of the City in connection with the Subject
Property are to eliminate a vacant building and return the site to productive use and to create
jobs once the project is completed; and

WHEREAS, It is intended that an affiliate of the Applicant, Merz Apothecary, lnc., will use
the Subject Property as the location for warehousing products for its own retail sales;
packing, shipping and distributing products; and light assembly of food and other products;
and

WHEREAS, The Appl
under the County O
(the "Assesso/'); and

icant has filed an eligibility application for a Class 6(b) tax incentive
rdinance with the Office of the Assessor of Cook County

WHEREAS, The Subject Property is located within (i) the City of Chicago Enterprise Zone
Number 4, created pursuant to the lllinois Enterprise Zone Act, 20 ILCS 665/1, et seq., as
amended, and pursuant to an ordinance enacted by the City Council of the City, as
amended; and (ii) the Addison South Redevelopment Project Area, created pursuant to the
lllinois Tax lncrement Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as
amended, and pursuant to an ordinance enacted by the City Council of the City, and the
purposes of the Enterprise Zones and Redevelopment Project Areas are also to provide
certain incentives in order to stimulate economic activity and to revitalize depressed areas;
and

WHEREAS, lt is the responsibility of the Assessor to determine that an application for a
Class 6(b) classification or renewal of a Class 6(b) classification is eligible pursuant to the
County Ordinance; and

WHEREAS, The County Ordinance requires that, in connection with the filing of a
Class 6(b) eligibility application with the Assessor, the applicant must obtain from the
municipality in which such real estate that is proposed for Class 6(b) classification is located
an ordinance expressly stating, among other things, that the municipality has determined
that the incentive provided by the Class 6(b) classification is necessary for development to
occur on such real estate and that the municipality supports and consents to the Class 6(b)
classification by the Assessor; and

WHEREAS, The intended use of the Subject Property will provide significant present and
future employment; and

WHEREAS, Notwithstanding the Class 6(b) classification of the Subject Property, the
redevelopment and utilization thereof will generate significant new revenues to the City in
the form of additional real estate taxes and other tax revenues; now, therefore,

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

SECTION 1. The above recitals are hereby expressly incorporated as if fully set forth
herein.

SECTION 2. The City hereby determines that the incentive provided by the Class 6(b)
classification is necessary for the development to occur on the Subject Property.

SECTION 3. The City hereby determines that the Special Circumstances justify a finding
that the Subject Property is deemed "abandoned" for the purpose of the Class 6(b)
designation.
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SECTION 4. The City supports and consents to the Class 6(b) classification by the
Assessor with respect to the Subject Property.

SECTION 5. The Economic Disclosure Statement, as defined in the County Ordinance,
has been received and filed by the City.

SECTION 6. The Clerk of the City of Chicago is authorized to and shall send a certified
copy of this ordinance to the Assessor, and a certified copy of this ordinance may be
included with the Class 6(b) eligibility application filed with the Assessor by the Applicant,
as applicant, in accordance with the County Ordinance.

SECTION 7. The Commissioner of DPD (the "Commissioner") or a designee of the
Commissioner are each hereby authorized, with the approval of the City's Corporation
Counsel, to negotiate, execute and deliver a redevelopment agreement between the
Applicant and the City substantially in the form attached hereto as Exhibit B and made a
part hereof (the "Redevelopment Agreement"), and such other supporting documents as
may be necessary to carry out and comply with the provisions of the Redevelopment
Agreement, with such changes, deletions and insertions as shall be approved by the
persons executing the Redevelopment Agreement.

SECTION 8. This ordinance shall be effective immediately upon its passage and approval.

Exhibits "A" and "8" referred to in this ordinance read as follows:

Exhibit'A'.
(To Ordinance)

Legal Description Of Subject Property

Lots 12 to 17, both inclusive, in Block 1 in Carter's Addition to Maplewood, a subdivision of
the south half of the south half of the southeast quarter of the northeast quarter of
Section 25, Township 40 North, Range 13, East of the Third Principal Meridian, in
Cook County, lllinois.

Common Address

2419 West George Street
Chicago, lllinois 6061 L

Permanent Real Estate Tax lndex Number (PlN)

For The Subject Property:

13-25-230-044-0000.
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Exhibit.B'.
(To Ordinance)

Tax I ncentive Classification Redevelopment Agreement Between
City Ot Chicago And 2419 West George LLC.

This Tax lncentive Classification Redevelopment Agreement (this .Agreement") 
is made as of the

ABreement Date by and between the City of Chicago, an lllinois municipal corporation (the "City"), through
its Department of Planning and Development ("DPD"), and Developer. Capitalized terms not otherwise
defined herein shall have the meaning given in the table headed "Project lnformation" or in Section 2, as

applicable.

TABLE OF CONTENTS

Project lnformat[on Section 9 lndemnification

Signature Page Section 10 Defautt and Remedies

Section 1 Recitals Section 11 Mortgaging of the Project

Section 2 Definitions Section L2 General Provisions

Section 3 The Project Exhibit A Legal Description of the Property

Section 4 Conditions Precedent

Section 5 Completion of Construction or
Rehabilitation

Exhibit B MBE/WBE Budget

Exhibit C lnsurance Requirements

Section 6 Covenants/Representations/Warranties
of Developer

Exhibit D Annual Compliance Report

Section 7 Maintaining Records and Right to lnspect Exhibit E Construction Compliance
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Section 8 Environmental Matters

PROJECT INFORMAT!ON

lf to the Develooer: 2419 West George, LLC, 4776 North Lincoln
Avenue, Chicago, lllinois 60625, Attention: Anthony Quaiyum and

Merz Apothecary, lnc., 4716 North Lincoln Avenue, Chicago, lllinois
60625, Attention: Anthony Quaiyum; with a copy to Dykema Gossett,
P[C, 10 South Wacker Drive, Suite 2300, Chicago, lllinois 60606,
Attention: Andrew P. Scott

lf to the Citv: City of Chicago, Department of Planning and
Development, 121 North LaSalle Street, Room 1000, Chicago, lllinois
60602, Attention: Commissioner; with a copy to City of Chicago,

Department of Law, 121 North LaSalle Street, Room 600, Chicago,

lllinois 60602, Attention: Finance and Economic Development
Division

Term (Agreement Section
where first used)

Definition

Agreement Date (preamble) 2021

Developer (preamble) 2419 West George, LLC, an lllinois limited liability company ("Owner")
and Merz Apothecary, lnc. ("Merz"; toBether with Owner, collectively,
"Developer")

Project (Recitals) Owner intends to purchase the Property, undertake minor interior
demolition/build out and make exterior repairs to the masonry and
roof. lts affiliate, Merz, will use the Property for warehousing
products for its own retail sales, packing, shipping and distributing
products and light assembly of food and other products.

Ordinance Date (Recitals) 2021

Commencement Date (3.01) October 31, 2021

Completion Date (3.01) March 31, 2022

Minimum Project lnvestment
(4.01)

51,98s,000

NoneTrade Names (4.03)

Certificate Deadline (5.05) 2023

Notice Addresses (13.14)
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lN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to be
executed on or as of the Agreement Date.

2419 WESTGEORGE, LLC, an lllinois limited liability company

By

Name: Anthony Qaiyum
Title: Manager

MERZ APOTHECARY, lNC., an lllinois corporation

Name: Anthony Qaiyum
Title: President

clw oF cHrcAco

Maurice D. Cox, Commissioner
Department of Planning and Development

STATE OF ILLINOIS

COUNTY OF COOK

t, . a notary public in and for the said County, in the State aforesaid, Do

HEREBY CERTIFy that Anthony Qaiyum, personally known to me to be the Manager of 2419 West George,

LLC, an lllinois limited iiability company ("Owner"),'and personally known to me to be the same person

whose name is subscribed to the foregoing instrument, appeared before me this day in person and

acknowledged that he signed, sealed, and delivered said instrument, pursuant to the'authority given to

him by Owner, as his free and voluntary act and as the free and voluntary act of Owner, for the uses and

purposes therein set forth.

GIVEN under my hand and official seal this 

- 
day of

Notary Public

ss

(sEAL)

Mv Commission Exoires

202t
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STATE OF IILINOIS

COUNTY OF COOK

l,-,anotarypublicinandforthesaidCounty,inthestateaforesaid,Do
HEREBY CERTIFY that Anthony Qaiyum, personally known to me to be the President of Merz Apothecary,
lnc., an lllinois corporation ("Merz"), and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged that
he signed, sealed, and delivered said instrument, pursuant to the authority given to him by Merz, as his
free and voluntary act and as the free and voluntary act of Merz, for the uses and purposes therein set
forth.

GIVEN under my hand and official seal this _ day of 2021

Notary Public

My Commission Expires--

(sEAL)

STATE OF ILLINOIS

COUNTY OF COOK

l, , a notary public in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that Maurice D. Cox, personally known to me to be the Commissioner of the
Department of Planning and Development of the City of Chicago (the 'City'}, and personaily known to me
to be'the same person whose name is subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that he signed, sealed, and delivered said instrument, pursuant to the
authority given to him by City, as his free and voluntary act and as the free and voluntary act of City, for
the uses and purposes therein set forth.

GIVEN under my hand and official seal this _ day of _ 2021

Notary Public

35463

SS

s5

My Commission Expires_
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SECNON 1. RECITALS

A. Constitutional Authoritv. As a home rule unit of government under Section 6(a), Article
Vll of the 1970 Constitution of the State of lllinois (the "State"), the City has the power to regulate for the
protection of the public health, safety, morals and welfare of its inhabitants, and pursuant thereto, has

the power to encourage private development in order to enhance the local tax base, create employment
opportunities and to enter into contractual agreements with private parties in order to achieve these
goals.

B. Cook Countv Authoritv. The Cook County Board of Commissioners has enacted under

Chapter 74, Article ll of the Cook County Code of Ordinahces, the Cook County Tax lncentive Ordinance,

Classification System for Assessment, as amended from time to time (the "County Tax lncentive

Ordinance"), which provides for, among other things, real estate tax incentives to property owners who

build, rehabilitate, enhance and occupy property which is located within Cook County, lllinois and which

is used primarily for industrial purposes.

C. Municipal Code Requirements. The City is required under Section 2-45-160 of the

Municipal Code of the City of Chicago, as amended from time to time (the 'Municipal Code"), to enter

into a redevelopment agreement with each applicant seeking City approvalof a tax incentive classification

filed on or after November L,2O2O. The City may seek revocation of certain Cook County tax incentives

under Section 2-45-165 of the Municipal Code for various reasons, including the failure of an applicant to
comply with the requirements of a redevelopment agreement.

D. Citv council Authoritv. on the ordinance Date, the city council of the city (the 'city
Council") adopted an ordinance consenting to the Developer's application for a Tax lncentive (as defined

herein) and authorized the Commissioner of DPD to enter into this Agreement (the "City Ordinance").

Now, therefore, in consideration of the mutual covenants and agreements contained herein, and

for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,

the parties hereto agree as follows:

SECTION 2. DEFINITIONS

For purposes of this Agreement, in addition to the terms defined in the table headed "Project

lnformation", the following terms shall have the meanings set forth below:

'Affiliate" shall mean any person or entity directly or indirectly controlling, controlled by or under
common control with the Developer.

"Annual Compliance Report" shall mean a signed report from Developer to the City in substantially

the form attached as Exhibit D to this Agreement.

"Application" shall mean that certain application that Developer submitted to the City seeking the

City's consent to the Tax lncentive.

"Certificate" shall mean the Cenificate of Completion of Construction or Rehabilitation.
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"Citv.Council" shall have the meaning set forth in the Recitals hereof,

"ClosinR Date" shall mean the date of execution and delivery of this Agreement by all parties

hereto, which shall be deemed to be the date appearing in the first paragraph of this Agreement.

"Comoliance Period" shall mean that period beginning on the Closing Date and ending upon the
expiration of the Term of the ABreement.

'Corporation Counsel" shall mean the City's Department of Law.

"!p!" shall mean the City's Economic Disclosure Statement and Affidavit, on the City's then-
current form.

"fnv!ronmg$el_!g!yy' shall mean any and all federal, state or local statutes, laws, regulations,
ordinances, codes, rules, orders, licenses, judgments, decrees or requirements relating to public health
and safety and the environment.now or hereafter in foice, as amended and hereafter amended, including

but not limited to (i) the Comprehensive Environmental Response, Compensation and Liability Act (42

U.S.C. Section 9601 et seq.); (ii) any so-called "Superfund" or "Superlien" law; (iii) the Hazardous Materials
Transportation Act (49 U.S.C. Section 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42

U,S.C. Section 6902 et seq.); (v) the Clean Air Act (42 U.S.C. Section 74Ot et seq.); (vi) the Clean Water Act
(33 U.S.C. Section 1251 et seq.); (vii) the Toxic Substances Control Act (15 U.S.C. Section 2601 et seq.);
(viii) the Federal lnsecticide, Fungicide and Rodenticide Act (7 U.S.C. Section 136 et seq.); (ix) the lllinois

Environmental Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code.

'Event of Default" shall have the meaning set forth in $9,!j4!Q hereof

"FaciliW" shall mean the approximately 14,000 square foot industrial building located on the
Property.

"Final Proiect Cost" shall mean the total actual cost ofthe construction ofthe Project, as certified
to and acceptable to DPD under $g3pn !.jC:! hereof.

"Jobs Covenant" shall have the meaning set forth in $ec[gp_.1Q.Q! hereof

"MBE(s)" shall mean a business identified in the Direstory of Certified Minority Business

Enterprises published by the City's Department of Procurement Services, or otherwise certified by the
City's Department of Procurement Services as a minority-owned business enterprise, related to the
Procurement Program or the Construction Program, as applicable.

"MBE/WBE Budget" shall mean the budget attached hereto as Exhibit B.

"MBE/WBE Prosram" shall have the meaning set forth in Exhibit E hereof.
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"Non-Govefnmental Charpes" shall mean all non-governmental charges, liens, claims, or

encumbrances relating to Developer, the Property or the Project.

"Qgpgnly CovE-!a-E!" shall have the meaning set forth in Section 5,04 hereof.

'OperatiofrlCovenant" shall have the meaning set forth in Section 6.03 hereof.

'Proiect Budqet" shall mean the budget showing the total cost of the Project by line item,

furnished by Developer to DPD as part of its Application.

"Properw" shall mean the real property described on Exhibit A.

"Tax lncentive" shall mean the Class 6b tax incentive granted to the Property under the Cook

County Tax lncentive Ordinance and to which the City Council consented pursuant to the ordinance that

was adopted on the Ordinance Date.

"Tenant" shall mean the third party, or such other tenant approved in the sole discretion of the

City (with such approval not unreasonably withheld), that enters into a lease with the Developer for the

Property after completion of the Project.

"Term of the Asreemenf' shall mean the period of time commencing on the Closing Date and

ending at the end of the last tax year for which the Developer receives the Tax lncentive.

"Title Policv" shall mean a title insurance policy in the most recently revised ALTA or equivalent

form showing the Developer as the insured and noting the recording of this Agreement as an

encumbrance against the Property issued by a title company.

"WARN Act" shall mean the Worker Adjustment and Retraining Notification Act (29 U.5,C. Section

2101 et seq.).

'WBE(s)" shall mean a business identified in the Directory of Certified Women Business

Enterprises published by the City's Department of Procurement Services, or otherwise certified by the

City's Department of Procurement Services as a women-owned business enterprise, related to the

Procurement Program or the Construction Program, as applicable.

SECTION 3. THE PROJECT

3.01 Eloiect Completion. With respect to the reha6ilitation and construction of the Project,

Developer shall: (i) commence construction no later than the Commencement Date, and (ii) complete

construction and conduct operations therein no later than the Completion Date-

3,02 Proiect Budeet. Developer has furnished to DPD as part of the Application, and DPD has

approved, the Project Budget showing total costs for the Project in an amount not less than tle Minimum

Project lnvestment.
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3.03 Other Approvals, Developer shall not commence construction of the Project until
Developer has obtained all necessary permits and approvals. - -

3.04 Change Ord.ers. Except as provided below in this Section 3.04, all Change Orders (and

documentation substantiating the need and identifying the source of funding therefor) relating to changes

to the Project must be submitted by Developer to DPD as necessary; provided, that any Change Order

relating to any of the following must be submitted by Developer to DPD for DPD's prior written approval:
(a) a reduction in the gross or net square footage of the Facility by five percent (5%) or more; (b) a change

in the use of the Property or Facility to a use other than the Project; (c) a delay in the completion of the

Project by more than one hundred and eighty (180) days; (d) any reduction in the Minimum Project

lnvestment; or (e) any reduction in the MBE/WBE Budget. Developer shall not authorize or permit the
performance of any work relating to any Change Order or the furnishing of materials in connection

therewith prior to the receipt by Developer of DPD's written approval (to the extent said City prior

approval is required pursuant to the terms of this Agreement).

3.05 Signs and Public Relations. At the request of DPD, Developer shall erect a sign of size and

style approved by the City in a conspicuous location on the Property during the Project, indicating the

City's consent to the Tax lncentive. The City reserves the right to include the name, photograph, artistic
rendering of the Project and other pertinent information regarding Developer, the Property and the

Project in the City's promotional literature and communications.

SECNON 4. CONDITIONS PRECEDENT

The Developer must satisfy the following conditions before the City will execute and deliver this
Agreement, unless such conditions are waived in writing by the City:

4.Ol Proiect Budeet. DPD must have approved the Project Budget, including the Minimum
Project lnvestment, and the MBE/WBE Budget.

4.02 Acquisition and Title. The Developer must have furnished the City with a copy of the Title

Policy for the Property, certified by a title company, showing the Developer as the named insured, along

with copies of all Schedule B title exception documents, and showing evidence of the recording of this

Agreement. lf the Project involves any acquisition of real property, the Developer must have provided

DPD with documentation related to such acquisition acceptable to the City in its sole discretion.

4.03 Evidence of Clean Title. The Developer, at its own expense, must have provided the City

with searches under the name Merz Apothecary, lnc. and any Trade Names as follows;
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Secretary of State

Secretary of State
Cook County Recorder
Cook County Recorder
Cook County Recorder
Cook County Recorder
U.S. District Court
Clerk of Circuit Court, Cook County

UCC search

Federal tax search

UCC/Fixture search

Federal tax search

State tax search

Memoranda of .iudgments search

Pending suits and judgments

Pending suits and judgments
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4.04 Lease. The Developer must have provided the City with a copy of a lease with Tenant

evidencing that Tenant has leased the Property for a minimum term extending through the end of the

Compliance Period.

4.05 Corporate Documents. Developer has provided a copy of its articles or certificate of
incorporation or organization containing the original certification of the Secretary of State; certificates of
good standing from the Secretary ofstate of its state of incorporation or organization and all other states

in which Developer is qualified to do business; a secretary's certificate in such form and substance as the

Corporation Counsel may require; bylaws or operating agreement; and such other organizational

documentation as the City has requested.

4.06 Economic Disclosure Statement. Developer shall provide to the City an EDS, dated as of
the Closing Date, which is incorporated by reference, and Developer further will provide any other
affidavits or certifications as may be required by federal, state or local law in the award of public contracts,
all of which affidavits or certifications are incorporated by reference.

4.O7 Litieation. The Developer must have provided to Corporation Counsel and DPD, a

description of all pending or threatened litigation or administrative proceedings involving the Developer

and the Property.

4.08 lnsurance. The Developer, at its own expense, must have insured the Property in

accordance with Exhibit C hereto, or Accord Form 27 certificates evidencing the required coverages.

4.09 Construction Compliance lnformational Conference. Developer shall provide to the City

a copy of the informational conference letter signed by DPD's construction and compliance division.

SECTION 5. COMPLETION OF CONSTRUCTION OR REHABIUTATION

5.01 Certificate of Completion of Construction or Rehabilitation. Upon completion of the
Project in accordance with the terms of this Agreement (and any requirements contained in the City

Ordinance) and upon the Developer's written request, DPD shall issue to the Developer a Certificate of
Completion of Construction or Rehabilitation (the "Certificate") in recordable form certifying that the

Developer has fulfilled its obligation to complete the Project in accordance with the terms of this

Agreement. lf the Developer has not fulfilled its obligation, DPD will issue a written statement detailing
the measures which must be taken in order to obtain them.

DPD may require a single inspection by an inspecting architect hired at the Developer's e*penre

to confirm the completion of the Project. DPD shall make its best efforts to respond to Developer's written
request for the Certificate within fofi-five (a5) days by issuing the Certificate or a written statement
detailing the ways in which the Project does not conform to this Agreement or has not been satisfactorily

completed, and the measures which must be taken by Developer in order to obtain the Certificate.

Developer may resubmit a written request for the Certificate upon completion of such measures.

The Developer acknowledges and understands that the City will not issue the Certificate, until the

following conditions have been met:
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. Evidence certifled to and acceptableJo-DPD-of the -F.inal Project Cost demonstrating that the

Developer has completed the Project in accordance with this Agreement and the Application and

that it has made the Minimum Project lnvestmenU
. Receipt of a Certificate of Occupancy or other evidence acceptable to DPD that the developer has

complied with building permit requirements for Project;
r Evidence acceptable to DPD that the Project is in compliance with the Operations Covenant and

the Occupancy CovenanU and

r Evidence acceptable to DPD in the form of a closeout letter from DPD's Compliance and

Monitoring division stating that the Developer is in complete compliance with all City

Requirements (MBE/WBE, City Residency, and Prevailing Wage), as defined in Exhibit E'

5.02 Continuins Obligations. The Certificate relates only to the respective performance of the

work associated with the Project improvements. After the issuance of the Certificate, however, all

executory terms and conditions ofthis Agreement and all representations and covenants contained herein

unrelated to such work will remain in effect throughout the Term of the Agreement as to the parties

described in the following paragraph, and the issuance of the Certificate shall not be construed as a waiver

by the City of any of its rights and remedies pursuant to such executory terms.

Those covenants specifically described at Sections 6.02. 6.03. 6.04, 5.05 and 6.06 as covenants

that run with the land will bind any transferee of the Property throughout the Term of the Agreement or

such shorter period as may be explicitly provided for therein. The other executory terms of this

Agreement shall be binding only upon the Developer or a permitted assignee of this Agreement.

5.03 Failure to Comolete. lf the Developer fails to complete the Project in accordance with the

terms of this Agreement, the Certificate will not be issued, and the City will have the right to pursue any

available legal remedies.

5.04 Notice of Expiration of Term of Aereement. Upon the expiration of the Term of the

Agreement, DPD shall provide the Developer, at the Developer's written request, with a written notice in

recordable form stating that the Term of the Agreement has expired.

SECTION 6. COVENANTS/REPRESENTATIONS/-WARRANTIES OF DEVELOPER

6,01 General, Developerrepresents,warrantsandcovenants,asofthedateofthisAgreement
hereunder that:

(a) .Developer is a corporation or limited liability company duly incorporated or organized,

validly existing, qualified to do business in lllinois, and licensed to do business in any other state where,

due to the nature of its activities or properties, such qualification or license is required;

(b) Developer has the right, power and authority to enter into, execute, deliver and perform

this Agreement;

(c) the execution, delivery and performance by Developer of this Agreement has been duly

authorized by all necessary action, and does not and will not violate its certificate or articles of
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incorporation or organization, bylaws or operating agreement as amended and supplemented, any

applicable provision of law, or constitute a breach of, default under or require any consent under any

agreement, instrument or document to which Developer is now a party or by which Developer is now or
may become bound;

(d) except as otherwise provided herein, including without limitation as set forth in 5.01 (i),

during the Term of the Agreement, the Developer will continue to own good, indefeasible and

merchantable fee simple title to the Property (and all improvements thereon), or a leasehold interest

therein;

(e) Developer is now and for the Term of the Agreement shall remain solvent and able to pay

its debts as they mature;

(f) there are no actions or proceedings by or before any court, governmental commission,

board, bureau or any other administrative agency pending, threatened or affecting Developer which
would impair its ability to perform under this Agreement;

(C) Developer has and shall maintain all government permits, certificates and consents

necessary to conduct its business and to construct, complete and operate the Project;

(h) Developer is not in default with respect to any indenture, loan agreement, mortgage,

deed, note or any other agreement or instrument related to the borrowing of money to which Developer

is a party or by which Developer is bound;

(i) Developer shall not, except in the ordinary course of business, do any of the followinB

without the prior written consent of DPD for the Term of the Agreement: (1) be a party to any merger,

liquidation or consolidation; (2) sell, transfer, convey, lease or otherwise dispose of all or substantially all

of its assets or any portion of the Property (including but not limited to any fixtures or equipment now or
hereafter attached thereto) except in the ordinary course of business; (3) enter into any transaction

outside the ordinary course of Developer's business; (4) assume, Suarantee, endorse, or otherwise

become liable in connection with the obligations of any other person or entity; or (5) enter into any

transaction that would cause a material and detrimental change to Developer's financial condition;

(j) has not made or caused to be made, directly or indirectly, any payment, gratuity or offer

of employment in connection with the Agreement or any contract paid from the City treasury or pursuant

to City ordinance, for services to any City agency ("City Contract") as an inducement for the City to enter
into the Agreement or any City Contract with Developer in violation of Chapter 2-156-120 of the Municipal

Code;

6.02 Covenant to Redevelop. Developer shall redevelop the Property in accordance with this

Agreement and all Exhibits attached hereto and all federal, state and local laws, ordinances (including the

City Ordinance), rules, regulations, executive orders and codes applicable to the Project, the Property

and,/or Developer, The covenants set forth in this Section shall run with the land and be binding upon any

transferee but shall be deemed satisfied upon issuance by the City of a Certificate with respect thereto.
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5.03 ODerations Covenant. The Developer hereby covenants and agrees, throughout the Term
of the Agreement, to cause the Tenant to operate the Facility for industrial purposes, such as

warehousing, distribution, manufacturing, etc., in a manner consistent with the Cook County 6b Tax

lncentive requirements (the "Operations Covenant"). The covenants set forth in this Section shall run
with the land and be binding upon any transferee.

6.04 occupancv CovenglL The Developer hereby covenants and agrees, throughout the Term
of the Agreement, to cause the Tenant to maintain that not less than seventy-five percent (75%) ofthe
Project shall remain open, occupied, and otherwise open for business (the "Occupancy Covenant"). The

covenants set forth in this Section shall run with the land and be binding upon any transferee.

6.05 Jobs Covenant. Not less than 7 full-time equivalent (minimum of 35 hours per week),

construction jobs shall be created by Developer within six (6) months of the Commencement Date; and

not less than 8 additional full-time equivalent, permanent jobs shall be created by Developer or Tenant
within two (2) years of completion of the Project, for a total of 15 full-time equivalent, permanent jobs to
be retained or created by Developer or Tenant at the Facility through the Term of the Agreement.

6.06 Annual Comoliance Reoort. Each year throughout the Term of the Agreement, the
Developer shall submit to DPD by August 1st the Annual Compliance Report itemizing each of Developer's
obligations under this Agreement during the preceding year. lf this report is not received within this
timeframe, the City will notify Developer in writing of such deficiency. Thereafter, Developer shall have

ten (10) days to file the Annual Compliance Report with DPD. Developer's failure to timely submit the
report will constitute an event of default.

6.07 Conflictoflnterest. Developerrepresents,warrantsandcovenantsthat,tothebestofits
knowledge, no member, official, or employee of the City, or of any commission or committee exerclsing
authority over the Project or any consultant hired by the City or Developer with respect thereto, owns or
controls, has owned or controlled or will own or control any interest, and no such person shall represent

any person, as agent or otherwise, who owns or controls, has owned or controlled, or will own or control
any interest, direct or indirect, in Developer's business, the Property or any other property in the
Redevelopment Area.

6.08 Disclosure of lnterest. Developer's counsel has no direct or indirect financial ownership
interest in Developer, the Property or any other ispect of the Project.

6.09 lnsurance. The Developer shall provide and maintain during the Term of the Agreement,
and cause other applicable parties to provide and maintain, the insurance coverages specified in Exhibit

E.

6.10 Compliance with Laws. To the best of Developer's knowledge, after diligent inquiry, the
Property and the Project are and shall be in compliance with all applicable federal, state and local laws.

statutes, ordinances (including the City Ordinance), rules, regulations, executive orders and codes

pertaining to or affecting the Project and the Property. Upon the City's request, Developer shall provide

evidence satisfactory to the City of such compliance.

6.11 Recordine and Filine. The Developer shall cause this Agreement, certain exhibits (as

specified by Corporation Counsel), all amendments and supplements hereto to be recorded and filed
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against the Property in the Recorder's Office of Cook CountY.

6.72 lnspector General. lt is the duty of Developer and the duty of any bidder, proposer,

contractor, subcontractor, and every applicant for certification of eligibility for a City contract or program,

and all of Developer's officers, directors, agents, partners, and employees and any such bidder, proposer,

contractor, subcontractor orsuch applicant to cooperate with the lnspector General in any investigation

or hearing undertaken pursuant to Chapter 2-56 of the Municipal Code. Developer represents that it
understands and will abide by all provisions of Chapter 2-56 of the Municipal Code and that it will inform

subcontractors of this provision and require their compliance.

6.13 Non-Governmentat Charges. The Developer agrees to pay or cause to be paid when due

any Non-Governmental Charges. The Developer has the right, before any delinquency occurs, to contest

any Non-Governmental Charge by appropriate legal proceedings properly and diligently prosecuted, so

long as such proceedings serve to prevent any sale or forfeiture of the Property.

6.14 GqvernmentalCharees.

(a) pavment of Govefnmental Charses. Developer agrees to pay or cause to be paid when

due all Governmental Charges (as defined below) which are assessed or imposed upon Developerf the

Property or the Project, or become due and payable, and which create, may create, a lien upon Developer

or all or any portion of the Property or the Project. "Governmental Charge" shall mean all federal, State,

county, the City, or other governmental (or any instrumentality, division. agency, body, or department

thereof) taxes, levies, assessments, charges, liens, claims or encumbrances (except for those assessed by

foreign nations, states other than the State of lllinois, counties ofthe State otherthan Cook County, and

municipalities other than the City) relating to Developer, the Property or the Proiect including but not

limited to real estate taxes-

(b) Right to Contest. Developer has the right before any delinquency occurs to contest or

object in good faith to the amount or validity of any Governmental Charge by appropriate legal

proceedings properly and diligently instituted and prosecuted in such manner as shall stay the collection

of the contested Governmental Charge and prevent the imposition of a lien or the sale or forfeiture of the
property. No such contest or objection shall be deemed or construed in any way as relieving, modifying

or extending Developer's covenants to pay any such Governmental Charge at the time and in the manner

provided in this Agreement unless Developer has given prior written notice to DPD of Developer's intent

to contest or object to a Governmental Charge and, unless, at DPD's sole option:

(i) Developer shall demonstrate to DPD's satisfaction that legal proceedings

instituted by Developer contesting or objecting to a Governmental Charge shall conclusively

operate to prevent or remove a lien against, or the sale or forfeiture of, all or any part of the

Property to satisfy such Governmental Charge prior to final determination of such proceedings;

and/or

(ii) Developer shall furnish a good and sufficient bond or other security satisfactory

to DPD in such form and amounts as DPD shall require, or a good and sufficient undertaking as

may be required or permitted by law to accomplish a stay of any such sale or forfeiture of the

Property during the pendency of such contest, adequate to pay fully any such contested
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Goverhmental Charge and all interest and penalties upon the adverse determination of such

contest.

6.15 Developer's Failure To Pav Or Discharqe Lien. lf Developer fails to pay any Governmental
Charge or to obtain discharge of the same, Developer shall advise DPD thereof in writing, at which time
DPD may, but shall not be obligated to, and without waiving or releasing any obligation or liability of
Developer under this Agreement, in DPD's sole discretion, make such payment, or any part thereof, or

obtain such discharge and take any other action with respect thereto which DPD deems advisable. All

sums so paid by DPD, if any, and any expenses, if any, includinB reasonable attorneys' fees, court costs,

expenses and other charges relating thereto, shall be promptly disbursed to DPD by Developer.

Notwithstanding anything contained herein to the contrary, this paragraph shall not be construed to
obligate the City to pay any such Governmental Charge. Additionally, if Developer fails to pay any

Governmental Charge, the City, in its sole discretion, may require Developer to submit to the City audited

Financial Statements at Developer's own expense.

5.16 FOIA and Local Records Act Comnliance.

(a) FOIA. The Developer acknowledges that the City is subject to the lllinois Freedom of
lnformation Act,5 ILCS 140/1 et. seq., as amended ("FOlA"). The FOIA requires the City to produce records

(very broadly defined in FOIA) in response to a FOIA request in a very short period of time, unless the

records requested are exempt under the FOIA. lf the Developer receives a request from the City to
produce records within the scope of FOIA, then the Developer covenants to comply with such request

within 48 hours of the date of such request. Failure by the Developer to timely comply with such request

shall be an Event of Default.

(b) Exempt lnformation. Docurnents that the Developer submits to the City with the Annual

Compliance or otherwise during the Term of the Agreement that contain trade secrets and commercial or

financial information may be exempt if disclosure would result in competitive harm. However, for
documents submitted by the Developer to be treated as a trade secret or information that would cause

competitive harm, FOIA requires that Developer mark any such documents as "proprietary, privileged or
confidential." lf the Developer marks a document a5 'proprietary, privileged and confidential", then DPD

will evaluate whether such document may be withheld under the FOIA. DPD, in its discretion, wilt

determine whether a document will be exempted from disclosure. and that determination is subject to

review by the lllinois Attorney General's Office and/or the courts.

(c) Local Records Act. The Developer acknowledges that the City is subject to the Local

RecordsAct,SO|LCS205/let.seq,asamended(the"LocalRecordsAct"). TheLocalRecordsActprovides

that public records may only be disposed of as provided in the Local Records Act. lf requested by the City,

the Developer covenants to use its best efforts consistently applied to assist the City in its compliance

with the Local Records Act

SECTION 7. MAINTATNING RECORDS AND RIGHT TO INSPECT

LOt Books and Records. The Developer, the general contractor and each subcontractor shall

keep and maintain books and records that fully disclose the total actual cost of the Project and the

disposition of all funds from whatever source allocated thereto and as otherwise necessary to evidence
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the Developer's compliance with its obllgations under this ABreement. including, but not limited to,

payroll records, general contractor's and subcontractors' sworn statements, Seneral contracts,

subcontracts, purchase orders, waivers of lien, paid receipts and invoices and the like' Such books and

records shall be available at the applicable party's offices for inspection, copying, audit and examination

by an authorized representative of the City, at the Developer's expense.

7.OZ lnspectionRishts. Uponthree(3)businessdays'notice,anyauthorizedrepresentativeof
the City has access to all portions of the Project and the Property during normal business hours for the

Term of the Agreement.

SECTION 8. ENVIRONMENTAI MATTERS

The Developer hereby represents and warrants to the City that it has conducted environmental

studies sufficient to conclude that the Project may be constructed, completed and operated in accordance

with the requirements of all Environmentat Laws and this Agreement. The Developer agrees to indemnify,

defend and hold the City harmless from and against any and all losses, liabilities, damages, injuries, costs,

expenses or ctaims of any kind whatsoever including, without limitation, any losses, liabilities, damages,

injuries, costs, expenses or claims asserted or arising under any Environmental Laws incurred, suffered by

or asserted against the City and relating to the Project or the Property'

SECTION 9. INDEMNIFICATION

Developer agrees to indemnify, defend and hotd the City, its officers, officials, members, agents

and employees harmless from and against any and all losses, costs, damages, liabilities, claims, suits,

judgments, demands, actions, causes of action of every kind or nature and expenses (including, without

lamitation, attorneys' fees and court costs) arising out of or incidental to the failure of Developer to

perform its obligations under this Agreement. Upon reasonable notice from the City of any claim which

the City believes to be covered hereunder, Developer shall timely apPear in and defend all suits brought

upon such claim and shall pay all costs and expenses incidental thereto, but the City shall have the right,

at its option and at lts own expense, to participate in the defense of any suit, without relieving Developer

of any of its obligations hereunder. The obligations set forth in this section shall survive any termination

or expiration of this Agreement.

SECNON 10, DEFAULT AND REMEDIES

10.01 Events of Default. The occurrence ofany one or more ofthe following events, subject to

the provisions of Section 6 (Covenants, Representationt and Warranties of Developer), shall constitute

an "Event of Default" by the Developer hereunder:

(a) the failure of Developer to complete the Project in accordance with the terms of this

AgreemenU

(b) the failure of the Developer to comply with any covenant or obligation, or the breach by

the Developer of any representation or warranty, under this Agreement or any related aBreement;
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(c) the making or furnishing by Developer to the City of any representation, warranty,

certificate, schedule, report or other communication within or in connection with this Agreement or any

related agreement which is untrue or misleading in any material respect;

(d) the commencement of any bankruptcy, insolvency, liquidation or reorganization
proceedings under any appticable state or federal law, or the commencement of any analogous statutory
or non-statutory proceedings involving the Developer; provjded, however, that if such commencement of
proceedings is involuntary, such action shall not constitute an Event of Default unless such proceedings

are not dismissed within sixty (60) days after the commencement of such.proceedings;

(e) the appointment of a receiver or trustee for the Developer, for any substantial part of the

Developer's assets or the institution of any proceedings for the dissolution, or the full or partial liquidation,

or the merger or consolidation, of the Developer; orovided, however, that if such appointment or

commencement of proceedings is involuntary, such action shall not constitute an Event of Default unless

such appointment is not revoked or such proceedings are not dismissed within sixty (60) days after the

commencement thereof;

(f) the entry of any judgment or order against the Developer or the Property which remains

unsatisfied or undischarged and in effect for sixty (60) days after such entry without a stay of enforcement

or execution; or

{g) the dissolution of the Developer or the death of any natural person who owns a 5O% or

more ownership interest in the Developer, unless, in the case of a death, the Developer establishes to the
DPD's satisfaction that such death shall not impair the Developer's ability to perform its executory

obligations under this Agreement.

10.02 Remedies. Upon the occurrence of an Event of Default, the City may seek revocation of
the Tax lncentive pursuant to the County Tax lncentive Ordinance, terminate this Agreement and all

related agreementl and/or, in any court of competent jurisdiction by any action or proceeding at law or

in equity, pursue and secure any other available remedy.

10.03 Cure Period. (a) ln the event Developer shall fail to perform a monetary covenant which

Developer is required to perform under this ABreement, notwithstanding any other provision of this

Agreement to the contrary, an Event of Default shall not be deemed to have occurred unless Developer

has failed to perform such monetary covenant within ten (10) days of its receipt of a written notice from

the City specifying that it has failed to perform such monetary covenant.

(b) Developer shall be entitled to one 18-month cure period, which can be extended an additional

six (5) months in the reasonable discretion of the Commissioner of DPD (for a total of 24 months),

commencing on the date of issuance of the Certificate for failure to perform under Section 6.04

(Occupancy Covenantl and Section 6.05 (Jobs Covenant). Any cure period under this Section 10.03(b) shall

not count toward the Compliance Period of this Agreement. lf one failure to perform under either Seclion

6.04 or Section 6.05 has occurred and been cured as set forth in this Section 10.03(b). then any subsequent

failure to perform under either Section 6.04 or @.!.5.05 shall constitute an Event of Default'
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(c) ln the event Developer shatl fail to perform any other non-monetary covenant which Developer
is required to perform under this Agreement, notwithstanding any other provision of this Agreement to
the contrary an Event of Default shall not be deemed to have occurred unless Developer has failed to
cure such default within thirty (3O) days of its receipt of a written notice from the City specifying the
nature of the default; orovided, however, with respect to those non-monetary defaults which are not
capable of being cured within such thirty (30) day period, Developer shall not be deemed to have

committed an Event of Default under this Agreement if it has commenced to cure the alleged default
within such thiny (30) day period and thereafter diligently and continuously prosecutes the cure of such
default until the same has been cured; orovided, further. that there shall be no cure period under this
Section 10.03 with respect to Developer's failure to comply with Section 5.03 (Operations Covenant).

SECTION 11. MORTGAGING OF THE PROJECT

No mortgagee shall have the right to succeed to the Developer's rights under this Agreement
unless the sale, assignment, or transfer receives the sole written consent of the City. This consent shall
be in the City's sole discretion and which, if granted, may be conditioned upon, among other things, the
assignee's assumption of all of the Developer's obligations under this Agreement.

SECTION 12, GENERAT PROVISIONS

72.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended or
modified without the prior written consent of the parties hereto. lt is agreed that no material amendment
or change to this Agreement shall be made or be effective unless ratified or authorized by an ordinance
duly adopted by the City Council. The term "material" for the purpose of this Section 12.01 shall be

defined as any deviation from the terms of the Agreement which (i) operates to cancel or otherwise
reduce any developmental or construction obligations. of Developer by more than ten percent (1O%); (ii)
materially changes the Project site or character of the Project or any activities undertaken by Developer
affecting the Project site, the Project, or both; (iii) increases any time agreed for performance by

Developer by more than one-hundred and eighty (180) days; (iv) decreases the Minimum Project
lnvestment by five percent (5%) or more; or (v) decreases the MBE/WBE Budget by ten percent (10%) or
more.

72.02 Entire Asreement. This Agreement (including each Exhibit attached hereto, which is

hereby incorporated herein by reference) constitutes the entire Agreement between the parties hereto
and it supersedes all prior agreements, negotiations, and discussions between the parties relative to the
subject matter hereof.

12.03 Limitatjon of Liabilitv. No member, official or employee of the City shall be personally
liable to Developer or any successor in interest in the event of any default or breach by the City or for any

amount which may become due to Developer from the City or any successor in interest or on any

obligation under the terms of this Agreement.

72.04 Further Assurances. The Developer agrees to take such actions, including the execution
and delivery of such documents, instruments, petitions, and certifications as may become necessary or
appropriate to carry out the terms, provasions and intent of this Agreement.
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12.05 No lmplied Waivers. No waiver by either Party of any breach of any provision of this

Agreement will be a waiver of any continuing or succeeding breach of the breached provision, a waiver of
the breached provision itself, or a waiver of any right, power or remedy under this Agreement. No notice
to, or demand on, either Party in any case will, of itself, entitle that Party to any further notice or demand
in similar or other circumstances.

12.06 Titles and Headings. Titles and headings to paragraphs contained in this Agreement are

for convenience only and are not intended to limit, vary, define or expand the content of this Agreement.

72.07 Remedies Cumulative. The remedies of a party hereunder are cumulative and the
exercise of any one or more of the remedies provided for herein shall not be construed as a waiver of any

other remedies of such party unless specifically so provided herein,

12.08 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be deemed
or construed by any of the parties, or by any third person, to create or imply any relationship of third-
party beneficiary, principal or agent, limited or general partnership or joint venture, or to create or imply
any association or relationship involving the City.

12.09 Counterparts. This Agreement may be executed in several counterparts, each of which

shall be deemed an original and all of which shall constitute one and the same agreement.

12.10 Governine Law and Venue. This Agreement will be governed by and construed in

accordance with the internal laws of the State of lllinois, without regard to the principles of conflicts of
law thereof. lf there is a lawsuit under this Agreement, each Party hereto agrees to submit to the
jurisdiction of the courts of Cook County, the State of lllinois.

72,tl Aoproval. Wherever this Agreement provides for the approval or consent of the City, DPD

or the Commissioner, or any matter is to be to the City's, DPD's or the Commissioner's satisfaction, unless

specifically stated to the contrary, such approval, consent or satisfaction shall be made, given or
determined by the City. DPD or the Commissioner in writing and in the reasonable discretion thereof. The

Commissioner or other person designated by the Mayor of the City shall act for the City or DPD in making

all approvals, consents and determinations of satisfaction, granting the Certificate or othenvise
administering this Agreement for the City.

L2.t2 Bindinsjffgct. This Agreement shall be binding upon Developer, the City and their
respective successors and permitted assigns (as provided herein) and shall inure to the benefit of
Developer, the City and their respective succqssors and permitted assigns (as provided herein). Except as

otherwise provided herein, this Agreement shall not run to the benefit of, or be enforceable by, any
person or entity other than a party to this Agreement and its successors and permitted assigns. This

Agreement should not be deemed to confer upon third parties any remedy, claim, right of reimbursement
or other right.

12.13 Force Maieure. Neither the City nor the Developer nor any successor in interest to either
of them shall be considered in breach of or in default of its obligations under this Agreement in the event
of any delay caused by damage or destruction by fire or other casualty, civil unrest which may render the
Property or surrounding area unsafe, pandemic. strike, shortage of material, unusually adverse weather
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conditions such as, by way of illustration and not limitation, severe rain stoims or below freezing

temperatures of abnormal degree or for an abnormal duration, tornadoes or cyclones, and other events
or conditions beyond the reasonable control of the party affected which in fact interferes with the ability
of such party to discharge its obligations hereunder. The individual or entity relying on this section with
respect to any such delay shall, upon the occurrence of the event causing such delay, immediately give

written notice to the other parties to this Agreement. The individualor entity relying on this section with
respect to any such delay may rely on this section only to the extent of the actual number of days of delay

effected by any such events described above.

12.14. Notices. Unless otherwise specified, any notice, demand or request required hereunder

shall be given in writing at the Notice Address, by any of the following means; (a) personal service; {b)
overnight courier, or (c) registered or certified mail, return receipt requested.

12.15. Severabi.ljlv. lfanyprovisionofthisAgreement,ortheapplicationthereof,toanyperson,
place or circumstance, shall be held by a court of competent jurisdiction to be invalid, unenforceable or
void, the remainder of this Agreement and such provisions as applied to other persons, places and

circumstances shall remain in full force and effect only if, after excluding the portion deemed to be

unenforceable, the remaining terms shall provide for the consummation of the transactions contemplated

hereby in substantially the same manner as originally set forth herein.

12,16. Survival of Agreements. All warranties, representations, covenants and agreements of
this Agreement shall be true, accurate and complete at the time of the execution of this Agreement, and

shall survive the execution, delivery and acceptance hereof by the parties hereto and shall be in effect
throughout the Term of the Agreement.

12.77. Exhibits. All of the exhibits attached to this Agreement are incorporated into this

Agreement by reference.

12.18. Business Relationships, The Developer acknowledges (A) receipt of a copy of Section 2-

156-030 (b) of the Municipal Code, (B) that Developer has read such provision and understands that
pursuant to such Section 2-156-030 (b), it is illegal for any elected official of the City, or any person acting

at the direction of such official, to contact, either orally or in writing, any other City official or employee

with respect to any matter involving any person with whom the elected City official or employee has a

"Business Relationship" (as defined in Section 2-156-080 of the Municipal Code), or to participate in any

discussion in any City Council committee hearing or in any City Council meeting or to vote on any matter
involving any person with whom the elected City official or employee has a 'Business Relationship" (as

defined in Section 2-156-080 of the Municipal Code), or to pa.rticipate in any discussion in any City Council
committee hearing or in any City Council meeting or to vote on any matter involving the person with
whom an elected official has a Business Relationship, and (C) that a violation of Section 2-156-030 (b) by

an elected official, or any person actinB at the direction of such official, with respect to any transaction

contemplated by this Agreement shall be grounds for termination of this Agreement and the transactions

contemplated hereby. The Developer hereby represents and warrants that, to the best of its knowledge

after due inquiry, no violation of Section 2-156-030 (b) has occurred with respect to this Agreement or

the tra nsactions contemplated hereby.
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12.19. Business Economic Support Act. Pursuant to the Business Economic Support Act (30 ILCS

760/1 et ggq.), if Devdloper is required to provide notice under the WARN Act, Developer shall, in addition

to the notice required under the WARN Act, provide at the same time a copy of the WARN Act notice to
the Governor of the State, the Speaker and Minority Leader of the House of Representatives of the State,

the President and minority Leader of the Senate of State, and the Mayor of each municipality where
Developer has locations in the State. The Developer shall also include a provision in its lease with the
Tenant that the Tenant also is required to comply with this Section l-2.19.

[(Sub)Exhibit "A" referred to in this Tax lncentive Classification Redevelopment
Agreement constitutes Exhibit "A" to ordinance printed on

page 35459 of this Journal.l

(Sub)Exhibits "B", "C", oD' and nE' referred to in this Tax lncentive Classification

Redevelopment Agreement read as follows:
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(Sub)Exhibit "8".
(To Tax lncentive Classification Redevelopment Agreement)

MBE/WBE Budget.

9t14t2021

$1,952,000

277,000

72,000(26 percent)

16,620 (6 percent)

$ 88,620

Minimum Project lnvestment

Hard Construction Cost:

MA/VBE Targets:

MBE

WBE

Total MMBE Budget:

(Sub)Exhibit .C'.

(To Tax lncentive Classification Redevelopment Agreement)

I n su ran ce Req u i rem e nts.

Developer shall comply, and require its general contractor and subcontractors to comply,
with the City's insurance requirements for the monitoring term. All Contractors and

subcontractors are subject to the same insurance requirements of Developer unless
othenruise specified in the Agreement.

Developer must furnish the Department of Planning and Development with the Certificates
of lnsurance, or such similar evidence, to be in force on the date of the Agreement, and
Renewal Certificates of lnsurance, or such similar evidence, if the coverages have an
expiration or renewal date occurring during the term of the Agreement. Developer must
submit evidence of insurance prior to closing. Developer shall advise all insurers of the
Agreement provisions regarding insurance.

The insurance must provide for 60 days prior written notice to be given to the City in the
event coverage is substantially changed, canceled, or non-renewed.

Commercial General Liability lnsurance (Primary And Umbrella).

Commercial General Liability lnsurance or equivalent with limits of not less than
gI,OOO,OOO per occurrence for bodily injury, personal injury, and property damage liability.
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Coverage must include the following: all premises and operations, products/completed
operations, explosion, collapse, underground, separation of insured, defense, and

cbntractual liability (with no limitation endorsement). The City of Chicago is to be named
as an additional insured on a primary, noncontributory basis for any liability arising directly
or indirectly from the work.

Workers' Compensation And Employer's Liability.

Workers' Compensation lnsurance, as prescribed by applicable law covering all

employees who are to provide work under this Agreement and Emp_loyer's Liability
coverage with limits of not less than $500,000 each accident, illness, or disease.

Automobile Liability (Primary And Umbrella).

When any motor vehicles (owned, non-owned and hired) are used in connection with
work to be performed, the Automobile Liability lnsurance with limits of not less than
$1,OOO,OOO per occurrence for bodily injury and property damage. The City of Chicago is

to be named as an additional insured on a primary, noncontributory basis.

(Sub)Exhibit 'D".
(To Tax lncentive Classification Redevelopment Agreement)

Annual Compliance Report.

2419 West George LLC
Merz Apothecary, lnc.

Agreement Dated As Of ,2021

Insert Year] Annual Compliance Report.

Pursuant to Section 6.06 of the above referenced redevelopment agreement ("RDA") and

Section 2-45-160 of the Municipal Code, 2419 West George LLC and Mez Apothecary, lnc.

("Develope/') is committed to providing an annual compliance report.

1. Obligations under Section 2-145-160 of the Municipal Code from
through July 31 ,202_:

202_

(a) An affidavit from the Developer detailing the current status of the Project and

certification that it meets any obligations or compliance requirements specified in the

ordinance or resolution adopted by the City Council approving the Tax lncentive or in the

RDA;
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(b) A jobs report providing anonymized
status as fulltime or part-time; the ZIP
the employee's total employment tenure
employee's wages afe in compliance
Mayoral Executive Order 2014-1 and the
Chapter 1-24 of the Municipal Code;

information on each employee, including their
code of the employee's primary residency;
in months; and a statement of whether the
with the minimum wage as specified by
Chicago Minimum Wage rate as specified in

(c) Any reports, affidavits, or other statements required to be filed with Cook County or
the Cook County Assessor for the applicable annual period; and

(d) Such other reports as may be specified in the ordinance or resolution adopted by

the City approving the Tax lncentive, the RDA, or as may be othenvise agreed to in writing
by the Developer in connection therewith.

2. Obligations underthe Agreement from ,z12-through July 31 ,202-:

(a) ltemize each of Developer's obligations under this Agreement during the preceding

calendar year.

Compliance with the Operations Covenant (Section 6.03) Pursuant to
Section 6.03 of the RDA, the Project is required to maintain its operations at the
Project.

Compliance with the Occupancy Covenant (Section 6.04) Pursuant to
Section 6.04 of the RDA, the Project is required to maintain that not less than
seventy-five percent (75%) of the Project shall remain open, occupied, and

otherwise open for business.

Compliance with the Jobs Covenant (Section 6.05) -- Pursuant to Section 6.05 of
the RDA, the Project is required to create and retain a minimum number of FTE
jobs at the Project.

Delivery of updated insurance certificate (Section 6.09).

Provide evidence of payment of Non-Governmental Charges (Section 6.13).

Compliance with all executory provisions of the RDA

(b) Certify Developer's compliance or noncompliance with such obligations

The Project is in operation.

The Property is Insert Percentage] occupied.

The Project has lnsert Numberl FTE jobs.
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(c) Attach evidence of such compliance or noncompliance.

(d) Certify that Developer is not in default beyond applicable notice and cure period
with respect to any provision of the Agreement or any related agreements;

Developer hereby certifies that the project is not in default with any provisions of
the Agreement.

Attachments.

I certify that the Developer is not in default with respect to any provision of the
Redevelopment Agreement, or any related agreements.

2419 West George LLC

Merz Apothecary, lnc.

(Sub)Exhibit "E".
(To Tax lncentive Classification Redevelopment Agreement)

Con stru ction Co m pl i an ce

Agreements With Contractors

1 . Bid Requirement For General Contractor And Subcontractors. Prior to entering into an
agreement with a General Contractor or any subcontractor for construction of the Project,
Developer shall solicit, or shall cause the General Contractor to solicit, bids from qualified

Date

By:

Its:

By:

Its:

Date
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contractors eligible to do business with, and having an office located in, the City of Chicago,
and shall submit all bids received to DPD, if requested, for its inspection and written
approval, (i) Developer shall select the General Contractor (or shall cause the General
Contractor to select the subcontractor) submitting the lowest responsible bid who can
complete the Project in a timely manner.

2. Construction Contract. Prior to the Closing Date, the Developer must provide DPD
with a certified copy of the construction contract, together with any modifications,
amendments or supplements thereto, and upon DPD's request, a copy of any subcontracts.
Photocopies of all contracts or subcontracts entered or to be entered into in connection with
the Project shall be provided to DPD within five (5) business days of the execution thereof.

3. Performance And Payment Bonds. Prior to the commencement of any portion of the
Project which includes work on the public way, the Developer must require the General
Contractor to be bonded for its payment by sureties having an AA rating or better using a
bond in a form acceptable to the City. The City shall be named as obligee or co-obligee on
any such bonds.

4. Employment Profile. Upon DPD's request, the Developer, the General Contractor and
all subcontractors must submit to DPD statements of their respective employment profiles.

Developer shall contractually obligate and cause the General Contractor and each
subcontractor to agree to the Construction Hiring Requirements.

5. Other Provisions. ln addition to the requirements of Agreements with Contractors, the
Construction Contract and each contract with any subcontractor shall contain provisions
required pursuant to Section 3.05 (Change Orders), (Sub)Exhibit E. Construction Hiring
Requirements, and Section 9.01 (Books and Records) of the RDA.

Construction Hiring Requirements.

1. Employment Opportunity. The Developer shall contractually obligate its or their
various contractors, subcontractors or any Affiliate of the Developer operating on the
Property (collectively, with the Developer, the "Employers" and individually an "Employer")
to agree, that for the Term of this Agreement with respect to Developer and during the period
of any other party's provision of services in connection with the construction of the Project
or occupation of the Property:

(a) No Employer shall discriminate against any employee or applicant for employment
based upon race, religion, color, sex, national origin or ancestry, ?99, handicap or
disability, sexual orientation, military discharge status, marital status, parental status
or source of income as defined in the City of Chicago Human Rights Ordinance,
Chapter 2-160, Section 2-160-010, et seq., Municipal Code, except as otheruvise provided
by said ordinance and as amended from time to time (the "Human Rights Ordinance").
Each Employer shall take affirmative action to ensure that applicants are hired and
employed without discrimination based upon race, religion, color, sex, national origin or
ancestry, age, handicap or disability, sexual orientation, military discharge status, marital
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status, parental status or source of income and are treated in a non-discriminatory manner
with regard to alljob-related matters, including without limitation: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of
pay or other forms of compensation; and selection for training, including apprenticeship.
Each Employer agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided by the City setting forth the provisions
of this nondiscrimination clause. ln addition, the Employers, in all solicitations or
advertisements for employees, shall state that all qualified applicants shall receive
consideration for employment without discrimination based upon race, religion, color, sex,
national origin or ancestry, 3g€, handicap or disability, sexual orientation, military
discharge status, marital status, parental status or source of income.

(b) To the greatest extent feasible, each Employer is required to present opportunities
for training and employment of low- and moderate-income residents of the City and
preferably of the Area; and to provide that contracts for work in connection with the
construction of the Project be awarded to business concerns that are located in, or owned
in substantial part by persons residing in, the City and preferably in the Area.

(c) Each Employer shall comply with all federal, state and local equal employment and
affirmative action statutes, rules and regulations, including but not limited to the City's
Human Rights Ordinance and the lllinois Human Rights Act,775iLCS 5/1-101, et seq.
(1993), and any subsequent amendments and regulations promulgated thereto.

(d) Each Employer, in order to demonstrate compliance with the terms of this
Paragraph, shall cooperate with and promptly and accurately respond to inquiries by the
City, which has the responsibility to observe and report compliance with equal
employment opportunity regulations of federal, state and municipal agencies.

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through
(d) in every contract entered into in connection with the Project and shall require inclusion
of these provisions in every subcontract entered into by any subcontractors, and every
agreement with any Affiliate operating on the Property, so that each such provision shall
be binding upon each contractor, subcontractor or Affiliate, as the case may be.

(0 Failure to comply with the employment obligations described in this paragraph shall
be a basis for the City to pursue its remedies under the Redevelopment Agreement.

2. Prevailing Wage. The Developer, the General Contractor and all subcontractors must
pay the prevailing wage rate as ascertained by the lllinois Department of Labor (the
"Department"), to all persons working on the Project, All such contracts shall list the
specified rates to be paid to all laborers, workers and mechanics for each craft or type of
worker or mechanic employed pursuant to such contract. lf the Department revises such
prevailing wage rates, the revised rates shall apply to all such contracts. Upon the City's
request, the Developer shall provide the City with copies of all such contracts entered into
by the Developer or the General Contractor to evidence compliance with this Prevailing
Wage.
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3. City Resident Construction Worker Employment Requirement. The Developer agrees
for itself and its successors and assigns, and shall contractually obligate its General
Contractor and shall cause the General Contractor to contractually obligate its
subcontractors, as applicable, to agree, that during the construction of the Project they shall
comply with the minimum percentage of total worker hours performed by actual residents
of the City as specified in Section 2-92-330 of the Municipal Code of Chicago (at least 50
percent of the total worker hours worked by persons on the site of the Project shall be
performed by actual residents of the City); provided, however, that in addition to complying
with this percentage, the Developer, its General Contractor and each subcontractor shall be
required to make good faith efforts to utilize qualified residents of the City in both unskilled
and skilled labor positions.

The Developer may request a reduction or waiver of this minimum percentage level of
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in
accordance with standards and procedures developed by the Chief Procurement Officer of
the City.

"Actual residents of the City" shall mean persons domiciled within the City. The domicile
is an individual's one and only true, fixed and permanent home and principal establishment.

The Developer, the General Contractor and each subcontractor shall provide for the
maintenance of adequate employee residency records to show that actual Chicago
residents are employed on the Project. Each Employer shall maintain copies of personal
documents supportive of every Chicago employee's actual record of residence.

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

The Developer, the General Contractor and each subcontractor shall provlde full access
to their employment records to the Chief Procurement Officer, the Commissioner of DPD,

the Superintendent of the Chicago Police Department, the lnspector General or any duly
authorized representative of any of them. The Developer, the General Contractor and each
subcontractor shall maintain all relevant personnel data and records for a period of at least
three (3) years after final acceptance of the work constituting the Project.

At the direction of DPD, affidavits and other supporting documentation will be required of
the Developer, the General Contractor and each subcontractor to verify or clarify an

employee's actual address when doubt or lack of clarity has arisen.

Good faith efforts on the part of the Developer, the General Contractor, and each
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the
granting of a waiver request as provided for in the standards and procedures developed by
the Chief Procurement Officer) shall not suffice to replace the actual, verified achievement
of the requirements of this Paragraph concerning the worker hours performed by actual
Chicago residents.
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When work at the Project is completed, in the event that the City has determined that the
Developer has failed to ensure the fulfillment of the requirement of this Paragraph
concerning the worker hours performed by actual Chicago residents or failed to report in the
manner as indicated above, the City will thereby be damaged in the failure to provide the
benefit of demonstrable employment to Chicagoans to the degree stipulated in
this Paragraph. Therefore, in such a case of non-compliance, it is agreed that llzo of
1 percent (0.0005) of the aggregate hard construction costs set forth in the Project budget
(the product of .0005 x such aggregate hard construction costs) (as the same shall be
evidenced by approved contract value for the actual contracts) shall be surrendered by the
Developer to the City in payment for each percentage of shortfall toward the stipulated
residency requirement. Failure to report the residency of employees entirely and correctly
shall result in the surrender of the entire liquidated damages as if no Chicago residents were
employed in either of the categories. The willful falsification of statements and the
certification of payroll data may subject the Developer, the General Contractor and/or the
subcontractors to prosecution. Any retainage to cover contract performance that
may become due to the Developer pursuant to Section 2-92-250 of the Municipal Code of
Chicago may be withheld by the City pending the Chief Procurement Officer's determination
as to whether the Developer must surrender damages as provided in this paragraph.

Nothing herein provided shall be construed to be a limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity,
Executive Order 11246'and "Standard Federal Equal Employment Opportunity, Executive
Order 11246', or other affirmative action required for equal opportunity under the provisions
of this Agreement or related documents.

The Developer shall cause or require the provisions of this paragraph to be included in all
construction contracts and subcontracts related to the Project.

4. MBEA/VBE Commitment. The Developer agrees for itself and its successors and
assigns, and, if necessary to meet the requirements set forth herein, shall contractually
obligate the General Contractor to agree that, during the Project:

(a) Consistent with the findings which support the Minority-Owned and Women-Owned
Business Enterprise Procurement Program (the "MBE/WBE Program"), Section 2-92-420,
et seq., Municipal Code of Chicago, and in reliance upon the provisions of the MBEA/VBE
Program to the extent contained in, and as qualified by, the provisions of this
paragraph 4., during the course of the Project, at least the following percentages of the
MBEA/VBE Budget attached hereto as (Sub)Exhibit B (as these budgeted amounts may
be reduced to reflect decreased actual costs) shall be expended for contract participation
by MBEs or WBEs:

i. At least 26 percent by MBEs; and

ii. At least 6 percent by WBEs.



35488 JOURNAL--CITY COUNCI L--CHICAGO 9t14t2021

(b) For purposes of MBEA/VBE Commitment only, the Developer (and any party to
whom a contract is let by the Developer in connection with the Project) shall be deemed
a "Gontracto/' and this Agreement (and any contract let by the Developer in connection
with the Project) shall be deemed a "contract" as such terms are defined in Section 2-92-
420, Municipal Code of Chicago.

(c) Consistent with Section 2-92-440, Municipal Code of Chicago, the Developer's
MBEA/VBE commitment may be achieved in part by the Developer's status as an MBE or
WBE (but only to the extent of any actual work performed on the Project by the Developer),
or by a joint venture with one or more I\IBEs or WBEs (but only to the extent of the lesser
of (i) the MBE or WBE participation in such joint venture or (ii) the amount of any actual
work performed on the Project by the MBE or WBE), by the Developer utilizing a MBE or
a WBE as a General Contractor (but only to the extent of any actual work performed on
the Project by the General Contractor), by subcontracting or causing the General
Contractor to subcontract a portion of the Project to one or more MBEs or WBEs, or by
the purchase of materials used in the Project from one or more MBEs or WBEs, or by any
combination of the foregoing. Those entities which constitute both an MBE and a WBE
shall not be credited more than once with regard to the Developer's MBEAffBE
commitment as described in this paragraph 4. The Developer or the General
Contractor may meet all or part of this commitment through credits received pursuant to
Section 2-92-530 of the Municipal Code of Chicago for the voluntary use of MBEs or
WBEs in its activities and operations other than the Project.

(d) Prior to the City's issuance of a final Certificate, the Developer shall provide to DPD
a final report describing its efforts to achieve compliance with this TUBEA//BE commitment.
Such report shall include inter alia the name and business address of each MBE and WBE
solicited by the Developer or the General Contractor to work on the Project, and the
responses received from such solicitation, the name and business address of each MBE
or WBE actually involved in the Project, a description of the work performed or products
or services supplied, the date and amount of such work, product or service, and such
other information as may assist DPD in determining the Developer's compliance with this
MBEA/VBE commitment. DPD has access to the Developer's books and records,
including, without limitation, payroll records, books of account and tax returns, and records
and books of account in accordance with the Redevelopment Agreement, on five (5)
business days' notice, to allow the City to review the Developer's compliance with its
commitment to MBEAffBE participation and the status of any MBE or WBE performing
any portion of the Project.

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor,
if such status was misrepresented by the disqualified party, the Developer shall be
obligated to discharge or cause to be discharged the disqualified General Contractor or
subcontractor and, if possible, identify and engage a qualified MBE or WBE as a
replacement. For purposes of this Subsection (e), the disqualification procedures are
further described in Section 2-92-540, Municipal Code of Chicago.
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(0 Any reduction or waiver of the Developer's MBEAIVBE commitment as described in
this paragraph 4 shall be undertaken in accordance with Section 2-92-450, Municipal
Code of Chicago.

(g) Prior to the commencement of the Project, the Developer, the General Contractor
and all major subcontractors shall be required to meet with the monitoring staff of DPD
with regard to the Developer's compliance with its obligations under this Agreement.
During this meeting, the Developer shall demonstrate to DPD its plan to achieve its
obligations under this Agreement, the sufficiency of which shall be approved by DPD.
During the Project, the Developer shall, upon the request of the monitoring staff of DPD,
such interim reports as the monitoring staff may require. Failure to submit such
documentation on a timely basis, or a determination by DPD, upon analysis of the
documentation, that the Developer is not complying with its obligations hereunder shall,
upon the delivery of written notice to the Developer, be deemed an Event of Default
hereunder.

suPPoRT OF COOK COUNTY CLASS 6(8) TAX TNCENTTVE FOR pROpERTy AT
1032 W. 43RD ST.

1c2021-32531

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capital and Technology Development, for which a meeting
was held on Tuesday, August 31,2021, having had under consideration an ordinance in
support of a Cook County Class 6(b) tax incentive for the property a|1032 West 43'd Street
(02021-3253), introduced on July 21,2021 by the Honorable Lori E. Lightfoot, Mayor, begs
leave to recommend that Your Honorable Body Pass said proposed ordinance transmitted
herewith.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfully subm itted,

(Signed) GILBERTVILLEGAS,
Chairman.
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On motion of Alderman Villegas, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, CSrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City") is a home rule unit of government under
Section 6(a), Article Vll of the 1970 Constitution of the State of lllinois authorized to exercise
any power and perform any function pertaining to its government and affairs; and

WHEREAS, The Cook County Board of Commissioners has enacted the Cook County
Tax lncentive Ordinance, Classification System for Assessment, as amended from time to
time (the "County Ordinance"), which provides for, among other things, real estate tax
incentives to property owners who build, rehabilitate, enhance and occupy property which
is located within Cook County, lllinois, and which is used primarily for industrial purposes;
and

WHEREAS, The City consistent with the County Ordinance, wishes to induce industry to
locate and expand in the City by supporting financial incentives in the form of property tax
relief; and

WHEREAS, 1032 West 43'd Street TMG LLC, an lllinois limited liability company (the
"Applicant"), owns certain real estate located generally at 1032 West 43'd Street, Chicago,
lllinois 60609, as further described on Exhibit A hereto (the "Subject Property"); and

WHEREAS, The Applicant intends to construct an approximately 130,614 square foot
industrialfacillty located on the Subject Property; and

WHEREAS, The redevelopment objective of the City in connection with the Subject
Property is to create jobs and activate a vacant property; and

WHEREAS, lt is intended that the Applicant will use the Subject Property for industrial
purposes, such as warehousing, distribution, manufacturing, et cetera; and

WHEREAS, The Applicant has filed an eligibility application for a Class 6(b) tax
incentive under the County Ordinance with the Office of the Assessor of Cook County
(the "Assesso/'); and
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WHEREAS, The Subject Property is located within (i) the City of Chicago Enterprise Zone
Number 2 (created pursuant to the lllinois Enterprise Zone Act, 20 ILCS 665/1, et seq., as
amended, and pursuant to an ordinance enacted by the City Council of the City, as
amended), and (ii) the Stockyards Southeast Quadrant lndustrial Redevelopment Project
Area (created pursuant to the lllinois Tax lncrement Allocation Redevelopment Act, 65 ILCS
5111-74.4-1, et. seq., as amended, and pursuant to an ordinance enacted by the
City Council of the City), and the purposes of the Enterprise Zones and Redevelopment
Project Areas are also to provide certain incentives in order to stimulate economic activity
and to revitalize depressed areas; and

WHEREAS, lt is the responsibility of the Assessor to determine that an application for a
Class 6(b) classification or renewal of a Class 6(b) classification is eligible pursuant to the
County Ordinance; and

WHEREAS, The County Ordinance requires that, in connection with the filing of a

Class 6(b) eligibility application with the Assessor, the applicant must obtain from the
municipality in which such real estate that is proposed for Class 6(b) classification is located
an ordinance expressly stating, among other things, that the municipality has determined
that the incentive provided by the Class 6(b) classification is neceSsary for development to
occur on such real estate and that the municipality supports and consents to the Class 6(b)
classification by the Assessor; and

WHEREAS, The intended use of the Subject Property will provide significant present and
future employment; and

WHEREAS, Notwithstanding the Class 6(b) classification of the Subject Property, the
redevelopment and utilization thereof will generate significant new revenues to the City in
the form of additional real estate taxes and other tax revenues; now, therefore,

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

SECTION 1. The above recitals are hereby expressly incorporated as if fully set forth
herein.

SECTION 2. The City hereby determines that the incentive provided by the Class 6(b)
classification is necessary for the development to occur on the Subject Property.

SECTION 3. The City supports and consents to the Class 6(b) classification by the
Assessor with respect to the Subject Property.

SECTION 4. The Economic Disclosure Statement, as defined in the County Ordinance,
has been received and filed by the City.

SECTION 5. The Clerk of the City of Chicago is authorized to and shall send a certified
copy of this ordinance to the Assessor, and a certified copy of this ordinance may be
included with the Class 6(b) eligibility application filed with the Assessor by the Applicant,
as applicant, in accordance with the County Ordinance.
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SECTION 6. The Commissioner of DPD (the "Commissioner") or a designee of the
Commissioner are each hereby authorized, with the approval of the City's Corporation
Counsel, to negotiate, execute and deliver a redevelopment agreement between the
Applicant and the City substantially in the form attached hereto as Exhibit B and made a
part hereof (the "Redevelopment Agreement"), and such other supporting documents as
may be necessary to carry out and comply with the provisions of the Redevelopment
Agreement, with such changes, deletions and insertions as shall be approved by the
persons executing the Redevelopment Agreement.

SECTION 7. This ordinance shall be effective immediately upon its passage and approval.

Exhibits "A" and "8" referred to in this ordinance read as follows

Exhibit'A'.
(To Ordinance)

Legal Description

Parcel of land in the east half of Section 5, Township 38 North, Range 14, East of the
Third Principal Meridian, said parcel of land being that part of Lot 4 in Stock Yards
Subdivision of the east half of Section 5, Township 38 North, Range 14, East of the Third
Principal Meridian, bounded and described as follows: beginning at the point of intersection
of the west line of the east 1,650.35 feet of said east half of Section 5 with the north line of
the south 2,689.00 feet of said east half of Section 5; and running thence west along the
north line of the south 2,689.00 feet aforesaid (said north line being 353.00 feet north from
and parallel with the south line of said Lot 4), a distance of 390.20 feet; thence north
perpendicular to the last course, a distance of 258.15 feet; thence west parallel to the north
line of the south 2,689.00 feet aforesaid, a distance of 7.00 feet; thence north along line
perpendicular to the last course, a distance of 613.80 feet to an intersection with the north
line of the south 3,561.00 feet of said east half of Section 5; thence east along the north line
of the south 3,561.00 feet aforesaid, a distance of 395.03 feet to an intersection with said
west line of the east 1,651 .35 feet of said east half of Section 5; and thence south along the
west line of the east 1,650.35 feet aforesaid, a distance of 872.00 feet to the point of
beginning, in Cook County, lllinois.

Common Address

1032 West 43'd Street
Chicago, lllinois 60609

Permanent Real Estate Tax lndex Number (PlN)

For The Subject Property:

20-05-200-088-0000.
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Exhibit.8".
(To Ordinance)

Tax I ncentive Classification Redevelopment Agreement
With 1032 West 43d Sfreef TMG LLC.

This Tax lncentive Classification RedevelopmentAgreement {this "Agreement") is made as of the

Agreement Date by and between the City of Chicago, an lllinois municipalcorporation,(the "City"), through

its Department of Planning and Development ("DPD"), and Developer. Capitalized terms not otherwise

def ine d he re in shall have the me an ing give n in the tab le h eade d "Project lnformation" or in Section 2, as

applicable.

TABLE OT CONTENTS

Project lnformation Section 9 lndemnification

Signature Page Section 10 Default and Remedies

Section 1 Recitals Section 11 Mortgaging of the Project

Section 2 Definitions Section 12 General Provisions

Section 3 The Project Exhibit A Legal Description of the Property

section 4 Conditions Precedent Exhibit B MBE/WBE Budget

Section 5 Completion of Construction or
Rehabilitation

Exhibit C lnsurance Requirements

Section 6 Covenants/Representations/Warranties
of Developer'

Exhibit D AnnualCompliance Report

5ection 7 Maintaining Records and Right to lnspect Exhibit E Construction Compliance

Section 8 Environmental Matters
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PROJECT INFORMATION

Signature page to Redevelopment Agreement

lN WITNESS WHEREOF. the parties hereto have caused this RedevelopmentAgreementto be
executed on or as of the Agreement Date.

1032 W.43rd TMG, LLC,

an lllinois limited liability company

Name:Barry Missner
Title: Manager

CITY OF CHICAGO

By:

Maurice D. Cox, Commissioner
Departmentof Planningand Development

Term (Agreeme nt Section
where f irst used)

Definition

Agreement Date (preamble) 2027

Developer (preamble) 1032 W. 43rd ST TMG, LLC, an lllinois limited liability company

Project (Recitals) Construction of an approximately 130,614 square foot industrial
f acility located on the Property,

Ordinance Date ( Recitals) IDATE OF ORDINANCEAPPROVING THISAG REEMENT]

Commencement Date (3.01) December 31, 2021

Completion Date (3.01) December31,2022

Minimum Project lnvestment
(4.01)

511,608,399, see Project Budget

Trade Names (4.03) IINSERTTRADE NAMES OR COMPANIESI

Certificate Deadline (6.05) ITHE DATE 2 YEARS AFTER THE ORDINANCE DATEJ

Notice Addresses ( 13.14) lf to the Developer: 1032 W. 43,d ST TMG, LLC, 1700 W. Higgins
Road, Des Plains, lllinois 60018, Attention: Barry Missner

lf to the Citv: City of Chicago, Department of Planning and
Development, 121 North LaSalle Street, Room 1000, Chicago,
lllinois 60602, Attention: Commissioner; with a copy to City of
Chicago, Department of Law, l-21 North LaSalle Street, Room

600, Chicago, Illinois 60602, Attention: Finance and Economic
Development Division
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STATE OF ILLINOIS

COUNTYOF COOK

l, _______ a notary public in and for the said County, in the State aforesaid, DO

HEREBY CERTIFY that Barry Missner. personally known to me to be the manager of 1032 W. 43rd TMG,

LLC, an lllinois limited liability company ("Developer"), and personally known to me to be the same person

whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed, sealed, and d e livered said instru ment, pursuant to the authority given

to him/he r by Oevelope r, as his/herfree and voluntary act and as the free and voluntary act of Developer,
for the uses and purposes therein set forth.

G|VENundermyhandandofficial seal this__dayof ,2021.

Notary Public

My Commission Expires__--_

(sEAr)

STATE OF ILLINOIS

COUNTY OF COOK

5S

SS

t, a notary public in and for the said County, in the State aforesaiC,
DO HEREBY CERTIFY that Maurice D. Cox, personally known to me to be the Commissioner of the
Department of Planning and Development of the City of Chicago (the "City"), and personally known to me
to be the same person whose name is subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that he signed, seated, and delivered said instrument, pursuant to the
authority given to him by City, as his free and voluntary act and as the free and voluntary act of City, for
the uses and purposes therein set forth.

G IVEN unde r my hand and off icia I seal this _._ day of *_ .202L.

Notary Public

My Commission Expires_--_
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SECTION 1. RECITAIS

A. C_gnstitutional Authoritv. AsahomeruleunitofgovernmentunderSectionS(a),Artrde
Vllof the 1970 Constitution of the State of lllinois (the 'State"), the City has the powerto regulate forthe
protection of the public health, safety, morals and welfare of its inhabitants, and pursuant thereto, has

the powerto encourage private development in orderto enhance the local tax base. create employment

opportunities and to enterinto contractual agreementswith private parties in orderto achievethese
goals.

B. Cook Countv Authoriw. The Cook County Board of Commissioners has enacted under

ChapterT4, Article ll of the Cook CountyCode of Ordinances,the Cook CountyTax lncentive Ordinane,
Classification System for Assessment, as amended from time to time (the "County Tax lncentile
Ordinance"), which provides for, among otherthings, real estate tax incentives to property owners who
build, rehabilitate, enhance and occupy property which is located within Cook County, lllinois and which
is used primarily for industrial purposes.

C, Municipal Code Reouirements. The City is required under Chapter 2-45-160 of the

Municipal Code of the City of Chicago, as amended from time to time (the "Municipal Code"), to enter
into a redevelopment agreement with each applicant seeking Cityapprovalof a tax incentive classificatbn

filedonorafterNovemberl,2020. TheCitymayseekrevocationofcertainCookCountytaxincentives
underSection 2-45-165 of the Municipal Code forvarious reasons, includingthe failure of an applicant to
comply with the requirements of a redevelopment agreement.

D. Citv Council Authoritv. On the Ordinance Date, the City Council of the City (the "City

Council") adopted an ordinance consenting to the Developer's application for a Tax lncentive (as def ined

herein) and authorized the Commissionerof DPD to enter into this Agreement (the "City Ordinance").

Now, theref ore, in conside ration of the mutual covenants and agreements contained herein, and

for other good and valuable conside ration, the receipt and sufficiency of which are hereby acknowledged,

the parties hereto agree as follows:

SECTION 2. DEFINITIONS

For purposes of this Agreement, in addition to the terms defined in the table headed "Project

lnformation", the following terms shall have the meanings set forth below:

"Aff!!g!g" shall mean any person or entity directly or indirectly controlling, controlled by or under

common control with the Developer.

"AnnualCom pliance Reoort" shall mean a signed re port f rom Developer to the City in substantially

the form attached as fo[i!!!Q to this ABreement.

"AlBllEa$on" shall mean that certain application that Develope r submitted to the City seeking the

City's consent to the Tax lncentive.
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'Ggrtif kglg" shall mean the Certificate of Completion of Construction or Rehabilitation.

'9.!!y!grJ-0d.1" shall have the meaningsetforth in the Recitals hereof

"Closins Date" shall mean the date of execution and deliveryof this Agreement byall parties
hereto, which shall be deemed to be the date appearing in the first paragraph of this Agreement.

"Compliance Period" shall mean that period beginning on the Closing Date and ending upon the
expiration of the Term of the Agreement.

"Corooration Cou nse l" shall mean the City's Department of Law

"[DS" shall mean the City's Economic Disclosure Statementand Affidavit, on the City's then-
current form.

"EnyttonlEenlgLtaws" shall mean any and all federal, state or local statutes, laws, regulationl
ordinances, codes, rules, orders, licenses, judgments, decrees or requirements relating to public health
and saJety and the environment now orhereafterin force, as amended and hereafter amended, includirg
but not limited to (i) the Comprehensive Environmental Response, Compensation and Liability Act {42
U.S,C. Section 9601 et seq.); (ii) any so-called "superfund" or "Superlien" law; (iii) the Hazardous Mate rials
Transportation Act (49 U.S.C. Section 1802 et seq.); (iv) the Resource Conservation and RecoveryAct (42
U.S.C, Section 5902 et seq.); (v) the Clean AirAct {42 U.S.C. Section 7401 et seq.); (vi)the Clean WaterAct
(33 U.S.C. Section 1251 et seq.); (vii) the Toxic Substances Control Act (15 U.S.C. Section 2601 et seq.);
(viii) the Federal lnsecticide, Fungicide and Rodenticide Act (7 U.S.C. Section 136 et seq.); (ixl the lllinob
Environmental Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code.

"EventolOetaul!" shall havethe meaning setforth in Section L0 hereof .

"IAdty" shall mean the approximately 13O614 square foot industrial building located on the
Property.

"Final Proi ect Cost" shall mean the total actual cost of the construction of the Proj ect, as ce rtifbd
to and acceptable to DPD underSection 5.01 hereof.

"lShtcovenegl" shall have the meaning set forth in Section 6.05 hereof .

"M!Eld" shall mean a business identified in the Directory of. Certified Minority Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified by the
City's Department of Procurement Services as a minority-owned business enterprise, related to the
Procurement Program or the Construction Program, as applicable.

"MBE/WBE Budeet" shall mean the budget attached hereto as Exhibit B.

35497

"MgEArygE Prosram" shall have the meaning set forth in Exhibit E hereof
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"Municioal Code" shall have the meaning setforth in the Recitals.

"Non-Governmental Charses" shall mean all non-governmental charges, liens, claims, or
encumbrances relating to Deve loper, the Property orthe Project.

"Qggp_a_Eyloyg-E-enl" shall have the meaning set f orth in Section 6.04 hereof

'ape3!945!9ye!gn!" shallhave the meaning set forth in Section 5.O3 hereof

"Proiect Budeet" shall mean the budget showing the total cost of the Project by line item,
furnished by Developerto DPD as part of its Application.

"Propertv" shall medn the real property described on Exhibit A.

EL[gg$ryC" shall mean the Class 6(b) tax incentive granted to the Property under the Cook

CountyTax lncentive Ordinance and to which the City Council consented pursuantto the ordinance that
was adopted on the Ordinance Date.

:fe_!_ang'shall mean the third party, or such other tenant approved in the sole discretion of the
City (with such approval not unreasonably withheld), that enters into a le ase with the Developerforthe
Property after completion of the Project.

TCrm ollhe_AgregfOeEl" shall mean the period of time commencing on the Closing Date and

ending at the end of the last tax year forwhich the Developer receives the Tax lncentive.

"Title Policv" shall mean a title insurance polic.y in the most recently revised ALTA or equivalent
form showing the Developer as the insured and noting the recording of this Agreement as an

encumbrance againstthe Property issued bya title company.

"WA1[[\!!" shall mean the WorkerAdjustment and Retraining Notification Act (29 U.S.C. Section

2101 gl seo.).

'WBE(s)" shall mean a business identified in the Directory of Certified Women Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified by the
City's Department of Procurement Services as a women-owned business enterprise, related to the
Procurement Program orthe Construction Program, as applicable.

SECTION 3, THE PROJECT

3.01 Project Comoletion. With respect to the rehabilitation and construction of the Project,

Developershall: (i) commence construction no later than the Commencement Date, and (ii) complete
construction and conduct operationstherein no later than the Completion Date.
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3.02 ProiectBudeet. Developerhasfurnishedto DPDas part of theApplication, and DPD has

approved, the Project Budget showing totalcosts forthe Project in an amount not lessthan the Minimum
Project lnvestment.

3.03 Other Approvals. Developer shall not commence construction of the Project until
Developer has obtained all necessary permits and approvals.

3.04 Change Orders. Except as provided below in this Section 3.04, all Change Orders (and

documentation substantiatingthe need and identifyingthe source offundingtherefor) relatingtochanges
to the Project must be submitted by Developer to DPD as necessary; provided, that any Change Order
relating to any of the following must be submitted by Developerto DPD for DPD'S prior written approval:
(a) a reduction in the gross or net square footage of the Facility by f ive percent (5%) or more; (b) a change

in theuse of the Propertyor Facility to a use otherthan the Project;(c) a delayin the completionof the
Project by more than one hundred and eighty (180) days; (d) any reduction in the Minimum Project

lnvestment; or (e) any reduction in the MBE/WBE Budget. Developer shall not authorize or permit the
performance of any work relating to any Change Order or the furnishing of materials in connectbn
therewith prior to the receipt by Developerof DPD's written approval (to the extentsaid City prior
approval is required pursuant to the terms of this Agreeme nt).

3.05 Signs and Public Relations. At the request of DPD, Developershallerect a sign of size and

style approved by the City in a conspicuous location on the Property during the Project, indicating the

City's conse nt to the Tax lncentive. The City reserve s the right to include the name, photograph, artistic
rendering of the Project and other pertinent information regarding Developer, the PropertY and the
Projectin the City's promotional literature and communications.

SECTION 4. COND]TIONS PRECEDENT

The Developermustsatisfythefollowing conditions before the Citywill execute and deliverthis
Agreement, unless such conditions are waived in writing by the City:

4.01 Proiect Budeet. DPD must have approved the Project Budget, including the M inimum

Project lnvestment, and the MBE/WBE Budget.

4.O2 AcquisitionandTitle. TheDevelopermusthavefurnishedtheCitywithacopyoftheTitle
Policy for the Property, certified by a title company, showingthe Developer as the named insured, along

with copies of all Schedule B title exception documents, and showing evidence of the recording of this

Agreement. lf the Project involves any acquisition of real property, the Developer must have proviled
DPD with documentation related to such acquisition acceptable to the Clty in its sole discretion.

4.03 Evidenceof CleanTitle. TheDeveloper,atitsownexpense,musthaveprovidedtheCity
with searches under its name and any Trade Names as follows:

Secretary of State
Secretary of State
Cook County Recorder
Cook County Recorder

UCC search
Federal tax search
UCC/Fixture search
Federal tax search
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CookCounty Recorder
Cook County Recorder
U.5. District Court
Clerk of Circuit Court, Cook County

State tax search
Memoranda of judgments search

Pending suits and judgments
Pending suits and judgments

4.O4 Lease. lf applicable,the DevelopermusthaveprovidedtheCitywithacopyof anyexisting

lease with Tenant evidencing that Tenant has leased the Property. ln addition, Developer agrees to
provide any such leases that are executed subsequent to the Agreement Date to the City within thirty
daysof its execution,

4.05 Coroorate Documents. Developerhas provided a copy of its articles or certificate of
incorporation or organ ization co ntaining the original ce rtif ication of th e Secretary of State; certificates of
good standing from the Secretary of State of its state of incorporation or organization and all other states

in which Developer is qualified to do business; a secretary's certif icate in such form and substance as the
Corporation Cotrnsel may require; bylaws or operating agreement; and such other organizational
documentation asthe City has requested,

4.06 Economic Disclosure Statement. Developershall provide to the City an EDS, dated as of
the Closing Date, which is incorporated by reference, and Developer further will provide any other
affidavits or certif ications as may be required by federal, state or local law in the award of publiccontracts,

all of which affidavits or certifications are incorporated by reference.

4.07 Litieation. The oeveloper must have provided to Corporation Counsel and DPD, a

description of all pendingor threatened litigation or adminisrative proceedings involvingthe Developer

and the Property.

4.08 lnsurance. The Developer, at its own expense, must have insured the Property in
accordance with Exhibit C hereto, or Accord Form 27 certificates evidencingthe required coverages.

4,09 Constnrction Compliance lnformational Conference. Developer shall provide to the City

a copy of the informational conference lettersigned by DPD's construction and compliance division.

SECIION 5. COMPTETION OF CONSTRUCTION OR REHABII-ITATION

q.01 Certificate of Completion of Construction or Rehabilitation. Upon completion of the
Project in accordance with the terms of this Agreement (and any requirements contained in the City

Ordinance) and upon the Developer's written request, DPD shall issue to the Developer a Certificate of

Completion of Construction or Rehabilitation (the "Certificate"l in recordable form certifying that the

Developer has fulfilled its obligation to complete the Project in accordance with the terms of this

Agreement. lf the Developer has not fulf illed its obligation, DP0 will issue a written statement detailing
the measures which must be taken in orderto obtain them.

DPD may require a single inspection by an inspecting architect hired at the Developer's expense

to confirm the completion of the Project. DPDshall make its best efforts to respond to Developer's written

requestforthe Certificate within forty-five (45) days by issuing the Certificate or a written statement
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detailing the ways in which the Project does not conform to this Agreement orhas not been satisfactorily

completed, and the measures which must be taken by Developer in order to obtain the Certificate.

Deve lope r rnay resub mit a w ritte n request for the Ce rtificate u pon com pletion of such me as ures.

The Developer acknowledges and understandsthat the City will not issue the Ce rtificate, untilthe
following conditions have bee n met:

Evidence certified to and acceptable to DPD of the Final Project Cost demonstrating that the
Developerhas completed the Project in accordance with this Agreement and the Application and

that it has made the Minimum Project lnvestment;

Receipt of a Certificate of Occupancy or othe r evidence acceptable to DPD that the deve loper hu
complied with building permit requirements for Project;

Evidence acceptable to DPD that the Project is in compliance with the Operations Covenant and

the Occupancy Covenant; and

Evidence acceptable to DPD in the form of a ctoseout letter from DPD's Compliance and

Monitoring division stating that the Developer is in complete compliance with all City

Requirements (MBE/WBE, City Residency, and PrevailingWage), as defined in Bbib.i!-E.

5.02 ContinuineOblieations. TheCertificaterelatesonlytotherespectiveperformanceofthe
work associated with the Project improvements, After the issuance of the Certificate, however, all

executory terms and conditions ofthis Agree ment and all representations and covenants contained hereh

unrelated to such work will remain in effect throughout the Term of the Agreement as to the parties

described in the following paragraph, and the issuance of the Certificate shall not be construed as a waiver

by the City of any of its rights and remedies pursuant to such executory terms'

Those covenants specifically described at Sections 6.02. 6.03. 6.04. 6.05 and 6.06 as covenants

that run with the land will bind any transferee of the Property throughout the Term of the Agreement or
such shorter period as may be explicitly provided for therein. The other executory terms of this

Agreement shall be binding only upon the Developerora permitted assignee of this Agreement.

5.03 Failur_eto Complete. lf the Developerfailstocompletethe Projectin accordance withthe
terms of this Agreement, the Certificate will not be issued, and the City will have the right to pursue any

available legal remedies.

5.04 Noticeof Exoirationof Termof Asreement. Upontheexpirationof theTermof the

Agreement, DPD shallprovide the Developer, atthe Developer's written request, with awritten notice in

recordable form stating that the Term ofthe Agreement has expired

SECTION 6. COVENANTS/REPRESENTATIONS/WARRANfl ES 6F DEVELOPER

6.01 General. Developerrepresents,warrantsandcovenants,asofthedateofthisAgreement
he reunde r that:

(a) Developer is a corporation or limited liability company duly incorporated or organized,

validly existing, qualified to do business in lllinois, and licensed to do business in any other state where,

due to the nature of its activities or properties, such qualification or license is required;

a

a

I

a
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(bl Develope r has the right, power and authority to ente r into, execute, deliver and perform
this AgreemenU

(c) the execution, delivery and perf ormance by Developer of this Agreement has been duly
authorized by all necessary action, and does not and will not violate its certificate or articles of
incorporation or organization, bylaws or operating agreement as amended and supplemented, arry

applicable provision of law, or constitute a breach of, default under or require any consent under any
agreement, instrumentordocument to which Developeris now a party or by which Developeris now or
may become bound;

(d) except as otherwise provided herein, including without limitation as set forth in 6.01 (i),
during the Term of the Agreement, the Developer will continue to own good, indefeasible and
merchantable fee simple title to the Property (and all improvements thereon), or a leasehold interest
therein;

(e ) Developer is now and forthe Te rm of the Agreement shall remain solve nt and able to pay

its debts as they mature;

(f) there are no actions or proceedings by or before any court, governmental commissbn,
board, bureau or any other administrative agency pending, threatened or affecting Developerwhich
would impair its ability to perform underthisAgreement;

(g) Developer has and shall maintain all government permits, certificates and consents
necessary to conduct its business and to construct, complete and operate the Projest;

(h) Developeris not in default with respectto any indenture, loan agreement, mortgage,
deed, note or any otheragreement or instrument related to the borrowing of moneyto which Developer
is a party or by which Developer is bound;

(i) Developer shall not, except in the ordinary course of business, do any of the following
without prior written notice to DPD for the Term of the Agreement: (1) be a party to any merger,
liquidationorconsolidation; (2) sell,transfer,convey, leaseorothenvisedisposeofallorsubstantiallyall
of its assets or any portion of the Property (including but not limited to any f ixtures or equipment now or
he reafte r attached the reto); ( 3) e nte r into a ny transaction (4) assu me, guarante e, e ndorse, or othe nrrrise

become liable in connection with the obligations of any other person or entity; or (5) enter into any
transaction that would cause a material and detrimentalchange to Developer's financialcondition;

(j) has not made or caused to be made, directly or indirectly, any payment, gratuity or offer
of employment in connection with the Agree ment orany contract paid from the City treasury or pursuant

to City ordinance, forservicesto any City agency("City Contract") as an inducementforthe City to enter
into the Agreeme nt or any City Contract with Developer in violation of Chapter 2-156- 120 of the Municipal
Code;

6.02 Covenant to Redeveloo, Developershall redevelop the Property in accordance with this
Agreementandall Exhibitsattachedheretoandall federal,stateandlocal laws,ordinances(rncludingthe
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City Ordinance), rules, regulations, executive orders and codes applicable to the Project, the Property
and/or Developer. The covenants set forth in this Section shall run with the land and be binding upon any
transfe ree but shall be de e med satisf ie d u pon issuance by the City of a Ce rtif icate with respect the reto.

6.03 Operations Covenant. The Developerherebycovenants and agrees, throughouttheTerm
of the Agreement, to cause the Tenant to operate the Facility for industrial purposes, such as

warehousing, distribution. manufacturing, etc., in a manner consistent with the Cook County 6b Tax

lncentive requirements (the "Operations Covenant"), The covenants set forth in this Section shall run
with the land and be binding upon any transferee.

6.04 Occupancv Covenant. The Developer herebycovenants and agrees,throughoutthe Term

of the Agreement, to cause the Tenant to maintain that not less than fifty percent (50%) of the Project
shall remain open, occupied, and otherwise openfor business (the "Occupancy Covenant"). The covenanB
setforth in this Section shall run with the land and be binding upon any transferee.

5.05 Jobs Covenant. Not less than 30 full-time equivalent (minimum of 35 hours per week),
constructionjobsshall becreatedbyDeveloperwithinsix(6) monthsoftheCommencementDate;and
not le ss than 35 add itional f u ll-time equ ivalent, pe rmane nt jobs shall be create d by Deve lope r or Te nant
within two (2) yearsof completion of the Project, foratotal of 35-50 full-time equivalent, permanent jobs

to be retained or created by DeveloperorTenant at the Facility through the Term of the Agreement.

6.06 Annual Compliance Report. Each year throughout the Term of the Agreement, the

Developer shall submit to DPD by August 1st the Annual Compliance Report itemizing each of Developerl
obligations under this Agreement during the preceding year. lf this report is not received within this
timeframe, the City will notify Developer in writing of such deficienry. Thereafter, Developer shall have

ten (10) days to file the Annual Compliance Reportwith DPD. Developer's failure to timely submit the
reportwill constitute an eventof default.

6.07 Conflictoflnterest, Developerrepresents,warrantsandcovenantsthat,tothebestofits
knowledge, no member, official, or employee of the City, or of any commission or committee exercising
authority over the Project or any consultant hired by the City or Developer with respect the reto, owns or
controls, has owned orcontrolled or will own or controlany interest, and no such person shall represent
any pe6on, as agent or otherwise, who owns or controls, has owned orcontrolled, or will own or control
any interest, direct or indirect, in Developer's business, the Property or any other property in the
Redevelopment Area.

6.08 Disclosure of lnterest, Developer's counsel has 1ro direct or indirect financial ownershlp
inte rest in Develo pe r, the Property or any other aspe ct of the Proj ect.

6.09 lnsurance. The Develope r shall provide and maintain d uring the Term of the Agreement,
and cause other applicable parties to provide and maintain, the insurance coverages specified in Exhibit

e.
6.10 Compliance with Laws. To the bestof Developer'sknowledge,afterdiliBentinquiry, the

Property and the Project are and shall be in compliance with all applicable federal. state and local laws,
statutes, ordinances (including the City Ordinance), rules, regulations, executive orders and codes
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pe rtaining to or affecting the Proj ect and the Prope rty. U pon the City's req ue st, Deve loper shall provde

evidence satisfactory to the City of such compliance.

6.11 Recordine and Filine. The Developer shall cause this Agreement, certain exhibits (as

specified by Corporation Counsel), all amendments and supplements heretoto be recorded and filed
against the Property in the Recorder's Office of Cook County.

6.t2 lnspector General. lt is the duty of Developerand the duty of any bidder, proposer,

contractor, subcontractor, and every applicant for ce rtif ication of eligibility for a City contract or program,

and all of Developer's officers, directors, agents, partners, and employees and any such bidder, proposet

conractor, subconfiactoror such applicant to cooperate with the lnspectorGeneralin any investigation
or hearing undertaken pursuant to Chapter 2-55 of the Municipal Code. Developer represents that it
understands and will abide by all provisions of Chapter2-56 of the Municipal Code and that it will inform

subcontractors of this provision and require their compliance,

6.13 Non-GovernmentalCharqes. The Developeragreestopayor causeto be paid whendue
any Non-Governmental Charges, The Developer has the right, before any delinquency occurs, to contest

any Non-Governmental Charge by appropriate legal proceedings properly and diligently prosecuted, so

long as such proceedings serve to prevent any sale or forfeiture ofthe Property.

6.!4 GovernmentalCharges

(a) Pavment of Governmental Charees. Developer agrees to pay or cause to be paid when

due all Governmental Charges (as def ined below) which are assessed or imposed upon Developer, the

Property orthe Project, orbecome due and payable, and which create, maycreate, a lien upon Devebper

or all or any portion of the Property or the Project. "Governmental Charge" shall mean all federal, State,

county, the City, or other governmental (or any insilumentality, division, agency, body, or department
thereof) taxes, levies, assessments, charges, lie ns, claims or encumbrances (except for those assessed by

foreign nations, states otherthan the State of lllinois, counties ofthe State other than Cook County, and

municipalities other than the City) relating to Developer, the Property or the Project including but not

limited to real estate taxes. .

(b) Rieht to Contest. Developer has the right before any delinquency occurs to contest or
object in good faith to the amount or validity of any Governmental Charge by appropriate legal

proceedings properly and diligently instituted and prosecuted in such manner as shall stay the collection

of the contested Governmental Charge and prevent the imposition of a lien or the sale or forfeiture of the

Property. No such contest or objection shall be deemed orconstrued in any way as relieving, modifying

or extending Developer's covenantsto pay any such Governmental Charge at the time and in the manner
provided in this Agreement unless Developer has given prior written notice to DPD of Developer's intent
to contest or object to a GovernmentalCharge and, unless, at DPD'S sole option:

(i) Developer shall demonstrate to DPD's satisfaction that legal proceedings

instituted by Developer contesting or objecting to a Governmental Charge shall conclusively

operate to prevent or remove a lien against, or the sale or forfeiture of, all or any part of the

Property to satisfy such Governmental Charge prior to f inal determination of such proceedings;

il14t2421
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and/or

(i0 Developer shall furnish a good and sufficient bond or other security satisfactory
to DPD in such form and amounts as DPD shall require, or a good and suff icient undertaking as

may be required or permitted by law to accomplish a stay of any such sale or forfeiture of the
Property during the pendency of such contest, adequate to pay fully any such contested
Governmental Charge and all interest and penalties upon the adverse determinationof such
contest.

5.1,5 Develooer's FailureTo PavOr Discharqe Lien. lf Developerfailstopay anyGovernmental
Charge or to obtain discharge of the same, Developer shall advise DPD thereof in writing, at which time
DPD may, but shall not be obligated to, and withoutwaiving or releasing any obligation or liability of
Developer under this Agreement, in DPD's sole discretion, make such payment, or any part thereof, or
obtain such discharge and take any other action with respect thereto which DPD deems advisable. All
sums so paid by DPD, ifany, and any expenses, if any, including reasonable attorneys'fees, court costs,
expenses and other charges relating thereto, shall be promptly disbursed to DPD by Developer.
Notwithstanding anything contained herein to the contrary, this paragraph shall not be construed to
obligate the City to pay any such Governmental Charge. Additionally, if Developer fails to pay any
GovernmentalCharge, the City, in its sole discretion, may require Developer to submit to the City audited
Financial Statements at Developer's own expense.

6.16 FOIA and Local Records Act Comoliance.

(a) FOIA. The Developeracknowledges that the City is subject to the lllinois Freedom of
lnformation Act,5|LCS 140/1 et. seq., as amended ("FO|A"). The FOIA requiresthe City to produce reconJs
(very broadly defined in FOIA) in response to a FOIA request in a very short period of time, unless the
records requested are exempt under the FOIA. lf the Developer receives a request from the City to
produce records within the scope of FOIA, then the Developer covenants to comply with such request
within48hoursofthedateofsuchrequest. FailurebytheDevelopertotimelycomplywithsuchrequest
shall be an Event of Default.

(b) Exemotlnformation. DocumentsthattheDevelopersubmitstotheCitywiththeAnnual
Compliance or otherwise during the Term of the Agreement that contain trade secrets and commercialor
financial information may be exempt if disclosure would result in competitive harm, However, for
documents submitted by the Developer to be treated as a trade secret or inf ormation that would cause

competitive harm, FOIA requires that Developer mark any such docume nts as "proprietary, privileged or
confidential." lf theDevelopermarksadocumentas"proprietary,privilegedandconfidential",thenDPD,
will evaluate whether such document may be withheld under the FOIA. DPD, in its discretion, will
determine whether a document will be exempted from disclosure, and that determination is subjed to
review by the lllinois Attorney G e ne ral's Off ice an d/or the courts.

(c) Local Records Act. The Developeracknowledgesthat the City is subjectto the Local

Records Act, 50 I LCS 205/1 et. seq, as am e nde d (the "Loca I Re cords Act"). The Local Records Act provides
thatpublicrecordsmayonlybedisposedofasprovidedintheLocal RecordsAct. lfrequestedbytheCity,
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the Developercovenants to use its best efforts consistently applied to assist the City in its compliance

with the Local Records Act

SECNON 7. MAINTAINING RECORDS AND RIGHT TO INSPECT

7.OL BooksandRecorCs. TheDeveloper,thegeneralcontractorandeachsubcontractorshall
keep and maintain books and records that fully disclose the total actual cost of the Project and the

disposition of all funds from whatever source allocated thereto and as otherwise necessary to evidence

the Developey'scompliance with its obligations underthis Agreement,including, but not limited to,
payroll records, general contractor's and subcontractors' sworn statementS, general contracts,

subcontracts, purchase orders, waivers of lien, paid receipts and invoices and the like. Such books and

records shall be available at the applicable party's officesfor inspection, copying, audit and examinatbn

by an authorized representativeofthe CitY, at the Developer's expense.

7.02 lnspgction,Rishts. Uponthree(3)businessdays'notice,anyauthorizedrepresentativeof
the City has access to all portions of the Project and the Property during normal business hours for the

Term oftheAgreement.

SECNON 8. ENVIRONMENTAL MATTERS

The Developer here by represents and warrants to the City that it has conducted environmental
studies suff icient to conclude that the Project may be constructed, completed and operated in accordane

with the requirements of all Environmental Laws and this Agreernent. The Developer agrees to indemniry,

def end and hold the City harmless from and against any and all losses, liabilities, damages, injuries, costs,

expenses or claims of any kind whatsoever including without limitation, any losses, liabilities, damages,

injuries, costs, expenses orclaims asserted orarising underany EnvironmentalLaws incurred, suffered by

or asse rted against th e City and relating to the Project or the Prope rtY.

SECTION 9. INDEMN]FICATION

Developer agrees to indemnify, defend and hold the City, its officers, officials, members, agenE

and employees harmlessfrom and against any and all losses, costs, damages, liabilities, claims, suits,
judgments, demands, actions, causes of action of every kind or nature and expenses (including, without

limitation, attorneys'feesand court costs) arising out of or incidental to the failure of Developerto
perform its obligations underthis Agreement. Upon reasonable notice from the City of any claim which

the City believes to be covered hereunder, Developer shalltimely appear in and defend all suits brought

uponsuchclaim andshall payall costsandexpensesincidentalthereto,buttheCityshall havethe right,

at its option and at its own expense, to participate in the defense of any suit, without relievinB Developer

of any of its obligations hereunde r. The obligations set forth in this section shall survive any termination
or expiration of this Agreement

SECTION 10. DEFAULT AND REMEDIES

10,01 EventsofDefault. Theoccurrenceof anyoneormoreof thefollowingevents,subjectto
the provisions of Section 5 (Covenants, Representationl and Warranties of Developer), shall constitute

an "Eventof Default" bythe Developerhereunder:
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(a) the failure of Developerto complete the Proj'ect in accordance with the terms of this
Agreement;

(b) the failure of the Developerto comply with any covenant or obligation, or the breach by
the Developerof any representation orwarranty, underthis Agreement orany related agreement;

(c) the making or furnishing by Developer to the City of any representation, warranty,
certificate, schedule, report or other communication within or in connection with this Agree ment or any
related agreementwhich is untrue or misleading in any material respect;

(d) the commencement of any bankruptcy, insolvency, liquidation or reorganization
proceedings underany applicable state or federallaw, or the commencement of any analogous statutory
or non-statutory proceedings involving the Developer; provided, however, that if such commencement of
proceedings is involuntary, such action shall not constitute an Event of Default unless such proceedings

are notdismissed within sixty (60) days afterthe commencement of such proceedings;

(e ) the appointm ent of a rece ive r or trustee for the Deve loper, for any su bstantial part of $e
Developer's assetsorthe institution of any proceedings forthe dissolution, orthef ull or partial liquidation,
or the merger or consolidation, of the Developer; provided, however, that if such appointment or
commencementof proceedingsisinvoluntary,such action shall notconstitutean Eventof Defaultunless
such appointment is not revoked or such proceedings are not dismissed within sixty (60) days after the
commencement thereof;

(f) theentryof any judgmentororderagainstthe DeveloperorthePropenywhlchremains
unsatisfied or undischarged and in effectforsixty (@) days aftersuch entry without a stay of enforement
or execution; or

(g) the dissolution of the Develope r or the death of any natural pe rson who owns a 5070 or
more ownership interest in the Developer, unless, in the case of a death, the Developer establishes to tre
DPD's satisfaction that such death shall not impair the Developer's ability to perform its executory

obligations under this Agreement.

10.02 Remedies. Upon the occurrence of an Event of Default, the City may seek revocation of
the Tax Incentive pursuant to the County Tax lncentive Ordinance, terminate this Agreement and all
related agreernents, and/or, in any cou rt of compete nt jurisdiction by any action or proceeding at law or
in equity, pursue and secure any other available remedy.

10.03 Cure Period. (a) ln the event Developershallfail to perform a monetary covenantwhich
Deveioper is required to perform under this Agreement, notwithstanding any other provision of this
Agreementto the contrary, an Event of Default shall not be deemed to have occurred unless Devebper
hasfailedto performsuchmonetarycovenantwithinten (10) daysof its receiptof awritten noticefrom
the City specifying that it has f ailed to perform such monetary covenant.

(b) Developershallbe entitled to one 18-month cure period, which can be extended an additional

six (6) months in the reasonable discretion of the Commissioner of DPD (for a total of 24 months),
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commencing on the date of issuance of the Certificate for failure to perform under Section 6.04
(OccupanryCovenant) and Section 6.05 (Jobs Covenant).Any cure period underthis Section 10.03(b) shall

not count toward the Compliance Period of this Agreement. lf one failure to perform under eitherSectbn
6.04 orSection QQ! has occurred and been cured as set forth in this Seaion 10.03(b), thenany subsequent
failure to perform under eitherlggljon,1flQg or Section 6.05 shall constitute an Event of Default.

(c) ln the event Developer shallfail to perform any other non-monetary covenant which Devebper
is required to perform under this Agreement, notwithstanding any other provision of this Agreement to
the contrary, an Event of Default shall not be deemed to have occurred unless Developer has failed to
cure such default within thirty (30) days of its receipt of a written notice from the City specifyingthe
nature of the defaulu provided, however, with respect to those non-monetary defaults which are not
capable of being cured within such thirty (30) day period, Developer shall not be deemed to hare
committed an Event of Default underthis Agreement if it has commenced to cure the alleged defauft

within such thirty (30) day period and thereafter diligently and continuously prosecutes the cure of such

default until the same has been cured; provided, further, that there shall be no cure period underthis
Section 10.Q3 with respect to Developer's failure to comply with Section 5.03 (Operations Covenant).

SECTION 11. MORTGAGING OTTHE PROJECT

No mortgagee shall have the right to succeed to the Developer's rights under this Agreement
unless the sale, assignment, or transfer receives the sole written consent of the City. This consent shal

be in the City's sole discretion and which, if granted, may be conditioned upon, among other things, the

assignee's ass u mption of all of the Deve lope r's obligations u nde r this Agree m e nt.

SECTION 12. GENERAT PROVISIONS

12,01 Amendment. This Agreeme nt and the Exhlbits attached hereto may not be amended or
modifiedwithoutthepriorwrittenconsentofthepartieshereto. ltisagreedthatnomaterialamendment
or change to this Agree me nt shall be made or be effective unless ratified or authorized by an ordinance

duly adopted by the City Council. The term "material" for the purpose of this Section 12.01 shall be

defined as any deviation from the terms of the Agreementwhich (i) operatesto cancel or otherwbe
reduce any developmentalor construction obligations of Developer by more than ten percent (1096); (ii)

materially changesthe Projectsite or character of the Project or any activities undertaken by Developer

affecting the Project site, the Project, or both; (iii) increases any time agreed for performance by

Developer by more than one-hundred and eighty (180) days; (iv) decreases the Minimum Project

lnvestmentbyfive percent (5%) or more; or (v) decreases the MBE/WBE Budget by ten percent (1tr/6) or
more.

L2.A2 Entire Asreement. This Agreement (including each Exhibit attached hereto, which is

hereby incorporated herein by refere nce) constitutes the e ntire Agre ement betwee n the parties he reto

and it supersedes all prioragreements, negotiations and discussions betweenthe parties relative to the

subject matter hereof.

12.03 Limitation of liabtlitv. No member, official or employee of the City shall be personalV

liable to Developeroranysuccessorin interest in the eventofanydefaultorbreach by the City orfor any
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amount which may become due to Developer from the City or any successor in interest or on any
obligation underthe termsof this Agreement.

t2.U FurtherAssurances. The Developeragreesto take such actions, including the executhn
and delivery of such documents, instruments, petitions and certifications as may become necessary or
appropriate to carry out the terms, provisions and intent of this Agreement.

12.05 No lmplied Waivers. No waiver by either Party of any breach of any provision of this
Agreement will be a waiverof any continuing or succeeding breach of the breached provision, a waiverof
thebreachedprovisionitself,orawaiverofanyright,powerorremedyunderthisAgreement. Nonotte
to, or demand on, either Party in any case will, of itse lf, entitle that Party to any further notice or demand
in similar or othercircumstances,

12.05 Titles and Headings. Titles and headings to paragraphs contained in this Agreement are
forconvenience onlyand are not intended to limit, vary, define orexpand the content of this Agreement

12.A7 Remedies Cumulativs. The remedies of a party hereunderare cumulative and the
exerciseof anyoneormoreof the remediesprovidedforhereinshallnotbeconstruedasa waiverof any
otherremedies of such party unless specifically so provided herein.

12.08 Disclaimer. NothingcontainedinthisAgreementnoranyactoftheCityshall bedeemed
or construed by any of the parties, or by any third person, to create or imply any relationship of third-
party beneficiary, principal or agent, limited or generalpartnership or jointventure, orto create or imply
any association or relationship involving the City.

12.09 Counteroarts. This Agreement may be executed in several counterparts, each of whiir
shall be deemed an original and all of which shall constitute one and the same agreement.

l2.LO Governine Law and Venue. This Agreement will be governed by and construed in
accordance with the internal laws of the State of lllinois, withoutregard tothe principles of conflicts of
law thereof. lf there is a lawsuit under this Agreement, each Party hereto agrees to submit to the
jurisdiction of the courts of Cook County, the State of lllinois.

12.11 Aooroval. Whereverthis Agreement provides for the approval or consent of the City, DPD

or the Commissioner, orany matter is to be to the City's, DPD's or the Commissioner's satlsfaction, unhss
specifically stated to the contrary, such approval, consent or satisfaction shall be made, given or
determinedbytheCity,DPDortheCommissionerinwritingandinthereasonablediscretionthereof. Ihe
Commissionerorotherperson designated bythe Mayorof the City shall act for the City or DPD in making
all approvals, consents and determinations of satisfaction, granting the Certificate or otherwise
administering this Agreement forthe City.

72.L2 Bindine Effect. This Agreement shall be binding upon Developer, the City and their
respective successors and permitted assigns (as provided herein) and shall inure to the benefit of
Developer,theCityandtheirrespectivesuccessorsandpermittedassigns(asprovidedherein). Exceptas
otherwise provided herein, this Agreement shall not run to the benefit of, or be enforceable by, any
person or entity otherthan a party to this Agreement and its successors and permitted assigns. This
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Agreementshould notbe deemedtoconferuponthird partiesanyremedy,claim, rightof reimbursement
or other right.

12.L3 ForceMaieure. NeithertheCitynortheDevelopernoranysuccessorininteresttoeither
of themshall beconsideredinbreachof orindefaultof its obligationsunderthisAgreementintheevent
of anydelaycausedbydamageordestructionbyfire orothercasualty, civil unrestwhichmay renderthe
Propertyor surroundingarea unsafe, pandemic, strike, shortage of material, unusually adverse weather
conditions such as, by way of illustration and not limitation, severe rain storms or below freezing
temperatures of abnormaldegree or for an abnormal duration, tornadoes or cyclones, and other events
or conditions beyond the reasonable controlof the party affected which in fact interf eres with the ability
of such party to discharge its obligations hereunder. The individual or entity relying on this section with
respect to any such delay shall, upon the occurrence of the event causing such delay, immediately give

writtennoticetotheotherpartiestothisAgreement. Theindividualorentityrelyingonthissectionwith
respect to anysuch delay may rely on this section onlyto the extent of the actualnumberof days of delay
effected by any such events described above.

12.14, Notices. Unless otherwise specif ied, any notice, demand or request required hereunder
shall be given in writing at the Notice Address, by any of the following means: (a) personal service; (b)

overnight cou rie r, or (c) registered or ce rtifie d mail, retu rn re ce ipt re q ueste d.

12.15. Severabilitv. lfanyprovisionofthisAgreement,ortheapplicationthereof,toanyperson,
place or circumstance, shall be held by a court of competent jurisdiction to be invalid, unenforceable or
void, the remainder of this Agreement and such provisions as applied to other persons, places and
circumstances shall remain in full force and effect only if, after excluding the portion deemedto be

unenforceable, the remainingterms shallprovlde fortheconsumrretion of thetransactions contemplated
herebyinsubstantially the same manneras originally set forth herein.

12.16. Survival of Aereements. All warranties, representations, covenants and agreementsof
this Agreement shall be true, accurate and complete at the time of the execution of this Agreement, ard
shall survive the execution, delivery and acceptance hereof by the parties hereto and shall be in effect
throughoutthe Term of the Agreement.

12.77. Exhibits. All of the exhibits attached to this Agreement are incorporated into this
Agreement by reference.

12.18. Business Relationshios. The Developer acknowledges (A) receipt of a copy of Section 2-

15GC|:I0 (b) of the Municipal Code, (B) that Developerhas read such provision and understands that
pursuant to such Section Z-156030 (bl, it is illegal for any elected off icialof the City, or any person acting
at the direction of such official, to contact, eitherorally or in writing, any otherCity official or employee
with respect to any matter involving any person with whom the elected City official or employee has a

"Business Relationship" (as def ined in Section 2-156-080 of the Municipal Code), or to participate in any
discussion in any City Council committee hearingor in any City Council meetingor to vote on any matter
involving any person with whom the elected City official or employee has a "Business Relationship" (as

defined in Section 2-155-Q80 of the MunicipalCode), orto participate in any discussion in any City Council

committee hearing or in any City Council meeting or to vote on any matter involving the person with
whom an elected official has a Business Relatronship, and (C) that a violation of Section 2-155-030 (b) by
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an elected official, or any person acting at the direction of such official, with respect to any transaction
contemplated by this Agreement shall be grounds for termination of this Agreement and the transactbm
contemplated hereby. The Developer hereby re presents and warrants that, to the best of its knowledge
after due inquiry, no violation of Section 2-15&030 (b) has occurred with respect to this Agreement or
the transactions contemplated hereby.

12.19. BusinessEconomicSupportAct. PursuanttotheBusinessEconomicSupportAct(30 ILCS

760/1 et!9.), if Developeris required to provide notice under the WARN Act, Developer shall, in addition
to the notice required underthe WARN Act, provide at the same time a copy of the WARN Act notice to
the Governor of the State, the Spe ake r and Minority Leader of the House of Re presentatives of the State,

the Presidentand minority Leaderof the Senateof State, and the Mayor of each municipality where
Developer has locations in the State. The Developer shall also include a provislon in its lease with the
Tenant that the Tenant also is req uired to comply with this Section 12.19.

[(Sub)Exhibit "A" referred to in this Tax lncentive Classification Redevelopment
Agreement constitutes Exhibit "A" to ordinance printed on

page 35492 of this Journal.)

(Sub)Exhibits "8", "C", uD' and uE" referred to in this Tax lncentive Classification
Redevelopment Agreement read as follows:
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(Sub)Exhibit "8".
(To Tax lncentive Classification Redevelopment Agreement)

MBE/WBE Budget.

$11,608,399

9,926,984

2,581,016

595,619

$ 3,176,635

9t14t2021

(26 percent)

(6 percent)

Minimum Project lnvestment:

Hard Construction Cost:

MA/VBE Targets: (Based on Hard Costs)

MBE

WBE

Total MA/I/BE Budget:

(Sub)Exhibit .C'.

(To Tax lncentive Classification Redevelopment Agreement)

I n su rance Req u i rem ents.

Devetoper shall comply, and require its general contractor and subcontractors to comply,
with the City's insurance requirements for the monitoring term. All Contractors and

subcontractors are subject to the same insurance requirements of Developer unless
othenuise specified in the Agreement.

Developer must furnish the Department of Planning and Development with the Certificates
of lnsurance, or such similar evidence, to be in force on the date of the Agreement, and

Renewal Certificates of lnsurance, or such similar evidence, if the coverages have an

expiration or renewal date occurring during the term of the Agreement. Developer must
submit evidence of insurance prior to closing. Developer shall advise all insurers of the
Agreement provisions regarding insurance.

The insurance must provide for 60 days prior written notice to be given to the City in the
event coverage is substantially changed, canceled, or non-renewed.

Commercial General Liability lnsurance (Primary And Umbrella).

Commercial General Liability lnsurance or equivalent with limits of not less than

$1,OO0,OOO per occurrence for bodily injury, personal injury, and property damage liability.
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Coverage must include the following: all premises and operations, products/completed
operations, explosion, collapse, underground, separation of insured, defense, and
contractual liability (with no limitation endorsement). The City of Chicago is to be named as
an additional insured on a primary, noncontributory basis for any liability arising directly or
indirectly from the work.

Workers' Compensation And Employer's Liability.

Workers' Compensation lnsurance, as prescribed by applicable law covering all
employees who are to provide work underthis Agreement and Employer's Liability coverage
with limits of not less than $500,000 each accident, illness, or disease.

Automobile Liability (Primary And Umbrella).

When any motor vehicles (owned, non-owned and hired) are used in connection with work
to be performed, the Automobile Liability lnsurance with limits of not less than $1,000,000
per occurrence for bodily injury and property damage. The City of Chicago is to be named
as an additional insured on a primary, noncontributory basis.

(Sub)Exhibit .D".

(To Tax lncentive Classification Redevelopment Agreement)

Annual Compliance Report.

1032 West 43'd Street TMG LLC

Agreement Dated As Of finsert Date]

Insert Year] Annual Compliance Report.

Pursuant to Section 6.06 of the above referenced redevelopment agreement ("RDA") and
Section 2-45-160 of the Municipal Code, 1032 West 43'd Street TMG LLC ("Developer'') is
committed to providing an annual compliance report.

1. Obligations under Section 2-145-160 of the Municipal Code from
202_ through July 31,202_:

(a) An affidavit from the Developer detailing the current status of the Project and
certification that it meets any obligations or compliance requirements specified in the
ordinance or resolution adopted by the City Council approving the Tax lncentive or in
the RDA;
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(b) A jobs report providing anonymized information on each employee, including their
status as full-time or parttime; the ZIP code of the employee's primary residency; the
employee's total employment tenure in months; and a statement of whether the
employee's wages are in compliance with the minimum wage as specified by
Mayoral Executive Order 2014-1and the Chicago Minimum Wage rate as specified in
Chapter 1-24 of the Municipal Code;

(c) Any reports, affidavits, or other statements required to be filed with Cook County
or the Cook County Assessor for the applicable annual period; and

(d) Such other reports as may be specified in the ordinance or resolution adopted by

the City approving the Tax lncentive, the RDA, or as may be otherwise agreed to in
writing by the Developer in connection therewith.

2. Obligations under the Agreement from 2)2_through July 31, 202_:

(a) ltemize each of Developer's obligations under this Agreement during the
preceding calendar year.

Compliance with the Operations Covenant (Section 6.03) -- Pursuant to

Section 6.03 of the RDA, the Project is required to maintain its operations at the
Project.

Compliance with the Occupancy Covenant (Section 6.04) -- Pursuant to
Section 6.04 of the RDA, the Project is required to maintain that not less than
seventy-five percent (75o/o) of the Project shall remain open, occupied, and
othenrvise open for business.

Compliance with the Jobs Covenant (Section 6.05) -- Pursuant to Section 6.05
of the RDA, the Project is required to create and retain a minimum number of
FTE jobs at the Project.

Delivery of updated insurance certificate (Section 6.09).

Provide evidence of payment of Non-Governmental Charges (Section 6.13).

Compliance with all executory provisions of the RDA.

(b) Certify Developer's compliance or noncompliance with such obligations

The Project is in operation.

The Property is Insert Percentage] occupied.

The Project has flnsert Numberl FTE jobs.
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(c) Attach evidence of such compliance or noncompliance.

(d) Certify that Developer is not in default beyond applicable notice and cure period

wlth respect to any provision of the Agreement or any related agreements;

Developer hereby certifies that the project is not in default with any provisions of
the Agreement.

Attachments.

I certify that the Developer is not in default with respect to any provision of the

Redevelopment Agreement, or any related agreements.

1032 West 43'd Street TMG LLC Insert Date]

(Sub)Exhibit "E'.
(To Tax lncentive Classiflcation Redevelopment Agreement)

Con stru ction Com pl i an ce

Agreements With Contractors.

1. Bid Requirement For General Contractor And Subcontractors. Prior to entering into

an agreemeniwith a General Contractor or any subcontractorfor construction of the Project,
Devdloper shall solicit, or shall cause the General Contractor to solicit, bids from qualified
contractors eligible to do business with, and having an office located in, the City of Chicago,
and shall submit all bids received to DPD, if requested, for its inspection and written
approval, (i) Developer shall select the General Contractor (or shall cau.se.the General
iontractor'to select the subcontractor) submitting the lowest responsible bid who can

complete the Project in a timely manner.

2. Construction Contract. Prior to the Closing Date, the Developer must provide DPD

with a certified copy of the construction contract, together with any modifications,
amendments or supplements thereto, and upon DPD's request, a copy of any subcontracts.
Photocopies of all i6ntracts or subcontracts entered or to be entered into in connection with
the Project shall be provided to DPD within five (5) business days of the execution thereof.

3. Performance And Payment Bonds. Prior to the commencement of any portion of the
Project which inctudes woik on the public way, the Developer must require the General
Contractor to be bonded for its payment by sureties having an AA rating or better using a
bond in a form acceptable to the City. The City shall be named as obligee or co-obligee on

any such bonds.
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4. Employment Profile. Upon DPD's request, the Developer, the General Contractor and
all subcontractors must submit to DPD statements of their respective employment proflles.
Developer shall contractually obligate and cause the General Contractor and each
subcontractor to agree to the Construction Hiring Requirements.

5. Other Provisions. ln addition to the requirements of Agreements with Contractors, the
Construction Contract and each contract with any subcontractor shall contain provisions
required pursuant to Section 3.05 (Change Orders), (Sub)Exhibit E. Construction Hiring
Requirements, and Section 9.01 (Books and Records) of the RDA.

Construction Hiring Requirements.

1. Employment Opportunity. The Developer shall contractually obligate its or their
various contractors, subcontractors or any Affiliate of the Developer operating on the
Property (collectively, with the Developer, the "Employers" and individually an "Employe/')
to agree, that forthe Term of this Agreement with respect to Developer and during the period
of any other party's provision of services in connection with the construction of the Project
or occupation of the Property:

(a) No Employer shall discriminate against any employee or applicant for employment
based upon race, religion, color, sex, national origin or ancestry, age, handicap or
disability, sexual orientation, military discharge status, marital status, parental status or
source of income as defined in the City of Chicago Human Rights Ordinance, Chapter 2-
160, Section 2-160-010, et seq., Municipal Code, except as othenruise provided by said
ordinance and as amended from time to time (the "Human Rights Ordinance").
Each Employer shall take affirmative action to ensure that applicants are hired and
employed without discrimination based upon race, religion, color, sex, national origin or
ancestry, age, handicap or disability, sexual orientation, military discharge status, marital
status, parental status or source of income and are treated in a non-discriminatory manner
with regard to alljob-related matters, including without limitation: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of
pay or other forms of compensation; and selection for training, including apprenticeship.
Each Employer agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided by the City setting forth the provisions
of this nondiscrimination clause. ln addition, the Employers, in all solicitations or
advertisements for employees, shall state that all qualified applicants shall receive
consideration for employment without discrimination based upon race, religion, color, sex,
national origin or ancestry, ?ge, handicap or disability, sexual orientation, military
discharge status, marital status, parental status or source of income.

(b) To the greatest extent feasible, each Employer is required to present opportunities
for training and employment of low- and moderate-income residents of the City and
preferably of the Area; and to provide that contracts for work in connection with the
construction of the Project be awarded to business concerns that are located in, or owned
in substantial part by persons residing in, the City and preferably in the Area.
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(c) Each Employer shall comply with all federal, state and local equal employment and
affirmative action statutes, rules and regulations, including but not limited to the City's
Human Rights Ordinance and the lllinois Human Rights Act,775lLCS 5/1-101, et seq.
(1993), and any subsequent amendments and regulations promulgated thereto.

(d) Each Employer, in order to demonstrate compliance with the terms of this
Paragraph, shall cooperate with and promptly and accurately respond to inquiries by the
City, which has the responsibility to observe and report compliance with equal
employment opportunity regulations of federal, state and municipal agencies.

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through
(d) in every contract entered into in connection with the Project and shall require inclusion
of these provisions in every subcontract entered into by any subcontractors, and every
agreement with any Affiliate operating on the Property, so that each such provision shall
be binding upon each contractor, subcontractor or Affiliate, as the case may be.

(0 Failure to comply with the employment obligations described in this paragraph shall
be a basis for the City to pursue its remedies under the Redevelopment Agreement.

2. Prevailing Wage. The Developer, the General Contractor and all subcontractors
must pay the prevailing wage rate as ascertained by the lllinois Department of Labor
(the "Department"), to all persons working on the Project. All such contracts shall list the
specified rates to be paid to all laborers, workers and mechanics for each craft or type of
worker or mechanic employed pursuant to such contract. lf the Department revises such
prevailing wage rates, the revised rates shall apply to all such contracts, Upon the City's
request, the Developer shall provide the City with copies of all such contracts entered into
by the Developer or the General Contractor to evidence compliance with this Prevailing
Wage.

3. City Resident Construction Worker Employment Requirement. The Developer agrees
for itself and its successors and assigns, and shall contractually obligate its General
Contractor and shall cause the General Contractor to contractually obligate its

subcontractors, as applicable, to agree, that during the construction of the Project they
shall comply with the minimum percentage of total worker hours performed by actual
residents of the City as specified in Section 2-92-330 of the Municipal Code of Chicago
(at least 50 percent of the total worker hours worked by persons on the site of the Project
shall be performed by actual residents of the City); provided, however, that in addition to
complying with this percentage, the Developer, its General Contractor and each
subcontractor shall be required to make good faith efforts to utilize qualified residents of the
City in both unskilled and skilled labor positions.

The Developer may request a reduction or waiver of this minimum percentage level of
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in

accordance with standards and procedures developed by the Chief Procurement Officer of
the City.
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"Actual residents of the City" shall mean persons domiciled within the City. The domicile
is an individual's one and only true, fixed and permanent home and principal establishment.

The Developer, the General Contractor and each subcontractor shall provide for the
maintenance of adequate employee residency records to show that actual Chicago
residents are employed on the Project. Each Employer shall maintain copies of personal
documents supportive of every Chicago employee's actual record of residence.

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

The Developer, the General Contractor and each subcontractor shall provide full access
to their employment records to the Chief Procurement Officer, the Commissioner of DPD,
the Superintendent of the Chicago Police Department, the lnspector General or any duly
authorized representative of any of them. The Developer, the General Contractor and each
subcontractor shall maintain all relevant personnel data and records for a period of at least
three (3) years after final acceptance of the work constituting the Project.

At the direction of DPD, affidavits and other supporting documentation will be required of
the Developer, the General Contractor and each subcontractor to verify or clarify an
employee's actual address when doubt or lack of clarity has arisen.

Good faith efforts on the part of the Developer, the General Contractor, and each
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the
granting of a waiver request as provided for in the standards and procedures developed by
the Chief Procurement Officer) shall not suffice to replace the actual, verified achievement
of the requirements of this Paragraph concerning the worker hours performed by actual
Chicago residents.

When work at the Project is completed, in the event that the City has determined that the
Developer has failed to ensure the fulfillment of the requirement of this Paragraph
concerning the worker hours performed by actual Chicago residents or failed to report in the
manner as indicated above, the City will thereby be damaged in the failure to provide the
benefit of demonstrable employment to Chicagoans to the degree stipulated in this
Paragraph. Therefore, in such a case of non-compliance, it is agreed that 1/zo of 1 percent
(0.0005) of the aggregate hard construction costs set forth in the Project budget (the product
of .0005 x such aggregate hard construction costs) (as the same shall be evidenced by
approved contract value for the actual contracts) shall be surrendered by the Developer to
the City in payment for each percentage of shortfall toward the stipulated residency
requirement. Failure to report the residency of employees entirely and correctly shall
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result in the surrender of the entire liquidated damages as if no Chicago residents were
employed in either of the categories. The willful falsification of statements and the
certification of payroll data may subject the Developer, the General Contractor and/or the
subcontractors to prosecution. Any retainage to cover contract performance that may
become due to the Developer pursuant to Section 2-92-250 of the Municipal Code of
Chicago may be withheld by the City pending the Chief Procurement Officer's determination
as to whether the Developer must surrender damages as provided in this paragraph.

Nothing herein provided shall be construed to be a limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive
Order 11246" and "Standard Federal Equal Employment Opportunity, Executive
Order 11246" , or other affirmative action required for equal opportunity under the provisions
of this Agreement or related documents.

The Developer shall cause or require the provisions of this paragraph to be included in all

construction contracts and subcontracts related to the Project.

4. MBEA/VBE Commitment. The Developer agrees for itself and its successors and
assigns, and, if necessary to meet the requirements set forth herein, shall contractually
obligate the General Contractor to agree that, during the Project:

(a) Consistent with the findings which support the Minority-Owned and Women-Owned
Business Enterprise Procurement Program (the "MBE/WBE Program"), Section 2-92-420,
et seq., Municipal Code of Chicago, and in reliance upon the provisions of the MBEA/VBE
Program to the extent contained in, and as qualified by, the provisions of this
paragraph 4., during the course of the Project, at least the following percentages of the
MBEA/VBE Budget attached hereto as (Sub)Exhibit B (as these budgeted amounts may
be reduced to reflect decreased actual costs) shall be expended for contract participation
by MBEs or WBEs:

i At least 26 percent by MBEs; and

ii. At least 6 percent by WBEs

(b) For purposes of MBEA/VBE Commitment only, the Developer (and any party to
whom a contract is let by the Developer in connection with the Project) shall be
deemed a "contracto/' and this Agreement (and any contract let by the Developer in
connection with the Project) shall be deemed a "contract" as such terms are defined in
Section 2-92-420, Municipal Code of Chicago.

(c) Consistent with Section 2-92-440, Munlcipal Code of Chicago, the Developer's
MBEA/VBE commitment may be achieved in part by the Developer's status as an MBE or
WBE (but only to the extent of any actual work performed on the Project by the Developer),
or by a joint venture with one or more MBEs or WBEs (but only to the extent of the lesser
of (i) the MBE or WBE participation in such joint venture or (ii) the amount of any actual
work performed on the Project by the MBE or WBE), by the Developer utilizing a MBE or
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a WBE as a General Contractor (but only to the extent of any actual work performed on
the Project by the General Contractor), by subcontracting or causing the General
Contractor to subcontract a portion of the Project to one or more MBEs or WBEs, or by
the purchase of materials used in the Project from one or more MBEs or WBEs, or by any
combination of the foregoing. Those entities which constitute both an MBE and
a WBE shall not be credited more than once with regard to the Developer's ttlBEA//BE
commitment as described in this paragraph 4. The Developer or the General
Contractor may meet all or part of this commitment through credits received pursuant to
Section 2-92-530 of the Municipal Code of Chicago forthe voluntary use of MBEs orWBEs
in its activities and operations other than the Project.

(d) Prior to the City's issuance of a final Certificate, the Developer shall provide to DPD
a final report describing its efforts to achieve compliance with this MBEA/VBE commitment.
Such report shall include inter alia the name and business address of each MBE and WBE
solicited by the Developer or the General Contractor to work on the Project, and the
responses received from such solicitation, the name and business address of each MBE
or WBE actually involved in the Project, a description of the work performed or products
or services supplied, the date and amount of such work, product or service, and such
other information as may assist DPD in determining the Developer's compliance with this
MBEA/VBE commitment. DPD has access to the Developer's books and records,
including, without limitation, payroll records, books of account and tax returns, and records
and books of account in accordance with the Redevelopment Agreement, on five (5)
business days' notice, to allow the City to review the Developer's compliance with its
commitment to MBEAIVBE participation and the status of any MBE or WBE performing
any portion of the Project.

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor,
if such status was misrepresented by the disqualified party, the Developer shall be
obligated to discharge or cause to be discharged the disqualified General Contractor or
subcontractor and, if possible, identify and engage a qualified I\IBE or WBE as a
replacement. For purposes of this Subsection (e), the disqualiflcation procedures are
further described in Section 2-92-540, Municipal Code of Chicago.

(0 Any reduction or waiver of the Developer's MBEAffBE commitment as described in
this paragraph 4 shall be undertaken in accordance with Section 2-92-450, Municipal
Code of Chicago.

(g) Prior to the commencement of the Project, the Developer, the General Contractor
and all major subcontractors shall be required to meet with the monitoring staff of DPD
with regard to the Developer's compliance with its obligations under this Agreement.
During this meeting, the Developer shall demonstrate to DPD its plan to achieve its
obligations under this Agreement, the sufficiency of which shall be approved by DPD.
During the Project, the Developer shall, upon the request of the monitoring staff of DPD,
such interim reports as the monitoring staff may require. Failure to submit such
documentation on a timely basis, or a determination by DPD, upon analysis of the
documentation, that the Developer is not complying with its obligations hereunder shall,
upon the delivery of written notice to the Developer, be deemed an Event of Default
hereunder.
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CALL ON DEPARTMENT OF ASSETS, INFORMAT]ON AND SERVICES TO
CONDUCT REVIEW AND ASSESSMENT OF UPGRADE TO 311 SYSTEI\4.

1C2021-310e1

The Committee on Economic, Capital and Technology Development submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Economic, Capitaland Technology Development, forwhich a meeting
was held on Tuesday, August 31,2021, having had under consideration an ordinance
calling on the Department of Assets, lnformation and Services to conduct review and
assessment of upgrade to 311 system (02021-3109), introduced on July 21,2021 by
Alderman Vasquez, Jr. (40th Ward), begs leave to recommend that Your Honorable Body
Pass said proposed ordinance transmitted herewith.

This recommendation was concurred in by a voice vote of all committee members present,
with no dissenting votes.

Respectfu I ly subm itted,

(Signed) GILBERTVILLEGAS,
Chairman

On motion of Alderman Villegas, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
sadlowski Garza, Thompson, cSrdenas, Quinn, Burke, Lopez, coleman, Moore, Curtis,
o'Shea, Brookins, Rodriguez, Tabares, scott, sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, sposato, Nugent, vasquez, Napolitano, Reilly, smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost
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The following is said ordinance as passed

WHEREAS, The City of Chicago coordinates the delivery of municipal services and
non-emergency responses for many of the City's departments through its 31 1 system; and

WHEREAS, ln response to advances in technology, the City completed a $35 Million
upgrade to its 31 1 system in 2019; and

WHEREAS, As a result of this upgrade, users now have the ability to check the status of
existing 31 1 requests and to receive an estimate of the time it will take for the City to resolve
such requests; and

WHEREAS, Despite many improvements, some users continue to experience difficulties
such as inaccurate or static estimated completion times; and

WHEREAS, lt is necessary, desirable, and in the public interest that the estimated
completion times are accurate so as to provide residents of Chicago with appropriate
expectations for when requests will be resolved; and

WHEREAS, The City of Chicago is committed to ensuring that City services work
efficiently and transparently to provide for citizens' needs, especially with respect to public
safety; now, therefore,

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. The Department of Assets, lnformation and Services, in coordination with
other City departments and the Office of the Mayor, shall conduct a review and assessment
of the improvement-focused process that has been applied to the 311 system to date, and
the actual improvements that have resulted from that process; namely, technical
improvements to the system, consultation with members of the City Council, improving
accuracy of response times, and creating more transparency for the public users. Feedback
from members of the City Council and the general public shall be sought and incorporated
into the review and assessment.

SECTION 2. After the review and assessment provided for in Section 1 of this ordinance
are completed, the Department of Assets, lnformation and Services shall use the
information gathered to identify further improvements to the 311 system and shallformulate
a plan to incorporate such further improvements into the system, with a particular focus on
accuracy of response times and transparency in the provision of City services.

SECTION 3. This ordinance shall be in full force and effect following due passage and
publication.
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COMMITTEE ON EDUCATION AND CHILD DEVELOPMENT

REAPPOINTMENT OF PEGGY A. DAVIS AS TVIEMBER OF BOARD OF TRUSTEES
OF COMMUNITY COLLEGE DISTRICT NO. 508.

1 2021-1231

The Committee on Education and Child Development submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council,

Your Committee on Education and Child Development, to which was referred a
communication introduced by Mayor Lori E. Lightfoot concerning the reappointment of
Peggy A, Davis as a member of the Board of Trustees of Community College District
Number 508, having the same under advisement, begs leave to report and recommend that
Your Honorable Body Approve the proposed reappointment transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes.

Respectfu I ly su bmitted,

(Signed) MICHAEL SCOTT, JR.,
Chairman.

On motion of Alderman Scott, the committee's recommendation was Concurred ln and the
said proposed reappointment of Peggy A. Davis as a member of the Board of Trustees of
Community College District Number 508 was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein :48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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REAPPOINTMENT OF LARITZALOPEZAS MEMBER OF BOARD OF TRUSTEES
OF COMMUNITY COLLEGE DISTRICT NO. 508.

1A2021-124)

The Committee on Education and Child Development submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Education and Child Development, to which was referred a
communication introduced by Mayor Lori E. Lightfoot concerning the reappointment of
Laritza Lopez as a member of the Board of Trustees of Community College District
Number 508, having the same under advisement, begs leave to report and recommend that
Your Honorable Body Approve the proposed reappointment transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes.

Respectfully submitted,

(Signed) MICHAEL SCOTT, JR.,
Chairman.

On motion of Alderman Scott, the committee's recommendation was Concurred ln and the
said proposed reappointment of Laritza Lopez as a member of the Board of Trustees of
Community College District Number 508 was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, [vlartin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost
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REAPPOINTTUENT OF ELIZABETH F. SWANSON AS MEMBER OF BOARD OF
TRUSTEES OF COTVIMUNITY COLLEGE DISTRICT NO. 508.

lA2O21-125)

The Committee on Education and Child Development submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Education and Child Development, to which was referred a
communication introduced by Mayor Lori E. Lightfoot concerning the reappointment of
Elizabeth F. Swanson as a member of the Board of Trustees of Community College District
Number 508, having the same under advisement, begs leave to report and recommend that
Your Honorable Body Approve the proposed reappointment transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes.

Respectfully submitted,

(Signed) MICHAEL SCOTT, JR.,
Chairman.

On motion of Alderman Scott, the committee's recommendation was Concurred ln and the
said proposed reappointment of Elizabeth F. Swanson as a member of the Board of Trustees
of Community College District Number 508 was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost
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COMMITTEE ON ENVIRONMENTAL PROTECTION AND ENERGY.

AMENDMENT OF CHAPTERS 2-1OO AND 10-32 OF MUNICIPAL CODE BY
MODIFYING SECTION 2-1OO.O3O AND ADDING NEW SECTION 10-32-055
TO ESTABLISH AND MAINTAIN REGISTRY OF MANAGED NATIVE AND
POLLINATOR GARDENS.

ls02021-3621

The Committee on Environmental Protection and Energy submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Reporting for your Committee on Environmental Protection and Energy, which held
a meeting on Monday, September 13, 2021, to consider an amendment of Municipal
Code Chapters 2-100 and 10-32 by modifying Section 2-100-030 and adding new
Section 10-32-055 regarding establishment and maintenance of managed native garden
registry. A substitute ordinance was accepted in committee and Your Honorable Body begs
leave to recommend that Your Honorable Body Pass the proposed substitute ordinance
transmitted herewith.

This recommendation was concurred in by a roll call vote used to establish quorum, with
no dissenting votes.

Respectfu lly subm itted,

(Signed) GEORGE A. CARDENAS,
Chairman.

On motion of Alderman Cdrdenas, the said proposed substitute ordinance transmitted with
the foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed

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

SECTION 1. Section 2-100-030 of the Municipal Code of Chicago is hereby amended by
adding the language underscored, and by deleting the language struck through, as follows:

2-100-030 Commissioner -- Powers And Duties.

The c€',mmissiener Commissioner of streets Streets and sanitatien Sanitation shall have
supervision of the sanitation of the public ways of the city and the lighting thereof except
where such improvement is to be paid for wholly or in part by special assessment; the
cleaning of public ways and the removal of garbage, refuse and waste, the removal of any
article or thing which may encumber or obstruct any public way; the establishment
and maintenance of a manaoed native d pollinator oarden reoistrv as orovided in
Section 10-32-055; the administration and operation of the Chicago skyway toll bridge;
and the installation and inspection of all electrical equipment not specifically provided for
by other sections of this ordinance.

The eemmissiener Commissioner of streete Streets and sanitatien Sanitation or his the
Commissioner's designee is authorized to negotiate and enter into intergovernmental
agreements, which may include an obligation to indemnify, with the Chicago Park District
in order to provide or receive services related to rodent control, snow removal, refuse
removal. and other services within the scope of duties of the dep€Hmen+ Department of
streets Streets and sanitatien Sanitation, with respect to property located within the
erry g[y boundaries.

SECTION 2. Chapter 10-32 of the Municipal Code of Chicago is hereby amended by
adding a new Section 10-32-055, as follows:

10-32-055 Managed Native And Pollinator Garden Registry.

(a) The Department of Streets and Sanitation shall establish and maintain a registry of
managed native and pollinator gardens, without cost to its registrants. The Department
may promulgate rules regarding standards and processes associated with the
establishment and maintenance of, and inclusion in, the registry of such gardens,

(b) For purposes of this section, the term "managed native and pollinator garden" or
"garden" means a planned, intentional, and maintained planting of native plants and plants
that are pollinator-friendly.

(c) Any property ownerwishing to maintain a managed native and pollinator garden may
apply to register the garden with the Department of Streets and Sanitation. The managed
native and pollinator garden must be maintained in accordance with rules established by
the Department. Managed native and pollinator gardens in good standing on the registry
shall not be subject to Section 7-28-120. Failure to maintain the managed native and
pollinator garden in accordance with this section and the rules hereunder may result in the
Commissioner removing the garden from the registry.
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(d) To be eligible to be in the registry:

(1) the managed native and pollinator garden shall be on an occupied property or a
community garden that meets the definition and requirements of Section 17-9-0103.5.

(2) the managed native and pollinator garden shall not have any plants encroach on
the public sidewalk or extend beyond the property line. Similarly, if a permit for a
managed native and pollinator garden in the parkway is acquired, any managed native
and pollinator garden in a parkway shall not have plants, excluding trees, taller than
ten inches.

(3) the plants within the garden will have been intentionally planted by seed or
transplantation into the garden. Owners must be able to identify the plants contained
within the garden.

(e) (1) lf a garden on the registry violates subsection (c), (d)(1), or (d)(3) of this section,
the garden shall be removed from the registry.

(2) lf a garden on the registry violates subsection (dX2) of this section, the owner of the
property shall be issued an administrative notice of violation, which shall list a date and
time for a hearing with the Department of Administrative Hearings. lf the owner brings the
property into compliance prior to the hearing date, the City shall withdraw the
administrative notice of violation. An owner who fails to bring the property into compliance
prior to the hearing date shall be liable for a fine of $100.

(0 Nothing in this section shall be construed to allow the section to conflict with the
lllinois Noxious Weed Law, 505 ILCS 100/1, et seq.

(g) A Native and Pollinator Garden Registry Advisory Board shall be created. The
Advisory Board will have the authority to review garden-related applications and
complaints and make recommendations to the Commissioner. The Board shall be
appointed by the Mayor and shall be made up of:

(1) One representative from the Department of Streets and Sanitation

(2) One representative from the Department of Planning and Development

(3) One representative from the Chicago Park District.

(4) One member of the City Council

(5) One member from an organization representing community gardeners across the
City.

(6) One member from an organization representing urban agriculture growers
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(7) One member from an organization that supports and owns conservation land in the
City.

(8) One member who has an expertise in a relevant subject, such as biology, botany,
ecology, or horticulture.

(9) One member from a cultural or scientific institution

(h) The Commissioner, or the Commissioner's designee, shall review applications to
the registry. lf, after consultation with the Native and Pollinator Garden Registry Advisory
Board, the Commissioner determines that the applicant's garden meets the requirements,
then the garden shall be placed in the registry. lf the garden is not compliant with the
requirements of this section or if violations are found at a garden, the Commissioner, after
consulting with the Advisory Board, shall remove a garden from the registry.

SECTION 3. This ordinance shall be in full force and effect 10 days following passage and
publication.

AMENDMENT OF CHAPTER 4-8 OF MUNICIPAL CODE BY MODIFYING
SECTION 4-8.010 AND ADDING NEW SECTION 4-8-065 REGARDING
REQUIREMENTS FOR SINGLE-USE FOODWARE.

1c2021-286e1

The Committee on Environmental Protection and Energy submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Reporting for your Committee on Environmental Protection and Energy, which held a
meeting on Monday, September 13,2021, to consider an amendment of Municipal Code
Chapter 4-8 by modifying Section 4-8-010 and adding new Section 4-8-065 regarding
requirements for single-use foodware, begs leave to recommend that Your Honorable Body
Pass the proposed ordinance transmitted herewith.
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This recommendation was concurred in by a roll call vote of all committee members
with the following dissenting votes: Aldermen La Spata, Taylor, Waguespack,
Rodriguez-Sanchez, Martin and Hadden.

Respectful ly su bm itted,

(signed) GEoRGE A. CARDENAS,
Chairman

On motion of Alderman Cdrdenas, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen Dowell, Hairston, Sawyer, [Vlitchell, Harris, Beale, Sadlowski Gaza,
Thompson, Cdrdenas, Quinn, Lopez, Coleman, Moore, Curtis, O'Shea, Brookins, Tabares,
Scott, Maldonado, Burnett, Ervin, Taliaferro, Reboyras, Cardona, Austin, Villegas, Mitts,
Sposato, Nugent, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, Osterman,
Silverstein - 37.

Nays Aldermen La Spata, King, Rodriguez, Sigcho-Lopez, Waguespack,
Rodriguez-Sanchez, Ramirez-Rosa, Vasquez, Martin, Hadden -- 10.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

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

SECTION 1. Section 4-8-010 of the Municipal Code of the City of Chicago is hereby
amended by inserting the underscored text, as follows:

4-8-010 Definitions.

(Omitted text is unaffected by this ordinance.)

"Sealed" means free of cracks or other openings which permit the entry or passage of
moisture.

"Self-service sfafion" merns an
foodware and condiments.

afea clecl to customers takino awav sinole-use
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(Omitted text is unaffected by this ordinance.)

"Single-service articles" means cups, containers, lids or closures; plates, knives, forks,
spoons, stirrers, paddles, straws, place mats, napkins, doilies, wrapping material, bags,
and all similar articles which are constructed wholly or in part from paper, paper board,
molded pulp, metal, wood, plastic, synthetic or other readily destructible materials, which
are intended by the manufacturers and generally recognized as for one usage only, then
to be discarded.

"Sinole-use foodware" means anv eatinq utensil or other item to be used as part of food
or beveraqe service that is desioned and intended bv the manufacturer for onlv one usaqe
before beino discarded, incl,udino forks. spoons, sporks, knifes. chopsticks. other eatino
utensils. stirrers, drink stoppers, splash sticks. cocktail sticks. toothpicks, napkins, wet-
wipes, cup sleeves. beveraqe travs. disposable plates, and condiment packets. "Sinqle-
use foodware" does not include straws, beveraoe lids. or items used to contain or packaoe
food or beveraqes for deliverv or take-out orders.

(Omitted text is unaffected by this ordinance.)

SECTION 2. Chapter4-8 of the Municipal Code of the City of Chicago is hereby amended
by adding a new Section 4-8-065, as follows:

4-8-065 Single-Use Foodware.

(a) Requirements. ln connection with any delivery or take-out order of food or beverage,
a food dispensing establishment may only provide single-use foodware upon request from
the customer or at a self-service station. Food dispensing establishments shall provide
options for customers to affirmatively request single-use foodware when ordering food
and beverages for delivery or take-out across all ordering or point of sale platforms,
including internet enabled applications, digital platforms, phone orders, and in-person
ordering. The Commissloner of Business Affairs and Consumer Protection is authorized
to establish, by rule, a standard sign for use by food dispensing establishments in
connection with this section, subject to the requirements of Chapter 2-40 of this Code.
The requirements of this section are subject to any applicable public health order.

(b) Exceptions. This section shall not apply to:

(1) single-use foodware necessary to address safety concerns, such as lids, drink
stoppers, beverage trays, and cup sleeves for beverages served at an average
temperature in excess of 170 degrees Fahrenheit;

(2) an automatic food vending machine;
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(3) any single-use foodware that is prepackaged with or attached to any food or
beverage products by the manufacturer prior to receipt by the food dispensing
establishment;

(4) any charitable food dispensing establishment;

(5) single-use foodware provided in connection with any food or beverage order
fulfilled at a drive-through facility, as defined in Section 17-17-0247.5;

(6) any food dispensing establishment located at Chicago O'Hare InternationalAirport
or Chicago Midway lnternationalAirport; or

(7) a food dispensing establishment granted a waiver from the Department of
Business Affairs and Consumer Protection, in accordance with rules promulgated by the
Commissioner of Business Affairs and Consumer Protection.

SECTION 3. This ordinance shall take effect 120 days after passage and publication.

COMMITTEE ON ETHICS AND GOVERNMENT OVERSIGHT.

REAPPOINTTVIENT OF WILLIAM F. CONLON AS MEMBER OF BOARD OF ETHICS.
1A2021-1261

The Committee on Ethics and Government Oversight submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Ethics and Government Oversight held a meeting on
Thursday, September 9, 2021, to which was referred a communication by the
Honorable Lori E. Lightfoot reappointing William F. Conlon as a member of the Board of
Ethics, having the same under advisement, begs leave to report and recommend that Your
Honorable Body Approve the proposed reappointment transmitted herewith.
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This recommendation was concurred in by the first favorable roll call vote that was used
to determine quorum.

Respectfu Ily su bm itted,

(Signed) MICHELESMITH,
Chairman

On motion of Alderman Smith, the committee's recommendation was Concurred ln and the
said proposed reappointment of William F. Conlon as a member of the Board of Ethics was
Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gaza, Thompson, C5rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

APPOINTMENT OF NORMA MANJARREZ AS MEMBER OF BOARD OF ETHICS.
142021-1271

The Committee on Ethics and Government Oversight submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council,

Your Committee on Ethics and Government Oversight held a meeting on
Thursday, September 9, 2021, to which was referred a communication by the
Honorable Lori E. Lightfoot appointing Norma Manjarrez as a member of the Board of Ethics,
having the same under advisement, begs leave to report and recommend that Your
Honorable Body Approye the proposed appointment transmitted herewith.
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This recommendation was concurred in by the first favorable roll call vote that was used
to determine quorum.

Respectfully submitted,

(Signed) MICHELESMITH,
Chairman

On motion of Alderman Smith, the committee's recommendation was Concurred ln and the
said proposed appointment of Norma Manjarrez as a member of the Board of Ethics was
Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gaza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

COMMITTEE ON HEALTH AND HUMAN RELATIONS.

REAPPO]NTMENT OF MEGAN A. EVERETT AS IUE]VIBER OF ADVISORY
COUNCIL ON VETERANS.

142021-1281

The Committee on Health and Human Relations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Health and Human Relations, to which was referred a communication
by the Honorable Lori E. Lightfoot, Mayor, reappointing Megan A. Everett as a member of
the Advisory Council on Veterans (A2021-128), having had the same under advisement
begs leave to recommend that this Honorable Body Approve the proposed reappointment
transmitted herewith,



9t14t2021 REPORTS OF COIUIVI ITTEES 35535

This recommendation was concurred in by a viva voce vote of the Committee on Health
and Human Relations.

Respectfully subm itted,

(Signed) RODERICK T. SAWYER,
Chairman

On motion of Alderman Sawyer, the committee's recommendation was Concurred ln and
the said proposed reappointment of Megan A. Everett as a member of the Advisory Council
on Veterans was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, CSrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays * None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

APPOINTMENT OF STEVEN HERTUAN AS MEMBER OF ADVTSORY COUNCIL ON
VETERANS.

lA2O21-1291

The Committee on Health and Human Relations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Health and Human Relations, to which was referred a communication
by the Honorable Lori E. Lightfoot, Mayor, appointing Steven Herman as a member of
the Advisory Council on Veterans (A2021-129), having had the same under advisement
begs leave to recommend that this Honorable Body Approve the proposed appointment
transmitted herewith.
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This recommendation was concurred in by a viva voce vote of the Committee on Health
and Human Relations.

Respectfully subm itted,

(Signed) RODERICK T. SAWYER,
Chairman

On motion of Alderman Sawyer, the committee's recommendation was Concurred ln and
the said proposed appointment of Steven Herman as a member of the Advisory Council on
Veterans was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell,
Sadlowski Garza, Thompson, CSrdenas, Quinn, Burke, Lopez, Coleman,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin,

Harris, Beale,
Moore, Curtis,
Burnett, Ervin,
Ramirez-Rosa,

Villegas, Mitts, sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein :48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

APPOINTMENT OF KAREN HERNANDEZ AS METVIBER OF ADV]SORY COUNCIL
ON VETERANS.

1 2021-1301

The Committee on Health and Human Relations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Health and Human Relations, to which was referred a communication
by the Honorable Lori E. Lightfoot, Mayor, appointing Karen Hernandez as a member of
the Advisory Council on Veterans (A2021-130), having had the same under advisement
begs leave to recommend that this Honorable Body Approve the proposed appointment
transmitted herewith.
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This recommendation was concurred in by a viva voce vote of the Committee on Health
and Human Relations.

Respectfully submitted,

(Signed) RODERICK T. SAWYER,
Chairman

On motion of Alderman Sawyer, the committee's recommendation was Concurred ln and
the said proposed appointment of Karen Hernandez as a member of the Advisory Council on
Veterans was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
sadlowski Garza, Thompson, c6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
o'Shea, Brookins, Rodriguez, Tabares, Scott, sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, sposato, Nugent, Vasquez, Napolitano, Reilly, smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

CALL ON ILLINOIS LEGISLATORS TO ENDORSE PUERTO RICO
SELF-DETERMI NATION ACT.

1R2021-256J

The Committee on Health and Human Relations submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Health and Human Relations, to which was referred a resolution by
Alderman Roberto Maldonado calling on lllinois legislators to endorse Puerto Rico
Self-Determination Act (R2021-256), having had the same under advisement, begs leave
to report and recommend that Your Honorable Body Adopf the proposed resolution
transmitted herewith.
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This recommendation was concurred in by a viva voce vote of the Committee on Health
and Human Relations.

Respectfu lly subm itted,

(Signed) RODERICK T. SAWYER,
Chairman.

On motion of Alderman Sawyer, the said proposed resolution transmitted with the foregoing
committee report was Adopfed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, It/litchell, Harris, Beale,
sadlowski Garza, Thompson, c6rdenas, Qulnn, Burke, Lopez, coleman, Moore, curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

The following is said resolution as adopted

WHEREAS, Chicago is home to over 150,000 Puerto Rican residents deeply concerned
with and connected to Puerto Rico, as demonstrated by the fact that Chicago's Puerto Rican
community was the first to send nongovernmental aid to the island after Hurricane Maria in
2017; and

WHEREAS, This diasporic community has long voiced support for Puerto Rico's
decolonization and self-determination, today it once again reaffirms this right, in recognition
of international law and human rights; and

WHEREAS, Puerto Rico enters the one-hundred and twenty{hird year of U.S.
colonization, which began with the U.S. invasion in 1898 and the subsequent and illegal
annexation of Puerto Rico through The Treaty of Paris between the U.S. and Spain that
year; and

WHEREAS, The U.S. Supreme Court declared, in the wake of the P/essy vs. Ferguson
decision, that Puerto Rico belongs to but is not part of the United States, citing Puerto
Ricans supposed racial inferiority and unfitness for self-rule, and that would subsequently
govern Puerto Rico through a doctrine of separate and unequal; and
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WHEREAS, The U.S. government and corporations have benefited immensely from
Puerto Rico's resources, labor, and environment at the cost of Puerto Rican well-being and
freedom, and as a result fueled mass migration from the island, to such an extent that today
the majority of Puerto Ricans live outside of Puerto Rico; and

WHEREAS, While Puerto Rico was granted local autonomy through the establishment of
the Commonwealth constitution in 1952, this did not alter the colonial relationship between
the U.S. and Puerto Rico, as the U.S. Congress retained plenary power over Puerto Rico;
and

WHEREAS, U.S. authorities have long repressed pro-independence movements and
efforts to self-determination, it has allowed non-binding plebiscites and referendums that
have unresolved the status issue; and

WHEREAS, The Puerto Rican New Progressive Party, which advocates for Puerto Rico
to become the 51't state of the union, has imposed the two most recent referenda , in 2017
and2020, these have been marred by partisan control, voting irregularities, and confusing
ballot language; and

WHEREAS, Statehood proponents, such as the current governor of Puerto Rico Pedro
Pierluisi, who himself did not win a majority of the vote, argue that the November 3,2020
referendum produced a mandate for statehood, there are significant reasons to question
this conclusion, including the fact that the referendum suffered from historic lows in
participation, excluded non-statehood options, offered voters no transition plan on the
consequences of the vote, and was widely opposed by much of Puerto Rico's civil society;
and

WHEREAS, There is no mandate for statehood, there is consensus in Puerto Rican and
its throughout its diaspora that resolving Puerto Rico's colonial status requires a fair,
inclusive, transparent, democratic, and binding self-determination process; and

WHEREAS, This type of process is outlined in the Puerto Rico Self-Determination Act,
soon to be reintroduced by Puerto Rican Congresswomen Nydia Yel1zquez and
Alexandria Ocasio-Cortez; and

WHEREAS, The Puerto Rico Self-Determination Act affirms that Puerto Ricans have the
final determination on the destiny of Puerto Rico and proposes the formation of a
constitutional convention made up of elected delegates that represent all of the major
political status positions, including statehood, free association, and independence; and

WHEREAS, The Act further recommends that the Puerto Rican people must be provided
with extensive information and engagement on all non-territorial options available and what
their real implications would be, and that the process be led and decided by the people who
are impacted, not by political parties or under the pressures of political agendas; and
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WHEREAS, The act most closely corresponds with President Biden's pledge to "engage
Puerto Ricans - including representatives of every status option - in a process of self-
determination, listening and developing federal legislation that outlines a fair path forward";
and

WHEREAS, The Puerto Rican Chicago community today joins with Puerto Ricans
across the diaspora and Puerto Rico to support Congresswomen Nydia Vel6zquez and
Alexandria Ocasio-Cortez's Puerto Rico Self-Determination Act, and calls for an end to the
shameful colonization of Puerto Rico; now, therefore,

Be lt Resolved,lhat the Chicago City Council calls upon lllinois legislators - at all levels
of government, to endorse the Puerto Rico Self-Determination Act; and

Be lt Fufther Resolved, That the U.S. Congress respond to the will of Puerto Rico and to
usher in a new relationship between the United States and the people of Puerto Rico.

COMMITTEE ON HOUSING AND REAL ESTATE.

REAPPOINTMENT OF MATTHEW W. BREWER AS COMMISSIONER OF
CHICAGO HOUSI NG AUTHORITY.

142021-1311

The Committee on Housing and Real Estate submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Housing and Real Estate, for which a virtual meeting was held on
September 7, 2021 and to which was referred a communication by the Honorable Mayor
Lori Lightfoot for the reappointment of Matthew W. Brewer as a commissioner of the
Chicago Housing Authority for a term effective immediately and expiring July 7, 2Q26
( 2021-131), having the same under advisement, begs leave to report and recommend that
Your Honorable Body Approve said reappointment transmitted herewith.
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This recommendation was approved by the same roll call as was used to determine
quorum in committee.

Sincerely,

(Signed) HARRY OSTERMAN,
Chairman

On motion of Alderman Osterman, the committee's recommendation was Concurred ln and
the said proposed reappointment of t\Iatthew W. Brewer as a commissioner of the
Chicago Housing Authority was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF JAMES E. N/ATANKY AS COTVIMISSIONER OF CHICAGO
HOUSING AUTHOR|ry.

1 2021-1321

The Committee on Housing and Real Estate submitted the following report:

CHICAGO, September 14, 2Q21

To the President and Members of the City Council:

Your Committee on Housing and Real Estate, for which a virtual meeting was held on

September 7, 2021 and to which was referred a communication by the Hono.rable M-ayor

toil tignttoot for the reappointment of James E. Matanky as ? commissioner of the
Chicago Housing Authority for a term effective immediately and expiring July 7, 2026
( 2021-132), having the sahe under advisement, begs leave to report and recommend that
Your Honorable Body Approve said reappointment transmitted herewith.
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This recommendation was approved by the same roll call as was used to determine
quorum in committee.

Sincerely,

(Signed) HARRYOSTERMAN,
Chairman

On motion of Alderman Osterman, the committee's recommendation was Concurred ln and
the said proposed reappointment of James E. Matanky as a commissioner of the Chicago
Housing Authority was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, Cirdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF DEBRA PARKER AS COMMISS]ONER OF CHICAGO
HOUSING AUTHORITY.

1 2021-1331

The Committee on Housing and Real Estate submitted the following report

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Housing and Real Estate, for which a virtual meeting was held on

September 7, 2021 and to wdich was referred a communication by the H.onorable Mayor
toii Lightfoot for the reappointment of Debra Parker as a commissioner of the
Chicago Housing Authority for a term effective immediately and expiring July 7, 2024
( 2021-133), having the sahe under advisement, begs leave to repo( and recommend that
Your Honorable Body Approve said reappointment transmitted herewith.
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This recommendation was approved by the same roll call as was used to determine
quorum in committee.

Sincerely,

(Signed) HARRY OSTERMAN,
Chairman.

On motion of Alderman Osterman, the committee's recommendation was Concurred ln and
the said proposed reappointment of Debra Parker as a commissioner of the Chicago Housing
Authority was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

SALE OF CITY-OWNED PROPERTIES AT VARIOUS LOCATIONS TO
AND EXECUTION OF REDEVELOPMENT AGREEMENT WITH JOUDEH
INVESTMENTS LLC AND MKB BUSINESS STRATEGIES LLC FOR
CONSTRUCTION OF AFFORDABLE SINGLE-FAI/ILY HOMES UNDER CITY LOTS
FOR WORKING FATUILIES PROGRAIM.

1C2021-32351

The Committee on Housing and Real Estate submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Housing and Real Estate, for which a virtual meeting was held on

September 7 ,2021and to which was referred an ordinance from the Department of Housing
for the sale of City-owned properties at 210 212 South Hoyne Avenue,
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2256 West Monroe Street, 2339 West Monroe Street, 2654 West Adams Street,
3262 West Walnut Street and 3264 West Walnut Street to Joudeh lnvestments LLC and

MKB Business Strategies LLC under the City Lots for Working Families Program in the
27th and 28th Wards (02021-3235), having the same under advisement, begs leave to report
and recommend that Your Honorable Body Pass the proposed ordinance transmitted
herewith.

The recommendation was passed by the same roll call as was used to determine quorum
in committee.

Sincerely,

(Signed) HARRYOSTERMAN,
Chairman

On motion of Alderman Osterman, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Gatza, ThOmpson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein :48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City") is a home rule unit of government pursuant
to Article Vll, Section 6(a) of the 1970 State of lllinois Constitution and may exercise any
power related to its local governmental affairs; and

WHEREAS, The City Council of the City (the "City Council"), by ordinance first adopted
on November 8, 2017 ("Program Ordinance") and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the "Journal") for such date at
pages 59287 through 59295, established the City Lots for Working Families Program ("City
Lots Program"), to assist with the construction of high-quality, owner-occupied single-family
housing affordable to working families; and
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WHEREAS, The Program Ordinance authorizes the Department of Housing ("DOH") to
(a) sell City Lots (this capitalized term and allothers not otheruvise defined herein are defined
in the redevelopment agreement attached hereto as Exhibit B, the "Redevelopment
Agreement") with an appraised value of $175,000 or less for $1 per City Lot to approved
developers of projects that meet certain development parameters; (b) exempt such projects
from MBEAI/BE Requirements and City Residency Hiring Requirements if all City Lots
within such project have an appraised value of $125,000 or less, and (c) waive certain
City fees for such projects; and

WHEREAS, The City Lots Program further authorizes DOH to permit the sale of up to
twenty-five percent (25%) of the homes in a project at market rates, and to adapt program
requirements, including modifying or eliminating the homebuyer mortgage set forth in the
Program Ordinance; and

WHEREAS, Pursuant to ordinances adopted on (i) February 16, 2000, as amended
on March 12,2008, September 8, 2011 and February 10, 2016, with respect to
the CentralMest Redevelopment Project Area, (ii) February 27, 2002, as amended on
June 8, 2011 with respect to the Chicago/Central Park Tax Redevelopment Project Area,
and (iii) May 17 ,2000, as amended on April 14,2010, May 9,2012 and December 9,2015
with respect to the Midwest Redevelopment Project Area (each, a "Redevelopment Area"
and collectively, the "Redevelopment Areas"), the City Council: (i) approved redevelopment
plans and projects (each, a "Redevelopment Plan" and collectively, the "Redevelopment
Plans"), pursuant to the lllinois Tax lncrement Allocation Redevelopment Act, as
amended (65 ILCS 5111-74.4-1, et seq.) (the "TlF Act"); (ii) designated the Redevelopment
Areas as redevelopment project areas pursuant to the TIF Act; and (iii) adopted tax
increment financing pursuant to the TIF Act as a means of financing certain Redevelopment
Area project costs incurred pursuant to the Redevelopment Plans; and

WHEREAS, The City owns those certain City Lots commonly known as 210 and
212 South Hoyne Avenue, 2256 and 2339 West Monroe Street, 2654 West Adams Street,
and 3262 and 3264 West Walnut Street, Chicago, lllinois, which are located in the
Redevelopment Areas and legally described on Exhibit A attached hereto (the "Property");
and

WHEREAS, A joint venture between Joudeh lnvestments LLC and MKB Business
Strategies LLC, each, an lllinois limited liability company and together with any single
purpose entity owned and controlled by it (the "Developer"), has offered to purchase the
Property from the City for Eight and noi 100 Dollars ($8.001 and to build eight (8) affordable
(as further described in Section 6 herein) single-family homes on the Property (the
"Project"); and

WHEREAS, The DOH has ordered an appraisal of the Property to confirm the appraisal
provided by the Developer, which values the Property at Seven Hundred Sixty-five
Thousand and no/100 Dollars ($765,000.00) as specifically set forth on (Sub)Exhibit A to
the Redevelopment Agreement; and
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WHEREAS, lt is anticipated that the City and the Developer will enter into the
Redevelopment Agreement, in substantially the form attached hereto as (Sub)Exhibit B; and

WHEREAS, The Property is located in the Redevelopment Areas, and the Project is
consistent with the goals and objectives of the Redevelopment Plans; and

WHEREAS, The City has established the Community Development Commission ("CDC")
to, among other things, designate redevelopment areas and recommend the sale of parcels
located in redevelopment areas, subject to the approval of the City Council; and

WHEREAS, By Resolution Number 21-CDC-20 adopted on June 8,2021, by the CDC,
the CDC authorized DOH to advertise its intention to enter into a sale with the Developer
for the redevelopment of the Property, approved DOH's request to advertise for alternative
proposals, and approved the sale of the Property to the Developer if no alternative proposals
were received; and

WHEREAS, Public notices advertising DOH's intent to convey the Property to the
Developer and requesting alternative proposals appeared in the Chicago Tribune on
June 11, June 18 and June 25, 2021; and

WHEREAS, No alternative proposals were received by the deadline indicated in the
aforesaid notices; and

WHEREAS, Pursuant to Resolution Number 21-014-2l adopted on June 17,2021 by the
Plan Commission of the City (the "Commission"), the Commission recommended the sale
of the Property; now, therefore,

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. The recitals set forth above are incorporated herein by reference and made
a part hereof.

SECTION 2. For purposes of this ordinance, capitalized terms that are not defined herein
shall have the meanings set forth in the Redevelopment Agreement.

SECTION 3. The Developer is hereby designated as the developer for the Project
pursuant to the TIF Act.

SECTION 4. The sale of the Property to the Developer for $8.00 (or $1.00 per buildable
City Lot) is hereby approved. This approval is expressly conditioned upon the City entering
into the Redevelopment Agreement with the Developer in substantially the form attached
as Exhibit B to this ordinance. The commissioner of DOH ("Commissione/'), or a designee
of the Commissioner, is each hereby authorized, with the approval of the City's Corporation
Counsel, to negotiate, execute and deliver the Redevelopment Agreement and such other
documents as may be necessary or appropriate to carry out and comply with the provisions
of this ordinance and the Redevelopment Agreement. Such documents may contain terms
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and provisions that the Commissioner, or a designee of the Commissioner, deems
appropriate, including indemnification, releases, affidavits and other documents by the City
as may be necessary to remove exceptions from title with respect to the Property or
othenuise reasonably necessary or appropriate to consummate the transactions
contemplated hereby. lf the Developer fails to execute the Redevelopment Agreement by
March 15,2022 then this ordinance will be rendered null and void and of no further effect.

SECTION 5. The Mayor or her proxy is each hereby authorized to execute, and the
City Clerk or the Deputy City Clerk is each hereby authorized to attest, a quitclaim deed or
deeds conveying the Property to the Developer, or to a land trust of which the Developer is
the sole beneficiary, or to a business entity of which the Developer is the sole controlling
party or is comprised of the same principal parties, subject to those covenants, conditions
and restrictions set forth in the Redevelopment Agreement.

SECTION 6. The waiver of those certain fees described on Exhibit C to the
Redevelopment Agreement attached hereto are hereby authorized. The City shall deem
the Project to qualify as "Affordable Housing" for purposes of Section 16-18 of the
Municipal Code of the City ("Municipal Code"). Given the applicable restrictions with respect
to maximum purchase price and maximum income for the residents of the Project,
Section 2-44-080 of the Municipal Code shall not apply to the Project.

SECTION 7 . lf any provision of this ordinance shall be held to be invalid or unenforceable
for any reason, the invalidity or unenforceability of such provision shall not affect any of the
other provisions of this ordinance.

SECTION 8. This ordinance shalltake effect upon its passage and approval

Exhibits "A" and "B" referred to in this ordinance read as follows:

Exhibit.A'.
(To Ordinance)

Legal Description Of Property.

(Subject To Final Survey And Title Commitment)

Lot 6 and that part of Lot 5 covered by building erected on said Lot 6 described as follows:
commencing on the south line of Lot 5 at the point 17 feet, TToinches more or less west of
the east line of said Lot 5, running thence north to the center of the party wall 2 feet more
or less thence west to the west end of the building on said Lot 6, 56 feet, 1% inches more
or less, thence south 2feet more or less and thence east along the south line of said Lot 5
to the place of beginning, all in Block 4 in the subdivision of the east 501 .62 feet of the north
1,622 feet of the west half of the east quarter of the northwest quarter of Section 18,
Township 39 North, Range 14, East of the Third Principal Meridian, in Cook County, lllinois.
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Property Commonly Known As:

210 -- 2'12 South Hoyne Avenue
Chicago, lllinois.

Permanent lndex Number:

17-18-1 1 7-031 -0000

Lot 1 1 and the west 16 feet of Lot 12 of Hoard and Potwin's Subdivision of all that part lying
north of Monroe Street of Lot 6 and the east half of Lot 5 in Block g in Section 13,
Township 39 North, Range 13, and the west half of the northwest quarter of Section 18,
Township 39 North, Range 14, East of the Third Principal Meridian, in Rockwell's Addition
to Chicago, in Cook County, lllinois.

Property Commonly Known As:

2256 West Monroe Street
Chicago, lllinois.

Permanent lndex Number:

17-18-101 -026-0000.

The east 24 feet of that part south of lt/lonroe Street, of Lot 1 in Block 9 in
Rockwell's Addition to Chicago, being a subdivision of the northeast quarter of
Section 13, Township 39 North, Range 13 and the west half of the northwest quarter of
Section 18, Township 39 North, Range 14, East of the Third Principal Meridian, in
Cook County, lllinois.

Property Commonly Known As:

2339 West Monroe Street
Chicago, lllinois.

Permanent lndex Number:

17 -18-105-006-0000
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Lot 40 in George W. Rust's Subdivision of Lots 12, 13, 16, 17 and 20 (except the east
67 feet of said Lot 20) in Block 2 in Rockwell's Addition to Chicago in the northeast quarter
of Section 13, Township 39 North, Range 13, East of the Third Principal Meridian, in
Cook County, lllinois.

Property Commonly Known As

2654 West Adams Street
Chicago, lllinois.

Permanent lndex Number:

16-13-209-021-0000

Lot 37 in Block 8 in the subdivision of Blocks 2, 5, 8 and 11 in Tyrrell Barrett and
Kerfoot's Subdivision of the east half of the southeast quarter of Section 11, Township 39
North, Range 13, East of the Third Principal Meridian, in Cook County, lllinois.

Property Commonly Known As

3262 West Walnut Street
Chicago, lllinois.

Permanent lndex Number:

16-1 1-408-067-0000.

Lot 36 in Block 8 in the subdivision of Blocks 2, 5, 8 and 11 in Tyrrell Barrett and
Kerfoot's Subdivision of the east half of the southeast quarter of Section 11, Township 39
North, Range 13, East of the Third Principal Meridian, in Cook, County, lllinois.

Property Commonly Known As

3264 West Walnut Street
Chicago, lllinois.

Permanent lndex Number:

16-1 1-408-066-0000.
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Exhibit "8".
(To Ordinance)

Redevelopment Agreement With Joudeh lnvestments LLC
And MKB Buslness Strategies LLC.

This Agreement ("Agrce-mqnt"), dated as of 2021 ("Effective Date") is

made by and between the City oFChicago, an Illino is municipal corporation ("Cify"), acting by

and through its Department ol Housing (together with any successor department thereto,
*DOFI") and a joint venture between Joudeh lnvestments LLC and MKB Business Strategies

LLC, each, an Iltinois limited liability company and together with any single purpose entity

owned and confrolled by it (ointlY and severally with each other and any successors and assrgns

of either or both entities, "Developer")' Capitalized terms

the meanings given in the Definitions section-

RECITALS

not otherwise defincd herein shall have

A. The City, as a home rule unit under the 1970 Constitution of the State of [llinois,

has the authority to promote the health, safety and welfare of its inhabitants, to prevent the

spread of blighi and to encourage private development in order to enhance the iocal tax base and

cieate emptoyment, and to enter into contractual agreements with third parties for the puqpose of
achieving the aforesaid purposes.

B. The City Council of the City ("Cify Council'), by ordinance adopted November 8,

Z0l7 ,'utdpublished in the Joumal of Proceedings of the City Councit (' JstlIud.) for such date

ar pages Si28Z through 59296, has established the City [-ots for Working Families Program (the

"City Lott P.ogrurr,") to assist with the construction of high-quality, owrler-occupied, single-

family housing affordable to working families.

C. Developer has previously submitted an application package to DOH describing its

proposal tbr participation in the City Lots Program by constructing eight (8) single family homes

("u"t, u "Home" and collectively, the "Homes") at the property comnlonly known as Chicago'

tllinois in the Near West Side and East Garfield Park neighborlioods (the "Properr.v").
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D. Based in pa16 on the representations and proposals contained in Devclopcr's

application package, the City Council, by ordinance adopted , 2021 and

published in the Joumal for such datc at pages 

- 

through 

- 

(the "Projcct Ordinance"),

approved the selection of Developer for participation in the Ciry Lots Program, the sale of the

Property to Devcloper and related t-inancial assistance as described in Scction 4.5(b) to subsidize

certain tlevelopment costs associated u.ith the Project (as hereafter defined) and the sale of the

IIomes to Qualified Households (as hereafter defined).

E. Developer, subjcct to the terms of the Agreement, shall construct eight (8) Homes

on that properry presently owned by the City and listed on Exhibit A attachcd hereto ("Citv
I.ots"). The construction of the Homes by Developer pursuant to the terms olthe Agreement

shall be referred to as the "Project." The City Lots are presently seven (7) zoning lots but will be

redivided as eight (8) zoning lots (as defined in Section 17-17-02197 of the MunicipalCode of
Chicago) by Developer, at Developer's cost, prior to the sale of any I-lome to any homebuyer. As

security for the Developer's completion of the Project and compliance with this Agreement, the

Developer has agreed to execute a reconveyance deed for each City Lot in a fomr acceptable to

the City (each a "Reconveyance Dee!" and coilectively. the "Reconveyance De-e{p").

F. The Ciqv Lots are located within the boundaries of the (i) Nlidwcst
Redevelopment Project Area, which was established by ordinances adopted by the City Councii

on May i 7, 2000, and amended on April I 4, 20 1 0, May 9, 20 I 2 and December 9, 201 5, (ii)
Central/West Redevelopment Project Area, which rvas established by ordinances adoptcd by the

City Councit on February 16. 2000, as amended on March 12,2008, September 8, 201I and

February 10,2016, and (iii) Chicago/Central Park Redevelopment Project Area, which rvas

esta'olished by ordinances adopted by thc City Council on Febzuary 27"2002, as atnended on

Junc 8,2011. The development of such Ciry Lots shall be in accordance rvith all laws, rules and

regulations concerning tax increment financing, including, withotrt lirnitation. the Tax Increment

Allocation Redevelopment Act, 65 ILCS 5111-74.4-l et $g., as amended from time to time. '[he

Citv Lots are legally described on ExhtbtI lB aftached hereto.

G. City Lots with an Appraised Value (as hereafter defined) of Fifty Thousand

Dollars ($50,000) or iess may be conveyed by the City to Developer lbr the sum of One Doliar
($ t.00) per City Lot. City Lots with an Appraised Value in excess of Fifty Thousand Doilars
($50,000) may be conveyed by the City to Developer in accordance *'ith the procedures

clescribed in Section 4.5(bXl) below. Furthermore, Developer shall also receive waivers of
certain City fees and deposits relating to new construction of the Homes as described on Exhibit
C attached hereto.

H. Developer and the City acknow,ledge that thc implenrentation of the policies and

provisions descriLred in the Agreement will be of mutual benefit to the Developer and the City.

NOW, l'HEREFORE, in consideration of the mutual covenants and agreenients

contained l'rerein, the parties agree as lollows:
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DEFINITIONS

The following terms shall have the meaning set forth below:

2014 City Hiilng Plan; Shall have the meaning given in Section 10.20(.{).

[Additional Land Value Lien Amount: Shall have the meaning given in Section
4.s(bx1).1

Affiliate: Shall have the meaning given in Section 10.15.

Affordable Price: Shall mean an amount less than or equal to the price at,which monthly
homeownership costs (including principal and interest on a 30-year fixed rate residential
mortgage in the amount of ninety-seven percent (97o/o) of the purchase price, taxes, insurance
and, as applicable, private mortgage insurance and homeowners' association payments) for the
Home would total not more than thirty percent (33%) of household income with a family size
equal to the product of 1.5 multiplied by the number of bedroorns in the Home whose income is
equal to one hundred rwenty percent (120%) AMI. For purposes of this definition, interest shall
be calculated as the l0-year average of interest ratcs, as calculated by the City based on data
provided annually by the Federal National Mortgage Association or any successor organization
thereto.

Agreement: Shall have the meaning given in the preamble.

AMI: Shall mean the median household income for the Chicago Primary Metropolitan
Statistical Area as calculated and adjusted for household size from time to time by the U.S.
Department of Housing and Urban Development or any successor organization thereto.

Appraised Value: Shall mean the value of a City Lot as determined by an independent
appraisal ordered by the City no later than one (1) year prior to the date of introduction to City
Council of the Project Ordinance.

Area: Shall have the meaning given in Recital F.

Budget: Shall have the meaning given in Section a.5(a).

Bundle: Shall have the meaning given in Section l0.l (e)(2)(a).

Certificate: Shall have the meaning given in Section 4.8.

City: Shall have the meaning given in the preamble.

Cify Council: Shall have the meaning given in Recital B

[City Junior Mortgage: Shall have the meaning given in Section 4.5(bX 1).]
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City Lots: Shall have the meaning given in Recital E.

City Lots Program: Shall have the meaning given in Recital B.

City Residency t{iring Requirements: Shall mean the requirements set forth in Section 2-

9243A of the Municipal Code, as such requirements are customarily modified for land sales by

DOH.

Commissioner: Shall mean the Commissioner of DOH, or his or her authorized

designee.

Commitment: Shall have the meaning given in 4.5(a).

Conditional Certificate: Shall have the meaning given in Section 4.5(dxii).

Construction and Compliance: Shall mean DOH's Construction and Compliance
Division or any successor division thereto.

Construction Lender: Shall have the meaning given in Section a.5(a).

Construction Loan: Shall have the meaning given in Section 4.5(a).

Contractors: Shall have the meaning given in Section 10.Ia(a).

Contribution: Shall have the meaning given in Section 10.1a(e)(2)(c).

Corporation Counsel: Shall mean the City's Department of Law.

Cure Period: Shall have the meaning given in Section 6.3-

DAIS: Shall have the meaning given in Section 3.4.

Deed: Shall have the meaning given in Section 3.2.

Developer: Shall have the meaning given in the preamble, and shall also include the

Developer's successors and assigns, as permitted under this Agreement.

Developer Parties: Shall have the meaning given in Section 8.2.

DOH: Shall have the meaning given in the preamble.

Domestic Partners: Shall have the meaning given in Section 10.1a(eXzXd).

Employer(s): Shall have the meaning given in Section 7. 1.
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Environmental Documents: Shall mean all reports, surveys, held data" correspondence

and analytical results prepared by or for the Developer (or otherwise obtained by the Developer)

regarding the condition of the City Lotsorany por{ion thereof, including, without lirnitation, the

SRP Documents.

Environmental Laws: Shall mean any and all Laws relating to the regulation and

protection of human health, safety, the environment and natural tesources now or hereafter in
effect, as amerided or supplemented from time to time, including, without limitation, the

Comprehensive Environmental Response, Compensation and Liability Act,42 U.S.C. $ 9601 et

seq., the Resource Conservation and Recovery Act, 42 U.S.C. $ 6901 et seq., the Hazardous

Materials Transportation Act, 49 U.S.C. $ 5101 et seq.. the Federal Water Pollution Control Act,
33 U.S.C. $ l25l et seq., the Clean Air Act,42 U.S.C. $ 7401 et seq., the Toxic Substances

Control Act, 15 U.S.C. g 2601 et seq., the Federal lnsecticide, Fungicide, and Rodenticide Act, 7
U.S.C. $ 136 et seq., the Occupational Safety and Health Act, 29 U.S.C. $ 651 et seq., any and

all regulations promulgated under such Laws, and all analogous state and local cor:nterpads or
equivalents of such Laws, including, without limitation, the lllinois Environmental Protection
Act,415 ILCS 5/l et seq., and the conunon law, including, without limitation, trespass and

nuisance.

Environmental Remediation Work: Shall mean all investigation, sampling, monitoring,

testing, reporting, removal (including excavation, transportation and disposal), response, storage,

remediation, treatment and other activities necessary for the performance of the Project, all in
accordance with all requirements of the [EPA, and all applicable Laws, including, without
Iimitation, all applicable Environmental Laws.

Event of Default: Shall have the meaning given in Section 6.2.

tr'inal Certilicate: Shall have the meaning given in Section 4.5(d).

Final NFR Letter: Shall mean a final comprehensive residential "No Further

Remediation" letter issued by the IEPA approving the use of the City Lot for the construction,
development and operation of the Project in accordance with the site plan approved by the City
and the terms and conditions of the SRP Documents, as amended or supplemented from time to

time. The Final NFR Letter shall state that the City Lots(s) meet TACO Tier I residential

criteria, but may be reasonably conditioned upon use and maintenance of engineered barriers and

other institutional or engineering controls acceptable to the IEPA.

Financing: Shall have the meaning given in Section 4.5(a)

First Mortgage: Shall have the meaning given in Section 4.5(a)

First Mortgage Note; Shall have the meaning given in Section a.5@).

Hazardous Substance(s): Shall mean any toxic substance, hazardous substance,

hazardous material, hazardous chemical or hazardous, toxic or dangerous waste defined or
quali$ing as such in (or for the purposes o0 any Environmental Laws, or any pollutant, toxic



il14t2421 REPORTS OF COMMITTEES 35555

vapor, or contaminant, and shall include, but not be limited to, petroleum (including crude oil or
any fraction thereof), any radioactive material or by-product material, polychlorinated biphenyls
and asbestos in any form or condition.

Human Rights Ordinance: Shallhave the meaning given in Section 7.1(A).

Home(s): Shall have the meaning given in Recital C

Identified Parties: Shall have the meaning given in Section 10.14(a).

IEPA: Shall mean the Illinois Environmental Protection Agency.

IGO Hiring Oversight: Shall have the meaning given in Section 10.20(D).

Indemnitees: Shall mean the City, and its elected and appointed officials, employees,

agents and affiliates.

Inspector: Shall have the meaning given in Section 4.5(c).

Journal: Shall have the meaning given in Recital B.

[Land Value Lien: Shall have the meaning given in Section 4.5(bXl).

Land Yalue Lien Amount: Shall have the meaning given in Section 4.5(bXl).I

Laws: Shall have the meaning given in Section 4.2"

Losses: Shall mean any and all claims, demands, actions, suits, causes of action, legal or
administrative proceedings, losses, damages, obligations, liabilities, executions, judgments, fines,
penalties, assessments, 1iens, debts, costs, expenses and disbursements of any kind or nafure

whatsoever (including, without limitation, investigation, cleanup, monitoring, remedial, removal
and restoration costs, natural resource damages, property damages, and the reasonable fees and
disbursements of counsel for lndemnitees in connection with any investigative, administrative or
judicial proceeding commenced or threatened, whether or not such Indemnities shall be

designated a party thereto).

Market Rate Home: Shall mean a Home that does not have to be sold at an Alfordable
Price to a Qualified Household (i.e., a Home that is sold for "Market Rate").

MBE/WBE Requirements: Shall mean the requirements of the Minority-Owned and
Women-Owned Business Enterprise Procurement Program as set forth in Section 2-92-420 et

seq. of the Municipal Code, as such requirements are customarily modified for lands sales by
DOH, subject to the approval of the Corporation Counsel. and the Minority-and-Women-Owned
Business Enterprise Construction Program as set forth in Section 2-92-650 et seq. of the
Municipal Code. as such requirements are customarily modified for land sales by DOH.
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Municipal Code: Shall mean the Municipal Code of Chicago.

Other Contract: Shall have the meaning given in Section 10.1a(eX2)O)-

Owners: Shall have the meaning given in Section 10. l4(a).

Phase I: Shall mean a Phase I environmental site assessment of the City Lot in
accordance with ASTM E-1527-13, which must include a reliance letter naming the City as an

authorized user.

Political fundraising committee: Shall have the meaning given in Section

10.14(eX2Xe).

Principal Residence: Shall mean an owner's primary or principal residence that the

owner actually occupies on a regular basis. A Principat Residence does not include any housing
unit used as an investment property, as a recreational home or a home in which fifteen percent

(15%) or more of its total area is used for a trade or business.

Project: Shall have the meaning given in Recital E.

Project Ordinance: Shall have the meaning given in Recital D'

Qualified Household: Shall mean a person or group of people whose household income

does not exceed one hundred forly percent (140o/o) of AMI as calculated and adjusted for
household size from time to time by the U.S. Department of Housing and Urban Development or
any successor organization thereto.

RAP Approval Letter: Shall mean a remedial action plan approval letter issued by the

IEPA.

Remediation Work Shall mean any investigation,. sampling, monitoring, testing,

removal, response, disposal, storage, remediation, treatment and other activities necessary to

obtain a Final NFR Letter for the Property in accordance with the terms and conditions of any

RAP Approval Letter, SRP Documents, requirements of the IEPA and any applicable Laws,

including, without limitation, any applicable Environmental Laws.

Recorder's Office: Shall mean the Office of the Cook County Clerk.

Released Claims: Shall have the meaning given in Section 8.2

Schedule: Shall have the meaning given in Section 4.1

Special Lots: Shall have the meaning given in Section 4'3
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SRP: Shall mean the IEPA's Site Remediation Program as set forth in Titlc XVII of the
Illinois Environmental Protection Act.4l5 ILCS 5/58 et seq., and the regulations promulgated
thereunder.

SRP Documeuts: Shall mean all documents submitted to the IEPA under the SRP
program, as amended or supplemented from time to time, including, without limitation, the
Comprehensive Site Investigation and Remediation Objectives Report, the Remedial Action
Plan, and the Remedial Action Completion Report.

Subordination Agreement: Shall have the meaning given in Section a.5@).

Sub-Owners: Shall have the meaning given in Section l0.la(a).

TACO: Shall mean the Tiered Approach to Conective Action Objectives codified at 35
I1l. Adm. Code Part 742 et ssg.

Title Company: Shall mean Greater lllinois Title Company.

Waste Sections: Shall have the meaning given in Section 10.17.

Working Drawings and Specifications: Shall mean the final working drawings and

specifications prepared for Developer with regard to the construction of the Homes, a list of
which is attached hereto as Exhibit D.

SECTION I
INCORPORATION OF RECITALS AND DEFINITIONS

The recitations and definitions set forth above constitute an integral part of the

Agreement and are incorporated herein by this reference with the same force and eflect as if set
forth herein as agreements of the parties.

SECTION II
CITY OBLTGATIONS TO EXECUTE AGREEMENT. COVENANTS.

REPRESEryTATIONS AND WARRANTIES

2.1 Conditions to the Citv's Oblisation to Execute AsreemenL Before the City shatl
execute the Agreement, DOH shall have reviewed and approved the following deliveries, unless
waived or extended in writing by DOH in its sole discretion:

(a) A certificate of good standing for the Developer from the State of lllinois,
certified articles of incorporation or organization, including all amendments thereto, of the
Developer, as furnished and certified by the Secretary of State of the State of lllinois, a
certificate of incumbency identiffing Developer's current officers and including specimen
signatures, copy of the Developer's bylaws or operating agre'ement. resolutions authorizing the
Developer's performance of its obligations under this Agreement and any other documents
required to complete the transaction contemplated by this Agreement and to perform its
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obligations under this Agreement; and such other orgarrizational documents as the City may

reasonably request;

(b) The following due diligence searches in Developer's name and names of its
parent companies, if applicable, showing no unacceptable liens, litigation, judgments or flrlings,

as reasonably determined by the Corporation Counsel:

(i)
(ii)

(iii)
(iv)
(v)
(vi)
(vii)
(viii)
(ix)

Bankruptcy Search, U. S. Bankruptcy Court for the N.D. Illinois;
Pending Suits and Judgments, U. S. District Court for the N.D.
Illinois;
Federal Tax Lien Search, Illinois Secretary ofState;
UCC Search, Illinois Secretary of State;

UCC Search, Cook County Recorder;
Federal Tax Lien Search, Cook County Recorder;
State Tax tien Search, Cook County Recorder;
Memoranda of Judgments Search, Cook County; and
Pending Suits and Judgments, Circuit Court of Cook County.

Litigation searches must be provided with the Developer named (and its parent companies, if
applicable) as plaintiff and defendant. In addition, the Developer and its parent companies, if
applicable, have provided to the Corporation Counsel a written description of all pending or
threatened litigation or administrative proceedings, speciffing, in each case, t}re amount of each

claim, an estimate of probable liability, the amount of any reserves taken in connection therewith
and whether (and to what extent) such potential liability is covered by insurance;

(") A legal opinion stating, in part, that the Developer has been duly organized and
that the Developer is duly authorized to enter into this Agreement. Such opinion shall be in form
and substance reasonably acceptable to the City's Corporation Counsel; and

(d) Economic disclosure statements in the City's then current form, dated as of the
Effective Date.

2.2 Covenants. Representatiqns and Warrantics of Developer. To induce the City to
execute the Agreement and perform the obligations of the City hereunder, Developer hereby
covenants, represents and warrants to the City as follows:

(a) Developer is a duly organized and existing limited liability company in good standing
under the laws of the State of Illinois with full power and authority to acquire, own and

redevelop the City Lots, and the person signing this Agreement on behalf of the Developer has

authorily to do so.

(b) All certifications and statements contained in the economic disclosure statement last

submitted to the City by the Developer (and any entity holding an interest in thc Developer) are

true, accurate and complete.



9/14t2421 REPORTS OF COMMITTEES 35559

(c) To the best of the Developer's knowledge, no action, litigation, investigation or
proceeding ofany kind is pending or threatened against the Developer, or any parry afflliated
with Developer, which could: (i) adversely affect the ability of Developer to perform its

obligations pursuant to and as contemplated by the terms and provisions of the Agreement; or (ii)
adversely materially affect the operation or financial condition of Developer.

(d) The execution, delivery and performance by Developer of the Agreem6nt and all
instruments and agreements contemplated hereby will not, upon the giving of notice or lapse of
time, or both, result in a breach or violation of, or constitute a default under, any other agreement

to which Developer, or any party affiliated with De;veloper, is a party or by which the Developer
may be bound or affected, or a violation of any law, regulation or court order which currently
affects the Project, any part thereof, any interest therein or the use thereof.

(e) To the best of the Developer's knowledge, the construction of the Homes and the

development of the Project pursuant to the terms of this Agreement will not violate: (i) any

statute, law, regulation, rule, ordinance or executive or judicial order of any kind (including,
without limitation, zoning and building laws, ordinances, codes or approvals and environmental
protection laws or regulations); or (ii) any building permit, restriction of record or any agreement

affecting any City Lot or any part thereof.

(f) Except as otherwise provided in the Agreement, Developer shall not, without the

prior wriften consent of DOH, which DOH may withhold in its sole discretion: (i) grant, suffer
or permit any lien, claim or encumbrance upon any City Lot or any portion thereof (unless

Developer has taken such appropriate action to cause the Title Company to insure over any title
encumbrances caused by such liens or claims); (ii) permit or suffer any levy, attachment, claim
or restraint to be made affecting any City Lot or any portion thereof; or (iii) enter into any

transaction not in the ordinary course of business of Developer which materially or adversely

affects DevelopeCs ability to perform its obligations under the terms of the Agreement.

(g) Developer has and shall maintain all govemment permits, certificates and consents
(including, without limitation, appropriate environmental approvals) necessary to conduct its
business and to construct and complete the Homes.

(h) The financial statements of Developer are, and when hereafter required to be

submiued will be, complete in all material respects and accurately present the assets, liabilities,
results of operations and financial condition of Developer, and there has been no material

adverse change in the assets, liabilities, results of operations or financial condition of Developer
since the date of Developer's Frnancial statements.

(i) Developer has agreed to comply with the terms of those certain covenants described

in Section 5 below.

O Developer shall at all times prior to the issuance of a Final Certificate carry and

maintain the insurance coverages and amounts described on Exhibit E.
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23 Representations and Warranties of the Citv. To induce Developer to execute the

Agreement and perform its obligations hereunder, the City hereby represents and warrants to

Diveloper that the City has authority under its home rule powers granted in the Constitution of
the State of Illinois and the Project Ordinance to enter into, execute and deliver the Agreement

and perform the terms and obligations contained herein'

2.4 Survival of Covenants. Representations and Warranties. Developer agrees that

all of its 
"oui.rattts, 

representations and warranties, and the City agrees that all of its

representations and warranties, set forth in this Section 2 or elsewhere in the Agreement are true

asof the execution date of the Agreement and will be true in all material respects at all times

hereafter, except with respect to mafters which from time to time are or have been disclosed in
writing to and approved by the other party.

SECTION TII
coNvEYANCE OF THEgTY LOTS

3.I Intentionallv Omitted.

3.2 Form of Deed. The City shall convey to Deveioper fee simple title to the City Lots

by quitclaim deed substantially in the form attached hereto as Exhibit F ("Deed"). The

conveyance and title of the City Lots, in addition to the provisions of the Agreement, shall,

without limiting the quitclaim nature of the Deed, be subject to the following ("Permitted

Exceptions")

L covenants and restrictions set forth in the Deed;

2. schedule B exceptions in the title policy described in Section 3.6;

3. general real estate taxes and any special assessments or other taxes;

4. all easements, encroachments, covenants, and restrictions ofrecord and not

shown ofrecord;
5. such other title defects that may exist; and

6. any and all exceptions cause by the acts ofthe Developer or its agents.

3.3 (AS IS" ANCE. THE CITY MAKES NO COVENANT,
REPRESENTATION OR WARRANTY. EXPRESS OR IMPLIED, OF ANY KIND, AS TO

THE STRUCTURAL, PHYSICAL OR ENVIRONMENTAL CONDITION OF THE CITY
LOTS OR THE SUITABILITY OF THE CITY LOTS FOR ANY PURPOSE WHATSOEVER.

THE DEVELOPER ACKNOWLEDGES THAT IT HAS HAD ADEQUATE OPPORTUNITY
TO INSPECT AND EVALUATE THE STRUCTURAL, PHYSICAL AND
ENVIRONMENTAL CONDITION AND zuSKS OF THE CITY LOTS AND ACCEPTS THE
RISK THAT ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL MATTERS

AFFECTING THE CITY LOTS. THE DEVELOPER AGREES TO ACCEPT THE CITY
LOTS IN ITS *AS IS," "WHERE IS" AND *WITH ALL FAULTS'' CONDITION AT THE
CONVEYANCE OF EACH CITY LOT BY CITY TO DEVELOPER WITHOUT ANY
COVENANT, REPRESENTATION OR WARRANTY. EXPRESS OR IMPLIED, OF ANY
KIND, AS TO THE STRUCTURAL. PHYSICAL OR ENVIRONMENTAL CONDITION OF

THE CITY LOTS OR THE SUITABILITY OF THE CITY LOTS FOR ANY PURPOSE
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WHATSOEVER. THE DEVELOPER ACKNOWLEDGES THAT IT IS RELYING SOLELY
UPON ITS OWN TNSPECTION AND OTHER DUE DILIGENCE ACTIVITIES AND NOT

UPON ANY INFORMATION (INCLUDING, WITHOUT LIMITATION, ENVIRONMENTAI.

STUDIES OR REPORTS OF ANY KTND) PROVIDED BY OR ON BEHALF OF THE CITY
OR ITS AGENTS OR EMPLOYEES WITH RF,SPECT THERETO. THE DEVELOPER

AGREES THAT IT IS ITS SOLE RESPONSIBILITY AND OBLIGATTON TO PERFORM AT
ITS EXPENSE ANY ENVIRONMENTAL REMEDTATION WORK AND TAKE SUCH
OTHER ACTION AS IS NECESSARY TO PUT THE CITY LOTS IN A CONDITION
WHICH IS SUITABLE FOR ITS INTENDED USE.

3.4 Environmental Due Dilisence. It shall be the sole responsibility of Developer, at its

sole cost and expense, to perform such studies and investigations, conduct such tests and

surveys, and engage such specialists as Developer deems appropriate to evaluate the soil and

environmental condition of the City Lots. Such investigation shall, at a minimum, consist of a

Phase I and any other environmental studies sufficient to conclude that a Home may be

constructed, completed and operated in accordance with all Environmental Laws and this

Agreement on such City Lot. The City's Department of Assets, Information and Services

('DAIS) shall have the right to review and approve the sufficiency ofthe Phase I and any other

environmental studies. Upon DAIS's request, the Developer shall perform additional studies and

tests for the purpose oldetermining whether any environmental or health risks would be

associated with the development of the Home on strch City Lot, including, without limitation,
updating or expanding the Phase I and performing initial or additional Phase II environmental

site assessment testing.

3.5 Conditions to the Citv's Oblieation to Close. Before the City shall deliver the

Deed to Developer, and before ary construction may cornmence on any City Lot, DOH shall

have reviewed and approved the following closing deliveries (fully executed and acknowledged,

where applicable), each of which, unless waived in writing by DOH, shall be a condition
precedent to the City's obligation to deliver the Deed:

(a) the Agreement;

(b) Developer's employment obligations compiiance plan (as set forth in
Section 7.4 below);

(c) the Reconveyance Deeds;

(d) the Working Drawings and Specifications for each model of Home to be

constructed (as described in Section 4.2 below);

(e) the Developer's Budget (as described in Section 4.5(a) below);

(0 the Construction Loan documents and evidence of Devcloper's Financing

acceptable to DOH (as described in Section 4.5(a) below);
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(g) the building permits and other final governmental approvals necessary to
construct the Homes on the City Lots;

(h) a certified copy ofthe contract between Developer and its general

contractor, and all executcd contracts covering the completion ofthe Project
from the major subcontractors, if available;

(i) a title insurance commitment for the City Lots;

6) a final plat ofsurvey for the City Lots certified by a licensed surveyor
showing all easements, encroachments and containing legal descriptions of the
City Lots;

(k) a certificate of good standing for the Developer from the State of lllinois, a

certificate of incumbency identifuing Developer's current officers and

including specimen signatures, copy of the Developer's bylaws and
resolutions authorizing the Developer's performance of its obiigations under
this Agreement;

0)

(*)

(n)

due diligence searches as set forth in Section 2.1 above;

Internal Revenue Service taxpayer identification numbers;

such kansfer tax declarations, ALTA statements and similar customary
transaction documents as may be necessary to consummate the conveyance;

all Environmental Documents generated by Section 3.4 above;(o)

(p)

(q)

evidence of insurance required under E.xhibit E;

economic disclosure statements in the City's then current form, dated as of
the conveyance date; and

G) the Subordination Agreement.

Subject to the Developer's satisfaction ofthe conditions precedent described above in
Sections 3.5(a) through (r) above. the City shall deliver to the Deed to Developer.

lfthe conditions described in this Section 3.5(a) through (r) are not achieved by
Developer within three (3) months of the execution date of this Agreement (the "Outside
Execution Date") (except as provided in Section 10.25 below), then the Agreement, at the option
of the City, shall become null and void and the City shall be under no further obligation to

Developer. The Commissioner of DOH, in the Commissioner's sole discretion, may extend the

Outside Execution Date by up to six (6) months upon Developer's written request, by issuing a

written extension letter.
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3.6 Title Insurance. Not less than thirty (30) days before the arrticipated conveyance of
the City Lots (the "elo!.!.ng"), the Developer shall obtain a commitment for an owner's policy of
title insurance for the City Lots issued by the Title Company. The Developer shall be solely

responsible for and shall pay all costs associated with updating the title commitment (including

all search, continuation and later date fees). Upon the convey:rnce of the City Lots, the Devcloper
shall obtain at Developer's sole expense a title insurance policy and such endorsements as it
deems necessary or that the Corporation Counsel shall request, including, but not limited to, an

owner's comprehensive endorsement and satisfactory endorsements regarding contiguity,

location, access, and survey. The City agrees to provide the Title Company with a completed

ALTA owner's statement, and other transGr documents typically required by the Title Compzury

and typically provided by the City (but expressly excluding "gap" undertakings, title indemnities
and similar liabilities) at or prior to the Closing. At the Closing, the Developer shall deliver to
the City a copy of the owner's policy of title insurance that it obtains with respect to the City
Lots.

3.7 Correction of Title. The City shall have no obligation to cure title defects; provided,
however, ifthere are exceptions for general real estate taxes due or unpaid prior to the

conveyance of the Deed or liens for such unpaid property taxes, the City shall ask Cook County
to void the unpaid taxes as provided in Section 2 I - I 00 of the Property Tax Code, 3 5 ILCS
200/21-100, or file an application for a Certificate of Error with the Cook County Assessor, or
tax injunction suit or petition to vacate a tax sale in.the Circuit Court of Cook County. Il after
taking the foregoing actions, the City is unable to obtain the waiver or release of any such tax

liens or is unable to cause the Title Company to insure over such tax liens, or if a City Lot is

encumbered with any other exceptions that would adversely affect the use and insurability of the

City Lot for the development of the Project, the Developer shall have the option to: (a) elect to

close and accept conveyance ofthe City Lot subject to such exceptions; or (b) decline the City
Lot. Developer shall be responsible for payment ofail real estate taxes payable after conveyance

of said City Lot.

3.8 No Substitution of Citv Lo!q. If the City cannot clear tax liens or other exceptions to

title in a manner suitable for purposes of the Agreement, or Developer's investigation of the soil
and environmental condition leads Developer to refuse the conveyance of a City Lot then the

City shall have no duty to provide substitute lots for development under this Agreement.

Moreover, under no circumstances, shall the City be compelled by Developer, with regard to any

City Lot, to remedy any tax lien, title exception, or soil or environmental eondition described in
this Section 3.

3.9 Recordation Costs. The Developer shall pay to record this Agreemenq the Deed,

and any other documents incident to the conveyance of the City Lots to Developer. This
Agreement shall be recorded prior to any Deed and prior to the First Mortgage.

SECTTON TV

TITE CONSTRUCTION OF THE PROJECT

4.1 Sched ule onstruc Subject to Force Majeure, Devcloper shall
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construct the Homes on the City Lots in accordance with that certain construction timetable

schedule dated as of ("Schedule"), prepared by Developer, approved by DOH, and attached

hereto as Exhibit G. The Schedule represents an estimate of the number of Homes to be

completed by Developer by the expiration of certain time periods within the 

--month 

time

frame for commencement and completion of the Project as described further in Section 4-7

below. If Developer's construction of Homes falls short of its completion obligations under the

Schedule, DOH, in its sole and absolute discretion, may record the Reconveyance Deeds so that

such City Lots revert back to the City for alternative redevelopment plans.

Developer covenants that the Homes shall be constructed in accordance with the Working

Drawings and Specifications. Upon completion of the construction of each Home, the City shall

issue to Developer the Certificate pursuant to Section 4.8.

4.2 \ilorkins Drawinss snd Specifications. The preliminary Working Drawings and

Specifications dated 

-,202-, 

containing the preliminary plans and drawings with
regard to the construction of each Home, are approved by DOH and listed on Exhibit D attached

hereto. Within thirty (30) days of the execution date of the Agreement, Developer shall submit to

DOH for its approval Developer's proposed final Working Drawings and Specif,rcations with
regard to each Home. DOH shall have thirty (30) days within which to approve or reject said

drawings and specifications. If DOH rejects the Working Drawings and Speci{ications,

Developer shall have sixty (60) days in order to correct such documents and resubmit them to

DOH for its approval. DOH shall thereafter have thirty (30) days within which to approve or
reject the corrected documents. Upon the approval of DOH, said Working Drawings and

Specifications shall constitute the final Working Drawings and Specifications.

If, after executing this Agreement, the Developer desires to constmct a different type of
Home than that reflected in the Working Drawings and Specihcations listed on Exhibit D
attached hereto, Developer shall submit to DOH Working Drawings and Specifications for said

Home. DOH shall have thirty (30) days within which to approve or reject said Working

Drawings and Specifications. If DOH rejects the Working Drawings and Specifications,

Developer shall have sixty (60) days in order to correct such documents and resubmit.them to

DOH for approval. Upon the approval of DOH, said Working Drawings and Specifications shall

constitute final Working Drawings and Specifications.

The Working Drawings and Specifications shall conform to the terms of the Agreement.

the City Lots Program, and all applicable federal, state and local laws, ordinances and

regulations, including, without limitation, the Zoning Ordinance of the City of Chicago, Title 17,

Municipal Code of Chicago, tle current edition of the Model Energy Code published by the

Council of American Building Officials, and the housing quality standards contained in 24

C.F.R. Section 882.1 09 (collectively, "Lgws').

Any material amendment to the Working Drawings and Specifications must be submitted

to DOH for its approval, which approval shall not be unreasonably withheld or delayed.
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The Developer acknowledges that DOH will require a design review following the

completed 
"onstr,r.iion 

of the first accessible Home that is built at grade with a no-step entry (if
uny; to confirm that such design is satisfactory. If DOH determines that such design is not

ruiirfu.tory, no additional accessible Homes are to be built until DOH approves an alternative

acceptable design.

4.3 Preraration of the City Lots: General &lquirements. Developer and the City

acknowledgi that some of the City Lots may have "atypical" conditions (sunken lot and other

site elevation problems, ingress and egress problems, parking problems, and/or issues concerning

the location oithe Homes vis-4-vis existing buildings located on the parcels adjacent to the City
Lots) which dictate that special consideration should be given to the conshuction of Homes on

such City Lots. These "arypical" conditions do not include matters which are routinely
consideied by the City's Department of Buildings with regard to the issuance of building permits.

Accordingly, prior to the commencement of construction of the Project, a representative of
Developei *nd u repr"r"ntative of Construction and Compliance shall conduct a site visit of each

of the Ciry Lots listed on Exhibit A to determine if any special, "atypical" conditions exist. Those

lots shall be deemed as "Spe.cial Lots" for purposes of the Agreement-

Prior to the commencement of construction by Developer on any Special Lot, DOH must

approve a site-specific, final plat ofsurvey (including grading elevations) identifying the

proposed location of the model type, showing the resolution of any elevation, ingress/egress,

parking and location issues.

In addition, prior to the commencement of construction on any of the City Lots, if federal

funds are involved in the Project, the environmental effect of the development and construction

of the Project must be assessed in accordance with the provisions of the National Environmental

Policy Act of 1969 and implementing regulations contained in 24 C.F.R. Parts 50 and 58. In such

regard, the City may grant to Developer a right of entry to the City Lots for the purpose of
allowing Developer's architects and engineers to inspect each City Lot and to investigate the soil

and environmental condition existing in each City Lot.

Construction and development of any of the Homes shall be in accordance with the Lead-

Based Paint Poisoning Prevention Act, 42 U.S.C. 4821 et seq, and the corresponding regulations

contained in 24 C.F.R. Part 35. In addition, Developer shall comply with the Flood Disaster

Protection Act of 1973,42 U.S.C. 4001-4128).

4.4 Limited Applicabili8 of DoH's Approval. Any approvals of the working
Drawings and Specifications made by DOH are for the purposes of the Agreement only and do

not affect or constitute approvals required by the City's Department of Buildings, any other City

Bureau (such as, but not limited to, the Department of Planning and Development's Bureau of
Zoning), or any other City Department; nor does any approval by DOH pursuant to the

Agreement constitute approval of the quality, structural soundness or the safety of the Homes.

The approval given by DOH shall be only for the benefit of Developer and the Construction

Lender authorized by this Agreement.
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4.5 Financing and Constructins the Proiect.

(a) Budeet Concurrent with the execution of the Agreement by Developer and its

delivery to rhe@, Developer shall deliver to DOH for its approval a written budget ("Budg'I")

for the construction of the Fio*... Developer shall also submit to DOH a description of

Developer's financing ("Einanc!ng"), which shalt include the amount of Developer's equity in the

pr":""i 
""A*ia*"""1ir 1i; **-itment for adequate financing ("Commitment") obtained

from a irnancial institution or lender, speciffing thi source and the amount of the loan, length of

the term and the applicable interest rati, or (ii) evidence ofa line ofcredit or other funding

source necessary to n na the construction of the Homes. Within lourteen (14) business days of
."*ipt,OOH ShuU rerrie* and approve or reject the Financing, and the Commitment. The

Financing shall be subject and subordinate to the terms and conditions of the Agreement'

provided that the Commitment is approved by the City, Developer shall obtain financing

from the lender identified in the Commitrnlnt ("Construction Lender") to permit the construction

of the Project ("Construction Loan"). The closing of the Construction Loan shall occur

"on"rrr.nily 
*itf, tn" Ct"titgJhe Construction Lender shall be permitted to sccure and

evidence its loan by reasonable, customary loan documents, such as a mortgage ("First

Morteage") and mortgage note ("First Mortsase Note") encumbering the City Lots. The First

M"rtg"g" inat U" recorded after the Agreement, and the Construction Lender shall execute a

subordination agreement in a form reasonably acceptabte to the Colporation Counsel in which

the Construction Lender agrees to subordinate the lien of its First Mortgage the covenants

running with the land set forttr in Section 9 below ("subordination Agreement")'The

Subordination Agreement shall be recorded prior to the First Mortgage.

(b) Citvrs lncentives.

(1) Ssles Price. Subject to all of the terms, covenants and conditions of this

.tgr""*ent, tn@[utGonvey the City Lots for the consideration of one Dollar ($1.00) per

U,iitaaUte lot if the Appraised Value of the City Lot is Fifty Thousand Dotlars ($50'000) or less'

fThe following to appty, at DOH's discretion, if permitted by Developer construction

hnancing, foipurposei Lf trur Agreement, the Appraised Value for each City Lot is listed on

Exhibit ,i attached'hereto. Developer acknowledges that upon the recording of this Agreement,

fr" Clty *Al have a lien against iach City Lot conveyed pursuant hereto in the amount of the

,Lpp*ir"a Value of such City Lo1 as set forth on Exhibit A (the "LAnd Value Lien'). The

eppraised Value of a particular City Lot, up to the first $50,000 in value is the "Land Value Lien

a,mount. The excess amount Uy wtrictr the Appraised Vatue of a. Ciry Lot,exceeds $50,000 (if
uny)-ir rtr" .,Additional Land V '. When Developer conveys a City Lot to a

homebuyer, th" Lund Vulur Li"n Amount and any Additional Land Value Lien Amount shall be

secured by the City Junior Mortgage (as defined below)'

Except for the market rate home buyers, the Developer shall advise each initial

homebuyer t'hat such homebuyer shall be required to: (a) be a Qualified Household; and (b)

execute-and record at the time of the homebuyer's purchase of the Home (and the Developer

shall attach as an exhibit to the homebuyer's sales contract) a mortgage, security and recapture

agreement in favor of the City (the "Cily Junior Mortease"), in the form of Exhibit H to this
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Agreement, which shall also include the homebuyer's covenant to use the Home as the

homebuyer's Principal Residence, and shall secure all amounts described in this Agreement as

being subject to recapture or repayment. The Land Value Lien Amount shall thereafter reduce in

five iqual installments on each anniversary date ofsuch conveyance, and afterthe fifth
anniversary date shall be zero. The Additional Land Value Lien Amount shall not amortize, but

shall be ao amount potentiaily due and owing the City calculated as the Additional Land Value

Lien Amount, plus interest thereon at an annual rate of three percent (3%), from the date of such

conveyance. The principal amount of and any accrued interest on the Additional Land Value

Lien Amount shall become due upon the sale or refinancing (except a refinancing in an amount

equal to or less than the homebuyer's purchase price for the Home) of said Home during the

thirty (30) year period commencing on the date of such conveyance; provided, however, that if
the subsequent homebuyer is a Qualified Household, such subsequent homebuyer may assume

the obligations of the City Junior Mortgage as to such Additional Land Value Lien Amount for

the balance of such thirty (30) year term. The Land Value Lien, evidenced by the City Junior

Mortgage, shall be junior to any First Mortgage, and any subsequent purchase money mortgage

obtained by a.ry homebuyer of a Home (if such homebuyer is a Qualified Household), and any

refinancing of such purchase money mortgage, provided such refinancing is in an amount equal

to or less than the homebuyer's purchase price for the Home-l

(2) Waiver of Citv Fees. [n conjunction with the construction by Developer of the

Homes the Ciry shall waive those certain fees and deposits as described in Exhibit C attached

hereto.

(c) Review of Construction Prosress. During the construction of the Project, Developer

shall submit to the Cify for its review any documentation relating to the construction work,

including, without limitation, alt documents described in Section 4(d) below, all additional

building permits issued, an owner's swom statement and the general contractor's swom statement

("Contract Documents").

During the construction of the Project by Developer, the Construction Lender shall

employ, at the sole expense of Developer, a licensed inspecting architect ("lnsoector") (other

than the architect who prepared the Working Drawings and Specifications) acceptable to DOH,

to review for the parties all activities undertaken with regard to the construction of the Home. If
no Construction Lender exists (or if the Construction Lender does not wish to hire the Inspector),

then DOH, at the sole expense of Developer, shall utilize an Inspector which has been previously

approved by DOH.

The scope of the Inspector's work shall be contained in the terms of the contract between

the lnspector and the Construction Lender, or the Inspector and DOH, as the case may be, and

shall include inter alia, providing a certification for the benefit ofthe Construction Lender and

DOH on the form attached hereto as Exhibit I that the construction of said Home complies with
the Working Drawings and Specif,rcations. The Inspector shall notiff DOH and the Construction

Lender of any discrepancies between the Working Drawings and Specifications and the actual

construction of any Home, and shall provide DOH with a copy of each and every Inspector's

certification. A representative of DOH shall have the right, but not the obligation, to accompany

the Inspector during his inspection of the progress of the construction of the Homes.
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(d) Homebuver Closines. As long as Developer is not in material default in the due,
prompt and complete performance or observance of any of its covenants or obligations contained

in the Agreement, the conveyulces of Homes may proceed to closing provided the following
conditions precedent are satisfied:

t(i) Developer and the homebuyer shall have complied with the applicable provisions
described in Section 4.5(b)(1), including, the execution of the City Junior
Mortgage;]

(ii) The Inspector shall have delivered to the City its conditional certificate for said
Home in the form of Exhibit I, conditioned and subject only to the completion of
punch list items or such other items agreed to by the City, the Inspector and

Developer ("Conditional Certificate");

(iii) The City shall have issued its Certificate in accordance with Section 4.8 below;

(iv) Developer, in the form of an owner's swom statement and the general contractor's
swom statement, shall have submitted to DOH and the lnspector affiimative proof
that there are no materialmen's liens or claims exist affecting the Home, or that

Developer has taken such appropriate action to cause the Title Company to insure

over any title encumbrances caused by such liens or claims; provided, however,
that the Title Company shall have received from Developer acceptable waivers or
releases of lien covering at least seventy five percent (75%) of the hard

corstruction costs associated with the construction of the Home;

(") Developer shall have submitted to the City a copy of the owner's sworn statement
and the general contractor's swom statement describing all construction costs for
the Home;

(vi) Developer shall have fumished to the City one (l) copy of an "as-built" survey
showing the location of all completed improvements, including all walks, drives
and other on-site appurtenances and improvements, showing site elevations, and

showing no encroachments by any such improvements across the boundary lines

of the city Lot; and

(vii) DOH shall have issued a letter to Developer that the homebuyer is a Qualified
Household.

(viii) If applicable, Developer shall have submitted to the City proof oFany subdivision
that occurred post-Closing.

Developer shall be obligated to complete those items listed on the Conditional Certificate
(including the punch list items) in a timely and expeditious manner subsequent to the closing.
The City reserves the right to request that Developer deposit or reserye with an escrowee
("Escrowge") funds in an amount to pay for the cost of such incomplete work, including, without
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limitation, any landscaping or other work that was not completed prior to closing because of
weather-related conditions. Once such work has been completed, the Inspector shall conduct an

on-site inspection in order to facilitate the issuance ofa final certificate indicating that

construction of the Home is complete ("Final Certificate"). Any funds retained by the Escrowee

pursuant to this paragraph shall not be released until a copy ofthe Final Certificate is delivered

to the Escrowee and DOH.

Developer does also certify and agree that it shall not take its fee until the closing for the

sale of a Home to a Qualified Household.

4.6 Relocation of Utilities. To the extent necessary to complete the Project, the

Developer shall be solely responsible for and shatl pay all costs in regard to: (a) the relocation,

installation or construction of public or private utilities, curb cuts and driveways; (b) the repair or

reconstruction of any curbs, vaults, sidewalks or parkways required in connection with or

damaged as a result of the Developer's construction of the Project; (c) the removal of existing

pipes, utility equipment or building foundations; and (d) the termination of existing water or

other services. The City shall have the right to approve any streetscaping provided by the

Developer as part of the Project, including, without limitation, any paving of sidewalks,

landscaping and lighting.

4.7 Commencement and Completion of the Proicct. [n accordance with Section 4. l,
Developer shall commence with the construction of the Project within three (3) months of the

Effective Date of the Agreement. Developer shall complete the Project within twenty-four (24)

months from said Effective Date. Developer, its successors and assigns, shall promptly begin and

diligently complete the Project within such time periods. The Commissioner of DOH, in the

Commissioner's sole discretion, may extend the completion upon the Developer's written
request, by executing a written extension letter.

4.8 Certificate of Compliance. As each Home is substantially completed in accordance

with the Working Drawings and Specifications (as evidenced by the issuance of the Inspector's

Conditional Certificate or Final Certificate, as the case may be) and Developer has performed all

of its other obligations under this Agreement, including without limitation, the closing conditions

precedent specified in Section 4.5(d) above, DOH, upon written request by Developer, shall

furnish Developer with an appropriate compliance certificate ("Certificate"). The Certificate

shalt be signed either by: (1) the deputy commissioner of Construction and Compliance; or (2)

another designee of the managing deputy commissioner of DOH-

The Certificate shall be evidence the Developer's compliance with respect to its

obligation to construct such Home in accordance with the terms of this Agreement. The

Certificate, however, shail not constitute evidence that Developer has complied with any

applicable provisions offederal, state and local laws, ordinances and regulations with regard to

the completion of the Home and furthermore, shall not serye as any "guaranty" as to the quality

of the construction of said structure.

The Certiticate shall be in recordable form and shall be delivered by DOH to the

Developer at the closing conveying the Home from Developer to the homebuyer. At such
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closing, the Developer shall provide the homebuyer with an owner's policy of title insurance

issued by the Title Company, dated as of the closing date in the amount of the purchase price.

Once the Certificate is recorded with the Recorder's Office, the Agreement shall no longer

encumber the City Lot.

4.9 Prohibition Against Unpermitted Encumbrances: Limits on Developer Actions.

(a) Prior to the City's issuance ol the Certificate for a Homs on a particular City Lot,

neither Developer nor any successor in interest to the City Lot shall engage in any financing or

other transaction the effect of which creates an encumbrance or lien upon said City Lot;
provided, however, that Developer, after receiving the prior written consent of the City, may
mortgage the City Lot for the purpose of obtaining the Construction Loan or other financing
source as described in Section 4,5(a) above to the extent necessary to construct the Home.

Notwithstanding the above, no mortgage may be recorded against a City Lot until such City Lot
is conveyed to Developer.

(b) Prior to the issuance of the last Certificate for the Project, the Developer may not,

without the prior written consent of DOH, which consent shall be in DOH's sole and absolute

discretion: (a) be a party to any merger, liquidation or consolidation; (b) sell, transfer, convey,

Iease or otherwise dispose of all or substantially all of its assets; (c) enter into any transaction

outside the ordinary course of Developer's business that would materially adversely affect the

ability of the Developer to complete the Project; (d) assume, guarantee, endorse, or otherwise

become liable in connection with the obligations of any other person or entity; or (e) enter into

any transaction that would cause a material and detrimental change to Developer's financial
condition.

(c) Prior to the issuance of the last Certificate for the Project, the Developer may not,

without the prior written consent of DOH, which consent sha[[ be in DOH's sole and absolute

discretion: (a) directly or indirectly sell, transfer, convey, lease or otherwise dispose of the City
Lots or the Project or any part thereofor any interest therein or the Developer's controlling
interests therein (including without limitation, a transfer by assignment of any benehcial interest

under a land trust); or (b) directly or indirectly assign this Agreement. If the Developer is a

business entity, no principal party of the Developer (e.g., a general partner, member, manager or
shareholder) may sell, transfer or assign any ofits interest in the entity prior to the issuance of
the final Certificate for the Project to anyone other than another principal party, without the prior
written consent of DOH, which consent shall be in DOH's sole discretion- The Developer must

disclose the identity of all limiled partners to the City at the time such limited partners obtain an

interest in the Developer. The provisions of this Section 4.9(c) shall not prohibit the Developer

from contracring to seil or from selling individual Homes provided that the Developer complies

with the provisions of Sections 4.5(bX1) and 4.5(d) above and Section 5 below. The Developer
acknowledges and agrees that DOH may withhold its consent under (a) or (b) above if, among

other reasons, the proposed purchaser, transferee or assignee (or such entity's principal officers,
members or directors) is in violation of any Laws, or if the Developer fails to submit sufficient
evidence ofthe hnancial responsibility, business background and reputation ofthe proposed

purchaser, transtbree or assignee. [n the event ofa proposed sale. transfer, conveyance, lease or
other disposition of all or any portion of the City Lot, the Developer shall deliver to the City
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copies ofany and all sales contracts, legal descriptions, descriptions ofintended use,

certifications from the proposed purchaser, transferee or assignee, as applicable, regarding this

Agreement and such other information as the City may reasonably request. The proposed

purchaser, transferee or assignee must be qualified to do business with the City (including but

not limited to the City's anti-scofflaw requirement).

4.10 Morteasees Not Obligated to Coirstruct. Notwithstanding any of the provisions

of the Agreement, no holder of a mortgage authorized by the Agreement (including any holder

who obtains title to a City Lot as a result of foreclosure proceedings, or action in lieu therefor),

shall be obtigated to construct or complete the construction of any Home on any City Lot, or to
guarantee such construction or completion. However, any such holder shall take its lien or hold
such title subject to this Agreement and must devote the City Lot to those uses ot improvements

provided for or permitted in the City Lots Program and this Agreement, i.e., it may only

complete the Homes on said City Lots and convey such homes to homebuyers, as originally
contemplated. If the Construction Lender, due to a de fault by Developer obtains possession or
title to any of the City Lots by foreclosure or deed in lieu of foreclosure, the Construction Lender
may request that the Ciry make the incentives described in Section 4.5(b) available in order to

construct or to complete the Homes on said City Lots and convey such homcs to homebuyers, as

originally contemplated. The City shall not unreasonably withhold its consent to such a request,

so long as the Construction Lender complies with the terms and conditions of this Agreement. In

such event. the Construction Lender shall be required to execute such economic disclosure

documents as the City deems appropriate.

Whenever the City shall deliver a notice or demand pursuant to Section 6.2, the City shall

at the same time forward a copy of such notice or demand to any Construction Lender identified
in Section 10.7. After the expiration of any applicable cure period, each such Construction
Lender shall have the right, at its option, to remedy such default within an additional thirry (30)

day cure period.

Whenever the Construction Lender shall deliver a defauit notice or demand to Developer
under the Construction Loan documents, it shall at the same time forward a copy of such notice

or demand to the City at the addresses listed in Section 10.7 below. After the expiration of any

applicable cure period, the City shall have the right, at the City's option, to remedy such default
within an additional thiry (30) day cure period.

SECTTON V
DEVELOPER'S COVENANTS FOR PARTICTPATTON

TN THE CITY LgTS PROGRAM

The Developer, for itselfand its successors and assigns, agrees as follows:

5. I Sates Price. Developer acknowledges and affirms the objectives of the City with
regard to the creation of the City Lots Program as a means of achieving the construction of high
quality, owner-occupied, single-family housing affordable to working famities within the

corporate boundaries of the City. Developer affirmatively covenants that it shall sell and convey

6 of the 8 Homes to a Qualified Household for an Affordable Price for its Principal Residence.
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5.2 Comoliance w Fair Housing and Non- inafion f ,aws- Developer shall

not discriminate based upon race, color, religion, sex, national origin or ancestry, age' handicap

or disability, sexual orientation, military status, parental status or source of income in the design,

marketing and sale of any Home constructed by Developer pursuant to the terms of the

Agreement, and shall comply with any and all federal, state and local laws, statutes, ordinances

oiregulations with regard to non-discrimination in the salc and marketing of housing, including,
without limitation, the Fair Housing Act,42 U.S.C. sec. 3601-20 g seq. (1988) and

implementing regulations at 24 C.F.R. Part 100; Executive Order 1i063, as amended by

Executive Oder 12259 (3 C.F.R., 1958-1963 Comp', p.652 and 3 C'F'R., 1980 Comp', p.

307)(Equal Opportunity in Housing) and implementing regulations at 24 C.F.R. Part 107; and

Title VI of the Civil Rights Act of 1964 (42 U.S.C. 2000d)(Nondiscrimination in Federally

Assisted Programs) and implementing regulations issued at 24 C.F.R. Part l;42 U.S.C. sec. 1982

(1988), and sections l7-19 of Article i of the Constitution of the State of [[inois; the Age

Discrimination Act of 1975,42 U.S.C. sect, 6101-07, and implementing regulations at 24 C.F.R.

Part 146, Section 504 of the Rehabilitation Act of 1973,29 U.S.C. 794 aad implementing
regulations at 24 C.F.R. Part 8.

5.3 Warranty of Habitabilitv. At the closing for the conveyance of a Home from
Developer to an initial homebuyer, Developer shall deliver to said homebuyer a warranry of
habitability in the form of Exhibit J attached hereto. Said wamanty of habitability shall have a

duration of one year and shall be deemed to run with the land.

5.4 Proiect. The Developer shall construct the Project in accordance with the Working

Drawings and Specifications , this Agreement and all applicable Laws.

5.5 TIF. The Developer shall devote the City Lots to a use consistent with the

redevelopment plan for the Area.

5.6 Environme{rtal. ITBD after environmental testing; the following is an example]

The Developer shall comply with all land use restrictions, institutional controls and other terms

and conditions contained in the Final NFR Letter for the City Lots (or portions thereof).

5.7 Marketine. Developer shall comply with the aflirmative marketing requirements

described in Section 5.2 above. Developer shall give preference in selling accessible dwelling
units, as that term is defrned in Section 17-17-W02 of the Municipal Code, to people with
disabilities pursuant to DOH policy. tn addition, Developer shall comply with the marketing plan

which has been approved by DOH and is attached hereto as Exhibit K, and to utilize solely those

marketing materials which have been approved by DOH prior to the Effective Date of the

Agreement with regard to the marketing of the Homes to prospective homebuyers. Developer

also agrees to place on at least one of the City Lots a sign stating that the Home was (or shall be)

constructed by Developer pursuant to the City Lots Program.

5.8 Lncome.Elieibilify Standards. Every potential homebuyer in conjunction with the

homebuyer's execution ofa purchase contract for the purchase ofa Home shall be approved in

writing by DOH as a Qualified Household. Developer shall provide DOH with any and all
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information required by DOH to confirm such homebuyer as a Qualified Household. DOH shali

have fourteen (14) business days from the date of receipt of a "complete information package"

(which shall include, by means of illustration and not limitation, the W-2 forms from the initial

homebuyer's employer(s), U.S. 1040 income tax returns for the previous two years, an affidavit
or verifitation from the homebuyer with regard to household size, and the employer verification

form utilized by the Federal National Mortgage Association within which to qualiff potential

homebuyers.

5.9 Pre-Purchase Oualilication. Developer shall refer each prospective homebuyer for

pre-purchasi 
-ounseling, which shall be offered either by DOH, a qualified community

trganization or lending institution. Each homebuyer must participate in pre-purchase counseling,

and provide DOH with a certificate or other evidence of participation.

The Developer, for itselfand its successors and assigns, acknowledges and agrees that the

development and use restrictions set forth in this Section 5 constitute material, bargained-for

consideration for the City.

SECTION VI
PERFORMANCE

6.1 Time of the Essence. Time is of the essence of the Agreement.

6.2 Event of Default. The occurrence of any one or more of the following shall

constitute an "ElGnLdD@gl(' under this A gree ment:

(a) the failure of the Developer to perform, keep or observe any of the

covenants, conditions, promises, agreements or obligations of the Developer under this

Agreement or any other agreement entered into with the City with respect to this Project;

or

O) the making or furnishing by the Developer of any warranty,

representation, statement or certification to the City (whether in this Agreement, an

economic disclosure statement, or another document) which is untrue or misleading in

any material resPect; or

(c) except as otherwise permitted hereunder, the creation (whether voluntary

or involuntary) of, or any attempt to create, any lien or other. encumbrance upon any City
Lot, or the making or any attempt to make any levy, seizure or attachment thereof; or

(d) the entry of any judgment or order against the Developer which is related

to any Ciry Lot and remains unsatisfied or undischarged and in effect for sixty (60) days

after such entry without a stay of enforcement or execution; or

(e) the commencement of any proceedings in bankruptcy by or against the

Developer tbr the liquidation or reorganization of the Developer. or alleging that the

Developer is insolvent or unable to pay its debts as they mature, or for the readjustment
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or uurangement of the Developer's debts, whether under the United States Bankruptcy
Code or under any other state or federal law, now or hereafter existing, for the relief of
debtors, or the commencement of any analogous statutory or non-statutory proceedings

involving the Developer; p1gyided, however, that if such commencement of proceedings

is involuntary, such action shall not constitute an Event of Default unless such
proceedings are not dismissed within sixty (60) days after the commencement of such

proceedings; or

(0 the appointment of a receiYer or trustee for the Developer, for any

substantial part of the Developer's assets or the institution of any proceedings for the

dissolution, or the full or partial liquidation, or the merger or consolidation, of the

Developer; Drovided, however, that if such appointment or commencement of
proceedings is involuntary, such action shall not constitute an Event of Default unless

such appointment is not revoked or such proceedings are not dismissed within sixty (60)

days after the commencement thereof; or

(g) the occurrence ofan event ofdefault under any mortgage lien affecting the

any City Lot, which default is not cured within any applicable cure period; or

(h) the dissolution of the Developer;

(D a change in the Developer's f,rnancial condition or operations that would

materially and adversely affect the Developer's ability to complete the Project;

0) if the Devetoper conveys any Home to a homebuyer in excess of the

consideration described in 5.1 above, or conveys any Home to a non-Qualified
Household; and

(k) Developer fails to comply with the non-discrimination covenants in
Section 5.2 above with regard to the marketing and sale of the Homes.

6.3 Qgg. Except as provided in Section 10.25 (Force Majeure), if the Developer
defaults in the performance of its obligations under this Agreement, the Developer shall have

forty-five (45) days after written notice of default from the City to cure the default, or such

longer period as shall be reasonably necessary to cure such default provided the Developer
promptly commences such cure and thereafter diligently pursues such cure to completion (so

long as continuation ofthe default does not create material risk to the Project or to persons using

the City Lots) (the "Cure Period"). If the Developer does not cure such default within the Cure

Period, then the City shall have available all remedies set forth in this Agreement.

Notwithstanding the foregoing or any other provision of this Agreement to the contrary:

There shall be no notice requirement and no Cure Period with respect to Events of
Default described in Section 4.7 (Commencement and Completion of Project), Section 4.9

(Prohibition Against Unpermitted Encumbrances; Limits on Developer Action), Section 5.1
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(Sales Price), Section 5.8 (lncome Eligibility Standards), and Section 10.14 (Prohibition on

Certain Contributions Pursuant to Mayoral Executive Order No. 20ll'4).

6.4 Prior to Commencement of Construction. [f prior to the commencement of
construction of any Home and subject to the Cure Period if applicable, an-Event of Default

occurs, the City may immediately terminate this Agreement, record the Reconveyance Deeds and

institute any action or proceeding at law or in equity against Dcveloper. In such event, Developer

shall have no further right or interest regarding the Ciry Lots. However, the Developer shall be

responsible for all real estate taxes and assessments which accrued during the period the Property

was owned by the Developer, and shall cause the release of all liens or encumbrances placed on
the Property during the period of time the Property was owned by the Developer. The Developer
will cooperate with the City to ensure the recording of the Reconveyance Deed is effective for
purposes oftransferring title to the Property to the City, subject only to those title exceptions that

were on title as of the date and time that the City conveyed the Property to the Developer and

except for any mortgage authorized by this Agreement.

6.5 After Commencement of Construction Until Issuance of Certificate. If after

commencement of construction by Developer of a Home on any City Lot but befiore the City
issues its Certificate for such Home and subject to the Cure Period if applicable, an Event of
Default occurs, the City may immediately terminate the Agreement, record the Reconveyance

Deeds and institute any action or proceeding at law or in equity against Developer. [n such event,

Developer shall have no further right or interest regarding the City Lots. However, the Developer

shall be responsible for all real estate taxes and assessments which accrued during the period the

Property was owned by the Developer, and shall cause the release of all liens or encumbrances

placed on the Property during the period of time the Property was owned by the Developer. The

Developer will cooperate with the City to ensure the recording of the Reconveyance Deed is

effective for purposes of transferring title to the Property to the City, subject only to those title
exceptions that were on title as of the date and time that the City conveyed the Property to the

Developer and except for any mortgage authorized by this Agreement.

Notwithstanding the City's right to re-enter and take possession of each City Lot
previously conveyed, to terminate the Developer's title to such City Lots and all other rights and

interests of Developer to said City Lots and any improvements constructed thereon, and revest

title in the City without any compensation whatsoever to Developer, such condition subsequent

and revesting of title in the City shall always be limited by, and shall not defeat, render invalid,

or limit in any way, the lien of the First Mortgage.

Upon such revesting of title to the City Lots in the City, DOH may complete the

construction of any Homes on the City Lots, including, if necessary, the hiring of an alternative

contractor to complete the construction. Upon completion of construction, DOH shall employ its
best efforts to convey the Home (subject to the First Mortgage liens described above, if any) to a
homebuyer under the City Lots Program, and in accordance with all applicable federal, state and

local laws, ordinances and regulations. In the event a First Mortgage encumbers the Ciry Lot on

which the Home is built. then at the closing of the conveyance of such Home. the net sales

proceeds from the sale of the Home shall be applied to repay an allocable share of the unpaid

principal o[ the First Mortgage attributable to said City Lot and the interest accrued thereon due
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and payable as of the date of conveyance. When the City sells all of the Homes in accordance

with the provisions described in this paragraph, then upon repayment of all amounts under the

First Mortgage any remaining proceeds shall be distributed pursuart to Section 6.6 below. In the

alternative, the City may allow the Construction Lender to erter into possession of such City
Lots and cause the completion of construction of the Homes so long as the Construction Lender

complies with the terms and provisions of the Agreement.

6.6 Distribution of Sale Proceeds. Upon the sale of all of the Homes by the City
pursuant to Section 6.5 above, the proceeds from said conveyance(s) shall be utilized first to
reimburse the Ciry for:

(a) costs and expenses incurred by the City with regard to the reconveyance ofthe
City Lots, management of the City Lots, and the subsequent conveyance of the

City Lots to the homebuyers;

(b) all taxes, assessments, and water and sewer charges paid with respect to the City
Lots;

(c) any payments made or necessary to be made (including attomeys' fees) to

discharge or prevent from attaching or being made any subsequent encumbrances

or liens against the City Lots;

(d) any expenditures made or obligations incurred with respect to the construction
and maintenance of any Homes constructed on the City Lots;

(e) any other amounts owed to the City by Developer, its successors or transferees
under this Agreement[, the City Junior Mortgage] or otherwise; and

(0 any remaining sums shall be delivered to Developer

6.7 After Convevance. If an Event of Default occurs under Section 6.2() or Section

6.2(k), then the City shall have the right to institute a suit for injunctive relief against Developer,

or alternatively, at the option of the City solely with re gard to an Event of Default under Section

6.2O. Developer, within twenty (20) days afler the receipt of written notice of default from the

City, shall deliver the sum of one and one/half times the arnount by which the sales price exceeds

the permitted consideration described in Section 5.1, per violation to the Ciry, said sum

representing an amount of liquidated damages and not a penalty.

6.8 Waiver and Estoopel, Any delay by the City in instituting or prosecuting any

actibns or proceedings or otherwise asserting its rights shall not operate as a waiver of such

rights or operate to deprive the City of or limit such rights in any way. No waiver made by the

City with respect to any specific default by Developer shall be construed, considered or treated

as a waiver of the rights of the City with respect to any other defaults of Developer.

6.9 lndemnitv. Developer hereby agrees to indemnifu. defend and hold the City
harmless from and against all Losses suffered or incurred by the City arising from or in
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connection with: (a) an Event of Default under this Agrecment; (b) the failure of the Developer
or its agcnts or afhliates to pay contractors, subcontractors or material suppliers in connection

with the construction of the Project; (c) any misrepresentation or omission madc by the

Developer or its agents or affiliates relating to this Agrcement; and (d) any activity undertaken

by the Developer or its agents or affiliates on the City Lots or relating to this Agreement prior to

or after the conveyance of the City Lots, including but not limited to, conducting environmental
tests; provided, however, the Developer shall have no obtigation to indemnify the City for Losses

to the extent such Losses are caused by the City or its agents. This indemnification shall survive

the conveyance of the City Lots or any termination of this Agreement (regardless of the reason

for such termination).

6.10 Access tg.the Citv Lots. Any duty authorized representative of the City shall, at all
reasonable times, have access to any City Lot, or part thereof, from the Effective Date of the

Agreement until the City issues is Certificate with regard to the completion of the Home on the

City Lot, for the purpose of confirming Developer's compliance with this Agreement.

6.11 City's Risht to Inspect Records. Until the date that is three years after the date on

which the City issues its Certificate with regard to the completion of the final Home, the City
shall have the right and authority to review and audit, from time to time, Developer's books and

records relating to the Project, including, without limitation, Developer's loan statements, the

construction manageCs swom statements, general contracts, subcontracts, purchase orders,

waivers of lien, paid receipts and invoices. All such books, records and other documents shall be

available at the offrces of Developer for inspection, copying, audit and examination by any duly

authorized representative of the Ciry; provided, however, that the City shall provide Developer
with at least five (5) business days'written notice of any proposed inspection of Develope/s
books and records' 

'ECTI,N 
vII

DEVELOPER'S EMPLOYMENT OBLIGATIONS

7.1 Emnloyment Oooortunity. Developer agrees for itself and ils successors and

assigns, and shall contractually obligate its or their various contractors! subcontractors or any

affiliate of Developer operating on the Project (coliectively, with Developer, the "Employers"
and individually an "Employer") to agree, that for the term of this Agreement with respect to

Developer and during the period of any other party's provision of services in connection with the

construction of the Project and the occupation of the City Lots with regard thereto:

A. No Employer shall discriminate against any employee or applicant for
employment based upon race, religion, color. sex, national origin or ancestry. age,

handicap or disability. sexual orientation, military discharge status, marital status,

parental slatus or source of income as defincd in the City of Chicago Human

Rights Ordinance, Chapter 2-160, Section 2-160-010 et sgg., Municipal Code of
Chicago, except as otherwise provided by said ordinance and as amended from

time to time (the "Human Rights Ordinance"). Each Employer shall take

affirmative action to ensure that applicants are hired and employed without
discrimination based upon race, religion, color, sex, national origin or ancestry,
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age, handicap or disabilify, sexual orientation, military discharge status, marital

status, parental status or source of income and are treated in a non-discriminatory

manner with regard to all job-related matters, including without limitation:
employment, upgrading, demotion, or transfer; recruitment or recruitment

advertising; layoff or termination; rates of pay or other forms of compensation;

and selection for training, including apprenticeship. Each Employer agrees to post

in conspicuous places, available to employees and applicants for employment.
notices to be provided by the City setting forth the provisions of this

nondiscrimination clause. In addition, the Employers, in all solicitations or

advertisements for employees, shall state that all qualified applicants shall receive

consideration for employment without discrimination based upon race, religion,
color, sex, national origin or ancestry, age, handicap or disability, sexual

orientation, military discharge status, marita[ status, parental status or source of
income.

Each Employer shall comply with all federal, state and local equal employment
and affirmative action statutcs, rules and regulations, including, but not limited to,

the Human Rights Ordinance, and the Illinois Human Rights Act. 775 ILCS 5/l-
101 et 59q. (1993), and any subsequent amendments and regulations promulgated

thereto.

To the greatest extent feasible, each Employer shall present opportunities for
training and employment of low and moderate income residents of the City, and

provide that contracts fog work in connection with the construction of the Project

be awarded to business concems which are located in or owned in substantial
part by persons residing in, the City.

Developer, in order to demonstrate compliance with the terms of this Section,

shall cooperate with and promptly and accurately respond to inquiries by the City,
which has the responsibility to observe and report compliance with equal

employment opportunity regulations of federal. state and municipal agencies.

Developer and each Employer shall include the foregoing provisions of
subparagraphs A through C in every contract entered into in connection with the

Project, and shall require inclusion ofthese provisions in every subcontract

entered into by any subcontractors, and every agreement with any Affrliate
operating on the Property, so that each such provision shall be binding upon each

contractor, subcontractor or affiliate, as the case may be.

Failure to comply with the employment obligations described in this Section 7.1

shall be a basis for the City to pursue remedies under the provisions of Section 6

above.

ITNTENTIONALLY OMITTEDI

B

C

D.

E.

F

1.,

1.3 IINTENTIONALLY OMITTEDI
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7.4 Pre-Construction Conference and Post-Closing Comnliance Reouirements.

Not less than fourteen (14) days prior to the City's conveyance of the City Lots to Developer, the

Developer and the Developer's general contractor and all major subcontractors shall meet with
DOH monitoring staff regarding compliance with Section 7 requirements. During this pre-

construction *""ting, the Developer shall present its plan to achieve its obligations under Section

7, the suffrciency of which the City's monitoring staff shall approve as a precondition to the

City's conveyance of the City Lots to Developer. During the construction of the Project, the

Developer shall submit all documentation required by this Section 7 to the Ciry's monitoring

staff, including, without limitation. the following: (a) subcontractor's activity report; (b)

contractor's certification concerning labor standards and prevailing wage requirements; (c)

contractor letter of understanding; (d) monthly utilization report; (e) authorization for payroll

agent; and (f) certified payroll. Failure to submit such documentation on a timely basis, or a

ditermination by- the City's monitoring staff, upon analysis-of the-documentation, that the

Developer is not complying with its obligations under this Section 7, shall, upon the delivery of
written notice to the Developer, be deemed an Event of Default. Upon the occlurence of any

such Event of Default, in addition to any other remedies provided in this Agreement, the City
may issue a written demand to the Developer to halt construction of the Project and/or seek any

other remedies against the Dcveloper available at law or in equity.

SECTION VIII
ENVTRONMENTAL REMEpIATION

8.1 Environmental Remediation. [TBD after Property Screening/Phase I of City
Lots in Consultation with DAIS. Below is a samplel

(a) The Developer acknowledges and agrees that the environmental

assessment of the City Lots disclosed the presence of contaminants exceeding residential

remediation objectives on some or all of the City Lots. Prior to conveyance of a City Lot, the

Developer shall enroll said City Lot (or the applicable portions thereof) in the IEPA's SRP and

take all necessary and proper steps to obtain a RAP Approval Letter for such property. The

Developer acknowledges and agrees that it may not close and commence construction on said

City Lot until the IEPA issues, and DAIS approves, a RAP Approval Letter for said City Lot.

(b) After DAIS approves the RAP Approval Letter for said City Lot, the

Developer covenants and agrees to complete the Remediation Work and diligently pursue the

Final NFR Letter for the City Lot using all reasonable means. The City shall have the right to

review in advance and approve alt SRP Documents and any changes thereto, and the Developer's

estimate of the cost to perform the Remediation Work. The Developer shall cooperate and

consult with the City at all relevant times (and in all cases upon the City's requesQ with respect

to environmental matters. The Developer shall bear sole responsibility for all aspects of the

Remediation Work. The Developer shall promptly transmit to the City copies of all

Environmental Documents prepared or received with respect to the Remediation Work.

including, without limitation. any written communications delivered to or received from the

IEPA or other regulatory agencies. The Devetoper acknowledges and agrees that the City will
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not issue a Certificate for any Home until the IEPA has issued, and the Cily has approved, a

Final NFR Letter for the City Lot, which approval shall not be unreasonably withheld.

8.2 Release and Indemnification. The Developer, on behalf of itself and its officers,
directors, employees, successors, assigns and anyone claiming by, through or under them

(collectively, the "Developer Parties"), hereby releases, relinquishes and forever discharges the

Indemnitees lrom and against any and all Losses which the Developer or any of the Developer

Parties ever had, now have, or hereafter may have, whether grounded in tort or contract or

otherwise, in any and all courts or other forums, of whatever kind or nature, whether known or

unknown, foreseen or unforeseen, now existing or occurring after the conveyance of the City
Los by City to Developer, based upon, arising out of or in any way connected with, directly or
indirectly (a) any environmental contamination, pollution or hazards associated with the City
Lots or any improvements, facilities or operations located or formerly located thereon, including,

without limitation, any release, emission, discharge, generation, transportation, treatment, storage

or disposal ofHazardous Substances, or threatened release, emission or discharge ofHazardous
Substances, or threatened release, emission or discharge of Hazardous Substances; (b) the

structural, physical or environmental condition of the City Lots, including, without limitation. the

presence or suspected presence ofHazardous Substances in, on, under or about the City Lots or
the migration of Hazardous Substances from or to other properry; (c) any violation of,
compliance with, enforcement of or liability under any Environmental Laws, including, without
limitation, any governmental or regulatory body response costs, natural resource damages or

Losses arising under the Comprehensive Environmental Response, Compensation and Liability
Act,42 U.S.C. $ 6901 et seq.; and (d) any investigation, cleanup, monitoring, remedial, removal

or restoration work required by any federal, state or local govemmental agency or political
subdivision or other third party in connection or associated with the City Lots or any

improvements, facilities or operations located or formerly, located thereon (collectively,

"Reteased Claims"). Furthermore, the Developer shall indemnify, defend (through an attomey

reasonably acceptable to the City) and hotd the Indemnitees harmless from and against any and

all Losses which may be made or asserted by any third parties (including, without limitation, any

of the Developer Parties) arising out of or in any way connected with. directly or indirectly, any

of the Released Claims.

8.3 Release Runs with the Cify Lots. The covenant of release in Section 8.2 above shall

run with the City Lots, and shall be binding upon ail successors and assigns of the Developer
with respect to the City Lots, including, without limitation, each and every persoq firm,
corporation, limited liability company, trust or other entity owning, leasing, occupying, using or
possessing any portion of the City Lots under or though the Developer following the date of the

Deed. The Developer acknowledges and agrees that the foregoing covenant ofrelease constitutes

a material inducement to the City to enter into this Agreement, and that, but for such release, the

City would not have agreed to convey the City Lots to the Developer. It is expressly agreed and

understood by and between the Developer and the City that, should any future obligation of the

Developer arise or be alleged to arise in connection with any environmental. soil or other

condition of the City Lots, the Developer shall not assert that those obligations must be satisfied

in whole or in part by the City. because Section 8.2 contains a full, complete and final release of
all such claims.
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8.4 Survival. This Section 8 shall survive the conveyance of the City Lots or any

termination of this Agreement (regardless of the reason for'such termination).

SECTION IX
COVENANTS RT]NNING WITHTHE LAND

The Developer agrees, and each Deed shall so expressly provide, that the covenants,

agreements, releases and other terms and provisions contained in Section 4.7 (Commencement

and Completion of Project), Section 4.9 (Prohibition Against Unpermitted Encumbrances; Limits
on Developer Action), Seclion 5 (Developer's Covenants for Participation in the City Lots
Program), and Section 8.2 (Release for Environmental Conditions) touch and concem and shall
be appurtenant to and shall run with the City Lots. Such covenants, agreements, releases and

other terms and provisions shall be binding on the Developer and its successors and assigns

(subject to the limitation set forth in Section 4.10 above as to any permitted mortgagee) to the

fullest extent permitted by law and equity for the benefit and in favor of the City, and shall be

enforceable by the City. Such covenants, agreements, releases and other terms and provisions
shall terminate as follows:

Section Covenant Termination

$4.7 Commencement and Completion
of the Proiect

Upon issuance of the final Certificate for the

Proiect

$4.e Prohibition Against Unpermitted
Encumbrances; Limits on
Developcr Action

Upon issuance of the final Certificate for the
Project

$s.l Sales Price Upon issuance of the final Certificate for the
Proiect

$s.2 Compliance with Fair Housing
and Non-Discrimination Laws

No limitation as to time

$s.3 Warranty of Habitability Upon the one (l) year anniversary of Developer
conveving the Home to a homebuyer

$s.4 Project Compliance Upon issuance of the final Certificate for the

Proiect

$s.5 TIF Compliance Upon expiration of the redevelopment plan for the

Area, as such expiration may be amended from
time to time in accordance with and pursuant to
apolicable law

$s.6 Environmental Compliance ln accordance with the terms of the NFR Letter

$s.7 Marketing Compliance Upon issuance of the final Certificate for the

Proiect

$s.8 lncome Eligibility Standards Upon issuance of the final Certificate for the
Proiect

$s.e Pre-Furchase Qual itication Upon issuance of the final Certificate for the

Proiect
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d8.2 Environmental Release No limitation as to time

SECTION X
MISCELLANEOUS PROVISTONS

The following general provisions govem this Agreement:

10.1 Entire Agreement: Mo4ification. This Agreement contains the entire agreement

of the parties with respect to the Project and supersedes all prior agreements, negotiations and

discussions with respect thereto. It shall not be modified, amended or changed in any manner

whatsoever without the prior written consent of the parties hereto. No term of this Agreement
may be waived or discharged orally or by a.,y course of dealing, but only by an instrument in
writing signed by the party benefitted by the term'

10.2 Conflict of Interest - Citv's Rgpresentatives Not Individuallv Liable. Prior to the

issuance of the Certificate by the City with regard to the completion of the final Home, no

member of any City board, commission or agency, or official or employee of the City shall have

any personal interest, direct or indirect, in Developer, the Agreement, or the Project; nor shall

any such member, official or employee participate in any decision relating to the Agreement

which affects his or her personal interest or the interests ofany corporation, partnership or
association in which he or she is directly or ipdirectly interested. This prohibition shall include

those public officials who have exercised any functions or responsibilities with respect to ttris

Project or the City Lots Program or who are in a position to participate in a decision making
process or gain inside information with regard to the Project or the City Lots Program or may

obtain a financial interest or benefit from this Project, or have an interest ip any contract,

subcontracl or agreement with respect thereto, or the proceeds therefore, either for themselves or
those with whom tlie officials have family or business ties, during the tenure or employment of
said public officials and for a period ofone year thereafter. The foregoing shall not be deemed to

exclude employees of the City who meet the requirements of the City Lots Program from
purchasing Homes for their primary residences, and who are able to do so pursuant to an

ordinance passed by the City Council. I'{o member, official or emptoyee of the City shall be

personally liable to Developer, or any successor in interest, to perform any commitment or

obligation of the City under the Agreement nor shall any such person be personally liable in the

event of any default or breach by the City.

10.3 Surviva!. All representations and warranties contained in the Agreement shall

survive execution date ofthe Agreement and the execution, delivery and acceptance hereofby
the parties shall not constitute a waiver of rights arising by reasons of any misreprescntation.

t0.4Mg!g@.Thepartiesagreetoperformtheirrespectiveobligations,
including the execution and deiivery of any documents, instruments. petitions and certifications,
as may be necessary or appropriate. consistent with the terms and provisions of the Agreement.



9114t2021 REPORTS OF COMMITTEES 35583

10.5@Bsmed!g!.TheremediesoftheCityhereunderarecumulativeandthe
exercise of any one or more of the remedies provided by the Agreement shall not be construed as

a waiver of any of the other remedies of the City unless specifically so provided herein.

10.6 Disclaimer. No provision of the Agreement, nor any act of the Cify, shall be

deemed or construed by any of the parties, or by third persons, to create any relationship of third-
party beneficiary, or of principal or agent, or of limited or general partnership, or ofjoint
venture, or of any association or relationship involving the City.

10.7 $3t!ceg. Any notice, demand or communication required or permitted to be given

hereunder shall be given in writing at the addresses set forth below by any of the following
means: (a) personal service; (b) facsimile, provided that there is written confirmation of such

communication; (c) overnight courier; or (d) registered or certified first class mail, postage

prepaid, return receipt requested:

If to the City City of Chicago
Department of Housing
l2l North LaSalle Street
Room 1000 - City Hall
Chicago, Illinois 60602
Attn: Commissioner

With a copy to City of Chicago
Department of Law
121 North LaSalle Street
Room 600 - City Hall
Chicago, Illinois 60602
Attn: Real Estate Division

If to the Developer:

Attn:

With a copy to:

Attn

Any notice, demand or communication given pursuant to either clause (a) or (b) hereof shall be

deemed received upon such personal service or upon confirmed transmission by facsimile,
respectively, provided that such facsimile transmission is confirmed as having occurred prior to
5:00 p.m. on a business day. If such transmission occurred after 5:00 p.m. on a business day or
on a non-business day, it shall be deemed to have been given on the next business day. Any
notice, demand or communication given pursuant to clause (c) shall be deemed received on the

business day immcdiately following deposit with the overnight courier. Any notice. demand or
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communication sent pursuant to clause (d) shall be deemed received three (3) business days after

mailing. The parties, by notice given hereunder, may designate any further or different addresses

to which subsequent notices, demands or communications shall be given. The refusal to accept

delivery by any party or the inability to deliver any communication because of a changed address

of which no notice has been given in accordance with this Section shall constitute delivery.

10.8 Headines. The headings of the various sections and subsections of the Agreement

have been inse(ed for convenient reference only and shall not in any manner be construed as

modifying, amending or affecting in any way the express terms and provisions hereof.

10.9 Governine Law. The Agreement shall be govemed by and construed in accordance

with the laws of the State of lllinois and, where applicable, the laws of the United States of
America.

10.10 References to Statutes. AII references herein to slatutes, regulations, rules,

executive orders, Ordinances, resolutions, rulings, notiges or circulars issued by any

goverrrmencal body shall be deemed to include any and all amendments, supplements and

restatements from time to time to or of such stafutes, regulations, rules, executive orders,

ordinances, resolutions, rulings. notices or circulars.

10.11 No Third Party Beneficiarv. The approvals given by the City pursuant to the

Agreement and the Certificate when issued by the City shall be only for the benefit of Developer,

the First Mortgagee, and their successors in interest in the Project and no other person or pafty

may assert against the City or claim the benefit of such approval or certificate.

10.12 Successors and Assiens. Except as otherwise provideci in this Agreemenl, the

terms of the Agreement shall apply to and bind the successors and assigns of the parties.

10.13 Severabilitv. Ifany provision ofthe Agreement or any paragraph, sentence,

clause, pfuase, or word, or the application thereof, in any circumstance, is held invalid, the

remainder of the Agreement shall be construed as if such invalid part were never included herein

and the Agreement shall be and remain valid and enforceable to the fullest extent permitted by

law.

10.14 Prohibition on Certain Contributions pursuant to Mavoral Executive order
No.20ll{.

(a) The Developer agrees that the Developer, any person or entity who directly or

indirectly has an ownership or benehcial interest in the Developer of more than 7.5

percent ("Qwne!g"), spouses and domestic partners of such Owners, the Developer's
contractors (i.e., any person or entity in direct contractual privity with the Developer

regarding the subject matter of this Agreement) ("Contractors"), dY person or entity who

directly or indirectly has an ownership or beneficial interest in any Contractor of more

than 7.5 percent ('Sub-Owners") and spouses and domestic partners of such Sub-Owners

(such Owners and all other preceding classes of persons and entities, collectively the

"ldg$i!ed.!g4igg"), shall not make a contribution of any amount to the Mayor of the City
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or to his pol.itical fundraising committee (a) after execution of this Agreement by the

Developer, (b) while this Agreement, or any Other Contract (as hereinafter defined) is
executory, (c) during the term of this Agreement or any Other Contract, or (d) during any

period while an extension of this Agreement or any Other Contract is being sought or
negotiated. This provision shall not apply to contributions made prior to May 16, 2011,

the effective date of Executive Order 2A114.

(b) The Developer represents and warrants that from the later of (a) May

16,2011, or (b) the date the Ciry approached the Developer. or the date the Developer

approached the City, as applicable, regarding the formulation of this Agreement. no

Identified Parties have made a contribution of any amount to the Mayor or to his political
fundraising committee.

(c) The Developer agrees that it shall not: (a) coerce, compel or intimidate

its employees to make a contribution of any amount to the Mayor or to the Mayor's
political fundraising committee; (b) reimburse its employees for a contribution of any

amount made to the Mayor or to the Mayor's political fundraising committee; or (c)

bundle or solicit others to bundle contributions to the Mayor or to his political fundraising

committee.

(d) The Developer agrees that the tdentified Parties must not engage in any

conduct whatsoever designed to intentionally violate this provision or Mayoral Executive

Order No. 201 l -4 or to entice, direct or solicit others to intentionally violate this provision

or Mayoral Executive Order No. 05-1.

(e) Notwithstanding anything to the contrary contained herein, the Developer

agrees that a violation of, non-compliance with, misrepresentation with respect to, or
breach of any covenant or warranty under this Section 10.15 or violation of Mayoral
Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

under any Other Contract for which no opporturuty to cure will be granted, unless the

City, in its sole discretion, elects to grant such an opportunity to cure. Such breach and

default entitles the City to all remedies (including, without limitation, termination for

default) under this Agreement. and under any Other Contract, at law and in equity. This
provision amends any Other Contract and supersedes any inconsistent provision

contained therein.

l. If the Developer intentionally violates this provision or Mayoral Executive

Order No. 2011-4 prior to the execution of the Agreement, the City may elect to decline to

execute the Agreement.

2. For purposes of this provision

(a) "Bundle" means to collect contributions from more than one

source. which contributions are then delivered by one person to the Mayor or to
his political [undraising committee.

35585
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(b) "Other Contract" means any other agreement with the City to
which the Developer is a party that is (i) formed under the authority of Chapter 2-
92 of the Municipal Code of Chicago; (ii) entered into for the purchase or lease of
real or personal property; or (iii) for materials, supplies, equipment or services
which are approved or authorized by the City Council.

(c) "Contribution" means a "political contribution" as defined in
Chapter 2- I 56 of the Municipal Code of Chicago, as amended.

(d) Individuals are "domsstic partners" if they satisry the following
criteria:

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

(ii) neither parry is married; and

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

(iv) each partner is at least I8 years ofage, and the partners are the
sanre sex, and the pa-rtners reside at the same residence; and

(v) two of the following four conditions exist for the partners:

(1) The partners have been residing together for at least 12

months.

(2) The partners have common or joint ownership of a

residence.

(3) The partners have at least two of the following
arangements:

(A) joint ownership of a motor vehicle;
(B) joint credit account;
(C) a joint checking account;
(D) a lease for a residence identifying both domestic

partners as tenants.

(4) Each partner identifies the other partner as a primary
beneficiary in a will.
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(e) "Political fundraising committee" means a "political fundraising
committee" as defined in Chapter 2-156 of the Municipal Code of Chicago, as

amended.

10.15 Patriot Act Certification. The Developer represents and warrants that neither the
Developer nor any Affiliate thereof (as defined in the next paragraph) is listed on any of the
following lists maintained by the Office of Foreign Assets Control of the U.S. Department of the
Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or their
successors, or on any other list of persons or entities with which the City may not do business
under any applicable law, rule, regulation, order or judgment: the Specially Designated Nationals
List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List.

As used in the above paragraph, an "Affiliate" shall be deemed to be a person or entity
related to the Developer that, directly or indirectly, through one or more intermediaries, controls,
is controlled by or is under common control with Developer, and a person or entity shall be
deemed to be controlled by another person or entity, if controlled in any manner whatsoever that
results in control in fact by that other person or entity (or that other person or entity and any
persons or entities with whom that other person or entity is acting jointly or in concert), whether
directly or indirectly and whether through share ownership, a trust, a contract or otherwise.

10,16 Business Relationships. The Developer acknowledges (A) receipt of a copy of
Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that it has read such provision and
understands that pursuant to such Section 2-156-030 (b) it is illegal for any elected official ofthe
City, or any person acting at the direction of such offrcial, to contact, either orally or in writing,
any other City offrcial or employee with respect to any matter involving any person with whom
the elected City official or employee has a "Bgliaeqr_&qlalignghip" (as defined in Section 2-
156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City
Council committee hearing or in any City Council meeting or to vote on any matter involving the
person with whom an elected official has a Business Relationship, and (c) notwithstanding
anything to the contrary contained in this Agreement, that a violation of Section 2-156-030 (b)
by an elected offrcial, or any person acting at the direction of such official, with respect to any
transaction contemplated by this Agreement shall be grounds for termination of this Agreement
and the transactions contemplated hereby. The Developer hereby represents and warrants that no
violation of Section 2-145-030 (b) has occurred with respect to this Agreement or the
transactions contemplated hereby.

10.17 Waste Ordinance Provisions. In accordance with Section Il-4-1600(e) of the
Municipal Code of Chicago, Developer warrants and represents that it, and to the best of its
knowledge, its contractors and subcontractors, have not violated and are not in violation of any
provisions of Section 7-28 or Section l1-4 of the Municipal Code of Chicago (the "Waste
Sections"). During the period while this Agreement is executory, Developer's. any general
contractor's or any subconkactor's violation of the Waste Sections, whether or not relating to the
performance of this Agreement, constitutes a breach of and an event of default under this
Agreement. for which the opportunity to cure, if curable. will be granted only at the sole
designation of the Chief Procurement Officer. Such breach and detault entitles the City to all
remedies under the Agreement. at law or in equity. This section does not limit the Developer's,
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general contractor's and its subcontractors' duty to comply with all applicable federal, state,
county and municipal laws, statutes, ordinances and executive orders, in effect now or later, and

whether or not they appear in this Agreement. Non-compliance with these terms and conditions
may be used by the City as grounds for the termination of this Agreement, and may further affect
the Developer's eligibility for future contract awards.

10.1E Inspector General. It is the duty of every officer, employee, department, agency,
contractor, subcontractor. developer and licensee ofthe City, and every applicant for certification
of eligibility for a City contract or program, to cooperate with the City's Office of Inspector
General in any investigation or hearing undertaken pursuant to Chapter 2-56 of the Municipal
Code of Chicago. The Developer understands and will abide by all provisions of Chapter 2-56
of the Municipal Code of Chicago.

10.19 F'ailure To Maintain Elieibilitv To Do Business With City. Failure by the
Developer or any controlling person (as defined in Section l-23-010 of the Municipal Code of
Chicago) thereof to maintain eligibility to do business with the City as required by Section t-23-
030 of the Municipal Code of Chicago shall be grounds for termination of this Agreement and
the transactions contemplated hereby. The Developer shall at all times comply with Section 2-
154-020 of the Municipal Code of Chicago.

10.20 Citv Hirine Plag.

A. The City is subject to the June 16,2014 "City of Chicago Hiring Plan" (as

amended, the "20!4_e& H!nng_P.!gn") entered in Shakman v. Democratic Organization
of Cook County, Case No 69 C 2145 (United States District Court for the Northern
District of lllinois). Among other things, the 2014 City Hiring PIan prohibits the Ciry
from hiring persons as governmental employees in non-exempt positions on the basis of
political reasons or factors.

B. The Developer is aware that City policy prohibits City employees from
directing any individual to apply for a position with the Developer, either as an employee
or as a subcontractor, and from directing the Developer to hire an individual as an
employee or as a subcontractor. Accordingly, the Developer must follow its own hiring
and contracting procedures, without being influenced by City employees. Any and all
personnel provided by the Developer under this Agreement are employees or
subcontractors of the Developer, not employees of the City. This Agreement is not
intended to and does not constitute, create, give rise to, or otherwise recognize an
employer-employee relationship of any kind between the City and any personnel
provided by the Developer.

C. The Developer will not condition, base. or knowingly prejudice or affect
any term or aspect to the empioyment of any personnel provided under this Agreement,
or offer employment to any individual to provide services under this Agreement, based
upon or because of any political reason or factor. including, without [imitation. any
individual's politicat affiliation, membership in a political organization or party, political
support or activity, political financial contributions. promises of such political support,
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activity or financial contributions, or such individual's political sponsorship or
recommendation. For purposes of this Agreement, a political organization or party is an

identifiable group or entity that has as its primary purpose the support of or opposition to
candidates for elected public office. Individual political activities are the activities of
individual persons in support of or in opposition to political organizations or parties or
candidates for elected public office.

D. In the event of any communication to the Developer by a City employee

or City official in violation of Section 10.20(8) above, or advocating a violation of
subparagraph Sectionl 10.20(C) above, Developer will, as soon as is reasonably
practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General ("IGO Hirins Oversight"), aad also to the head of the
relevant City Department utilizing services provided under this Agreement. The
Developer will also cooperate with any inquiries by IGO Hiring Oversight.

10.21 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement,
each Parly agrees to submit to the jurisdiction of the courts of Cook County, the State of Illinois
and the United States District Court for the Northern District of lllinois.

10.22 No Mereer. The terms of this Agreement shall not be merged with the Deed, and
the delivery of the Deed shall not be deemed to affect or impair the terrns cif this Agreement.

10.23 No Waiver. No waiver by the Ciry with respect to any specific default by the
Developer shall be deemed to be a waiver of the rights of the City with respect to any other
defaults of the Developer, nor shall any forbearance by the City to seek a remedy for any breach
or default be deemed a waiver of its rights and remedies with respect to such breach or default,
nor shall the City be deemed to have waived any of its rights and remedies unless such waiver is
in writing.

10.24 Form of Documents. All documents required by this Agreement to be submiued,
delivered or furnished to the City shall be in form and content satisfactory to the City.

10.25 Force Maieure. Neither the City nor the Developer nor any successor in interest
to eittrer of them shall be considered in breach of or in default of its obligations under this
Agreement in the event of a delay due to unforeseeable events or conditions beyond the
reasonable control of the party affected which in fact interferes with the ability of such party to
discharge its obligations hereunder, including, without limitation, pandemies, epidemics,
insurrections, riots, supply chain disruptions, fires, floods, strikes, shortages of material and
unusually severc weather or delays of contractors due to such causes. The time for the
performance of the obligations shall be extended oniy for the period of the delay and only if the
party relying on this section requests an extension in writing within twenty (20) days after the
beginning ofany such delay.

10.26 Exhibits. Atl exhibits referred to herein and attached hereto shall be deemed part
of this Agreement.

35589
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10.27 Date for Performance. If the final date of any time period set forth herein lalls
on a Saturday, Sunday or legal holiday under the laws of Chicago, Illinois or th€ United States of
America, then such time period shall be automatically extended to the next business day.

10.28 Counteroarts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and all of which, taken together, shall constitute a
single, integrated instrument.

10.29 Joint and Several Liabili8. If this Agreement is executed by more than one
party as the "Developer," together such entities agree that they are, together with any individual
that has executed this Agreement, jointly and severally liable to the City for the performance of
all obligations under this Agreernent. Each obligation, promise, agreement, covenant,
representation and warranty of each entity comprising the Developer and any individual that has

executed this Agreement, shall be deemed to have been made by, and be binding upon, the other
entities comprising the Developer and their respective successors and assigns, and any individual
that has executed this Agreement. 'fhe City may bring an action against any such entity or
individual with respect to the obligations under this Agreement without regard to whether an
action is brought against the other entities comprising the Developer.

[Signatures Appear On Next Pages]
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IN WITNESS WHEREOF, the parties hereto have executed or caused the Agreement to
be executed, on or as of the date first written above.

CITY OF CHICAGO, an lllinois municipal
corporation

Marisa C. Novara
Commissioner
Departrnent of Housing

STATE OF ILLINOIS)
) SS.

couNTY oF cooK)

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby cefiiry that Marisa C. Novara, Commissioner of the Department of Housing of the City of
Chicago, an tllinois municipal corporation, and personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
being first duly sworn by me acknowledged that as said Commissioner, she signed and delivered
the instrument pursuant to authority given by the City of Chicago, as her free and voluntary act
and as the free and voluntary act and deed ofthe City, for the uses and purposes therein set forth.

GMN under my notarial seal this _ day of 2021

NOTARY PUBLIC

35591
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IN WITNESS WHEREOF, the parties hereto have executed or caused the Agreement to

be executed, on or as ofthe date hrst written above.

DEVELOPER:

Joudeh Investments LLC, an Illinois limited tiability
company

By
Name: Mike Joudeh
Title: Managing Member

MKB Business Strategies LLC, an Illinois limited
liability company

By
Name: Melvin Bailey
Title: Managing Member

STATE OF TLLINOIS)
) SS.

COLINTY OF COOK )

. I, the trndersigned, a Notary Public in and for said Counry, in the State aforesaid, do
hereby certiff that Mike Joudeh, personally known to me to be the Managing Member of Joudeh
Investments LLC, an lllinois limited liability company, and personally known to me to be the
same person whose name is subscribed to the foregoing instrumen! appeared before me this day
in person and, being first duly swom by rne, acknowledged that s/he signed and delivered the
foregoing instrument pursuant to authority given by said corporation, as her/his free and
voluntary act and as the free and voluntary act and deed of said corporation, for the uses and
purposes therein set forth.

GIVEN under my notadal seal this _ day of

NOTARY PUBLIC

2021
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STATE OF ILLINOIS)
) SS.

couNTY oF cooK )

[, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby certify that Melvin Bailey, personally known to me to be the Managing Member of MKB
Business Strategies LLC, an Illinois limited liability company, and personally known to me to be
the same person whose name is subscribed to the foregoing instrument, appeared before me this
day in person and, being first duly sworn by me, acknowledged that s&e signed and delivered the
foregoing instrument pursuant to authoriry given by said corporation, as her/his free and
voluntary act and as the free and voluntary act and deed of said corporation, for the uses and
purposes therein set forth.

GIVEN under my notarial seal this _day of 

-2021

NOTARY PUBLIC

IN WTTNESS WIIEREOF, the parties hereto have executed or caused the Agreement to

be executed, on or as ofthe date hrst written above.

DEVELOPER:

Joudeh Investments LLC, an lllinois limitcd liability
company

By
Name: Mike Joudeh
Title: Managing Member

MKB Business Strategies LLC, an Illinois limited
liability company

By
Name: Melvin Bailey
Title: Managing Member
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SI-ATE OI,'ILLINOIS)
) SS.

coLrN'rY oF cooK )

. I, the undersigned, a Notary Public in and for said Counry, in the State aforesaid, do
hcreby certifo that Mike Joudeh, personally known to me to be the Managing Member of Joudeh
Investments LLC, an Illinois limited liability company, and personally known to me to be the
safire person whose name is subscribed to the foregoing instrument, appeared before me this day
in person and, being first duly swom by me, acknowledged that s/he signed and delivered the
foregoing instrument pursuant to authority given by said corporation, as her/his free and
voluntary act and as the free and voluntary act and deed of said corporation, for the uses and
purposes therein set forth.

GIVEN under my notarial seal this _ day of 202t.

NOTARY PUBLIC

STATE OF ILLTNOIS)
) SS.

coLrNTY OF COOK)

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby certify that Melvin Bailey, personally known to me to be the Managing Member of MKB
Business Strategies LLC, an Illinois timited liability company, and personally known to me to be
the same person whose name is subscribed to the foregoing instrument, appeared before me this
day in person and, being first duly sworn by me, acknowledged that s/he signed and delivered the
foregoing instrument pursuant to authority given by said corporation, as her/his free and
voluntary act and as the free and voluntary act and deed of said corporation, for the uses and
purposes therein set forth.

GIVEN under my notarial seal this _ day of 202t.

NOTARY PUBLIC

[(Sub)Exhibits "B", "D", "F", "G", "H", "J" and "K" referred to in this Redevelopment
Agreement with Joudeh lnvestments LLC and MKB Business Strategies LLC

unavailable at time of printing.l

(Sub)Exhibits "A", "C", "E' and "1" referred to in this Redevelopment Agreement with
Joudeh lnvestments LLC and MKB Business Strategies LLC read as follows:



9t14t2021 REPORTS OF COIM]VI ITTEES 35595

(Sub)Exhibit "A'.
(To Redevelopment Agreement With Joudeh lnvestments LLC

And MKB Business Strategies LLC)

List Of City Lots And Their Appraised Values.

Affordable Homes

P.I,N. Address Ward Appraised Valued

Market-Rate Homes

P.t.N. Address Appraised Valued

(Sub)Exhibit 'C'.
(To Redevelopment Agreement With Joudeh lnvestments LLC

And MKB Business Strategies LLC)

Fee Waivers.

Department Of Buildings.

Plan review fees, permit fees and field inspection fees are to be paid in full for the first
Home. The fees paid for each successive Home would be reduced by fifty percent (50%).
This fee reduction is not applicable to electrical permits.

Ward
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Department Of Planning And Development.

Open Space lmpact fees are not waived. For the City Lots for Working Families Program,
an Open Space lmpact fee of One Hundred Dollars ($1001 per Home shall be assessed to
the Developer to be paid to the City as a condition of issuance of a building permit.

Zoning approval is required as part of the building permit process and is covered under
the building permit fee schedule. However, any private legal work, such as giving notice to
nearby property owners if a zoning change is requested, is not waived.

Department Of Water Management.

Connection fees are waived. lnspection fees are waived. Tap fees are waived. Demolition
fees for existing water tap are waived. Water liens against City Lots are waived. (B-boxes,
meters and remote readouts are not waived and need to be purchased.)

(Sub)Exhibit "E'.
(To Redevelopment Agreement Wth Joudeh lnvestments LLC

And MKB Business Strategies LLC)

lnsurance Coverage And Amounts.

The Developer shall procure and maintain, at all times, or shall cause to be procured and
maintained, all of the types and coverages of insurance specified below, with insurance
companies authorized to do business in the State of lllinois, covering all operations under
this Agreement, whether performed by the Developer or any of its contractors.

A. lnsurance To Be Provided:

1. Workers' Compensation And Employer's Liability

Workers' Compensation and Occupational Disease Insurance, in statutory
amounts, covering all employees who are to provide Work under this Agreement.
Employer's liability coverage with limits of not less than $1,000,000 each accident,
illness or disease.

2. Commercial General Liability (Primary And Umbrella)

Commercial General Liability lnsurance or equivalent with limits of not less than
$2,000,000 per occurrence for bodily injury, personal injury, and property damage
liability. Coverages must include the following: all premises and operations,
products/completed operations independent contractors, separation of insureds,
defense, and contractual liability (with no limitation endorsement). The City of
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Chicago is to be named as an additional insured on a primary, non-contributory
basis for any liability arising directly or indirectly from the work.

Contractors performing work for Developer must maintain limits of not less than
$2,000,000 with the same terms herein.

3. Automobile Liability (Primary And Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection
with work to be performed, the Contractor must provide Automobile Liability
lnsurance with limits of not less than $2,000,000 per occurrence for bodily injury
and property damage. The City of Chicago is to be named as an additional insured
on a primary, non-contributory basis.

Contractors performing work for Developer must maintain limits of not less than
$2,000,000 with the same terms herein.

4. Builders Risk,

When Developer undertakes any construction, including improvements,
betterments, and/or repairs, the Developer must provide or cause to be provided,
All Risk Builders Risk lnsurance at replacement cost for materials, supplies,
equipment, machinery and fixtures that are or will be part of the permanent
facility/project. The City of Chicago is to be named as an additional insured and
loss payee/mortgagee if applicable.

B. Additional Requirement

The Developer must furnish the City of Chicago, Department of Planning and
Development, 121 North LaSalle Street, 1Oth Floor, Chicago, 60602, original Certificates
of lnsurance, or such similar evidence, to be in force on the date of this Agreement, and
Renewal Certiflcates of lnsurance, or such similar evidence, if the coverages have an
expiration or renewal date occurring during the term of this Agreement. The Developer
must submit evidence of insurance prior to closing. The receipt of any certificate does
not constitute agreement by the City that the insurance requirements in the Agreement
have been fully met or that the insurance policies indicated on the certificate are in
compliance with all Agreement requirements. The failure of the City to obtain certificates
or other insurance evidence from Developer is not a waiver by the City of any
requirements for the Developer to obtain and maintain the specified coverages. The
Developer shall advise all insurers of the Agreement provisions regarding insurance.
Non-conforming insurance does not relieve Developer of the obligation to provide
insurance as specified herein. Nonfulfillment of the insurance conditions may constitute
a violation of the Agreement, and the City retains the right to stop work and/or terminate
Agreement until proper evidence of insurance is provided.
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The insurance must provide for 60 days prior written notice to be given to the City in
the event coverage is substantially changed, canceled, or non-renewed.

Any deductibles or self-insured retentions on referenced insurance coverages must be
borne by Developer and its contractors.

The Developer hereby waives and agrees to require their insurers to waive their rights
of subrogation against the City of Chicago, its employees, elected officials, agents, or
representatives.

The coverages and limits furnished by Developer in no way limit the Developer's
liabilities and responsibilities specified within the Agreement or by law.

Any insurance or self-insurance programs maintained by the City of Chicago do not
contribute with insurance provided by the Developer under the Agreement.

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

lf Developer is a joint venture or limited liability company, the insurance policies must
name the joint venture or limited liability company as a named insured.

The Developer must require its contractors and subcontractors to provide the
insurance required herein, or Developer may provide the coverages for its contractors
and subcontractors. All contractors and subcontractors are subject to the same
insurance requirements of Developer unless othenruise specified in this Agreement.

lf Developer, any contractor or subcontractor desires additional coverages, the party
desiring the additional coverages is responsible for the acquisition and cost.

The City of Chicago Risk Management Department maintains the right to modify,
delete, alter or change these requirements.

(Sub)Exhibit "1".

(To Redevelopment Agreement With Joudeh lnvestments LLC
And MKB Business Strategies LLC)

I nspector's Certificate.

ln accordance with the Working Drawings and Specifications and the Contract Documents
(as such terms (and all other terms herein not otheruvise defined) are defined in that certain
Redevelopment Agreement, dated 201_ by and between
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the City of Chicago and 

-) 

and based on on-site observations,
the undersigned inspecting architect certifies to the City of Chicago that to the best of the
architect's knowledge, information and belief, the construction has progressed as indicated
and that the quality of the construction is in accordance with the Working Drawings and
Specifications and the Contract Documents. The lnspector hereby notifies DOH and the
Construction Lender of any discrepancies between the Working Drawings and
Specifications and the Contract Documents and the actual construction:

Architect

Printed Name

MULTI-FAMILY PROGRAIVI FUNDS LOAN TO HISTORIC LAWSON 1.P., LAWSON
PARTNERS LLC AND HOLSTEN REAL ESTATE DEVELOPTUENT CORP. FOR
REHABIL]TATION OF LAWSON HOUSE SINGLE ROOM OCCUPANCY UNITS
INTO STUD]O RESIDENTIAL UNITS AT 30 W. CHICAGO AVE.

102021-31201

The Committee on Housing and Real Estate submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Housing and Real Estate, for which a virtual meeting was held on
September 7 ,2021 and to which was referred an ordinance from the Department of Housing
for a multi-family program home funds loan to Historic Lawson L.P., Lawson Partners, LLC
and Holsten Real Estate Development Corp. for rehabilitation of Lawson House single room
occupancy (SRO) units into studio residential units at 30 West Chicago Avenue in the
2nd Ward (C2021-3120), having the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

The recommendation was passed by the same roll call as was used to determine quorum
in committee.

Sincerely,

(Signed) HARRYOSTERMAN,
Chairman
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On motion of Alderman Osterman, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed

WHEREAS, The City of Chicago (the "City"), a home rule unit of government under
Section 6(a), Article Vll of the 1970 Constitution of the State of lllinois, has heretofore found
and does hereby find that there exists within the City a serious shortage of decent, safe and
sanitary rental housing available to persons of low- and moderate- income; and

WHEREAS, The City has determined that the continuance of a shortage of affordable
rental housing is harmfulto the health, prosperity, economic stability and generalwelfare of
the City; and

WHEREAS, The City has certain funds available from a variety of funding sources ("Multi-
Family Program Funds") to make loans and grants for the development of multi-family
residential housing to increase the number of families served with decent, safe, sanitary
and affordable housing and to expand the long{erm supply of affordable housing, and such
Multi-Family Program Funds are administered by the City's Department of Housing ("DOH");
and

WHEREAS, DOH has preliminarily reviewed and approved the making of a loan to Historic
Lawson Limited Partnership, an lllinois limited partnership (the "Borrower") whose general
partner is Lawson Partners, LLC, an lllinois limited liability company (the "General Partner"),
which is comprised of two members, Holsten Real Estate Development Corporation, an
lllinois corporation, its managing member (the "Manager") and HHCD Lawson LLC, an
lllinois limited liability company, in an amount not to exceed $17,587,937 (the "Loan"), to be
funded from Multi-Family Program Funds, in connection with the rehabilitation of an existing
24-story residential SRO building (the "Project") located at 30 West Chicago Avenue in the
City (the "Property"), and pursuant to the terms and conditions set forth in Exhibit A attached
hereto; now, therefore,
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Be lt Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals are expressly incorporated in and made a part of this
ordinance as though fully set forth herein.

SECTION 2. Upon the approval and availability of the additional financing as shown in
Exhibit A hereto, the Commissioner of DOH (the "DOH Commissione/') and a designee of
the DOH Commissioner (each, an "DOH Authorized Officer") are each hereby authorized,
subject to approval by the Corporation Counsel, to enter into and execute such agreements
and instruments, and perform any and all acts as shall be necessary or advisable in
connection with the implementation of the Loan. Each DOH Authorized Officer is hereby
authorized, subject to the approval of the Corporation Counsel, to negotiate any and all
terms and provisions in connection with the Loan which do not substantially modify the terms
described in Exhibit A hereto. Upon the execution and receipt of proper documentation,
each DOH Authorized Officer is hereby authorized to disburse the proceeds of the Loan to
the Borrower.

SECTION 3. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. lf any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance Sections 2-44-080,2-
44-090, 2-44-100 and 2-44-105 of the Municipal Code of Chicago shall not apply to the
Project or the Property.

SECTION 4. This ordinance shall be effective as of the date of its passage and approval

Exhibit "A" referred to in this ordinance reads as follows:

Exhibit "A"

Borrower: Historic Lawson Limited Partnership, an lllinois limited partnership
("Borrower'') the general partner of which is Lawson Partners, LLC, an lllinois
limited liability company (the "General Partner"), the managing member of
which is Holsten Real Estate Development Corporation, an lllinois
corporation, and others to be hereafter selected as additional partners.

Rehabilitation of an existing 24-story residential SRO facility located at 30
West Chicago Avenue in the City ("Property") and into approximately 406
studio residential units for low-income and very low-income persons, three
manager units with unrestricted rents, along with certain common areas.

Project:
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Loan

Additional
Financing: 1

Source:

Amount:

Term:

lnterest:

Security
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Multi-Family Program Funds.

Not to exceed $17,587,937.

Not to exceed 45 years.

Zero percent per annum.

Non-recourse loan; mortgage on
Mortgage").

the Property (the "City

Approximately $79,375,316 (the "Construction Loan").

Not to exceed 5 years

JPMorgan Chase Bank, or another source acceptable to the
DOH Authorized Officer.

A variable rate of interest not to exceed 5 percent per
annum, or another rate acceptable to the DOH Authorized
Officer.

Mortgage on the Property senior to the lien of the City
Mortgage, or other security acceptable to the DOH
Authorized Officer.

Amount:

Term:

Source:

lnterest:

Security:

2. Amount:

Term:

3. Low-lncome
Housing Tax
Credit
("LlHTC',)
Proceeds

Source lllinois Housing Development Authority ('IHDA'), or another
source acceptable to the DOH Authorized Officer.

lnterest: A fixed rate of interest not to exceed 4.6 percent per annum,
or another rate acceptable to the DOH Authorized Officer.

Security: Mortgage on the Property senior to the lien of the City
Mortgage, or other security acceptable to the DOH
Authorized Officer.

Approximately $1 7,200,000.

Not to exceed 40 years, and all or a portion of which may be
used to repay the Construction Loan.

Approximately $41 ,574,255, all or a portion of which may be
paid in on a delayed basis.
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To be derived from the syndication of approximately
$4,697,656 LIHTC allocation by the City of Chicago.

Approximately $22,125,000, all or a portion of which may be
paid in on a delayed basis.

To be derived from the syndication of approximately
$2,500,000 LIHTC allocation by IHDA.

Approximately $1,7 57,682.

Not to exceed 45 years, and all or a portion of which may be
used to repay the Construction Loan.

IHDA, or another source acceptable to the DOH Authorized
Officer.

Zero percent per annum.

Mortgage on the Property junior to the lien of the City
Mortgage, or other security acceptable to the DOH
Authorized Officer.

Approximately $2,443,760 to be derived from the
syndication of approximately $2,777,000 in lllinois
Affordable Housing Tax Credits allocated by IHDA to JDL
Development ("JDL") and subsequently assigned to Holsten
Human Capital Development NFP (.HHCD") or another
source acceptable to the DOH Authorized Officer.

Not to exceed 45 years.

Such proceeds to be loaned to the Borrower by HHCD or its
affiliate, or another source acceptable to the DOH
Authorized Officer.
Zero percent per annum, or another rate or rates acceptable
to the DOH Authorized Officer.

4

5. Amount:

Term:

Source

lnterest:

Security:

6. Amount:

Term

Source

lnterest:

Source:

Low-lncome
Housing Tax
Credit
(-LlHTC',)
Proceeds

Source:

Security: Mortgage on the Property junior to the lien of the City
Mortgage, or other security acceptable to the DOH
Authorized Officer.
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Approximately $5,554,000

9t14t2021

7. Amount

Term:

Source:

Not to exceed 45 years

Cash equity donation made by JDL to HHCD which willthen
be loaned to the Borrower by HHCD or its affiliate, or
another source acceptable to the DOH Authorized Officer.

lnterest Zero percent per annum, or another rate or rates acceptable
to the DOH Authorized Officer.

Security Mortgage on the Property junior to the lien of the City
Mortgage, or other security acceptable to the DOH
Authorized Officer.

8. Amount: Approximately $540,000

Term: Not to exceed 45 years.

Source: ComEd grant to HHCD, to be loaned to the Borrower by
HHCD or its affiliate, or another source acceptable to the
DOH Authorized Officer.

lnterest: Zero percent per annum, or another rate or rates acceptable
to the DOH Authorized Officer.

Security: Mortgage on the Property junior to the lien of the City
Mortgage, or other security acceptable to the DOH
Authorized Officer.

Historic Tax
Credits:
Proceeds: Approximately $12,392,347, all or a portion of which may be

paid on a delayed basis.

Source To be derived from the syndication of approximately
$14,579,232 in Historic Tax Credits as certified by the
National Park Service.

I
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SALE OF CITY-OWNED PROPERTIES TO AND EXECUTION OF
REDEVELOPTVIENT AGREEMENT WITH ENGLEWOOD PHASE 1 LLC,
RED ENGLEWOOD PHASE 1 LLC AND KEITH B. KEY ENTERPRISES LLC
USING MULTI-FAI\4ILY PROGRAM FUNDS AND TAX INCREMENT FINANCING
FOR CONSTRUCTION OF MIXED INCOME AFFORDABLE HOUSING AT
61OO -- 6136 S. HALSTED ST. AND 801 -- 811W. 61ST ST.

1C2021-32641

The Committee on Housing and Real Estate submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Housing and Real Estate, for which a virtual meeting was held on
September 7 ,2021 and to which was referred an ordinance from the Department of Housing
for the sale of City-owned properties to and the execution of a redevelopment agreement
using multi-family program funds and tax incremental financing (TlF) with Englewood
Phase 1 LLC, RED Englewood Phase 1 LLC and Keith B. Key Enterprises LLC for
construction of mixed income affordable housing at 6100 -- 6136 South Halsted Street and
801 -- 811 West 61't Street in the 6th Ward (02021-3264), having the same under
advisement, begs leave to report and recommend that Your Honorable Body Pass the
proposed ordinance transmitted herewith.

The recommendation was passed by the same roll call as was used to determine quorum
in committee.

Respectfully submitted,

(Signed) HARRYOSTERMAN,
Chairman

On motion of Alderman Osterman, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodrlguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City"), a home rule unit of government under
Section 6(a), Article Vll of the 1970 Constitution of the State of lllinois, has heretofore found
and does hereby find that there exists within the City a serious shortage of decent, safe and
sanitary rental housing available to persons of low- and moderate-income; and

WHEREAS, The City has determined that the continuance of a shortage of affordable
rental housing is harmful to the health, prosperity, economic stability, and general welfare
of the City; and

WHEREAS, The City has certain funds available from a variety of funding sources ("Multi-
Family Program Funds") to make loans and grants for the development of multi-family
residential housing to increase the number of families served with decent, safe, sanitary,
and affordable housing and to expand the long{erm supply of affordable housing, and such
Multi-Family Program Funds are administered by the City's Department of Housing ("DOH");
and

WHEREAS, Pursuant to ordinances adopted on June 27, 2001, the City Council:
(i) approved a certain redevelopment plan and project (the "Redevelopment Plan") for the
Englewood Redevelopment Project Area (the "Redevelopment Area"), pursuant to the
lllinois Tax lncrement Allocation Redevelopment Act, as amended (65 ILCS 5111-74.4-1,
et seq.) (the "TlF Act"); (ii) designated the Redevelopment Area as a redevelopment project
area pursuant to the TIF Act; and (iii) adopted tax increment financing pursuant to the
TIF Act as a means of financing certain Redevelopment Area project costs incurred
pursuant to the Redevelopment Plan; and

WHEREAS, DOH has preliminarily reviewed and approved the making of a loan to
Englewood Phase 1 LLC, an Ohio limited liability company (the "Borrowed') whose manager
is RED Englewood Phase 1 LLC, an Ohio limited liability company (the "Manage/'), the
manager and sole member of which is Keith B. Key Enterprises LLC, an Ohio limited liability
company (the "Owne/'), in an amount not to exceed Two Million One Hundred Thousand
and no/100 Dollars ($2,100,000.00) (the "Loan"), to befunded from Multi-Family Program
Funds, in connection with the acquisition and construction of a five-story building consisting
of fifty-six (56) residential units (the "Project") to be located at the Property, as defined
below, pursuant to the terms and conditions set forth in Exhibit A attached hereto; and

WHEREAS, The City has established the Community Development Commission ("CDC")
to, among other things, designate redevelopment areas, approve redevelopment plans, and
recommend the sale of parcels located in redevelopment areas, subject to the approval of
the City Council; and
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WHEREAS, The Owner desires to purchase thirty-five (35) vacant, City-owned parcels of
real property (collectively, the "Property"), which are identified in Exhibit B attached hereto,
for $1 per parcel, for immediate reconveyance to the Borrower; and

WHEREAS, The Property has an appraised value of approximately Eighty Thousand and
no/100 Dollars ($80,000.00); and

WHEREAS, The Owner has submitted a proposal to the DOH to acquire the Property in

order to construct the Project (as hereinafter defined); and

WHEREAS, The Property is located within the Redevelopment Area; and

WHEREAS, The Project is consistent with the purposes and objectives of the
Redevelopment Plan; and

WHEREAS, The Borrower has agreed to undertake the construction of the Project in
accordance with the Redevelopment Plan and pursuant to the terms and conditions of
a redevelopment agreement in substantially the form attached hereto as Exhibit C (the
"Redevelopment Agreement") ; and

WHEREAS, The City desires to convey the Property to the Owner for immediate
reconveyance to the Borrower; and

WHEREAS, Pursuant to Resolution Number 21-010-21 adopted on May 20, 2021, lhe
Chicago Plan Commission recommended the sale of the Property to the Borrower; and

WHEREAS, Pursuant to Resolution Number 21-CDC-15 adopted on May 11,2021, the
CDC authorized DOH to advertise its intent to negotiate a sale of the Property with the
Owner and to request alternative proposals for redevelopment of the Property, and
recommended the sale of the Property to the Owner if no responsive alternative proposals
were received at the conclusion of the advertising period, or, if alternative proposals were
received, if DOH determined in its sole discretion that it was in the best interest of the City
to proceed with the Owner's proposal; and

WHEREAS, Public notices advertising DOH's intent to enter into a negotiated sale of
the Property with the Owner and requesting alternative proposals appeared in the
Chicago Tribune on May 25, June 1 and June 8, 2021; and

WHEREAS, No other responsive proposals were received by the deadline set forth in the
aforesaid notices; now, therefore,
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Be lt Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals are expressly incorporated in and made a part of this
ordinance as though fully set forth herein.

SECTION 2. The Borrower is hereby designated as the developer for the Project pursuant
to Section 5111-74.4-4 of the TIF Act.

SECTION 3. Upon the approval and availability of the additional financing as shown in
Exhibit A hereto, the Commissioner of DOH (the "DOH Commissioner'') and a designee of
the DOH Commissioner (collectively, the "DOH Authorized Officer") are each hereby
authorized, subject to approval by the Corporation Counsel, to enter into and execute such
agreements and instruments, and perform any and all acts as shall be necessary or
advisable in connection with the implementation of the Loan. The DOH Authorized Officer
is hereby authorized, subject to the approval of the Corporation Counsel, to negotiate any
and allterms and provisions in connection with the Loan which do not substantially modify
the terms described in Exhibit A hereto. Upon the execution and receipt of proper
documentation, the DOH Authorized Officer is hereby authorized to disburse the proceeds
of the Loan to the Borrower.

SECTION 4. The sale of the Property to the Owner for immediate reconveyance to the
Borrower for $1.00 per parcel is hereby approved. This approval is expressly conditioned
upon the City entering into the Redevelopment Agreement with the Borrower. The
DOH Authorized Officer is hereby authorized, with the approval of the City's Corporation
Counsel, to negotiate, execute and deliver the Redevelopment Agreement, and such other
supporting documents as may be necessary or appropriate to carry out and comply with the
provisions of the Redevelopment Agreement, with such changes, deletions and insertions
as shall be approved by the DOH Authorized Officer.

SECTION 5. The Mayor or her proxy is authorized to execute, and the City Clerk or the
Deputy City Clerk is authorized to attest, one or more quitclaim deeds conveying the
Property to the Owner for immediate reconveyance to the Borrower, subject to those
covenants, conditions and restrictions set forth in the Redevelopment Agreement.

SECTION 6. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. lf any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance. Section 2-44-Q80 of
the Municipal Code of Chicago shall not apply to the Project or the Property.
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SECTION 7. This ordinance shall be effective as of the date of its passage and approval

Exhibits "A", "B" and "C" referred to in this ordinance read as follows

Exhibit.A".
(To Ordinance)

Terms And Conditions.

Borrower: Englewood Phase 1 LLC, an Ohio limited liability company ("Borrowe/'),
the manager of which is RED Englewood Phase 1 LLC, an Ohio limited
liability company (the "Managed'), the managing member of which is
Keith B. Key Enterprises LLC, an Ohio limited liability company, and
others to be hereafter selected as additional partners.

Project: Acquisition of 35 land parcels from the City and construction of a
five-story elevator building located at 6100 -- 6136 South Halsted Street
and 801 - 811 West 61stStreet, Chicago, lllinois 60621 ("Property")
which will house fifty-six (56) residential units, including forty (a0)
residential units for low-income persons and sixteen (16) market rate
residential units, tenant/commercial space on the first floor, along with
certain amenities and common areas.

Loan Source Multi-Family Program Funds.

Not to exceed $2,100,000.

Not to exceed 40 years.

Zero percent per annum.

Non-recourse loan; mortgage on the Property (the "City
Mortgage").

Amount

Term

Security

Additional
Financing: 1

lnterest:

Amount

Term:

Source:

Approximately $4,940,840 (the "Construction Loan").

Not to exceed 42 years, starting at loan closing.

Lument, or another source acceptable to the DOH
Authorized Officer.
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Address Range:

6100 -- 6136 South Halsted Street; and
801 -- 811 West 61't Street
Chicago, lllinois 60621.

Property lndex Numbe(s)

2
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lnterest: A fixed rate of interest not to exceed 6 percent per annum,
or another rate acceptable to the DOH Authorized Officer.

Security: Mortgage on the Property senior to the lien of the City
Mortgage, or other security acceptable to the DOH
Authorized Officer.

Low-lncome
Housing Tax
Credit
('LtHTC',)
Proceeds Approximately $13,950,000, all or a portion of which may be

paid in on a delayed basis.

Source: To be derived from the syndication of approximately
$1,550,000 LIHTC allocation by the City of Chicago.

3. Amount: Approximately $100

Source: Manager Contribution, or another source acceptable to the
DOH Authorized Officer.

Exhibit'B'.
(To Ordinance)

I dentification Of Property.

20-17-423-041 to -076.
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Exhibit'C".
(To Ordinance)

Redevelopment Agreement With Englewood Phase 1 LLC

This AGREEMENT FOR THE SALE AND REDEVELOPMENT OF LAND ("Aqreement")

is made on or as of the day of 2O21, by and between the CITY OF CHICAGO,

an lllinois municipal corporation ('qly'), acting by and through its Department of Housing ("DOH"),

having its prlncipal offices at City Hall, 121 North LaSalle Street, Chicago, lllinois 60602, and

ENGLEWOOD PHASE 1, LLC, an Ohio limited liability

RECITALS

company ("Developer")

WHEREAS, the City is the owner of approximately 62,4'19 square feet of vacant land

located at 6100-36 South Halsted Street & 801-'1 1 West 61st Street in the Englewood Community

Area, as legally described on Exhibit A attached hereto and depicted on the aerial photo attached

hereto as Exhibit B (the'Propertv"); and

WHEREAS, the Property is comprised of thirty-five (35) vacant parcels of land; and

WHEREAS; the Developer desires to purchase the Property from lhe City in order to

construct a five-story elevator building containing fifty-six (56) residential units, including forty (40)

units for low-income persons and sixteen (16) market-rate units, tenanUcommercial space on the

first floor, along with certain amenities and common areas (the "Proiect"); and

WHEREAS, the City Council, pursuantlo an ordinance adopted on May 26,2021 , and
published at pages through in the Journal of the Proceedings of the City Council of

lhe City of Chicago ("Journal") of such date, approved the rezoning of the Propedy from B2-2
Neighborhood Mrxed-Use District to B2-3 Neighborhood Mixed-Use District, and then to

Residential Business Planned Development No. 1501 (the "PD"); and

WHEREAS, the Property is located in the Englewood Neighborhood Redevelopment
Project Area (the "Redevelopment Area"), as created by ordinance adopted on June 27, 2041:
and

WHEREAS, the Project is consistent with the redevelopment plan and project for the

Redevelopment Area (as amended, the "Redevelopment Plan"), and
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WHEREAS, the City has agreed to sell the Properly to the Developer for $1 00 per parcel

in consideration of the Developers obligations to construct the Prolecl in accordance with the

terms and conditions of this Agreement; and

ryHEREAS, the estimated cost of the Project is [$21 ,32?,81'1 ], as set fo(h in the

preliminary budget attached hereto as Exhibit C, and

[WHEREAS, the Project is receiving financing from a variety of funding sources, including

(i) up to $2,100,000 from the City through its multi-family loan program ("lVlulti-Familv Proqram

zunOs,'); (ii) approximately $1,550,000 in 9% Low lncome Housing Tax Credits, which wi{l

g"n*ri" approximately $13,950,000 in tax credit equity; and (iii) approximately $4,940,840 from

if,e UnlteO States Department of Housing and Urban Development FHA 221(d)( ), or another

source acceptable to the DoH Authorized officer; andl

. WHEREAS, the City may subordinate the lien and covenants of this Agreement to the

lien, covenants, and enforcement of any documents securing the Lender Financing (as

hereinafter defined); and

WHEREAS, the City Council, pursuant to an ordinance (the "Proiect Ordinance") adopted

on 2021, and published at Pages through in the Journal of such date

authorized the sale of the Property to the Develope
recording of this Agreement.

r, subject to the execution, delivery and

NOW, THEREFORE, in consideration of the mutual covenants and agreements eontained

herein, and for other good and valuable consideration, lhe receipt and sufficiency of which are

hereby acknowledged, the parties agree as follows:

SECTION 1. INCORPORATION OF RECITALS.

The foregoing recitals constitute an integral part of this Agreement and are incorporated

herein by this reierence with the same force and effect as if set forth herein as agreements of the

parties.

SECTION 2. DEFINITIONS AND RULES OF CONSTRUCTION.

2.1 Defined Terms. For purposes of this Agreement, in addition to the terms defined

in the foregoing Recitals, the following terms shall have the following meanings:

"2014 Citv Hirinq Plan" is defined in Section 30.1

"Actual Residents of the..Citv" means persons domiciled within the City, as set forth in
more detail in Section 23-2(c) hereof.

"AlS is defined in Section 22.3(a).

"Affiliate(s)'when used to indicate a relationship with a specified person or entity, means

a persoi oient,ty that, directly or indirectly, through one or more intermediaries, controls, is

controlled by or is under common control with such specified person or entrty, and a person or
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entity shall be deemed to.be conlrolled by another person or entity. if r:ontroiled in any manner
whatsoever that resulls in controi in fact by that other person or entity (or Ihat olher person or
entity ancl any person or entities with whom that other person or entity is acting iolntly or in
concert), whether directly or indirectly and whether through share ownership. a trust, a contract
or otherwise.

"Aqent(s)" means any agents. employees. contractors, sllbcontractors, or other persorls
acting under the control or at the request of the Developer or its contractors orAffiliates.

"Aqreentenl" means this Agreement as may be arnended in accordance with the terms
hereof.

"Architect" means IRDL Architects and Johnson & t-ee Architects].

'Budqet" is defined in Sectio.n L

"Bu.rldle" is defined in Section 27.7(a).

"Business Dav" means any day other than Saturday, Sunday or a legal holiday in the City.

"Certificate of Completion" is defined in Section 14,

"Chanqe OLelei' means any modification to the Scope Drawings, Plans and Specifications,
or Budget, as described in Sections I anei 1'1 .

"Citv" is defined in the Preamble to the Recitals.

"Citv Contract" is defined in Section 24.1(l).

"City Council" means the City Council of the City of Chicago as defined in the Recitals.

"Claims" means liens (inctuding, without limitation, lien removal and bonding costs),
liabiiities, obligations, damages, losses, demands, penalties, assessments, payments, fines,
claims, actions, suits, judgments, settlements, costs, expenses and disbursements (including,
without limitation, reasonable, actually-incurred legal fees and expenses and costs of
investigation) of any kind and nature whatsoever.

"Closinq" means the closing on the conveyance of the Property in accordance with this
Agreement.

"Closinq Date" is defined in Seetion 5.

"Commissioner" means the individual holding the office and exercising the responsibilities
of the commissioner or acting commissioner of DOH or any successor City departn-rent, and any
authorized designee.

"Construction Proqram" is defined in Section 23 3(a)
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"Contractors" is defined in Section 27.1.

"Contribution" is defined in Section 27.7(c).

"Corooration Cou.nsel" means the City's Department of Law.

"CPl" means the Consumer Price lndex for Urban Wage Earners and Clerical Workers,

Chicago, Gary, Lake County, lL-IN-W All ltems (Base Year 1982-4 = 100) for the applicable date
or period, published by the Bureau of Labor Statistics of the United States Department of Labor.

'Deed" is defined in Section 6.1.

"Developer" is defined in the Preamble to the Recitals.

"Develooer Parties" means the Developer, the Developer's Affiliates, and the respective

officers, directors, trustees, employees, agents, successors and assigns of the Developer and the

Developer's Affi liates.

'DOH" is defined in the Prearnble to the Recitals hereof.

"DomeElic paxnet" is defined in Section 27.7(d)

"EDS" means the City's Economic Disclosure Statement and Affidavit, on the City's then-

current form, whether submitted on paper or via the City's onJine submission process.

"Effe-gtive Date" means the date upon which this Agreement has been both (a) fully

executed, and (b) delivered to the Developer.

"Emolover(s)" is defined in Section 23.1.

"Environmental Documents" means all reports, surveys, freld data, correspondence and

analytical results prepared by or for the Developer or any Affiliate of the Developer (or otherwiqe
obtained by the Developer or any Affiliate of the Developer) regarding the condition of the Property
or any portion thereof, including, without limitation, the SRP Documents

"Environmental Laws" means any and all Laws relating to the regulation and protection of

human health, safety, the environment and natural resources now or hereafter in effect, as

amended or supplemented from time to time, including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. S 9601 et seq., the
Resource Conservation and Recovery Acl,42 U.S.C. S6901 et seq., the Hazardous Materials
Transportation Act, 49 U.S.C. S 5101 et seq., the FederalWater Pollution Control Act, 33 U.S.C.

S 1251 et seq., the Clean Air Ac| 42 U.S.C. S 7401 et seq., the Toxic Substances Control Act, '15

U.S C. S 2601 et seq., the Federal lnsecticide, Fungicide, and Rodenticide Act, 7 U.S.C. S 1 36 et

seq., the Occupational Safety and Health Act,29 U.S.C. $ 651 et seq., any and all regulations
promulgated under such Laws, and all analogous state and local counterparts or equivalents of
such Laws, including, without limitation, the lllinois Environmental Protection Act,415lLCS 5/1 et

seq., and the common law, rnciuding, without limitation, trespass and nuisance
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"Equitv" means funds of the Developer (other than funds derived from Lender Financing)
irrevocably available for the Project, and unencumbered by any other obligation.

"Evenlqf Defaqll" means any event or occurrence as defined in Section '19,2

"Final NFR Letter" means a final comprehensive "No Further Remediation" letter issued
by the IEPA approving the use of the Property for the construction, development and operation of
the Project in accordance with the site plan approved by the City and the terms and conditions of
the SRP Documents, as amended or supplemented from time to time, The Final NFR Letter shall
state that the Property meets TACO Tier 1 remediation objectives for residential properties and
the construction worker exposure route as set forth in 35 lll. Adm. Code ParL742, but may be
reasonably conditioned upon use and maintenance of engineered barriers and other institutional
or engineering controls acceptable to the IEPA.

"General Contractor'' means

"Governmental Approvals" is defined in Section 8.

"Hazardous Substances" means any toxic substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as
such in (or for the purposes of) any Environmental Laws, or any pollutant, toxic vapor, or
contaminant, and shall include, but not be limited to, petroleum (including crude oil or any fraction
thereof), any radioactive material or by-product material, polychlorinated biphenyls and asbestos
in any form or condition

"Human Riqhts Ordinance" is defined in Section 23.1ia)

"ldentified Parties" is defined in Section 27

"lEPA" means the lllinois Environmental Protection Agency

"lndemnitee" and "lndemnitees" have the respective meanings defined in Section 21.

"Laws' means all applicable federal, state, county, municipal or other laws (including
common law), statutes, codes, ordinances, rules, regulations, executive orders or other
requirements, now or hereafter in effect, as amended or supplemented from tirne to time, and any
applicable judicial or administrative interprbtation thereof, including any applicable judicial or
administrative orders, consent decrees or judgments.

"Lendpr(s)" means any provider of Lender Financing approved pursuant to Section g

hereof, including the City, which shall be limited to funds necessary to construct the Project.

"Lender Financjng" means funds borrowed by the Developer from Lenders, available to
pay for the costs of the Project (or any portion thereof), including, without limitation, the Multi-
Family Program Funds.

"Losses" means any and all debts, liens, claims, causes of actron, demands, complalnts,
legal or administrative proceedings, losses, damages, obligations, liabrlrties, judgments, amounts

35615
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paid in settlement, arbitration or mediation awards, rnterest, fines, penalties, costs, expenses and
disbursements of any kind or nature whatsoever (including, without limitation, reasonable
attorneys'fees and expenses, consultants'fees and expenses and court costs).

"MBE(s)" means a business identified in the Directory of Certified Minority Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified
by the City's Department of Procurement Services as a minority-owned buslness enterprise,
related to the Procurement Program or the Construction Program, as applicable.

'MBEIVVEEf_rsgam" is defined in Section 23.3(a).

"Multi-Familv Proqram Funds" is defined in the Recitals.

"Municipal Code" means the Municipal Code of the City of Chicago as presently in effect
and as hereafter amended from time to time.

"OlG" is defined in Section 30.4.

"Other Contract" is defined in Section 27.7(b).

'Outside Closinq Date" is defined in Section 5.

"Owners" is defined in Section 27.1 .

"Partv(ies)" means the City and the Developer

"PD" is defined in the Recitals.

'Plans and Specifications" means the final construclion plans and specifications prepared
by the Architect, as submitted to the City as the basis for obtaining Governmental Approvals for
the Project, as such plans and specifications may be amended, revised or supplemented from
time to time with the prior written approval of the City in accordance with Section 11 ,2 (Change
Orders) hereof.

"Politrcal fundraisinq committee' is defined in Section 27.7(e).

"Proiect" is defined in the Recitals

"Proof of Financino" means proof reasonably acceptable to the City that the Developer
has Equity and/or Lender Financing, in amounts adequate to complele the Project and satisfy its
obligations under this Agreement. The Proof of Financing shall include binding commitment
letters from the Developer's Lenders, if any, and evidence of the Developer's ability to make an
equity contribution in the amount of any gap in financrng.

"Propertv" is defined in the Recrtals.

"Purcha Price" is defined in Sectron 3.
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.RAP A al Letter" is defined in Section 22.4

"Redevelopment Area" is defined in the Recitals.

"Redevelopment Plan" is defined in the Recitals.

"Released Claims" is defined in Section 22.4.

"Remediation Costs" means governmental or regulatory body response costs, natural
resource damages, property damages, and the costs of any investigation, cleanup, monitoring,
remedial, removal or restoration work required by any federal, state or local governmental agency
or political subdivision or other third party in connection or assoclated with the Property or any
improvements, facilities or operations located or formerly located thereon.

"Remediation Work' means all investigation, sampling, monitoring, testing, removal,
response, disposal, storage, remediation, treatment and other activities necessary to obtain a
Final NFR Letter for the Property in accordance with the terms and conditions of the SRP
Documents, all requirements of the IEPA and all applicable Laws, including, without limitation, all
applicable Environmental Laws.

"Scope Drawinqs" means the site plan, floor plans and elevations attached hereto as
Exhibit D.

"SRP" means the IEPA's Site Remediation Program as set forth in Title XVll of the lllinois
Environmental Protection Act,415 ILCS 5/58 et seq., and the regulations promulgated
thereunder.

"SRP Documents" means all documents submitted to the IEPA under the SRP program,
as amended or supplemented from time to time, including, without limitation, the Comprehensive
Site lnvestigation and Remediation Objectives Report, the Remedial Action Plan, and the
Remedial Action Completion Report.

"Sub-otvneE" is defined in Section 27.1.

"Survev" means a Class A plat of survey in the most recently revised form of ALTA/ACSM
urban survey of the Property dated within 45 days prior to the Closing Date, acceptable in form
and content to the City and the Title Company, prepared by a surveyor registered in the State of
lllinois, certified to the City and the Title Company, and indicating whether the Property is in a
flood hazard area as identilled by the United States Federal Emergency Management Agency
(and updates thereof to reflect improvements to the Property in connection with the construction
of the Project as required by the City or Lender(s) providing Lender Financing).

'TACO" means the Tiered Approach.to Corrective Action Objectives codified at 35 lll, Adm
Code Part 742 elseq.

"Title Companv" means Chicago Title lnsurance Company

"Title Commitment" is defined rn Section 7.1.
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'Title Policy" means a title insurance policy issued by the Title Company in the most
recently revised ALTA or equivalent form, showing the Developer as the named insured with
respect to the Property, noting the recording of this Agreement.

"UST{s)" means underground storage tank(s) whether or not subject to Title 16 of the
lllinois Environmental Protection Act, including without limitation (i) any underground storage tank
as defined in 415 ILCS 5157.2, (ii) any farm or residential tank of 1,100 gallons or less capacity
used for storing motor fuel for noncommercial purposes, (iii) any tank used for storing heating oil
for consumption on the premises where stored, (iv) any septic tank, (v) any tank that is excluded
from the definition in 415 ILCS 5/57.2 based upon the existence of any Hazardous Substance
therein, and (vi) any pipes connected to items (i) through (v) above.

"Waste Sections" is defined in Section 29.

2.2 Rules of Construction. For all purposes of this Agreemenl, except as otherwise
expressly provided or unless the context otherwise requires, the following rules of construction
apply in construing the provisions of this Agreement:

(a) The terms defined in this Section 2 and elsewhere in this Agreement include the
plural as well as the singular.

(b) All references in this instrument to designated "Articles," "Sections" and other
subdivisions are to be the designated Articles, Sections and other subdivisions of this instrument
as originally executed.

(c) The words "herein," "hereof and "hereunder" and other words of similar import
refer to this Agreement as a whole and not to any Section or other subdivision.

(d) The Section and subsection headings herein are for convenience only and shall
not affect the construction hereof.

SECTION 3. PURCHASE PRICE.

The City hereby agrees to sell, and the Developer hereby agrees to purchase, upon and
subject to lhe terms and conditions of this Agreement, the Property, for the sum of $1.00 per
parcel ("Purchase Price"). Except as specifically provided herein to the contrary, the Developer
shall pay all escrow fees and other title insurance fees and closing costs. The Developer
acknowledges and agrees that it is receiving a land write-down. The purpose of the land write-
down is to facilitate the construction of the Project. The Developer acknowledges and agrees that
the City has only agreed to provide the land write-down because the Developer has agreed to
execute this Agreement and comply with its terms and conditions, rncluding, without limrtation,
the use covenants set forth in Section 15.2.

SECTION 4. PERFORMANCE DEPOSIT. lntentionally Deleted.

SECTION 5. CLOSING.
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The Closing shall take place at the downtown offices of the Title Company within seven
(7) Business Days after the Developer has satisfied alt conditions precedent set forth in Section
10 hereof, unless DOH, in its sole discretion, waives such conditrons (the "9losinq Date"),
provided.however,innoeVentshalltheClosingDateoccuranylaterthan-'201_
(the "Outside Closinq Date"), unless the Commissioner of DOH, in his or her sole discretion,
extends such Outside Closing Date. On or before the Closing Date, the City shall deliver to the
Title Company the Deed, all necessary state, county and municipal real estate transfer tax
declarations, and an ALTA statement.

SECTION 6. CONVEYANCE OF TITLE

6. 1 Form of Citv Deed. The City shall convey the Property to the Developer by
quitclaim deed ("Deed'), subject to the terms of this Agreement and, without limiting the quitclaim
nature of the deed, the following:

(a) the Redevelopment Plan for the Redevelopment Area,

(b) the standard exceptions in an ALTA title insurance policy;

(c) general real estate taxes and any special assessments or other taxes;

(d) all easements, encroachments, covenants and restrictions of record and
not shown of record;

(e) such other title defects as may exist; and

(0 any and all exceptions caused by the acts of the Developer or its Agents.

6.2 Recordins. At the Closing, the Developer shall pay to record the Deed, this
Agreement, and any other documents incident to the conveyance of the Prope(y to the
Developer. This Agreement shall be recorded prior to any mortgage made in connection with any
Lender Financing. Upon recording, the Developer shall immediately transmit to the City an
executed original of this Agreement showing the date and recording number.

SECTION 7. TITLE AND SURVEY

7.1 Title Commitment and lnsurance. Not less than seven (7) Business Days before
the Closing, the Developer shall obtain a commitment for an owner's policy of title insurance for
the Property, issued by the Title Company (the "Title Commitment"). The Developer shall be
solely responsible for and shall pay all costs associaled with updating the Title Commitment
(including all search, continuation and later-date fees), and obtaining the Title Policy and any
endorsements.

7 2 Correction of Title The City shall have no obligation to cure title defects; provrded,
however, if there are exceptions for general real estate taxes due or unpaid prior to the Closing
Date with respect to the Property or liens for such unpaid property taxes, the City shall ask the
County to void the unpaid taxes as provided in Section 21-10A of the Property Tax Code, 35 ILCS
200121-100, or file an applicatron for a Certificate of Error wrth the Cook County Assessor, or tax
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in1unction suit or petition to vacate a tax sale in the Circuit Court of Cook County. lf, after taking
the foregoing actions and diligently pursuing the same, the Property remains subject to any tax
liens, or if the Property is encumbered with any other exceptions that would adversely affect the
use and insurability of the Property for the development of the Project, the Developer shall have

the option to terminate this Agreement. lf the Developer does not elect to terminate this
Agreement as aforesaid, then the Developer shall be deemed to have accepted title subject to all

exceptions.

7.3 Survev. The Developer shall obtain a Survey of the Property at the Developer's
sole cost and expense and deliver a copy of the Survey to the City not less than seven (7)

Business Days before the Closing.

SECTION 8. BUILDING PERMITS AND OTHER GOVERNMENTAL APPROVALS.

The Developer represents that it has applied for all necessary building permits and other
governmental approvals to construct and operate the Project (collectively, "Governmental

Approvals"), and covenants and agrees to pursue the Governmental Approvals in good faith and

with all due diligence.

SECTION 9. PROJECT BUDGET AND PROOF OF FINANCING,

The Developer has furnished to DOH, and DOH has approved, a preliminary budget
showing total costs for construction of the Project in the amount of [$15,823,865]. The Developer
hereby certifies to the City that the prelirninary budget for the Project attached hereto as Exhibit C

is true, correct and complete in all material respects. Not less than seven (7) Business Days prior

to the Closing Date, the Developer shall submit to DOH for approval a final budget for the Project
(the "Budoet") and Proof of Financing. The Developer shall promptly deliver to DOH certirled
copies of any Change Orders with respect to the Budget for approval pursuant to Section 11.2
hereof.

SECTION 10. CONDITIONS PRECEDENT TO CLOSING.

The obligation of the City to convey the Property to the Developer is contlngenl upon the
delivery or satisfaction of each of the following items (unless waived by DOH in its sole discretion)
at least seven (7) Business Days prior to the Closing Date, unless another time period is specified
below:

10.1 Budoet. The Developer has submitted to DOH, and DOH has approved, the
Budget in accordance with the provisions of Section t hereof.

10.2 Proof of Financing: Simultaneous Loan Closinq. The Developer has submitted to

DOH, and DOH has approved, the Proof of Financing for the Project in accordance with the
provisions of Section t hereof. On the Closing Date, the Developer shall srmultaneously close all
Lender Financing approved pursuant to Section 9.

10.3 Plans and Specificahons. The Developer has submitted to DOH, and DOH has
approved, the Plans and Specifications for the Project in accordance with the provisions of
Sectron 11.1 hereof.
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1A.4 Governmental Approvals. The Developer has received all Governmental
Approvals necessary to construct and operate the Project and has submitted evidence thereof to
DOH.

10-5 Title. On the Closing Date, the Developer shall furnish the City with a copy of the
pro forma Title Policy for the Prope(y, certified by the Title Company, showing the Developer as
the named insured. The Title Policy shall be dated as of the Closing Date and shall evidence the
recording of this Agreement. The Title Policy shall also contain such endorsements as the
Corporation Counsel shall request, including, but not timited to, an owner's comprehensive
endorsement and satisfactory endorsements regarding contiguity, location, access and survey.

10.6 Survev. The'Developer has furnished the City with a copy of the Survey

10.7 lnsurance. The Developer has submitted to the City, and the City has approved,
evidence of insurance reasonably acceptable to the City for the Property. The City shall be named
as an additional insured on all liability insurance policies and as a loss payee (subject to the prior
rights of any first mortgagee) on all property insurance policies from the Closing Date through the
date the City issues the Certificate of Completion.

'10.8 Leqal Opinion. The Developer has submitted to the Corporation Counsel, and the
Corporation Counsel has approved an opinion of counsel in a form reasonably acceptable to the
City of due authorization, execution and enforceability (subject to bankruptcy and creditor's rights)
of this Agreement and all other documentation signed by the Developer provided for herein.

10.9 Resolutions Authorizinq Transaction. The Developer has submitted to the
Corporation Counsel resolutions authorizing the Developer to execute and deliver this Agreement
and any other documents required to complete the transaction contemplated by this Agreement
and to perform its obligations under this Agreement.

10-10 Economic Disclosure Statement. The Developer has provided to the Corporation
Counsel an Economic Disclosure Statement in the City's then current form, dated as of the
Closing Date.

10. 11 It/'IBEM/BE and Citv Residencv Hirinq Compliance Plan. The Developer and the
Developer's General Contractor and all major subcontractors have met with staff from DOH
regarding compliance with the MBEAIVBE, city residency hiring and other requirements set forth
in Section 23, and DOH has approved the Developer's compliance plan in accordance with
Section 23.4.

10. 12 Representations and Warranties. On the Closing Date, each of the
representations and warranties of the Developer in Section 24 and elSewhere in this Agreement
shall be true and correct.

10.13 Other Oblioations. On the Closing Date, the Developer shall have performed all
of the other obligations required to be performed by the Developer under this Agreement as and
when required under this Agreement.

35621
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lf any of the conditions in this Section 10 have not been satisfied to DOH's reasonable satrsfaction
within the time periods provided for herein, or waived by DOH, DOH may, at its option, upon thirty
(30) days' prior written notice to the Developer, terminate this Agreement at any time after the
expiration of the applicable time period, in which event this Agreement shall be null and void and,
except as otherwise specifically provided, neither party shall have any further right, duty or
obligation hereunder; provided, however, that if within said thirty (30) day notice period the
Developer satisfies said condition(s), then the termination notice shall be deemed to have been
withdrawn. Any forbearance by DOH in exercising its right to terminate this Agreement upon a
default hereunder shall not be construed as a waiver of such right.

SECTION 11. CONSTRUCTION REQUIREMENTS.

11.1 Scope Drawinqs and Plans and Speciflcations. The Developer has delivered the
Scope Drawings for the Project to DOH and DOH has approved the same. Not less than seven
(7) days prior to the Closing Date, the Developer shall submit to DOH for approval the final plans
and specifications prepared by the Architect for the Project. Any material changes to the Scope
Drawings or Plans and Specifications for any portion of the Project shall be submitted to DOH as
a Change Order pursuant to Section 11.2 hereof. The Scope Drawings and Plans and
Specifications for the Project shall at all times conform to the Redevelopment Plan, the PD and
all applicable Laws. The Developer shall submit all necessary documents to the City's Building
Department, Depadment of Transportation and such other City departments or governmental
authorities as may be necessary to acquire Governmental Approvals for the Project. The
Developer shall construct the Project in accordance with the approved Scope Drawings and Plans
and Specifications.

11.2 Chanqe Orders. All Change Orders (and documentation identifying the source of
funding therefor) relating to a material change to the Project must be submitted by the Developer
to DOH for DOH's prior written approval, which approval shall not be unreasonably delayed. As
used in the preceding sentence, a "material change to the Project" means (a) an increase or
reduction in the gross or net square footage of the Project by more than 5%; or (b) any changes
to the Budget that, individually or in the aggregate, increase or decrease the Budget by more than
't0%. The Developer shall not authorize or permit the performance of any work relating to any
Change Order or the furnishing of materials in connection therewith prior to the receipt by the
Developer of DOH's written approval (to the extent required in this section).

11.3 Performance and Pavment Bonds. Prior to the commencement of construction of
any portion of the Project involving work in the public way or work that constitutes a "public work"
under applicable state law and is required to be bonded under.such state law, the Developer shall
require that the General Conlractor be bonded for its performance and payment by sureties
having an AA rating or better using a bond in a form acceptable to the City. The City shall be
named as obligee or co-obligee on any such bonds.

11.4 Emplovment Opportunitv; Proqress Reoorts. The Developer covenants and
agrees to abide by, and contractually obligate and cause the General Contraclor and each
subcontractor to abide by the terms set forth in Section 23.2 (City Resident Construction Worker
Employment Requirement) and Section 23 3 (MBEMBE Commitment) of this Agreement The
Developer shall deliver to the Crty written progress reports detailing cornpliance with such
requirements on a quaderly basis. lf any such reports indicate a shortfall in compliance, the
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Developer shall also deliver a plan to DOH which shall outline, to DOH's satisfaction, the manner
in which the Developer shall correct any shortfall.

11 5 Relocation of Utilities, Curb Cuts and Dlivew_ays. The Developer shall be solely
responsible for and shall pay all costs associated with: (a) the relocation, installation or
construction of public or private utilities, curb cuts and driveways; (b) the repair or reconstruction
of any curbs, vaults, sidewalks or parkways required in connection with or damaged as a result
of the Developer's construction of the Project; (c) the removal of existing pipes, utility equipment
or building foundations, and (d) the termination of existing water or other utility services. The City
shall have the right to approve any streetscaping provided by the Developer as part of the Project,
including, without limitation, any paving of sidewalks, landscaping and lighting.

1 1.6 City's Riqht to lnspect Propertv. For the period commencing on the Closing Date
and continuing through the date the City issues the Certificate of Completion, any authorized
representative of the City shall have access to the relevant portions of the Project and the Property
at all reasonable times for the purpose of determining whether the Developer is constructing the
Project in accordance with the terms of this Agreement, the PD, the Scope Drawings, the Plans
and Specifications, the Budget, and all applicable Laws and covenants and restrictions of record.

11.7 Barricades and Siqns. The Developer shall, at its sole cost and expense, erect
and maintain such signs as the City may reasonably require during the Project, identifying the site
as a City redevelopment project. The City reserves the right to include the name, photograph,
artistic rendering of the Project and other pertinent information regarding the Developer, the
Property and the Project in the City's promotional literature and communications. Prior to the
commencemenl of any construction activity requiring barricades, the Developer shall install
barricades of a type and appearance satisfactory to the City and conslructed in compliance with
all applicable Laws. DOH shall have the right to approve the maintenance, appearance, color
scheme, painting, nature, type, content and design of all barricades. The Developer shall erect
all signs and barricades so as not to interfere with or affect any bus stop or train station in the
vicinity of the Property.

1 '1.8 Survival. The provisions of this Section 1 1 shall survive the Closing.

SECTION 12. LIMITEDAPPLICABILITY.

Any approval given by DOH pursuant to this Agreement is for the purpose of this
Agreement only and does not constitute the approval required by the City's Department of
Buildings or any other City department, nor does such approval constitute an approval of the
quality, structural soundness or safety of any improvements located or to be located on the
Property, or the compliance of said improvements with any Laws, private covenants, restrictions
of record, or any agreement affecting the Property or any part thereof.

SECTION 13. COMMENCEMENT AND COMPLET]ON OF PROJECT

The Developer shall commence construction of the. Project no later than _,
20_, and shall complete the Project (as evidenced by the issuance of the Certificate of
Completion) no later than 20_; provided, however, DOH, rn its sole discretion, may
extend the construction commencement and completron dates by up to srx (6) months each (or
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twelve (12) months in the aggregate). The Developer shall construct the Project in accordance
with this Agreement, the PD, the Scope Drawings, the Plans and Specifications, the Budget, and
all applicable Laws and covenants and restrictions of record.

SECTION 14. CERTIFICATE OF COMPLETION OF CONSTRUCTION.

14.1 Upon satisfaction of the requirements set forth in this Section 14, and upon the
Developer's written request, DOH shall issue to the Developer a certificale of completion for the
("Ce(ificate of Completion") in recordable form certifying that the Developer has fulfilled its

obligation to complete the Project in accordance with the terms of this Agreement.

14.2 A Certificate of Completion for the Project will not be issued until the following
requirements have been satisfied:

(a) The Project has been fully constructed in accordance with this Agreement,
and the Developer has received a Certificate of Occupancy or other evidence acceptable
to DOH that the Project is in full compliance with all building permit requirements.

(b) The Developer has obtained the Final NFR Letter for the Property

(c) The Developer is in full compliance with all requirements of the PD relating
to construction of the Project.

(d) The City's Monitoring and Compliance Unit has verified in writing that the
Developer is in full compliance with all City requirements set forth in Section 23,2 (City
Resident Construction Worker Employment Requirement) and Section 23.3 (MBEMBE
Commitment) with respect to the Project.

(e) There exists neither an Event of Default nor a condition or event which,
with the giving of notice or passage of time or both, would constitute an Event of Default.

14.3 Within forty-five (45) days after receipt of a written request by the Developer for a
Certlficate of Completion, the City shall provide the Developer with either the Certificate of
Completion or a written statement indicating in adequate detail how the Developer has failed to
complete the Project in conformity with this Agreement, or is othenvise in default, and what
measures or acts will be necessary, in the sole opinion of the City, for the Developer to take or
perform in order to obtain the Certificate of Completion. lf the City requires additional measures
or acts to assure compliance, the Developer shall resubmit a written request for the Certificate of
Completion upon compliance with the City's response. The Certificate of Completion shall be in
recordable form, and shall, upon recording, constitute a conclusive determination of satisfaction
and termination of the covenants rn this Agreement and the Deed with respect to the Developer's
obligations to construct the Project. The Certificate of Completton shall not, however, constitute
evrdence that the Developer has complied with any Laws relating to the construction of the
Project, and shall not serve as any "guaranty" as to the quality of the construction. Nor shall the
Certificate of Completion release the Developer from its obligation to comply with the other terms,
covenants and conditions of this Agreement, except to the extent othen/vise provided by this
Agreernent.
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SECTION 'I5. RESTRICTIONS ON USE

The Developer, for itself and its successors and assigns, covenants and agrees as follows:

15.1 Compliance with Redevelopment Plan. The Developer shall use the Property in
compliance with the Redevelopment Plan.

15.2 Final NFR Letter. The Developer shall comply with all land use restrictions,
institutional controls and other terms and conditions contained in the Final NFR Letter for the
Property.

15.3 Non-Discrimination. The Developer shall not discriminate on the basis of race,
color, sex, gender identity, age, religion, disability, national origin, ancestry, sexual orientation,
marital status, parental status, military discharge status, or source of income in the sale, lease,
rental, use or occupancy of the Property or the Project or any part thereof.

The Developer, for itself and its successors and assig.ns, acknowledges and agrees that the
development and use restrictions set forth in this Section 15 constitute material, bargained-for
consideration for the City and are intended to further the public policies set forth in the
Redevelopment Plan.

SECTION 16. PROHIBITION AGAINST SALE OR TRANSFER OF PROPERTY

Prior to the issuance of the Certificate of Completion for the Project, the Developer may
not, without the prior written consent of DOH, which consent shall be in DOH's sole discretion:
(a) directly or indirectly sell, transfer, convey, lease or otherwise dispose of all or any portion of
the Property or the Project or any interest therein; or (b) directly or indirectly assign this Agreement
(other than to a lender for collateral assignment purposes as permifted under Section 17). The
Developer acknowledges and agrees that DOH may withhold its consent under (a) or (b) above
if, among other reasons, the proposed purchaser, transferee or assignee (or such entity's principal
officers or directors) is in violation of any Laws, or if the Developer fails to submit sufficient
evidence of the financial responsibility, business background and reputation of the proposed
purchaser, transferee or assignee.

SECTION 17. MORTGAGES AND OTHER LIENS.

17.1 Limitation upon Encumbrance of Proiect Site. Prior to the issuance of the
Certificate of Completion, the Developer may not, without the prior written consenl of DOH, which
consent shall be in DOH's sole discretion, engage in any financing or other transactron which
would create an encumbrance or lien.on the Property, except for the Lender Financing approved
pursuant to Section 9, which shall be limited to funds necessary 1o construct the Project.

17 2 Mortgagees Not Obligated to Construct. Notwithstanding any other provision of
this Agreement or of the Deed, the holder of any mortgage authorized by this Agreement (or any
affiliate of such holder) shall not itself be obligated to construct or complete the Project, or to
guarantee such construction or completron, but shall be bound by the other covenants running
with the land specified in.Section 18. lf any such mortgagee or its affiliate succeeds to the
Developer's interest in the Property (or any portion thereoQ priorto the issuance of the Certificate
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of Completion, whelher by foreclosure, deed-in-lieu of foreclosure or otherwise, and thereafter
transfers its interest in the Property (or any portion thereoQ to another party, such transferee shall
be obligated to complete the Project (or such portion of the Project located on the land so
transferred), and shall also be bound by the other covenants running with the land specified in
Section 18.

SECTION 18. COVENANTS RUNNING WITH THE LAND.

The Parties agree, and the Deed shall so expressly provide, that the covenants,
agreements, releases and otherterms and provisions contained in Section 13 (Commencement
and Completion of Project), Section 15_ (Restrictions on Use), Section 16 (Prohibition Against Sale
or Transfer of Property), Section 17 (Limitation Upon Encumbrance of Property), and Section 22.4
(Release and lndemnification), touch and concern and shall be appurtenant to and shall run with
the Property. Such covenants, agreements, releases and other terms and provisions shall be
binding on the Developer and its successors and assigns (subject to the limitation set forth in
Section 1 above as to any permitled mortgagee) to the fullest extent permitted by law and equity
for the benefit and in favor of the City, and shall be enforceable by the City. Such covenants,
agreements, releases and other terms and provisions shall terminate as follows:

No limitation as to time

SECTION 19. PERFORMANCE AND BREACH

19.1 Time of the Essence. Time is of the essence in the Developer's performance of
its obligations under this Agreement.

19 2 Event of Default- The occurrence of any one or more of the following events or
occurrences shall constitute an "Event of Default" under this Agreement.

Section Covenant Termination

s1 3.1 Completion of Project Upon issuance of Certificate of Completion

s 1s.1 Redevelopment Plan
Compliance

Upon expiration of Redevelopment Plan

s1s.2 NFR Requirements ln accordance with terrns of Final NFR Letter

s15.3 Non-Discrimination No limitation as to time

s16 Sale/Transfer Prohibition Upon issuance of Certificate of Completion

s17 Limitation on Encumbrances Upon issuance of Certificate of Completion

s23.4 Environmental Release
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(a) the failure of the Developer to perform, keep or observe any of the
covenants, conditions, promises, agreements or obligations of the Developer under this
Agreement;

(b) the making or furnishing by the Developer of any warranty, representation,
statement, certification, schedule or report to the City (whether in this Agreement, an
Economic Disclosure Statement, or another document) which is untrue or misleading in
any material respect;

(c) except as otherwise permitted hereunder, the creation (whether voluntary
or involuntary) of, or any attempt to create, any lien or other encumbrance upon the
Property, or the making or any attempt to make any levy, seizure or attachment thereof;

(d) the entry of any judgment or order against the Developer which is related
to the Property and remains unsatisfied or undischarged and in effect for sixty (60) days
after such entry without a stay of enforcement or execution; or

(e) the occurrence of an event of default under the Lender Financing, which
default is not cured within any applicable cure period.

19.3 Cure. lf the Developer defaults in the performance of its obligations under this
Agreement, the Developer shall have thirty (30) days after written notice of default from the City
to cure the default, or such longer period as shall be reasonably necessary to cure such default
provided the Developer promptly cornmences such cure and thereafter diligently pursues such
cure to completion (so long as continuation of the default does not create material risk of darnage
to the Project or injury to persons using the Project). Notwithstanding the foregoing or any other
provision of this Agreement to the contrary, there shall be no notice requirement or cure period
with respect to Events of Default described in Section 16 (Prohibition Against,Transfer of
Property).

19.4 Default Prior to the lssuance of Certificate. lf an Event of Default occurs prior to
the issuance of the Certificate of Completion, and the default is not cured in the time period
provided for in Section 19.3 above, the City may terminate this Agreement and pursue and secure
any available remedy against the Developer in any court of competent jurisdiction by any action
or proceeding at law or in equity, including, but not limited to, damages, injunctive relief, the
specific performance of the agreements contained herein.

SECTION 20. CONFLICT OF INTEREST; CITY'S REPRESENTATIVES NOT INDIVIDUALLY
LIABLE.

The Developer represents and warrants that no agent, official or employee of the City has
or shall have any personal interest, direct or indirect, in the Developer, this Agreement, the
Property or the Project, nor shall any such agent, official or employee participate in any decision
relating to this Agreement which affects his or her personal interests or the interests of any
corporation, partnership, association or other entity in which he or she is directly or indirectly
interested. No agent, official, director, officer, trustee or employee of the Ctty or the Developer
shall be personally liable in the event of any default under or breach of this Agreement or for any
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amount which may become due with respect to any commitment or obligation under the terms of
this Agreement.

SECTION 21. INDEMNIFICATION.

The Developer agrees to indemnify, pay, defend and hold the City, and its elected and
appointed officials, employees and agents (individually, an "lndemnitee," and collectively the
"lndemnitees") harmless from and against any and all Losses in connection with any investigative,
administrative or judicial proceeding commenced or lhreatened, whether or not such lndemnitees
shall be designated a party thereto, that may be imposed on, suffered, incurred by or asserted
against the lndemnitees in any manner relating to or arising out of: (a) the failure of the Developer
to comply with any of the terms, covenants and conditions applicable to the Developer and
contained within this Agreement; (b) the failure of the Developer or any Agent of the Developer to
pay contractors, subcontractors or material suppliers undisputed amounts owed in connection
with the construction and management of the Project; (c) the existence of any material
misrepresentation or omission in this Agreement or any other document related to this Agreement
that is the result of information supplied or omitted by the Developer or any Agent or Affiliate of
the Developer: (d) the Developer's failure to cure any material misrepresentation in this
Agreement or any other document relating hereto; and (e) any activity undertaken by the
Developer or any Agent or Affiliate of the Developer on the Property prior to or after the Closing.
Notwithstanding the foregoing, no lndemnitee, shall be indemnified for claims to the extent arising
out of such lndemnitee's breach of this Agreement or gross negligence or willful misconduct. This
indemnification shall survive the Closing and any termination of this Agreement (regardless of the
reason for such termination).

SECTION 22. ENVIRONMENTAL MATTERS

22.1 '4S lS', SALE. THE DEVELOPER ACKNOWLEDGES THAT tT HAS HAD
ADEQUATE OPPORTUNITY TO INSPECTAND EVALUATE THE STRUCTURAL, PHYSICAL
AND ENVIRONMENTAL CONDITION AND RISKS OF THE PROPERTY AND ACCEPTS THE
RISK THAT ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL IVIATTERS AFFECTING
THE PROPERTY (AND ANY IMPROVEMENTS THEREON). THE DEVELOPER AGREES TO
ACCEPT THE PROPERTY IN ITS "AS IS,'"WHERE IS" AND 'WITH ALL FAULTS" CONDITION
AT CLOSING WTHOUT ANY COVENANT, REPRESENTATION OR WARRANTY, EXPRESS
OR IMPLIED, OF ANY KIND, AS TO THE STRUCTURAL. PHYSICAL OR ENVIRONMENTAL
CONDITION OF THE PROPERTY OR THE SUITABILITY OF THE PROPERTY FOR ANY
PURPOSE WHATSOEVER. THE DEVELOPER ACKNOWLEDGES THAT IT IS RELYING
SOLELY UPON ITS OWN INSPECTION AND OTHER DUE DILIGENCE ACTIVITIES AND NOT
upoN ANy TNFoRMAT|ON (|NCLUDTNG, WITHOUT LTMITATTON, ENVIRONMENTAL
STUDTES OR REPORTS OF ANY K|ND) PROVTDED BY OR ON BEHALF OF THE ClrY OR ITS
AGENTS OR EMPLOYEES W|TH RESPECT THERETO, THE DEVELOPER AGREES THAT IT
IS THE DEVELOPER'S SOLE RESPONSIBILITY AND OBLIGATION TO PERFORM ANY
ENVIRONIMENTAL REMEDIATION WORK AND TAKE SUCH OTHER ACTION AS IS
NECESSARY TO PUT THE PROPERTY IN A CONDITION WHICH IS SUITABLE FOR ITS
INTENDED USE.

22.2 Rioht of Entry. The Developer hereby represents and warrants to the Crty that it

has or wrll perform a Phase I environmental site assessment of the Property in-accordance with
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the requirements of the ASTM E 1527-13 standard and other environmental studies sufficient to
conclude that the Project may be completed and operated in accordance with all Environmental
Laws and this Agreement. The Developer agrees to deliver to the City copies of all Environmental
Documents. The obligation of the Developer to purchase the Prope(y is conditioned upon the

Developer being satisfied with the condition of the Property for the construction, development and
operation of the Project. The City shall grant the Developer the right, at its sole cost and expense,
to enter the Property lo perform the Phase I and any other surveys, environmental assessments,
soil tests and other due diligence it deems necessary or desirable to satisfy itself as to the
condition of the Property. lf the Developer determines that it is not satisfied, in its sole and
absolute discretion, with the condition of the Property, it may terminate this Agreement by written
notice to the City any time prior to the Closing Date, whereupon this Agreement shall be null and

void and, except as othenuise specifically provided, neither Party shall have any further right, duty
or obligation hereunder. lf the Developer elects not to terminate this Agreement pursuant to this
Section 22.2, the Developer shall be deemed satisfied with the condition of the Property.

22.3 Environmental Remediation.

(a) The City's Department of Assets, Information and Services ("AlS") shall
have the right to review and approve the sufficiency of the Phase I and any Phase ll or
other follow-up reports. Upon AIS's request, the Developer shall perform additional
studies and tests for the purpose of determining whether any environmental or health risks
would be associated with the development of the Project, including, without limitation,
updating or expanding the Phase I and performing initial or additional Phase ll testing. lf
the environmental reports for the Property disclose the presence of contaminants
exceeding residential remediation objectives, the Developer shall enroll the Property (or

the applicable portion thereoQ in the IEPA's SRP Program and take all necessary and
proper steps to obtain a letter from the IEPA approving the Remedial Action Plan for the
Property or the applicable portion thereof ("RAP Approval Lettei'), unless AIS determines
lhat it is not necessary to enroll the Property in the SRP. lf the Developer enrolls (or is
required to enroll) the Property in the SRP, the Developer acknowledges and agrees that
it may not commence construction on the Property until the IEPA issues, and AIS
approves, the RAP Approval Letter.

(b) After AIS approves the Remedial Action Plan for the Property (to the extent
required under subsection (a) above), the Developer covenants arrd agrees to complele
the Remediation Work and diligently pursue the Final NFR Letter for the Property using
all reasonable means. The City shall have the right to review in advance and approve all
SRP Documents and any changes thereto, and the Developer's estimate of the cost to
perform the Remediation Work. The Developer shall cooperate and consult with the City
at all relevant times (and in all cases upon the City's request) with respect to environmental
matters. The Developer shall bear sole responsibility for all aspects of the Remediation
Work. The Developer shall promptly transmit to the City copies of all Environmental
Documents prepared or received with respect to the Remediation Work, tncluding, wtthout
limitation, any written communications delivered to or received from the IEPA or other
regulatory agencies. The Developer acknowledges and agrees that the City will not issue
a Certificate of Completion or a Certificate of Occupancy for the Project until the IEPA has
issued, and the City has approved, a Final NFR Letter for the Property (to the extent
required under (a) above), which approval shall not be unreasonably withheld.
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22.4 Release and mnificalion The Developer, on behalf of itself and the other
Developer Parties, or anyone claiming by, through, or under the Developer Parties, hereby
releases, relinquishes and forever discharges the City from and against any and all Losses which
the Developer or any of the Developer Parties ever had, now have, or hereafter may have,
whether grounded in tort or contract or otherwise, in any and all courts or other forums, of
whatever kind or nature, whether known or unknown, arising out of or in any way connected with,
directly or indirectly (a) any environmental contamination, pollution or hazards associated with the
Property or any improvements, facilities or operations located or formerly located thereon,
including, without limitation, any release, emission, discharge, generation, transportation,
treatment, storage or disposal of Hazardous Substances, or threatened release, emission or
discharge of Hazardous Substances; (b) the structural, physical or environmental condition of the
Property, including, without limitation, the presence or suspected presence of Hazardous
Substances in, on, under or about the Property or the migration of Hazardous Substances from
or to other property, unless the Hazardous Substances migrate from property owned by the City

to the Property; (c) any violation of, compliance with, enforcement of or liability under any
Environmental Laws, inctuding, without limitation, any Losses arising under CERCLA, and (d) any
investigation, cleanup, monitoring, remedial, removal or restoration work required by any federal,
state or local governmental agency or political subdivision or other third party in connection or
associated with the Property or any improvements, facilitles or operations located or formerly
located thereon (collectively, "Released Claims"). Furthermore, the Developer shall defend,
indemnify, and hold the City harmless from and against any and all Losses which may be made
or asserted by any third parties arising out of or in any way connected with, directly or indirectly,
any of the Released Claims.

22.5 Release Runs with the Land. The covenant of release in Section 22.4 shall run
with the Property, and shall be binding upon all successors and assigns of the Developer with
respect to the Property, including, without limitation, each and every person, firm, corporation,
limited liability company, trust or other entity owning, leasing, occupying, using or possessing any
portion of the Property under or through the Developer following the date of the Deed. The
Developer acknowledges and agrees that the foregoing covenant of release constitutes a material
inducement to the City to enter into this Agreement, and that, but for such release, the City would
not have agreed to convey the Property to the Developer for the Purchase Price. lt is expressly
agreed and understood by and between the Developer and the City that, should any future
obligation of the Developer, or any of the Developer Parties, arise or be alleged to arise in
connection with any environmental, soil or other condition of the Property, neither the Developer,
nor any of the Developer Parties, will assert that those obligations must be satisfied in whole or
in part by the City because Section 22.4 conlains a full, complete and final release of all such
claims.

22.6 Survival. This Section 22 shall survive the Closing or any termrnation of this
Agreement (regardless of the reason for such termination).

SECTION 23. DEVELOPER'S EMPLOYMENT OBLIGATIONS.

23.1 Employment Opportunity. The Developer agrees, and shall contractually obligate
its various contractors, subcontractors and any Affiliate of the Developer operating on the Property
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(collectively, the "Emolovers" and individually, an "Emplover") to agree, that wtth respect to the
provision of services in connection with the construction of the Project:

(a) Neither the Developer nor any Employer shall discriminate against any
employee or applicant for employment based upon race, religion, color, sex, national origin
or ancestry, age, handicap or disability, sexual orientation, military discharge status,
marital status, parental status or source of income as defined in the City of Chicago Human
Rights Ordinance, Section 2-'t60-010 et seo. of the Municipal Code, as amended from
time to time (the "Human Riqhts Ordinance"). The Developer and each Employer shall
take affirmative action to ensure that applicants are hired and employed without
discrimination based upon the foregoing grounds, and are treated in a non-discriminatory
manner with regard to all job-related matters, including, without limitation: employment,
upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for trainipg,
including apprenticeship. The Developer and each Employer agrees to post in
conspicuous places, available to employees and applicants for employmenl, notices to be
provided by the City setting forth the provisions of this nondiscrimination clause. ln
addition, the Developer and each Employer, in all solicitations or advertisements for
employees, shall state that all qualified applicants shall receive consideration for
employment without discrimination based upon the foregoing grounds.

(b) To the greatest extent feasible, the Developer and each Employer shall
(i) present opportunities for training and employment of low and moderate income
residents of the City, and (ii) provide that contracls for work in connection with the
construction of the Project be awarded to business concerns which are located in or owned
in substantial part by persons residing in, the City.

(c) The Developer and each Employer shall comply with all federal, state and
local equal employment and afflrmative action statutes, rules and regulations, including,
without limitation, the Human Rights Ordinance and the lllinois Human Rights Act, 775
ILCS 5/1-101 et seq. (1993), both as amended from time to time, and any regulations
promulgated thereunder.

(d) The Developer, in order to demonstrate compliance with the terms of this
Section 23.'l , shall cooperate with and promptly and accurately respond to inquiries by the
City, which has the responsibility to observe and report compliance with equal employment
opportunity regulations of federal, state and municipal agencies.

(e) The Developer and each Employer shall include the foregoing provisions
of subparagraphs (a) through (d) in every contract entered into in connection with the
construction of the Project, and shall require inclusion of these provisions in every
subcontract entered into by any subcontractors, and every agreement with any affiliate
operating on the Property, so that each such provision shall be binding upon each
contractor, subcontractor or affiliate, as the case may be.

(0 Failure to comply with the employment obligations described in this Section
23.1 shall be a basis for the City to pursue remedies under the provisions of Section 19.
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23.2 Citv Resident Emplovment Requirement.

(a) The Developer agrees, and shall contractually obligate each Employer to
agree, that during the construction of the Pro.ject, the Developer and each Employer shall

comply with the minimum percentage of total worker hours performed by actual residents
of the City of Chicago as specified in Section 2-92-330 of the Municipal Code (at least fifty
percent); provided, however, that in addition to complying with this percentage, the
Developer and each Employer shall be required to make good faith efforts to utilize
qualified residents of the City in both unskilled and skilled labor positions. ,

(b) The Developer and the Employers may request a reduction or waiver of
this minimum percentage level of Chicagoans as provided for in Section 2-92-330 of the
Municipal Code in accordance with standards and procedures developed by the chief
procurement officer of the City of Chicago.

(c) "Actual residents of the City of Chicago" shall mean persons domiciled
within the City of Chicago. The domicile is an individual's one and only true, fixed and
permanent home and principal establishment.

(d) The Developer and the Employers shall provide for the maintenance of
adequate employee residency records to ensure that actual Chicago residents are
employed on the construction of the Project. The Developer and the Employers shall
maintain copies of personal documents supportive of every Chicago employee's actual
record of residence.

(e) The Developer and the Employers shall submit weekly certified payroll
reports (U.S. Department of Labor Form WH-347 or equivalent) to DOH in triplicate, which
shall identify clearly the actual residence of every employee on each submitted certified
payroll. The first time that an employee's name appears on a payroll, the date that the
Developer or Employer hired the employee should be written in after the employee's
name.

(f) The Developer and the Employers shall provide full access to their
employment records to the chief procurement officer, DOH, the Superintendent of the
Chicago Police Department, the inspector general, or any duly authorized representative
thereof. The Developer and the Employers shall maintain all relevant personnel data and
records for a period of at least three (3) years after the issuance of the Certificate of
Completion.

(S) At the direction of DOH, the Developer and the Employers shall provide
affidavits and other supporting documentation to verify or clarify an employee's actual
address when doubt or lack of clarity has arisen.

(h) Good faith efforts on the part of the Developer and the Employers to
provide work for actual Chicago residents (but not sufficient for the granting of a waiver
request as provided for in the standards and procedures developed by the chief
procurement officer) shall not suffice to replace the actual, verified achievement of the
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requirements of this Section 23.2 concerning the worker hours performed by actual
Chicago residents.

(i) lf the City determines that the Developer or an Employer failed to ensure
the fulfillment of the requirements of this Section 23.2 concerning the worker hours
performed by actual Chicago residents or failed to report in the manner as indicated above,
the City will thereby be damaged in the failure to provide the benefit of demonstrable
employment to Chicagoans to the degree stipulated in this Section 23.2. lf such
non-compliance is not remedied in accordance with the breach and cure provisions of
Section 19.3, the parties agree that 1l2Q ot 1 percent (.05%) of the aggregate hard
construction costs set forth in the Budget shall be surrendered by the Developer to the
City in payment for each percentage of shoffall toward the stipulated residency
requirement. Failure to report the residency of employees entirely and correctly shall
result in the sunender of the entire liquidated damages as if no Chicago residents were
employed in either of the categories. The willful falsification of statements and the
certification of payroll data may subject the Developer and/or the other Employers or
employees to prosecution.

O Nothing herein provided shall be construed to be a limitation upon the
'Notice of Requirements for Affirmative Action to Ensure Equal Employment Oppo(unity,
Executive Order'l 1246" and 'Standard Federal Equal Employment Opportunity, Executive
Order 1 1246," or other affirmative action required for equal opportunity under the
provisions of this Agreement.

(k) The Developer shall cause or require the provisions of this Section 23.2 to
be included in all construction contracls and subcontracts related to the construction of
the Project.

23.3 Developer's MBEM/BE Commitment. The Developer agrees for itself and its
successors and assigns, and, if necessary to meet the requirements set forth herein, shall
contractually obligate the General Contractor to agree, that during the construction of the Project:

(a) Consistent with the findings which support, as applicable, (i) the Minority-
Owned and Women-Owned Business Enterprise Procurement Program, Section 2-92-420
et seq., Municipal Code (the "Procurement Proqram"), and (ii) the Minority- and Women-
Owned Business Enterprise Construction Program, Section 2-92-650 et gsg., Municipal
Code (the 'Construction Proqram," and collectively with the Procurement Program, the
"MBEAruBE Proqram"), and in reliance upon the provisions of the MBEMBE Program to
the extent contained in, and as qualified by, the provisions of this Section 23.3, during the
course of construction ofthe Project, at least 25% ofthe aggregate hard construction costs
shall be expended for contract participation by minority-owned businesses and at least
5% of the aggregate hard construction costs shall be expended for contract participation
by women-owned businesses.

(b) For purposes of this Section 23"3 only:

(i) The Developer (and any party to whom a contract is let by the
Developer in connection with the Project) shall be deemed a "contractor" and this
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Agreement (and any contract let by the Developer in connection with the Project)
shall be deemed a "contract" or a "construction contract" as such terms are defined
in Sections 2-92-420 and 2-92-670, N/lunicipal Code, as applicable,

(ii) The term "minority-owned business" or "MBE" shall mean a
business identified in the Directory of Certified tMinority Business Enterprises
published by the City's Department of Procurement Services, or otherwise certified
by the City's Department of Procurement Services as a minority-owned business
enterprise, related to the Procurement Program or the Construction Program, as
applicable.

(iii) The term "women-owned business" or "WBE" shall mean a
business identified in the Directory of Certified Women Business Enterprises
published by the City's Department of Procurernent Services, or otherwise certified
by the City's Department of Procurement Services as a women-owned business
enterprise, related to the Procurement Program or the Construction Program, as
applicable.

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code, the
Developer's MBEA//BE commitment may be achieved in part by the Developer's status as
an MBE or WBE (but only to the extent of any actual work performed on the Project by the
Developer) or by a joint venture with one or more MBEs or WBEs (but only to the extent
of the lesser of (i) the MBE or WBE participation in such joint venture, or (ii) the amount of
any actual work performed on the Project by the MBE or WBE); by the Developer utilizing
a MBE or a WBE as the General Contractor (but only to the extent of any actual work
performed on the Project by the General Contractor); by subcontracting or causing the
General Contractor to subcontract a po(ion of the construction of the Project to one or
more MBEs or WBEs; by the purchase of materials or services used in the construction of
the Project from one or more MBEs or WBEs; or by any combination of the foregoing.
Those entities which constitute both a MBE and a WBE shall not be credited more than
once with regard to the Develope/s MBEANBE commitment as described in this Section
4,9 ln accordance with Section 2-92-730, Municipal Code, the Developer shall not
substitute any MBE or ! /BE General Contractor or subcontractor without the prior written
approval of DoH.

(d) The Developer shall deliver quarterly reports to the City's monitoring staff
during the construction of the Project describing its efforts to achieve compliance with this
MBE/VVBE commitment. Such reports shall include, inter alia, the name and business
address of each tt/BE and WBE solicited by the Developer or the General Contractor to
work on the Project, and the responses received from such solicitation, the name and
business address of each MBE or WBE actually involved in the construction of the Project,
a description of the work performed or products or services supplied, the date and amount
of such work, product or service, and such other information as may assist the City's
monitoring staff in determining the Developer's compliance with this MBEAI/BE
commitment. The Developer shall maintain records of all relevant data with respect to the
utilization of MBEs and WBEs in connection with the construction of the Prolect for at least
five (5) years after completion of the Project. and the City's monitorrng staff shall have
access to all such records maintained by the Developer, on prior notice of at least five (5)
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Business Days, to allow the City to review the Developer's compliance with its commitment
to MBEANBE participation and the status of any IVIBE or WBE performing any portion of
the construction of the ProJect.

(e) Upon the disqualification of any MBE or WBE Generai Contractor or
subcontractor, if the disqualified party misrepresented such status, the Developer shall be
obligated to discharge or cause to be discharged the disqualified General Contractor or
subcontractor, and, if possible, identify and engage a qualified MBE or WBE as a
replacement. For purposes of this subsection (e), the disqualification procedures are
further described in Sections 2-92-540 and 2-92-73A, Municipal Code, as applicable

(0 Any reduction or waiver of the Developer's MBE/WBE commitment as
described in this Section 23.3 shall be undertaken in accordance with Sections 2-92-45Q
and 2-92-730, Municipal Code, as applicable.

23.4 Pre-Construction Conference and Post-Closinq Compliance Requirements. Not
less than seven (7) Business Days prior to the Closing Date, the Developer and the Developer's
General Contractor and all major subcontractors shall meet with DOH monitoring staff regarding
compliance with all Section 23 requirements. During this pre-construction meeting, the Developer
shall present its plan to achieve its obligations under this Section 23, the sufficiency of which the
City's monitoring staff shall approve as a precondition to the Closing. During the construction of
the Project, the Developer shall submit all documentation required by this Section 23 to the City's
monitoring staff, including, without limitation, the following: (a) subcontractor's activity report: (b)
contractor's oertification concerning labor standards and prevailing wage requirements (if
appiicable); (c) contractor letter of understanding; (d) monthly utilization report; (e) authorization
for payroll agent; (f) certified payroll; (g) evidence that MBEMBE contractor associations have
been informed of the Project via written notice and hearings; and (h) evidence of compliance with
job creation/job retention requirements (if any). Failure to submit such documentation on a timely
basis, or a determination by the City's monitoring staff, upon analysis of the documentation, that
the Developer is not complying with its obligations under this Section 23, shall, upon the delivery
of written notice to the Developer, be deemed an Event of Default. Upon the occurrence of any
such Event of Default, in addition to any other remedies provided in this Agreement, the City may:
(x) issue a wrltten demand to the Developer to halt construction of the Pro.ject, (y) withhold any
further payment of any City funds to the Developer or the General Contractor (if applicable), or
(z) seek any other remedies against the Developer available al law or in equity.

SEGTION 24. REPRESENTATIONS AND WARRANTIES.

24.1 Representations and Warranties of the Developer. To induce the City to execute
this Agreement and perform its obligations hereunder, the Developer represents, warrants and
covenants as follows.

(a) The Developer is an Ohio limited liability company duly organized, validly
existing, and in good standing under the laws of the State of Ohio, with full power and
authority to acquire, own and redevelop the Property, and the person signing this
Agreement on behalf of the Developer has the authority to do so.
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(b) AII certifrcations and statements contained in the Economic Disclosure
Statements submitted to the City by the Developer are true, accurate and complete.

(c) The Developer has the right, power and authority to enter into, execute,
deliver and perform this Agreement. The Developer's execution, delivery and
performance of this Agreement, and all instruments and agreements contemplated
hereby, have been duly authorized by all necessary action, and do not and will not violate
the Developer's articles of organization or operating agreement (as amended and
supplemented), or any applicable Laws, nor will such execution, delivery and
performance, upon the giving of notice or lapse of time or both, result in a breach or
violation of, or constitute a default under, or require any consent under, any other
agreement, instrumenl or document to which the Developer, or any party affiliated with the
Developer, is a party or by which the Developer or the Property is now or may become
bound.

(d) No action, litigation, investigation or proceeding of any kind is pending or
threatened against the Developer or any party affiliated with the Developer by or before
any court, governmental commission, board, bureau or any other administrative agency,
and the Developer knows of no facts which could give rise to any such action, litigation,
investigation or proceeding, which could: (i) affect the ability of the Developer to perform
its obligations hereunder; or (ii) materially affect the operation or financial condition of the
Developer.

(e) The Developer is now and for the term of the Agreement shall remain
solvent and able to pay its debts as they mature.

(0 The Developer shall procure and maintain all Governmental Approvals
necessary to construct, complete and operate the Project.

(S) The Developer is not in default in any material respect with respect to any
indenture, loan agreement, mortgage, note or any other agreement or instrument related
to the borrowing of money to which the Developer is a party or by which the Developer is
bound.

(h) The Project will not violate: (i) any applicable Laws, including, without
limitation, any zoning and building codes and Environmental Laws; or (ii) any building
permit, restriction of record or other agreement affecting the Property.

(i) The Developer has not made or caused to be made, directly or indirectly,
any payment, gratuity or offer of employment in connection with this Agreement or any
contract paid from the City treasury or pursuant to City ordinance, for services to any City
agency ("Ct!y!gdIA9!") as an inducement for the City to enter into this Agreement or any
City Contract with the Developer in violation of Chapter 2-156-120 of the lt/lunicipal Code
of the City

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

24.2 Represenlations and Warranties of the Citv. To induce the Developer to execute
this Agreement and perform its obligations hereunder, the City hereby represents and warrants
to the Developer that the City has authority under its home rule powers to execute and deliver
this Agreement and perform the terms and obligations contained herein.

24.3 Survival of Representations and Wafrgnties. Each of the Parties agrees that all
warranties, representations, covenants and agreements contained in this Section 24 and
elsewhere in this Agreement are true, accurate and complete as of the Effective Date and shall
survive the Effective Date and shall be in effect until the issuance of the Certificate of Completion.

sEcTtoN 25. NOTICES.

Any notice, demand or communication required or permitted to be given hereunder shall
be given in writing at the addresses set forth below by any of the following means: (a) personal
service; (b) facsimile; (c) overnight courier, or (d) registered or certified first class mail, postage
prepaid, return receipt requested:

lf to the City: City of Chicago
Department of Planning & Development
121 North LaSalle Street, Room 1000
Chicago, lllinois 60602
Attn: Commissioner

With a copy to: City of Chicago
Department of Law
121 North LaSalle Street, Suite 600
Chicago, lllinois 60602
Attn: Real Estate and Land Use Division

lf to the Developer:

With a copy to

Any notice, demand or communication given pursuant to either clause (a) or (b) hereof shall be
deemed received upon such personal service or upon confirmed transmission by facsimile,
respectively, provided that such facsimile transmission is confirmed as having occurred prior to
5.00 p.m. on a business day. lf such transmission occurred afler 5:00 p m. on a business day or
on a non-business day, it shall be deemed to have been given on the next business day. Any
notice, demand or communicatton given pursuant to clause (c) shall be deemed received on the

35637
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business day immediately following deposit with the overnight courier. Any notice, demand or

communication sent pursuant to clause (d) shall be deemed received three (3) Business Days

after mailing. The parties, by notice given hereunder, may designate any further or different

addresses to which subsequent notices, demands or communications shall be given. The refusal

to accept delivery by any party or the inability to deliver any communication because of a changed
address of which no notice has been given in accordance with this Section 25 shall constitule
delivery.

SECTION 26. BUSINESS RELATIONSHIPS.

The Developer acknowledges (a) receipt of a copy of Section 2-'156-030 (b) of the
Municipal Code, (b) that it has read such provision and understands that pursuant to such Section
2-156-030 (b) it is illegalfor any elected official of the City, or any person acling at the direction
of such official, to contact, either orally or in writing, any other City official or employee with respect
to any matter involving any person with whom the elected City official or employee has a

"Business Relationship" (as defined in Section 2-156-080 of the Municipal Code), or to participate

in any discussion in any City Council committee hearing or in any City Council meeting or to vote
on any matter involving the person with whom an elected official has a Business Relationship,
and (c) notwithstanding anything to the contrary contained in this Agreement, that a violation of
Section 2-156-030 (b) by an elected official, or any person acting at the direction of such official,
with respect to any transaction contemplated by this Agreement shall be grounds for termination
of this Agreement and the transactions contemplated hereby. The Developer hereby represents
and warrants that no violation of Section 2-145-030 (b) has occurred with respect to this
Agreement or the transactions contemplated hereby

SECTION 27. PROHIBITION ON CERTAIN CONTRIBUTIONS PURSUANT TO MAYORAL
EXECUTIVE ORDER NO. 201 1.4.

27.1 The Developer agrees that it, any person or entity who directly or indirectly has an

ownership or beneficial interest in it of more than 7.5 percent ("Owners"), spouses and domestic
partners of such Owners, its contractors (i.e., any person or entity in direct contractual privity with
the Developer regarding the subject matter of this Agreement) ("Contractors"), any person or
entity who directly or indirectly has an ownership or beneficial interest in any Contractor of more
than 7.5 percent ("Sub:Syynelg") and spouses and domestic partners of such Sub-owners (such

Owners and atl other preceding classes of persons and entities, collectively the "ldentified
Parties"), shall not make a contribution of any amount to the Mayor of the City of Chicago or to
his political fundraising committee (a) after execution of this Agreement by the Developer, (b)

while this Agreement or any Other Contract (as hereinafter defined) is executory, (c) during the
term of this Agreement or any Other Contract, or (d) during any period while an extension of this
Agreement or any Other Contract is being sought or negotialed, This provision shall not apply to
contributions made prior to May 16,2011, the effective date of Executive Order 2411-4.

27.2 The Developer represents and wanants that from the later of (a) May 16, 2011, or
(b) the date the Crty approached the Developer, or the date the Developer approached the City,
as applicable, regarding the formulation of this Agreement, no ldentified Parties have made a

contribution of any amount to the Mayor or to his political fundraising committee.
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27.3 The Developer agrees that it shall not: (a) coerce, compel or intimidate its

employees to make a contribution of any amount to the Mayor or to the Mayor's political

fundraising committee; (b) reimburse its employees for a contribution of any amount made to the
Mayor or to the Mayor's political fundraising committee; or (c) bundle or solicit others to bundle

contributions to the Mayor or to his political fundraising committee.

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

Order No. 05-1.

27.5 Notwithstanding anything to the contrary contained herein, the Developer agrees
that a violation of, non-compliance with, misrepresentation with respect to, or breach of any
covenant or warranty under this Section 27 or violation of Mayoral Executive Order No. 2011-4
constitutes a breach and default under this Agreement, and under any Other Contract for which
no opportunity to cure will be granted, unless the City, in its sole discretion, elects lo grant such

an opportunity to cure. Such breach and default entitles the City to all remedies (including, without
limitation, termination for default) under this Agreement, and under any Other Contract, at law
and in equity. This provision amends any Other Contract and supersedes any inconsistent
provision contained therein.

27.6 lf the Developer intentionally violates this provision or Mayoral Executive Order
No. 201 1-4 prior to the Closing, the City may elect to decline to close the transaction contemplated
by this Agreement.

27.7 For purposes of this provision

(a) "Bundle" means to collect contributions from more than one source, which
contributions are then delivered by one person to the Mayor or to his political fundraising
committee.

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

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

(d) lndividuals are "domestic partners" if they satisfy the following criteria:

(i) they are each other's sole domestic partner, responsible for each
othe/s common welfare: and

(ii) neither party is married; and
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(iii) the partners are not related by blood closer than would bar marriage in
the State of lllinois; and

(iv) each partner is at least 18 years of age, and the partners are the same
sex, and the partners reside at the same residence; and

(v) two of the following four conditions exist for the partners:

(1) The partners have been residing together for at least .,l2 months.

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

(3) The partners have at least lwo of the following arrangements:

(A) joint ownership of a motor vehicle;
(B) joint credit account;
(C) a joint checking account;
(D) a lease for a residence ideritifying both domestic partners

as tenants.

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

(e) 'Political fundraisino committee" means a "political fundraising committee"
as defined in Chapter 2-156 of the Municipal Code, as amended.

SECTION 28. INSPECTOR GENERAL.

It is the duty of every officer, employee, department, agency, contractor, subcontractor,
Developer and licensee of the City, and every applicant for certitication of etigiUility for a City
contract or program, to co_operate with the City's lnspector General iri any investigation or hearing
undertaken pursuant to Chapter 2-56 of the Municipal Code. The Developer rlnderstands and
will abide by all provisions of Chapter 2-56 of the Municipal Code

SECTION 29. WASTE ORDINANCE PROVISIONS.

ln accordance with Section 11-a-1600(e) of the Municipal Code, the Developer warrants
and represents that it, and to the best of its knowledge, its contractors and subcontractors, have
not violated and are not in violation of any provisions of Section 7-28 or Section 11-4 of the
Municipal Code (the "W?st-e. Sections"). During the period while this Agreement is executory, any
violation of the Waste Sections by the Developer, its General Contraltor or any subcontiactor,
whether or not relating to the performance of this Agreement, constitutes a breach of and an event
of default under this Agreement, for which the opportunity to cure, if curable, will be granted only
at the sole discretion of the Commissioner of DOH. Such breach and default entifle! the City to
all remedies under this Agreement, at law or in equity. This section does not limit the duty ofihe
Developer, the General Contractor and any subcontractors to comply with all applicable Laws, in
effect now or laler, and whether or not they appear in this Agreement.' Non-compiiance with these
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terms and conditions may be used by the City as grounds for the termination of this Agreement,
and may further affect the Developer's eligibility for future contracl awards.

SECTION 30. 2014 CITY HIRING PLAN

30.1 The City is subject to the June 16,2014 "City of Chicago Hiring Plan" (as amended,
the '2014 City_Hirinq Plan') entered in Shakman v. Democratic Organization of Cook County,
Case No 69 C 2145 (United States District Court for the Northern District of lllinois). Among other
things, the 2014 City Hiring Plan prohibits the City from hiring persons as governmental

employees in non-exempt positions on the basis of political reasons or factors-

30.2 The Developer is aware that City policy prohibits City employees from directing

any individual to apply for a position with the Developer, either as an employee or as a
subcontractor, and from directing the Developer to hire an individual as an employee or as a
subcontractor. Accordingly, the Developer must follow its own hiring and contracting procedures,

without being influenced by City employees. Any and all personnel provided by the Developer

under this Agreement are employees or subcontractors of the Developer, not employees of the
C1y of Chicago. This Agreement is not intended to and does not constitute, create, give rise to,

or otherwise recognize an employer-employee relationship of any kind between the City and any
personnel provided by the Developer.

30.3 The Developer will not condition, base, or knowingly prejudice or affect any term
or aspect to the employment of any personnel provided under this Agreement, or offer
employment to any individual to provide services under this Agreement, based upon or because
of any political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such
individual's political sponsorship or recommendation. For purposes of this Agreement, a political

organization or party is an identifiable group or entity that has as its primary purpose the support
of or opposition to candidates for elected public office. lndividual political activities are the
activities of individual persons in support of or in opposition to political organizations or parties or
candidales for elected public office.

30.4 ln the event of any communication to the Developer by a City employee or City
official in violation of Section 32.2 above, or advocating a violation of Section 32.3 above, the
Developer will, as soon as is reasonably practicable, report such communication to the Hiring
Oversight Section of the City's Office of the lnspector General (the "OlG"), and also to the head
of the relevant City department utilizing services provided under this Agreement. The Developer
will also cooperate with any inquiries by the OlG.

SECTION 31. FAILURE TO MAINTAIN ELIGIBILITY TO DO BUSINESS W|TH THE CITY.

Failure by the Developer or any controlling person (as defined in Section 1-23-010 of the
Municipal Code) thereof to maintain eligibility to do business with the City of Chicago as required
by Section '1-23-030 of the Municipal Code shall be grounds for termination of this Agreement
and the transactions contemplated hereby. The Developer shall at all times comply with Section
2-154-020 of the Municrpal Code.
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SECTION32. MISCELLANEOUS.

The following general provisions govern this Agreement;

32.1 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and all of which, taken together, shall constitute a
single, integraled instrument.

32.2 Cumulative Remedies. The remedies of any party hereunder are cumulative and
the exercise of any one or more of such remedies shall not be construed as a waiver of any other
remedy herein conferred upon such party or hereafter existing at law or in equity, unless
specifically so provided herein.

32.3 Date for Performance. lf the final date of any time period set forth herein falls on
a Saturday, Sunday or legal holiday under the laws of lllinois or the United States of America,
then such time period shall be automatically extended to the next business day.

32.4 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be
deemed or construed by any of the parties, or by any third person, to create or imply any
relationship of third-party beneficiary, principal or agent, limited or general partnership or joint
venture, or to create or imply any association or relationship involving the City.

32.5 Entire Aoreement: Modification. This Agreement constitutes the entire agreement
between the parties with respect to the subject matter hereof and supersedes any prior
agreements, negotiations and discussions. This Agreement may not be modifled or amended in
any manner without the prior written consent of the parties hereto. No term of this Agreement
may be waived or discharged orally or by any course of dealing, but only by an instrument in
writing signed by the party benefited by such term.

32.6 Exhibits. All exhiblts referred to herein and attached hereto shall be deemed part
of this Agreement.

32.7 Force Maieure. Neither the City nor the Developer shall be considered in breach
of or in default of its obligations under this Agreement in the event of a delay due to unforeseeable
events or conditions beyond the reasonable control of the party affected which in fact interferes
with the ability of such party to discharge its obligations hereunder, including, without limitation,
fires, floods, strikes, shortages of material and unusually severe weather or delays of
subcontractors due to such causes. The time for the performance of the obligations shall be
extended only for the period of the delay and only if the party relying on this section requests an
extension in writing within twenty (20) days afler the beginning of any such delay.

32.8 Form of Documents, All documents required by this Agreement to be submitted,
delivered or furnished to the City shall be in form and content satisfactory to the City.

32.9 Governinq Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of lllinois.
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32.10 Headinqs. The headings of the various sections and subsections of this
Agreement have been inserted for convenience of reference only and shall not in any manner be
construed as modifying, amending or affecting in any way the express terms and provisions
hereof.

32.11 Limitation of Liabilitv. No member, official, officer, director, trustee or employee of
the City or the Developer shall be personally liable in the event of any default or breach under this
Agreement or for any amount which may become due to any other party under the terms of this
Agreement.

32.12 No Merger. The terms of this Agreement shall not be merged with the Deed, and
the delivery of the Deed shall not be deemed to affect or impair the terms of this Agreement.

32.13 No Waiver. No waiver by the City with respect to any specific default by the
Developer shall be deemed to be a waiver of the rights of the City with respect to any other
defaults of the Developer, nor shall any forbearance by the City to seek a remedy for any breach
or default be deemed a waiver of its rights and remedies with respect to such breach or default,
nor shall the City be deemed to have waived any of its rights and remedies unless such waiver is
in writing.

32.14 Severabilitv, lf any term of this Agreement or any application thereof is held invalid
or unenforceable, the remainder of this Agreement shall be construed as if such invalid part were
never included herein and this Agreement shall be and remain valid and enforceable to the fullest
extent permitted bY law.

32.15 Succ-essors and Assiqns, Except as otherwise provided in this Agreement, the
terms and conditions of this Agreement shall apply to and bind the successors and assigns of the
parties.

32.16 Venue and Consent to Jurisdiction. lf there is a tawsuit under this Agreement, each
Party agrees to submit to the jurisdiction of the courts of Cook County, the State of lllinois and the
United States District Court for the Northern District of lllinois.

(Signature Page Follaws)
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lN WITNESS WHEREOF, the parties have caused this Agreement to be executed on or
as of the date first above written.

CITY OF CHICAGO, an lllinois municipal corporation and
home rule unit of government

Marisa Novara
Commissioner
Department of Housing

ENGLEWOOD PHASE 1, LLC, an Ohio timited liabitity
company

By: RED Englewood Phase 1, LLC, an Ohio limited
liability' company, its Manager

By: Keith B. Key Enterprises, LLC, an Ohio
limited liability company, its Managing Member

By:

Na

Title:_

THIS INSTRUMENT PREPARED BY, AND
AFTER RECORDING, PLEASE RETURN TO:

Lisa Misher
City of Chicago Law Department
Real Estate and Land Use Division
121 North LaSalle Street, Suite 600
Chicago, lllinois 60602
(312) 742-3932
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STATE OF ILLINOIS

COUNTY OF COOK

l, the undersigned, a Notary Public in and for said County, in the State aforesaid, do hereby
certify that _, the of Keith B. Key Enterprises, LLC,
an Ohio limited liability company (the "Company"), as the Managing Member of RED Englewood
Phase'l , LLC, an Ohio limited liability company, the Manager of Englewood Phase 1, LLC, an
Ohio limited liability company, personally.known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and, being first
duly sworn by me, acknowledged that s/he signed and delivered the foregoing instrument
pursuant to authority given by the Company, as her/his free and voluntary act and as the free and
voluntary act and deed of the Company, for the uses and purposes therein set forth.

GlVENundermynotarialsealthis-dayof-,2021.

NOTARY PUBLIC

STATE OF ILLINOIS

COUNry OF COOK

l, the undersigned, a Notary Public in and for said County, in the State aforesaid, do hereby
certify that Marisa Novara, the Commissioner of the Department of Housing of the City of Chicago,
an lllinois municipal corporation ("City"), and personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person
and, being first duly sworn by me, acknowledged that, as said Commissioner, she signed and
delivered the foregoing instrument pursuant to authority given by the City as her free and voluntary
act and as the free and voluntary act and deed of the City, for the uses and purposes therein set
forth.

GlVENundermynotarialsealthis-dayof-,2o21

NOTARY PUBLIC

[(Sub)Exhibits "8", "C" and "D" referred to in this Redevelopment Agreement with
Englewood Phase I LLC, RED Englewood Phase I LLC and Keith B. Key

Enterprises LLC unavailable at time of printing.l

(Sub)Exhibit "A" referred to in this RedevelopmentAgreement with Englewood Phase I LLC,
RED Englewood Phase I LLC and Keith B. Key Enterprises LLC reads as follows:

SS

SS.
)
)
)
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(Sub)Exhibit "A".
(To Redevelopment Agreement Wth Englewood Phase 1 LLC)

Legal Description Of Property (subject to final survey and title)

Insert Legal Description]

Address Range:

6100 -- 6136 South Halsted Street; and
801 -- 811 West 6lstStreet
Chicago, lllinois 60621.

Property lndex Numbe(s):

20-17 -423-04 1 to 20-17 -423-07 6.

SALE OF CITY-OWNED PROPERTIES AT VARIOUS LOCATIONS TO AND
EXECUTION OF REDEVELOPMENT AGREEIVIENT WITH GMP DEVELOPMENT
LLC FOR CONSTRUCTION OF AFFORDABLE SINGLE-FAMILY HOTMES UNDER
CIry LOTS FOR WORKING FAIVIILIES PROGRAIVI.

1C2021-32361

The Committee on Housing and Real Estate submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council.

Your Committee on Housing and Real Estate, for which a virtual meeting was held on
September 7 ,2021 and to which was referred an ordinance from the Department of Housing
for the sale of City-owned properties a|1220, 1217, 1225, 1227, 1235, 1237, 1239, 1245,
1247 and 1249 South Troy Street to GMP Development LLC under the City Lots for Working
Families Program in the 24th Ward (02021-3236), having the same under advisement, begs
leave to report and recommend that Your Honorable Body Pass the proposed ordinance
transmitted herewith.
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The recommendation was passed by the same roll call as was used to determine quorum
in committee.

Sincerely,

(Signed) HARRYOSTERMAN,
Chairman.

On motion of Alderman Osterman, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas * Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City") is a home rule unit of government pursuant
to Article Vll, Section 6(a) of the 1970 State of lllinois Constitution and may exercise any
power related to its local governmental affairs; and

WHEREAS, The City Council of the City (the "City Council"), by ordinance first adopted
on November 8, 2017 ("Program Ordinance") and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the "Journal") for such date at
pages 59287 through 59295, established the City Lots for Working Families Program ("City
Lots Program"), to assist with the construction of high-quality, owner-occupied single-family
housing affordable to working families; and

WHEREAS, The Program Ordinance authorizes the Department of Housing ("DOH") to
(a) sell City Lots (this capitalized term and all others not othenruise defined herein are defined
in the Redevelopment Agreement attached hereto as Exhibit B) with an appraised value
of $175,000 or less (the "Eligibility Cap") for $'1 per City Lot to approved developers of
projects that meet certain development parameters, (b) exempt such projects from
MBEA/VBE Requirements and City Residency Hiring Requirements if all City Lots within
such project have an appraised value of $125,000 or less (the "Exemption Cap"), and
(c) waive certain City fees for such projects; and

WHEREAS, The City Lots Program further authorizes DOH to permit the sale of up to
twenty-five percent (25%) of the homes in a project at market rates (the "Market Rate
Option"), and to adapt program requirements, including modifying or eliminating the
homebuyer mortgage set forth in the Program Ordinance; and
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WHEREAS, Pursuant to ordinances adopted on May 17, 2000, as amended on
May 9, 2012 and December 9,2015, the City Council: (i) approved a certain redevelopment
plan and project (the "Redevelopment Plan") for the Midwest Redevelopment Project Area
(the "Redevelopment Area"), pursuant to the lllinois Tax lncrement Allocation
Redevelopment Act, as amended (65 ILCS 5111-74.4-1, et seq.) (the "TlF Act");
(ii) designated the Redevelopment Area as a redevelopment project area pursuant to the
TIF Act; and (iii) adopted tax increment financing pursuant to the TIF Act as a means of
financing certain Redevelopment Area project costs incurred pursuant to the
Redevelopment Plan; and

WHEREAS, The City owns those certain City Lots commonly known as 1220, 1217, 1225,
1227,1235, 1237,1239, 1245, 1247 and 1249 South Troy Street, Chicago, lllinois 60623,
which are located in the Redevelopment Area and legally described on Exhibit A attached
hereto (the "Property"); and

WHEREAS, GMP Development, LLC, an lllinois limited liability company (together with
any single purpose entity owned and controlled by it, the "Developer"), has offered to
purchase the Property from the City for Eleven and no/100 Dollars ($11.00) and to build
eleven (11) affordable (as further described in Section 6 herein) two-unit homes on the
Property (the "Project"), and

WHEREAS, The DOH has ordered an appraisal of the Property to confirm the appraisal
provided by the Developer, which values the Property at Seventy Thousand and no/100
Dollars ($70,000.00) as specifically set forth on Exhibit A to the Redevelopment Agreement;
and

WHEREAS, lt is anticipated that the City and the Developer will enter into a
redevelopment agreement in substantially the form attached hereto as Exhibit B
encumbering such Property; and

WHEREAS, The Property is located in the Redevelopment Area, and the Project is
consistent with the goals and objectives of the Redevelopment Plan; and

WHEREAS, The City has established the Community Development Commission ("CDC")
to, among other things, designate redevelopment areas and recommend the sale of parcels
located in redevelopment areas, subject to the approval of the City Council; and

WHEREAS, By Resolution Number 21-CDC-13 adopted on May 11,2021, by the CDC,
the CDC authorized DOH to advertise its intention to enter into a sale with the Developer
for the redevelopment of the Property, approved DOH's request to advertise for alternative
proposals, and approved the sale of the Property to the Developer if no alternative proposals
were received; and

WHEREAS, Public notices advertising DOH's intent to convey the Property to the
Developer and requesting alternative proposals appeared in the Chicago Sun-Imes on
May 14, May 21; and May 28,2021; and

WHEREAS, No alternative proposals were received by the deadline indicated in the
aforesaid notices; and
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WHEREAS, Pursuant to Resolution Number 21-016-21 adopted on May 20,2021, by the
Plan Commission of the City (the "Commission"), the Commission recommended the sale
of the Property; now, therefore,

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

SECTION 1. The recitals set forth above are incorporated herein by reference and made
a part hereof.

SECTION 2. For purposes of this ordinance, capitalized terms that are not defined herein
shall have the meanings set forth in the Redevelopment Agreement.

SECTION 3. The Developer is hereby designated as the developer for the Project
pursuant to the TIF Act.

SECTION 4. The sale of the Property to the Developer for $1 1.00 (or $1.00 per buildable
City Lot) is hereby approved. This approval is expressly conditioned upon the City entering
into the Redevelopment Agreement with the Developer in substantially the form attached
as Exhibit B to this ordinance. The commissioner of DOH ("Commissione/'), or a designee
of the Commissioner, is each hereby authorized, with the approvalof the City's Corporation
Counsel, to negotiate, execute and deliver the Redevelopment Agreement and such other
documents as may be necessary or appropriate to carry out and comply with the provisions
of this ordinance and the Redevelopment Agreement. Such documents may contain terms
and provisions that the Commissioner, or a designee of the Commissioner, deems
appropriate, including indemnification, releases, affidavits and other documents by the City
as may be necessary to remove exceptions from title with respect to the Property or
othenruise reasonably necessary or appropriate to consummate the transactions
contemplated hereby. lf the Developer fails to execute the Redevelopment Agreement by
March 15,2022 then this ordinance will be rendered null and void and of no further effect.

SECTION 5. The Mayor or her proxy is each hereby authorized to execute, and the City
Clerk orthe Deputy City Clerk is each hereby authorized to attest, a quitclaim deed or deeds
conveying the Property to the Developer, or to a land trust of which the Developer is the
sole beneficiary, or to a business entity of which the Developer is the sole controlling party
or is comprised of the same principal parties, subject to those covenants, conditions and
restrictions set forth in the Redevelopment Agreement.

SECTION 6. The waiver of those certain fees described on (Sub)Exhibit C to the
Redevelopment Agreement attached hereto are hereby authorized. The City shalldeem the
Project to qualify as "Affordable Housing" for purposes of Chapter 16-18 of the
Municipal Code of the City ("Municipal Code"). Given the applicable restrictions with respect
to maximum purchase price and maximum income for the residents of the Project,
Section 2-44-080 of the Municipal Code shall not apply to the Project.

SECTION 7 .lf any provision of this ordinance shall be held to be invalid or unenforceable
for any reason, the invalidity or unenforceability of such provision shall not affect any of the
other provisions of this ordinance.

SECTION 8. This ordinance shalltake effect upon its passage and approval.

Exhibits "A" and "B" referred to in this ordinance read as follows:
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,',1aiiliii*a,
Legal Description Of Property (subject to final survey and title commitment):

Lots 48, 51, 52, 55, 56, 57, 59, 60, 61, 62 in the subdivision of Blocks 1, 2, 3 and 4
in Balestier's Douglas Park Addition to Chicago, in the northwest quarter of Section 24,
Township 39 North, Range 13, East of the Third Principal Meridian, in Cook County,
lllinois.

Commonly Known As:

1217 South Troy Street
Chicago.

Permanent lndex Number(s)

16-24-101-01 1-0000;

16-24-101-014-0000;

16-24-101-015-0000;

16-24-101-018-0000;

16-24-101-019-0000;

16-24-101-020-0000;

16-24-101-022-0000;

16-24-101 -023-0000; and

16-24-101-024-0000.

And,

Lot 1 13 in the subdivision of Blocks 1 to 4, inclusive, in Balestier's Dou
to Chicago in the northwest quarter of Section 24, Township 39 North,
the Third Principal Meridian, in Cook County, lllinois.

glas Park Addition
Range 13, East of

Commonly Known As:

1220 South Troy Street
Chicago.

Permanent lndex Number:

16-24-100-030-0000.
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Exhibit "8".
(To Ordinance)

Redevelopment Agreement With GMP Development LLC.

This Agreement ("Agreement"), dated as of 202I ("Effective Date")

is made by and between the City of Chicago, an lllinois municipal colporation ("Cify"), acting

by and through its Department of Housing (together with any successor department thereto,
*DOH")

office at
and CMP Development,LLC, an Illinois limited liability company, having its principal

Suite 

-, 

Chicago, Illinois ("Developer"). Capitalized

terms not otherwise defined herein shall have the meanings given in the Definitions seclion.

RtrCIT4LS

A. The City, as a home rule unit under the I 970 Constitution of the State of Illinois,
has the authority to promote the health, safety and welfare of its inhabitants, to prevent the

spread ofblight and to encourage private development in order to enhance the local tax base and

create employment, and to enter into contractual agreements with third parties for the purpose of
achieving the aforesaid purposes.

B. The City Council of the City ("City Council"), by ordinance adopted November 8,

2017, and published in the Joumal of Proceedings of the City Council ("Journal") for such date

ar pages 59287 ttuough 59296, has established the City Lots for Working Families Program (the

"City Lots Prosram") to assist with the construction of high-quality, owner'occupied, single-

family housing affordable to working families.

C. Developer has previously submitted an application package to DOH describing its

proposal for participation in the City Lots Program by constructing eleven (l 1) two-unit homes

(each two-unit home. a "Home" and collectively, the "Homes") at the property commonly

known as1220,1217,1225,1227,1235,1237,1239,1245,1247,and1.249 SouthTroyStreet.
Chicago. ilinois, 60623 in the North Lawndale neighborhood (the "Property").
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D. Based in part on the representations and proposals corrtaincd in Developer's
application package. the City Council, by ordinancc adoptcd 202 I and

published in the Journal for such date at pages _ through ___ _ (the "Proiect Ordinance"),
approved the selection o1'Developer for participation in tire City Lots Program, the sale of the
Property to Developer and related financial assistance as describcd in Section 4.5(b) to subsidize
ceftain development costs associated with the Project (as hereafter dcfined) and the sale of the
Homes to Qualificd Households (as hereafter detined).

E. Developer, subject to the terms of thc Agreement, shall construct e levcn ( 1 1 )
Homcs on that property presently orvned by the City and listed on Exhibit A attached hereto
("Citv Lots"). The construction oI the Homes by Developer pursuant to the tenns of the
Agreement shall be referred to as the "Project." The City Lots are presently ten (10) zoning lots
but will be redivided as eleven (11) zoning lots (as defined in Section l'7-17-02197 of the
Municipal Code of Chicago) by Developer, at Developer's cost, prior to the sale of any Horne to
any homebuycr. As security for the Developer's completion of the Project and compliance with
this Agreement, the Developer has agreed to ex€cute a reconveyance deed for each City Lot in a
tbnn acceptable to the Ciry (each a "Reconveyance l)eed" and collective'ly, the "Reconveyance
Deeds").

F. The City Lots are located rvithin the br:undaries olthe Midwest Redevelopment
Projcct Arca ("Area"), rvhich was established by ordinances adopted by the City Council on \{ay
17, 2000, and amended on May 9,2A12 and December 9, 2015. The development of such City
Lots shall be in accordance rvith all laws, rules and rcgulations eoncerning ta,x incrcnrent
linancing, including, without limitation, the Ta{ incremenl Alloeation Red_evelopment Act, 65
ILCS 5/l l-74.4- I el qgg., a.s amcnded from time to time. 'fhe City Lots are legaily describeci on
Exhibit B attached hereto.

G. Cii" Lots '*,ith an Appraised Value (r:rs hereafter defined) of Iifty Thousand
Dollars ($50,000) or less may be conveyed by thc City to Developer for the sum of One Dollar
($1.00) per City Lot. City Lots rvith an Appraised Value in excess of Fifty Thousand Dollars
($50,000) may be conveyed by the City to Developer in accordance with the procedures
described in Section 4.5(bX1) below. Furthermore, Deveioper shall also receive r,vaivers of
certain City fees and deposits relating to new construction of thc Homes as described on Exhibit
C attached hereto.

H. Developer and the City acknowledge that the implementation of tlte policies and
provisions descdbed in the Agreenrent rvill be of mutual beneht to the Developer and the City.

N,OW. TI IEREFORE. in consideration olthe mutuai covenants and agreements
contained herein, the parlies agree as lollows:

rTF DINI'TI'\Nq
^rvr!!t

'lhe follo*ing tenns shall havc the meaning set iorth below:
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2014 Ciry f{iring PIan: Shall havc the meaning given in Section 10.20(4).

[Additional Land Value Lien Amount: Shall have the meaning given in Section
4.5(bX r ).1

Afliliate: Shall have the meaning given in Section 10.15.

Affordable Price: Shall mean an itmount less than or equal to the price at lvhich monthly
homeowriership costs (including principal and interest on a 30-year fixed rate residential
mortgage in the amount of ninety-seven percent {97%) of the purchase price, taxcs, insurance
and, as applicable, private mortgage insurance and homeowners' association paymerlts) for the
Homc would total not more than thirty percenl (33%) of household income rvith a family size
equal to the product of 1.5 multiplicd by the nurnber of bedrooms in thc Home rvhose income is
equal to one hundred twenty percent (120%) AML FoT purposcs of this definition, interest shall
be calculated as the l0-year average of interest ratcs, as caiculated by the City based on data
provided zuutually by the Federal National Mortgage Association or any suqcessor organization
thereto.

Agrcement: Shall have the meaning given in the pretrnble.

AllI: Sl^rall mean the median household income tbr the Chicago Primary Mctopolitarr
Statistical Area as calculated and adjusted for household size from time to timc by the U.S,
Department of i Iousing and Urban Development or afly successor organization thercto.

Appraiscd Value: Shall mean the value of a City Lot as determined by an independent
appraisal orciered by' the City no later than one (1) year prior to the date of introduction to Cirl
Council of the Proiect Ordinance .

.Area: Shall have the rneaning given in Recital F.

Budgct: Shall have the meaning given in Section a.5(a).

Bundle: Shall have the meaning given in Scction I0.14(e)(2)(a).

Ccrtificate: Shall travc thc mcaning given in Section 4.8-

City: Shall have the meaning given in the preamble.

City Council: Shall have the meaning given in Recital B.

[Cit1' Junior Mortgage: Shall have the meaning given in Section 4.5(b)( l).]

Citv I ots: Shall hav.: the nteanin!: eiven in Recital E.' '_'_ ' ".'b d' - _'

Ciqv Lots Program: Shall have the meaning given in Recital B.
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Cit-v Residencl Hiring Requirements: Shall meii,n the requirements set forth in Section 2-
92-330 of thc Municipal Codc, as such requirements are custonrarily modified for land sales by
DOTI.

Commissioner: Shall mean the Comnrissione r ol DOI I, or his or her authorized
designee.

Commitment: Shall have the mcaning given in 4.5(a).

Contlitional Certificate: Shall have the meaning given in Section 4.5(dxii).

Construction and Compliance; Shall mean DOH's Construction and Compliance
Division or any succes.sor division thereto-

Construction Lender: Shall have the meaning given in Section a.5(a).

Construction Loan: Shatl have tite meaning given in Section 4.5(a).

Contractors: Shall liave the meaning given in Section 10.1a(a).

Contribution: Shall havc the meaning given in Section 10.14(e)(2)(c).

Corporation Counsel: Shall mean the City's Department of Law.

Cure Feriod: Shaii have the mcaning given in Section 6.i.

DAIS: Shall have the meaning given in Section J.4.

Deed: Shall have the meaning gi.zen in Section 3.2.

Dcvclopcr: Shall have the mcaning given in the preamble, and sliall also includc thc
Developer's successors and assigns, as permitted under this Agreemenl.

I)eveloper Parties; Shall have the meaning given in Section 8.2.

DOH: Shall have the meaning given in the preamble.

Domestic Partners: Shall have the meaning given in Section l0.la(e)(2)(d).

Enrployer(s): Shall have the meaning given in Section 7.1.

Environmental Documents: Shall mean all rcporis, surve,vs. fieici data, correspondence
aod anaivtical results prepa,red by or lor the Dcvelopcr (or otherw,ise obtained by the Lleveloper)
rcgarding the condition of the City Lots or an)'portion thereot, including. rvithout iimitation. the
SRP Docurnents.
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Environmental Laws: Shall mean any and all Laws relating to the regulation and

protection of human health, safety, the environment and natural resources now or hereafter in
ef'fect, as amended or supplemented from time to time, including, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Ac!47 U.S.C. $ 9601 et

Sgq,, the Resource Conservation and Recovery Act, 42 U.S.C. $ 6901 et seq., the Hazardous
Materials Transportation Act,49 U.S.C. $ 5101 et seo., the Federal Water Pollution Control Act,
33 U.S.C. $ 1251 et seq., the Ctean Air Act,42 U.S.C. $ 7401 et seq., the Toxic Substances
Control Act, l5 U.S.C. $ 2601 et seq., the Federal Insecticide, Fungicide, and Rodenticide Act,7
U.S.C. g 136 et seq., the Occupational Safety and Health Act,29 U.S.C. $ 651 et seq., any and
all reguiations promulgated under such Laws, and all analogous sQte and local counterpafis or
equivalents of such Laws, including, without limitation, the Illinois Environmental Protection
Act, 415 ILCS 5/l et seq., and the common law, inciuding, without limitation, trespass and
nuisance.

Environmental Remediation Work: Shall mean all investigation, sampling, monitoring,
testing, reporting, removal (including excavation, transportation and disposal), response, storage,
remediation, treatment and other activities necessary for the perlormance of the Project, all in
accordance with all requirements of the IEPA, and all applicable Laws, including, without
limitation, all applicable Environmental Laws.

Event of Default: Shall have the meaning given in Section 6.2.

Final Certificate: Shall have the meaning given in Section 4.5(d).

Final NFR Letter: Shall mean a final comprehensive residential 'No Further
Remediation" letter issued by the IEPA approving the use of the City Lot for the construction,
development and operation of the Project in accordance with the site plan approved by the City
and the terms and conditions of the SRP Documents, as amended or supplemented from time to
time. The Final NFR Letter shall state that the City Lots(s) meet TACO Tier I residential
criteria, but may be reasonably conditioned upon use and maintenance of engineered barriers and
other institutional or engineering controls acceptable to the IEPA.

Financing: Shall have the meaning given in Section a.5(a).

First Mortgage: Shall have the meaning given in Section 4.5(a)

First Mortgage Note: Shall have the meaning given in Section a.5(a).

Hazardous Substance(s): Shall me€m any toxic substance, hazardous substance,
hazardous material, hazardous chemical or hazardous, toxic or dangerous waste defined or
qualifying as such in (or for the purposes o0 any Environmental Laws, or any pollutant, toxic
vapor, or contaminant, and shall include, but not be limited to. petroleum (including crude oil or
anrr f.aatian t!'a'o^{\ ar., .a,li^aati',- -.t-.i.1 ^. L., ^-^,1"^t matarial ^^1.,^Ll^.i-^r-.1 L;-L--.,1Surrrvvr,rr v. vJ -yrvsgw! .rrsrvrre.r PvrJ vrrrvrrarslws urPrrvrrj

and asbestos in any form or condition.

Human Rights Ordinance: Shall have the meaning given in Section 7. l(A).
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Home(s): Shall have the meaning given in Recital C

Identified Parties: Shallhave the meaning given in Section 10.14(a)

IEPA: Shall mean the Illinois Environrnental Protection Agency.

IGO Hiring Oversighfi Shall have the meaning given in Section 10.20(D).

lndemnitees; Shall mean the City, and its elected and appointed officials, ernployees,

agents and affiliates.

lnspector: Shall have the meaning given in Section a.5(c).

Journal: Shall have the meaning given in Recital B.

[Land Value Lien: Shall have the meaning given in Section 4.5(bXl).

Land Value Lien Amount: Shall have the meaning given in Section 4.5(bXl).1

Laws: Shall have the meaning given in Section 4.2.

Losses: Shall mean any and all claims, demands, actions, suits, causes of action, Iegal or
administrative proceedings, losses, damages, obligations, liabilities, executions, judgments, fines,
penalties, assessments, liens, debts, costs, expenses and disbursements of any kind or nature
whatsoever (including, without limitation, investigation, cleanup, monitoring, remedial, removal
and restoration costs, nafural resource damages, property damages, and the reasonable fees and

disbursements of counsel for Indemnitees in connection with any invcstigative, administrative or
judicial proceeding commenced or threatened, whether or not such Indemnities shall be

designated a party thereto).

Market Rate Home: Shall mean a Home that does not have to be sold at an Affordable
Price to a Qualified Household (i.e., a Home that is sold for "Market Rate").

MBEAilBE Requirements: Shall mean the requirements of the Minority-Owned and

Women-Owned Business Enterprise Procurement Program as set forth in Section 2-92-420 et
seq. of the Municipal Code, as such requirements are customarily modified for lands sales by
DOH, subject to the approval of the Corporation Counsel, and the Minority-and-Women-Owned
Business Enterprise Construction Program as set forth in Section 2-92-650 et seq. of the

Municipal Code, as such requirements are customarily modified for land sales by DOH.

Municipal Code: Shall mean the Municipal Code of Chicago.

Other Contract: Shall have the meaning given in Section 10.1a(eX2Xb).

Owners: Shatl have the meaning given in Section 10.1a(a).
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Phase I: Shall mean a Phase I environmental site assessment of the City Lot in
accordance with ASTM E-1527-13, which must include a reliance letter naming the Ciry as an

authorized user.

Political fundraising committee: Shall have the meaning given in Section
l0.la(eX2Xe).

Principal Residence: Shall mean an owner's prinrary or principal residence that the

owner actually occupies on a regular basis. A Principal Residence does not include any housing

unit used as an investment property, as a recreational home or a home in which fifteen percent
(1SYo) or more of its total area is used for a trade or business.

Project: Shall have the meaning given in Recital E.

Project Ordinance: Shall have the meaning given in Recital D.

Qualified Household: Shall mean a person or group of people whose household income
does not exceed one hundred forty percent (140%) of AMI as calculated and adjusted for
household size from time to time by the U.S, Department of Housing and Urban Development or
any successor organization thereto.

RAP Approval Letter: Shall mean a remedial action plan approval lener issued by the

IEPA.

Remediation Work Shall mean any investigation, sampling, monitoring, testing,
removal, response, disposal, storage, remediation, treatment and other activities necessary to
obtain a Final NFR Letter for the Property in accordance with the terms and conditions of any
RAP Approval Letter, SRP Documents, requirements of the IEPA and any applicable Laws,
including, without limitation, any applicable Environmental Laws.

Recorder's Office: Shall mean the Office of the Cook County Clerk.

Released Claims: Shall have the meaning given in Section 8.2.

Schedule: Shall have the meaning given in Section 4.1

Special Lots: Shall have the meaning given in Section 4.3.

SRP: Shall mean the IEPA's Site Remediation Program as set forth in Title XVII of the
Illinois Environmental Protection Act, 415 ILCS 5/58 et seq., and the regulations promulgated

thereunder.

SRP Documents: Shall mean all documents submitted to the IEPA under the SRP
program, as amended or supplemented from time to time, including, without limitation, the
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Comprehensive Site lnvestigation and Remediation Objectives Report, the Remedial Action
Plan, and the Remedial Action Completion Report.

Subordination Agreement: Shall have the meaning given in Section 4.5(a).

Sub-Owners: Shall have the meaning given in Section 10.14(a)

TACO: Shall mean the Tiered Approach to Conective Action Objectives codified at 35

IIl. Adm. Code Part 742 eI seq.

Title Company: Shall mean Greater lllinois Title Company

Waste Sections: Shall have the meaning given in Section 10. 17.

Working Drawings and Specifications: Shall mean the final working drawings and
specifications prepared for Developer with regard to the construction olthe Homes, a list of
which is attached hereto as Exhibit D.

SECTION I
INCORPORATION OF R-ECITALS AND DEFINITIONS

The recitations and definitions set forth above constitute an integral part of the
Agreement and are incorporated herein by this reference with the same force and effect as if set

forth herein as agreements of the parties.

SECTION II
crry OBLIGATTONS To EXECUTE AGREEMENT. COVENANTS.

REPRESENTATIONS AND WARRANTIES.

2-I Cond ilinns fo the Cifvts nto ['voarrfa A oraamanf Before the Citv shall
execute the Agreement, DOH shall have reviewed and approved the following deliveries, unless
waived or extended in writing by DOH in its sole discretion:

(a) A certificate of good standing for the Developer from the State of Illinois,
certified articles of incorporation or organization, including all amendments thereto, of the
Developer, as furnished and cedhed by the Secretary of State of the State of Illinois, a
cedificate of ineumbency identifiing Developer's current officers and including specimen
signatures, copy of the Developer's bylaws or operating agreement, resolutions authorizing the
Developer's performance of its obligations under this Agreement and any other documents
required to complete the, transaction contemplated by this Agreemcnt and to perform its
obligations under this Agreement; and such other organizational documents as the City may
rcasonably request;

(b) The following due diligence searches in Developer's name and names of its
parent companies, if applicable, showing no unacceptable liens, litigation, judgments or hlings,
as reasonably determined by the Corporation Counsel:
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Bankruptcy Search, U. S. Bankruptcy Court for the N.D. Illinois;
Pending Suits and Judgments, U. S. District Court for the N.D.
Illinois;
Federal Tax Lien Search, Illinois Secretary ofState;
UCC Search, Illinois Secretary of State;
UCC Search, Cook County Recorder;
Federal Tax Lien Search, Cook County Recorder;
State Tax Lien Search, Cook County Recorder;
Memoranda of Judgments Search, Cook County; and
Pending Suits and Judgments, Circuit Court of Cook County.
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(i)
(ii)

(iii)
(iv)
(u)
(vi)
(vii)
(viii)
(ix)

Litigation searches must be provided with the Developer named (and its parent companies, if
applicable) as plaintiff and defendant. In addition, the Developer and its parent companies, if
applicable, have provided to the Corporation Counsel a written description of all pending or
threatened litigation or administrative proceedings, specifuing, in each case, the amount of each
claim, an estimate of probable liability, the amount of any reserves taken in connection therewith
and whether (and to what extent) such potential liability is covered by insurance;

(c) A legal opinion stating, in part, that the Developer has been duly organized and
that the Developer is duly authorized to enter into this Agreement. Such opinion shall be in form
and substance reasonably acceptable to the Cify's Colporation Counsel; and

(d) Economic disclosure statements in the City's then current form, dated as of the
Eflective Date.

2.2 Covenants. Representations and Warranties of Developer. To induce the City to
execute the Agreement and perform the obligations of the City hereunder, Developer hereby
covenants, represents and warrants to the City as follows:

(a) Developer is a duly organized and existing limited liability company in good standing
under the laws of the State of lllinois with full power and authority to acquire, own and
redevelop the City Lots, and the person signing this Agreement on behalf of the Developer has
authority to do so.

(b) All certifications and statements contained in the economic disclosure statement Iast
submitted to the City by the Developer (and any entity holding an interest in the Developer) are
true, accurate and complete.

(c) To the best of the Developer's knowledge, no action, litigation, investigation or
proceeding ofany kind is pending or threatened against the Developer, or any party affiliated
with Developer, which could: (i) adversely affect the ability of Developer to perform its
obligations pursuant tc anC as ccnternplateC by the terns and prc.,,isions of ..he Agreement; cr (ii)
adversely materially affect the operation or financial condition of Dcveloper.
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(d) The execution, delivery and performance by Developer of the Agreement and all
ins{ruments and agreements contemplated hereby will not, upon the giving of notice or lapse of
time, or both, result in a breach or violation of, or constirute a default under, any other agreement

to which Developer, or any party affiliated with Developer, is a party or by which the Developer
may be bound or affected, or a violation of any law, regulation or court order which currently
affects the Project, any part thereof, any interest therein or the use thereof.

(e) To the best of the Developer's knowledge, the construction of the Homes and the

deve lopment of the Project pursuant to the terms of this Agreement will not violate: (i) any

statute, law. regulation, rule, ordinance or executive orjudicial order ofany kind (including,
without limitation, zoning and building laws, ordinances, codes or approvals and environmental
protectioo laws or regulations); or (ii) any building permit, restriction of record or any agreement
affecting any City Lot or any part thereof.

(f) Except as otherwise provided in the Agreement, Developer shall not, without the
prior written consent of DOH, which DOH may withhold in its sole discretion: (i) grant, suffer
or permit any lien, claim or encumbrance upon any City Lot or any portion thereof (unless

Developer has taken such appropriate action to cause the Title Company to insure over any title
encumbrances caused by such liens or claims); (ii) permit or suffer any lery, attachment. claim
or restraint to be made affecting any City Lot or any portion thereof; or (iii) enter into any
transaction not in the ordinary course of business of Developer which materially or adversely
affects Developer's ability to perform its obligations under the terms of the Agreement.

(g) Developer has and shall maintain all govemment permits, certificates and consents
(including, without limitation, appropriate environmental approvals) necessary to conduct its
business and to construct and complete the Homes.

(h) The financial statements of Developer are, and when hereafter required to be

submined will be, complete in all material respects and accurately present the assets, tiabilities,
results of operations and financial condition of Developer, and there has been no material
adverse change in the assets, liabilities, results ofoperations or financial condition ofDeveloper
since the date of Developer's financial statements.

(i) Developer has agreed to comply with the terms of those certain covenants described
in Section 5 below.

() Developer shall at all times prior to the issuance of a Final Certificate carry and

maintain the insurance coverages and amounts described on Exhibit E.

2.3 Representations and Warranties of the CiW. To induce Developer to execute the
Agreement and perform its obligations hereunder, the City hereby represents and warrants to
Developer that the City has authority under its home rule powers granted in the Constitution of
the State of Il!incis anC the Project Ordinance tg enter into, execute and dellver the A-greement

and perform the terms and obligations contained herein.
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2.4 Survival of Covenants. Reoresentations and Warranties. Developer agrees that

all of its covenanB, representations and warranties, and the City agrees that ali of its
representations and warranties, set forth in this Section 2 or elsewhere in the Agreement are true

as of the execution date of the Agreement and will be true in all material respec6 at all times

hereafter, except with respect to matters which from time to time are or have been disclosed in

writing to and approved by the other party.

SECTTON III
CONVEYANCE OFTHE CITY LOTS

3.1 Intentionallv Omitted.

3.2 Form of Deed. The City shall convey to Developer fee simple title to the City Lots

by quitctaim deed substantially in the form attached hereto as Exhibit F ("Peed"). The

conveyance and title of the City Lots, in addition to the provisions of the Agreement, shall,

without limiting the quitclaim nature of the Deed, be subject to the following ("Pegoi-tted

Exceotions"):

covenants and restrictions set forth in the Deed;

schedule B exceptions in the title policy described in Section 3.6;
general real estate taxes and any special assessments or other taxes;

all easements, encroachments, covenants, and restrictions ofrecord and not

shown of record;
such other title defects that may exist; and
any and all exceptions cause by the acts ofthe Developer or its agents.

3.3 "AS IS' CONVEYANCE. THE CITY MAKES NO COVENANT,
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KJND, AS TO
THE STRUCTURAL, PHYSICAL OR ENVTRONMENTAL CONDITION OF THE CITY
LOTS OR THE SUITABTLITY OF THE CITY LOTS FOR ANY PURPOSE WHATSOEVER.

THE DEVELOPER ACKNOWLEDGES THAT IT HAS HAD ADEQUATE OPPORTLINITY
TO INSPECT AND EVALUATE THE STRUCTURAL, PHYSICAL AND
ENVIRONMENTAL CONDITION AND RISKS OF THE CITY LOTS AND ACCEPTS THE
RISK THAT ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL MATTERS
AFFECTING THE CITY LOTS. THE DEVELOPER AGREES TO ACCEPT THE CITY
LOTS IN ITS "AS IS," "WHERE IS'' AND "WITH ALL FAULTS" CONDTTION AT THE
CONVEYANCE OF EACH CITY LOT BY CTTY TO DEVELOPER WITHOUT ANY
COVENANT, REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY
KIND, AS TO THE STRUCTURAL, PHYSICAL OR ENVIRONMENTAL CONDITION OF

THE CITY LOTS OR THE SUITABILITY OF THE CITY LOTS FOR ANY PURPOSE

WHATSOEVER. THE DEVELOPER ACKNOWLEDGES THAT IT tS RELYING SOLELY
UPON ITS OWN TNSPECTION AND OTHER DUE DILIGENCE ACTIVITIES AND NOT
UPON Ai.lY INFORMATIOT{ (INCLUDING, V/ITHOUT LIt"{lTATlO}.I, E}'IVIRON}"{ENTAL
STUDIES OR REPORTS OF ANY KIND) PROVIDED BY OR ON BEHALF OF THE CITY
OR ITS AGENTS OR EMPLOYEES WITH RESPECT THERETO. THE DEVELOPER

AGREES THAT IT IS ITS SOLE RESPONSIBILITY AND OBLIGATION TO PERI'ORM AT
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ITS EXPENSE ANY ENVIRONMENTAL REMEDTATION WORK AND TAKE SUCH
OTHER ACTION AS IS NECESSARY TO PUT THE CITY I-OTS IN A CONDITION
WHICH IS SUITABLE FOR ITS INTENDED USE.

3.4 Environmcntal Due Diliqence. It shall be the sole responsibilir.v of Developer, at its

sole cost and expense, to perform such studies and investigations, conduct such tests and

surveys, and engage such specialists as Developer deems appropriate to evaluate the soil and

environmental condition of the City Lots. Such investigation shall, at a minimum, consist of a
Phase I and any other environmental studies suflicient to conclude that a Home may be

constructed, completed and operated in accordance with all Environmental Laws and this
Agreement on such City Lot. The City's Department of Assets, Information and Services

C'DAIS') shall have the right to review and approve the sufficiency of the Phase I and any other
environmental studies. Upon DAIS's request, the Developer shall perform additional studies and

tests for the purpose of determining whether any environmental or health risks would be

associated with the development of the Home on such City Lot, including, without limitation.
updating or expanding the Phase I and performing initial or additional Phase II environmental
site assessment testing.

3.5 Conditions to the City's Oblisation to Close. Before the City shall deliver the

Deed to Developer. and before any construction may commence on any City Lot, DOH shall

have reviewed and approved the following closing deliveries (fully executed and acknowledged,

where applicable), each of which, unless waived in writing by DOH, shall be a condition
precedent to the City's obligation to deliver the Deed:

(a) the Agreement;

(b) the Reconveyance Deeds;

(c) the Working Drawings and Specifications for each model of Home to be

constructed (as described in Section 4.2 below);

(d) the Developer's Budget (as described in Section 4.5(a) below);

(e) the Construction Loan documents and evidence of Developer's Financing

acceptable to DOH (as described in Section 4.5(a) below);

(0 the building permits and other final govemmental approvals necessary to
construct the Homes on the City Lots:

G) a certified copy of the contract between Developer and its general

contractor, and all executed contracts covering the completion ofthe Project
from the major subcontractors, if available;

(h) a title insurance commitment for the City Lots:
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(i) a final plat ofsurvey for the City Lots ccrtified by a licensed surveyor
showing all easements, encroachments and containing legal descriptions of the

Ciry Lots;

0) a certificate of good standing for the Developer from the State of Illinois, a

certificate of incumbency identifying Developer's current oflicers and

including specimen signatures, copy of the Devetoper's bylaws and

resoiutions authorizing the Developer's performance of its obligations under

this Agreement;

(k) due diligence searches as set forth in Section 2. I above;

(l) Internal Revenue Service taxpayer identification numbers;

(m) such transfer tax declaiations, ALTA statements and similar customary
transaction documents as may be necessary to consummate the conveyance;
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(n)

(o)

(p)

all Environmental Documents generated by Section 3.4 above;

evidence of insurance required under Exhibit E;

economic disclosure statements in the City's then current form, dated as of
the conveyance date; and

(q) the Subordination Agreement.

Subject to the Developer's satisfaction ofthe conditions precedent described above in
Sections 3.5(a) through (q) above, the City shall deliver to the Deed to Developer.

Ifthe conditions described in this Section 3.5(a) through (q) are not achieved by

Developer within three (3) months of the execution date of this Agreement (except as provided
in Section 10.25 below). then the Agreement, at the option of the City, shall become null and
void and the City shall be under no further obligation to Developer.

3.6 Title Insurance. Not less than thirty (30) days before the anticipated conveyance of
the City Lots (the "Closins"), the Developer shall obtain a commitment for an owner's policy of
title insurance for the City Lots issued by the Title Company. The Developer shall be solely
responsible for and shall pay all costs associated with updating the title commitment (including
all search, continuation and later date fees). Upon the conveyance of the City Lots, the Developer
shall obtain at Developer's sole expense a title insurance policy and such endorsements as it
deems necessary or that the Corporation Counsel shall request, including, but not limited to. an

owner's comprehensive endorsement and satisfactory endorsements regarding contiguity,
l^^.ti^^ on^occ and q,rr*ei/ Tha Citr,,sreec tn nrn.-ridn the Title Comnanv rr-,ilh a cnmnleted

ALTA owner's statement, and other transfler documents typically required by the Title Company

and typicatly provided by the City (but expressly excluding "gap" undertakings, title indemnities

and similar liabilities) at or prior to the Closing. At the Closing. the Developer shall deliver to
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the City a copy of the owner's policy of title insurance that it obtains with respect to the City
Lots.

3.7 Correction of Title. The City shall have no obligation to cure title defects; provided,
however, ifthere are exceptions for generat real estate taxes due or unpaid prior to the
conveyance of the Deed or liens for such unpaid property taxes, the City shall ask Cook County
to void the unpaid taxes as provided in Section 21-100 of the Property Tax Code, 35 ILCS
200121-100, or file an application for a Certificate of Error with the Cook County Assessor, or
tax injunction suit or petition to vacate a tax sale in the Circuit Court of Cook County. If, after
taking the loregoing actions, the City is unable to obtain the waiver or release of any such tax
liens or is unable to cause the Title Company to insure over such tax liens, or if a City Lot is
encumbered with any other exceptions that would adversely affect the use.and insurability of the
City Lot for the development of the Project, the Developer shall have'the option to: (a) elect to
close and accept conveyance ofthe City Lot subject to such exceptions; or (b) decline the City
Lot. Developer shall be responsible for payment ofall real estate taxes payable after conveyance
of said City Lot.

3.8 No Substitution of City Lots. If the City cannot clear tax liens or other exceptions to
title in a manner suitable for purposes of the Agreement, or Developer's investigation of the soil
and environmental condition leads Developer to refuse the conveyance oia City Lot then the
City shall have no dury to provide substitute lots lor development under this Agreement.
Moreover, under no circumstances, shall the City be compelled by Developer, with regard to any
City Lot, to remedy any tax lien. title exception, or soil or environmental condition described in
this Section 3.

3.9 Rccordation Costs. The Developer shall pay to record this Agreement, the Deed,
and any other documents incident to the conveyance of the City Lots to Developer. This
Agreement shall be recorded prior to any Deed and prior to the First Mortgage.

SECTION TV

THE CONSTRUCTION OF THE PROJECT

4.1 Schedule of Construction Prosress. Subject to Force Majeure. Developer shall
construct the Homes on the City Lots in accordance with that certain construction timetable
schedule dated as of ("Schedule"), prepared by Developer, approved by DOH, and attached
hereto as Exhibit G. The Schedule represents an estimate of the number of Homes to be
completed by Developer by the expiration of certain time periods within the _-month time
frame for commencement and completion of the Project as described further in Section 4.7
belorv. If Developer's construction of Homes falls short of its completion obligations under the
Schedule. DOH, in its sole and absolute discretion. may record the Reconveyance Deeds so that
such City Lots revert back to the City for altemative redevelopment plans.
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Drawings and Specifications. Upon completion of the construction of each Home, the City shall
issue to Developer the Certificate pursuant to Section 4.8.
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4.2 Workins Drawinss and Srrecifications. The preliminary Working Drawings and
Specifications dated 202_, containing the preliminary plans and drawings with
regard to the construction of each Home, are approved by DOH and listed on Exhibit Q attached
hereto. Within thirfy (30) days of the execution date of the Agreement, Developer shall submit to
DOH for its approval Developer's proposed final Working Drawings and Specifications with
rcgard to each Home. DOH shall have thirty (30) days within which to approve or reject said
drawings and specifications. If DOH rejects the Working Drawings and Specifications,
Developer shall have sixty (60) days in order to correct such documents and resubmit them to
DOH for its approval. DOH shall thereafter have thirty (30) days within which to approve or
reject the corrected documents. Upon the approval of DOH, said Working Drawings and
Specifications shall constitute the final Working DraWings and Specifications.

If, after executing this Agreement, the Developer desires to construct a different type of
Home than that reflected in the Working Drawings and Specifications listed on Exhibit D
attached hereto, Developer shall submit to DOH Working Drawings and Specifications for said
Home. DOH shall have thirty (30) days within which to approve or reject said Working
Drawings and Specifications. If DOH rejects the Working Drawings and Specifications,
Developer shall have sixty (60) days in order to correct such documents and resubmit them to
DOH for approval. Upon the approval of DOH, said Working Drawings and Specifications shall
constifute final Working Drawings and Specifications.

The Working Drawings and Specifications shall conform to the terms of the Agreement,
the City Lots Program, and all applicable federal, state and Iocal [aws, ordinances and

regulations, including, without limitation, the Zoning Ordinance of the City of Chicago, Title 17,

Municipai Code of Chicago, the cunent edition of the Model Energy Code published by the
Council of American Building Officiais, and the housing quality standards contained in 24

C.F.R. Section 8 82. I 09 (collectively, ".LASS").

Any material amendment to the Working Drawings and Specifications must be submitted
to DOH for its approval, which approval shall not be unreasonably withheld or dclayed.

The Developer acknowledges that DOH will require a design review following the
completed construction of the first accessible Home that is built at grade with a no-step entry (if
any) to confirm that such design is satisfactory. If DOH determines that such design is not
satisfactory, no additional accessible Homes are to be built until DOH approves an altemative
acceptable design.

4.3 Preoaration of the Citv Lots: General Reouirpments. Developer and the City
acknowledge that some of the Ciry Lots may have "atypical" conditions (sunken lot and other
site elevation problems. ingress and egress problems, parking problems, and/or issues conceming
the location of the Homes vis-a-vn existing buildings located on the parcels adjacent to the City
Los) which dictate that special consideration should be given to the comtruction of Homes on
such City Lots. These "atypical" conditicns dc not include rnatters vrhich are routinely
considered by the City's Department of Buildings with regard to the issuance of building permits.
Accordingly, prior to the commencement of construction of the Project, a representative of
Developer and a represenlative of Construction and Compliance shall conduct a site visit of each
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of the City Lots listed on Exhibit A to determine if any special, "atypical" conditions exist. Those

lots shall be deemed as "Special Lots" for purposes of the Agreement.

Prior to the commencement of construction by Developer on any Special Lot, DOH must

approve a site-specific, finat plat ofsurvey (including grading elevations) identifying the
proposed location of the model fype, showing the resolution of any elevation, ingress/egress,

parking and location issues.

In addition, prior to the commencement of construction on any of the Ciry Lots, if federal

funds are involved in the Project, thc environmental effect of the development and construction
of the Project must be assessed in accordance with the provisions of the National Environmental
Policy Act of 1969 and implementing regulations contained in 24 C.F.R. Parts 50 and 58. [n such

regard, the City may grant to Developer a right of entry to the City Lots for the purpose of
allowing Developer's architects and engineers to inspect each City Lot and to investigate the soil
and environmental condition existing in each Ciry Lot.

Construction and development of any of the Homes shall be in accordance with the Lead-

Based Paint Poisoning Prevention Act,42 U.S.C. 4821 et Eq, and the corresponding regulations

contained in 24 C.F.R. Part 35. In addition, Developer shall comply with the Flood Disaster

Protection Act of 1973,42 U.S.C. 4001-4128).

4.4 Limited Applicabilitv of DOH's Anproval. Any approvals of the Working
Drawings and Specifications made by DOH are for the purposes of the Agreement only and do

not aflect or constitute approvals required by the City's Department of Buildings, any other City
Bureau (such as, but not limited to, the Department of Planning and Development's Bureau of
Zorung), or any other City Department; nor does any approval by DOH pursuant to the

Agreement constitute approval of the quality, structural soundness or the safety of the Homes.

The approval given by DOH shall be only for the benefit of Developer and the Construction
Lender authorized by this Agreement.

4.5 Financing and Constructing the Proiect.

(a) Edgg!. Concurrent with the execution of the Agreement by Developer and its

delivery to the City, Developer shall deliver to DOH for its approval a written budget ("Budset")
for the construction of the Homes. Developer shall also submit to DOH a description of
Developer's financing ("Eilgngiqg"), which shall include the amount of Developer's equity in the

Project and evidence of: (i) a commitment for adequate financing ("Commitment") obtained

from a financial institution or lender, specifting the source and the amount of the [oan, length of
the term and the applicable interest rate, or (ii) evidence ofa line ofcredit or other funding
source necessary to fund the construction of the Homes. Within flourteen (14) business days of
receipt, DOH shall review and approve or reject the Financing, and the Commitment. The

Financing shall be subject and subordinate to the terms and conditions of the Agreement.

Provided that the Commitment is approved by the Ciry, Developer shall obtain hnancing

from the lender identified in the Commitment ("Construction Lender") to permit the construction

of the Project ("Construc_tion Loan"). The closing of the Construction Loan shall occur
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concurrently with the Closing. The Constmction Lender shali be permitted to secure and

evidence its loan by reasonable, customary loan documents, such as a mortgage ("First
Mortgage") and mortgage note ("EjIS!-@gAse Nqle.") encumbering the City Lots. The First

Mortgage shall be recorded after the Agreement, and the Construction Lender shall execute a

subordination agreement in a form reasonably acceptable to the Corporation Counsel in which

the Construction Lender agrees to subordinate the lien of its First Mortgage the covenants

running with the land set forth in Section 9 below ("Subordination Asreement"). The

Subordination Agreement shall be recorded prior to the First Mortgage'

(b) Citv's Incentives.

(1) Sales Price. Subject to all of the terms, covenants and conditions of this

Agreement, the City shall convey the City Lots for the consideration of One Dollar ($1.00) per

buildable lot if the Appraised Value of the City Lot is Fifty Thousand Dollars ($50.000) or less.

[The following to apply, at DOH's discretion, if permitted by Developer construction
Iinancing: For purposes of this Agreement, the Appraised Value tbr each City Lot is listed on

Exhibit A attached hereto. Developer acknowledges that upon the recording of this Agreement,

the City shall have a lien against each City Lot conveyed pursuant hereto in the amourt of the

Appraised Value of such City Lot, as set forth on Exhibit A (the "Land Value Lien"). The

Appraised Value of a particular City Lot, up to the first $50,000 in vaiue is the "Land Vaiue Lien
Amounr. The excess amount by which the Appraised Value of a City Lot exceeds $50,000 (if
any) is the "Additional Land Va '. When Developer conveys a Cify Lot to a

homebuyeq the Land Value Lien Amount and any Additional Land Value Lien Amount shall be

secured by the City Junior Mortgage (as defined below)'

Except for the market rate home buyers, the Developer shall advise each initial
homebuyer that such homebuyer shall be required to: (a) be a Qualified Household; and (b)

execute and record at the time of the homebuyer's purchase of the Home (and the Developer

shall attach as an exhibit to the homebuyer's sales contract) a mortgage, security and recapture

agreement in favor of the City (the "Cify Junior Mortgage"), in the form of Exhibit H to this

Agreement, which shall also include the homebuyer's covenant to use the Home as the

homebuyer's Principal Residence, and shall secure all amounts described in this Agreement as

being subject to recapture or repayment. The Land Value Lien Amount shall thereafter reduce in
five equal installments on each anniversary date ofsuch conveyance, and after the fifth
anniversary date shall be zero. The Additional Land Value Lien Amount shall not amortize, but

shall be an amount potentially due and owing the City calculated as the Additional Land Value

Lien Amount, plus interest thereon at an annual rate of three percent (3%), from the date of such

conveyance. The principal amount of and any aecrued interest on the Additional Land Value

Lien Amount shall become due upon the sale or refinancing (except a refinancing in an amount

equal to or less than the homebuyer's purchase price for the Home) of said Home during the

thirty (30) year period commencing on the date of such conveyance; provided, however. that if
the subsequent homebuyer is a Qualified Household, such subsequent homebuyer may assume
t$e cbligaticns of the City Junior Mortgage as to sue h Additional I-and Value Lien Amount lor
the balance of such thirty (30) year term. The Land Value Lien, evidenced by the Cify Junior
Mortgage, shalt be junior to any First Mortgage, and any subsequent purchase money mortgage

obtained by any homebuyer of a Home (if such homebuyer is a Qualified Household), and any



35668 JO U RNAL--C ITY COU NC I L-.CH ICAGO 9t14t2021

refinancing ofsuch purchase money mortgage, provided such refinancing is in an amount equal
to or less than the homebuyer's purchase price for the Home.]

(2) Waiver of Citv Fees. In conjunction with the construction by Developer of the
Homes the City shall waive those certain fees and deposits as described in Exhibit C attached
hereto.

(c) Review of Construction Pfosress. During the construction of the Project, Developer
shall submit to the City for its review any documentation relating to the construction work,
including, without limitation, all documents described in Section 4(d) below, all additional
building permits issued, an owner's swom statement and the general contractor's swom statement
("Contract Documents").

During the construction of the Project by Developer, the Construction Lender shall
employ, at the sole expense of Developer, a licensed inspecting architect ("Inspector") (other
than the architect who prepared the Working Drawings and Specifications) acceptable to DOH,
to review for the parties all activities undertaken with regard to the construction of the Home. If
no Construction Lender exists (or if the Construction Lender does not wish to hire the [nspector),
then DOH, at the sole expense of Developer, shall utilize an lnspector which has been previously
approved by DOH.

The scope of the Inspector's work shail be contained in the terms of the contract between
the Inspector and the Construction Lender, or the [nspector and DOH, as the case may be, and
shall include inter alia, providing a certification for the benefit of the Construction Lender and
DOH on the form attached hereto as Exhibit I that the construction of said Home compties with
the Working Drawings and Specifications. The Inspector shall notify DOH and the Construction
Lender of any discrepancies betweeo the Working Drawings and Specifications and the actual
construction of any Home, and shall provide DOH with a copy of each and every Inspector's
certification. A representative of DOH shall have the right, but not the obligation, to accompany
the Inspector during his inspection of the progress of the construction of the Homes.

(d) Homebuyer 9losineg. As long as Developer is not in material default in the due.
prompt and complete performance or observance of any of its covenants or obligations contained
in the Agreement, the conveyances of Homes may proceed to closing provided the foltowing
conditions precedent are satisfied:

(i) Developer and the homebuyer shall have complied with the applicable provisions
described in Section 4.5(bXl), including, the execution of the City Junior
Mortgage;l

(ii) The Inspector shall have delivered to the City its conditional certificate lor said
Home in the form of Exhibit t. conditioned and subject only to the completion of
punch list items or such other items agreed to by thc City. ihe Inspecior and
Developer ("Conditional Certificate"); 

r

(iii) The City shall have issued its Certificate in accordance with Section 4.8 below:
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(iv) Developer, in the form of an owner's sworn statement and the general contractor's
sworn statement, shall have submitted to DOH and the Inspector affirmative proof
that there are no materialmen's liens or claims exist affecting the Home, or that

Developer has taken such appropriate action to cause the Title Company to insure

over any title encumbrances caused by such liens or claims; provided, however,
that the Title Company shall have received from Developer acceptable waivers or
releases of lien covering at least seventy five percent (75%) of the hard

construction costs associated with the construction of the Home;

(") Developer shali have submitted to the City a copy of the owner's swom statement
and the general contractor's sworn statement describing all construction costs for
the Home;

(ui) Developer shall have furnished to the City one (l) copy of an "as-built" survey
showing the location of all completed improvements, including ail walks, drives
and other on-site appurtenances and improvements, showing site elevations, and

showing no encroachments by any such improvements across the boundary lines

of the City Lot; and

(vii) DOH shall have issued a lefter to Developer that the homebuyer is a Qualified
Household.

(viii) If applicable, Developer shall have submitted to the City proof of any subdivision
that occurred post-Closing.

Developer shall be obtigated to complete those items listed on the Conditional Certificate
(including the punch list items) in a timely and expeditious manner subsequent to the closing.
The City reseryes the right to request that Developer deposit or reserve with an escrowee
("Esqqvieg'l) funds in an amount to pay for the cost of such incomplete work, including, without
limitation, any landscaping or other work that was not completed prior to closing because of
weather-related conditions. Once such work has been completed, the lnspector shall conduct an

on-site inspection in order to facilitate the issuance ofa final certificate indicating that
construction of the Home is complete ("Final Certificate"). Any funds retained by the Escrowee
pursuant to this paragraph shall not be released until a copy ofthe Final Certiticate is delivered
to the Escrowee and DOH.

Developer does also certifu and agree that it shall not take its fee until the ctosing for the

sale of a Home to a Qualif,red Household.

4.6 Relocatioq of Utilities. To the extent necessary to complete the Project, the

Developer shatl be solely responsible for and shall pay a[[ costs in regard to: (a) the relocation,
instaiiation or construction of pubiic or private utilities, curb cuts and dnve'ways; (b) the repair or
reconstruction of any curbs, vaults, sidewalks or parkways required in connection with or
damaged as a result of the Developer's construction of the Project; (c) the removal of existing
pipes, utility equipment or building foundations; and (d) the termination of existing water or
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other services. The City shall have the right to approve any streetscaping provided by the
Developer as part of the Project, including, without limitation, any paving of sidewalks,
landscapi ng and lighting.

4.7 Commencement and Completion of the Proiect. In accordaace with Section 4. I,
Developer shall commence with the construction of the Project within three (3) months of the
Effective Date of the Agreement. Developer shall complete the Project within twenty-four (24)
months from said Effective Date. Developer, its successors and assigns, shall promptly begin and

diligently complete the Project within such time periods. The Commissioner of DOH, in the

Commissioner's sole discretion, may extend the completion upon the Developer's written
request, by executing a written extension letter.

4.8 Certilicpte of Compliance. As each Home is substantially completed in accordance
with the Working Drawings and Specihcations (as evidenced by the issuance of the Inspector's
Conditional Certificate or Final Certificate. as the case may be) and Developer has performed all
of its other obligations under this Agreement, iircluding without limitation, the closing conditions
prccedent specified in Section 4.5(d) above, DOH, upon written request by Developer, shall
furnish Developer with an appropriate compliance certificate ("Certificate"). The Certificate
shall be signed either by: (l) the depufy commissioner of Construction and Compliance; or (2)
another designee of the managing deputy commissioner of DOH.

The Certificate shall be evidence the Developer's compliance with respect to its
obligation to construct such Home in accordance with the terms of this Agreement. The
Certificate, however, shall not constitute evidence that Developer has complied with any
applicable provisions of federal, state and local laws, ordinances ind regulations with regard to
the completion of the Home and furthermore, shall not serye as any "guaranty" as to the quality
of the construction of said structure.

The Certificate shall be in recordable form and shall be delivered by DOH to the
Developer at the closing conveying the Home from Developer to the homebuyer. At such
closing, the Developer shall provide the homebuyer with an owner's policy of title insurance
issued by the Title Company, dated as of the closing date in the amount of the purchase price
Once the Certificate is recorded with the Recorder's Office, the Agreement shall no longer
encumber the City Lot.

4.9 Prohibition Aeainst Unpermitted Encumbrances: Limits on Develoner Actions.

(a) Prior to the City's issuance of the Certificate tbr a Home on a particular City Lot,
neither Developer nor any suecessor in interest to the City Lot shall engage in any financing or
other transaction the effect of which creates an encumbrance or lien upon said City Lot;
provided, however, that Developer, after receiving the prior written consent of the City, may
mortgage the City Lot for the purpose of obtaining the Construction Loan or other financing
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Notwithstanding the above. no mofigage may be recorded against a City Lot until such City Lot
is conveyed to Developer. \
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(b) Prior to the issuance of the last Certificate for the Project, the Developer may not,

without the prior written consenl of DOH, which consent shall be in DOH's sole and absolute

discretion: (a) be a party to any merger, liquidation or consolidation; (b) sell, transfer, convey,

lease or otherwise dispose of all or substantially all of its assets; (c) enter into any transaction

outside the ordinary course of Developer's business that would materially adversely affect the

ability of the Developer to complete the Project; (d) assume, gulrantee, endorse, or otherwise
become tiable in connection with the obligations of any other person or entity; or (e) enter into

any transaction that would cause a material and detrimental change to Developer's financial

condition.

(c) Prior to the issuance of the last Certificate for the Project, the Developer may not,

without the prior written consent of DOH, which consent shall be in DOH's sole and absolute

discretion: (a) directly or indirectly sell, transfer, convey, lease or otherwise dispose of the City

Lots or the Project or any part thereofor any interest therein or the Developer's conftolling
interests therein (inctuding without limitation, a transfer by assignment of any benehcial interest

under a land trust); or (b) directly or indirectly assign this Agreement. If the Developer is a

business entity, no principal party of the Developer (e.g., a general partner, member, manager or
shareholder) may sell, transfer or assign any of its interest in the entity prior to the issuance of
the final Certificate for the Project to anyone other than another principal party, without the prior
written consent of DOH, which consent shall be in DOH's sole discretion. The Deveioper must

disclose the identity of all limited partners to the City at the time such limited partners obtain an

interest in the Developer. The provisions of this Section 4.9(c) shall not prohibit the Developer

from contracting to sell or from selling individual Homes provided that the Developer complies
with the provisions of Sections 4.5(bXl) and a.5(d) above and Section 5 below. The Developer
acknowledges and agrees that DOH may withhold its consent under (a) or (b) above if, among

other reasons, the proposed purchaser, transferee or assignee (or such entity's principal officers,

members or directors) is in violation of any Laws, or if the Developer fails to submit sufficient
evidence ofthe financial responsibility, business background and reputation ofthe proposed

purchaser, transferee or assignee. In the event ofa proposed sale, transfer, conveyance, lease or
other disposition of all or any portion of the City Lot, the Developer shall deliver to the City
copies ofany and all sales contracts, Iegal descriptions, descriptions ofintended use,

certifications from the proposed purchaser, transferee or assignee, as applicable, regarding this

Agreement and such other information as the City may reasonably request. The proposed

purchaser, transferee or assignee must be qualified to do business with the Ciry (including but

not limited to the City's anti-scofflaw requirement).

4.[0 Morteagees Not Oblisated to Construct Notwithstanding any of the provisions

of thd Agreement, no holder of a mortgage authorized by the Agreement (including any holder

who obtains title to a Ciry Lot as a result of foreclosure proceedings, or action in lieu therefor),

shall be obligated to construct or complete the construction of any Home on any City Lot, or to
guarantee such construction or completion. However, any such holder shall take its lien or hold

such title subject to this Agreement and must devote the City Lot to those uses or improvements

provi,ied for or permitted in the City Lots Program and this Agreement, i.e., it may only

complete the Homes on said City Lots and convey such homes to homebuyers. as originally
contemplated. If the Construction Lender, due to a default by Developer obtains possession or

titie to any of the Cify Lots by foreclosure or deed in lieu of foreclosure, the Construction Lender
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may requesl that the City make the incentives described in Section 4.5(b) available in order to

construct or to complete the Homes on said Ciry Lots and convcy such homes to homebuyers, as

originally contemplated. The City shall not unreasonably withhold its consent to such a request,
so long as the Construction Lender complies with the terms and conditions of this Agreement. In
such event, the Construction Lender shall be required to execute such economic disclosure
documents as the City deems appropriate.

Whenever the Ciry shall deliver a notice or demand pursuant to Section 6.2, the City shall
at the same time forward a copy of such notice or demand to any Construction Lender identified
in Section 10.7. After the expiration of any applicable cure period, each such Construction
Lender shall have the right, at its option, to remedy such default within an additional thirty (30)
day cure period.

Whenever the Construction Lender shall deliver a default notice or demand to Developer
under the Construction Loan documents, it shall at the same time forward a copy of such notice
or demand to the City at the addresses listed in Section 10.7 below. After the expiration of any

applicable cure period, the City shall have the right, at the City's option, to remedy such default
within an additional thirty (30) day cure period.

SECTION V
DEVELOPER'S COVENAI{TS FOR PARTICIPATION

TN THE CITY LOTS PROGRAM

The Developer, for itself and its successors and assigns, agrees as follows:

5.1 Sales Price. Developer acknowledges and affirms the objectives of the City with
regard to the creation of the City Lots Program as a means of achieving the construction of high
quality, owner-occupied, single-family housing affordable to working families within the

corporate boundaries of the City. Developer affirmatively covenants that it shall sell and convey
8 of ths I I Homes to a Qualified Household for an Affordable Price for its Principal Residence.

5.2 Comuliance with Fair Housing and Non-Discrimination Laws. Developer shall
not discriminate based upon race, color, religion, sex, national origin or ancestry, age, handicap
or disability, sexual orientation, military status, parental status or source of income in the design,

marketing and sale of any Home constructed by Developer pursuant to the terms of the

Agreement, and shall comply with any and all federal, state and local laws, statutes, ordinances
or regulations *'ith regard to non-discrimination in the sale and marketing of housing. including,
without limitation, the Fair Housing Act,42 U.S.C. sec. 3601-20 et seq. (1988) and
implementing regulations at 24 C.F.R. Part 100; Executive Order I1063, as amended by

Executive Order 12259 (3 C.F.R., i958-1963 Comp., p.652 and 3 C.F.R., 1980 Comp., p.

307)(Equal Opportunity in Housing) and implementing regulations at 24 C.F.R. Part 107; and

Title VI of the Civil Rights Act of 1964 (42 U.S.C. 2000d)(Nondiscrimination in Federally
Assisted Programs) anci impiementing regulations issued at 24 C.F.R. Part l; 42 U.S.C. sec. 1982

(1988), and secrions l7-19 of Article I of the Constitution of the State of lllinois; the Age
Discrimination Act of 1975,42 U.S.C. sect. 6l0l-07, and implementing regulations at 24 C.F.R.
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Part 146, Section 504 of the Rehabilitation Aet of 1973,29 U.S.C. 794 artd implementing
regulations at 24 C.F.R. Part 8.

5.3 Warranty of Habitabili8. At the closing for the conveyance of a Home from
Developer to an initial homebuyer, Developer shall deliver to said homebuyer a warranty of
habitability in the form of Exhibit J attached hereto. Said warranty of habitability shall have a
duration of one year and shall be deemed to run with the [and.

5.4 Proiect. The Developer shall construct the Project in accordance with the Working
Drawings and Specifications , this Agreement and all applicable Laws.

5.5 UF. The Developer shall devote the City Lots to a use consistent with the

redevelopment plan for the Area.

5.6 Enyironmental. ITBD after environmental festing; the following is an examplel
The Developer shall comply with all land use restrictions, institutional controls and other terms

and conditions contained in the Final NFR Letter for the City Lots (or portions thereof).

5.7 Marketing. Developer shall comply with the affirmative marketing requirements
described in Section 5.2 above. Developer shall give preference in selling accessible dwelling
units, as that term is defined in Section l7-17-0202 of the Municipal Code, to people with
disabilities pursuant to DOH policy. In addition, Developer shall comply with the marketing plan
which has been approved by DOH and is attached hereto as Exhibit K, and to utilize solely those

marketing materials which have been approved by DOF{ prior to the Effective Date of the
Agreernent with regard to the marketing of the Homes to prospective homebuyers. Developer
also agrees to place on at least one of the City Lots a sign stating that the Horne was (or shall be)
constructed by Developer pursuant to the City Lots Program.

5.8 Income Elieibili8 Standards. Every potential homebuyer in conjunction with the

homebuyer's execution of a purchase contract for the purchase of a Home shall be approved in
writing by DOH as a Qualified Household. Developer shall provide DOH with any and all
information required by DOH to conhrm such homebuyer as a Qualified Household. DOH shall
have fourteen (14) business days from the date of receipt of a "complete information package"
(which shall include, by means of illustration and not limitation, the W-2 fbrms from the initial
homebuyer's employer(s), U.S. 1040 income tax retums for the previous two years, an affidavit
or verification from the homebuyer with regard to household size, and the employer verification
form utilized by the Federal National Mortgage Association within which to qualifr potential
homebuyers.

5.9 Pre-Purchase Oualification. Developer shall refer each prospective homebuyer for
pre-purchase counseling, which shall be offered either by DOH, a qualified community
organization or Iending institution. Each homebuyer must participate in pre-purchase counseling,
anci provicie DOii with a cerlifieate or oiher evidence of participatiorr.
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The Developer, for itselfand its successors and assigns, acknqwledges and agrees that the

development and use restrictions set forth in this Section 5 constitute material, bargained-for
consideration for the City.

SECTION Vt
PERFORMANCE

6.1 Eg-StlEe Essence. Time is of,the essence of the Agreement.

6.2 Fvent of Default. The occurrence of any one or more of the following shall

constitute an "Event of Default" under this Agreement:

(a) the failure of the Developer to perform, keep or observe any of the

covenants, conditions, promises, agreements or obligations of the Developer under this
Agreement or any other agreement entered into with the City with respect to this Project;

or
(b) the making or furnishing by the Developer of any warranty,

representation, statement or certification to the City (whether in this Agreement, an

econon'.ic Cisclosure statement, or anolher docurnent) which is untrue or misleading in
any naterial respect; or

(c) except as othenvise permitted hercunder, the creation (whether voluntary

or involuntary) of, or any attempt to create, any lien or other encumbrance upon any City
Lot, or the making or any attempt to make any levy, seizure or attachment thereof; or

(d) the entry of any judgment or order against the Developer which is related

to any City Lot and remains unsatisfied or undischarged and in effect for sixty (60) days

after such entry without a stay of enforcement or execution; or

(e) the commencement of any proceedings in bankruptcy by or against the
Developer for the liquidation or reorganization of the Developer, or alleging that the

Developer is insolvent or unable to pay its debts as they mature. or for the readjustment

or arrangement of the Developer's debts, whether under the United States Bankruptcy

Code or under any other state or federal law, now or hereafter existing, for the relief of
debtors, or the commencement of any analogous statutory or non-statutory proceedings

involving the Developer; pqidgd, however, that if such commencement of proceedings

is invoiuntary, such action shall not constitute an Event of Defauit uniess such

proceedings are not dismissed within sixty (60) days after the commencement of such
proceedings; or

(0 the appointment of a receiver or trustee for the Developer, for any

substantial part of the Developer's assets or the institution of any proceedings for the

dissolution, or the full or partial liquidation, or the merger or consolidation, of the
Developer; provided, however. that if such appointment or commencement of
proceedings is involuntary, such action shall not constitute an Event of Default unless
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such appointment is not revoked or such proceedings are not dismissed within sixty (60)
days after the commencement thereof; or

(g) the occurrence of an event of default wrdcr any mortgage lien afTecting the

any City Lot, which default is not cured within any applicable cure period; or

(h) the dissolution of the Developer;

(i) a change in the Developer's financial condition or operations that would
materially and adversely affect the Developer's ability to complete the Project;

0) if the Developer conveys any Home to a homebuyer in excess of the
consideration described in 5.1 above, or conveys any Home to a non-Qualified
Household; and

(k) Developer fails to comply with the non-discrimination covenants in
Section 5.2 above with regard to the marketing and sale of the Homes.

6.3 Cure. Except as provided in Section 10.25 (Force Majeure), if the Developer
defaults in the performance of its obligations under this Agreement, the Developer shall have
forty-five (45) days after written notice of default from the City to cure the default, or such
longer period as shall be reasonably necessary to cure such default provided the Developer
promptly commences such cure and thereafter diligently pursues such cure to completion (so

long as continuation ofthe default does not create material risk to the Project or to persons using

the City Lots) (the "Cure Period"). If the Developer does not cure such default within the Cure
Period, then the City shall have available all remedies set forth in this Agreement.

Notwithstanding the foregoing or any other provision of this Agreement to the contrary:

There shall be no notice requirement and no Cure Period with respect to Events of
Default described in Section 4.7 (Commencement and Completion of Project), Section 4.9
(Prohibition Against Unpermitted Encumbrances; Limits on Developer Action), Section 5.1

(Sales Price), Section 5.8 (Income Eligibility Standards), and Section 10.14 (Prohibition on
Certain Contributions Pursuant to Mayoral Executive Order No. 20114).

6.4 Prior to Commencement of Construction. If prior to the commencement of
construction of any Home and subject to the Cure Period if applicable, an Event of Default
occurs, the City may immediately terminate this Agreement. record the Reconveyance Deeds and

institute any action or proceeding at law or in equity against Developer. In such event, Developer

shall have no further right or interest regarding the City Lots. However. the Developer shall be

responsible for all real estate taxes and assessments which accrued during the.period the Properry

was owned by the Developer, and shall cause the release of all liens or encumbrances placed on

tlie Property during the period of time the Property was owned by the Developer. The Developer
will cooperate with the City to ensure the recording of the Reconveyance Deed is effective for
purposes oftransferring title to the Property to the City, subject only to those title exceptions that
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were on title as of the date and time that the City conveyed the Property to the Developer and

except for any mortgage authorized by this Agreement.

6.5 After Commencement of Construction Until Issuance of Certificate. If after
commencement of construction by Developer of a Home on any Ciry Lot but before the City
issues its Certificate for such Home and subject to the Cure Period if applicable, an Event of
Default occurs, the City may immediately terminate the Agreement, record the Reconveyance

Deeds and institute any action or proceeding at law or in equity against Developer. In such event,

Developer shall have no further right or interest regarding the City Lots. However. the Developer

shall be responsible for all real estate taxes and assessments which accrued during the period the

Property was owned by the Developer, and shall cause the release of all liens or encumbrances
placed on the Property during the period of time the Property was owned by the Developer. The

Developer will cooperate with the Ciry to ensure the recording of thc Reconveyance Deed is

effective for purposes of transferring title to the Property to the City, subject only to those title
exceptions that were on title as of the date and time that the City conveyed the Property to the

Developer and except for any mortgage authorized by this Agreement.

Notwithstanding the City's right to re-enter and take possession of each City Lot
previously conveyed, to terminate the Developer's title to such City Lots and all other rights and

interests of Developer to said City Lots and any improvements constructed thercon, and revest

title in the City without any. compensation whatsoever to Developer, such condition subsequent

and revesting of title in the City shall always be limited by, and shall not defeat, render invalid,
or limit in any way, the lien of the First Mortgage.

Upon such revesting of title to the City Lots in the City, DOH may comptete the

construction of any Homes on the City Lots, including, if necessary, the hiring of an altemative
contractor to complete the construction. Upon completion of construction, DOH shall employ its
best efforts to convey the Home (subject to the First Mortgage liens described above, if any) to a
homcbuyer under the City Lots Program. and in accordance with all applicable federal, state and

local laws, ordinances and regulations. In the €vent a First Mortgage encumbers the City Lot on

which the Home is built, then at the closing of the conveyance of such Home, the net sales

proceeds from the sale of the Home shall be applied to repay an allocable share of the unpaid
principal of the Firit Mortgage attributable to said City Lot and the interest accrued thereon due

and payable as of the date of conveyance. When the Ciry sells all of the Homes in accordance

with the provisions described in this paragraph, then upon repayment of all amounts under the

First Mortgage any remaining proceeds shall be distributed pursuant to Section 6.6 below. In the

altemative, the City may allow the Construction l-ender to enter into possession of such City
Lots and cause the completion of construction of the Homes so long as the Construction Lender

complies with the terms and provisions of the Agreement.

6.6 Distribution of Sale..Proceeds. Upon the sale of all of the Homes by the City
pursuant to Section 6.5 above. the proceeds from said conveyance(s) shall be utilized flrrst to

a
retmDurse tne Llly rur:
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(a) costs and expenses incurred by the Ciry with regard to the reconveyance ofthe
City Lots, management of the City Lots, and the subsequent conveyance of the
City Lots to the homebuyers;

(b) all taxes, assessments, and water and sewer charges paid with respect to the City
Lots;

(c) any payments made or necessary to be made (including attorneys' fees) to
discharge or prevent from attaching or being made any subsequent encumbrances
or liens against the City Lots;

(d) any expenditures made or obligations incurred with respect to the construction
and maintenance of any Homes constructed on the City Lots;

(e) any other amounts owed to the City by Developer, its successors or transferees
under this Agreement[, the City Junior Mortgage] or otherwise; and

(0 any remaining sums shall be delivered to Developer.

6.7 After Conl,gvance. If an Event of Default occurs under Section 6.2Q) or Section
6.2(k), then the City shall have the right to institute a suit for injunctive relief against Developer,
or altematively, at the option of the City solely with regard to an Event of Default under Section
6.2(), Developer, within twenty (20) days after the receipt of written notice of default from the
City, shall deliver the sum of one and one/half times the amount by which the sales price exceeds
the permitted coosideration described in Section 5. I, per violation to the City, said sum
representing an amount of liquidated damages and not a penalty.

6.8 Waiver and Estoooel. Any delay by the City in instituting or prosecuting any
actions or proceedings or otherwise asse(ing its rights shall not operate as a waiver of such
rights or operate to deprive the City of or limit such rights in any way. No waiver made by the
City with respect to any specific default by Developer shall be construed, considered or treated
as a waiver of the rights of the City with respect to any other defaults of Developer.

6.9 Indemnitv. Developer hereby agrees to indemniff, defend and hold the Ciry
harmless from and against all Losses suffered or incuned by the City arising from or in
connection with: (a) an Event of Default under this Agreement; (b) the failure of the Developer
or its agents or affiliates to pay contractors. subeontra.ctors or material suppliers in connection
with the construction of the Project; (c) any misrepresentation or omission made by the
Developer or its agents or affrliates relating to this Agreement; and (d) any activity undertaken
by the Developer or its agents or affiliates on the City Lots or relating to this Agreement prior to
or after the conveyance of the City Lots, including but not limited to, conducting environmental
tests; provided. however" the Developer shall have no obligation to indemni$ the City for Losses
to the extent sucir Losses are causerj by the City or its agents. This indemrrification sha[[ survive
the conveyance of the City Lots or any termination of this Agreement (regardless of the reason
for such termination).
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6-10 Aqcess to the Cify Lots. Any duly authorized representative of the City shall, at all
reasonable times, have access to any City Lot, or part thereof, from the Effective Date of the

Agreement until the City issues its Certificate with regard to the completion of the Home on the
City Lot, for the purpose of confirming Deveioper's compliance with this Agreement.

6.11 Citvrs Rieht to Inspect Records. Until the date that is three years after the date on
which the Ciry issues its Certificate with regard to the completion of the final Home, the City
shall have the right and authority to review and audit, from time to time, Developer's books and
records relating to the Project, including, without limitation, Developer's loan statements, the
construction manager's sworn statements, general contracts,'subcontracts, purchase orders,
waivers of lien, paid receipts and invoices. All such books, records and other documents shall be

available at the offices of Developer for inspection, copying, audit and examination by any duly
authorized representative of the City; provided, however, that the City shall provide Developer
with at least five (5) business days' written notice of any proposed inspection of Developer's
books and records.

SECTTON VII

DEVELOPER'S EMPLOYMENT OBLIGATIONS

7.1 Emoloyment Opportunity. Developer agrees for itself and its successors and
assigns, and shall contractually obligate its or their various contractors, subcontractors or any
affiliate of Developer operating on the Project (collectively. with Developeq the "Employers"
and individually an "Employer") to agree, that for the term of this Agreement with respect to
Developer and during the period of any other parly's provision of services in connection with the
construction of the Project and the occupation of the City Lots with regard thereto:

A. No Employer shall discriminate against any employee or applicant for
employment based upon race, religion, color, sex, national origin or ancestry, age,
handicap or disability, sexual orientation, military discharge status, marital status,
parental status or source of income as defined in the Ciry of Chicago Human
Rights Ordinance, Chapter2-160, Section 2-160-010 et seq., Municipal Code of
Chicago, except as otherwise provided by said ordinance and as amended from
time to time (the "Human Rights Ordinance"). Each Employer shall take
affirmative action to ensure that applicants are hired and employed without
discrimination based upon race, religion, color, sex, national origin or ancestry.
age, handicap or disability, sexual orientation, military discharge status. marital
status, parental status or souree of ineome and are treated in a non-discriminatory
manner with regard to all job-related matters, including without limitation:
employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation;
and selection for training. including apprenticeship. Each Employer agrees to post
in conspicuous places, available to employees and applicants for employment,
-^.:^^- .^ L^ --^.,:)^l L-. rL^ nl.-. ^^tt2-^ l^:L rL^ --^-.i^l^-^ ^f +Ll^iluugtr5 tu utr l.[uvtutru urY Lllg \-rty )gtuilB lut ur llrtr Pruv tJlutrJ ur ulr5

nondiscrimination clause. In addition, the Employers, in all solicitations or
advertisements for employees, shall state that all qualihed applicants shall receive
consideration for employment without discrimination based upon race. religion.
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color, sex, national origin or ancestry, age, handicap or disability, sexual

orientation, military discharge status, marital status, parental status or source of
income.

Each Employer shall comply with all federal, state and local equal employment
and affirmative action statutes, rules and regulations, including, but not limited to,

the Human Rights Ordinance, and the lllinois Human Rights Act,775ILCS 5/l-
l0l et ggq. (1993), and any subsequent amendments and regulations promulgated

thereto.

To the greatest extent feasible, each Empioyer shall present opportunities for
training and employment of low and moderate income residents of the City, and

provide that contracts for work in connection with the construction of the Project

be awarded to business concerns which are located in or owned in substantial
part by persons residing in, the City.

Developer, in order to demonstrate compliance with the terms of this Section,

shall cooperate with and promptly and accurately respond to inquiries by the City,
which has the responsibility to observe and report compliance with equal

employment opportunity regulations of federal, state and municipal agencics.

Developer and each Employer shall inctude the foregoing provisions of
subparagraphs A tluough C in every contract entered into in connection with the

Project, and shall require inclusion ofthese provisions in every subcontract
entered into by any subcontractors, and every agreement with any Affiliate
operating on the Property, so that each such provision shall be binding upon each

contractor, subcontractor or affiliate, as the case may be.

Failure to comply with the employment obligations described in this Section 7,1

shall be a basis for the City to pursue remedies under the provisions of Section 6

above.

IINTENTIONALLY OMITTEDI

IINTENTIONALLY OMITTEDI

Pre-Construction and Post-Closing Comoliance Requirements.

IrNTE NTIONALLY OMTTTED J
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SECTION VIIT
ENVIRONMENTAL REMEDIATTON

8.i Environrnental Remediation. [TBD after Properiy* Screcaing/Phase I of Cig'
Lotsincrnffiisasamplel
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(a) The Developer acknowledges and agrees that the environmental
assessment of the City Lots disclosed the presence of contaminants exceeding residential
remediation objectives on some or all of the Ciry Lots. Prior to conveyance of a City Lot, the

Developer shall enroll said City Lot (or the applicable portions thereofl) in the IEPA's SRP and

take all necessary and proper steps to obtain a RAP Approval Letter for such property. The
Developer acknowledges and agrees that it may not close and commence construction on said
City Lot until the IEPA issues, and DAIS approves, a RAP Approval Letter for said City Lot.

(b) After DAIS approves the RAP Approval Letter for said City Lot, the

Developer covenants and agrees to complete the Remediation Work and diligently pursue the
Final NFR Letter for the City Lot using all reasonable means. The City shall have the right to
review in advance and approve all SRP Documents and any changes thereto, and the Developer's
estimate of the cost to perform the Remediation Work. The Developer shall cooperate and

consult with the Ciry at a[[ relevant times (and in all cases upon the City's reques$ with respect
to environmental matters. The Developer shall bear sole responsibiliry for all aspects of the
Remediation Work. The Developer shall promptly transmit to the City copies of all
Environmental Documents prepared or received with respect to the Remediation Work,
including, without limitation, any written communications delivered to or received from the

IEPA or other regulatory agencies. The Developer acknowledges and agrees that the City will
not issue a Certificate for any Home until the IEPA has issued, and the City has approved, a
Final NFR Letter for the City Lot, which approval shall not be unreasonably withheld.

8.2 Release and Indjmnification. The Developer, on behalf of itself and its officers,
directors, employees, successors, assigns and alyone claiming by, through or under them
(collectively, the "Developer Parties"), hereby releases, relinquishes and forever discharges the
Indemnitees from and against any and all Losses which the Developer or any of the Developer
Parties ever had, now have, or hereafter may have, whether grounded in tort or contract or
otherwise, in any and all courts or other forums, of whatever kind or nature, whether known or
unknown, foreseen or unforeseen, now existing or occurring after the conveyance of the City
Lots by City to Developer, based upon, arising out of or in any way connected with, directly or
indirectly (a) any environmental contamination, pollution or hazards associated with the City
Lots or any improvements, facilities or operations located or formerly located thereon. including,
without limitation, any releade, emission. discharge, generation, transportation, treatment, storage
or disposal of Hazardous Substances, or threatened release, emission or discharge of Hazardous
Substances, or threatened release, emission or discharge of Hazardous Substances; (b) the
structural, physical or environmental condition of the City Lots, including, without limitation, the
presence or suspected presence of Hazardous Substances iq on, 'rnder or about the City Lots or
the migration of Hazardous Substances from or to other property; (c) any violation of,
compliance with, enforcement of or liability under any Environmental Laws, including, without
limitation, any govemmental or regulatory body response costs, natural resource damages or
Losses arising under the Comprehensive Environmental Response, Compensation and Liability
Act, 42 U.S.C. $ 690 I et seq.; and (d) any investigation, cleanup, monitoring, remedial. removal
or restoration work required by any federai, siate or locai govcrunentai agency or politicai
subdivision or other third party in connection or associated with the City Lots or any

improvements, lacilities or operations located or formerly Iocated thereon (collectivety.
"Released Claims"). Furthermore, the Developer shall indemnify, defend (through an attomey
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reasonably acceptable to the Ciry) and hold the Indemnitees harmless from and against any and
all Losses which may be made or asserted by any third par:ties (including, without limitation, any
of the Developer Parties) arising out of or in any way connected with, directly or indirectly, any
of the Released Claims.

8.3 Release Runs with the Cify Lots. The covenant of release in Section 8.2 above shall
run with the City Lots, and shall be binding upon all successors and assigns of the Developer
with respect to the City Lots, including, without limitation, each and every person, firm,
corporation, limited liability company, trust or other entity owning, leasing, occupying, using or
possessing any portion of the City Lots under or through the Developer following the date of the
Deed. The Developer acknowledges and agrees that the foregoing covenant of release constitutes
a material inducement to the City to enter into this Agreement, and that, but for such release, the
City would not have agreed to convey the City Lots to the Developer. It is expressly agreed and
understood by and between the Developer and the City that, should any future obligation of the
Developer arise or be alleged to arise in connection with any environmental, soil or other
condition of the City Lots, the Developer shall not assert that those obligations must be satisfied
in whole or in part by the City, because Section 8.2 contains a full, complete and final release of
all such claims.

8.4 Survival. This Section 8 shail survive the conveyance of the City Lots or any
termination of this Agreement (regardless of the reason For such termination).

SECTION IX
COVENANTS RUNNING WITH THE LAND

The Developer agrees, and each Deed shall so expressly provide, that the covenants,
agreements, releases and other terms and provisions contained in Section 4.7 (Commencement
and Completion of Project), Section 4.9 (Prohibition Against Unpermitted Encumbrances; Limits
on Developer Action), Section 5 (Developer's Covenants for Participation in the City Lots
Program), and Section 8.2 (Release for Environmental Conditions) touch and concem and shall
be appurtenant to and shall run with the City Lots. Such covenants, agreements, releases and
other terms and provisions shall be binding on the Developer and its successors and assigns
(subject to the limitation set forth in Section 4. 10 above as to any permitted mortgagee) to the
fullest extent permitted by law and equity for the benefit and in favor of the City, and shall be
enflorceable by the City. Such covenants, agreements, releases and other terms and provisions
shall terminate as follows:
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Section Covenant Termination

$4.7 Commencement and Completion
of the Proiect

Upon issuance of the final Certificate for the
Proiect

$4.9 Prohibition Against Unpermitteci
Encumbrances; Limits on
Develooer Action

Upon issuance of the final Certificate for the
Project
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SECTION X
MISCELLANEOU$ PROVISIONS

The following general provisions govem this Agreement:

. 10.1 Entire Agree_ment: Modification. This Agreement contains the entire agreement
of the parties with respect to the Project and supersedes all prior agreements, negotiations and
discussions with respect thereto. It shall not be modified, amended or changed in any manner
whatsoever without the prior written consent of the parties hereto. No term of this Agreement
may be waived or discharged orally or by any course of dealing, but only by an instrument in
writing signed by the parry benefitted by the term.

l0.2 . Prior to the
issuance of the Certificate by the City with regard to the completion of the final Home, no
member of any City board, commission or agency, or ofticial or employee of the City shall have
any personal interest, direct or indirect, in Deveioper, the Agreement, or the Project; nor shall
any such member, official or employee participate in any decision relating to the Agreement
which aff'ects his or her personal interest or the interests ofany corporation, partnership or
association in which he or she is directly or indirectly interested. This prohibition shall iuclude
those public officials who have exercised any functions or responsibilities with respect to this
Project or the City Lots Program or who are in a position to participate in a decision making
process or gain inside information with regard to the Project or the City Lots Program or may
obtain a financial interest or benefit from this Project, or have an interest in any contract,
subcontract, or agreement with respect thereto, or the proceeds therefore, either for themselves or

$5.1 Sales Price Upon issuance of the final Certificate for the
Proiect

$s.2 Compliance with Fair Housing
and Non-Discrimination Laws

No limitation as to time

$s.3 Warranty of Habitabi I ity Upon the one (l) year anniversary of Developer
conveving the Home to a homebuyer

$s.4 Project Compliance Upon issuance of the final Certificate for the
Proiect

$s.s TIF Compliance Upon expiration of the redevelopment plan for the
Area, as such expiration may be amended from
time to time in accordance with and pursuant to
applicable law

as.6 Environmental Compliance In accordance with the terms of the NFR Letter

$5.7 Marketing Compliance Upon issuance of the Frnal Certificate for the
Proiect

$s.8 Income Eligibility Standards Upon issuance of the final Certificate for the
Proiect

$5.e Pre-Purchase Qualifi cation Upon issuance of the final Certificate for the
Proiect

08.2 Environmental Release No limitation as to time
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those with whom the officials have family or business ties, during the tenure or employment of
said public officials and for a period of one year thereafter. The foregoing shall not be deemed to
exclude employees of the City who meet the requirements of the City Lots Program from
purchasing Homes for their primary residences, and who are able to do so pursuant to an

ordinance passed by the City Council. No member, official or employee of the City shall be
personally liable to Developer, or any successor in interest, to perform any commitment or
obligation of the City under the Agreement nor shall any such person be personally liable in the
event ofany default or breach by the City.

10.3 Survival. All representations and warranties contained in the Agreement shall
survive execution date ofthe Agrcement and the execution, delivery and acceptance hereofby
the parties shall not constitute a waiver of rights arising by'reasons of any misrepresentalion.

10.4 ![g!g! Assistafrc.e. The parties agree to perform their respective obligations,
including the execution and delivery of any documents, instruments, petitions and certifications,
as may be necessary or appropriate, consistent with the terms and provisions of the Agreement.

10.5 Cumulative Remedies. The remedies of the City hereunder are cumulative and the

exercise of any one or more of the remedies provided by the Agreement shall not be construed as

a waiver of any of the other remedies of the City unless specifically so provided herein.

10.6 Disclaimer. No provision of the Agreement, nor any act of the City, shall be
deemed or construed by any ofthe parties, or by third persons, to create any relationship ofthird-
party beneficiary, or of principal or agent, or of limited or general partnership, or ofjoint
venture, or of any association or relationship involving the City.

10.7 Notices. Any notice, demand or communication required or pcrmitted to be given
hereunder shall be given in writing at the addresses set forth below by a.ry of the following
means: (a) personal service; (b) facsimile, provided that there is written confirmation of such
communication; (c) overnight courier; or (d) registered or certified first class mail, postage

prepaid, return receipt requested:

If to the City City of Chicago
Department of Housing
12l North LaSalle Street
Room 1000 - City Hall
Chicago. Illinois 60602
Altn: Commissioner

With a copy to City of Chicago
Department of Law
l2t North LaSalle Street
D^^* ann /r.i*., LI-lll\uualr uvv _ L.rrJ I rorr

Chicago, Illinois 60602
Attn: Real Estate Division
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If to the Developer:

Attn

With a copy to: Lorium Law
180 North LaSalle Street, Suite 3700
Chicago, Illinois 6060 I

Aftn: Adnan Shams

A-ny notice, demand or communication given pursuant to either clause (a) or (b) hereof shall be
deemed received upon such personal service or upon confirmed transmission by facsimile,
respectively, provided that such facsimile transmission is confirmed as having occurred prior to
5:00 p.m. on a business day. If such transmission occuned after 5:00 p.m. on a business day or
on a non-business day, it shall be deemed to have been given on the next business day. Any
notice, demand or communication given pursuant to ctause (c) shall be deemed received on the
business day immediately following deposit with the overnight courier. Any notice. demand or
communication sent pursuant to clause (d) shall be deemed received three (3) business days after
mailing. The parties, by notice given hereunder, may designate any further or different addresses
to which subsequent notices, demands or communications shall be given. Ttre refusal to accept
delivery by any party or the inability to deliver any communication because of a changed address
of which no notice has been given in accordance with this Section shall constitute delivery.

10.8 Headines. The headings of the various sections and subsections of the Agreement
have been inserted for convenient reference only and shall not in any manner be construed as
modifring, amending or affecting in any way the express terms and provisions hereof.

10.9 Coverning Law. The Agreement shall be governed by and construed in accordance
with the laws of the State of Illinois and, where applicable, the laws of the United States of
America.

10.10 References to Statutes. All references herein to statutes. regulations, rules,
executive orders, ordinances, resolutions, rulings, notices or circulars issued by any
govemmental body shall be deemed to include any and all amendments, supplements and
restatements from time to time to or of such statutes, regulations, rules, executive orders,
ordinances, resolutions, rulings, notices or circulars.

10.1[ No Third Party Beneliciary. The approvals given by the City pursuanr to the
Agreement and the Certificate when issued by the City shall be only for the benefit of Developer,
the First Mortgagee, and their successors in interest in the Project and no other person or party
may assert against the City or claim the benefit of such approval or certificate.

10.i2 S.uccessors and Assisns. Except as otherwise provicied in this Agreernent, the
terms of the Agreement shall apply to and bind the successors and assigns of the parties.



9t14t2021 REPORTS OF COMMITTEES 35685

10.13 Severabilifv. Ifany provision ofthe Agreement, or any paragraph, sentence,
clause, phrase, or word, or the application thereof, in any circumstance, is held invalid, the
remainder of the Agreement shall be construed as if such invalid part wefe never included herein
and the Agreement shall be and remain valid and enforceable to the fullest extent permitted by
law

10.14 Prohitlition on Certain Contributions pursuant to Mavgral Executive order
No. 2011-4.

(a) The Developer agrees that the Developer, any person or entity who directly or
indirectly has an ownership or beneficial interest in the Developer of more than 7.5
percent ("QUngrs"), spouses and domestic partners of such Owners, the Developer's
contractors (i.e., any person or entity in direct contractual privity with the Developer
regarding the subject matter of this Agreement) ("Contractors"), any person or entity who
directly or indirectly has an ownership or beneficial interest in any Contractor of more
than 7.5 percert ("Sub-Owng$") and spouses and domestic partners of such Sub-Owners
(such Owners and all other preceding classes of persons and entities, collectively the
"Identified Parties"), shall not make a contribution of any amount to the Mayor of the City
or to his political fundraising committee (a) after execution of this Agreement by the
Developer, (b) while this Agreement, or any Other Contract (as hereinafter defined) is
executory, (c) during the term of this Agreement or any Other Contract, or (d) during any
period while an extension of this Agreement or any Other Contract is being sought or
negotiated. This provision shall not apply to contributions made prior to May 16,2011,
the effective date of Executive Order 201 1-4.

(b) The Developer represents and warrants that from the later of (a) May
16,2011, or (b) the date the City approached the Developer, or the date the Developer
approached the City, as applicable, regarding the formulation of this Agreement, no
Identified Parties have made a contribution of any amount to the Mayor or to his political
fundraising committee.

(c) The Developer agries that it shall not: (a) coerce, compel or intimidate
its employees to make a contribution of any amount to the Mayor or to the Mayor's
political fundraising committee; (b) reimburse its employees for a contribution of any
amount made to the Mayor or to the Mayor's political fundraising committee; or (c)
bundie or solicit others to bundle contributions to the Mayor or to his political fundraising
commiftee.

(d) The Developer agrees that the ldentified Parties must not engage in any
conduct whatsoever designed to intentionally violate this provision or Mayoral Executive
Order No. 20114 or to entice, direct or solicit others to intentionally violate this provision
or Mayoral Executive Order No. 05- 1.

(e) Notwithstanding anything to the contrary contained herein, the Developer
agrees that a violation of non-compliance with, misrepresentation with respect to. or
breach of any covenant or warranty under this Section 10.15 or violation of Mayoral
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Executive Order No. 2AU-4 constitutes a breach and default under this Agreement, and
under any Other Contract for which no opportunity to cure will be granted, unless the
City, in its sole discretion, elects to grant such an opportuniry to cure. Such breach and
default entitles the City to all remcdies (including, without limitation, termination for
default) under this Agreement, and under any Other Contract, at law and in equity. This
provision amends any Other Contract and supersedes any inconsistent provision
contained therein.

l. If the Developer intentionally violates this provision or MayoralExecutive
Order No. 20ll-4 prior to the execution of the Agreement, the City may elect to decline to
execute the Agreement.

2. For purposes of this provision:

(a) "Bundle" means to collect contributions from more than one
source, which contributions are then delivered by one person to the Mayor or to
his political fundraising committee.

(b) "Other Conlract" means any other agreemcnt with the City to
which the Developer is a party that is (i) formed under the authority of Chapter 2-
92 of the Municipal Code of Chicago; (ii) entered into for the purchase or lease of
real or personal prope(y; or (iii) for materials, supplies, equipment or services
which are approved or authorized by the City Council.

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

(d) lndividuals are "domestic partners" if they satisfy the following
criteria:

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

(ii) neither party is married; and

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

(i") each partner is at least l8 years ofage, and the partners are the
same sex, and the partners reside at the same residence: and

(u) two of the following four conditions exist for the partners

(l) The partners have been residing together for at least 12

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

(3) The partners have at least two of the following
arrangements:

(A) joint ownership of a motor vehicle;
(B) joint credit account;
(C) ajoint checking account;
(D) a lease for a residence identifuing both domestic

partners as tenants.

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

(e) "Political fundraising committee" means a "political fundraising
committee" as defined in Chapter 2-156 of the Municipal Code of Chicago, as
amencied.

10.15 Patriot Act Certification. The Developer represents and warrants that neither the
Developer nor any Affiliate thereof (as defined in the next paragraph) is listed on any of the
following lists maintained by the Office of Foreign Assets Control of the U.S. Department of the
Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or their
successors, or on any other iist of persons or entities with which the City may not do business
under any applicable law, rule, regulation, order or judgment: the Specially Designated Nationals
List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List.

As used in the above paragraph, an "Affiliate" shall be deemed to be a person or entity
related to the Developer that, directly or indirectly, tkough one or more intermediaries, controls,
is controlled by or is under common control with Developer, and a person or entity shall be
deemed to be controlled by another person or entity, if controlled in any manner whatsoever that
results in control in fact by that other person or entity (or that other person or entity and any
persons or entities with whom that other person or entity is acting jointly or in concert), whether
directly or indirectly and whether through share ownership, a trust, a contract or otherwise.

10.16 Business Relationshios. The Developer acknowledges (A) receipt of a copy of
Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that it has read such provision and
understands that pursuant to such Section 2-156-030 (b) it is illegal for any elected official ofthe
City, or any person acting at the direction of such official, to contact, either orally or in writing.
any other City offtcial or employee with respect to any matter involving any person with whom
the elected Ciry official cr ernployee has a "Business Prelationshio" (as defined in Section 2-
156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City
Council committee hearing or in any City Council meeting or to vote on any matter involving the
person with whom an elected offlcial has a Business Relationship, and (c) notwithstanding
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anything to the contrary contained in this Agreement, that a violation of Section 2-156-030 (b)
by an elected official, or any person acting at the direction of such official, with respect to any
transaction contemplated by this Agreement shall be grounds for termination of this Agreement
and the transactions contemplated hereby. The Developer hereby rspresents and warrants that no
violation of Section 2-145-030 (b) has occurred with respect to this Agreement or the
transactio ns contemplated hereby.

10.17 Waste Ordinance Provisions. [n accordance with Section l1-4-1600(e) of the
Municipal Code of Chicago, Developer warrants and represents that it, and to the best of its
knowledge, its contractors and subcontractors, have not violated and are not in violation ofany
provisions of Section 7-28 or Section l1-4 of the Municipal Code of Chicago (the "Waste
Sections"). During the period while this Agreement is executory, Developer's, any general
conlractor's or any subcontractor's violation of the Waste Sections, whether or not relaiing to the
performance of this Agreement, constitutes a breach of and an event of default under this
Agreement, for which the opportunity to cure, if curable. wilt be granted only at the sole
designation of the Chief Procurement Officer. Such breach and default entitles the City to all
remedies under the Agreement, at law or in equity. This section does not limit the Developer's,
general contractor's and its subcontractors' duty to comply with atl applicable federal, state,
county and municipal laws, statutes, ordinances and executive orders, in effect now or later, and
whether or not they appear in this Agreement. Non-compliance with these terms and conditions
may be used by the City as grounds for the termination of this Agreernent, and may further affect
the Developer's eligibility for future contract awards.

10.18 Inspector General. lt is the duty of every o{Iicer, employee, departrnent, agency,
contractor, subcontractor, developer and licensee ofthe City, and every applicant for certification
of eligibility for a City contract or program, to cooperate with the City's Office of Inspector
General in any investigation or hearing undertaken pursrmnt to Chapter 2-56 of the Municipal
Code of Chicago. The Developer understands and wili abide by all provisions of Chapter 2-56
of the Municipal Code of Chicago.

10.19 Failure To Maintain.Elieibility To Do Business With Citv. Failure by the
Developer or any controlling person (as defined in Section 1-23-010 of the Municipal Code of
Chicago) thereof to maintain eligibility to do business with the City as required by Section l-23-
030 of the Municipal Code of Chicago shall be grounds for termination of this Agreement and
the transactions contemplated hereby. The Developer shall at all times comply with Section 2-
154-020 of the Municipal Code of Chicago.

10.20 Citv Hirine PIan.

A. The City is subject to the June 16. 2Al4 "City of Chicago Hiring Plan" (as
amended, the "20_14_eitylllling_P!4n") entered in Shakman v. Democratic Organization
of Cook County, Case No 69 C 2145 (United States District Court for the Northem
District of tllinois). Among other things, the 2014 City Hiring Plan prohi'oits the City
from hiring persons as goverrrmental employees in non-exempt positions on the basis of
political reasons or factors.
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B. The Developer is aware that Ciry policy prohibits City employees from
directing any individual to apply for a position with the Developer, either as an employee
or as a subcontractor, and from directing the Developer to hire an individual as an
employee or as a subcontractor. Accordingly, the Developer must follow its own hiring
and contracting procedures, without being influenced by City employees. Any and all
personnel provided by the Developer under this Agreement are employees or
subcontractors of the Developer, not employees of the City. This Agreement is not
intended to and does not constitute, create, give rise to. or otherwise recognize an

employer-employee relationship of any kind between the City and any personnel
provided by the Developer.

C. The Developer will not condition, base, or knowingly prejudice or affect
any term or aspect to the employmcnt of any personnel provided under this Agreement,
or offer employment to any individual to provide services under this Agreement, based
upon or because of any political reason or factor, including, without limitation, any
individual's political aff-rliation, membership in a political organization or party, political
support or activity, political financial contributions, promises of such political support,
activity or financial contributions, or such individual's political sponsorship or
recommendation. For purposes of this Agreement, a political organization or party is an
identifiable group or entity that has as its primary purpose the support of or opposition to
candidates for elected pubtic office. Individual political activities are the activities of
individual persons in support of or in opposition to political organizations or parties or
candidates for elected public office.

D. In the event of any communication to the Developer by a City employee
or City official in violation of Section 10.20(8) above. or advocating a violation of
subparagraph Sectionl 10.20(C) above, Developer will, as soon as is reasonably
practicable, report such communication to the Hiring Oversight Section of the City's
Ofhce of the Inspector General ("lGO Hiring Oversieht"), and also to the head of the
relevant City Department utilizing services provided under this Agreement. The
Developer will also cooperate with any inquiries by IGO Hiring Oversight.

10.2I Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement,
each Party agrees to submit to the jurisdiction of the courts of Cook County, the State of Illinois
and the United States District Court for the Northern District of lllinois.

III ?? Nn Mprcpr The loms nf thic A-.c.mcnt chall nnf hc mcrrrcrl with tho l)eed and

the delivery of the Deed shall not be deemed to affect or impair the ferms of this Agreement.

10.23 pwaiygg. No waiver by the City with respect to any specitic default by the
Developer shall be deemed to be a waiver of the rights of the City with respect to any other
defaults of the Developer, nor shall any forbearance by the City to seek a remedy for any breach
or default be cieemeci a waiver oi its rights and remeciies with respect to such breach or default.
nor shall the City be deemed to have waived any o[ its rights and remedies unless such waiver is

in writing.
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10.24 Form of Documents, AII documents required by this Agreement to be submitted,
delivered or fumished to the City shall be in form and content satisfactory to the City.

[0.25 Force Maieure. Neither the City nor the Developer nor any successor in interest
to either of them shall be considered in breach of or in default of its obligations under this
Agreement in the event of a delay due to unforeseeable events or conditions beyond the
reasonable control of the party affected which in fact intcrferes with the abitity of such party to
discharge its obligations hereunder, including, without limitation, pandemics, . epidemics,
insurrections. riots. supply chain disruptions, fires, floods, strikes, shortages of material and
unusually severe wbather or delays of contractors due to such causes. The time for the
performance of the obligations shall be extended only for the period of the delay and only if the
party relying on this section requests an extension in writing within twenty (20) days after the
begiruring ofany such delay.

10.26 Exhibits. All exhibits refened to herein and attached hereto shall be deemed part
of this Agreement.

10.27 Date for PerforJnance. If the final date of any time period set forth herein falls
on a Saturday, Sunday or legal holiday under the laws of Chicago, Illinois or the United States of
America, then such time period shall be automatically extended to the next business day.

10.28 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and all of which, taken together, shail constitute a
single, integrated instrument.

[Signatures Appear On Next Pagesl
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IN WITNESS WHEREOF, the parties hereto have executed or caused the Agreement to
be executed, on or as of the date first written above.

CITY OF CHICAGO, an lllinois municipal
corporation

By,
Marisa C. Novara
Commissioner
Department of Housing

cT A 1'C nE rr r r\rnto\otnlLUl lLLrl\ulJ/

) SS.
coLrNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby certiry that Marisa C, Novara, Commissioner of the Department of Housing of the Ciry of
Chicago, an lllinois municipal corporation, and personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
being first duly sworn by me acknowledged that as said Commissioner, she signed and delivered
the instrument pursuant to authority given by the City of Chicago, as hei free and voluntary act
and as the free and voluntary act and deed ofthe City, for the uses and purposes therein set forth.

GMN under my notarial seal this _ day of 2021.

NOTARY PUBLIC
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IN WITNESS WHEREOF, the parties hereto have executcd or caused the Agreement to
be executed, on or as olthe date first written above.

GMP DEVELOPMENT, LLC, an Illinois limited
liability company

By
Name
Title:

STATE OF ILLTNOIS)
) SS.

COLINTY OF COOK )

l, the undersigned, a Notary Public in and tor said County, in the State afbresaid, do
hereby certiry that personally known to me to be the

of GMP Development, LLC, an lllinois limited liability company, and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and, being first duly sworn by me,
acknowledged that s/tre signed and delivered the foregoing instrument pursuant to authority
given by said corporation, as her/his free and voluntary act and as the free and voluntary act and
deed ofsaid colporation, for the uses and purposes therein set forth.

CMN under my notarial seal this _ day of 2021

',RTJ5#15;*"?;;#
unavailable at time of printing.l

[(Sub)Exhibit'B' referred to in this Redevelopment Agreement with
GMP Development LLC constitutes Exhibit *A" to ordinance

printed on pages through
of this Journal.l

(Sub)Exhibits "A", "C", "E" and "1" referred to in this Redevelopment Agreement with
GMP Development LLC read as follows:
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(Sub)Exhibit "A".

(To Redevelopment Agreement With GMP Development LLC)

List Of City Lots And Their Appraised Values.

Affordable Homes

P.t.N. Address Ward Appraised Valued

Market-Rate Homes

P.t.N. Address Ward Appraised Valued

(Sub)Exhibit "C".

(To Redevelopment Agreement With GMP Development LLC)

Fee Waivers.

Department Of Buildings.

Plan review fees, permit fees and field inspection fees are to be paid in full for the first
Home. The fees paid for each successive Home would be reduced by fifty percent (50%).
This fee reduction is not applicable to electrical permits.

Department Of Planning And Development.

Open Space lmpact fees are not waived. For the City Lots for Working Families Program,
an Open Space lmpact fee of One Hundred Dollars ($1001 per Home shall be assessed to
the Developer to be paid to the City as a condition of issuance of a building permit.
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Zoning approval is required as part of the building permit process and is covered under
the building permit fee schedule. However, any private legal work, such as giving notice to
nearby property owners if a zoning change is requested, is not waived.

Department Of Water Management.

Connection fees are waived. lnspection fees are waived. Tap fees are waived. Demolition
fees for existing water tap are waived. Water liens against City Lots are waived. (B-boxes,
meters and remote readouts are not waived and need to be purchased.)

(Sub)Exhibit "E".
(To Redevelopment Agreement With GN/IP Development LLC)

lnsurance Coverage And Amounts.

The Developer shall procure and maintain, at all times, or shall cause to be procured and
maintained, all of the types and coverages of insurance specified below, with insurance
companies authorized to do business in the State of lllinois, covering all operations under
this Agreement, whether performed by the Developer or any of its contractors.

A. lnsurance To Be Provided:

1. Workers' Compensation And Employer's Liability

Workers' Compensation and Occupational Disease lnsurance, in statutory
amounts, covering all employees who are to provide Work under this Agreement.
Employer's liability coverage with limits of not less than $1,000,000 each accident,
illness or disease.

2. Commercial General Liability (Primary And Umbrella)

Commercial General Liability lnsurance or equivalent with limits of not less than
$2,000,000 per occurrence for bodily injury, personal injury, and property damage
liability. Coverages must include the following: all premises and operations,
products/completed operations independent contractors, separation of insureds,
defense, and contractual liability (with no limitation endorsement). The City of
Chicago is to be named as an additional insured on a primary, non-contributory
basis for any liability arising directly or indirectly from the work.

Contractors performing work for Developer must maintain limits of not less than
$2,000,000 with the same terms herein.



9t14t2021 REPORTS OF COMMITTEES 35695

3. Automobile Liability (Primary And Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection
with work to be performed, the Contractor must provide Automobile Liability
lnsurance with limits of not less than $2,000,000 per occurrence for bodily injury
and property damage. The City of Chicago is to be named as an additional insured
on a primary, non-contributory basis.

Contractors performing work for Developer must maintain limits of not less than
$2,000,000 with the same terms herein.

4. Builders Risk.

When Developer undertakes any construction, including improvements,
betterments, and/or repairs, the Developer must provide or cause to be provided,
All Risk Builders Risk lnsurance at replacement cost for materials, supplies,
equipment, machinery and fixtures that are or will be part of the permanent
facility/project. The City of Chicago is to be named as an additional insured and
loss payee/mortgagee if applicable.

B. Additional Requirement:

The Developer must furnish the City of Chicago, Department of Planning and
Development,l2l North LaSalle Street, 1Oth Floor, Chicago, 60602, original Certificates
of lnsurance, or such similar evidence, to be in force on the date of this Agreement, and
Renewal Certificates of lnsurance, or such similar evidence, if the coverages have an
expiration or renewal date occurring during the term of this Agreement. The Developer
must submit evidence of insurance prior to closing. The receipt of any certificate does
not constitute agreement by the City that the insurance requirements in the Agreement
have been fully met or that the insurance policies indicated on the certificate are in
compliance with all Agreement requirements. The failure of the City to obtain certificates
or other insurance evidence from Developer is not a waiver by the City of any
requirements for the Developer to obtain and maintain the specified coverages. The
Developer shall advise all insurers of the Agreement provisions regarding insurance.
Non-conforming insurance does not relieve Developer of the obligation to provide
insurance as specified herein. Nonfulfillment of the insurance conditions may constitute
a violation of the Agreement, and the City retains the right to stop work and/or terminate
Agreement until proper evidence of insurance is provided.

The insurance must provide for 60 days prior written notice to be given to the City in
the event coverage is substantially changed, canceled, or non-renewed.

Any deductibles or self-insured retentions on referenced insurance coverages must be
borne by Developer and its contractors.
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The Developer hereby waives and agrees to require their insurers to waive their rights
of subrogation against the City of Chicago, its employees, elected officials, agents, or
representatives.

The coverages and limits furnished by Developer in no way limit the Developer's
liabilities and responsibilities specified within the Agreement or by law.

Any insurance or self-insurance programs maintained by the City of Chicago do not
contribute with insurance provided by the Developer under the Agreement.

The required insurance to be carried is not limited by any limitations expressed in the
indemnification language in this Agreement or any limitation placed on the indemnity in

this Agreement given as a matter of law.

lf Developer is a joint venture or limited liability company, the insurance policies must
name the joint venture or limited liability company as a named insured.

The Developer must require its contractors and subcontractors to provide the
insurance required herein, or Developer may provide the coverages for its contractors
and subcontractors. All contractors and subcontractors are subject to the same
insurance requirements of Developer unless othenrvise specified in this Agreement.

lf Developer, any contractor or subcontractor desires additional coverages, the party

desiring the additional coverages is responsible for the acquisition and cost.

The City of Chicago Risk Management Department maintains the right to modify,

delete, alter or change these requirements.

(Sub)Exhibit "1".

(To Redevelopment Agreement With GMP Development LLC)

I nspector's Certificate.

ln accordance with the Working Drawings and Specifications and the Contract Documents
(as such terms (and all other terms herein not othenruise defined) are defined in that Certain
Redevelopment Agreement, dated 201_ by and between the City of
Chicago and GMP Development, LLC) and based on-site observations, the undersigned
inspecting architect certifies to the City of Chicago that to the best of the architect's
knowledge, information and belief, the construction has progressed as indicated and that
the quality of the construction is in accordance with the Working Drawings



9t14t2021 REPORTS OF COMt\TITTEES 35697

and Specifications and the Contract Documents. The lnspector hereby notifies DOH and
the Construction Lender of any discrepancies between the Working Drawings and
Specifications and the Contract Documents and the actual construction:

Architect:

Printed Name:

NEGOTIATED CONDITIONAL SALE OF CIry-OWNED PROPERTY AT
3347 -- 3357 W. 55TH ST. TO PODER LEARNING CENTER FOR REHABILITATION
AND DEVELOPTVIENT OF IMIVIIGRANT JOB TRAINING AND RESOURCE CENTER.

1C2021-32611

The Committee on Housing and Real Estate submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Housing and Real Estate, for which a virtual meeting was held on
September 7, 2021 and to which was referred an ordinance from the Department
of Planning and Development for a negotiated conditional sale of City-owned property at
3347 -- 3357 West 55th Street to PODER Learning Center for the rehabilitation and
development of immigrant job training and resource center in the 14th Ward (02021-3261),
having the same under advisement, begs leave to report and recommend that Your
Honorable Body Pass the proposed ordinance transmitted herewith.

The recommendation was passed by the same roll call as was used to determine quorum
in committee.

Sincerely,

(Signed) HARRYOSTERMAN,
Chairman
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On motion of Alderman Osterman, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago ("City") is a home rule unit of government by virtue of the
provisions of the Constitution of the State of lllinois of 1970, and, as such, may exercise any
power and perform any function pertaining to its government and affairs; and

WHEREAS, The City is the owner of the approximately 16,670 square foot improved real
property located at 3347 -- 3357 West 55th Street, Chicago, lllinois 60632, which is legally
described on Exhibit A attached hereto (the "Property"); and

WHEREAS, PODER Learnlng Center, an lllinois not-for-profit corporation (the "Grantee"),
with a principal business address of 6155 South Pulaski Road,2nd Floor, Chicago, lllinois
60629, has offered to purchase the Property from the City for $1 in order to rehabilitate the
two-story, approximately 6,400 square foot masonry structure on the Property and further
develop the Property for use as an immigrant job training and resource center with an
outdoor plaza and parking for Grantee's staff (the "Project"); and

WHEREAS, The appraised fair market value of the Property is $270,000 (according to a
City-ordered appraisal); and

WHEREAS, Public notice advertising the City's intent to enter into a negotiated sale of the
Property with the Grantee and requesting alternative proposals appeared in the
Chicago Tribune, a newspaper of general circulation, on June 28,2021, July 5, 2021 and
July 12,2021; and

WHEREAS, Pursuant to Resolution Number 21-022-21 adopted on June 17 ,2021, by the
Chicago Plan Commission (the "Commission"), the Commission approved the negotiated
sale of the Property to the Grantee; now, therefore,
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Be lt Ordained by the City Council of the City of Chicago:

SECTION 1. The City Council hereby approves the sale of the Property to the Grantee (or
an affiliate thereof) for the amount of $1 and the agreement by Grantee to rehabilitate and
develop the Property for use as an immigrant job training and resource center; provided,
however, Grantee shall deposit: (a) such amount as the Commissioner of the Department
of Assets, lnformation and Services ('AlS') deems necessary to remediate the
environmental condition of the Property into a joint order escrow account to fund such
remediation; and (b) $6,750 with the City as a non-interest bearing performance deposit
(the "Performance Deposit") to secure Grantee's compliance with the covenants set forth
below. The Commissioner of AIS or his designee is authorized to enter into an escrow
agreement establishing such an account with such terms as the Commissioner deems
necessary. Any savings in the escrow account after completion of the remediation of the
Property may be applied to other Project costs. The sale of the Property is subject to the
Grantee providing (1) proof of access to sufficient funds to rehabilitate and develop the
Property; and (2) building permits for the Project to the satisfaction of the Commissioner of
the Department of Planning and Development ('DPD').

SECTION 2.The Mayor or her proxy is authorized to execute, and the City Clerk or Deputy
City Clerk is authorized to attest, a quitclaim deed conveying the Property to the Grantee,
or to a land trust of which the Grantee is the sole beneficiary, or to a business entity of which
the Grantee is the sole controlting party. Without limiting, the quitclaim nature of such deed,
such conveyance shall be subject to: (i) standard exceptions in an ALTA insurance policy;
(ii) general real estate taxes and any special assessments or other taxes; (iii) easements,
encroachments, covenants, restrictions and liens of record and not shown of record; (iv)
such other title defects as may exist; and (v) any and all exceptions caused by acts of
Grantee or its agents.

Such conveyance also shall be subject to the following conditions and covenants, in
substantially the form set forth below, which are a part of the consideration for the Property
and which are to be taken and construed as running with the land and binding on Grantee
and its successors and assigns:

First: Grantee must comply with the requirements of Exhibits B, C and D hereto.

Second: Grantee acknowledges and agrees that the Property is being conveyed,
and Grantee accepts the Property, in its "as is," "where is" and "with all faults" condition
without any covenant, representation or warranty, express or implied, of any kind, as to
the structural, physical or environmental condition of the Property or the suitability of the
Property for any purpose whatsoever. Grantee, on behalf of herself/himself/
themselves/itself (as applicable) and hers/his/their/its (as applicable) successors and
assigns, shall release, relinquish and forever discharge the City and its officers,
employees, agencies, departments and officials, from and against any and all claims,
causes of action, demands, legal or administrative proceedings, losses, damages,
liabilities, judgments, amounts paid in settlement, interest, fines, penalties, costs and
expenses (including, without limitation, reasonable attorney's fees and expenses and
court costs) based upon, arising out of or in any way connected with, directly or indirectly,
the structural, physical or environmental condition of the Property. The foregoing covenant
of release is part of the consideration for the Property and shall run with the land and bind
Grantee and Grantee successors and assigns.
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Third: Grantee shall use the Property only for an immigrant job training and resource
center for five years after the issuance and recordation of a Certificate of Completion
(unless the Commissioner of DPD in his sole discretion consents othenryise in writing in
advance to any other use).

Fourth: Grantee, at the request of the City of Chicago, covenants to execute and deliver
to the City a reconveyance deed to the Property to evidence revesting of title upon
Grantee's failure to meet any or all of the foregoing conditions and covenants. This right
of reverter and re-entry shall terminate five years after the issuance and recordation of a
certificate of completion, release or similar instrument ("Certificate of Completion") by the
City. The City's issuance of a Certificate of Completion shall be subject to: (1) the issuance
of a certificate of occupancy for the completed Project; (2) the issuance of all necessary
licenses for the operation of the completed Project as an immigrant job training and
resource center; and (3) confirmation by the City of the Grantee's compliance with the
requirements of Exhibits B, C and D hereto, such confirmation not to be unreasonably
withheld. The City shall return the Performance Deposit (without interest) with the
Certificate of Completion. ln lieu of exercising such right of reverter and re-entry described
above the City may, in its sole discretion, require Grantee to pay the City the fair market
value of the Property as vacant as determined by a City-ordered appraisal (the cost of
which the Grantee shall pay) within 90 days of written notice from the City to the Grantee.

SECTION 3. lf any provision of this ordinance shall be held to be invalid or unenforceable
for any reason, the invalidity or unenforceability of such provision shall not affect any of the
other provisions of this ordinance.

SECTION 4. All ordinances, resolutions, motions or orders inconsistent with this
ordinance are hereby repealed to the extent of such conflict.

SECTION 5. This ordinance shalltake effect upon its passage and approval.

Exhibits "A", "B", "C" and "D" referred to in this ordinance read as follows

Exhibit "A".

Propefty.

Legal Description (subject to title commitment and survey)

Lots 1, 2, 3 and 4 in Crane & Moreland's Resubdivision of the west half of Lot 6, all of
Lots 7 to 29 in Block 1 and Lots 25to 48 in Block 2 in Rhodes, Dale & Gilbert's Subdivision
of the west half of the west half of the northeast quarter of the northeast quarter of
Section 14, Township 38 North, Range 13, East of the Third Principal Meridian, in Cook
County, lllinois.
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Address:

3347 -- 3357 West 55th Street
Chicago, lllinois 60632.

Permanent lndex Number:

19-14-203-001-0000

Exhibit.8".

Env i ron m e ntal Re q u i re me nts.

Section 1. Definitions

a. "Hazardous Substances" means any toxic substance, hazardous substance,
hazardous material, hazardous chemical or hazardous, toxic or dangerous waste defined
or qualifying as such in (or for the purposes of) any Environmental Laws, or any pollutant,
toxic vapor, or contaminant, and shall include, but not be limited to, petroleum (including
crude oil or any fraction thereof), any radioactive material or by-product material,
polychlorinated biphenyls and asbestos in any form or condition.

b. "Losses" means any and alldebts, liens (including, without limitation, lien removaland
bonding costs), claims, actions, suits, demands, complaints, legal or administrative
proceedings, losses, damages, obligations, liabilities, judgments, amounts paid in
settlement, arbitration or mediation awards, interest, fines, penalties, costs, expenses and
disbursements of any kind or nature whatsoever (including, without limitation, reasonable
attorneys'fees and expenses, consultants'fees and expenses, costs of investigation, and
court costs).

c. "Environmental Laws" means any and all Laws relating to the regulation
and protection of human health, safety, the environment and natural resources now
or hereafter in effect, as amended or supplemented from time to time, including,
without limitation, the Comprehensive Environmental Response, Compensation and
Liability Act,42 U.S.C. S 9601, et seq., the Resource Conservation and Recovery Act,
42 U.S.C. S 6901, et seq., the Hazardous Materials Transportation Act, 49 U.S.C. S 5101,
et seq., the FederalWater Pollution ControlAct, 33 U.S.C. S 1251, et seq., the Clean Air
Acl,42 U.S.C. S 7401, et seq., the Toxic Substances Control Act, 15 U.S.C. $ 2601, et
seq., the Federal lnsecticide, Fungicide, and Rodenticide Act, 7 U.S.C. S 136, et seq., the
Occupational Safety and Health Act, 29 U.S.C. S 651, et seq., any and all regulations
promulgated under such Laws, and all analogous state and local counterparts or
equivalents of such Laws, including, without limitation, the lllinois Environmental
Protection Act,415 ILCS 5l1,et seq., and the common law, including, without limitation,
trespass and nuisance.
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d. "Environmental Remediation Work" shall mean all investigation, sampling, monitoring,
testing, reporting, removal (including, excavation, transportation and disposal), response,
storage, remediation, treatment and other activities necessary for the performance of the
Project, all in accordance with all requirements of IEPA, and all applicable Laws, including,
without limitation, all applicable Environmental Laws.

e. "TACO" means the Tiered Approach to Corrective Action Objectives codified
at 35 lllinois Administrative Code Par|742, et seq.

Section 2. The City makes no covenant, representation or warranty, express or implied,
of any kind, as to the structural, physical or environmental condition of the property or the
suitability of the property for any purpose whatsoever. The Grantee acknowledges that it
has had adequate opportunity to inspect and evaluate the structural, physical and
environmental conditions and risks of the property and accepts the risk that any inspection
may not disclose all material matters affecting the property. The Grantee agrees to accept
the property in its "As ls," "Where ls" and "With All Faults" condition at closing, with allfaults
and defects, latent or otherwise, and the City has not made and does not make any
covenant, representation or warranty, express or implied, of any kind, or give any
indemnification of any kind to the Grantee, with respect to the structural, physical or
environmental condition of the value of the property, its compliance with any statute,
ordinance or regulation, or its habitability, suitability, merchantability or fitness for any
purpose whatsoever. The Grantee acknowledges that it is relying solely upon its own
inspection and other due diligence activities and not upon any information (including, without
limitation, environmental studies or reports of any kind) provided by or on behalf of the City
or its agents or employees with respect thereto. The Grantee agrees that it is its sole
responsibility and obligation to perform at its expense any environmental remediation work
and take such other action as is necessary to put the property in a condition which is suitable
for its intended use.

Section 3. The Grantee, on behalf of itself and its officers, directors, employees,
successors, assigns and anyone claiming by, through or under them (collectively, the
"Grantee Parties"), hereby releases, relinquishes and forever discharges the City, its
officers, agents and employees (collectively, the "lndemnified Parties"), from and against
any and all Losses which the Grantee ever had, now have, or hereafter may have, whether
grounded in tort or contract or otherwise, in any and all courts or other forums, of whatever
kind or nature, whether known or unknown, foreseen or unforeseen, now existing or
occurring after the date of the conveyance of the Property from the Clty to the Grantee (the
"Closing Date"), based upon, arising out of or in any way connected with, directly or indirectly
(i) any environmental contamination, pollution or hazards associated with the Property or
any improvements, facilities or operations located or formerly located thereon, including,
without limitation, any release, emission, discharge, generation, transportation, treatment,
storage or disposal of Hazardous Materials, or threatened release, emission or discharge of
Hazardous Materials; (ii) the structural, physical or environmental condition of the Property,
including, without limitation, the presence or suspected presence of Hazardous Materials in,
on, under or about the Property or the migration of Hazardous Materials from or to other
Property; (iii) any violation of, compliance with, enforcement of or liability under any
Environmental Laws, including, without limitation, any governmental or regulatory body
response costs, natural resource damages or Losses arising under CERCLA; and (iv) any
investigation, cleanup, monitoring, remedial, removal or restoration work required by any
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federal, state or local governmental agency or political subdivision or other third party in
connection or associated with the Property or any improvements, facilities or operations
located or formerly located thereon (collectively, "Released Claims"); provided, however, the
foregoing release shall not apply to the extent such Losses are proximately caused by the
gross negligence or willful misconduct of the City prior to or following the Closing Date.
Furthermore, the Grantee shalt indemnify, defend (through an attorney reasonably
acceptable to the City) and hold the lndemnified Parties harmless from and against any and
all Losses which may be made or asserted by any third parties (including, without limitation,
any of the Grantee Parties) arising out of or in any way connected with, directly or indirectly,
any of the Released Claims, except as provided in the immediately preceding sentence for
the City's gross negligence or willful misconduct following the Closing Date. The Grantee
Parties waive their rights of contribution and subrogation against the lndemnified Parties.

Section 4. The covenant of release in Section 3 above shall run with the Property, and
shall be binding upon all successors and assigns of the Grantee with respect to the Property,
including, without limitation, each and every person, firm, corporation, limited liability
company, trust or other entity owning, leasing, occupying, using or possessing any^portion
of the Property under or through the Grantee following the Closing Date. The Grantee
acknowledges and agrees that the foregoing covenant of release constitutes a material
inducement to the City to convey the Property, and that, but for such release, the City would
not have agreed to convey the Property to the Grantee. lt is expressly agreed and
understood by and between the Grantee and the City that, should any future obligation of
the Grantee or Grantee Parties arise or be alleged to arise in connection with any
environmental, soil or other condition of the Property, the Grantee and any of the Grantee
Parties shall not assert that those obligations must be satisfied in whole or in part by the
City, because Section 3 contains a full, complete and final release of all such claims, except
as provided in such section for the City's gross negligence or willful misconduct prior to or
following the Closing Date.

Section 5. Section 5 shall survive the Closing Date.

a. City shall grant Grantee a right of entry, in the City's customary form and subject to
City's receipt from Grantee of required documentation (e.9., evidence of insurance and an
Economic Disclosure Statement and Affidavit that is current as of the date of the right of
entry), in order for Grantee to perform or cause to be performed any structural, physical
and environmental inspections of the Property as Grantee deems necessary; provided,
however, City shall have the right to review and approve the scope of work. The City
reseryes the right to reject any structural, physical and/or environmental inspection
reports, including, but not limited to any Phase I or Phase ll environmental site assessment
reports, submitted to the City and conducted on the Property without a fully executed right-
of-entry.

b, Grantee acknowledges that City is not liable for, or bound in any manner by, any
express or implied warranties, guarantees, promises, statements, inducements,
representations or information pertaining to the Property made or furnished by any real
estate agent, broker, employee, or other person representing or purporting to represent
the City, including, without limitation, with respect to the physical condition, size, zoning,
income potential, expenses or operation thereof, the uses that can be made of the same
or in any manner or thing with respect thereof.
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c. Environmental Remediation

i. Prior to renovation of the building, the Grantee must obtain a hazardous materials
survey and develop an abatement plan, if deemed necessary by the City, and its final
Working Drawings and Specifications must be consistent with such abatement plan.

Lead-based paint and asbestos abatement must be completed in accordance with all
Iocal, state and federal regulations and, as required by the City, the Grantee must
develop and either implement or cause to be implemented an operations and
maintenance plans for any regulated materials to be left in place.

ii. The Grantee provided the City with a Phase I Environmental Site Assessment (ESA)
compliant with ASTM E-1527 for the Property prior to the conveyance of the Property.
The Phase I ESA is dated May 11,2021and must be within 180 days prior to Closing
or an updated report will be required.

The Phase I ESA for the Property, dated May 1 1, 2021, identified a Recognized
Environmental Condition ("REC"). Additionally, AIS concluded that a de minimis condition
identified in the report to be an additional REC. Therefore, the Grantee performed a

Phase ll Environmental Site Assessment ("Phase ll ESA') to ascertain the presence of any
environmental impacts that may be associated with the RECs.

iii. The Grantee shall cooperate and consult with the City at all relevant times (and in all
cases upon the City's request) with respect to environmental matters. AIS shall have the
right to review and approve the sufficiency of the Phase I and Phase ll ESAs. The City must
be named in a reliance letterforallenvironmentalassessment reports produced concerning
the Property.

iv. The City reviewed and approved the scope of work prior to the Phase ll ESA being
conducted. The Phase ll ESA, dated July 8, 2021, was approved by the City. The results of
the Phase ll ESA indicated that none of the targeted parameters were detected at
concentrations exceeding TACO Tier I soil or groundwater remediation objectives as
determined by Title 35 of the lllinois Administrative Code ('lAC') Part 742. The City has
determined that it is not necessary to enrollthe Property in the SRP.

v. The Grantee shall remove any soil or soil gas not meeting the requirements of
35 IAC Section 742.305. Any additional discovered underground storage tanks ("USTs")
identified must be removed and closed in accordance with applicable regulations including
Title 41 of IAC Part 175 and any identified leaking USTs must be properly addressed in
accordance with 35 IAC Part 734.
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Exhibit "C'.

City Resident Employment Requirement.

(a) Grantee agrees, and shall contractually obligate each of its various contractors,
subcontractors and any affiliate of Grantee operating on the Property (collectively, the
"Employers" and individually, an "Employe/') to agree, that during the Project, Grantee and
each Employer shall comply with the minimum percentage of total worker hours performed
by actual residents of the City of Chicago as specified in Section 2-92-330 of the Municipal
Code (at least fifty percent); provided, however, that doing so does not violate a collective
bargaining agreement of Grantee or an Employer and that in addition to complying with this
percentage, Grantee and each Employer shall be required to make good faith efforts to
utilize qualified residents of the City in both unskilled and skilled labor positions.

(b) Grantee and the Employers may request a reduction or waiver of this minimum
percentage level of Chicagoans as provided for in Section 2-92-330 of the Municipal Code
in accordance with standards and procedures developed by the chief procurement officer of
the City of Chicago.

(c) "Actual residents of the City of Chicago" shall mean persons domiciled within the City
of Chicago. The domicile is an individual's one and only true, fixed and permanent home
and principal establishment.

(d) Grantee and the Employers shall provide for the maintenance of adequate employee
residency records to ensure that actual Chicago residents are employed on the Project.
Grantee and the Employers shall maintain copies of personaldocuments supportive of every
Chicago employee's actual record of residence.

(e) Grantee and the Employers shall submit weekly certified payroll reports (U.S.
Department of Labor Form WH-347 or equivalent) to DPD in triplicate, which shall identify
clearly the actual residence of every employee on each submitted certified payroll. The first
time that an employee's name appears on a payroll, the date that Grantee or Employer hired
the employee should be written in after the employee's name.

(f) Grantee and the Employers shall provide full access to their employment records to the
chief procurement officer, DPD, the Superintendent of the Chicago Police Department, the
inspector general, or any duly authorized representative thereof. Grantee and the
Employers shall maintain all relevant personnel data and records for a period of at least
three (3) years after the issuance of the Certificate of Completion.

(g) At the direction of DPD, Grantee and the Employers shall provide affidavits and other
supporting documentation to verify or clarify an employee's actual address when doubt or
lack of clarity has arisen.
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(h) Good faith efforts on the part of Grantee and the Employers to provide work for actual
Chicago residents (but not sufficient for the granting of a waiver request as provided for in
the standards and procedures developed by the chief procurement officer) shall not suffice
to replace the actual, verified achievement of the requirements of this Exhibit C concerning
the worker hours performed by actual Chicago residents.

(i) lf the City determines that Grantee or an Employer failed to ensure the fulfillment of the
requirements of this Exhibit C concerning the worker hours performed by actual Chicago
residents or failed to report in the manner as indicated above, the City will thereby be
damaged in the failure to provide the benefit of demonstrable employment to Chicagoans to
the degree stipulated in this Exhibit C. lf such non-compliance is not remedied, 1l2O of 1

percent (.05%) of the aggregate hard construction costs set forth in the Project budget shall
be surrendered by Grantee to the City in payment for each percentage of shortfall toward
the stipulated residency requirement, Failure to report the residency of employees entirely
and correctly shall result in the surrender of the entire liquidated damages as if no Chicago
residents were employed in either of the categories. The willful falsification of statements
and the certification of payroll data may subject Grantee and/or the other Employers or
employees to prosecution.

(j) Nothing herein provided shall be construed to be a limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive
Order 11246' and "standard Federal Equal Employment Opportunity, Executive
Order 11246," or other affirmative action required for equal opportunity under the provisions
of this Agreement.

(k) Grantee shall cause or require the provisions of this Exhibit C to be included in all
construction contracts and subcontracts related to the Project.

Exhibit.D".

G rantee's M B E/WBE Com m itme nt.

Grantee agrees for itself and its successors and assigns, and, if necessary to meet the
requirements set forth herein, shall contractually obligate the general contractor to agree,
that during the Project:

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and
Women-Owned Business Enterprise Procurement Program, Section 2-92-42Q, et seq.,
Municipal Code (the "Procurement Program"), and (ii) the Minority- and Women-Owned
Business Enterprise Construction Program, Section 2-92-650, et seq., Municipal Code
(the "Construction Program," and collectively with the Procurement Program, the
"MBE/VVBE Program"), and in reliance upon the provisions of the MBEA/VBE Program to
the extent contained in, and as qualified by, the provisions of this Exhibit D, during the
course of rehabilitation of the Property, at least 26 percent of the aggregate hard
construction costs, together with related soft costs, shall be expended for contract
participation by minority-owned businesses and at least 6 percent of the aggregate hard
construction costs, together with related soft costs, shall be expended for contract
participation by women-owned businesses.
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(b) For purposes of this Exhibit D only:

(i) Grantee (and any party to whom a contract is let by Grantee in connection with the
project) shall be deemed a "contract" or a "construction contract" as such terms are
defined in Sections 2-92-420 and 2-92-670, [\Iunicipal Code, as applicable.

(ii) The term "minority-owned business" or "MBE" shall mean a business identified in
the Directory of Certified Minority Business Enterprises published by the City's
Department of Procurement Services, or otheruvise certified by the City's Department of
Procurement Services as a minority-owned business enterprise, related to the
Procurement Program or the Construction Program, as applicable.

(iii) The term "women-owned business" or "WBE" shall mean a business identified in
the Directory of Certified Women Business Enterprises published by the City's
Department of Procurement Services, or othenruise certified by the City's Department of
Procurement Services as a women-owned business enterprise, related to the
Procurement Program or the Construction Program, as applicable.

(c) Consistent with Sections 2-92-440 and 2-92-72Q, Municipal Code, Grantee's
MBEA/VBE commitment may be achieved in part by Grantee's status as an MBE or WBE
(but only to the extent of any actual work performed on the Project by Grantee) or by a
joint venture with one or more MBEs or WBEs (but only to the extent of the lesser of (i)
the MBE or WBE participation in such joint venture, or (ii) the amount of any actual work
performed on the Project by the MBE or WBE); by Grantee utilizing a MBE or a WBE as
the general contractor (but only to the extent of any actual work performed on the Project
by the general contractor); by subcontracting or causing the general contractor to
subcontract a portion of the construction of the Project to one or more MBEs or WBEs; by
the purchase of materials or services used in the construction of the Project from one or
more MBEs or WBEs; or by any combination of the foregoing. Those entities which
constitute both a MBE and a WBE shall not be credited more than once with regard to
Grantee's MBEA/VBE commitment as described in this Exhibit D. ln accordance with
Section 2-92-730, Municipal Code, Grantee shall not substitute any MBE or WBE general
contractor or subcontractor without the prior written approval of DPD.

(d) Grantee shall deliver quarterly reports to the City's monitoring staff during the Project
describing its efforts to achieve compliance with this MBEA/VBE commitment. Such reports
shall include, inter alia, the name and business address of each MBE and WBE solicited
by Grantee or the general contractor to work on the Project, and the responses received
from such solicitation, the name and business address of each MBE or WBE actually
involved in the Project, a description of the work performed or products or services
supplied, the date and amount of such work, product or service, and such other information
as may assist the City's monitoring staff in determining Grantee's compliance with this
MBEAI/BE commitment. Grantee shall maintain records of all relevant data with respect
to the utilization of MBEs and WBEs in connection with the construction of the Project for
at least five (5) years after completion of the Project, and the City's monitoring staff shall
have access to all such records maintained by Grantee, on prior notice of at least five (5)
business days, to allow the City to review Grantee's compliance with its commitment to
MBEA/VBE participation and the status of any MBE or WBE performing any portion of the
Project.
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(e) Upon the disqualification of any MBE or WBE general contractor or subcontractor, if
the disqualified party misrepresented such status, Grantee shall be obligated to discharge
or cause to be discharged the disqualified general contractor or subcontractor, and, if
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of
this subsection (e), the disqualification procedures are further described in Sections 2-92-
540 and 2-92-730, Municipal Code, as applicable.

(0 Any reduction or waiver of Grantee's MBE/WBE commitment as described in this
Exhibit D shall be undertaken in accordance with Sections 2-92-450 and 2-92-730,
Municipal Code, as applicable.

THIRD AMENDMENT TO LEASE AGREEI/ENT WITH HEARTLAND
INTERNATIONAL HEALTH CENTER FOR USE OF CLINICAL OFFICE SPACE AT
845 W. WILSON AVE.

1C2021-32631

The Committee on Housing and Real Estate submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Housing and Real Estate, for which a virtual meeting was held on
September 7,2021 and to which was referred an ordinance from the Department of Assets,
lnformation and Services for a third amendment to lease agreement with Heartland
lnternational Health Center for use of clinical office space at 845 West Wilson Avenue in the
46th Ward (02021-3263), having the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

The recommendation was passed by the same roll call as was used to determine quorum
in committee.

Sincerely,

(Signed) HARRYOSTERMAN,
Chairman.
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On motion of Alderman Osterman, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

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

SECTION 1. On behalf of the City of Chicago as Landlord, the Commissioner of the
Department of Assets, lnformation and Services is authorized to execute a Third
Amendment to Lease with Heartland lnternational Health Center, as Tenant, for use of
clinical office space located at 845 West Wilson Avenue; such Lease to be approved as to
form and legality by the Corporation Counsel in substantially the following form:

[Third Amendment to Lease Agreement immediately
follows Section 2 of this ordinancel

SECTION 2. This ordinance shall be effective from and after the date of its passage and
approval.

Third Amendment to Lease Agreement referred to in this ordinance reads as follows

Third Amendment To Lease Agreement No. 20258.

This Third Amendment To Lease (this "Third Amendment") is made and entered into this
day of ,2021, by and between the City of Chicago, an lllinois

municipal corporation and home rule unit of government ("Landlord") and Heartland
lnternational Health Center, an lllinois not-for-profit corporation ("Tenant")

Recitals.

Whereas, Landlord and Tenant are parties to that certain Lease Number 20258 dated
July 1, 2012 (the "Lease"), that certain First Amendment to Lease dated
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April 1 , 2015 (the "First Amendment"), and that certain Second Lease Amendment dated
May 27, 2021 (the "Second Amendment"), governing Tenant's use of clinic space located
in the Building located at 845 West Wilson Avenue, Chicago, lllinois, and access to the
Building's parking lot; and

Whereas, The Lease, First Amendment, Second Amendment, and this Third Amendment
shall be collectively referred to as the "Lease"; and

Whereas, Tenant applied for a federal grant from the Health Resources and Services
Administration (the'HRSA') to fund improvements to Tenant's clinic at the Premises; and

Whereas, ln Order to fulfill the requirements of the HRSA grant, Landlord must consent to
a Federal lnterest in the property; and

Whereas, Landlord and Tenant desire to modify certain terms and conditions of the Lease
to document Tenant's responsibility for the disposition of the Federal lnterest in the Property;

Now, Therefore, ln consideration of the mutual covenants of the parties herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby mutually
acknowledged, Landlord and Tenant agree as follows:

1. Recitals And Terms Of Art. The foregoing recitals are hereby incorporated into and
made a part of this Third Amendment by this reference. All capitalized terms in this Third
Amendment shall have the same meaning ascribed thereto in the Lease, unless otheruvise
provided herein.

2. Federal lnterest. Landlord's letter of consent to a Federal lnterest is attached hereto
as Exhibit A.

3. Tenant's Responsibility For The Federal lnterest.

a. The Tenant, as the grantee organization for the HRSA grant, acknowledges that
Tenant bears the responsibility for the disposition of the Federal lnterest in the property,
not the Landlord. At such point when Premises are no longer needed or used for its
original purpose, the Tenant shall coordinate with HRSA and Tenant shall either:

i. Transfer the Federal lnterest to a different property owned or operated by Tenant,
and have the Notice of Federal lnterest withdrawn from this property; or

ii. Pay back to HRSA the federal share of the depreciated value of the capital
improvements.

b. Throughout the Term of the Lease, the Tenant shall maintain a depreciation
schedule of the HRSA funded capital improvements in accordance with applicable
federal regulations and the terms and conditions of the HRSA grant.

4. lncorporation lnto Lease Number 20258. This Third Amendment shall be incorporated
into the Lease, the First Amendment, and the Second Amendment. Unless otherwise
expressly provided herein, all other provisions of the Lease, the First Amendment, and the
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Second Amendment shall remain in full force and effect and shall be applicable to this
Third Amendment. Unless expressly provided herein, if there is a conflict between the
terms and conditions of the Lease, the First Amendment, or the Second Amendment and
the terms and conditions of the Third Amendment, the terms and conditions of this Third
Amendment shall prevail.

5. Counterparts. This Third Amendment may be executed in multiple counterparts, each
of which shall be deemed an origin?rl, but all of which together shall constitute one and the
same instrument.

ln Witness Hereof, The parties hereto have caused this Third Amendment to be duly
executed on the date first written above.

Landlord:

The City of Chicago,
an lllinois municipal corporation and home rule unit of government

By: Department of Assets, lnformation and Services

Commissioner

Approved as to Form and Legality:

By: Department of Law

Assistant Corporation Counsel,
Real Estate Division

Tenant:

Heartland lnternational Health Center,
an lllinois not-for-profit corporation

By:

Name:

Its:

[Exhibit "A" referred to in this Third Amendment to Lease Agreement
with Heartland lnternational Health Center printed

on page of this Journal.l

By:

By:
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Exhibit rA'.

(To Third Amendment To Lease Agreement With
Heartland lnternational Health Center)

}trEARTLAND
HEALTH CENTBRS
XEALIHCARE FROM THE HEART

Owner: City of Chicago
Heartland Health Center - Wilson / 845 W. Wilson

Landlord Letter of Consent

The City of Chicago is the owner of the property located at 845 W. Wilson Avenue in Chicago,
lL, Heartland [ntemational Health Centers (dba Heartland Health Centers) is currently leasing
clinic space at this property fiom the City of Chicago pursuant to a lease agreement with
Heartland Health Centers, which lease will expire on December 31,2A27.

The City of Chicago consents to the proposed improvements to the aforementioned leased
property as part of the Health Resources and Services Administration (HRSA) 2021 American
Rescue Plan Act Funding for Health Centers funding opportunity, and grants permission to
undertake proposed improvements in accordance with the terms of the Lease.

The City of Chicago undcrstands that the amount of HRSA funds requested by Heartland Health
Centers is $125,000, and that Heartland Health Centers will bear full responsibility for the use,

application and repayment (to the extent required, in whatever form) of the HRSA funds during
the term of the lease. The City of Chicago acknowledges that there will be a Federal'interest in
the property as a result of the proposed improvements even though filing the Notice of Federal
Interest is not required for alteration/renovation projects with a total cost less than $500,000.

Landlord/Corporation S i gnatu re;

Typed Name;
Title:
Date:

Applicant Signature
Typed Name:
Title:
Datel
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EIGHTH AMENDMENT TO LEASE AGREETVIENT WITH CHICAGO 1O3RD ST. LLC
FOR CIffS CONTINUED USE OF PROPERryAT 9OO E. 1O3RD ST.

lo2o21-32621

The Committee on Housing and Real Estate submitted the following report

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Housing and Real Estate, for which a virtual meeting was held on
September 7 ,2021 and to which was referred an ordinance from the Department of Assets,
lnformation and Services for an eighth amendment to lease agreement with Chicago 103'd

St. LLC for City's continued use of property at 900 East 103'd Street in the 8th Ward (C2021-
3262), having the same under advisement, begs leave to report and recommend that Your
Honorable Body Pass the proposed ordinance transmitted herewith.

The recommendation was passed by the same roll call as was used to determine quorum
in committee.

Sincerely,

(Signed) HARRYOSTERMAN,
Chairman

On motion of Alderman Osterman, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:
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Be lt Ordained by the City Council of the City of Chicago:

SECION 1. On behalf of the City of Chicago as tenant, the Commissioner of the
Department of Assets, lnformation and Services is authorized to execute an
Eighth Lease Amendment with Chicago 103'd Street LLC, as landlord, for continued use of
property located at 900 East 103'd Street; such Lease Agreement to be approved as to form
and legality by the Corporation Counsel in substantially the following form:

[Eighth Amendment to Lease Agreement immediately
follows Section 2 of this ordinancel

SECTION 2. This ordinance shall be effective from and after the date of its passage and
approval.

Eighth Amendment to Lease Agreement referred to in this ordinance reads as follows:

Eighth Amendment To Lease Agreement No. 10351

This Eighth Amendment to Lease (this "Eighth Amendment") is dated as of June 7 , 2021,
dated forreference purposes only, by and between Chicago 103'd Street LLC, a Delaware
limited liability company ("Landlord") and City of Chicago, an lllinois municipal corporation
and home rule unit of government ("Tenant").

Recitals.

Whereas, CJF1 LLC (the "Original Landlord") and Tenant entered into that certain lease
dated December 13,2007 and known as Lease Number 13051 (the "Lease Agreement");
and

Whereas, The Lease Agreement was amended by that certain Lease Amendment dated
January 31, 2008 (the "First Amendment"), that certain Second Lease Amendment dated
December 1, 2008 (the "second Amendment"), that certain Third Lease Amendment dated
March 4, 2011 (the "Third Amendment"), that certain Fourth Lease Amendment dated
December 12,2014 (the "Fourth Amendment"), that certain Fifth Lease Amendment dated
June 4,2015 (the "Fifth Amendment"), that certain Sixth Lease Amendment dated
October 6,2017 (the "Sixth Amendment"), and that certain Seventh Lease Amendment
dated July 16, 2020 (the "Seventh Amendment"), and together with the Lease Agreement,
the First Amendment, the Second Amendment, the Third Amendment, the Fourth
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Amendment, the Fifth Amendment, the Sixth Amendment and the Seventh Amendment,
collectively, the "Lease") for the premises of approximately 427,129 square feet located at
900 East 103'd Street, Chicago, Illinois; and

Whereas, The Term of the Lease expires on June 30,2021; and

Whereas, Landlord and Tenant desire to modify certain terms and conditions of the Lease.

Now, Therefore, ln consideration of the mutual covenants of the parties herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby mutually
acknowledged, Landlord and Tenant agree as follows:

1. Recitals And Terms Of Art. The recitals are incorporated herein by reference and
made a part of this Eighth Amendment. All capitalized terms used herein shall have the
same meanings as they do in the Lease, unless othenrrrrise expressly provided herein.

2. Effective Date. This Eighth Amendment shall become effective as July 1, 2021 (the
"Effective Date").

3. Term. The Term of the Lease is hereby extended from the Effective Date through and
including June 30, 2026, unless sooner terminated as set forth in the Lease.

4. Rent. Tenant shall pay to Landlord base rent for use of the Premises in the following
amounts:

Period Annual Rate Per
Square Foot

Annual Base Rent Monthly Base Rent

July 1 ,2021 -- June
30,2022

$5.30 $2,263,783.70 $188,648.64

July 1 ,2022 -- June
30,2023

$5.39 $2,303,399.91 $191 ,949.99

July 1 ,2023 -- June
30,2024

$5.49 $2,343,709.41 $195,309.12

July 1 ,2024 -- June
30,2025

$5,58 $2,384,724.33 $198,727.03

July 1 ,2025 -- June
30,2026

$5.68 $2,426,457.00 $202,204.75

5. Early Termination And Premises Reduction. Tenant shall have the right to terminate
this Lease by providing one hundred eighty (180) days' prior written notice to Landlord at
any time after December 31 , 2023. Tenant shall also have the right to terminate its
occupancy of a portion of the Premises, specifically 40,473 square feet of
warehouse/garage space in Bay 7, upon thirty (30) days' prior written notice to Landlord.
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6. Holding Over. Any holding over by Tenant shall be construed to be a month to month
tenancy beginning on July 1, 2026 and the base rent payable to Landlord shall be

$206,248.85 per month; provided, however, that the foregoing base rent shall increase by
two (2) percent on each July 1 thereafter. During any holding over period, all other
provisions of the Lease and this Eighth Amendment shall remain in full force and effect.

7. Reaffirmation Of Lease. Except to the extent expressly set forth in this Eighth
Amendment, all of the terms and conditions of the Lease shall remain in full force and
effect and are hereby ratified and affirmed. lf there is any conflict between the terms and
provisions of the Lease and the terms and provisions of this Eighth Amendment, the terms
and provisions of this Eighth Amendment shall control.

8. Governing Law And Severability. This Eighth Amendment shall be governed by and
construedinaccordancewiththelawsoftheStateof lllinois. lntheeventthatanyprovision
of this Eighth Amendment shall at any time be found to be invalid or othenrvise rendered
unenforceable, such provision shall be limited to the extent necessary to render the same
valid, or shall be excised from this Eighth Amendment, as the circumstances require, and
this Eighth Amendment shall be construed as if said provision had been incorporated
herein as so limited or as if said provision had not bee included herein, as the case may
be.

9. Counterparts. This Eighth Amendment may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument. This Eighth Amendment may be executed and delivered via
email or PDF.

10. Effectiveness. This Eighth Amendment is not effective unless and until the same is
signed and delivered by both Tenant and Landlord.

ln Witness Hereof, The parties hereto have caused this Eighth Amendment to be duly
executed on the date first written above.

Landlord

Chicago 103'd Street LLC,
a Delaware limited liability company

By: Holdings USB-2 Manager LLC,
a Delaware limited liability company

John A. Mase,
Chief Executive Officer

By:
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Execution Date

Tenant:

The City of Chicago,
a lllinois municipal corporation and home rule unit of government

By: Department of Assets, lnformation and
Services

Commissioner

Execution Date

Approved as to Form and Legality

By: Department of Law

By
Assistant Corporation Counsel,

Real Estate Division

COMMITTEE ON LICENSE AND CONSUMER PROTECTION.

AMENDMENT OF SECTION 4-60-022 OF MUNICIPAL CODE BY DELETING
SUBSECTION 21 ,284 TO ALLOW ADDITIONAL ALCOHOLIC LIQUOR LICENSES
ON PORTION OF W. 87TH ST.

1C2021-28261

The Committee on License and Consumer Protection submitted the following report:

By



35718 JOURNAL--CITY COUNCI L--CHICAGO 9t14t2021

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on License and Consumer Protection, having under consideration an
ordinance introduced by Alderman Howard Brookins, Jr. (which was referred on June 25,
2021) to amend the Municipal Code of Chicago by lifting subsection 4-60-022(21.284)to
allow the issuance of additional alcoholic liquor licenses on portion of West 87th Street, begs
leave to recommend that Your Honorable Body Pass the proposed ordinance which is
transmitted herewith.

This recommendation was concurred in by the members of the License Committee on
September 13,2021.

Respectfully su bm itted,

(Signed) EMMA MITTS,
Chairman.

On motion of Alderman Mitts, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

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

SECTION 1. Section 4-60-022 of the Municipal Code of Chicago is hereby amended by
deleting the language struck through, as follows:

4-60-022 Restrictions On Additional Licenses

Subject to the provisions of subsection 4-60-021(c), no additional license shall be issued
for any premises located within the following areas:
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(Omitted text is unaffected by this ordinance.)

g#4) en the seutFrside ef 87s Street' frem Weed Street te Damen Avenue,

(Omitted text is unaffected by this ordinance.)

SECTION 2. This ordinance shall be in force and effect upon passage and publication

AMENDMENT OF SECTION 4-60-023 OF MUNIC]PAL CODE BY DELETING
SUBSECTION 36.35 TO ALLOW ISSUANCE OF ADDITIONAL PACKAGE GOODS
LICENSES ON PORTION OF N. CENTRAL AVE.

1c2021-31131

The Committee on License and Consumer Protection submitted the following report.

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on License and Consumer Protection, having under consideration an
ordinance introduced by Alderman Gilbert Villegas (which was referred on July 21,2021) to
amend the Municipal Code of Chicago by lifting subsection 4-60-023 (36.35) to allow the
issuance of additional package goods licenses on a portion of North Central Avenue, begs
leave to recommend that Your Honorable Body Pass the proposed ordinance which is
transmitted herewith.

This recommendation was concurred in by the members of the License Committee on
September 13,2021.

Respectfu lly subm itted,

(Sisned) EMMA [vl|TTS,
Chairman.
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On motion of Alderman Mitts, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, c6rdenas, Quinn, Burke, Lopez, coleman, Moore, Curtis,
o'shea, Brookins, Rodriguez, Tabares, Scott, sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

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

SECTION 1. Section 4-60-023 of the Municipal Code of Chicago is hereby amended by
deleting the language struck through, as follows:

4-60-023 Restrictions On Additional Licenses.

Subject to the provisions of subsection 4-60-021(c), no additional package goods license
shall be issued for any premises located within the following areas:

(Omitted text is unaffected by this ordinance.)

(3ffi5) en CentralAvenue; frem Reseee Street-te Addisen Street,

(Omitted text is unaffected by this ordinance.)

SECTION 2. This ordinance shalltake full force and effect upon passage and publication

AMENDMENT OF CHAPTER 4-60 OF MUNICIPAL CODE BY ADDING NEW
SUBSECTIONS 4-60-022 (8.59 THROUGH 8.61) AND 4-60-023 (8.62 THROUGH
8.64) TO DISALLOW ISSUANCE OF ADDITIONAL ALCOHOLIC LIQUOR AND
PACKAGE GOODS LICENSES ON PORTIONS OF E. 93RD ST.

1c2021-2545)

The Committee on License and Consumer Protection submitted the following report:
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CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on License and Consumer Protection, having under consideration an
ordinance introduced by Alderman Michelle Harris (which was referred on June 25,2021)
to amend Sections 4-60-022 and 4-60-023 of the Municipal Code of Chicago to disallow the
issuance of additional alcoholic liquor licenses and package goods licenses in portions of
the 8th Ward, begs leave to recommend that Your Honorable Body Pass the ordinance which
is transmitted herewith.

This recommendation was concurred in by the members of the License Committee on
September 13, 2021.

Respectfully subm itted,

(Signed) EMMA MITTS,
Chairman

On motion of Alderman Mitts, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C5rdenas, Quinn, Burke, Lopez, Coleman, Moore, curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed

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

SECTION 1. The City Council finds that the area described in Sections 2 and 3 of this
ordinance are adversely affected by the over-concentration of businesses licensed to sell
alcoholic liquor within and near the areas.
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SECTION 2. Section 4-60-022 of the Municipal Code of Chicago is hereby amended by
inserting the underscored language as follows:

4-60-022 Restrictions On Additional Licenses.

Subject to the provisions of subsection 4-60-021(c), no additional license shall be issued
for the sale of alcoholic liquor, for consumption on the premises within the following areas:

(Omitted text is unaffected by this ordinance.)

(Omitted text is unaffected by this ordinance.)

SECTION 3. Section 4-60-023 of the Municipal Code of Chicago is hereby amended by
inserting the underscored language, as follows:

4-60-023 Restrictions On Additional Package Goods Licenses.

Subject to the provisions of subsection 4-60-021(c), no additional package goods license
shall be issued for any premises located within the following areas:

(Omitted text is unaffected by this ordinance.)

(8.59)

(8.60)

(8.61)

(8.62)

(8.63)

(8.64)

On 93rd Street. from Cottaqe Grove Avenue to DrexelAvenue.

On 93'd Street. from DrexelAvenue to Greenwood Avenue.

On 93rd Street. from Greenwood Avenue to Avalon Avenue.

On 93'd Street, from Cottage Grove Avenue to DrexelAvenue.

On 93'd Street. from DrexelAvenue to Greenwood Avenue.

On 93rd Street, from Greenwood Avenue to Avalon Avenue.

(Omitted text is unaffected by this ordinance.)



9t14t2021 REPORTS OF CO]VIIU ITTEES 35723

SECTION 4.
and publication

This ordinance shall be in full force and effect from and after its passage

DESIGNATION OF 6TH PRECINCT OF 23RD WARD AS RESTRICTED
RESIDENTIAL ZONE PROHlBITING NEW AND ADDIT]ONAL SHARED HOUSING
UNITS AND VACATION RENTALS.

ls02021-21381

The Committee on License and Consumer Protection submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on License and Consumer Protection, having under consideration a
substitute ordinance introduced by Alderman Silvana Tabares (which was referred on
June 25, 2021) to amend the Municipal Code of Chicago by designating the 6th Precinct of
the 23'd Ward as a Restricted Residential Zone prohibiting additional shared housing and
vacation rentals, begs leave to recommend that Your Honorable Body Pass the proposed
substitute ordinance which is transmitted herewith.

This recommendation was concurred in by the members of the License Committee on
September 13,2021.

Respectfully su bm itted,

(Signed) EMMA MITTS,
Chairman

On motion of Alderman Mitts, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None
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Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, Chapter 4-17 of the Municipal Code of Chicago authorizes the establishment
of Restricted ResidentialZones pursuant to an opt-out process, which requires a petition to
trigger an ordinance; and

WHEREAS, The requisite procedural requirements have been met; now, therefore,

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

SECTION 1. Pursuant of Section 4-17-040 of the Municipal Code of Chicago ("Code"),
the 6th Precinct of the 23'd Ward, as described herein, is hereby designated as a Restricted
Residential Zone within the meaning of Chapter 4-17 ol the Code. All new or additional
shared housing units and vacation rentals shall be prohibited within the boundaries of such
6th Precinct, with such boundaries beginning at the intersection of South Kolin Avenue and
South Archer Avenue; thence east on South Archer Avenue to South Kildare Avenue;
thence south on South Kildare Avenue to West 51't Street; thence east on West 51st Street
to South Tripp Avenue; thence south on South Tripp Avenue to West 55th Street; thence
west on West 55th Street to South Kenneth Avenue; thence north on South Kenneth Avenue
to the alley south of the Chicago Belt Railway; thence west on the alley south of the Chicago
Belt Railway to the alley west of South Kenneth Avenue; thence north on the alley west of
South Kenneth Avenue to Chicago Transit Authority frontage access road; thence west
on Chicago Transit Authority frontage access road to the Chicago Belt Railway; thence
east on the Chicago Belt Railway to West 53'd Street; and thence east on West 53'd Street
to South Kolin Avenue, and north on South Kolin Avenue to the place of beginning. (See
attached document)

SECTION 2. This ordinance shall take full force and effect upon its passage and
publication, and shall remain in effect for four years following its effective date.

[Map of 6th Precinct of the 23'd Ward printed
on page of this Journal.l
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RENEWAL OF DESIGNATION OF 1ST, 4TH, 8TH, 18TH, 22ND, 23RD, 28TH AND
29TH PRECINCTS OF 23RD WARD AS RESTRICTED RESIDENTIAL ZONES TO
PROHIBIT NEW AND ADDITIONAL SHARED HOUSING UNITS AND VACATION
RENTALS.

1c2021-32011

The Committee on License and Consumer Protection submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on License and Consumer Protection, having under consideration an
ordinance introduced by Alderman Silvana Tabares (which was referred on July 21, 2021)
to renew Restricted Residential Zones pursuant to Chapter 4-17 of the Municipal Code,
begs leave to recommend that Your Honorable Body Pass the proposed ordinance which
is transmitted herewith.

This recommendation was concurred in by the members of the License Committee on
September 13,2021.

Respectfully su bm itted,

(Signed) EMMA MITTS,
Chairman.

On motion of Alderman Mitts, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Eryin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays- None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed
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WHEREAS, Chapter 4-17 of the Municipal Code of Chicago ("the Code") authorizes the
establishment of restricted residentialzones pursuant to an opt-out process, which requires
a petition to trigger an ordinance; and

WHEREAS, Restricted residential zones, defined in Section 4-17-010 as precincts that
are essentially ineligible for shared housing units or vacation rentals, have been established
by ordinance in various precincts and wards across the City; and

WHEREAS, Section 4-17-040 of the Code provides, in relevant part, that: "An ordinance
... to establish a restricted residential zone shall: .., (d) be in effect for four years following
the effective date of such ordinance ,..; and (e) once in effect, be subject to renewal by
ordinance at the expiration of the four-year period without the need for another supporting
Petition".; and

WHEREAS, The restricted residential zones identified below have not been repealed
pursuant to Section 4-17-050 and are thus currently in effect, and the City Council desires
to enact an ordinance renewing their restricted residential zone status for an additional four
years; now, therefore,

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

SECTION 1. The ordinance establishing the restricted residential zone in the
4th Precinct of the 23rd Ward (City Clerk Document Number 02017-6258), effective on
November 8,2017 and expiring on November 8,2021, is hereby renewed for an additional
four-year period expiring on November 8,2025.

SECTION 2. The ordinance establishing the restricted residential zone in the
28th Precinct of the 23rd Ward (City Clerk Document Number 02017-6257), effective on
November 8, 2017 and expiring on November 8,2021, is hereby renewed for an additional
four-year period expiring on November 8,2025.

SECTION 3. The ordinance establishing the restricted residential zone in the
29th Precinct of the 23'd Ward (City Clerk Document Number C2017-6255), effective on
November 8,2017 and expiring on November 8, 2021, is hereby renewed for an additional
four-year period expiring on November 8,2025.

SECTION 4. The ordinance establishing the restricted residential zone in the
1st Precinct of the 23'd Ward (City Clerk Document Number 02017-7083), effective on
November 15, 2017 and expiring on November 15, 2021, is hereby renewed for an
additionalfour-year period expiring on November 15, 2025.

SECTION 5. The ordinance establishing the restricted residential zone in the
8th Precinct of the 23'd Ward (City Clerk Document Number C2017-7084), effective on
November 15, 2017 and expiring on November '15, 2021, is hereby renewed for an
additionalfour-year period expiring on November 15, 2025.
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SECTION 6. The ordinance establishing the restricted residential zone in the
18th Precinct of the 23'd Ward (City Clerk Document Number C.2017-7080), effective on
November 15, 2017 and expiring on November 15, 2021, is hereby renewed for an
additionalfour-year period expiring on November 15, 2025.

SECTION 7. The ordinance establishing the restricted residential zone in the
23'd Precinct of the 23'd Ward (City Clerk Document Number 02017-7082), effective on
November 15, 2017 and expiring on November 15, 2021, is hereby renewed for an
additional four-year period expiring on November 15, 2025.

SECTION 8. The ordinance establishing the restricted residentialzone in the 22nd Precinct
of the 23'd Ward (City Clerk Document Number 02017-8429), effective on January 17,2018
and expiring on January 17,2022, is hereby renewed for an additional four-year period
expiring on January 17,2026.

SECTION 9. This ordinance shall take full force and effect upon its passage and
publication. Following due passage and publication of this ordinance, each section renewing
a precinct prohibition shall be deemed effective to coincide with the date of expiration of that
precinct's prohibition.

COMMITTEE ON PEDESTRIAN AND TRAFFIC SAFETY.

AI\4ENDMENT OF SECT]ON 7-38-117 OF MUNICIPAL CODE TO REMOVE MOBILE
FOOD VEHICLE STAND AT 817 W. BELMONT AVE.

102021-28e51

The Committee on Pedestrian and Traffic Safety submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Pedestrian and Traffic Safety, to which was referred a proposed
ordinance to amend Municipal Code Section 7-38-117 by removing mobile food vehicle
stand at 817 West Belmont Avenue, begs leave to recommend that Your Honorable Body
do Pass the proposed ordinance submitted herewith.
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This recommendation was concurred in by all members of the committee present, with no
dissenting votes.

Respectfully subm itted,

(Signed) WALTER BURNETT, JR.,
Chairman.

On motion of Alderman Burnett, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,

Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein .. 45.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

Be lt Ordained by the City Council of the City of Chicago:,

SECTION 1. Section 7-38-117 of the Municipal Code of Chicago is hereby amended by

striking the underlined language, as follows:

7-38-117 Mobile Food Vehicle Stand Program.

(a) A mobile food vehicle stand program ("program") is hereby created as provided in

this section.

(Omitted text is not affected by the ordinance.)

(i) The Commissioner of Transportation is authorized to establish a mobile food vehicle
stand within the side of the block where each of the following addresses is located:

(1) 3627 North SouthportAvenue;

(2) 3420 North Lincoln Avenue;
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(3) 3241 North Lincoln Avenue;

(4) 817 West Belmont Avenue

(Omitted text is not affected by the ordinance.)

817 West Belmont Avenue

(Omitted text is not affected by the ordinance.)

SECTION 2. This ordinance shalltake effect upon passage and approval

ESTABLISHMENT AND AMEND[/ENT OF LOADING/STANDING ZONES.
lso2021-4162)

The Committee on Pedestrian and Traffic Safety submitted the following report

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Pedestrian and Traffic Safety, to which were referred proposed

ordinances to establish and/or amend loading zonesistanding zones on portions of sundry

streets, begs leave to recommend that Your Honorable Body do Pass the proposed

substitute ordinance submitted herewith.

This recommendation was concurred in by all members of the committee present, with no

dissenting votes.

Respectfully submitted,

WALTER BURNETT, JR.,
Chairman.

(Signed)
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On motion of Alderman Burnett, the said proposed substitute ordinance transmitted with the

foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,

Sposito, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 45.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

The following is said ordinance as passed:

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

SECTION 1. Pursuant to Title 9, Chapter 64, Section 160 of the Municipal Code of

Chicago, the following locations are hereby designated as loading/standing zones for the

distances specified, during the hours indicated:

Ward Location

2150 South Hoyne Avenue - no parking loading zone -- 8:00 A.tt/. to 6:00 P.M.

- all da,s; 
1,,2021-3267)

728 North Morgan Street andT2l North Carpenter Street - no parking loading
zone -- 7:00 A.M. to 10:00 P.M. -- all days; 

lO2O21_1421

1110 West Lake Street: West Lake Street (north side) from a point 20 feet

east of North May Street to a point 135 feet east thereof - repeal diagonal
parking -- 2 hours -- 8:00 A.M. to 5:00 P.M. - Monday through saturday, by

striking the above; also, West Lake Street (north side) from a point 90 feet east

of tlortfr May Street, 153 feet east thereof repeal no parking

loading zone -- 10:00 A.M. to 3:00 P.M., by striking the above; also, 201 North

May Street - amend diagonal parking, by striking the above and inserting:
"West Lake Street (north side) from a point 30 feet east of North May Street to

a point 153 feet east in lieu thereof -- 30 minute standing zone -- 8:00 A.M. to
4:30 P.M. - Monday through Saturday". 

lO2O21_34241

25

27

27
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SECTION 2. This ordinance shall take effect and be in force hereinafter its passage and
publication.

AMENDMENT OF VEHICULAR TRAFFIC MOVEMENT.
lso2021-41721

The Committee on Pedestrian and Traffic Safety submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Pedestrian and Traffic Safety, to which were referred proposed

ordinances to amend single direction of vehicular traffic movement on portions of
sundry streets, begs leave to recommend that Your Honorable Body do Pass the proposed

substitute ordinance transmitted herewith.

This recommendation was concurred in by all members of the committee present, with no

dissenting votes.

Respectfully subm itted,

(Signed) WALTER BURNETT, JR.,
Chairman.

On motion of Alderman Burnett, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas .- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,

Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 45.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

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

SECTION 1. Pursuant to Title 9, Chapter 64, Section 010 of the Municipal Code of

Chicago, the operator of a vehicle shall operate such vehicle only in the direction specified

below on the public ways between the limits indicated:

Ward Single Direction

Amend ordinance which reads: "WeSt 14th Street, from South Kostner Avenue

to South Hamlin Avenue -- one-way westerly (except bicycles)";
1c2021-34311

Amend ordinance which reads: "South Hamlin Avenue, from West Ogden

Avenue to West 19th Street : single direction southerly (except bicycles)";
1C2021-34331

Amend ordinance which reads: "South Keeler Avenue, from West Arthington
Street and West Harrison Street -- one-way southerly (except bicycles)".

1c2021-34351

SECTION 2. This ordinance shall take effect and be in force hereinafter its passage and
publication.

ESTABLISHMENT AND AMENDTVIENT OF PARKING RESTRICTIONS.
(Except For HandicaPPed)

ls02021-41531

The Committee on Pedestrian and Traffic Safety submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Pedestrian and Traffic Safety, to which were referred proposed

24

24

24
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ordinances to establish and/or amend parking restrictions on portions of sundry streets,
begs leave to recommend that Your Honorable Body do Pass the proposed substitute
ordinance submitted herewith.

This recommendation was concurred in by all members of the committee present, with no

dissenting votes.

Respectfully subm itted,

(Signed) WALTER BURNETT, JR.,
Chairman

On motion of Alderman Burnett, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

SadlOwski Garza, ThompsOn, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, CurtiS,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,

Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 45.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

Be lt Ordained by the City Council of the City ot Chicago:

SECTION 1. Pursuant to Title 9, Chapter 64, Section 050 of the Municipal Code of
Chicago, the operator of a vehicle shall not park such vehicle at any time upon the following
public ways, as indicated:

Establishment Of Disabled Permit Parking:

Ward Location And Permit Number

8010 South Wabash Avenue - Disabled Parking Permit Number 118391
(signs to be posted at 8049 South Wabash Avenue);

1o2021-31501

6
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Ward Location And Permit Number

6743 South lndiana Avenue - Disabled Parking Permit Number 126795 (signs

to be posted at6741 South Green Street);
1C2021-3151)

7328 South Euclid Avenue - Disabled Parking Permit Number 127500;
1C2021-34411

9335 South Luella Avenue - Disabled Parking Permit Number 127021;
lo2o21-34421

7

7

7

8541 South Yates Avenue - Disabled Parking Permit Number 126487;
1C2021-34431

8116 South Escanaba Avenue - Disabled Parking Permit Number 104929',

1o2021-3506I

8

8

8

7840 South MerrillAvenue - Disabled Parking Permit Number 118976;

1C2021-28861

8835 South Harper Avenue - Disabled Parking Permit Number 126278;
1C2021-28871

7834 South Paxton Avenue - Disabled Parking Permit Number 126204;
1c2021-28e61

8055 South Clyde Avenue -- Disabled Parking Permit Number 126384;
102021-2e041

9017 South Ridgeland Avenue - Disabled Parking Permit Number 108153;

102021-2e061

8336 South Oglesby Avenue - Disabled Parking Permit Number 126424;
1o2021-31031

8934 South University Avenue - Disabled Parking Permit Number 125917;
102021-33e11

9544 South Dobson Avenue * Disabled Parking Permit Number 89551;
1o2021-35031

I

6

7

8

8

I

I

8

10616 South Eberhart Avenue - Disabled Parking Permit Number 127134;
1C2021-31771
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Ward Location And Permit Number

366 East 91't Street - Disabled Parking Permit Number 125956;
lo2o21-31781

10640 South Prairie Avenue - Disabled Parking Permit Number 126001;
1c2021-33921

10 10918 South Buffalo Avenue * Disabled Parking Permit Number 125193;
lo2o21-2ee21

10 10632 South Avenue L - Disabled Parking Permit Number 126269;
1c2021-31281

10 10747 South Avenue H - Disabled Parking Permit Number 121425;
102021-31291

13 6900 South Kedvale Avenue: Disabled Parking Permit Number 127341',

1C2021-31531

13 6108 South Kenneth Avenue - Disabled Parking Permit Number 1081 1 1;

1c2021-31541

13 6719 South Kildare Avenue - Disabled Parking Permit Number 127343;
1o2021-31ssl

13 6738 West 63'd Street - Disabled Parking Permit Number 127359;
1C2021-31561

13 6154 South Parkside Avenue - Disabled Parking Permit Number 108112
1c2021-31s71

13 6126 South CentralAvenue * Disabled Parking Permit Number 108118;

102021-31581

13 6136 South MajorAvenue -- Disabled Parking Permit Number 127360;
lo2o21-315e1

13 6318 South Kostner Avenue - Disabled Parking Permit Number 108119;

102021-3160I

6506 South Knox Avenue - Disabled Parking Permit Number 127400;
1c2021-31611

9

9

13
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Ward Location And Permit Number

13 6726 South Kilbourn Avenue - Disabled Parking Permit Number 127342;

1c2021-31631

16 5429 South Paulina Street -- Disabled Parking Permit Number 119123;
lo2o21-31221

17 7218 South Seeley Avenue - Disabled Parking Permit Number 126124;

lo2o21-3479)

18 3820 West 83'd Street - Disabled Parking Permit Number 121232;
lo2o21-25981

18 7318 South Maplewood Avenue * Disabled Parking Permit Number 112542;
lo2o21-259e1

18 3820 West 76th Place - Disabled Parking Permit Number 121136;
1C2021-28091

18 3045 West 83'd Place * Disabled Parking Permit Number 121249;
102021-28101

18 2300 West 72nd Street - Disabled Parking Permit Number 121262',

1c2021-28111

18 7330 South Washtenaw Avenue - Disabled Parking Permit Number 118422;
1C2021-2812)

18 8350 South Kildare Avenue : Disabled Parking Permit Number 121242;

102021-28131

18 7336 South Artesian Avenue - Disabled Parking Permit Number 94605;
1C2021-28151

18 3709 West 84th Place -- Disabled Parking Permit Number 118434;
1c2021-2816)

18 7305 South Washtenaw Avenue - Disabled Parking Permit Number 94621;
1C2021-28171

18 2034 East 82nd Place - Disabled Parking Permit Number 125689;
1e2021-32771



35738 JOU RNAL--CITY COU NC I L.-CH I CAGO 911412021

Ward Location And Permit Number

7130 South Maplewood Avenue - Disabled Parking Permit Number 126240;
1c2021-32881

8634 South Kenneth Avenue - Disabled Parking Permit Number 121222;

1C2021-32991

8440 South Hoyne Avenue - Disabled Parking Permit Number 121180;
lo2o21-33211

3728 West 83'd Street - Disabled Parking Permit Number 126772;

1C2021-33251

3800 West 86th Street - Disabled Parking Permit Number 121152;
1c2021-3348)

7141 South Oakley Avenue - Disabled Parking Permit Number 125777;

102021-337eL

7132 South Talman Avenue .- Disabled Parking Permit Number 126499;
102021-34711

11021South Longwood Drive - Disabled Parking Permit Number 126446;
1c2021-33201

5205 South Peoria Street -- Disabled Parking Permit Number 94554:
1c2021-24611

5808 South Michigan Avenue - Disabled Parking Permit Number 116081;

1C2021-24621

4834 South Ada Street - Disabled Parking Permit Number 115904;
1C2021-2463)

6239 South Evans Avenue - Disabled Parking Permit Number 94518;
1e2021-24641

6210 South Kimbark Avenue - Disabled Parking Permit Number 94551;
lo2o21-24651

18

18

18

18

18

18

18

19

20

20

20

20

20

20 527 West Englewood Avenue - Disabled Parking Permit Number 125343;
1c2021-24661
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Ward Location And Permit Number

6137 South Langley Avenue - Disabled Parking Permit Number 126638;
1C2021-24681

5847 South Michigan Avenue - Disabled Parking Permit Number 126386;
lo2o21-24691

6416 South lngleside Avenue - Disabled Parking Permit Number 94634;
1c2021-24701

5847 South Michigan Avenue - Disabled Parking Permit Number 126386;
lo2o21-32761

6033 South Champlain Avenue - Disabled Parking Permit Number 126095;

ao2021-3287)

6137 South Langley Avenue: Disabled Parking Permit Number 126638;

1c2021-32971

10638 South Greenbay Avenue - Disabled Parking Permit Number 125923;
1c2021-32e8)

329 West 6lstStreet - Disabled Parking Permit Number 126836;

1o2021-3305I

6557 South Harvard Avenue - Disabled Parking Permit Number 126543;
lo2021-33061

5332 South Carpenter Street - Disabled Parking Permit Number 108084;

1C2021-33071

6416 South lngleside Avenue - Disabled Parking Permit Number 94634;
1C2021-33111

20

20

20

20

20

20

20

20

20

20

20

20

20

20

6029 South St.
Number 126195;

Lawrence Avenue Disabled Parking Permit

1e2021-33771

5533 South Union Avenue -- Disabled Parking Permit Number 125950;

lo2o21-33781

5902 South lndiana Avenue - Disabled Parking Permit Number 126723;
lo2021-3385I
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Ward Location And Permit Number

20 4929 South Marshfield Avenue - Disabled Parking Permit Number 108149;
lo2o21-33871

21 8016 South Throop Street - Disabled Parking Permit Number 126128;
lo2o21-33731

21 8853 South Emerald Avenue - Disabled Parking Permit Number 125781;
1o2021-658I

21 9327 South Green Street - Disabled Parking Permit Number 105068;

1o2021-6s91

21 8015 South Paulina Street -- Disabled Parking Permit Number 125725;
1o2021-6601

21 8909 South Union Avenue - Disabled Parking Permit Number 125901;
102021-6611

21 8437 South Sangamon Street - Disabled Parking Permit Number 104461;
1c2021-662J

21 9531 South Emerald Avenue: Disabled Parking Permit Number 126138;
1c2021-15291

21 9425 South Throop Street - Disabled Parking Permit Number 126201;
102021-15301

21 8100 South Justine Street -- Disabled Parking Permit Number 126173;
1C2021-15311

21 1219 West 83'd Street - Disabled Parking Permit Number 125880;

lo2o21-15321

21 8937 South Justine Street - Disabled Parking Permit Number 126200;
1C2021-15331

21 8407 South Marshfield Street - Disabled Parking Permit Number 126077;
1C2021-15341

21 8404 South Ada Street - Disabled Parking Permit Number 126000;
1C2021-1s351
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Ward Location And Permit Number

9533 South Princeton Avenue - Disabled Parking Permit Number 125562;
102021-15361

1408 West 94th Street - Disabled Parking Permit Number 125631;
lo2o21-20e71

8441 South Damen Avenue - Disabled Parking Permit Number 126289;
102021-20e8)

21 8313 South Aberdeen Street - Disabled Parking Permit Number 125879;
102021-20eel

21 3013 South TrumbullAvenue - Disabled Parking Permit Number 126121;
lo2o21-21001

21 1310 West 98th Street -- Disabled Parking Permit Number 126184;
1C2021-27071

21 1248 West 80th Street - Disabled Parking Permit Number 126401;
1C2021-270e1

21 326 West 90th Place - Disabled Parking Permit Number 126183;
1c2021-27111

21 9809 South Throop Street - Disabled Parking Permit Number 126358;

1c2021-3275J

21 8401 South Honore Street -- Disabled Parking Permit Number 125771 (signs
to be posted at 1833 West 84th Street);

1C2021-32851

21 8153 South Throop Street - Disabled Parking Permit Number 126098;
1c2021-32861

21 9533 South Emerald Avenue - Disabled Parking Permit Number 126Q24;

1C2021-32e61

21 '1310 West 98th Street - Disabled Parking Permit Number 126184;
102021-3316I

326 West 90th Place * Disabled Parking Permit Number 126183;
1C2021-33171

21

21

21

21
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Ward Location And Permit Number

21 1248 West 80th Street - Disabled Parking Permit Number 126401;
102021-33181

21 9339 South Laflin Street -- Disabled Parking Permit Number 126063;
102021-3319I

21 8224 South Sangamon Street: Disabled Parking Permit Number 94177;
1c2021-33461

21 8355 South Marshfield Avenue - Disabled Parking Permit Number 126369;

lo2o21-33471

21 7916 South Loomis Street - Disabled Parking Permit Number 126320;
1C2021-334e1

21 1436 West 80th Street - Disabled Parking Permit Number 126720;
102021-33501

21 8311 South Morgan Street -- Disabled Parking Permit Number 126861;
1C2021-33511

21 8605 South Union Avenue * Disabled Parking Permit Number 126834;
lo2o21-33521

21 1640 West 93'd Street - Disabled Parking Permit Number 127371;

102021-33531

21 9039 South Marshfield Avenue - Disabled Parking Permit Number 118145;
1c2021-33541

21 3615 North Whipple Street - Disabled Parking Permit Number 126512;
1o2021-31661

21 8134 South Princeton Avenue - Disabled Parking Permit Number 104463;
1C2021-32261

21 9601 South Emerald Avenue - Disabled Parking Permit Number 126032',

102021-33741

9t14t2021

21 8433 South Morgan Street -- Disabled Parking Permit Number 125947;
lo2o21-33751
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8051 South Peoria Street - Disabled Parking Permit Number 125676;
1C2021-33761

9616 South Carpenter Street - Disabled Parking Permit Number 126494;
102021-33881

8135 South Harvard Avenue - Disabled Parking Permit Number 121580;
1C2021-34091

8930 South Carpenter Street - Disabled Parking Permit Number 125994;
1C2021-3410)

8844 South Emerald Avenue - Disabled Parking Permit Number 127260;
1c2021-34111

8510 South Justine Street -- Disabled Parking Permit Number 126058;

102021-34171

3146 South Ridgeway Avenue - Disabled Parking Permit Number 125030;

102021-6741

2712 South Homan Avenue - Disabled Parking Permit Number 125025;
1c2021-6761

2317 South TrumbullAvenue: Disabled Parking Permit Number 125822;
1C2021-11481

2304 South Ridgeway Avenue - Disabled Parking Permit Number 124959;
1c2021-114e1

5041 South La Porte Avenue - Disabled Parking Permit Number 125816;
1C2021-11551

2806 South Ridgeway Avenue - Disabled Parking Permit Number 126163;
1c2021-11581

2439 South Ridgeway Avenue - Disabled Parking Permit Number 126084;
102021-1543j

2422 South Central Park Avenue : Disabled Parking Permit Number 126286;
1C2021-1547)

Ward Location And Permit Number

21

21

21

21

21

21

22

22

22

22

22

22

22

22
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Ward Location And Permit Number

2754 South St. Louis Avenue - Disabled Parking Permit Number 126207;
1c2021-15481

3013 South TrumbullAvenue .. Disabled Parking Permit Number 125022;
lo2o21-20811

2319 South Lawndale Avenue - Disabled Parking Permit Number 126270;

102021-20821

2746 South Homan Avenue - Disabled Parking Permit Number 126554;
1C2021-20e3l

2806 South Kildare Avenue .- Disabled Parking Permit Number 126685;

102021-20851

4843 South La Crosse Avenue - Disabled Parking Permit Number 126815;
1c2021-27401

3550 West 25th Street - Disabled Parking Permit Number 126852;
1C2021-2746)

4512 South Lawler Avenue - Disabled Parking Permit Number 116635;

1C2021-27481

2725 South Kildare Avenue - Disabled Parking Permit Number 126302;
1C2021-27501

3655 West 25th Street - Disabled Parking Permit Number 126850;
1C2021-27551

3012 South Kedvale Avenue - Disabled Parking Permit Number 126292;
1c2021-27581

2728 South Kildare Avenue - Disabled Parking Permit Number 125002',

1C2021-2759j

4822 South Lavergne Avenue - Disabled Parking Permit Number 124953',

1c2021-6701

2819 South Ridgeway Avenue - Disabled Parking Permit Number 126960;

102021-3135I

22

22

22

22

22

22

22

22

22

22

22

22

22

22
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Ward Location And Permit Number

4744 South Lavergne Avenue - Disabled Parking Permit Number 126639;
102021-31361

2728 South Kildare Avenue - Disabled Parking Permit Number 125002 (signs
to be posted at 3732 South Kildare Avenue);

lo2o21-32831

3012 South Kedvale Avenue - Disabled Parking Permit Number 126292;
1C2021-32841

2725 South Kildare Avenue - Disabled Parking Permit Number 126302;
1c2021-32941

3216 South Ridgeway Avenue - Disabled Parking Permit Number 125032;
ao2021-32951

4512 South Lawler Avenue - Disabled Parking Permit Number 116635;

1C2021-3304)

3655 West 25th Street - Disabled Parking Permit Number 126850;

1o2021-33091

3550 West 25th Street -- Disabled Parking Permit Number 126852;
lo2o21-33101

4446 South Leclaire Avenue - Disabled Parking Permit Number 126451;
102021-33231

2513 South St. Louis Avenue - Disabled Parking Permit Number 126447;
1c2021-3324)

4548 South Lawler Avenue - Disabled Parking Permit Number 126612;
1C2021-33451

2746 South Homan Avenue - Disabled Parking Permit Number 126550;

1e2021-33841

2312 South Kirkland Avenue - Disabled Parking Permit Number 125035;
1c2021-3407)

2815 South Kolin Avenue -- Disabled Parking Permit Number 124947;

1C2021-34081

22

22

22

22

22

22

22

22

22

22

22

22

22

22
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Ward Location And Permit Number

2722 South Homan Avenue - Disabled Parking Permit Number 126517;

102021-34161

3859 West 59th Place - Disabled Parking Permit Number 125044;
102021-31711

6607 West 64th Street - Disabled Parking Permit Number 126427;
1c2021-32741

5346 West 54th Street - Disabled Parking Permit Number 126364;
102021-33031

3734 West 56th Street - Disabled Parking Permit Number 108178;
1e2021-3343j

5'157 South Kolin Avenue -- Disabled Parking Permit Number 108158;

1c2021-33441

5439 South Newland Avenue: Disabled Parking Permit Number 112439;
102021-33861

5406 South Linder Avenue - Disabled Parking Permit Number 104715;
1C2021-34061

5437 South Millard Avenue: Disabled Parking Permit Number 126608;
1C2021-34141

6244 South Newland Avenue - Disabled Parking Permit Number 127350;
1c2021-34211

3737 West 56th Place - Disabled Parking Permit Number 12726;
1C2021-35041

1830 South Springfield Avenue - Disabled Parking Permit Number 126511',

1C2021-33821

3948 West Polk Street: Disabled Parking Permit Number 126662;
1o2021-3380I

4050 West Cullerton Street -- Disabled Parking Permit Number 121344;
102021-33811

22

23

23

23

23

23

23

23

23

23

23

24

24

24
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Ward Location And Permit Number

3845 West Grenshaw Street - Disabled Parking Permit Number 126669;

l02021-3383I

9120 South Eggleston Avenue - Disabled Parking Permit Number 108093;

1o2021-338e1

2621 West 25th Street - Disabled Parking Permit Number 121305;
lo2o21-34181

1801 South Laflin Street -- Disabled Parking Permit Number 125946;
1c2021-32821

2134 West 19th Street -- Disabled Parking Permit Number 126444;
1c2021-3302)

2339 West 24th Street - Disabled Parking Permit Number 126700;
1c2021-3362)

2506 West Augusta Boulevard - Disabled Parking Permit Number 124713;

1o2021-538I

3546 West Hirsch Street -- Disabled Parking Permit Number 124708;
1o2021-53e1

4218 West Kamerling Avenue - Disabled Parking Permit Number 124706;
102021-540)

3842 West Hirsch Street -- Disabled Parking Permit Number 125941;
102021-13381

1535 North Keystone Avenue - Disabled Parking Permit Number 105010;

lo2o21-13391

2120 North Kedzie Avenue: Disabled Parking Permit Number 105014;

1C2021-1340)

3426 West Hirsch Street - Disabled Parking Permit Number 104999;

1o2021-185e1

1649 North St. Louis Avenue - Disabled Parking Permit Number 126483;
IO2o21-247e\

24

24

24

25

25

25

26

26

26

26

26

26

26

26
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Ward Location And Permit Number

828 North CampbellAvenue - Disabled Parking Permit Number 126354;
1c2021-24801

940 North Fairfield Avenue - Disabled Parking Permit Number 126347;
1C2021-24811

2606 West Division Street - Disabled Parking Permit Number 105005;
1c2021-24821

1233 North Springfield Avenue: Disabled Parking Permit Number 124692;
102021-24831

3353 West Evergreen Avenue - Disabled Parking Permit Number 126282;
1c2021-24851

1526 North Karlov Avenue - Disabled Parking Permit Number 104978;
1C2021-24861

3439 West Pierce Avenue - Disabled Parking Permit Number 105002;

1C2021-2487)

1518 North Kildare Avenue - Disabled Parking Permit Number 125966;

102021-28151

1307 North California Avenue - Disabled Parking Permit Number 105006;

1c2021-248e1

2142 North Kedzie Avenue - Disabled Parking Permit Number 123124;
lo202o-58521

1313 North California Avenue - Disabled Parking Permit Number 105006;

1C2021-32801

1518 North Kildare Avenue - Disabled Parking Permit Number 125966;

1C2021-32811

940 North Fairfield Avenue - Disabled Parking Permit Number 126347;
102021-33131

26

26

26

26

26

26

26

26

26

zo

26

26

26

26 828 North CampbellAvenue: Disabled Parking Permit Number 126354',

1C2021-33141
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Ward Location And Permit Number

1649 North St. Louis Avenue - Disabled Parking Permit Number 126483;
1C2021-33151

3426 West Hirsch Street - Disabled Parking Permit Number 104999;
1o2021-33901

1814 North Harding Avenue - Disabled Parking Permit Number 105009;

1c2021-34021

1719 North Keystone Avenue - Disabled Parking Permit Number 124701;
lo2o21-34031

1524 North Fairfield Avenue - Disabled Parking Permit Number 126005;

102021-34041

3514 West Beach Avenue - Disabled Parking Permit Number 105008;
1c2021-34051

1718 North t\Ionticello Avenue - Disabled Parking Permit Number 105015;

102021-3413)

3511 West Beach Avenue - Disabled Parking Permit Number 126481',

1C2021-34151

736 North Ada Street - Disabled Parking Permit Number 94778;
1C2020-24seJ

459 West Division Street - Disabled Parking Permit Number 108057;

1C2021-32791

2749 West Maypole Avenue - Disabled Parking Permit Number 126185;
1c2021-33121

2730 West Monroe Street -- Disabled Parking Permit Number 126222;
102021-33711

2334 West 25th Street - Disabled Parking Permit Number 126116;
1C2021-33721

733 South Claremont Avenue - Disabled Parking Permit Number 125845;
1c2021-11821

26

26

26

26

26

26

26

26

27

27

27

27

27

28
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Ward Location And Permit Number

4350 West Gladys Avenue - Disabled Parking Permit Number 126209;
1c2021-11831

3008 West Jackson Boulevard - Disabled Parking Permit Number 126249;
1c2021-1184)

3521 West Monroe Street -- Disabled Parking Permit Number 126091;
1c2021-11851

3844 West Washington Boulevard -- Disabled Parking Permit Number 126143;
1C2021-11861

4124WestAdams Street - Disabled Parking Permit Number 125968;
102021-11871

106 North Hamlin Boulevard -- Disabled Parking Permit Number 114434;
1c2021-15411

4411 West Adams Street - Disabled Parking Permit Number 125769;
1c2021-15421

2433 West Grenshaw Street - Disabled Parking Permit Number 38046;
1C2021-282e1

4152 West Congress Parkway - Disabled Parking Permit Number 104778;
1c2021-28311

4327 West Wilcox Street -- Disabled Parking Permit Number 126507;
1C2021-28331

4443 West Adams Street - Disabled Parking Permit Number 126510;
1C2021-28341

4907 West Monroe Street - Disabled Parking Permit Number 126458;
1C2021-28371

4152 West Congress Parkway -- Disabled Parking Permit Number 104778;
1C2021-32731

4907 West Monroe Street - Disabled Parking Permit Number 126458;
102021-32931

9114t2021

28

28

28

28

28

28

28

28

28

28

28

28

28

28
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4443 West Adams Street -- Disabled Parking Permit Number 126510;
1o2021-33001

4327 West Wilcox Street - Disabled Parking Permit Number 126507;
102021-33011

51'10 West Monroe Street - Disabled Parking Permit Number 108142;
1c2021-33611

4947 West Quincy Street -- Disabled Parking Permit Number 126190;
1c2021-33e71

5025 West Monroe Street -- Disabled Parking Permit Number 126408;
1o2021-33e81

4532 West Jackson Boulevard : Disabled Parking Permit Number 125931;
1o2020-5e431

1740 North MonitorAvenue - Disabled Parking Permit Number 126029;
[c2021-32781

1450 North MonitorAvenue - Disabled Parking Permit Number 105037;

ao2021-32911

1625 North New Castle Avenue - Disabled Parking Permit Number 105060;

1c2021-32921

1033 North Massasoit Avenue - Disabled Parking Permit Number 105046;

1o2021-33651

5819 West lowa Street - Disabled Parking Permit Number 126Q14;
1o2021-33661

1445 North Mayfield Avenue - Disabled Parking Permit Number 125992;
1c2021-33671

1041 North Mason Avenue - Disabled Parking Permit Number 105055;

1o2021-3368I

1314 North Parkside Avenue - Disabled Parking Permit Number 126130',

lo2o21-3369I

Ward Location And Permit Number

28

28

28

28

28

28

29

29

29

29

29

29

29

29
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1417 North Austin Boulevard: Disabled Parking Permit Number 105026;

lo2o21-33701

5060 West Van Buren Street - Disabled Parking Permit Number 117982;
1c2021-34201

2611 North Mobile Avenue - Disabled Parking Permit Number 123249;

1c2021-1071

5429 West Drummond Place - Disabled Parking Permit Number 114219;
1o2021-553I

4824 West Addison Street * Disabled Parking Permit Number 123247;

1C2021-5541

2846 North McVicker Avenue - Disabled Parking Permit Number 122068;
102021-5551

3930 West Wellington Avenue - Disabled Parking Permit Number 126259;
1c2021-13471

3910 West Barry Avenue - Disabled Parking Permit Number 126111;
1c2021-13481

2734 North Meade Avenue - Disabled Parking Permit Number 123246;
1c2021-134e1

3409 North LowellAvenue - Disabled Parking Permit Number 123265;
1c2021-13501

2827 North Marmora Avenue - Disabled Parking Permit Number 126566;

102021-2ee5l

4133 West Cornelia Avenue - Disabled Parking Permit Number 127148;
1o2021-335e1

2712 North McVicker Avenue - Disabled Parking Permit Number 126160;

1c2021-33641

2337 North Ridgeway Avenue * Disabled Parking Permit Number 123241;
1o2021-33e51

Ward Location And Permit Number

29

29

30

30

30

30

30

30

30

30

30

30

30

30
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2516 North McVicker Avenue - Disabled Parking Permit Number 126113;
1o2021-33e61

5029 West Cornelia Avenue - Disabled Parking Permit Number 104478;
1c2021-26051

5029 West Cornelia Avenue : Disabled Parking Permit Number 104478;

102021-32eol

4925 West Wrightwood Avenue - Disabled Parking Permit Number 104505;
1o2021-33081

3135 North Tripp Avenue - Disabled Parking Permit Number 126505;

102021-33551

4839 West Roscoe Street: Disabled Parking Permit Number 126994;
1o2021-33561

4913 West Henderson Street -- Disabled Parking Permit Number 127034;
1c2021-33571

5443 West Wellington Avenue - Disabled Parking Permit Number 126908;

1o2021-3358I

3118 North Keating Avenue - Disabled Parking Permit Number 126273;
1o2021-3363I

2940 North Parkside Avenue - Disabled Parking Permit Number 111650;

1o2021-33931

2222West Charleston Street - Disabled Parking Permit Number 125959;

1c2021-18521

660 West 117th Street -- Disabled Parking Permit Number 104818;

1c2021-24e11

12242 South Sangamon Street - Disabled Parking Permit Number 120565;

lo2o21-32691

10206 South Lowe Avenue - Disabled Parking Permit Number 126419;
1C2021-3289)

Ward Location And Permit Number

30

31

31

31

31

31

31

31

31

31

32

34

34

34
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Ward Location And Permit Number

1O747 South NormalAvenue - Disabled Parking Permit Number 126673;
lo2o21-33221

660 West 117th Street - Disabled Parking Permit Number 104818;
lo2o21-33261

1425 West 112th Place -- Disabled Parking Permit Number 122277;

1c2021-33271

1239 West 112th Street .- Disabled Parking Permit Number 126623;
lo2o21-33281

12522 South Union Avenue - Disabled Parking Permit Number 126601;
lo2o21-33291

1334 West 111th Place - Disabled Parking Permit Number 126449;
1o2021-3330I

10523 South Eggleston Avenue - Disabled Parking Permit Number 126425;
102021-33311

10327 South Green Street -- Disabled Parking Permit Number 126508;

102021-33321

10200 South Peoria Street - Disabled Parking Permit Number 126583;

1o2021-3333I

10008 South May Street: Disabled Parking Permit Number 126379;
1C2021-33341

11647 South Laflin Street - Disabled Parking Permit Number 126526;
1o2021-333sI

12454 South Princeton Avenue - Disabled Parking Permit Number 126189;
lo2021-3336I

10420 South Sangamon Street - Disabled Parking Permit Number 126350;

1C2021-33371

10601 South Eggleston Avenue - Disabled Parking Permit Number 126518;
102021-33381

34

34

34

34

34

34

34

34

34

34

34

34

34

34
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Ward Location And Permit Number

11610 South May Street - Disabled Parking Permit Number 104797;
1o2021-333e1

10130 South Morgan Street - Disabled Parking Permit Number 126718',
1C2021-33401

9745 South Green Street - Disabled Parking Permit Number 126694;

1c2021-33411

11031 South Sangamon Street - Disabled Parking Permit Number 104795;
1c2021-33421

11411South Union Avenue : Disabled Parking Permit Number 126434;
1c2021-33e41

11145 South Wallace Street : Disabled Parking Permit Number 126735;
1o2021-33ee]

58 West 112th Street -- Disabled Parking Permit Number 126593;

1C2021-34001

11243 South Green Street - Disabled Parking Permit Number 126368;

lo2o21-34011

10913 South NormalAvenue - Disabled Parking Permit Number 104948;
1c2021-34121

122 West 103'd Place - Disabled Parking Permit Number 127002;
1C2021-34441

9721 South Green Street - Disabled Parking Permit Number 127217',

lo2o21-34521

10901 South Morgan Street - Disabled Parking Permit Number 127391;
1C2021-34531

2512 North KimballAvenue - Disabled Parking Permit Number MB,07424;

1c2021-31301

2851 North Sawyer Avenue - Disabled Parking Permit Number 126893;

1C2021-34721

34

34

34

34

34

34

34

34

34

34

34

34

35

35
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2906 North Dawson Avenue - Disabled Parking Permit Number 108146;

1C2021-34731

4300 West Shakespeare Avenue -- Disabled Parking Permit Number 126537;
1c2021-34961

2642 North Spaulding Avenue - Disabled Parking Permit Number 126431;

1C2021-34e81

29'13 North Wisner Avenue - Disabled Parking Permit Number 126783;
1c2021-34ee1

4326 West Mclean Avenue - Disabled Parking Permit Number 125939;

102021-35051

1836 North Keystone Avenue - Disabled Parking Permit Number 105003;

1c2021-35071

4420 North Harding Avenue - Disabled Parking Permit Number 127049;
ao2021-3521J

2301 North Harding Avenue - Disabled Parking Permit Number 126179',

1C2021-3527)

3640 West Dickens Avenue - Disabled Parking Permit Number 126681;
ao2021-352e)

4057 North St. Louis Avenue -. Disabled Parking Permit Number 104964;
lo2021-35301

6155 West Newport Avenue - Disabled Parking Permit Number 125767;
1C2021-31411

6231 West Roscoe Street -- Disabled Parking Permit Number 126493;
1C2021-31421

2212 North Kostner Avenue - Disabled Parking Permit Number 127616;
1C2021-34581

2210 North LorelAvenue - Disabled Parking Permit Number 127609',
lo2o21-34781

Ward Location And Permit Number

35

35

35

35

35

35

35

35

35

35

36

36

36

36
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Ward Location And Permit Number

2304 North Lamon Avenue - Disabled Parking Permit Number 114626;
[02021-3s201

2168 North MajorAvenue - Disabled Parking Permit Number 126668;
1c2021-35341

1443 North Long Avenue - Disabled Parking Permit Number 126227;
lo2o21-18641

1525 North Leamington Avenue - Disabled Parking Permit Number 125900;

102021-18651

4846 West lowa Street - Disabled Parking Permit Number 126148;
102021-18681

5419 West Augusta Boulevard - Disabled Parking Permit Number 111659;

1o2021-30081

1626 North LorelAvenue -- Disabled Parking Permit Number 126615;
1o2021-30131

4831 West Kamerling Avenue - Disabled Parking Permit Number 126559;

1c2021-30141

1218 North Springfield Avenue - Disabled Parking Permit Number 124809;
1c2021-34191

1115 North Kedvale Avenue - Disabled Parking Permit Number 126327;
1c2021-34611

4943 West Walton Street - Disabled Parking Permit Number 125785;
1c2021-34651

4452 West Walton Street -- Disabled Parking Permit Number 125857

1c2021-34671

4138 West Crystal Street - Disabled Parking Permit Number 126137;
1c2021-346e1

724 North Lavergne Avenue - Disabled Parking Permit Number 125853;

1e2021-34741

36

36

37

37

37

37

37

37

37

37

37

37

37

37
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Ward Location And Permit Number

722 North Laramie Avenue - Disabled Parking Permit Number 126625;
1C2021-34771

4922West Rice Street - Disabled Parking Permit Number 126891;
102021-34971

1427 North Long Avenue - Disabled Parking Permit Number 125496;
102021-35011

5340 West Le Moyne Street -- Disabled Parking Permit Number 126585;
1c2021-3502)

5457 West lowa Street - Disabled Parking Permit Number 127085;
l02021-35081

4952 West Erie Street - Disabled Parking Permit Number 127188;
1o2021-350e]

817 North Lavergne Avenue - Disabled Parking Permit Number 127452;

1c2021-35111

5017 West Superior Street - Disabled Parking Permit Number 127239;
102021-35181

4209 West lowa Street -- Disabled Parking Permit Number 127319;
1C2021-351e\

848 North Avers Avenue -- Disabled Parking Permit Number 127336;
102021-3s221

832 North Keeler Avenue - Disabled Parking Permit Number 108104;

lo2o21-35261

3632 North Oconto Avenue - Disabled Parking Permit Number 125277;

102021-3168I

3872 North Ottawa Avenue * Disabled Parking Permit Number 125278;
1C2021-32301

37

37

37

37

37

37

37

37

37

37

37

38

38

38 6109 West Giddings Street - Disabled Parking Permit Number 126817;
1C2021-32311
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Ward Location And Permit Number

5323 West Byron Street - Disabled Parking Permit Number 125729;
1C2021-32321

3343 North Ozanam Avenue - Disabled Parking Permit Number 126057;
1c2021-19751

3614 North Ozanam Avenue - Disabled Parking Permit Number 126216;
1c2021-1e761

4136 North Marmora Street : Disabled Parking Permit Number 126816;
1c2021-34761

5707 West Grace Street -- Disabled Parking Permit Number 126531;
1C2021-3480)

3534 North Nagle Avenue -- Disabled Parking Permit Number 126553;

1C2021-34811

4102 North l\IcVicker Avenue : Disabled Parking Permit Number 126788;
1C2021-34821

5642 West Dakin Street - Disabled Parking Permit Number 126712;
1c2021-34941

4734 North Karlov Avenue - Disabled Parking Permit Number 124583 (signs
to be posted at 411 North Kedvale Avenue);

1C2021-34631

4549 West Carmen Avenue - Disabled Parking Permit Number 124587;
1c2021-34641

5743 North Christiana Avenue - Disabled Parking Permit Number 126274;

102021-34661

5119 North Lacrosse Avenue - Disabled Parking Permit Number 124601;
102021-34851

6259 West Holbrook Street - Disabled Parking Permit Number 124603 (signs
to be posted at 6045 North McCleod Avenue;

1C2021-34861

3355 West BalmoralAvenue: Disabled Parking Permit Number 126360;

1c2021-34871

38

38

38

38

38

38

38

38

39

39

39

39

39

39
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Ward Location And Permit Number

5645 North Spaulding Avenue - Disabled Parking Permit Number 126488;
1c2021-34881

5107 North Drake Avenue - Disabled Parking Permit Number 124590;
1c2021-34e31

4737 North Keystone Avenue - Disabled Parking Permit Number 124599;
1c2021-34951

5451 North KimballAvenue - Disabled Parking Permit Number 119302;
1o2021-35001

4819 North Kenneth Avenue - Disabled Parking Permit Number 124598;
1C2021-35251

5628 North Spaulding Avenue - Disabled Parking Permit Number 127028;
1o2021-3s351

4954 North Kenneth Avenue - Disabled Parking Permit Number 127228;

102021-35s61

2112 West Farragut Avenue : Disabled Parking Permit Number 127626;
1C2021-34601

2477 West Gunnison Street - Disabled Parking Permit Number 127418;
102021-35141

6160 North Damen Avenue - Disabled Parking Permit Number 126586;

1c2021-35281

5508 North Normandy Avenue - Disabled Parking Permit Number 123089;

lo2o21-34551

6609 West Schreiber Avenue - Disabled Parking Permit Number 123106;
1c2021-34561

7825 West Summerdale Avenue - Disabled Parking Permit Number 123088;
1c2021-3457)

39

39

39

39

39

39

39

40

40

40

41

41

41

41 6732 West Hurlbut Street - Disabled Parking Permit Number 123100;
1c2021-34e21
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Ward Location And Permit Number

5700 West Grover Street - Disabled Parking Permit Number 125980;
1c2021-34591

4321 North Cicero Avenue : Disabled Parking Permit Number 125763;
1c2021-3462)

3805 North Kenneth Avenue - Disabled Parking Permit Number 127639;

1c2021-34701

5844 West Giddings Street - Disabled Parking Permit Number 126395;
lo2o21-348e1

5327 North Magnet Avenue - Disabled Parking Permit Number 108150;

1C2021-34901

6247 West Higgins Avenue - Disabled Parking Permit Number 127385;
1C2021-35161

5344 North Nashville Avenue - Disabled Parking Permit Number 126798;
1o2021-35331

7455 North Greenview Avenue - Disabled Parking Permit Number 105087;

1c2021-34831

7524 North WinchesterAvenue - Disabled Parking Permit Number 108154;

1c2021-3491)

1712 West Albion Avenue - Disabled Parking Permit Number 127154;
1C2021-35171

1649 West Pratt Boulevard - Disabled Parking Permit Number 126855;

102021-35311

6600 North Artesian Avenue - Disabled Parking Permit Number 127172',

ao2021-34751

6541 North Francisco Avenue - Disabled Parking Permit Number 127320;
102021-35101

45

45

45

45

45

45

45

49

49

49

49

50

50

50 2754 West Arthur Avenue -- Disabled Parking Permit Number 121702;
102021-35121
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Repeal Disabled Parking Permit Number 6717 at
Muskegon Avenue;

Repeal Disabled Parking Permit Number 105805
KimballAvenue;

Repeal Disabled Parking Permit Number 100728
Cullom Avenue;

9t14t2021

9737 South

1c2021-31271

at 3846 North

1C2021-26601

at 5219 West

1C2021-27841

50

50

50

50

Ward Location And Permit Number

6227 North Rockwell Street - Disabled Parking Permit Number 126696;
102021-35131

6305 North Oakley Avenue - Disabled Parking Permit Number 127395;
lo2o21-3s231

6620 North Rockwell Street - Disabled Parking Permit Number 127482;

1C2021-35241

6635 North CampbellAvenue - Disabled Parking Permit Number 127484.
1c2021-35321

Ward Location And Permit Number

RepealOf Disabled Permit Parking:

10

23

33

38

38

38

38

Repeal Disabled Parking Permit Number 112462 at 3517 West 60th Place;
1c2021-7231

Repeal Disabled Parking Permit Number 32390 at 3622 North New
England Avenue;

1C2021-1e781

Repeal Disabled Parking Permit Number 125716 at4450 North LinderAvenue;
102021-1e7el

Repeal Disabled Parking Permit Number 90005 at5448 West Agatite Avenue;
102021-19801
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Ward Location And Permit Number

Repeal Disabled Parking Permit Number 116070
Moody Avenue;

Repeal Disabled Parking Permit Number 101786
Oconto Avenue.

38

38

35763

at 4341 North

1c2021-2783)

at 3740 North

1C2021-31701

SECTION 2. This ordinance shall take effect and be in force hereinafter its passage and
publication.

ESTABLISHMENT AND AMENDTVENT OF RESIDENTIAL PERMIT PARKING
ZONES.

ls02021-4166I

The Committee on Pedestrian and Traffic Safety submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Pedestrian and Traffic Safety, to which were referred proposed
ordinances and/or orders to establish and/or amend Residential Permit Parking Zones on
portions of sundry streets, begs leave to recommend that Your Honorable Body do Pass the
proposed substitute ordinance submitted herewith.

This recommendation was concurred in by all members of the Committee present, with
no dissenting votes.

Respectfu I ly su bm itted,

(Signed) WALTER BURNETT, JR.,
Chairman.
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On motion of Alderman Burnett, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,
Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein .- 45.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed

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

SECTION 1. Pursuant to Title 9, Chapter 64, Section 090 of the Municipal Code of
Chicago, portions of the below named streets are hereby designated as Residential Permit
Parking Zones, for the following locations:

Ward Location And Permit Number

16 6100 -- 6133 South Green Street, between West 61't Street and West
63'd Parkway - Residential Permit Parking Zone 2319 - at all times - all days;

1c2021-34251

25 1718 South Newberry Avenue (west side) -- Residential Permit Parking Zone
1626 -- 6:00 P.M. to 1 1:00 P.M. -- all days;

1o2020-5769I

25 100 -- '199 South Aberdeen Street (east and west sides) - Residential Permit
Parking Zone 2235 * 8:00 A.M. to 5:00 P.M. - Monday through Friday;
3 39 North Aberdeen Street from West Madison Street to
West Washington Street (east and west sides) - Residential Permit Parking
Zone 2235 -- at all times -- all days;

1c2020-61721

2000 -- 2099 South May Street (west side) to West Cullerton Street and
West 20th Place - Residential Permit Parking Zone 1924;

102021-2721)

25
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Ward Location And Permit Number

16 -- 40 North Carpenter Street (west side) from West Madison Street to
West Washington Street - Residential Permit Parking Zone 1924 -- at alltimes
- all days;

1c2021-27221

1100 -- 1159 WestAdams Street (north and south sides): Resident Permit
Parking Zone 2320 - 8:00 A.M. to 5:00 P.M. - Monday through Friday;

102021-32701

25

25

29

31

47

1600 -- 1699 North Moody Avenue (north and south sides) - Residential Permit
Parking Zone 2183 - at all times -- Sunday through Saturday;

lOr2o2o-2751

3000 3999 North Kilbourn Avenue (east and west sides) between
West Wellington Avenue and West Barry Avenue - Repeal Residential Permit
Parking Zone 2160 - 6:00 P.M. to 6:00 A.M. - Monday through Thursday and
at all times: Friday through Monday, by striking the above;

1c2021-36281

3244 North Lincoln Avenue - Repeal Residential Permit Parking Zone 383.
102021-3271)

SECTION 2. This ordinance shall take effect and be in force hereinafter its passage and
publication.

ESTABLISHMENT AND AMENDMENT OF SPEED LITVIITATION ON PORTIONS OF
VARIOUS SU N DRY STREETS.

lso2021-41741

The Committee on Pedestrian and Traffic Safety submitted the following report:

CHICAGO, September 1 4, 2021

To the President and Members of the City Council

Your Committee on Pedestrian and Traffic Safety, to which were referred proposed
ordinances to establish and/or amend 2O-mile per hour speed limitation signs on portions of
sundry streets, begs leave to recommend that Your Honorable Body do Pass the proposed
substitute ordinance submitted herewith.
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This recommendation was concurred in by all members of the committee present, with no
dissenting votes.

Respectfully submitted,

(Signed) WALTER BURNETT, JR.,
Chairman

On motion of Alderman Burnett, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, fvloore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,
Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 45.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed

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

SECTION 1. That the Commissioner of Transportation is hereby authorized and directed
to establish and/or amend speed limitation signs at the below listed locations:

Ward Location

Amend ordinance which reads: "West 14th Street, from South Kostner Avenue
to South Hamlin Avenue - speed limitations -- 20 miles per hou/';

1c2021-34301

South Hamlin Avenue, from West Cermak Road to West Douglas Boulevard
-- speed limitations -- 20 miles per hour;

102021-34321

South Keeler Avenue, from West Cermak Road to Dwight D. Eisenhower
Expressway Overpass - 20 miles per hour;

1c2021-34361

South Ridgeway Avenue, from West 19th Street to West Douglas Boulevard -
speed limitations - 20 miles per hour.

1C2021-3438J

24

24

24

24
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SECTION 2. This ordinance shall take effect and be in force hereinafter its passage and
publication.

INSTALLATION AND AMENDMENT OF TRAFFIC WARNING SIGNS.
aso2021-4171j

The Committee on Pedestrian and Traffic Safety submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Pedestrian and Traffic Safety, to which were referred proposed
ordinances and orders to erect and amend traffic warning signs and signals, begs leave to
recommend that Your Honorable Body do Pass the proposed substitute ordinance
submitted herewith.

This recommendation was concurred in by all members of the committee present, with no
dissenting votes,

Respectfully subm itted,

(Signed) WALTER BURNETT, JR.,
Chairman.

On motion of Alderman Burnett, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,
Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein : 45.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed

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

SECTION 1. Pursuant to Title 9, Chapter 64 of the Municipal Code of Chicago, the
Commissioner of Transportation is hereby authorized and directed to erect and/or amend
traffic warning signs and signals, for the following locations as hereby designated:

Ward Location And Type Of Sign

1315 -- 1323 West Ohio Street (south side) from a point 20 feet east of
North Ada Street to a point 150 feet east thereof -- no parking except
authorized school personnel - 7:30 A.M. to 4:30 P.M. - Monday through
Friday;

1C2021-34291

Repeal ordinance which reads: "South Homan Avenue, between West
Lexington Street and West Harrison Street -- rush hour parking restrictions";

lo2o21-34341

West Wellington Avenue, from North Austin Avenue to North McVickerAvenue
(south side); West George Street, from North Austin Avenue to North
t\IcVicker Avenue (north side); and North McVicker Avenue, from West
George Street to West Wellington Avenue (east side) - 7:00 A.M. to 4:30 P.M.
-- Monday through Friday (school days) - school personnel only (excluding
holidays);

lOr2021-1871

North Austin Avenue (east and west sides) from West Fullerton Avenue to
West Belmont Avenue - Repeal rush hour parking;

lo2o21-32721

West Bryn Mawr Avenue and North Hermitage Avenue - "All-Way Stop" sign,
stopping all approaches;

lor2021-1331

North Virginia Avenue and West Giddings Street -- "Two-Way Stop" sign;

lOr2021-2171

North Rockwell Street, from West Addison Street to West Melrose Street and
from North Rockwell Street to North Campbell Avenue - no truck parking -
at all times - all days;

1c2021-34281

1

24

30

30

40

40

47
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47 West Argyle Street, from North Clark Street to North Broadway
weight limitation :5 tons (signs to be posted at West Argyle Street, from North
Clark Street at North Broadway);

lo2o21-34451

47 West Winona Street, from North Clark Street to North Broadway - weight
limitation - 5 tons (signs to be posted at West Winona Street, from North
Clark Street to North Broadway);

1c2021-34461

47 West Winnemac Avenue, from North Clark Street to North Broadway -
weight limitation - 5 tons (signs to be posted at West Winnemac Avenue, from
North Clark Street to North Broadway);

lo2o21-34471

47 West Carmen Avenue, from North Clark Street to North Broadway -
weight limitation -- 5 tons (signs to be posted at West Carmen Avenue from
North Clark Street to North Broadway).

1c2021-34481

SECTION 2. This ordinance shall take effect and be in force hereinafter its passage and
publication.

INSTALLATION AND AMENDMENT OF STREET CLEANING ONLY SIGNS.
lso2021-41731

The Committee on Pedestrian and Traffic Safety submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Pedestrian and Traffic Safety, to which were referred a proposed
ordinance and orders to establish and/or amend street cleaning signs on portions of sundry
streets, begs leave to recommend that Your Honorable Body do Pass the proposed
substitute ordinance submitted herewith.
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This recommendation was concurred in by all members of the committee present, with no
dissenting votes.

Respectfully subm itted,

(Signed) WALTER BURNETT, JR.,
Chairman

On motion of Alderman Burnett, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Nloore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, lt/laldonado, Burnett, Ervin,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,
Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 45.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed

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

SECTION 1. That the Commissioner of Transportation is hereby authorized and directed
to establish and/or amend street cleaning only at the below listed locations:

Ward Location And Type Of Sign

Street cleaning - Ohio Street, from Ashland Avenue to
(north side) - 9:00 A.M. to 3:00 P.M. -- second (2) Thursday
April 1 through November 30;

Ogden Avenue
of every month,

102013-8911

1

2

Street cleaning - Ohio Street, from Ashland Avenue to Ogden Avenue
(south side) - 9:00 A.M. to 3:00 P.M. -- second (2) Friday of every month,
April 1 through November 30;

1c2013-900I

East Pearson Street, from North Michigan Avenue to North Lake Shore Drive
(south side): street cleaning sign - no parking - 9:00 A.M. to 1:00 P.M.,
April 1 through October 31.

1c2021-36171
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SECTION 2
publication.

This ordinance shall take effect and be in force hereinafter its passage and

ESTABLISHMENT AND A]VIENDMENT OF TRAFFIC LANE TOW-AWAY ZONES.
lso2021-4168I

The Committee on Pedestrian and Traffic Safety submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Pedestrian and Traffic Safety, to which were referred proposed
ordinances and order to establish and/or amend traffic lane tow-away zones on portions of
sundry streets, begs leave to recommend that Your Honorable Body do Pass the proposed
substitute ordinance submitted herewith.

This recommendation was concurred in by all members of the committee present, with no
dissenting votes.

Respectfully subm itted,

(Signed) WALTER BURNETT, JR.,
Chairman.

On motion of Alderman Burnett, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,
Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 45.

Nays: None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed
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Be lt Ordained by the City Council of the City of Chicago:

SECTION 1. Pursuant to Title 9, Chapter 64 of the Municipal Code of Chicago, the
following locations are hereby designated as traffic lane tow-away zones, between the limits
and during the times specified, standing or parking of any vehicle shall be considered a
definite hazard to the normal movement of traffic:

Ward Location

23

South Prairie Avenue (east side) from East 38th Street to East Pershing Road,
and South Giles Avenue (west side) from East 38th Street to East Pershing
Road -- no parking tow-away zone (except school personnel permit parking)
-- 7:00 A.tt/. to 4:30 P.M. -- school days; 

.,,2021_326A1

6300 -- 6366 South New England Avenue (west side) - repeal no parking
tow-away zone (school days) -- 7:00 A.M. to 4:00 P.M. -- Monday through
Friday (21-04228072);

1c2021-2735)

West 53'd Street (east and west sides) from South Harlem Avenue to the
first alley east thereof - no parking tow-away zone -- at all times - all days;

lo201e-e5261

West Jackson Boulevard, from South Kildare Avenue to 75 feet west
(south side) : no parking tow-away zone -- at all times -- all days;

1C2021-20621

Recommended to read: West Lake Street (north side) from North Central
Park Avenue to North Hamlin Avenue -- no parking tow-away zone --
8:00 P.M. -- 6:00 A.M. -- all days (21-0a083613);

[c2021-2073J

28 Recommended to read: West Lake Street (south side) from
North Homan Avenue to North Hamlin Avenue: no parking tow-away zone --
8:00 P.M. to 6:00 A.M. -- all days;

1C2021-20741

West Peterson Avenue (north side) from North Paulina Street to the
second alley east -- no parking tow-away zone -- at all times - all days;

lOr2021-1751

East Hubbard Street (north and south sides) between North Rush Street and
North Wabash Avenue - no parking tow-away zone -- 12:00 A.M. to 8:00 A.M.
* all days (public benefit);

1c2019-716sI

3

23

28

28

40

42
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Ward Location

West Hubbard Street (north and south sides) between North State Street and

North Wells Street - no parking tow-away zone -- 1 1:00 P.M. to 5:00 A.M. -
all days (public benefit);

1o2021-309sI

42 West Kinzie Street (north and south sides) between North State Street and

North Wells Street -- no parking tow-away zone * 11:00 P.M. to 5:00 A.M. --
all days (public benefit);

1o2021-30eel

48 North Clark Street (east side) between West Edgewater Avenue (west leg)

and West Edgewater Avenue (east leg); also, North Clark Street (east side)
from a point 76 feet of North Ashland Avenue to a point 98 feet north of
North Ashland Avenue; also, North Clark Street (east side) from
West Victoria Street and to a point 163 feet north of West Ridge Avenue;
also, North Clark Street (east side) between West Elmdale Avenue and
West Thome Avenue -- at all times - all days.

1C2021-34221

SECTION 2. This ordinance shall take effect and be in force hereinafter its passage and
publication.

ESTABL]SHMENT AND AMENDMENT OF 2 PERCENT DISABLED PARKING
RESTRICTION ON PORTIONS OF SUNDRY STREETS.

lso2021-41751

The Committee on Pedestrian and Traffic Safety submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Pedestrian and Traffic Safety, to which were referred proposed
ordinances to establish a 2 percent disabled parking restriction on portions of sundry streets,
begs leave to recommend that Your Honorable Body do Pass the proposed substitute
ordinance submitted herewith.

42
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This recommendation was concurred in by all members of the committee present, with no
dissenting votes.

Respectfully subm itted,

(Signed) WALTER BURNETT, JR.,
Chairman.

On motion of Alderman Burnett, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,
Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 45.

Nays: None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

The following is said ordinance as passed:

Be lt Ordained by the City Council of the City ot Chicago:

SECTION 1. The Commissioner of Transportation is hereby authorized and directed to
establish a 2 percent disabled parking restriction at the below listed location:

Ward Location

3325 West Wrightwood Avenue (south side) - reserved parking (2 percent
disabled) -- 8:00 A.M. to 4:00 P.M. - Sundays.

1C2021-31311

SECTION 2. This ordinance shall take effect and be in force hereinafter its passage and
publication.

35
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VARIOUS TRAFFIC REGULATIONS, TRAFFIC SIGNS,

(Adverse Committee Recommendations)
lso2o21-41761

The Committee on Pedestrian and Traffic Safety submitted a report recommending that the
City Council do not pass sundry proposed ordinances and proposed orders (transmitted with
the committee report) relating to traffic regulations, traffic signs, et cetera.

Alderman Burnett moved to Concur /n the committee's recommendation. The question in
reference to each proposed ordinance or proposed order thereupon became: "Shall the
proposed ordinances or proposed orders pass, notwithstanding the committee's adverse
recommendation?" and the several questions being so put, each of the said proposed
ordinances and proposed orders Failed fo Pass by yeas and nays as follows:

Yeas - None.

Nays - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,
Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 45.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The committee report listing said ordinances and orders which failed to pass reads as
follows:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Pedestrian and Traffic Safety begs leave to recommend that Your
Honorable Body Do Not Pass the sundry proposed ordinances and orders submitted
herewith which were referred to the Committee on Pedestrian and Traffic Safety concerning
traffic regulations and traffic signs, et cetera, as follows:

Establishment Of Tow-Away Zones:

Ward Location

6436 -- 6498 South Long Avenue (west side) - no parking tow-away zone --
7:00 A.M. to 4:30 P.M. -- Monday through Friday (school days) 102021-27991.
No ordinance needed. Signs will be posted (21-04227996);

13
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Ward Location

13 5459 to 5415 West 64th Place (south side) -- no parking tow-away zone --
7:00 A.M. to 4:30 P.M. -- Monday through Friday (school days) lO2O21-28001.
No ordinance needed. Signs will be posted (21-04228072);

North KostnerAvenue (east side) 150 feet from West Cornelia Avenue to a
point 70 feet north thereof - no parking tow-away zone -- 7:00 A.M. to
12:00 P.M. -- Monday through Friday. Not recommended request withdrawn
by alderma n (21 -042437 27).

lo2o21-28841

Traffic Warning Signs and/or Signals;

Ward Location

12 West 40th Street to South CampbellAvenue to South Western Avenue - traffic
to move in westerly direction -- repeal two-way traffic : single direction
1C2021 -1 1 391 duplicate of 21 -03869095.

These Do Not Pass recommendations were concurred in by all members of the committee
present, with no dissenting votes.

Respectfu lly subm itted,

(Signed) WALTER BURNETT, JR.,
Chairman

COMMITTEE ON SPECIAL EVENTS, CULTURAL AFFAIRS
AND RECREATION.

APPOINTMENT OF MYETIE H. HAMILTON AS COTMMISSIONER OF CHICAGO
PARK DISTRICT.

1 2021-1351

The Committee on Special Events, CulturalAffairs and Recreation submitted the following
report:

30
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CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Special Events, CulturalAffairs and Recreation, which held a meeting
on September 2, 2021, having had under consideration the appointment of Myetie H.

Hamilton as a commissioner of the Chicago Park District (A2021-135), begs leave to report
and recommend that Your Honorable Body Approve the proposed appointment transmitted
herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes.

Respectfully subm itted,

(Signed) NICHOLASSPOSATO,
Chairman.

On motion of Alderman Sposato, the committee's recommendation was Concurred ln and
the said proposed appointment of Myetie H. Hamilton as a commissioner of the Chicago Park
District was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein - 47.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

APPOINTMENT OF TVIODESTO TICO VALLE AS COMMISSIONER OF CHICAGO
PARK DISTRICT.

1A2021-134)

The Committee on Special Events, CulturalAffairs and Recreation submitted the following
report:
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CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Special Events, CulturalAffairs and Recreation, which held a meeting
on September 2, 2021, having had under consideration the appointment of Modesto Tico
Valle as a commissioner of the Chicago Park District ( 2021-134), begs leave to report and
recommend that Your Honorable Body Approye the proposed appointment transmitted
herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes.

Respectfully subm itted,

(Signed) NICHOLAS SPOSATO,
Chairman

On motion of Alderman Sposato, the committee's recommendation was Concurred ln and
the said proposed appointment of Modesto Tico Valle as a commissioner of the Chicago Park
District was Approved by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein - 47.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

INTERGOVERNI/ENTAL AGREEIUENT WITH BOARD OF EDUCATION OF
CHICAGO RELATED TO EXPENDITURE OF OPEN SPACE ITVIPACT FEE FUNDS
FOR NEW TURF FIELD AND RUNNING TRACK AT TALCOTT F]NE ARTS AND
MUSEUM ACADEMY LOCATED AT 1840 W. OHIO ST.

1C2021-32411

The Committee on Special Events, CulturalAffairs and Recreation submitted the following
report:
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CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Special Events, CulturalAffairs and Recreation, which held a meeting
on September 2,2021, an ordinance for an Expenditure of Open Space Fee funds for new
turf field and running track at Talcott Fine Arts and Museum Academy located at 1840 West
Ohio Street (02021-3241), begs leave to report and recommend that Your Honorable Body
Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a unanimous vote of the members of the
committee present, with no dissenting votes.

Respectfully subm itted,

(Signed) NICHOLAS SPOSATO,
Chairman.

On motion of Alderman Sposato, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the "City") is a home rule unit of government by virtue
of the provisions of the Constitution of the State of lllinois of 1970 and, as such, may exercise
any power and perform any function pertaining to its government and affairs; and

WHEREAS, The City is authorized under its home rule powers to regulate the use and
development of land; and

WHEREAS, lt is a reasonable condition of development approval to ensure that adequate
open space and recreational facilities exist within the City; and
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WHEREAS, On April 1, 1998, the City Council adopted the Open Space lmpact Fee
Ordinance codified at Chapter 18 of Title 16 (the "Open Space Ordinance") of the Municipal
Code of Chicago (the "Code") to address the need for additional public space and
recreational facilities for the benefit of the residents of newly created residential
developments in the City; and

WHEREAS, The Open Space Ordinance authorizes, among otherthings, the collection of
fees from residential developments that create new dwelling units without contributing a
proportionate share of open space and recreational facilities for the benefit of their residents
as part of the overall development (the "Fee-Paying Developments"); and

WHEREAS, Pursuant to the Open Space Ordinance, the Department of Finance ('DOF')
has collected fees derived from the Fee-Paying Developments (the "Open Space Fees")
and has deposited those fees in separate funds, each fund corresponding to the Community
Area (as defined in the Open Space Ordinance), in which each of the Fee-Paying
Developments is located and from which the Open Space Fees were collected; and

WHEREAS, The Open Space Ordinance requires that the Open Space Fees: (i) be used
for open space acquisition or capital improvements, or both, which provide a direct and
material benefit to the new development from which the fees are collected, and (ii) be
expended within the same or a contiguous Community Area from which they were collected
after a legislative finding by the City Council that the expenditure of the Open Space Fees
will directly and materially benefit the developments from which the Open Space Fees were
collected; and

WHEREAS, The Department of Planning and Development (the "Department") has
determined that the Fee-Paying Developments built in the West Town Community Area
have deepened the already significant deficit of open space in the West Town Community
Area, which deficit was documented in the comprehensive plan entitled "The City Space
Plan", adopted by the Chicago Plan Commission on September 11 , 1997 and adopted by
the City Council on May 20, 1998; and

WHEREAS, The Board of Education of the City of Chicago, a body politic and corporate
(the "Board"), has proposed the development of a new artificial turf field and surrounding
running track, as well as the removal of impermeable clay soil for the development of
drainage infrastructure and storm water management beneath the new artificialturf field and
running track (the "Project") at Talcott Fine Arts and [\Iuseum Academy, formerly known as
MancellTalcott Elementary School located at 1840 West Ohio Street in Chicago; and

WHEREAS, The Department wishes to make available to the Board proceeds from the
Open Space Fees collected by DOF in an amount not to exceed Six Hundred Fifty Thousand
and no/100 Dollars ($650,000.00) for the purpose of funding the Project which will provide
open space and recreational facilities for the benefit of the residents of the West Town
Community Area; and
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WHEREAS, The Department and the Board have agreed to enter into an
intergovernmental agreement in substantially the form attached hereto as Exhibit 1 (the
"Agreement") whereby the Department shall pay for or reimburse the Board for a portion of
the Project costs; and

WHEREAS, The Board has agreed to use the proceeds from the Open Space Fees for
capital improvements relating to the Project subject to the terms and conditions specified in
the Agreement; and

WHEREAS, The Department has determined that the use of the Open Space Fees to
assist with the Project will provide a direct and material benefit to each of the Fee-Paying
Developments from which the Open Space Fees were collected in that the Open Space
Fees used for the Project will come from the specific fund set up by DOF for the West Town
Community Area in which a Fee-Paying Development is located and from which the Open
Space Fees were collected; and

WHEREAS, The Department has recommended that the City Council (i) approve the use
of the Open Space Fees for the purposes set forth in this ordinance; (ii) make a finding that
the expenditure of the Open Space Fees as described herein will directly and materially
benefit the Fee-Paying Developments from which the Open Space Fees were collected;
and (iii) authorize the Department to enter into the Agreement; now, therefore,

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

SECTION 1. The above recitals are expressly incorporated in and made part of this
ordinance as though fully set forth herein.

SECTION 2. The City Council hereby finds that the expenditure of the Open Space Fees
for the purpose of funding the Project will directly and materially benefit the residents of
those Fee-Paying Developments from which the Open Space Fees were collected and
approves the use of the Open Space Fees for the Project.

SECTION 3. The Commissioner of the Department (the "Commissioner") is hereby
authorized to provide Open Space Fee proceeds to the Board in an amount not to exceed
Six Hundred Fifty Thousand and no/100 Dollars ($650,000.00) from the corresponding fund
to pay for expenses permitted under the Open Space Ordinance.

SECTION 4. Subject to the approval of the Corporation Counsel as to the form and
legality, the Commissioner is authorized to execute and deliver the Agreement in
substantially the form attached hereto as Exhibit 1, and such other documents as are
necessary, between the Department and the Board, which may contain such other terms as
are deemed necessary or appropriate by the parties executing the same on the part of the
Department.

SECTION 5. To the extent that any ordinance, resolution, rule, order or provision of the
Code, or part thereof, is in conflict with the provisions of this ordinance, the provisions
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of this ordinance shall control. lf any section, paragraph, clause or provision of this
ordinance shall be held invalid, the invalidity of such section, paragraph, clause or provision
shall not affect any other provisions of this ordinance.

SECTION 6. This ordinance shalltake effect immediately upon its passage.

Exhibit 1 referred to in this ordinance reads as follows:

Exhibit 1.

(To Ordinance)

I ntergovernmental Cooperation Agreement.

(Talcott Fine Arts And Museum Academy Turf Field And Running Track)

This Agreement (the "Agreement") is entered into as of _ day of 2021,
between the City of Chicago (the "City"), a municipal corporation and home rule unit of
government underArticle Vll, Section 6(a) of the 1970 Constitution of the State of lllinois,
by and through its Department of Planning and Development (the "Department"), and the
Board of Education of the City of Chicago (the "Board"), a body politic and corporate.

Recitals.

Whereas, The Board has proposed at Talcott Fine Arts and Museum Academy, formerly
known as Mancell Talcott Elementary School located at 1840 West Ohio Street in Chicago
(the "School"), which is commonly known and legally identified and described on
(Sub)Exhibit A hereto, the development of a new artificial turf field (the "Artificial Turf Field")
and surrounding running track, as well as the removal of impermeable clay soil for the
development of drainage infrastructure and storm water management beneath the new
artificial turf field and running track (the "Project"); and

Whereas, On April 1, 1998, the City Council of the City (the "City Council") adopted the
Open Space lmpact Fee Ordinance codified at Chapter 18 of Title 16 (the "Open Space
Ordinance") of the Municipal Code of Chicago (the "Code") to address the need for
additional public space and recreational facilities for the benefit of the residents of newly
created residential developments in the City; and
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Whereas, The Open Space Ordinance authorizes collection of fees as a condition of
issuance of a building permit for proposed new dwelling units to ensure that adequate open
space and recreationalfacilities are available to serve residents of new developments in the
City (the "Open Space Fees"); and

Whereas, The Department of Finance has collected Open Space Fees for new dwelling
units built in the West Town Community Area (the "Community Area") and contiguous
communities (the "Proceeds") and has deposited such Proceeds in the fund set up for the
Community Area identified by CAPS Code PS24 131 54 5024 2604; and

Whereas, On , the City Council adopted an ordinance published inthe Journal
of the Proceedings of the City Council of the City of Chicago (the "Journal') for said date at
pages (the "Authorizing Ordinance"), among other things, (i) finding that the
Project would provide a direct and material benefit to the residents of the new developments
originating the Open Space Fees; and (ii) authorizing the transfer of a portion of the
Proceeds to the Board in an amount not to exceed Six Hundred Fifty Thousand and no/100
Dollars ($650,000.00) (the "City Funds"), which will provide open space and recreational
facilities for the benefit of the residents of the Community Area; and

Whereas, Under authority granted in Board Rule Number Section 7-13.d (the "Board
Rule"), the Board is authorized to enter into an agreement with the City for the development
of the Project and implementation of the Project in accordance with the Project Description
set forth on (Sub)Exhibit B and to accept the City Funds; and

Whereas, lt is anticipated that following completion of the Project, the Board will operate
and maintain the Project as open space in accordance with this Agreement; and

Whereas, The City and Board have determined that it is in their best interest to enter into
this Agreement pursuant to the lntergovernmental Cooperation Act of the State of lllinois in
order to set forth their objectives and respective duties and responsibilities and to describe
the procedures and guidelines to be followed with respect to the Project;

Now, Therefore, ln consideration of the mutual covenants and agreements contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

Section 1

I ncorporation Of Recital s.

The recitals set forth above, and the exhibits attached hereto, constitute an integral part
of this Agreement and are incorporated herein by this reference as agreements of the
parties.
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Section 2.

Definitions.

For all purposes of the Agreement, the following terms shall be defined as follows:

2.1 Authorized City Representative. The person designated by the City as its
representative in participating in the planning, development and inspections related to the
construction of the Project and to receive notices to the City given pursuant to this
Agreement and othenuise as the City's representative implementing this Agreement. The
City hereby designates Meg Gustafson as the Authorized City Representative.

2.2 Authorized Board Representative. The person or entity employed or retained by
the Board to provide design, construction management, administration and coordination
of services with respect to the Project. The Board hereby designates Lindy McGuire as
the Board Representative.

2.3 Budget. The amount determined by the parties as the estimated cost of completing
the Project. For the purposes of this Agreement, the term "Budget" includes, as the case
may be, the "Preliminary Budget" and the final "Budget" for the Project as determined by
the Department and the Board pursuant to the review procedures described in Sections
3.2 and 3.3 hereof. A copy of the Preliminary Budget is attached hereto as (Sub)Exhibit
C.

2.4 Building Scope. The requirements of the Board and the City with respect to the
nature, scope and extent of the Project including without limitation the size, type, function,
dimensions, spatial relationships and materials to be used in the design and construction
of the Project.

2.5 Contract. The contract which shall be entered into between the Board and the
Contractor, including all of the contract documents as described therein, providing all
labor, materials and other Work and services for the development, construction and
improvement of the Project.

2.6 Contract Documents. The drawings, specifications and program requirements
(including civil, engineering, architectural, structural, mechanical, plumbing, fire protection
and electrical drawings and technical specifications) to be prepared by the Board or its
designee and approved by the Authorized Board Representative and the Authorized City
Representative for compliance with the Building Scope and matters related to the Project.

2.7 Contractor. Any contractor that contracts with the Board or its duly authorized
representative to perform services and/or provide Work in connection with the construction
of the Project. For purposes of this Agreement, the term "Contractod' may include a
general contractor, or other consultants or contractors engaged by the Board to complete
the Project.
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2.8 Final Acceptance. The date on which the Authorized Board Representative and
the Authorized City Representative determine that all of the requirements of the Contract
Documents have been completed and the Board is entitled to reimbursement for the
Project pursuant to this Agreement.

2.9 Project. The design, development, construction and improvement of the School as
described in the first Recital, in accordance with the time schedule and plans set forth in
this Agreement.

2.10 Punch List Work. Minor adjustments or deficiencies in the construction of the
Project, as determined by the Authorized City and Board Representatives, which must be
completed before Final Acceptance.

2.11 Schedule. The anticipated date on which the Project or portions thereof will be
initiated and completed as set forth on (Sub)Exhibit D.

2.12 \Nork All labor, materials, equipment or other incidentals necessary or convenient
to the successful completion of the Project and which are required by incidental to or
collateral to this Agreement.

Section 3.

Development And Construction Of The Project.

3.1 Project. The Board will administer, coordinate, implement and manage the Project
on behalf of the City pursuant to the terms of this Agreement and the applicable provisions
of the Code.

3.2 Review Of Project. The City and the Board by their designated representatives will
review the scope of work required for the Project as well as the preliminary design
documents and specifications for the Project. Such review shall include the cost estimates,
assessments and/or remediation of environmental conditions, site preparation, demolition
of existing buildings, footings and foundations, scheduling and any other factors that may
affect the coordination or cost of the Project.

3.3 lmplementation Of Project. Upon completion of the review procedures described in
Section 3.2 above, the Board shall determine the final Budget and the Schedule for the
Project and the Board will commence implementation of the Project. Notwithstanding
anything to the contrary elsewhere in this Agreement, there are no Board funding obligations
under this Agreement, and the Board shall have no obligation to utilize Board funds to fund
any obligations hereunder.
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3.4 Selection Of General Contractor. The Board will retain Contractors for the
development and construction of the Project. Prior to the commencement of the Work
relating to the development of the Project, the Contractors shall comply with the licensing,
letter of credit, insurance and bonding and other requirements applicable under the Code
and applicable state law, including those applicable to the performance of work on public
property and the construction of public improvements.

3.5 Contracts. The Board shall let the contracts for the construction of the Project in
compliance with all applicable federal, state and local laws, statutes, ordinances, rules,
regulations, codes and executive orders, all as may be in effect from time to time, pertaining
to or affecting the Project or the Board as related thereto. Upon the City's request, the Board
shall provide evidence reasonably satisfactory to the City of such compliance.

3.6 Permits. At such time as the Board lets a contract or contracts for the Project, the
Board, at the Board's expense, shall also provide the City with copies of all governmental
licenses and permits required to develop and construct the Project and to use, occupy,
operate and maintain the Project as a schoolfrom all appropiiate governmental authorities,
including, but not limited to, building permits, street and sidewalk closure permits, driveway
permits and infrastructure permits and evidence that the School is appropriately zoned to
be used, occupied and operated as a public facility.

3.7 Construction. The Board agrees to complete the demolition of existing structures, if
any, on the School in accordance with applicable requirements of the City and any other
compliance requirements and to construct the Project on the School in accordance with the
construction documents and a landscape plan for the Project listed on (Sub)Exhibit E (the
"Drawings"), which have been approved by the Department and the Open Space
Development Committee and which are incorporated herein by reference. The Drawings
shall conform with the terms of this Agreement, and applicable federal, state and local laws,
ordinances and regulations, including, without limitation, lllinois Prevailing Wage Act, the
Chicago Human Rights Ordinance, EEO and affirmative action requirements, MBEAffBE
participation, the Zoning Ordinance and the Landscape Ordinance of the MunicipalCode of
Chicago. ln addition, the Drawings shall comply with any and all federal, state and local
laws, rules and regulations with regard to accessibility standards for the physically disabled,
including, without limitation, the Fair Housing Act,42 U.S.C. 3601, et seq. (1990),
the Americans with Disabilities Act of 1990, 42 U.S.C. 12101, et seq., (1990) and 47 U.S.C.
152,221,225 and 611 (1990), the lllinois Environmental Barriers Act, 410 ILCS 2511,
et seq. (1992), and the lllinois Accessibility Code,71 lll. Admin. Code ch. 1, such B,
Section 400.100, et seq. (1988). No material deviation from the Drawings may be made
without the prior written approval of the City which will not be unreasonably withheld.

3.8 Contractor's lnsurance. ln all contracts relating to the Project, the Board agrees
to require its Contractors to name the City (and the Public Building Commission of
Chicago ("PBC') in its capacity as titleholder as its interests may appear) as additional
insureds on all insurance policies and to require its Contractors to indemnify the City (and
the PBC in its capacity as titleholder as its interests may appear) from all claims, damages,
demands, losses, suits, actions, judgments and expenses, including but not limited to
attorney's fees, arising out of or resulting from the construction of the Project by its
Contractors or Contractors' suppliers, employees or agents.
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3.9 lnspection And Oversight. The Board agrees to carefully inspect the School prior to
commencement of any activity on the School with regard to construction of the Project to
ensure that such activity with regard to construction of the Project shall not damage
surrounding property, structures, utility lines or any subsurface lines or cables. The Board
shall be solely responsible for the safety and protection of the public with regard to
construction of the Project. The City reserves the right, but shall have no obligation, to
inspect the work being done on the School.

3.10 Title Commitment And lnsurance. The Board shall be responsible for obtaining, at
the Board's expense, any title commitment or title policy with respect to the School that it
deems necessary.

3.11 Survey. The Board shall be responsible for obtaining at the Board's expense any
survey of the School that it deems necessary.

3.12 Development Budget For The Project. The Board has prepared the budget
describing the various hard and soft construction costs relating to the development of the
Project set forth on (Sub)Exhibit C (the "Preliminary Budget") which has been approved by
the Department. Any cost decreases or increases in excess of five percent (5%) of the
aggregate budget amount must be approved by the Department. The Board has prepared
the preliminary schedule for the development and construction of the Project set forth in
(Sub)Exhibit D ("Schedule"), which has been approved by the Department. No material
deviation from the Schedule shall be made without the prior approval of the Department,
subject to the permitted delay provisions of Section 13.2 of this Agreement.

3.13 Reports. The Board shall providethe Citywith monthly reports on the progress of
the Project and reasonable access to its books and records relating to the Project.

3.14 No Liens. The Board agrees to keep the School free from all liens and
encumbrances arising out of any work performed, materials supplied or obligations incurred
by or for the Board.

Section 4.

Funding

Disbursement Of City Funds. Upon the substantial completion of the Project (as evidenced
by the issuance of the Certificate as described in Section 7), the Board and general
contractor shall provide the City with appropriate owner and general contractor sworn
statements, a general waiver of lien from the general contractor and Board and partial
waivers or releases of lien from subcontractors, if available. Upon the final completion of the
Project, the Board shall deliver to the City a sworn statement from the Board and the general
contractor, a general waiver of lien from the Board and the general contractor, and final
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waivers or releases of lien from each and every subcontractor undertaking work relating to
the Project. ln addition, the Board shall deliver to the City copies of any manufacturer's or
other warranties provided by material suppliers or from subcontractors, with the originals of
such materials being delivered to the Board. Finally, the Board shall deliver to the City an
executed Certificate of Expenditure and Completion (the form of which is attached hereto
and incorporated herein as (Sub)Exhibit F). The City shall disburse the City Funds within 30
days of Final Acceptance.

Section 5.

Li m ited Ap pl i cab il ity.

Approvals. The approval of the Drawings by the Department are for the purposes of this
Agreement only and do not constitute the approval required by the City's Department of
Buildings, or any other City department; nor does the approval by the Department pursuant
to this Agreement constitute an approval of the quality, structural soundness or the safety
of the Project. The approval given by the Department shall be only for the beneflt of the
Board.

Section 6.

Commencement And Completion Of The Project.

Reserved.

Section 7,

Certificate Of Completion.

Certiflcate Of Completion; lnspection. Upon substantial completion of construction of the
Project in accordance with the Drawings, the City, upon written request by the Board, shall
furnish the Board with a certificate of completion (the "Certificate") evidencing that Board
has satisfactorily completed the Project The Certificate shall not constitute evidence that
the Board has complied with any applicable provisions of federal, state and local laws,
ordinances and regulations with regard to the completion of the Project, nor shall it serve as
any "guaranty" of the structural soundness or quality of the construction of any
improvements in the Project.



9t14t2021 REPORTS OF COMMITTEES 35789

Upon written request by the Board for the Certificate, the Department shall promptly
undertake an inspection of the Project and thereafter provide the Board either with the
Certificate or a written statement indicating what measures or acts will be necessary, in the
reasonable opinion of the City, for the Board to perform in order to obtain the Certificate.
The Board shall promptly, but in all events within sixty (60) days, correct any such
nonconformity or default, subject to permitted delays or such additional cure period as the
Department may consent to, in its sole discretion. Upon compliance with the City's
requirements, the Board shall resubmit a written request for a Certificate from the City.

Secfion 8.

Continuing Obligations Of The Board And The School.

Maintenance And Use. After the issuance of the Certificate by the City, the Board shall
comply, and cause the School to comply, as applicable, with the covenants set forth in this
Section 8, and the other provisions of this Agreement applicable to the continuing
maintenance and use of the Project.

8.1 Maintenance Of The Project.

On-Going Maintenance Of The Project. The Board shall cause the School throughout
the Term of the Agreement to: (a) maintain the Artificial Turf Field throughout its Actual
Useful Life (defined below); (b) provide light bulb replacement for all light fixtures located
at the Project; (c) provide trash pickup and disposal services at the Project; and
(d) remove snow and arrange for the removal of leaves, litter, debris and other waste
materials at the Project. "Actual Useful Life" shall mean the period in which the Artificial
Turf Field continues to be functional in the manner required for safe and effective use for
its particular purpose.

8.2 Use Of The Project.

(a) Generally. The Project shall be utilized as open space for use by the public for and
on behalf of the City. The School shall not restrict access to the Project by the public
during the hours of operation of the Project, as set forth below, and furthermore, shall not
discriminate based upon race, color, religion, sex, national origin or ancestry, military
status, sexual orientation, source of income, age, or handicap, in the use of the Project by
the public. The hours of operation of the Project shall be during regular School hours and
additional hours if the School is open late. The School shall post a sign at the School
informing the public of the hours the Project is open. ln addition, the Project may also be
used by appointment by community groups and others on the weekends and when the
School is not open with prior written approval from the School principal. All expenses
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associated with the use of the Project when the School is not open shall be at the cost of
the School. The School shall not store any toxic or hazardous materials at the Project in
a manner in violation of any applicable law. Other than set forth in the Drawings, no
structures or improvements are to be constructed on the Project by the Board without the
prior written approval of the Department, which shall not be unreasonably withheld.

(b) No Rights Of Use For Private Purposes Conferred. This Agreement does not confer
any special rights upon the Board or any other person or entity to use the Project for
private parties or events. The use of alcohol in the Project by any person or entity is strictly
prohibited.

(c) Notice To The City. The Board agrees to notify the City in writing of any injury to
persons or property relating to the construction of the Project within seven (7) days of the
date that the Board becomes aware of such injury, and in the instance of an emergency,
to notify the City immediately by telephone and facsimile notice by contacting the
Authorized City Representative, Department of Planning and Development, City of
Chicago, Room 1000, 121 North LaSalle Street, Chicago, lllinois 60602, or such other
person as the City shall designate to the Board in writing. Furthermore, the Board agrees
to notify the City immediately in the method described in this paragraph in the event that
it learns that the Project is being utilized by any of the public in violation of the open space
requirements for the Project, including, without limitation, (a) any unauthorized events
occurring at the Project, including, without limitation, private parties; or (b) the occurrence
of any illegal activity at the Project. Notwithstanding anything to the contrary contained in

this paragraph, the Board shall not be responsible for policing or providing any private
security for the use of the Project. Failure to notify the City (as provided for herein) shall
not give rise to a claim for damages by the City against the Board.

(d) lnjury To Persons And Property; lnsurance And Indemnity. The City acknowledges
that the Board is self-insured up to $3,000,000. Furthermore, the Board agrees to
indemnify, defend and hold the City, its officers and employees, harmless from and
against any losses, costs, damages, liabilities, claims, suits, actions, causes of action and
expenses (including, without limitation, reasonable attorneys' fees and court costs)
suffered or incurred by the City (excepting that caused by the negligence or misconduct
of the City) arising from or in connection with the Board's negligence in: (a) developing
the Project, including, without limitation, the failure of the Board or any contractor to pay
contractors, subcontractors or material suppliers in connection with the construction of the
Project; or (b) subject to the limitations set forth in Sections 8.1 and 12hereot, the failure
of the Board to perform its obligations under this Agreement to maintain the Project as set
forth in and limited by Sections 8.1 and 12,for so long as the Board is the beneficial owner
and controls the School and/or the School continues to operate as a Chicago Public
School. This indemnification shall survive any termination of this Agreement.

(e) Permits. The Board shall apply for and maintain any and all governmental permits
and approvals relating to the ongoing operation and maintenance of the Project.



9t14t2021 REPORTS OF COTVIMITTEES 35791

Section 9.

City's Post-Certificate O b I ig ation s.

After the issuance of the Certificate by the City, the City shall be obligated with regard to
the following:

9.1 lnsurance And lndemnity. The City acknowledges to the Board that it is self-insured
and furthermore agrees to indemnify, defend and hold the Board harmless from and
against any losses, costs, damages, liabilities, claims, suits, actions, causes of action and
expenses (including, without limitation, attorneys' fees and court costs) suffered or
incurred by the Board (excepting the contractor's liability or caused by the negligence or
misconduct of Board) arising from or in connection with the use and operation of the
Project. This indemnification shall survive any termination of this Agreement.
Notwithstanding anything to the contrary, in the event that the City assigns its rights under
this Agreement as provided for herein, the assignee shall be required to obtain and keep
in force and effect a Comprehensive Commercial General Liability lnsurance policy
insuring against claims for personal injury, death or property damage occurring in, on or
about the Project arising out of the ownership, maintenance, operation or use of the
Project by the City or such Assignee or any of their respective employees in an amount
not less than $3,000,000 per occurrence and $3,000,000 general aggregate. The Board
(and the City of Chicago in Trust and the PBC, in their capacity as titleholder as their
interests may appear) shall be named as an additional insured on such policy as its
interest may appear.

9.2 Utilities. The City shall be liable to provide utility service (e.9. electrical, water and
sewer) to the Project.

9.3 Discretionary Maintenance By City. The City may elect, at the City's cost and
expense, to install and remove holiday lighting and seasonal decor, to make the Project
available for neighborhood festivals and street fairs, and to otherwise schedule events at
and license the use of the Project for limited, shortterm purposes. ln the event such short
term uses are planned, the City shall give the School and the Board courtesy notice of
such events.

Section 10.

Environmental Matters.

Environmental Responsibilities. lt shall be the responsibility of the Board to investigate
and determine the soil and environmental condition of the School. The City makes no
covenant, representation or warranty as to the environmental condition of the School or the
suitability of the School as a Project or for any use whatsoever.
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Section 11

Reserved

Section 12.

Term Of The Agreement.

Term.

The Term of the Agreement shall commence as of the date hereof and, unless otherwise
terminated by the City in writing, the obligations as set forth in Section 8 of this Agreement
shall continue until and terminate upon the first to occur of: A. The date that the Board
ceases to be the beneficial owner and control the School and/or the School ceases to
operate as a Chicago Public School; or B. The end, in the Board's discretion, of the Actual
Useful Life of the Artificial Turf Field.

Section 13.

Performance, Evaluation And Breach; Remedies.

13.1 Time Of The Essence. Time is of the essence in the parties' performance of their
obligations under this Agreement. Should any date fall on a weekend or holiday, the
deadline for compliance shall not occur until the next regular business day.

13.2 Permitted Delays. The Board shall not be in breach of its obligation to construct the
Project in the event of a delay in the performance of such obligations due to unforeseeable
causes beyond the Board's control and without the Board's fault or negligence, including
but not limited to, delays or halts in construction of the Project which are compelled by court
order, acts of God, acts of the public enemy, acts of the United States government, acts of
the other party, fires, floods, epidemics, quarantine restrictions, strikes, embargoes, inability
to obtain certain necessary materials and unusually severe weather or delays of
subcontractors due to such cause. The time for the performance of the obligations shall be
extended only for the period of the delay if the Board requests it in writing of the City within
twenty (20) days after the beginning of any such delay.
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13.3 Breach. Except as otherwise provided in this Agreement, in the event of a default
by either party in the performance of its obligations under this Agreement, the defaulting
party, upon written notice from the other, shall cure or remedy the default not later than sixty
(60) days after receipt of such notice. lf the default is not capable of being cured within the
sixty (60) day period but the defaulting party has commenced action to cure the default and
is diligently proceeding to cure the default within the sixty (60) day period, then the sixty (60)
day period shall be extended for the length of time that is reasonably necessary to cure the
default. lf the default is not cured in the time period provided for herein, the aggrieved party
may institute such proceedings at law or in equity as may be necessary or desirable in its
sole discretion to cure and remedy the default, including but not limited to, proceedings to
compel specific performance.

For purposes of this Agreement, the occurrence of any one or more of the following shall
constitute an "event of default":

1. lf either party fails to perform, keep or observe any of the material covenants,
conditions, promises, agreements or obligations required under this Agreement; or

2. lf either party makes or furnishes a warranty, representation, statement or
certification to the other party which is not true and correct in any material respect;
or

3. Subject to the permitted delays referenced above, the Board abandons or
substantially suspends the construction of the Project, and such abandonment or
suspension is not cured, ended, or remedied within sixty (60) days of the date the
Board receives written demand by the City to cure such default; or

4. The Board suffers or permits any levy or attachment, material suppliers' or
mechanics' lien, or any other lien or encumbrance unauthorized by this Agreement
to attach to the Project; or

5. The Board fails to comply, or cause the Schoolto comply, with the maintenance and
other obligations regarding the Project described in Section 8; or

6. Either party fails to comply with the terms of any other written agreement entered
into with the other party relating to the Project.

13.4 Waiver And Estoppel. Any delay by either party in instituting or prosecuting any
actions or proceedings or othenrvise asserting its rights shall not operate as a waiver of such
rights or operate to deprive the delaying party of or limit such rights in any way. No waiver
made by either party with respect to any specific default by the other party shall be
construed, considered or treated as a waiver of the rights of the waiving party with respect
to any other defaults of the other party.
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13.5 Access To The School. Throughout the Term of the Agreement, any duly authorized
representative of the City shall have access to the Project at all reasonable times for the
purpose of confirming the Board's compliance with its obligations under this Agreement.

13.6 City's Right To lnspect Records. The Board agrees that the City shall have the right
and authority to review and audit, from time to time, the Board books and records solely

relating to the Project, including, without limitation, general contractor's sworn statements,
the contract with the general contractor and subcontracts, purchase orders, waivers of lien,
paid receipts and invoices. All such books, records and other documents shall be available
at the offices of the Board for inspection, copying, audit and examination at all reasonable
times by any duly authorized representative of the Department upon prior reasonable notice

to the Board and at the Department's sole cost and expense.

13.7 Evaluation. Upon written request by the City, but not more frequently than once
on an annual basis, the Board shall submit to the City a written report describing the
maintenance of the Project and all costs attendant thereto, Thereafter, at the City's
request, representatives of the City and of the Board shall meet and address any issues
and concerns. Should the City reasonably determine, as a result of the review of the report

and the site visit, that the Board is not complying with the terms and provisions of this
Agreement, the parties agree that: (i) the City shall deliver a notice of default as provided

for in this Section and the Board shallthereafter have an opportunity to cure (as provided

for in this Section 13); or (ii) in the alternative, the City, by written notice to the Board, may
terminate this Agreement.

13.8 EnforcementAnd Remedies. The parties hereto shallhave such remedies as may
be available at law or in equity for a breach of this Agreement. Such equitable remedies
shall include, without limitation, the right to bring a mandamus action and specific
performance.

Section 14.

Conflict Of lnterest; City's And Board's Representatives Not lndividually Liable

Conflict Of lnterest. The Board warrants that no agent, official, or employee of the City
shall have any personal interest, direct or indirect, in this Agreement, nor shall any such
agent, official or employee participate in any decision relating to this Agreement which
affects his or her personal interests or the interests of any corporation, partnership, or
association in which he or she is directly or indirectly interested. No agent, official, or
employee of either party shall be personally liable to the other party or any successor in

interest in the event of any default or breach by the defaulting party or for any amount which
may become due to the other party or successor or on any obligation under the terms of

this Agreement.
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Section 15.

Barricades, Signs And Public Relations.

Barricades, Signs, And Public Relations; City Approval. Prior to the commencement of
any demolition or construction activity requiring barricades, the Board shall install a
barricade of a type and appearance reasonably satisfactory to the City and constructed in
compliance with all applicable federal, state or City laws, ordinances and regulations. The
City shall retain the right to approve the maintenance, appearance, color scheme, painting,

nature, type, content and design of all barricades.

At the request of the City, the Board shall erect a sign of size and style approved by the
Department in a conspicuous location at the Project during the construction of the Project,
indicating that the undertaking of the Project is in accordance with City objectives. The City
reserves the right to include the name, photograph, artistic rendering of the Project and

other pertinent information regarding the Board and the Project in the City's promotional
literature and communications. Until the expiration of the Term of the Agreement, the
Department shall have the right to approve any changes in signage that are inconsistent
with the original signage approved for the Project.

Section 16.

Reserved.

Section 17.

General Provisions.

17.1 Headings. The headings of the various sections of this Agreement have been
inserted for convenient reference only and shall not in any manner be construed as
modifying, amending, or affecting in any way the express terms and provisions thereof.

17.2 Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of lllinois.

17.3 Entire Agreement. This Agreement constitutes the entire agreement between the
parties and supersedes and replaces completely any prior agreements between the parties

with respect to the subject matter hereof. This Agreement may not be modified or amended
in any manner other than by supplemental written agreement executed by the parties.
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'17.4 Severability. lf any provision of this Agreement, or any paragraph, sentence, clause,
phrase or word, or the application thereof is held invalid, the remainder of this Agreement
shall be construed as if such invalid part were never included and this Agreement shall be
and remain valid and enforceable to the fullest extent permitted by law.

17.5 lntentionally Deleted.

17.6 Authority. Execution of this Agreement by the City is authorized by the Authorizing
Ordinance. Execution of this Agreement by the Board is authorized by the Board Rule. The
parties represent and warrant to each other that they have the authority to enter into this
Agreement and perform their obligations hereunder.

17.7 Compliance With Laws. The parties agree to comply with all federal, state and local
laws, statutes, ordinances, rules, regulations, codes and executive orders relating to this
Agreement.

17.8 Consents. Whenever the consent or approval of one or both parties to this
Agreement is required hereunder, such consent or approval will not be unreasonably
withheld.

17.9 Construction Of Words. As used in this Agreement, the singular of any word shall
include the plural, and vice versa. Masculine, feminine and neuter pronouns shall be fully
interchangeable, where the context so requires.

17.10 Counterparts. This Agreement may be executed in counterparts and by different
parties in separate counterparts, with the same effect as if all parties had signed the same
document. All such counterparts shall be deemed an original, shall be construed together
and shall constitute one and the same instrument. A signature delivered by facsimile or
electronic means shall be considered binding for both parties.

17.11 Exhibits. Any exhibits to this Agreement will be construed to be an integral part of
this Agreement to the same extent as if the same has been set forth verbatim herein.

17 .12 Further Assurances. The parties shall perform such acts, execute and deliver such
instruments and documents, and do all such other things as may be reasonably necessary
to accomplish the transactions contemplated in this Agreement.

17 .13 lntentionally Deleted.

17.14 lntegration. This Agreement contains the entire agreement between the parties.

17.15 Modification. This Agreement may not be modified or amended except by an
agreement in writing signed by the parties.
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17.16 Notice. Any notice, demand or communication required or permitted to be given
hereunder shall be given in writing at the address set forth below by any of the following
means: (a) personal service; (b) electronic communication by fax; (c) overnight courier; or
(d) registered or certified first class mail postage prepaid, return receipt requested.

lf To The City: City of Chicago
Department of Planning and Development
Attention: Commissioner
City Hall, Room 1000
121 North LaSalle Street
Chicago, lllinois 60602
(312)744-6550 (Fax)

with copies to:

City of Chicago
Department of Law
Attention: Finance and Economic

Development Division
City Hall, Room 600
121 North LaSalle Street
Chicago, lllinois 60602
(312) 744-0200
(312) 744-8538 (Fax)

Notice To Board Shall Be
Addressed To: Board of Education of the City of Chicago

Department of Operations
Attention: Chief Operations Officer
42 West Madison Street, 3'd Floor
Chicago, lllinois 60602
(773) 553-1648
(773) s53-1501 (Fax)

with copies to:

Board of Education of the City of Chicago
Bureau of Treasury
Attention: Chief Financial Officer (or if

none, Deputy Chief Financial
Officer or Treasurer)
42 West Madison Street, 2nd Floor
Chicago, lllinois 60602
(773) 553-2790
(773) 553-2701 (Fax)
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and

Board of Education of the City of Chicago
Attention: General Counsel
1 North Dearborn Street, Suite 900
Chicago, lllinois 60602
(773) 553-1700
(773) 553-1701 (Fax)

Any notice, demand or communication given pursuant to either clause (a) or (b) hereof
shall be deemed received upon such personal service or upon dispatch by electronic
means, respectively. Any notice, demand or communication given pursuant to clause (c)
hereof shall be deemed received on the day immediately following deposit with the overnight
courier, Any notice, demand or communication given pursuant to clause (d) hereof shall be
deemed received three (3) business days after mailing. The parties, by notice given
hereunder, may designate any further or different addresses to which subsequent notices,
demands or communications shall be given.

17.17 Parties' lnteresUNo Third-Party Beneficiaries. The terms and provisions of this
Agreement shall be binding upon and inure to the benefit of, and be enforceable by, the
respective successors and permitted assigns of the parties hereto. This Agreement shall
not run to the benefit of, or be enforceable by, any person or entity other than a party of this
Agreement and its successors and permitted assigns. This Agreement should not be
deemed to confer upon third parties any remedy, claim, right of reimbursement or other
right. Nothing contained in this Agreement, nor shall any act of the City or the Board be
deemed or construed by any of the parties hereto or by third persons, to create any
relationship of third-party beneficiary, principal, agent, limited or general partnership, joint
venture, or any association or relationship involving the City or the Board. This Agreement
may not be assigned by either party without the written consent of the other party, which
shall not be unreasonably withheld.

17.18 Representatives. lmmediately upon execution of this Agreement, the following
individuals will represent the parties as a primary contact in all matters under this
Agreement.

For The City Meg Gustafson
City of Chicago
Department of Planning and Development
City Hall, Room 1001
121 North LaSalle Street
Chicago, lllinois 60602
(312) 744-0524
(312)742-8548 (Fax)
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For The Board Board of Education of the City of Chicago
Department of Operations Lindy McGuire
42 West lVladison Street, 3'd Floor
Chicago, lllinois 60602
Attention: lnterim Chief Operating Officer
(773) 553-1648
(773) 553-1501 (Fax)

Each party agrees to promptly notify the other party of any change in its designated
representative, which notice shall include the name, address, telephone number and fax
number of the representative for such party for the purpose hereof.

17.19 lnspector General. Under the provisions of 105 ILCS 5134-13.1, the lnspector
General of the Board has the authority to conduct certain investigations. The contractors
used by the Board in connection with the Project shall give the lnspector General access to
all information and personnel necessary to conduct its investigations.

17.20 Conflicts Of lnterest. This Agreement is not legally binding on the Board if entered
into in violation of the provisions of 105 ILCS 5/34-21.3, which restricts the employment of,
or the letting of contracts to, former Board members during the one (1) year period following
expiration or other termination of their terms of office.

17.21 lndebtedness. The parties agree to comply with the Board's lndebtedness
Policy (96-0626-PO3) adopted June 26, 1996, as may be further amended from time to
time, which is hereby incorporated by reference as if fully set forth herein.

17 .22 Non-Appropriation. Expenditures not appropriated in the Board's current fiscal year
budget are deemed to be contingent liabilities only and are subject to appropriation in later
fiscal year budgets. lf sufficient funds are not appropriated in any fiscal year for performance
under this Agreement or any contract documents, the Board shall notify the Department and
this Agreement and any contract documents shall terminate on the last day of the fiscal
period for which funds were appropriated or when appropriated funds are exhausted,
whichever occurs first.

17 .23 Time. Time is of the essence in the performance of this Agreement

17.24 Venue And Consent To Jurisdiction. lf there is a lawsuit under this Agreement,
each party hereto agrees to submit to the jurisdiction of the courts of Cook County, the State
of lllinois and the United States District Court for the Northern District of lllinois.
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ln Witness Whereof, Each of the parties has caused this Agreement to be executed and
delivered as of the date first above written.

City Of Chicago, a municipal corporation

Maurice D. Cox, Commissioner
Department of Planning and Development

The Board of Education of the City of Chicago

Miroslava [\Iejia Krug
Chief Financial Officer

Board Rule Number Section 7-13.d

Approved as to Legal Form

Joseph T. Moriarty,
General Counsel

(Sub)Exhibits "A", "8", "C", "D", "E" and "F" referred to in this lntergovernmental Cooperation
Agreement read as follows:

(Sub)Exhibit "A".
(To lntergovernmental Cooperation Agreement)

Legal Description.

Talcott Fine Arts And Museum Academy, Formerly Known
As Mancell Talcott Elementary School.

The west 6 feet of Lot 71 and all of Lots 72to 95; the north 24feet of Lots 96 to 100 of
Sublots 1to 4 of D.C. Ahern's Subdivision of Lots 96 to 100 (excepting the north
24feetthereof), all in W.E. Doggett's Subdivision of Block 14 in CanalTrustees' Subdivision
of the northeast quarter of Section 7, Township 39 North, Range 14, East of the Third
Principal Meridian, in Cook County, lllinois; and vacated alleys.

By:

By
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Common Address

Mancell Talcott Elementary School
1840 West Ohio Street
Chicago, lllinois 60622
Unit Number 6140.

Permanent lndex Numbers

17-07-213-001;

17-07-213-002; and

17-07-213-003.

(Sub)Exhibit "8".
(To lntergovernmental Cooperation Agreement)

Project Description.

This Talcott Fine Arts and Museum Academy Turf Field and Running Track project is
comprised of the development of a new artificial turf field and surrounding running track and
removal of impermeable clay soil for the development of drainage infrastructure and storm
water management beneath the new artificial turf field and running track.

(Sub)Exhibit "C'.
(To lntergovernmental Cooperation Agreement)

Preliminary Budget.

Task

Design

Earthwork, demolition, environmental, etc.

New turf field, track, underground utilities,
stormwater detention, etc.

Contingencies

Total:

Estimate

$ 80,000.00

300,000.00

500,000.00

70,000.00

$950,000.00
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(Sub)Exhibit "D".
(To I ntergovernmental Cooperation Agreement)

Schedule

(To be attached prior to execution of the Agreement)

(Sub)Exhibit "E'.
(To I ntergovernmental Cooperation Agreement)

Drawings.

(To be attached prior to execution of the Agreement)

(Sub)Exhibit "F".
(To lntergovernmental Cooperation Agreement)

Ceftificate Of Expenditure And Completion.

State of lllinois )
)SS

County of Cook )

The affiant, Board of Education of the City of Chicago, body politic and corporate, hereby
certifies that with reement between Board of
Education of the Chicago (the "City") dated

and Museum Academy

A. Expenditures for the Project, in the total amount of $-, have
been made:

B. This paragraph B sets forth and is a true and complete statement of all costs of
Open Space lmpact Fee-Funded lmprovements for the Project reimbursed by the City to
date:

C. The Board requests reimbursement for the following cost of Open Space lmpact
Fee-Funded I mprovements:



9t1412021 REPORTS OF CON/ tVI ITTEES 35803

D. None of the costs referenced in paragraph C above have been previously
reimbursed by the City.

E. The Board hereby certifies to the City that, as of the date hereof:

1. Except as described in the attached certificate, the representations and warranties
contained in the Agreement are true and correct and to the best of its knowledge and
belief the Board is in compliance with all applicable covenants contained herein.

2, No event of Default or condition or event which, with the giving of notice or passage
of time or both, would constitute a Default, exists or has occurred.

3. The Board has approved all work and materials for the current request for a

Certificate of Expenditure, and such work and materials conform to the Agreement.

4. The Board is in compliance with all applicable federal, state and local laws, statutes,
ordinances, rules, regulations, codes and executive orders, all as may be in effect from
time to time, pertaining to or affecting the Project.

All capitalized terms which are not defined herein has the meanings given such terms in
the Agreement.

By

Name

Title:

Subscribed and sworn before me this day of

The Department of Planning and Development of the City of Chicago, hereby certifies to
the best of its knowledge that the Board has satisfactorily performed its covenants and
agreements with respect to Project, as such term is defined in the Agreement.

Agreed and accepted

Name:

Title

City of Chicago
Department of Planning and Development



35804 JOU RNAL--CITY COU NCI L--CH ICAGO 9t14t2021

COMMITTEE ON TRANSPORTATION AND PUBLIC WAY.

AMENDMENT OF CHAPTERS 10-20, 10-21 AND 10.32 OF MUNICIPAL
CODE REGARDING UNDERGROUND FACILITIES DAMAGE PREVENTION,
EXCAVATION AND DEIVIOLITION REQUIREMENTS, COMPLIANCE WITH
INDUSTRY STANDARDS AND REGISTRATION REQUIRE]VIENTS WITH
811 CHICAGO.

1C2021-32381

The Committee on Transportation and Public Way submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Transportation and Public Way begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinance transmitted herewith for an
amendment of Chapters 10-20, 10-21 and 10-32 of Municipal Code regarding renaming of,
and procedures, exceptions and requirements for "811 Chicago" underground facilities
damage prevention system (formerly known as "digge/'). This ordinance was referred to
the committee on July 21,2021.

This recommendation was concurred in unanimously by a viva voce vote of the members
of the committee, with no dissenting vote.

Respectfully subm itted,

(Signed) HOWARD BROOKINS, JR.,
Chairman.

On motion of Alderman Brookins, the said proposed transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays .. None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:
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BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:

SECTION 1. Chapter 1Q-21 ol the Municipal Code of Chicago is hereby amended by
adding the language underscored, and by deleting the language struck through, as follows:

10 -21 -020 Def i n itions.
As used in this chapter:

"48 hours" means two business days, beginning at 8:00 a.m. and ending at 4:00 p.m-'
exclusive of Saturdays, Sundays, and the following holidays, as recognized by B|€GER 811

Chicaqo: New Year's Day, MemorialDay, lndependence Day, Labor Day, Thanksgiving, the day
afterThanksgiving, and Christmas. Any locate request received after4:00 p.m. on a business
day will be processed as though it were received at 8:00 a.m. the next business day.

"81 1 Chicaqo" means the 24-hour service network svstem established bv the Citv of
Chicaqo that provides a free. one-call service to oersons enoaqed in excavation and demolition,
and notifies persons who own and operate underqround facilities of. impendinq excavations and
demolitions within the Citv's corporate limits,

(Omifted text is unaffected by this ordinance)

"Commissione/' means the Commissioner of CDOT or the Commissioner's desiqnee.

(Omifted text is unaffected by this ordinance)

.DIGGER" meansthe o1 heur serviee netwe'k systenrestablished by the eity ef

(Omitted text is unaffected by this ordinance)

"Excavation" means any operation in which earth, rock, or other material located in or on

the ground is moved, removed, or othenrrise displaced by means of any tools, power equipment
or eiplosives. Excavation includes, but is not limited to, grading, trenching, digging, ditching,
drilling, augering, boring, tunneling, scraping, cable or pipe plowing, saw cutting, and driving.
Excavation does not include dioqinq with hand tools to a depth below the surface of up to six
inches: farm tillage operations; railroad righl-of-way maintenance or operations; roadrruay

surfaG miiling; any coal mining operations regulated under the Federal Surface Mining Control
and Reclamation Act of 1977 or any state law or rules or regulations adopted under the federal

statute; or land surveying operations as defined in the lllinois Professional Land SurveyorActof
.1989 when not using power equipment; to expose or identifv underqround facilities in
furtherance of the completion of a locate reouest that does not involve the use of oower
equipment.

"Locate request" means a notice initiated by a person engaged in an excavation or
demolition, and made through DIGGER 811 Chicaqo, asking the persons who own and operate
underground facilities to mark their facilities at the planned excavation or demolition ste.
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"Mismark" means a facility mark outside the maximum parameters of the approxirnate
location o[!he underqround facilitv.

(Omitted text is unaffected by this ordinance)

10-21-040 Membership in BIG€ER81I Chicaqo.
(a) Every person that owns or operates an underground facility located in the City of

Chicago must become a member of DI€G€R 811 Chicaqo by January 1,2017. 9n er berere
thatdaterthe The person shall register with BI€€ER 811 Chicaqo on-line, providing such
information as the Commissioner may require, which will include at least the person's name,
and the name, title, address, telephone number, and email of the person's representative
designated to receive the notice of intent to engage in excavation or demolition required by
Section 10-21-050. Additional system requirements may be imposed bythe Commissionerfor
proper interface with the DIGGER 811 Chicaqo system.
the unde

(b) lf an underground facility becomes subject to this chapter on a date after January
1,2017, or, if a person acquires an underground facility after January 1,2017, the person who
owns or operates that facility shall become a member of B|€€ER811 Chicaoo and provide the
information required under subsection 10-21-MO(a) within 30 days after that date.

(c) A person owning or operating an underground facilig subject to this chapter
shall:
@ (1) orovide a map-of the underqround facilitv in the electronic format required

bv CDOT. Anv chanoes shall be reported to 811 Chicaoo within 30 davs after the
change: and,

(2) afterreceivinq a notice of an unmarked. mismarked, or an incompletelv
marked facilitv. review and update anv and all facilitv maps to ensure that the maps are
complete and accurate.
(d) Property owners who own underground facilities solely by virtue of owning the

properly where the facilities are located are exempt from membership in DIG€ER 811 Chicaoo.

standard to be foll

excavatiol qr demolition shalt adhere to rules issued bv the Commissioner as well as to anv
oractices adooted in those rules.

10-21-050 Excavation and demolition requirements.
(a) Every person who engages in non-emergency excavation or demolition shall:

(1) Take reasonable steps to learn the location of any underground facilities
in and near the area where the excavation or demolition will be conducted.

(21 Plan the excavation or demolition in a manner designed to avoid or
minimize interference with underground facilities by utilizing precautions including, but not
limited to, hand or vacuum excavation methods, and visual inspection of the excavation while in
progress until clear of the existing marked facilily.

(3) lf needed, physicallv outline €utline the dig site
(4) Contact 811 Chicaqo to request a dio ticket PrcviOe-netiee+nreugh

@notlessthan4Bhours,butnomorethan14caIendardays,in

eve
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advance of the start of the excavation or demolition. At a minimum, this netiee request shall
provide:

(A) the name, address, and phone number of the person engaging in
excavation or demolition, and, if available, that person's e-mail address;

(B) the start date and time of the planned excavation or demolition;
(C) a description of the diq site. includinq the address and anv other

descriptive features of the site at which the excavation or demolition will take place; and
(D) the type and extent of the work involved.

tlpe+previeingahis-n€tice After makinq the request, the person undertaking the
excavation or demolition will receive from BIG€ER 811 Chicaqo a valid diq ticket and dig
number to be associated with any required permits. Each separate entity involved in an
excavation or demolition shall acquire its own dig numbers; a dig number acquired by a primary
contractor shall not cover work performed by a subcontractor. lt shall be a violation of this
subsection (a) forthe oerson undertakinq the excavationoldemolition to request markinqsat
the same location without havino bequn excavalion or demolition within the 14-dav period after
initial markino as indicated in the oriqinal notice throuqh 811 Chicaqo.

(5) Limit the excavation or: demolition to the specific locations, dates, and
times contained in the valid diq ticket received from 811 Chicaqo pre++aed+eggeg*, and nol
beqin until after

(A) a dio request has been submitted;
(B) the submitter has received from 811 Chicaqo a diq number. a

valid diq ticket. and the date(s) and times when the excavation mav take place: and
(C) the approximate location of underqround facilities has been

of of the items tn

the oroposed excavation or demolition, the person enqaqed in the excavation or demolition
observes clear evidence of the presence of an unmarked, mismarked. or incompleteJv marked
underqround facilitv in the area of the oroposed excavation or demolition. the oerson enqaqed in
the excavatiqn or demolition shall cease the excavation or demolition until either the
underqround facility has been ma!"ked or two hours after an additional call is made to 81 1

Chicaqo. whichever is sooner. A person who calls 81 1 Chicaqo under this subsection shall
soecifv which underqround facilities are marked. mismarked, or unmarked.

(7) Exercise due care at all times to avoid damagiJrg underqround facilities.
IE) ana+rev+ge;-euring Durins and following the excavation or demolition,

provide such support for existing underground facilities in and near the excavation or demolition
area as necessary forthe protection of such facilities, unless otherwise approved by the
persons who own or operate the underground facilities.

(Qp) Backfillall excavations in such manner and with such materials as
specified by the CDOT rules for the protection of existing underground facilities in and near the
excavation or demolition area.

{4(!-0 Between 20 and 26 davs after a request for either a diq ticket or a diq
ticket extension. request an extension when the excavation or demolition proiect will continue
bevond the time limited bv the diq ticketor its most recent extension prev+ae++etter*+p+etiee
threugh D|€GER te the persens-whe ewn er eperate the undergreund faeilities in and near the

+en€'F

, or, where
applicable, upon expiration of the applicable public way permit, whicheveris sooner.
Extensions mav onlv be requested at locations where excavation or demolition work has bequn

rd time indicated on the notice- whic
lf. after Drooer notification throl

and aclivitv is onqoinq. Upen previdingthis netiee and extending any reqsired permits; the
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F€r€€n engaged in the excavatien er demelitiofl will reGeive frem DIGGER a new dig number

ir+er

presenee ef an snmark

eease the axeavatien er demelitien until either the undergresnd faeility has been maFkeC €r twe
heurs afbr an additienel eall i+made te DlGGERrvrhiehever is seener, The persen wl€ ewns er

{SX1_11 Provide an additional notice through BIGGER 811 Chicaqo requesting re-
marking of the areas where excavation or demolition is to continue when confounding factors,
including, but not limited to, weather, construction activity, and vandalism at the excavation or
demolition site, cause underground facility markings to become faded or indistinguishable.

Persens whe ewn er eBerat€ affueted und€rgreund faeilities shall respend ts a netice te re rnark
within the tirne previded b" and etherwise aeeerding le this seetien'

(b) Notice and response for emergency excavation or emergency demolition.
(1) Every person who engages in emergency excavation or emergency

demolition shall take all reasonable precautions to avoid or minimize interference between the
work and existing underground facilities in and near the excavation or demolition area, and shall

notify through BI€€ER 811 Chicaqo, as far in advance as possible, the persons who own or
operate such underground facilities. The emergency locate request required under this section
shallinclude the information set out in subsection 10-21-050(a)(a). UBeaAfterproviding this

notice, the person undertaking the excavation or demolition will receive from BI€GER 811

Chicaqo an emergencY dig number.
(2) Any person who owns or operates an underground facility in or near an

emergency excavation or emergency demolition area shall either:
(A) advise the person performing the excavation or demolition that the

underground facility is not affected; or- (B) mark the approximate location of the underground facility within 2
two hours or the time specified by DIG€ER 811 C.hicaqo, whichever is longer.

(3) The advisement'required under subsection 10-21-050(bX2XA) may be.

provided in perion, by phone, phone message, or email. The person who owns or operates the

underground facilityshall be deemed to have discharged this notice obligation if the person

attempts to provide notice by telephone, but is unable to do so because the person engaged in

the emergency excavation or emergency demolition does not answer, and does not have an

answering machine or answering service to receive the telephone call. lf the person who owns
or operates the underground facility attempts to provide notice by telephone but receivesa busy

signal, that attempt shall not discharge this notice obligation.- (4) .The reinstallatisn ef kaf{beentreldevi€es shall eenstitut+an emergeney

@ien Emeroencv excavation or enleroencv demolition shall not beoin

hours have qone bv since notifvino 81'1 Chicaoo of the emerqencv. lf conditions at the site

an uired wait in the
that

time.
(5)

For purposes of this section, the followinq shall constitute an emergencv:
(A) the reinstallation of traff ic control dqvices and
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(B) an open cut underoround facilitv locate. meanino that excavation
negds to occur to find the facilitv.
(6) ln no event may an emergency excavation or emergency demolition

project continue f or more than five days. lf the person undertaking the project is aware from the
outset that the project will take more than five days, h€'€r-€h€ then the person shall proceed
under subsection 1G21-050(a). lf , for unforeseen reasons, a project proceeding under this
subsection 10-21-050(b) is not completed within fivedays, the person engaged in the
excavation or demolition must cease work and acquire a non-emergency dig number through
the process provided in subsection 10-21-050(a), as well as all necessary permits. To avoid the
requirement to cease work, the person engaged in the excavation or demolition may acquire a
non-emergency dig number at any time before the expiration of the five-day emergency project
period.

(7) lt shall be a violation of this section to make an emergency locate request
in the absence of an emergency.

(c) Nothing in this section prohibits the use of any method of excavation if conducted
in a manner that would avoid interferencewith underground facilities.

10-21-060 Facility marking requirements.
(a) OnceDlG€ER 811 Chicaqo notif ies an owner or operator of an underground

facility of a planned excavation or demolition, the persons who own or operate underground
facilities in or near the excavation or demolition area, or any underground location service
retained for the task, shall retain a written or digital record of the notice, and shall mark, within
48 hours of receipt of the notice, or by the requested date and time indicated on the notice,
whichever is later, the approximate location of such underground facility. A mismarked facilitv
shall be a violation of this reouirement.

(b) Persons who own and operate underground sewer facilities, or underground
location services retained by such persons, shall respond and mark the approximate location of
lhose underground sewer facilities when the person engaged in the excavation or demolition
indicates in the notice required in subsection 10-21-050(a)(4) or 10-21-050(b)(1) that the
excavation or demolition project will exceed a depth of seven feet. Persons who own and
operate underground sewer facilities shall be required at all times to mark the approximate
location of those sewer facilities when directional boring is the indicated type of excavation work
being performed within the notice, or the excavation indicated will occur in the immediate
proximity of known underground sewer facilities that are less than seven feet deep. A person
who owns and operates underground sewer facilities shall not hold a person engaged in the
excavation or demolition liable fordamages that occurto sewer facilities that were not required
to be marked under this section, provided that the person responsible for the excavation or
demolition operations thal damage the sewer facility makes prompt notice of the damage to
DI€GER 811 Chicaqo and to the persons owing or operating the utility, as required in Section
10-21-080. The requirements of this subsection 10-21-060(b)shall not require property owners
who own underground facilities solely by virtue of owning the property where the facilities are
located to mark privately owned underground facilities on their property.

(c) If a person who owns or operates an underground facility receives a notice under
this section but does not own or operate any underground facilities within the proposed
excavation or demolition area described in the notice, that person. within 48 hours after receipt
of the notice or by the requested date and time indicated on the notice, whichever is later, shall
so notify 811 Chicago. Notice to 811 Chicaqo from a facilitv owner that it does not own facilities
at the site of lhe proposed excavation or demolition shall count as a marked facilitv. *e+ereen
@

35809
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faeilities are leeated within the exeavatien er demeliti€n area, Waiver ef notiee is enly
peffni.ssiblejeFnen emergency lo€

e riminal er eivilaetien that may arise eut ef ; er is in any way related te; the exeavatien er

previded in persen; by phene er phene message; er by e rnail, The persen whe ewns er
e

subseetien if sueh persen attempts te previde netiee by telephene but is unable te de s€

persen whe ewns er eperates an sndergreund faeility attempt+te pr€vide netiee by telePhene
bul reeeives +busy signal-er atternpts te Breride netiee by e rnail bst the e mail is returned as
undeliverable; that attempt shall-net diseharge the ebligatierFt+previde nstiee under this
sgb€€€tiee

(d) lf a person who has complied with Section 10-21-050(a) arrives at the site of the
proposed excavation or demolition and observes clear evidence of the Dresence of an
unmarked, mismarked. or an incompletelv marked underoround facilitv in the area of the

an add callto

facilitv shall resoond within two hours after 811 Chicaqo contacts the owner or ooerator that the
oerson enqaqed in the excavation or demolition had to make the additional call to 81 1 Chicaqo.

(e) Persons who own and operate underground facilities shall provide 811 Chicago
with maps which accurately reflect the location of those facilities.

(f) Persons who own or ooerate affected underground facilities shall respond to a
notice to re-mark within the time provided by and otherwise accordinq to this section.

(q) For the purposes of this chapter, underground facility operators and underground
location seruices may utilize a combination of flags, stiakes, and paint when dig site and
seasonal conditions warrant. lf the approximate location of an underground facility is marked
with flags, stakes, paint or other physical means, the following color coding shall be employed:

(Omitted text is unaffected by this ordinance)

10-21-080 Damage to underground facilities.
ld ln the event of damage to any underground facilities in+snne*ien+"*n-any

@ the person responsible for the damaqe ex€a+atien€Fdem€litien
operatiens shall immediately notify the affected underground facility owner or operator and
DIO€€R 811 Chicaqo. and cease exeavatien+rdemelitien the activitv which caused inr+he€rea
ef the damage if the damaged facility is a threat to life or property, or if otherwise required by
law.TheperSonresponsiblefortheMdamaqeshallnotattemptlorepair,
clamp, or constrict the damaged underground facility unless under the supervision of the person

who owns or operates the underground facility. The underground facility owner or operator may
not require the person responsible forthe exeav€+b{r€,rE-d€m€{i{ien damaqe to attempt to repair,
clamp, or constrict a damaged underground facility. ln the event that damage to an underground
facility results in the escape of any flammable, toxic, or corrosive gas or liquid, the person
responsible for the excavalion or demolition shall call 9-1-1 and notify authorities of the damage.
The person who owns and operates underground facilities that are damaged and the person
engaged in ths Minydv€C Qemaqinq aclivitv shall work in a cooperalive
and expeditious manner to repair the affected underground facility.
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I!) An underqround facilitv owner or operator shall immeelatelyrepelt knewn
damaqe of an underqround facility to 811 Chicaqo, reqardless of the source of the information d
the damage.

10-21-090 Liability orfinancial responsibility.
(a) Nothing in this chapter shall be deemed to create liability or financial

responsibility of CDOT or its officers and employees concerning any underground facility
located on the public way by issuance of any permit or license required under this Code. lt is not
the intent of this chapter to change any remedies in law regarding the duty of providing lateral
support.

(b) Neither 9l€€E$l 811 Chicaqo nor any of its off icers, agents, or employees shall
be liable for damages for injuries or death to persons or damage to property caused by acts or
omissions in the receipt, recording, or transmission of locate requests or other information in the
performance of its duties, unless the act or omission was the result of willful and wanton
misconduct.

(c) Any residential property owner who fails to comply with any provision of this
chapter and damages underground facilities while engaging in excavation or demolition on such
residential property shall not be subject to a penalty under this chapter, but shall be liable forthe
damage caused to the owner or operator of the damaged underground facilities.

10-21-100 Limitation on liability.
(a) Under any membership agreement rules, the City's liability forthe indemnification

of the entity that is in charge of or managing BIGGER 811 Chicaqo, or any officer, agent, or
employee of that entity, or for a member of BIGGER 811 Chicaqo or any off icer, agent, or
employee of a mem ber of BI€€ER 81 1 Chicaqo, shall be limited to claims arising as a result of
any negligent acls or omissions of the City or its officers, agents, or employees, or arising out of
any negligent operation of the City's underground facilities,

(b) Subsection 10-21-100(a) shall not be construed to createany additional liability
for the City in relation to any member of DI€€ER 811 Chicaqo with which the City may have
entered into a franchise agreement. lf the City's liability for indernnification under a franchise
agreement is narrower than under this section, the franchise agreement controls.

10-21-110 Penalties.
(a) Exceptforthe City of Chicago, its departments, and its employees acting in their

capacities as such, persons who violate this chapter shall be subject to the following penalties:
(1) A person who violates Section 10-21-040 shall be subjecl to a penalty of

$100. Each day that a person is required, but fails, to maintain membership in DIG€ER 811

Chicaqo constitutes a separate violation of that section.
(2) A person who violates Section 10-21-045. 10-21-050, or 10-21-080 s'hall

S1,000 p6a-6sr€+haF$5n009 for

(A) For the first incident, the Citv shall order the responsible person to
satisfv trainino requirements established bv CDOT.

(B) For the segond incident, the Citv shall frne the responsible oerson
$1,500.

tn
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(C) Forthe third incident. the Citv shall fine the responsible person
$3,000. (D) For the fourth an-d each subsequent incident, the Citv shqll fine the
responsible person $3.500 for the fourth incident. and increase the fine in increments of $500
for each additional incident, uo to a maximum of $1Q,000.

(3) A person who owns or operates an underground facility or an
underground location service who violates Section 10-21-060 orwho maintains an incorrect
facilifu rnap in violation of Section 10-21-060 and 10-21-040 shall be subject to a penalty of
$1,000 for each separate offense, No such person shall be subject to a penalty where a delay in
marking or a failure to mark or properly mark the location of an underground facility is caused by
conditionsbeyondthereasonablecontrolofsuchowneroroperator'@
tlree er mere sueh vielatiens within any 12 menth peried shall be rquired te satisfy treining

(4) A person who violates Section 10-21-A7A shall be subject to a penatty of
not less than $1,000 nor more than $5,000 for each separate offense.

€€rding t+the fellewing
€chedulei

(A) Fer the first ineidentr the Gitfrnay issue a fermalwarning t+the
respensibl+Bers€E

(B) Fer the seeend ineident; the City may erder the respensible

(C) Fer the third ineident; the e iU may fine the+espensihle persen up
l+$1#0+

(E) Fer the feurth ineidenti the Gity nay fine the respensible persen
up+e-S-r000,

(b) Any training requirements ordered shall be completed within 60 days of the
order. Failure to satisfy the training requirements within the required time period is a violation of
this subsection and will result in a fine of $50 per day for each day the violation continues. Proof
of said training must be transmitted to the Commissioner within 30 days of the completion of the
lraining. ln the event that an individual fails to get the ordered training, the Commissioner may
institute an administrative enforcement action against the individual.

10-21-130 Chicago Underground Facilities Damage Prevention Fund.
There is hereby created in the City budget a special fund to be known as the Chicago

Underground Facilities Damage Prevention Fund. All fines collected as a result of a violation of
pursuen++e Section lO-Zf-+fS€Xe 10-21-050 and '10-21-080 shall be deposited into this fund,
and distributed as a grant to 9|€GER 81 1 Chicaqo, for use in safety and informational
programs designed to reduce the number of incidents of damage to underground facilities in
Chicago. The Commissioner shall have the authority to administer this fund, and shall provide
an accounting to the Evaluation Panel on a biannual basis.

10-21-220 Powers and duties of the Commissioner.
The Commissioner of Transportation shall acl ex officio as the Director of the One-Call

Adjudicatory Process, and in his discretion may appornt a designee to carry out those powers
and duties. The powers and duties of the Director shall include:
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(a) directing the management and structure of the One-CallAdjudicatory Process;
(b) appointing and removing Administrative Law Officers, as necessary,
(c) promulgating rules for the

proper administration and enforcement of within the One-Call Adjudicatory Process;
(d) monitoring and supervising the work of the Evaluation Panel;
(e) issuing determinations as to liability after receipt and review of reports and

recommendations from the Evaluation Panel; and
(f ) issuing discipline to CDOT employees found liable for violations of this chapter

and issuing recommendations of discipline to the relevant department head whose employees
are found liable for violations of this chapter;-and

AdjuCiisatsFl+r€€€€s.

10-21-230 Evaluation panel.
(a) The Director shall establish an Evaluation Panel comprising the following eight

members, appointed by the Director: one member, who shall be the ch representing
D€GER 811 Chicaqo; one member representing CDOT; one member representing the City of
Chicago Department of Water Management; one member representing a non-governmental
pipeline owner and operator; two members representing other non-governmental underground
facility owners and operators; and two members representing the Greater Chicago Damage
Prevention Council. ln the initial group of appointees, four shall serve three-year terms and four
shall serve two.year terms. Each subsequent appointee shall be chosen by the Directorwith the
advice of the Panel members, and shall serve a two-year term, unless dismissed by the Director
for cause. The Director shall have the authority to f ill any vacancy on the Panel for the
unexpired portion of the vacating member's term. The City shall provide staff support and
meeting space to the Evaluation Panel.

(b) The Evaluation Panel shall consider all Administrative Notices of Violation issued
under this chapter and brouqht before it, as well as any reports, position statements, and
evidence transmitted with the Administrative Notice of Violation. For each Administrative Notice
of Violation, the Evaluation Panelshall issue a recommendation with stated reasons advising
whether the Director should find violations of this chapter and impose penalties and sanctions
on any of the relevant persons.

(c) The members of the Evaluation Panel shall be immune, individually and jointly,
from civil liability for any act or omission done or made in performance of their duties while
serving as members of the Panel, unless the act or omission was the result of willful and wanton
misconduct.

10-21-240 Administrative law officers.
(a) Each Administrative Law Officer appointed by the Director shall be an attorney

admitted to the practice of law in the State of lllinois for at least three years.
(b) Prior to conducting any administrative adjudication proceeding, an Administrative

Law Officer shall have successf ully completed a formal training program, approved by the
Director, which includes the following:

(1) instruction on the rules of procedure of the administrative hearings which
he will conduct;

(2) orientalion to each subject area of the code violations which he will
adjudicate;

(3) observation of administrative hearings; and
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(4) participation in hypothetical cases, including ruling on evidence and
issuing final orders.

(c) An Administrative Law Officer shall hear all motions to review fiHel4e€isiens
determinations of the e€,mm+sci€n€s Director. The Adm inistrative Law Off icer shall conduct a
review hearing of the Administrative Notice of Violation. The Administrative Law Officershall
have all powers necessary to conduct fair and impartial hearings including, but not limited to, the
power to:

(1) hold conferences for the settlement or simplif ication of the issues;
(2) administer oaths and affirmations;
(3) hear testimony;
(4) rule upon motions, objections, and the admissibility of evidence;(5) subject to the restrictions contained in Section 10-21-300, at the request

of any party or on the Administrative Law Officer's own motion. subpoena the attendance of
relevant witnesses and the production of relevant books, records, or other information;

(6) preserve and authenticate the record of the hearing and all exhibits and
evidence introduced at the hearing;

(7) regulate the course of the hearing in accordance with this chapter, the
rules adopted by One-Call Adjudicatory Process for the conduct of administrative hearings, or
other applicable law;

(8) issue a final order which includes findings of fact and conclusions of !aw;
and

(9) impose penalties and fines and issue orders that are consistent with
applicable code provisions and assess costs upon finding a party liable for the charged
violation; provided, however, that in no event shall the Administrative Law Officer have the
authority to impose a fine in excess of $50,000 exclusive of costs of enforcement or costs
imposed to secure compliance with this Code"

10-21-270 lnspection; Administrative netii;e Notice of vielatien @!g]!g; Pre-payment.
(a) The Commissioner shall empower one or more inspectors of CDOTto

investigate work sites and claims of violations of this chapter. At an inspector's request, all
parties shall cooperate and turn overlo the inspector requested information such as, but not
limited to, work sheets, photos, permits, reports, and makeavailable relevant personnel to help
in his investigation. All facts that parties wish to be considered by the Evaluation Panel shall be
lurned overto the inspector during his investigation.

(b) When a potential violation of this chapter is revealed by inspection or
invesligation,@CDoTmayissueanAdministrativeNoticeof
Violation to parties who may be in violation of this chapter.

(1) No action may be brought unless commenced within the 24-month period
following the date of alleged violation.

(2') The Administrative Noticeof Violation shall be issued in compliancewith
the notice provision of Section 10-21-280(b)(q) and (e).

(3) Copies of all evidence the Gemmissiener CDOT plans on providing to the
Evaluation Panel in support of the existence of violation shall be meil€d provided with the
Adm inistrative Notice of Violation.

(c) A person to whom an Administrative Notice of Violation has issued may, within
21 days of issuance, pay the indicated fine, if available. lf the fine is not paid within that period,
or if advance payment is not available, the Administrative Notice of Violation will go to the
Evaluation Panel for review,

(d) Within 30 days after an Administrative Notice of Violation has issued, the
respondent may file a defense in the form of a position statement with the inspector for
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lransmission to the Evaluation Panel. The position statement may include as exhibits all
relevant briefs, affidavits, permits, photos, reports. and worksheets.

10-21-280 Notice.
(a) Before any administrative adjudication proceeding may be conducted under this

article, the parties shall be afforded notice in compliancewith this section.
(b) A CDOT inspector shall notify potential respondents that he has begun an

investigation, the subject matterof his investigation, and their responsibilities to preserve and
produce evidence in relation to that investigation.

(c) The issuer of an Administrative Notice of Violation shall specify on the notice his
name and badge number; where known, the name and address of the person charged with the
violation; the date and place of the violation; and the section of the Code or rule which was
allegedly violated; and shall certify the conectness of the specif ied information by signing his
name to the notice. The notice shall indicate whether the matter may be prepaid. The notice
shall inform the respondent of what may be submitted to CDOT prior to the review of the
Administrative Notice of Violation by the Evaluation Panel.

(d) A respondent of the cateqorv delineated in Subs-ection 10-21-290(bX2XB) who
timely requests a review of a Director's C€rqlqqissieneds d€€irsi€n determination shall be
provided with a Notice of Hearing prior to the hearing before the Administrative Law Officer. A
Notice of Hearing shall include the date, time, and location of the hearing and the penalties for
failure to appear at the hearing before the Administrative Law Off icer. A Notice of Hearing shall
be served upon the alleged violator no less than seven calendar days prior to the date of the
hearing...

(e) Service of an Administrative Notice of Hearinq or a Notice of Hearinq shall be:
(1) by first class or express mail or by overnight carrier at the address on

record with B|€€ER 811 Chicaqo; or
(2) if the location of the alleged violation is within the scope of a permit, then

the address on the perm it issued for work at that location; or
(3) to the alleged violator's residence address or, if the alleged violator is a

business entity, at any address identified for its registered agent or at its place of business; or
(4\ by personal service, including personal serviceupon an employeeor

agent of the alleged violator at a place of business of the alleged violator or othenrvise if such
service is reasonably calculated to give the alleged violator actual notice. or(5) bv electronic mail to the address provided for that ourpose to 81 1

Chicaqo bv the resoondent.
(eD ln all non-emergency situations, if requested by the respondent, the respondent

shall have at least 15 days after the date of mailing or other service of a Notice of Hearing to
prepare for a hearing. For purposes of this section, "non-emergency situation" means any
situat'ton that does not reasonably constitute a threat to the public interest, safety or welfare.

10-21-290 Recommendation, deeisien determination, and request for review.
(a) The Evaluation Panel shall consider all Administrative Notices of Violation

brought before it. lt shall also consider any evidence in support of the Admlnistrative Notice of
Violation provided by the inspector including, but not limited to, reports, permits, photos, work
sheets, affidavits, and statements in support of positions. When at-all possible, all Administrative
Notices of Violation which regard a worksite shall be considered together to avoid piecemeal
adjudication. Any panel member whose company or department is cited shall remove himself
f rom consideration of that cltation. After consideration of the evidence, the Evaluation Panel
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shall decide whether liability should be assessed, and, if so, determine an appropriate sanction,
all of which it shall recommend to the Director.

(b) Within 30 days of receipt of the Evaluation Panel's recommendation, the Director
shall review the Evaluation Panel's recommendation and the record and determine whether to
issue a finding of liability and, in the case of a finding of liability, what sanctions to impose. The
Directorshall issue a final deeisien determination accepting, rejecting, or otherwise modifying
the Evaluation Panel's findings and recommendations. The Director shall provide the
respondent notice of the decisisn determination, as well as notice of the right to request review
of the deejsien determination by filing with the Director a written request for review within 30
days of issuance of the notice.

(1) lf no request for review is made within this time, any fine, other sanction
or costs imposed by the Genamissbners Director's order that remain unpaid shall be a debt due
and owing the ei$ City for purposes of Section 1-20-090 and, as such, may be collected in
accordance with applicable law. Unless stayed by a court of competent jurisdiction, the findings,
deeiden determination, and order of the Director eemrnissiener may be enforced in the same
manner as a judgment entered by a courtof competentjurisdiction.

(2) lf the persen resoondent files a timely request for review, and
(A) the persen respondent is not the City, one of its departments, or

an employee of the City, then the eomffi]ssi€n€r Director shall convene a review hearing.
(B) the persen respondent is the City, one of its departments, or an

employee of the City, then the Director€€mrnissi€n€+ shall transmit to the head of the relevant
City department a copy of the Administrative Notice of Violation and the determination of
liability, and request disciplinary action. The appropriate commissioner Cemmissi€n€r shall
provide a response describing any such action taken. This response shall be provided to the
€€mmissiener Directorwithin 30 days after receipt of the disciplinary recommendation. The
G€mmission€s Director shall retain on file a copy of each notice transmitted pursuant to this
subsection, as well as each corresponding response. Any appeal from a finding of liability to an
employee shall in accordance with any applicable collective bargaining agreement. Review by
the Administrative Law Officer is not available for represented employees.

10-21-300 Subpoenas. [for reference]
(a) The Administrative Law Officer may issue a subpoena only if it determines that

the testimony of the witnesses or the documents or items sought by the subpoena are
necessary to present evidence that is:

(1) relevant to the case; and
(2) relates to a contested issue in the case.

(b) A subpoena issued under this chapter shall identify:
(1) the person to whom it is directed;
(2) the documents or other items sought by the subpoena, if any;
(3) the date for the appearance of the witnesses and the production of the

documents or other items described in the subpoena;
(4) the time for the appearance of the witnesses and the production of the

documents or other items described in the subpoena; and
(5) the place for the appearance of the witnesses and the production of the

documents or other items described in the subpoena.
(c) ln no event shall the date identified for the appearance of the witnesses or the

production of the documents or other items be less than seven days after service of the
subpoena.
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10-21-3'10 Review hearings.
(a) When a respondent timely requests a review of a deeiskm determination by the

DirectorCemmissiener, it shall receive a hearing consistent with this chapter.
(b) An attorney who appears on behalf of any person shall file with the

Administrative Law Officer a written appearance on a form provided by the One-Call
Adjudicatory Process for such purpose.

(c) The Administrative Law Officer may grant continuances only upon a finding of
good cause.

(d) All testimony shall be given under oath or affirmation.
(e) No new documents may be introduced before the Administrative Law Officer

which were available to the parties prior to review of the Evaluation Panel.
(f) The Administrative Law Officer may issue subpoenas to secure the attendance

and testimony of relevant witnesses and the production of relevant documents. lssuance of
subpoenas shall be subject to Section 10-21-300.

(S) Subject to subsection (i) of this section, the Administrative Law Off icer may
permit witnesses to submit their testimony by affidavit or by telephone.

(h) The formal and technical rules of evidence shall not apply in the conduct of the
hearing. Evidence, including hearsay, may be admitled only if it is of a type commonly relied
upon by reasonably prudent persons in the conduct of their affairs.

(i) The Administrative Law Officer shall give deference to the Evaluation Panel's
findings of fact and the G€mnaissi€ne+b Director's decisi€H determination. The Administrative
Law Off icer shall take de novo consideration as to the weight of the testimony and credibility of
the witnesses, The pafiy who seeks review sf ths G€mmis€i€,n€ds Director's d€€ision
determination has the burden to establish that the decision was clear error, r+r€aningithatttr€)

and thus must firmlv convince the Administrative Law
Officer that a mistake was made in the Director's Cemmissiener's deeisien dqlgrmination.

O Upon the timely request of any party to the proceeding, any person, who the
Administrative Law Officer determines may reasonably be expected to provide testimony which
is material and which does not constitute a needless presentation of cumutativeevidence, shall
bemadeavailableforcross-examinationpriortoafinaI@decision.

(k) Upon the conclusion of a hearing, the Administrative Law Officer shall issue a
final deter#nina{ien decision affirming or reversing, in whole or in part, the Director's
Cemmissiener's deeisien determination. Upon issuing s fin6l @ decision
the Administrative Law Officer may modify the Director's €Em{nissi{rneds deeisien determination
accordingly, provided that the Administrative Law Officer's decision is consistent with this
Chapter 10-21. lt may also assess costs reasonably related to instituting the administrative
adjudication proceeding; provided, however, that in no event shall the Administrative Law
Off icer have the authority to impose a fine in excess of $50,000.00 exclusive of costs of
enforcement or costs imposed to secure compliance with this Code,

(l) The record of all hearings before the Administrative Law Officershallinclude:
(1) a record of the testimony presented at the hearing, which may be made

by tape recording or other appropriate means:
(21 all documents piresented at the hearing;
(3) a copy of the administrative notice of violation;
(4) a copy of the Evaluation Panel's f indings of fact and recommendation;
(5) a copy of the Director's €€m.m*isi€ner.s deeisien determination;
(6) a copy of the notice of hearing; and
(7) a copy of the findings and decision of the Administrative Law Officer.
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10-21-320 Default.
(a) lf at the time set for a hearing the respondent or his attorney of record fails to

appear, the Administrative Law Off icer rnay shallfind the respondent in default, terminate the
proceedings, and revertto the deeisien determination of the Directorgemmissiener.unleSg
either (1) prior to the hearino, a respondent and lhe Citv have agreed to continue the matter and
that continuance is met with the approval of the Administrative Law Officer, or (2) the
Administrative Law Officerfinds that the respondent was not provided with prooer notice of the
hearinq. A copy of the order of default shall be served in any manner permitted by Section 10-
21-280(c).

(b) A respondent who is found to be in default rnay petition the Administrative Law
Officer to set aside the order of default and set a new hearing date in accordance with Section
10-21-330.

10-21-330 Petition to vacate default order. ffor referencel
The Administrative Law Officer may vacate any order entered by default and set a new

hearing date upon a petition filed within 21 days after the issuance of the order of default if the
Administrative Law Officer determines that the petitioner's failure to appear at the hearing was
for good cause or, at any time if the petitioner establishes that the petitioner was not provided
with proper service of process, lf the petition is granted, the order shall be vacated and the
Administrative Law Officer shall proceed with a new hearing on the underlying matter as soon
as practical.

10-21-340 Violations of orders.
(a) A person violates this section if he:

(1) is provided with notice and an opportunity to be heard under this Code;
and

(2) knowingly fails to comply with an order issued by the Director
eemmissiener or the Administrative Law Officer underthis chapter, including any requirement of
a subpoena.

Each day that the violation occurs shall be considered a separate and distinct offense.(b) lt is not a defense to this section that a person:
(1) cameinto complianceor attempted to comeinto compliance with the

order after the date upon which the order, by its terms, required compliance; or
(2) sought judicial review of the order but failed to obtain a stay of the order

prior to the date upon which the order, by its terms, required compliance.
(c) Senlence. A person convicted under this section shall be punished by:

(1) a fine of not less than $200.00 and not more than $500.00 for each
offense;

(2) incarceration for not more than 180 days for each offerise; and/or
(3) an order to perform community service for a period not to exceed 200

hours foreach offense.
(d) The corporation counsel shall institute actions under this section in a court of

com petent jurisdiction.

10-21-350 Review under the Administrative Review Law.
Any final decision by the Administrative Law Officer that a code violation does or does

not exist shall constitute a f inal d€{e+n+ina{i€n decision for purposes of ludicial review and shall
be subject to review under the lllinois Administrative Review Law.
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'l 0-21 -360 Enforcement. [for reference]
(a) Any fine, other sanction or costs imposed by order of the One-CallAdjudicatory

Process that remains unpaid after the exhaustion of , or the failure to exhaust, judiciai review
procedures shall be a debt due and owing the city and, as such, may be collected in
accordance with applicable law.(b) After the expiration of the period in which judicial review may be sought, unless
stayed by a court of competent jurisdiction, the findings, decision, and order of the 6ne-Call
Adiudicatory Process may be enforced in the same manner as aludgment entered by a court of
com petent jurisdiction.

(c) ln any case in which a respondent fails to comply with an order of the One-Call
Adjudicatory Process imposing a fine or other sanction as a result of a code violation, any
expenses. incurre$ b.y the City to enforce the order of the One-Call Adjudicatory Process,
including but not limited to, attorney's fees, court costs, and costs, aft6rthey aie fixed bya court
of competent jurisdiction or an Administrative Law Officer shall be a debt due and owing the city,
The matter may be enforced in the Department of Administrative Hearings under Sectidn 2-14-
1 03.

(d) Nothing in this section shall prevent the City from enforcing or seeking to enforce
any order of the One-Call Adjudicatory Process in any manner which is in accordance with
applicable law.

10-21-370 lnteresl. ffor referencel

. Except as othenvise provided by law, interest on any debt due and owing shalJ accrue at
the rate set for interest upon judgments.

10-21-380 Fines payable to the Department of Finance. [for reference]
All fines and other monies paid to the City in accordance with this chapter shall be

remitted to the Department of Finance.

SECTION 2. Section 10-20-100 of the Municipal Code of Chicago is hereby amended
by adding the language underscored as follows:

10-20-100 License.

(Omitted text is unaffected by this ordinance)

(b) The public way work license specified in this section shall not be required forthe
placement, planting, cultivation, maintenance or removal of any tree, shrub, flower, sod or other

3581 I

plant material in the public way
six inches deep.

aq lann ac lha SU rfacc disfr rrhence ronr rireq a hole of less than

(Omifted text is unaffected by this ordinance)

SECTION 3. Section 10-20-150 of the Municipal Code of Chicago is hereby amended
by adding the language underscored as follows:
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10-20-150 Permit - Fees - lssuance.

(Omitted text is unaffected by this ordinance)

(g) The permit specified in this section shall not be required for:
(1) the placement, planting, cultivation, maintenance orremovalof

any tree, shrub, flower, sod or other plant material in the public way. as lorlq as the surface
disturbance requires a hole of less than six inches deep;

(Omitted text is unaffected by this ordinance)

SECTION 4. Section 10-32-060 of the Municipal Code of Chicago is hereby amended
by adding the language underscored, and by deleting the language struik through, as follows:

10-32'060 Permit required.
No person other than the Cepu$ Deputy €€ffi1qis€i€fi€r Commissioner shall plant,

remove, trim , spray or chem ically inject or treat, or in any way affect the general health or
structure of a parkway tree or bhrub without first having obtained a permit to do so in
accordancewith the provisions of this chapter; provided, however, that no permit shall be
necessary for the routine maintenance and
replqcement ofy.-egetation whgrg soil disturbance of six incffill permit
requirements of this chapter shall be applicable to governmentat agencies and to public utilities
governed by an Act conceming Public Utilities, approved June 29, 1921, as amended.

SECTION 5. Section 10-20-150 of the Municipal Code of Chicago is hereby amended
by adding the language underscored, and by deleting the language struik through, as follows:

10-32.080 lssuance of permit.
No permit shall issue for any work on a parkway unless:
(a) The application thereforis complete;
(b) The applicant or permiftee shall indemnify, defend and hold harmtess the City of

Chicago, its officers, agents, attorneys and employees from any and all liability or claims arising
from or relating to the granting of a permit and/or the performance of the work for which the
permit is sought; and

(c) The person who is to perform the work presents to the eemmissiener
Commissioner:

lll proof of commercialgeneral liability insurance, with limits of not less than
$1,000, 000.00 peroccurrenceforbodily injury, personal injury and property damage,
naming the City of Chicago as additional insured on a primary, noncontributory basis for
any liability arising directly or indirecily from the permittee's operations; engl(2\ oroof of a valid oublic wav license as reouired bv 10-20.

SECTION 7. This ordinance shall be in full force and effect ten days following due
passage and publication.
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GRANTS OF PRIVILEGE IN PUBLIC WAY

The Committee on Transportation and Public Way submitted the following report:

CHICAGO, September 14, 2021,

To the President and Members of the City Council:

Your Committee on Transportation and Public Way begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinances transmitted herewith for grants of
privilege in the public way. These ordinances were referred to the committee on
July 21 and September 9, 2021.

This recommendation was concurred in unanimously by a viva voce vote of the members
of the committee, with no dissenting vote.

Respectfully subm itted,

(Signed) HOWARD BROOKINS, JR.,
Chairman.

On motion of Alderman Brookins, the said proposed ordinances transmitted with the
foregoing committee report were Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gaza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, It/laldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following are said ordinances as passed (the italic heading in each case not being a
part of the ordinance):
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AA Tempo Auto, lnc.
1c2021-3573J

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

SECTION 1. Permission and authority are hereby given and granted to AA Tempo
Auto, lnc., upon the terms and subject to the conditions of this ordinance, to maintain and
use one (1) sign projecting over the public right-of-way attached to its premises known as
3429 -- 3431 North Pulaski Road. Said sign structure measures as follows: along
North Pulaski Road, at four (4) feet in length, six point six seven (6.67) feet in height and ten
point five (10.5) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1141186 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Aaron's
1o2021-35561

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

SECTION 1. Permission and authority are hereby given and granted to Aaron's, upon the
terms and subject to the conditions of this ordinance, to maintain and use one (1) sign
projecting over the public right-of-way attached to its premises known as 9301 South
Western Avenue. Said sign structure measures as follows: along South Western Avenue,
at twenty-five point one six (25.16) feet in length, eight point three three (8.33) feet in height
and thirteen (13) feet above grade level. The location of said privilege shall be as shown on
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print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1544336 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Advocate Health Centers, lnc
1c2021-36041

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

SECTION 1. Permission and authority are hereby given and granted to Advocate Health
Centers, lnc., upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting over the public right-of-way attached to its premises known
as 3021 North Sheffield Avenue. Said sign structure measures as follows: along
West Nelson Street, at four (4) feet in length, five (5) feet in height and nine (9) feet above
grade level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number B,ACP1554576 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.
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The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Amigo lnsurance.
102021-355e]

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

SECTION 1, Permission and authority are hereby given and granted to Amigo lnsurance,
upon the terms and subject to the conditions of this ordinance, to maintain and use
two (2) signs projecting over the public right-of-way attached to its premises known
as 1900 West Cermak Road. Said sign structures measure as follows: along
West Cermak Road, two (2) at fifteen (15) feet in length, three (3) feet in height and
ten (10) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the Office
of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148452 herein granted the sum of Six Hundred and no/100
Dollars ($600.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Aspen Dental.
102021-36121

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. Permission and authority are hereby given and granted to Aspen Dental,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
7537 North Clark Street. Said sign structure measures as follows: along North Clark Street,
at twenty-one point three three (21.33) feet in length, three point nine four (3.94) feet in
height and seventeen point one (17.1) feet above grade level. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1537027 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Banfield Pet Hospital No. 4050.
1c2021-30271

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

SECTION 1. Permission and authority are hereby given and granted to Banfield Pet
Hospital Number 4050, upon the terms and subject to the conditions of this ordinance, to
maintain and use one (1) sign projecting over the public right-of-way attached to its premises
known as 225 West Division Street. Said sign structure measures as follows: along
West Division Street, at six point two (6.2) feet in length, six point two (6.2) feet in height
and ten (10) feet above grade level. The location of said privilege shall be as shown on
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print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1532493 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Base Camp Fifness
102021-318e1

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

SECTION 1. Permission and authority are hereby given and granted to Base Camp
Fitness, upon the terms and subject to the conditions of this ordinance, to maintain and use
two (2) signs projecting over the public right-of-way attached to its premises known as
944 West Madison Street. Said sign structures measure as follows: along 944 West
Madison Street, one (1) at five point two five (5.25) feet in length, three (3) feet in height and
twelve (12) feet above grade level and one (1) at thirty-two (32) feet in length, three (3) feet
in height and nineteen (19) feet above grade level. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1551634 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.



9t14t2021 REPORTS OF COMMITTEES 35827

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

B i cke rd i ke Redeve I op m e nt
lo2o21-3213)

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

SECTION 1. Permission and authority are hereby given and granted to Bickerdike
Redevelopment, upon the terms and subject to the conditions of this ordinance, to maintain
and use two (2) signs projecting over the public right-of-way attached to its premises
known as 2550 West North Avenue. Said sign structures measure as follows: along
West North Avenue, one (1) at twenty point zero eight (20.08) feet in length, two point three
three (2.33) feet in height and ten (10) feet above grade level and one (1) at twenty-seven
point zero eight (27.08) feet in length, two point three three (2.33) feet in height and
ten (10) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1537908 herein granted the sum of Six Hundred and no/100
Dollars ($600.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Bottles And Cans.
102021-35871

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

SECTION 1. Permission and authority are hereby given and granted to Bottles and Cans,
upon the terms and subject to the conditions of this ordinance, to maintain and use
three (3) signs projecting over the public right-of-way attached to its premises known as
6401 North Central Avenue. Said sign structure measures as follows: along 6401 North
CentralAvenue, one (1) at flve (5) feet in length, five (5) feet in height and fifteen (15) feet
above grade level. Said sign structures measure as follows: along 6401 North
CentralAvenue, two (2) at four (4) feet in length, four (4) feet in height and fifteen (15) feet
above grade level. The location of said privilege shall be as shown on print(s) kept on file
with the Department of Business Affairs and Consumer Protection and the Office
of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1555874 herein granted the sum of Five Hundred and no/100
Dollars ($500.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Brite Dental
102021-35581

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

SECTION 1. Permission and authority are hereby given and granted to Brite Dental,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
3535 West 26th Street. Said sign structure measures as follows: along West 26th Street, at
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sixteen (16) feet in length, four (4) feet in height and ten (10) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1577779 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
April 13,2021.

Broadway Clifton Property LLC (DE)
1C2021-30701

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1, Permission and authority are hereby given and granted to Broadway Clifton
Property LLC (DE), upon the terms and subject to the conditions of this ordinance, to
maintain and use, as now constructed, three (3) vaults underthe public right-of-way adjacent
to its premises known as 4753 North Broadway. Said vault at North Broadway measures
one (1) at one hundred nine point five (109.5) feet in length and one (1) foot in width for a
total of one hundred nine point five (109.5) square feet. Said vault at West Lawrence Avenue
measures one (1) at one hundred forty-seven point zero eight (147.08) feet in length and
one (1) foot in width for a total of one hundred forty-seven point zero eight (147.08) square
feet. Said vault at North Clifton Avenue measures one (1) at one hundred five point one
six (105.16) feet in length and one (1) foot in width for a total of one hundred five point one
six (105.16) square feet. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Department of Transportation (Office of Underground
Coordination).
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This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACPl 148231 herein granted the sum of One Thousand Two Hundred and no/100
Dollars ($1,200.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
October 6,2020.

Broadway Dental Co.
102021-3610I

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

SECTION 1. Permission and authority are hereby given and granted to Broadway Dental
Co., upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
5155 North Broadway. Said sign structure measures as follows: along North Broadway, at
twentythree point five eight (23.58) feet in length, one point nine two (1.92) feet in height
and twelve (12) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1147799 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.
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The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Buddy Bear Car Wash
1o2021-35831

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

SECTION 1. Permission and authority are hereby given and granted to Buddy Bear
Car Wash, upon the terms and subject to the conditions of this ordinance, to maintain
and use two (2) signs projecting over the public right-of-way attached to its premises
known as 4936 West North Avenue. Said sign structures measure as follows: along
West North Avenue, one (1) at ten (10) feet in length, twelve (12) feet in height and
seventeen (17) feet above grade level and one (1) at ten (10) feet in length, five (5) feet in
height and twelve (12) feet above grade level. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1147723 herein granted the sum of Six Hundred and no/100
Dollars ($600.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Burger Kng No. 1338
1c2021-35571

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

SECTION 1. Permission and authority are hereby given and granted to Burger King
Number 1338, upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting over the public right-of-way attached to its premises known
as 11020 South Kedzie Avenue. Said sign structure measures as follows: along
South Kedzie Avenue, at nine (9) feet in length, eleven (11) feet in height and
twenty (20) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1571268 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

C/A 23 (Aberdeen) Condominium Association
102021-3188I

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

SECTION 1. Permission and authority are hereby given and granted to C/A 23 (Aberdeen)
Condominium Association, upon the terms and subject to the conditions of this ordinance,
to maintain and use, as now constructed, sixteen (16) balconies projecting overthe public
right-of-way adjacent to its premises known as 15 North Aberdeen Street. Said balconies at
North Aberdeen Street measure sixteen (16) at twelve point five (12.5) feet in length and
zero (0) feet in width for a total of two hundred (200) square feet. The location of said
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privilege shall be as shown on print(s) kept on file with the Department of Business Affairs
and Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed
in accordance with plans and specifications approved by the Department of Transportation
(Division of Project Development), the Department of Transportation (Division of Project
Development) and the Department of Planning and Development.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1544263 herein granted the sum of One Thousand Two Hundred and no/100
Dollars ($1,200.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 23, 2017.

Canine Therapy Corps, lnc.
102021-35751

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

SECTION 1. Permission and authority are hereby given and granted to Canine Therapy
Corps, lnc., upon the terms and subject to the conditions of this ordinance, to maintain and
use one (1) sign projecting over the public right-of-way attached to its premises known as
3918 -- 3922 West Fullerton Avenue. Said sign structure measures as follows: along
West Fullerton Avenue, at twentytwo point five (22.5) feet in length, one point zero
eight (1.08) feet in height and thirteen (13) feet above grade level. The location of said
privilege shall be as shown on print(s) kept on file with the Department of Business Affairs
and Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed
in accordance with plans and specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148103 herein granted the sum of One Hundred and no/100
Dollars ($100,00) per annum, in advance.
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A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passa9e.

Capitol Cement Company, lnc.
1C.2021-3037)

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

SECTION 1. Permission and authority are hereby given and granted to Capitol Cement
Company, lnc., upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting over the public right-of-way attached to its premises
known as 6214 North Pulaski Road. Said sign structure measures as follows: along
North Pulaski Road, at four (4) feet in length, four point four two (4.42) feet in height and
nine point six seven (9.67) feet above grade level. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1147793 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Carol's Pub
1o2021-36081

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

SECTION 1. Permission and authority are hereby given and granted to Carol's Pub, upon
the terms and subject to the conditions of this ordinance, to maintain and use two (2) signs
projecting over the public right-of-way attached to its premises known as 4659 North
Clark Street. Said sign structure measures as follows: along North Clark Street, one (1) at
three point one six (3.16) feet in length, four point three three (4.33) feet in height and eleven
point nine (1 1.9) feet above grade level. Said sign structure measures as follows: one (1) at
four point zero eight (4.08) feet in length, four point zero eight (4.08) feet in height and ten
point two (10.2) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1547646 herein granted the sum of One Hundred Seventy-five and no/100
Dollars ($175.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 24,2021.

Central FederalSavings Of Chicago
102021-3000I

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

SECTION 1. Permission and authority are hereby given and granted to Central Federal
Savings of Chicago, upon the terms and subject to the conditions of this ordinance, to
maintain and use one (1) sign projecting over the public right-of-way attached to its premises
known as 2601 West Division Street. Said sign structure measures as follows: along
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West Division Street, at twenty-eight point seven five (28.75) feet in length, four point two
five (4.25) feet in height and ten (10) feet above grade level. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1551877 herein granted the sum of Three Hundred and no/'l00
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
It/ay 18,2021.

Carmen Chavez
lo2021-3035I

Be lt Ordained by the Ci$ Council of the City of Chicago

SECTION 1. Permission and authority are hereby given and granted to Carmen Chavez,
upon the terms and subject to the conditions of this ordinance, to construct, install, maintain
and use two (2) fences on the public right-of-way adjacent to its premises known as
2300 West Roscoe Street. Said fence at West Roscoe Street measures one (1) at
twenty-five point three three (25.33) feet in length and five point six seven (5.67) feet in width
for a total of one hundred forty-three point six two (143.62) square feet, Said fence at
North OakleyAvenue measures one (1) at ninety-two point one six (92.16) feet in length
and ten point three three (10.33) feet in width for a total of nine hundred fifty-two point zero
one (952.01) square feet. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Department of Transportation (Division of Project
Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1546532 herein granted the sum of Zero and no/100 Dollars ($0.001
per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18, 2021.

Chipotle Mexican Grill No.4019
lo2o21-35911

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

SECTION 1. Permission and authority are hereby given and granted to Chipotle Mexican
Grill Number 4019, upon the terms and subject to the conditions of this ordinance, to
maintain and use two (2) signs projecting over the public right-of-way attached to its
premises known as 160 East Huron Street. Said sign structure measures as follows: along
East Huron Street, one (1) at one pointthree three (1.33) feet in length, seven point one
one (7.11) feet in height and fifteen point seven (15.7) feet above grade level. Said sign
structure measures as follows: along North St. Clair Street, one (1) at one point three
three (1.33) feet in length, seven point one one (7.11) feet in height and fifteen point
seven (15.7) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1540032 herein granted the sum of Two Hundred and no/100
Dollars ($200.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.
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The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Ch ri sto ph e r H o u se-U ptown
1o2021-30691

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

SECTION 1. Permission and authority are hereby given and granted to Christopher
House-Uptown, upon the terms and subject to the conditions of this ordinance, to maintain
and use, as now constructed, twelve (12) bollards on the public right-of-way adjacent to its
premises known as 4701 North Winthrop Avenue. Said bollards at North Winthrop Avenue
measure twelve (12) al zero point four two (0.42) foot in length and zero (0) feet in width for
a total of five point zero four (5.04) square feet. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Office of Underground Coordination), the Department of Planning and Development and
the Department of Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148359 herein granted the sum of Nine Hundred and no/100
Dollars ($900.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
March 16,2021.
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Club Pilates River North.
1o2021-35881

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to Club Pilates
River North, upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting over the public right-of-way attached to its premises
known as 165 West Superior Street. Said sign structure measures as follows: along
West Superior Street, at two (2) feet in length, two (2) feet in height and eleven (11) feet
above grade level. The location of said privilege shall be as shown on print(s) kept
on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1555127 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Club Pilates Wesf Loop.
1o2021-35601

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

SECTION 1. Permission and authority are hereby given and granted to Club Pilates
West Loop, upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting over the public right-of-way attached to its premises
known as 907 West Madison Street. Said sign structure measures as follows: along
West Madison Street, at two (2) feet in length, two (2) feet in height and nine (9) feet above
grade level. The location of said privilege shall be as shown on print(s) kept on file with the



35840 JOURNAL--CITY COUNCI L--CH ICAGO 9t14t2021

Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department .. Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACPl538538 herein granted the sum of One Hundred and no/'l00
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Co se nti no Ce nte r-Ch i c ag o
1o2021-358eI

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. Permission and authority are hereby given and granted to Cosentino
Center-Chicago, upon the terms and subject to the conditions of this ordinance, to maintain
and use three (3) signs projecting over the public right-of-way attached to its premises
known as 217 West lllinois Street. Said sign structure measures as follows: along
West lllinois Street, one (1) at ten point six seven (10.67) feet in length, one point three
three (1.33) feet in height and fourteen (1a) feet above grade level. Said sign structures
measure as follows: one (1) at two (2) feet in length, one point three three (1.33) feet in
height and eight (8) feet above grade level and one (1) at two point one seven (2.17) feet in
length, zero point five (0.5) foot in height and seven (7) feet above grade level. The location
of said privilege shall be as shown on print(s) kept on file with the Department of Business
Atfairs and Consumer Protection and the Office of the City Clerk. Said privilege
shall be constructed in accordance with plans and specifications approved by the
Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148455 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Crowne Plaza Chicago West Loop/Rye Deli + Drink.
1o2021-35651

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

SECTION 1. Permission and authority are hereby given and granted to CrownePlaza
Chicago West Loop/Rye Deli + Drink, upon the terms and subject to the conditions of this
ordinance, to maintain and use two (2) signs projecting over the public right-of-way attached
to its premises known as 25 South Halsted Street. Said sign structure measures as follows:
along South Halsted Street, one (1) at eighteen point six seven (18.67) feet in length,
eight (8) feet in height and ten (10) feet above grade level. Said sign structure measures as
follows: one (1) at two point one six (2.16) feet in length, eight (8) feet in height and
ten (10) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department * Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1147450 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.
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Authority herein given and granted for a period of five (5) years from and after date of
passage.

Culvefs Of Chicago Ravenswood,
lo2o21-3202)

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

SECTION 1. Permission and authority are hereby given and granted to Culver's of
Chicago Ravenswood, upon the terms and subject to the conditions of this ordinance, to
maintain and use one (1) sign projecting overthe public right-of-way attached to its premises
known as 1819 West Montrose Avenue. Said sign structure measures as follows: along
West Montrose Avenue, at five point five (5.5) feet in length, five (5) feet in height and
nine (9) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1 147782 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
April 26, 2021.

CVS/Pharmacy No. 8698.
1C2021-35411

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

SECTION 1. Permission and authority are hereby given and granted to CVS/Pharmacy
Number 8698, upon the terms and subject to the conditions of this ordinance, to maintain
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and use one (1) sign projecting over the public right-of-way attached to its premises
known as 1165 North Clark Street. Said sign structure measures as follows: along
North Clark Street, at ten (10) feet in length, one point five (1.5) feet in height and
twelve (12) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department * Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1571877 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

DBA Buddy Bear Car Wash.
1c2021-35541

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

SECTION 1. Permission and authority are hereby given and granted to DBA Buddy Bear
Car Wash, upon the terms and subject to the conditions of this ordinance, to maintain and
use one (1) sign projecting over the public right-of-way attached to its premises known as
4750 South Archer Avenue. Said sign structure measures as follows: along 4750 South
Archer Avenue, at twelve (12) feet in length, twelve point three three (12.33) feet in height
and twelve (12) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1545814 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Devon Pawn Shop, lnc.
102021-36151

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

SECTION 1. Permission and authority are hereby given and granted to Devon Pawn
Shop, lnc., upon the terms and subject to the conditions of this ordinance, to maintain and
use one (1) sign projecting over the public right-of-way attached to its premises known as
2106 West Devon Avenue. Said sign structure measures as follows: along 2106 West
Devon Avenue, Chicago, lllinois 60659, at twelve (12) feet in length, three (3) feet in height
and nine (9) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department: Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1542476 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Dirty Tiffs Cafe
1C2021-3025J

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

SECTION 1. Permission and authority are hereby given and granted to Dirty Tiffs Cafe,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
225East 47th Street. Said sign structure measures as follows: along East 47th Street, at
nine (9) feet in length, four (4) feet in height and twelve (12) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1537931 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

District 18 Two LLC.
(Bay Windows)

[C2021-31851

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

SECTION 1. Permission and authority are hereby given and granted to District 18
Two LLC, upon the terms and subject to the conditions of this ordinance, to maintain and
use, as now constructed, four (4) bay windows projecting over the public right-of-way
adjacent to its premises known as 1800 South Carpenter Street. Said bay windows at
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South Carpenter Street and West 18th Street measure two (2) at eight point six
seven (8.67) feet in length and zero (0) feet in width for a total of seventeen point three
four (17.34) square feet. Said bay windows at West 18th Street measure two (2) at ten point
six seven (10.67) feet in length and zero (0) feet in width for a total of twenty-one point
three four (21.34) square feet. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans
and specifications approved by the Department of Transportation (Division of Project
Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1543559 herein granted the sum of Zero and no/100 Dollars ($0.001
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.

District 18 Two LLC
(Door Swing)

1C2021-31821

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

SECTION 1. Permission and authority are hereby given and granted to District 18
Two LLC, upon the terms and subject to the conditions of this ordinance, to construct, install,
maintain and use one (1) door swing projecting over the public right-of-way adjacent to its
premises known as 1800 South Carpenter Street. Said door swing at South Carpenter Street
measures three (3) feet in length and zero (0) feet in width for a total of three (3) square
feet. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Department of Transportation (Division of Project Development).
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This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACPl 543527 herein granted the sum of Seventy-five and no/100 Dollars ($75.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.

District 18 Two LLC
(Fire Escape)

102021-31861

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

SECTION 1. Permission and authority are hereby given and granted to District 18
Two LLC, upon the terms and subject to the conditions of this ordinance, to maintain and
use, as now constructed, one (1) fire escape projecting over the public right-of-way adjacent
to its premises known as 1800 South Carpenter Street. Said fire escape at West 18th Street
and alley measures forty-two point six seven (42.67) feet in length and zero (0) feet in width
for a total of fortytwo point six seven (42.67) square feet. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1543565 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date
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The permit holder agrees to hold the City of Chicago harmless for any darnage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.

District 18 Two LLC.
(Light Fixtures)

102021-3183I

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to District 18
Two LLC, upon the terms and subject to the conditions of this ordinance, to construct,
install, maintain and use three (3) light fixtures projecting over the public right-of-way
adjacent to its premises known as 1800 South Carpenter Street. Said light fixtures
at South Carpenter Street measure two (2) at thirty-one point five (31.5) feet in length,
zero (0) feet in width and four point six seven (4.67) feet above grade level. Said light fixture
at West 18th Street measures one (1) at forty{hree (43) feet in length, zero (0) feet in width
and twelve point three three (12.33) feet above grade level. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1543551 herein granted the sum of Eighty-five and no/100 Dollars ($85.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.
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District 18 Two LLC.
(Step)

lo2o21-31811

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

SECTION 1. Permission and authority are hereby given and granted to District 18

Two LLC, upon the terms and subject to the conditions of this ordinance, to construct, install,
maintain and use one (1) step projecting over the public right-of-way adjacent to its premises
known as 1800 South Carpenter Street. Said step at South Carpenter Street measures
thirtythree point three three (33.33) feet in length and one (1) foot in width for a total of
thirty{hree point three three (33.33) square feet. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1543513 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.

Dollar Tree No. 5617
1o2021-35501

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

SECTION 1. Permission and authority are hereby given and granted to Dollar Tree
Number 5617, upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting overthe public right-of-way attached to its premises known
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as 3400 South ArcherAvenue. Said sign structure measures as follows: at thirty-seven point
five eight (37.58) feet in length, three point five (3.5) feet in height and nine (9) feet above
grade level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1546559 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
October 14,2020.

Duc An Duong LLC.
1c2021-35491

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

SECTION 1. Permission and authority are hereby given and granted to Duc an Duong
LLC, upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
2994 South Archer Avenue. Said sign structure measures as follows: along 2994 South
Archer Avenue, at twelve (12) feet in length, three (3) feet in height and ten (10) feet above
grade level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1548068 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Eggy's And Goddess And The Baker.
102021-35e0I

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

SECTION 1. Permission and authority are hereby given and granted to Eggy's and
Goddess and the Baker, upon the terms and subject to the conditions of this ordinance, to
maintain and use one (1) sign projecting over the public right-of-way attached to its premises
known as717 North Wells Street. Said sign structure measures as follows: along 717 North
Wells Street, at two point eight three (2.83) feet in length, two point four three (2.43) feet in
height and fourteen (14) feet above grade level. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1543563 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Enterprise Leasing Company Of Chicago LLC
102021-35781

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

SECTION 1. Permission and authority are hereby given and granted to Enterprise Leasing
Company of Chicago LLC, upon the terms and subject to the conditions of this ordinance,
to maintain and use one (1) sign projecting over the public right-of-way attached to its
premises known as 1842 North Milwaukee Avenue. Said sign structure measures as follows:
along North Milwaukee Avenue, at two (2) feet in length, ten (10) feet in height and fourteen
point one six ('14.'16) feet above grade level. The location of said privilege shall be as shown
on print(s) kept on file with the Department of Business Affairs and Consumer Protection
and the Office of the City Clerk. Said privilege shall be constructed in accordance with plans
and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1561507 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after July 7 ,2021 .

Escaramuza USA.
102021-3561I

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to Escaramuza USA,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
1644 West 18th Street. Said sign structure measures as follows: along West 18th Street, at
seven point nine one (7.91) feet in length, three point six seven (3.67) feet in height and
sixteen point five (16.5) feet above grade level. The location of said privilege shall
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be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1148015 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Falco's Pizza
1c2021-35521

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

SECTION 1. Permission and authority are hereby given and granted to Falco'sPizza,
upon the terms and subject to the conditions of this ordinance, to maintain and use
four (4) signs projecting over the public right-of-way attached to its premises known as
2806 West 40th Place. Said sign structure measures as follows: along West 40th Place,
one (1) at eight (8) feet in length, one point three three (1.33) feet in height and
fourteen (14) feet above grade level. Said sign structure measures as follows: one (1) at
fourteen (14) feet in length, one (1) foot in height and fourteen (1a) feet above grade level.
Said sign structure measures as follows: along South California Avenue, one (1) at
eight (8) feel in length, one point three three (1.33) feet in height and sixteen (16) feet above
grade level. Said sign structure measures as follows: one (1) at four (4) feet in length,
one (1) foot in height and thirteen (13) feet above grade level. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 84CP1544189 herein granted the sum of One Hundred Seventy-five and no/100
Dollars ($175.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
March 9,2021.

Family Dental Group, lnc.
1c2021-35641

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

SECTION 1. Permission and authority are hereby given and granted to Family Dental
Group, lnc., upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting over the public right-of-way attached to its premises
known as 3855 West North Avenue. Said sign structure measures as follows: along
West North Avenue, at thirty{hree (33) feet in length, three (3) feet in height and eight (8)
feet above grade level. The location of said privilege shall be as shown on print(s) kept on
file with the Department of Business Affairs and Consumer Protection and the Office of the
City Clerk. Said privilege shall be constructed in accordance with plans and specifications
approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 84CP1146557 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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FedEx Office And Print Seruices, lnc.
1o2021-36031

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. Permission and authority are hereby given and granted to FedEx Office and
Print Services, lnc., upon the terms and subject to the conditions of this ordinance, to
maintain and use one (1) sign projecting overthe public right-of-way attached to its premises
known as 3524 North Southport Avenue. Said sign structure measures as follows: along
North Southport Avenue, at nine (9) feet in length, five point three three (5.33) feet in height
and eleven point six seven (11.67) feet above grade level. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk, Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1569415 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
March 1,2021.

Frank Jones lnsurance Agency.
102021-3605I

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

SECTION 1. Permission and authority are hereby given and granted to Frank Jones
lnsurance Agency, upon the terms and subject to the conditions of this ordinance, to
maintain and use one (1) sign projecting overthe public right-of-way attached to its premises
known as 4006 North Milwaukee Avenue. Said sign structure measures as follows:
along North ft/ilwaukee Avenue, at six (6) feet in length, four (4) feet in height and
twelve (12) feet above grade level. The location of said privilege shall be as shown on
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print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1 545116 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.

Fresh Market Place.
(Light Fixtures)

1C2021-30321

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

SECTION 1. Permission and authority are hereby given and granted to Fresh Market
Place, upon the terms and subject to the conditions of this ordinance, to maintain and use,
as now constructed, sixteen (16) light fixtures projecting over the public right-of-way
adjacent to its premises known as 2600 North Central Avenue. Said light fixtures at
North Central Avenue measure sixteen (16) at two point six seven (2.67) feet in length,
zero (0) feet in width and fourteen (14) feet above grade level. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privitege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1547368 herein granted the sum of One Hundred Fifty and no/100
Dollars ($150.00) per annum, in advance.
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A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property

caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
June 3, 2019.

Fresh Market Place.
(Signs)

102021-35741

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

SECTION 1. Permission and authority are hereby given and granted to Fresh Market
Place, upon the terms and subject to the conditions of this ordinance, to maintain and

use seven (7) signs projecting over the public right-of-way attached to its premises
known as 2600 North Central Avenue. Said sign structures measure as follows: along
North Central Avenue, one (1) at eight (8) feet in length, four (4) feet in height and five (5)

feet above grade level, one (1) at eight (8) feet in length, four (4) feet in height and five (5)

feet above grade level, one (1) at eight (8) feet in length, four (4) feet in height and five (5)

feet above grade level, one (1) at eight (8) feet in length, four (4) feet in height and five (5)

feet above grade level, one (1) at eight (8) feet in length, four (4) feet in height and five (5)

feet above grade level, one (1) at fifty-three point five (53.5) feet in length, two point
five (2.5) feet in height and ten point nine two (10.92) feet above grade level and one (1) at
twenty-five (25) feet in length, six (6) feet in height and nineteen (19) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1547376 herein granted the sum of Two Thousand One Hundred and no/100
Dollars ($2,100.00) per annum, in advance,

A 25 percent penalty will be added for payments received after due date.



35858 JOURNAL--CITY COUNCIL--CH ICAGO 9t14t2021

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 13, 2019.

The Friendship Center,
102021-35861

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

SECTION 1. Permission and authority are hereby given and granted to The Friendship
Center, upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
2711 West Lawrence Avenue. Said sign structure measures as follows: along
West Lawrence Avenue, at seventeen (17) feet in length, three point two five (3.25) feet in
height and fourteen point five (14.5) feet above grade level. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1543554 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Gordon Gill.
1C2021-32061

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

SECTION 1. Permission and authority are hereby given and granted to Gordon Gill, upon
the terms and subject to the conditions of this ordinance, to construct, install, maintain and
use one (1) ice melt system under the public right-of-way adjacent to its premises known as
2222 North Geneva Terrace. Said ice melt system at North Geneva Terrace measures fifty
point six seven (50.67) feet in length and one (1) foot in width for a total of fifty point six
seven (50.67) square feet. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans
and specifications approved by the Department of Transportation (Division of Project
Development), the Department of Streets and Sanitation (Bureau of Sanitation), the
Department of Transportation (Office of Underground Coordination) and the Department of
Planning and Development.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1544206 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
October 14,2020.

The Great American Bagel,
1c2021-31911

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

SECTION 1. Permission and authority are hereby given and granted to The Great
American Bagel, upon the terms and subject to the conditions of this ordinance, to maintain
and use, as now constructed, six (6) light fixtures projecting over the public right-of-way
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adjacent to its premises known as 1154 West Madison Street. Said light fixtures at
West Madison Street measure three (3) at eleven (11) feet in length, zero (0) feet in width
and eighteen point five (18.5) feet above grade level. Said light fixtures at North Racine
Avenue measure three (3) at one (1) foot in length, zero (0) feet in width and eighteen point
five (18.5) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans
and specifications approved by the Department of Transportation (Division of Project
Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1537735 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
September 24,2020.

Haute Brats LLC
102021-35551

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

SECTION 1, Permission and authority are hereby given and granted to Haute Brats LLC,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
6239 South Ashland Avenue. Said sign structure measures as follows: along 6239 South
Ashland Avenue, at eighteen point seven five (18.75) feet in length, two point eight
three (2.83) feet in height and nine point eight three (9.83) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.
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This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1528593 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Hilton Chicago Magnificent Mile Suifes.
102021-31801

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

SECTION 1. Permission and authority are hereby given and granted to Hilton Chicago
Magnificent Mile Suites, upon the terms and subject to the conditions of this ordinance, to
maintain and use, as now constructed, twenty-one (21) planters on the public right-of-way
for beautification purposes adjacent to its premises known as 198 East Delaware Place.
Said planters at East Walton Place measure four (4) at six (6) feet in length and
zero (0) feet in width for a total of twenty-four (24) square feet. Said planters at North Mies
Van Der Rohe Way measure eleven (11) at zero point nine two (0.92) foot in length and
zero (0) feet in width for a total of ten point one two (10,12) square feet. Said planters
measure four (4) at six (6) feet in length and zero (0) feet in width for a total of
twenty-four (24) square feet and two (2) at two (2) feet in length and zero (0) feet in width
for a total of four (4) square feet. Grantee must allow the required clear and unobstructed
space for pedestrian passage at all times per rules and regulations approved by the
Department of Transportation, The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk, Said privilege shall be constructed in accordance with plans
and specifications approved by the Department of Transportation (Division of Project
Development), the Department of Planning and Development and the Department of
Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1148276 herein granted the sum ol Zero and no/100 Dollars ($0.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
April 13,2021.

HQ Beercade ll
102021-35681

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

SECTION 1. Permission and authority are hereby given and granted to HQ Beercade ll,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises
known as 213 West lnstitute Place. Said sign structure measures as follows: along
West lnstitute Place, at five (5) feet in length, five (5) feet in height and twelve point nine
two (12.92) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
speciflcations approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-0't5 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1559919 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
June 22,2021.
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Hyatt Centric The Loop Chicago.
(BACP No. 1544556)

102021-35e3I

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

SECTION 1. Permission and authority are hereby given and granted to Hyatt Centric the
Loop Chicago, upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting over the public right-of-way attached to its premises
known as 100 West Monroe Street. Said sign structure measures as follows: along
West Monroe Street, at twenty-seven point five (27.5) feet in length, six (6) feet in height
and two hundred sixty-six (266) feet above grade level. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1544556 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
December 10, 2019.

Hyatt Centric The Loop Chicago.
(BACP No. 1544576)

1C2021-35e41

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

SECTION 1. Permission and authority are hereby given and granted to Hyatt Centric the
Loop Chicago, upon the terms and subject to the conditions of this ordinance, to maintain
and use four (4) signs projecting over the public right-of-way attached to its premises
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known as 100 West Monroe Street. Said sign structures measure as follows: along
West Monroe Street (canopy signs), three (3) at nine point zero eight (9.08) feet in length,
one (1) foot in height and fifteen point seven five (15.75) feet above grade level. Said sign
structure measures asfollows: along West Monroe Street (plaque sign onwall), one (1) at
two (2) feet in length, two (2) feet in height and five (5) feet above grade level. The location
of said privilege shall be as shown on print(s) kept on file with the Department of Business
Affairs and Consumer Protection and the Office of the City .Clerk. Said privilege shall
be constructed in accordance with plans and specifications approved by the
Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1544576 herein granted the sum of One Hundred Seventy-five and no/100
Dollars ($175.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
December 10,2019.

I magine Healthcare PLLC.
1C2021-35701

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

SECTION 1. Permission and authority are hereby given and granted to Imagine
Healthcare PLLC, upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting overthe public right-of-way attached to its premises known
as 708 West Grand Avenue. Said sign structure measures as follows: along West Grand
Avenue, at twenty-five point one seven (25.17) feet in length, two point seven
five (2.75) feet in height and fourteen (1a) feet above grade level. The location of said
privilege shall be as shown on print(s) kept on file with the Department of Business Affairs
and Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed
in accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1550503 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

lnnovative Viewing
1c2021-32101

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

SECTION 1. Permission and authority are hereby given and granted to lnnovative
Viewing, upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
1644 West Chicago Avenue. Said sign structure measures as follows: along 1644 West
Chicago Avenue, at five (5) feet in length, four (4) feet in height and eleven (1 1) feet above
grade level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1548034 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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lrazu, lnc.
1o2021-30361

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

SECTION 1. Permission and authority are hereby given and granted to lrazu, lnc., upon
the terms and subject to the conditions of this ordinance, to construct, install, maintain and
use six (6) windows and frames projecting over the public right-of-way adjacent to its
premises known as 1865 North Milwaukee Avenue. Said window and frame at
North Milwaukee Avenue measures one (1) at ten point five (10.5) feet in length and zero
point five (0.5) foot in width for a total of five point two five (5.25) square feet. Said windows
and frames at North Milwaukee Avenue measure one (1) at seven (7) feet in length and zero
point five (0.5) foot in width for a total of three point five (3.5) square feet, one (1) at
seventeen point four two (17.42) feet in length and zero point five (0.5) foot in width for a
total of eight point seven one (8.71) square feet and one (1) at nine point zero
eight (9.08) feet in length and zero point five (0.5) foot in width for a total of four point five
four (4.54) square feet. Said window and frame at North Oakley Avenue measures one (1)
at thirteen point five eight (13.58) feet in length and zero point five (0.5) foot in width for a
total of six point seven nine (6.79) square feet. Said window and frame at North Oakley
Avenue measures one (1) at eighteen point eight three (18.83) feet in length and zero point
five (0.5) foot in width for a total of nine point four two (9.42) square feet. The location of
said privilege shall be as shown on print(s) kept on file with the Department of Business
Affairs and Consumer Protection and the Office of the City Clerk, Said privilege
shall be constructed in accordance with plans and specifications approved by the
Zoning Department -- Signs, the Department of Planning and Development and the
Department of Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1544725 herein granted the sum of Two Thousand Four Hundred and no/100
Dollars ($2,400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.
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J. Crew,
102021-30631

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

SECTION 1. Permission and authority are hereby given and granted to J. Crew, upon the
terms and subject to the conditions of this ordinance, to maintain and use two (2) signs
projecting over the public right-of-way attached to its premises known as 662 West
Diversey Parkway. Said sign structures measure as follows: along 662 West Diversey
Parkway, one (1) at eight point six (8.6) feet in length, two point one one (2.11) feet in height
and fourteen (14) feet above grade level and one (1) at two point one (2.1) feet in length,
one point six (1.6) feet in height and nine (9) feet above grade level. The location of said
privilege shall be as shown on print(s) kept on file with the Department of Business Affairs
and Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed
in accordance with plans and specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1536329 herein granted the sum of Two Hundred and no/100
Dollars ($200.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Jake's Pup ln The Ruf, lnc
lo2o21-30711

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

SECTION 1. Permission and authority are hereby given and granted to Jake's Pup in the
Ruf, lnc., upon the terms and subject to the conditions of this ordinance, to maintain and
use one ('1) sign projecting over the public right-of-way attached to its premises known as
4401 North Sheridan Road. Said sign structure measures as follows: along West Montrose
Avenue, at four (4) feet in length, six (6) feet in height and twelve point six (12.6) feet above
grade level. The location of said privilege shall be as shown on print(s) kept on file with the
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Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1564893 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
April 26, 2021.

Jet's Pizza.
1c2021-36141

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

SECTION 1. Permission and authority are hereby given and granted to Jet's Pizza, upon
the terms and subject to the conditions of this ordinance, to maintain and use two (2) signs
projecting over the public right-of-way attached to its premises known as 7070 North
Clark Street. Said sign structures measure as follows: along 7070 North Clark Street,
two (2) at thirteen (13) feet in length, two (2) feet in height and twelve (12) feet above grade
level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago,

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1548158 herein granted the sum of Six Hundred and no/100
Dollars ($600.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.
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The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Jet's Pizza lllinois 030
102021-3606I

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

SECTION 1. Permission and authority are hereby given and granted to Jet's Pizza
lllinois 030, upon the terms and subject to the conditions of this ordinance, to maintain and
use one (1) sign projecting over the public right-of-way attached to its premises known as
5255 North Milwaukee Avenue. Said sign structure measures as follows: along
North Milwaukee Avenue, at fourteen point two five (14.25) feet in length, two (2) feet in
height and twelve point eight three (12.83) feet above grade level. The location of said
privilege shall be as shown on print(s) kept on file with the Department of Business Affairs
and Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed
in accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1543896 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Junior Ninja Warriors Chicago.
102021-32031

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

SECTION 1. Permission and authority are hereby given and granted to Junior Ninja
Warriors Chicago, upon the terms and subject to the conditions of this ordinance, to maintain
and use, as now constructed, three (3) light fixtures projecting over the public right-of-way
adjacent to its premises known as 2915 West Montrose Avenue. Said light fixtures at
West Montrose Avenue measure three (3) at zero point eight three (0.83) foot in length,
zero (0) feet in width and sixteen (16) feet above grade level. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1542279 herein granted the sum of Eighty-five and no/100 Dollars ($85.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
June 22,2021.

Ladybug MDL Belmont 3 LLC.
1C2021-36021

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. Permission and authority are hereby given and granted to Ladybug MDL
Belmont 3 LLC, upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting over the public right-of-way attached to its premises known
as 1238 -- 1240 West Belmont Avenue. Said sign structure measures as follows: along
1240 West Belmont Avenue, at three (3) feet in length, three (3) feet in height and
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ten (10) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1534583 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Ladybug MDL Van Buren 4 LLC
lo2o21-35721

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to Ladybug MDL
Van Buren 4 LLC, upon the terms and subject to the conditions of this ordinance, to maintain
and use six (6) signs projecting over the public right-of-way attached to its premises known
as 336 South Halsted Street. Said sign structures measure as follows: along South Halsted
Street, one (1) at sixteen point eight three (16.83) feet in length, one point four
two (1 .42)feet in height and ten point two five (10.25) feet above grade level, one (1) at
five (5) feet in length, five (5) feet in height and eight point five eight (8.58) feet above grade
level and four (4) at three point eight three (3.83) feet in length, three point eight
three (3.83) feet in height and nine point zero eight (9.08) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1533931 herein granted the sum of Eight Hundred and no/100
Dollars ($800.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Lapin Systems, lnc.
1c2021-3207)

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

SECTION 1. Permission and authority are hereby given and granted to Lapin Systems,
lnc., upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
2034 North Halsted Street. Said sign structure measures as follows: along North Halsted
Street, at two point five (2.5) feet in length, two point four two (2.42) feet in height and
zero (0) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1545630 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Little Kiddies, lnc
1C2021-36111

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

SECTION 1. Permission and authority are hereby given and granted to Little Kiddies, lnc.,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
1503 West Devon Avenue. Said sign structure measures as follows: along West Devon
Avenue, at twenty-eight point zero seven (28.07) feet in length, three point five
two (3.52) feet in height and ten point five (10.5) feet above grade level. The location of said
privilege shall be as shown on print(s) kept on file with the Department of Business Affairs
and Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed
in accordance with plans and specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1534566 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Lucid Motors.
1c2021-35671

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

SECTION 1. Permission and authority are hereby given and granted to Lucid Motors,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
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1365 North Cherry Avenue. Said sign structure measures as follows: along 1365 North
Cherry Avenue, at thirty-three point one six (33.16) feet in length, four point seven
five (4.75) feet in height and twenty-nine (29) feet above grade level. The location of said
privilege shall be as shown on print(s) kept on file with the Department of Business Affairs
and Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed
in accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1554508 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Macerich Management.
(Privilege No. BACPl 548086)

1C2021-30521

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

SECTION 1. Permission and authority are hereby given and granted to Macerich
lvlanagement, upon the terms and subject to the conditions of this ordinance, to maintain
and use, as now constructed, eleven (11) kiosks on the public right-of-way adjacentto its
premises known as 520 North Michigan Avenue. Said kiosk at North Michigan Avenue
(1't level) over East Grand Avenue (K-1) measures one (1) at fifty-seven (57) feet in length
and twenty-four point three three (24.33) feet in width for a total of one thousand three
hundred eighty-six point eight one (1,386.81) square feet. Said kiosk at North Michigan
Avenue (lstlevel) over North Rush Street (K-13) measures one (1) at two point
four (2.4) feet in length and eight point five (8.5) feet in width for a total of twenty point
four (20.4) square feet. Said kiosks at North Michigan Avenue (1't level) over North Rush
Street (K-14) measure two (2) at two point five eight (2.58) feet in length and two point five
eight (2.58) feet in width for a total of thirteen point three one ('13.31) square feet. Said kiosk
at North Michigan Avenue (1't level) over East Grand Avenue (K-17) measures one (1) at
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twenty (20) feet in length and fourteen (14) feet in width for a total of two hundred
eighty (280) square feet. Said kiosk at North Michigan Avenue (1't level) over North Rush
Street (K-15) measures one (1) at ten (10) feet in length and three (3) feet in width for a total
of thirty (30) square feet. Said kiosk at North Michigan Avenue (1't level) over North Rush
Street (K-16) measures one (1) at four (4) feet in length and three (3) feet in width for a total
of twelve (12) square feet. Said kiosk at North Michigan Avenue (lstlevel) over North Rush
Street (K-3) measures one (1) at eight (8) feet in length and nineteen (19) feet in width for a
total of one hundred fiftytwo (152) square feet. Said kiosks at North Michigan Avenue
(1't level) over North Rush Street (K4l5) measure two (2) at two point five (2.5) feet in length
and five point eight (5.8) feet in width for a total of twenty-nine (29) square feet. Said kiosk
at North Michigan Avenue (1't level) over North Rush Street (K-12) measures one (1) at two
point seven (2.7) teet in length and two point seven (2.7) feet in width for a total of seven
point two nine (7.29) square feet. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Department of Transportation (Division of Project
Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACPl 548086 herein granted the sum of Four Thousand Four Hundred and no/100
Dollars ($4,400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
July 6, 2021.

Macerich Management.
(Privilege No. BACP1 553027)

102021-30511

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

SECTION 1. Permission and authority are hereby given and granted to Macerich
Management, upon the terms and subject to the conditions of this ordinance, to maintain
and use, as now constructed, seven (7) kiosks on the public right-of-way adjacent to its
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premises known as 520 North Michigan Avenue. Said kiosks at North Michigan Avenue
(over East Grand Avenue) K8/s m€oSure two (2) al two point four (2.4) feet in length and
eight point five (8.5) feet in width for a total of forty point eight (40.8) square feet. Said kiosk
at North Michigan Avenue (over East Grand Avenue) K-10 mbasures one (1) at fifteen point
eight (15.8) feet in length and twenty-two point six (22.6) feet in width for a total of three
hundred fifty-seven point zero eight (357.08) square feet. Said kiosk at North Michigan
Avenue (over East Grand Avenue) K-18 measures one (1) at twenty-five (25) feet in length
and two (2) feet in width for a total of fifty (50) square feet. Said kiosk at North Michigan
Avenue (over North Rush Stree$ K-7 measures one (1) at two point seven five (2.75) feet
in length and three point zero eight (3.08) feet in width for a total of eight point four
seven (8.47) square feet. Said kiosk at North Michigan Avenue (over North Rush Street)
K-6 measures one (1) at two (2) feet in length and one point five (1 .5) feet in width for a total
of three (3) square feet. Said kiosk at North Michigan Avenue (over North Rush Street)
K-11 measures one (1) at three (3) feet in length and four (4) feet in width for a total of
twelve (12) square feet. The location of said privilege shall be as shown on print(s) kept on
file with the Department of Business Affairs and Consumer Protection and the Office of the
City Clerk. Said privilege shall be constructed in accordance with plans and specifications
approved by the Department of Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1553027 herein granted the sum of Two Thousand Eight Hundred and
no/100 Dollars ($2,800.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
June 28, 2021.

Metro By T-Mobile.
1c2021-35451

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

SECTION 1. Permission and authority are hereby given and granted to Metro by T-Mobile,
upon the terms and subject to the conditions of this ordinance, to maintain and use
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one (1) sign projecting over the public right-of-way attached to its premises known as
254 East 35th Street. Said sign structure measures as follows: along East 35th Street, at
twelve point five eight (12.58) feet in length, one point six seven (1.67) feet in height and
ten (10) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1564068 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Metro Salon Suifes.
1c2021-35771

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

SECTION 1. Permission and authority are hereby given and granted to Metro Salon
Suites, upon the terms and subject to the conditions of this ordinance, to maintain and use
two (2) signs projecting over the public right-of-way attached to its premises known as
3055 North Lincoln Avenue. Said sign structure measures as follows: along North Lincoln
Avenue, one (1) at fifty-four point five eight (54.58) feet in length, one point five (1.5) feet in
height and ten point five (10.5) feet above grade level. Said sign structure measures as
follows: one (1) at three (3) feet in length, three (3) feet in height and ten point
five (10.5) feet above grade level. The location of said privilege shallbe as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.
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This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-0'15 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1148000 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Midori Japanese Restaurant
102021-35851

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

SECTION 1. Permission and authority are hereby given and granted to Midori Japanese
Restaurant, upon the terms and subject to the conditions of this ordinance, to maintain and
use one (1) sign projecting over the public right-of-way attached to its premises known as
3310 West Bryn Mawr Avenue. Said sign structure measures as follows: along West Bryn
Mawr Avenue, at fifty point two five (50.25) feet in length, five point nine two (5.92) feet in
height and eight (8) feet above grade level. The location of said privilege shall be as shown
on print(s) kept on file with the Department of Business Affairs and Consumer Protection
and the Office of the City Clerk. Said privilege shall be constructed in accordance with plans
and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148253 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.
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Authority herein given and granted for a period of five (5) years from and after date of
passage.

New Moms Housing Development LLC.
1c2021-35841

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

SECTION 1. Permission and authority are hereby given and granted to New Moms
Housing Development LLC, upon the terms and subject to the conditions of this ordinance,
to maintain and use one (1) sign projecting over the public right-of-way attached to its
premises known as 5317 West ChicagoAvenue. Said sign structure measures as follows:
along West Chicago Avenue, at fifteen (15) feet in length, one point seven five (1 .75) feet in
height and fourteen (14) feet above grade level. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1549384 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date,

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Nrck's Beer Garden
102021-35381

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to Nick's Beer
Garden, upon the terms and subject to the conditions of this ordinance, to maintain and use
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one (1) sign projecting over the public right-of-way attached to its premises known as

15'16 North Milwaukee Avenue. Said sign structure measures as follows: along 1516 North
Milwaukee Avenue, at four (4) feet in length, twelve (12) feet in height and ten (10) feet
above grade level. The location of said privilege shall be as shown on print(s) kept on file
with the Department of Business Affairs and Consumer Protection and the Office of the
City Clerk. Said privilege shall be constructed in accordance with plans and specifications
approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1536987 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Noble Network Of Charter Schoo/s.
1C2021-32051

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

SECTION 1. Permission and authority are hereby given and granted to Noble Network of
Charter Schools, upon the terms and subject to the conditions of this ordinance, to construct,
install, maintain and use one ('1) manhole under the public right-of-way adjacent to its
premises known as 5357 West Grand Avenue. Said manhole at 1935 North
Lockwood Avenue measures four (4) feet in length and zero (0) feet in width for a total of
four (4) square feet The location of said privilege shall be as shown on print(s) kept
on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs, the Department of
Transportation (Office of Underground Coordination) and the Department of Water
Management.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1553873 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.

Nola Cafe & Bar,
102021-30611

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

SECTION 1. Permission and authority are hereby given and granted to Nola Cafe & Bar,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
3481 North Clark Street. Said sign structure measures as follows: along North Clark Street,
at fifteen point eight three (15.83) feet in length, three point three three (3.33) feet in height
and nine point seven five (9.75) feet above grade level. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number B4CP1143059 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.
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Authority herein given and granted for a period of five (5) years from and after date of
passage.

N o rthwe ste rn M e m o ri al H os pital
lo2o21-3179)

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to Northwestern
Memorial Hospital, upon the terms and subject to the conditions of this ordinance, to
maintain and use, as now constructed, nine (9) sewers under the public right-of-way
adjacent to its premises known as 245 East Chicago Avenue. Said sewer at East Superior
Street measures one (1) at thirty (30) feet in length and zero (0) feet in width for a total of
thirty (30) square feet. Said sewer measures one (1) at six (6) feet in length and
zero (0) feet in width for a total of six (6) square feet. Said sewers at East Superior Street
measure one (1) at eight (8) feet in length and zero (0) feet in width for a total of
eight (8) square feet, one (1) at five (5) feet in length and zero (0) feet in width for a total of
five (5) square feet and one (1) at sixteen (16) feet in length andzero (0) feet In width for a
total of sixteen (16) square feet. Said sewers at North Fairbanks Court measure one (1) at
eight (8) feet in length and zero (0) feet in width for a total of eight (8) square feet and
one (1) at thirty (30) feet in length and zero (0) feet in width for a total of thirty (30) square
feet, Said sewers at East Chicago Avenue measure one (1) at five (5) feet in length and
zero (0) feet in width for a total of five (5) square feet and one (1) at forty (40) feet in length
and zero (0) feet in width for a total of forty (40) square feet. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Division of Project Development), the Department of Transportation (Office of Underground
Coordination) and the Department of Water Management.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1557501 herein granted the sum of Three Thousand Six Hundred and no/100
Dollars ($3,600.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.



911412021 REPORTS OF COMIVIITTEES 35883

Authority herein given and granted for a period of five (5) years from and after
May 24,2021.

Oberweis Dairy, lnc.
1c2021-3067)

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

SECTION 1. Permission and authority are hereby given and granted to Obenrueis
Dairy, lnc., upon the terms and subject to the conditions of this ordinance, to construct,
install, maintain and use two (2) park benches on the public right-of-way for beautification
purposes adjacent to its premises known as 3055 North Sheffield Avenue. Said park
benches at West Barry Avenue measure two (2) at six (6) feet in length and two point
five (2.5) feet in width for a total of thirty (30) square feet. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1538516 herein granted the sum of One Hundred Fifty and no/100
Dollars ($150.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
October 14,2020.

Original Alps.
102021-3068I

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

SECTION 1. Permission and authority are hereby given and granted to Original Alps,
upon the terms and subject to the conditions of this ordinance, to construct, install, maintain
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and use nine (9) light fixtures projecting over the public right-of-way adjacent to its premises
known as 3637 West lrving Park Road. Said light fixtures at West lrving Park Road measure
nine (9) at two point two tive (2.25) feet in length, two point two five (2.25) feet in width and
fifteen (15) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Department of Transportation (Division of Project
Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1545401 herein granted the sum of One Hundred Fifteen and no/100
Dollars ($115.00) perannum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
October 6,2020.

P&G Tax Service.
1o2021-35531

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

SECTION 1. Permission and authority are hereby given and granted to P&G Tax Service,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
3991 South Archer Avenue. Said sign structure measures as follows: along South Archer
Avenue, at four (4) feet in length, six (6) feet in height and eleven (11) feet above grade
level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.



9114t2021 REPORTS OF COMMITTEES 35885

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 84CP1545810 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
March 16,2021.

The Panadero Organization.
1c2021-32111

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

SECTION 1. Permission and authority are hereby given and granted to The Panadero
Organization, upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting over the public right-of-way attached to its premises known
as 2323 West North Avenue. Said sign structure measures as follows: along 2323 West
North Avenue, at sixteen point seven five (16.75) feet in length, three point five
eight (3.58) feet in height and nine point six seven (9.67) feet above grade level. The location
of said privilege shall be as shown on print(s) kept on file with the Department of Business
Affairs and Consumer Protection and the Office of the City Clerk. Said privilege
shall be constructed in accordance with plans and specifications approved by the
Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1548010 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Peter Rubi LLC
lo2o21-36071

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

SECTION 1. Permission and authority are hereby given and granted to Peter Rubi LLC,
upon the terms and subject to the conditions of this ordinance, to maintain and use
two (2) signs projecting over the public right-of-way attached to its premises known as
804 West Montrose Avenue. Said sign structures measure as follows: along West Montrose
Avenue, two (2) at sixty point three three (60.33) feet in length, seven point eight
seven (7 .87) feet in height and twenty-one point six seven (21.67) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148405 herein granted the sum of Six Hundred and no/100
Dollars ($600.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Philip Nearing Wing Chun.
ao2021-35711

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

SECTION 1. Permission and authority are hereby given and granted to Philip Nearing
Wing Chun, upon the terms and subject to the conditions of this ordinance, to maintain and
use one (1) sign projecting over the public right-of-way attached to its premises known as
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1363 West Chicago Avenue. Said sign structure measures as follows: along West Chicago
Avenue, at four (4) feet in length, four (4) feet in height and fifteen (15) feet above grade
level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of lhe City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1147650 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Phoenix 226 Central Loop Owner LLC.
102021-35961

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

SECTION 1. Permission and authority are hereby given and granted to Phoenix 226
Central Loop Owner LLC, upon the terms and subject to the conditions of this ordinance, to
maintain and use three (3) signs projecting over the public right-of-way attached to its
premises known as 226 West Jackson Boulevard. Said sign structures measure as follows:
along West Jackson Boulevard, three (3) at two (2) feet in length, seven point three
three (7.33) feet in height and twelve point seven five (12.75) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148075 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.
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A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Pilsen Wellness Center, lnc.
1C2021-35511

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

SECTION 1. Permission and authority are hereby given and granted to Pilsen Wellness
Center, lnc., upon the terms and subject to the conditions of this ordinance, to maintain and
use one (1) sign projecting over the public right-of-way attached to its premises known as
2001 South California Avenue. Said sign structure measures as follows: along
South California Avenue, at five point six seven (5.67) feet in length, sixteen (16) feet in
height and twelve (12) feet above grade level. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1542761 herein granted the sum of Zero and no/100 Dollars ($0.001
per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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R.N. lnternational, lnc.
l02021-35801

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

SECTION 1. Permission and authority are hereby given and granted to R.N. lnternational,
lnc., upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
3909 West Lawrence Avenue. Said sign structure measures as follows: along
West Lawrence Avenue, at sixteen (16) feet in length, four (4) feet in height and
ten (10) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1148106 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Tania Y. Ramirez
1c2021-35791

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

SECTION 1. Permission and authority are hereby given and granted to Tania Y. Ramirez,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
3223 West Lawrence Avenue. Said sign structure measures as follows: along
West Lawrence Avenue, at six (6) feet in length, four (4) feet in height and eight (8) feet
above grade level. The location of said privilege shall be as shown on print(s) kept on file
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with the Department of Business Affairs and Consumer Protection and the Office of the
City Clerk. Said privilege shall be constructed in accordance with plans and specifications
approved by the Zoning Department: Signs,

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1548922 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 4, 2021.

Randolph Tower City Apartments
1C2021-30541

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

SECTION 1. Permission and authority are hereby given and granted to Randolph Tower
City Apartments, upon the terms and subject to the conditions of this ordinance, to maintain
and use, as now constructed, six (6) planters on the public right-of-way for beautification
purposes adjacent to its premises known as 188 West Randolph Street. Said planters at
West Randolph Street measure two (2) at two (2) feet in length and zero (0) feet in width for
a total of four (4) square feet, one (1) at nineteen (19) feet in length and zero (0) feet in width
for a total of nineteen (19) square feet, one (1) at six point five (6.5) feet in length and
zero (0) feet in width for a total of six point five (6.5) square feet, one (1) at eight point
five (8.5) feet in length and zero (0) feet in width for a total of eight point five (8.5) square
feet and one (1) at two (2) feet in length and zero (0) feet in width for a total of two (2) square
feet. Grantee must allow the required clear and unobstructed space for pedestrian passage
at all times per rules and regulations approved by the Department of Transportation.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk,
Said privilege shall be constructed in accordance with plans and specifications
approved by the Department of Transportation (Division of Project Development),
the Department of Transportation (Division of Project Development) and the
Department of Planning and Development, the Department of Planning and Development
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and the Department of Transportation (Division of Project Development), the Department of
Planning and Development and the Department of Transportation (Division of Project
Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1544134 herein granted the sum of Zero and no/100 Dollars ($0.001
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
November 10,2020.

The Resurrection Project.
102021-31eol

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

SECTION 1. Permission and authority are hereby given and granted to The Resurrection
Project, upon the terms and subject to the conditions of this ordinance, to construct, install,
maintain and use one (1) planter projecting over the public right-of-way for beautification
purposes adjacent to its premises known as 2010 South Ashland Avenue. Said planter at
2008 -- 2012 South Ashland Avenue measures thirty-five (35) feet in length and five (5) feet
in width for a total of one hundred seventy-five (175) square feet. Grantee must allow the
required clear and unobstructed space for pedestrian passage at all times per rules and
regulations approved by the Department of Transportation. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Division of Project Development), the Department of Planning and Development and the
Department of Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1541046 herein granted the sum of Zero and no/100 Dollars ($0.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
September 24,2020.

Rosebud On The Park.
1c2021-35e21

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

SECTION 1. Permission and authority are hereby given and granted to Rosebud on the
Park, upon the terms and subject to the conditions of this ordinance, to maintain and use
three (3) signs projecting over the public right-of-way attached to its premises known as
130 East Randolph Street, Said sign structure measures as follows: along East Randolph
Street, one (1) at fifteen (15) feet in length, three point six six (3.66) feet in height and
eighteen (18) feet above grade level, Said sign structure measures as follows. along
North Beaubien Court, one (1) atfifteen (15) feet in length, three point six six (3,66) feet in
height and eighteen (18) feet above grade level. Said sign structure measures as follows:
along East Randolph Street, one (1) at one point seven five (1.75) feet in length, six (6) feet
in height and twelve (12) feet above grade level. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1539881 herein granted the sum of Seven Hundred and no/100
Dollars ($700.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.
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The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Rumble Fifness
1c2021-35421

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. Permission and authority are hereby given and granted to Rumble Fitness,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
1 139 North State Street. Said sign structure measures as follows: along North State Street,
at six point three three (6.33) feet in length, two point seven tive (2.75) feet in height and
fourteen (14) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1542552 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Size Boutique.
1c2021-35441

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

SECTION 1. Permission and authority are hereby given and granted to Size Boutique,
upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
232 East 47th Street. Said sign structure measures as follows: along East 47th Street, at ten
point five (10.5) feet in length, four (4) feet in height and thirteen (13) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148267 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Skyline Smr/es Of Bucktown
102021-30331

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

SECTION 1. Permission and authority are hereby given and granted to Skyline Smiles of
Bucktown, upon the terms and subject to the conditions of this ordinance, to maintain and
use two (2) signs projecting over the public right-of-way attached to its premises known as
2156 North Damen Avenue. Said sign structures measure as follows: along North Damen
Avenue, one (1) at sixteen (16) feet in length, two (2) feet in height and twelve (12) feet
above grade level and one (1) atthree (3) feet in length, three pointfive (3.5) feet in height
and ten point five (10.5) feet above grade level. The location of said privilege shall
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be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1545651 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Specialized Lincoln Park
102021-35eel

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

SECTION 1. Permission and authority are hereby given and granted to Specialized
Lincoln Park, upon the terms and subject to the conditions of this ordinance, to maintain and
use two (2) signs projecting over the public right-of-way attached to its premises known as
2104 North Halsted Street. Said sign structures measure as follows: along North Halsted
Street, one (1) at eighteen (18) feet in length, three (3) feet in height and thirteen (13) feet
above grade level and one (1) at two point four two (2.42) feet in length, one point six
seven (1.67) feet in height and ten (10) feet above grade level. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1525807 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.
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A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

SRI4/.
1C2021-35e71

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

SECTION 1. Permission and authority are hereby given and granted to SRW, upon the
terms and subject to the conditions of this ordinance, to maintain and use one (1) sign
projecting over the public right-of-way attached to its premises known as 660 West
Randolph Street, Said sign structure measures as follows: along West Randolph Street, at
eight (8)feet in length, two point seven tive (2.75) feet in height and thirteen (13) feet above
grade level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1532560 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance,

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Sfan's Donuts-Clark Street
102021-3066I

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

SECTION 1. Permission and authority are hereby given and granted to Stan's Donuts-
Clark Street, upon the terms and subject to the conditions of this ordinance, to construct,
install, maintain and use eighteen (18) lightfixtures projecting overthe public right-of-way
adjacent to its premises known as 2800 North Clark Street. Said tight fixtures at
West Diversey Parkway measure eight (8) at zero point eight three (0.83) foot in length,
zero (0) feet in width and thirteen (13) feel above grade level. Said light fixtures at
North Clark Street measure eight (8) at zero point eight three (0.83) foot in length,
zero (0) feet in width and thirteen (13) feet above grade level. Said light fixtures at corner of
West Diversey Parkway and North Clark Street measure two (2) at zero point eight
three (0.83) foot in length, zero (0) feet in width and twelve (12) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Department of Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1544439 herein granted the sum of One Hundred Sixty and no/100
Dollars ($160.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way,

Authority herein given and granted for a period of five (5) years from and after
September 24,2020.

Sfafe Farm lnsurance
1c2021-3582J

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

SECTION 1. Permission and authority are hereby given and granted to State Farm
lnsurance, upon the terms and subject to the conditions of this ordinance, to maintain and
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use one (1) sign projecting over the public right-of-way attached to its premises known as
6745 West Belmont Avenue. Said sign structure measures as follows: along West Belmont
Avenue, at ten (10) feet in length, five (5) feet in height and twelve (12) feet above grade
level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1545739 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Stockbridge 600 West Jackson LLC
1C2021-30491

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

SECTION 1. Permission and authority are hereby given and granted to Stockbridge 600
West Jackson LLC, upon the terms and subject to the conditions of this ordinance, to
construct, install, maintain and use two (2) vaults under the public right-of-way adjacent to
its premises known as 600 West Jackson Boulevard. Said vault at West Jackson Boulevard
measures one (1) at one hundred forty-one point two six (141 .26) feet in length and fifteen
point five (15.5) feet in width for a total of two thousand one hundred eighty-nine point five
three (2,189.53) square feet. Said vault at South Jefferson Street measures one (1) at
ninety-eight point eight three (98.83) feet in length and eight point four two (8.42) feet in
width for a total of eight hundred thirtytwo point one five (832.15) square feet. The location
of said privilege shall be as shown on print(s) kept on file with the Department of Business
Affairs and Consumer Protection and the Office of the City Clerk. Said privilege shall be
constructed in accordance with plans and specifications approved by the Department of
Transportation (Office of Underground Coordination).
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This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1147911 herein granted the sum of Two Thousand Nine Hundred Fifty-four
and no/100 Dollars ($2,954.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after July 8,2020.

Sumo Sushi Hibachi,
1c2021-3062)

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

SECTION 1. Permission and authority are hereby given and granted to Sumo Sushi
Hibachi, upon the terms and subject to the conditions of this ordinance, to maintain and use
two (2) signs projecting over the public right-of-way attached to its premises known as
2936 North Broadway. Said sign structure measures as follows: along North Broadway,
one (1) at six point six seven (6.67) feet in length, two point three eight (2.38) feet in height
and eleven (11) feet above grade level. Said sign structure measures as follows: along
North Broadway, one (1) at four (4) feet in length, three (3) feet in height and
twelve (12) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department .. Signs.

This grant of privllege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1144660 herein granted the sum of Two Hundred and no/100
Dollars ($200.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date
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The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Swedish Covenant Hospital.
(5145 N. California Ave.)

102021-31eel

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to Swedish Covenant
Hospital, upon the terms and subject to the conditions of this ordinance, to maintain and
use, as now constructed, eight (8) conduits under the public right-of-way adjacent to its
premises known as 5145 North California Avenue. Said conduits at West Foster Avenue
measure eight (8) at two (2) feet in length and one (1) foot in width for a total of
sixteen (16) square feet. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans
and specifications approved by the Zoning Department - Signs, the Department of
Transportation (Office of Underground Coordination) and the Department of Water
Management, the Department of Transportation (Division of Project Development) and the
Department of Transportation (Office of Underground Coordination).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACPI 545545 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
July 8, 2020.
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Suzedish Coven ant H ospital.
(4753 N. Elston Ave.)

1o2021-30s81

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

SECTION 1. Permission and authority are hereby given and granted to Swedish Covenant
Hospital, upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
4753 North Elston Avenue. Said sign structure measures as follows: along North Elston
Avenue, at ten point five (10.5) feet in length, two point five (2.5) feet in height and
twelve (12) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the tMunicipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1533816 herein granted the sum of Three Hundred and noi100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

T-Mobile
1c2021-3562)

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

SECTION 1. Permission and authority are hereby given and granted to T-Mobile, upon
the terms and subject to the conditions of this ordinance, to maintain and use two (2) signs
projecting over the public right-of-way attached to its premises known as 606 West
Roosevelt Road. Said sign structure measures as follows: along West Roosevelt Road,
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one (1) at seventeen point two (17 .2) feet in length, three point five (3.5) feet in height and
nine (9) feet above grade level. Said sign structure measures as follows: one (1) at
seventeen point two (17.2) feet in length, three point five (3.5) feet in height and
nine (9) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1556353 herein granted the sum of Six Hundred and no/100
Dollars ($600.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
February 9,2021.

T-Mobile Central LLC
1o2021-35661

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

SECTION 1. Permission and authority are hereby given and granted to T-Mobile
Central LLC, upon the terms and subject to the conditions of this ordinance, to maintain and
use one (1)sign projecting overthe public right-of-way attached to its premises known as
120 South Halsted Street. Said sign structure measures as follows: along South Halsted
Street, at three (3) feet in length, six (6) feet in height and fourteen (14) feet above grade
level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1563832 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
lt/ay 4, 2021.

Target Sfore T-3221
102021-36011

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

SECTION 1. Permission and authority are hereby given and granted to Target Store
T-3221, upon the terms and subject to the conditions of this ordinance, to maintain and use
four (4) signs projecting over the public right-of-way attached to its premises known as
2650 North Clark Street. Said sign structures measure as follows: along North Clark Street,
two (2) at four (4) feet in length, six (6) feet in height and eleven (11) feet above grade level.
Said sign structures measure as follows: two (2) at five (5) feet in length, five (5) feet in
height and nine (9) feet above grade level. The location of said privilege shall be as shown
on print(s) kept on file with the Department of Business Affairs and Consumer Protection
and the Office of the City Clerk. Said privilege shall be constructed in accordance with plans
and specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1546552 herein granted the sum of Seven Hundred Seventy-five and no/100
Dollars ($775.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.
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Authority herein given and granted for a period of five (5) years from and after
May 18,2021.

Trader Joe's.
1o2021-36001

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

SECTION 1. Permission and authority are hereby given and granted to Trader Joe's, upon
the terms and subject to the conditions of this ordinance, to maintain and use three (3) signs
projecting over the public right-of-way attached to its premises known as 667 West
Diversey Parkway. Said sign structure measures as follows: along North Orchard Street,
one (1) at three point two five (3.25) feet in length, ten (10) feet in height and fifteen point
six seven (15.67) feet above grade level. Said sign structure measures as follows: one (1)
at twenty-four (24) feet in length, two point five (2.5) feet in height and fifteen point six
seven (15.67) feet above grade level. Said sign structure measures as follows: along
West Diversey Parkway, one (1) atthirty-three pointsixseven (33.67) feet in length, three
point five (3.5) feet in height and fifteen point six seven (15.67) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1544274 herein granted the sum of Nine Hundred and no/100
Dollars ($900.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
March 9,2021.
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The University Of Chicago.
lo2o21-32001

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

SECTION 1. Permission and authority are hereby given and granted to The University of
Chicago, upon the terms and subject to the conditions of this ordinance, to construct, install,
maintain and use five (5) planters on the public right-of-way for beautification purposes
adjacent to its premises known as 1201 East 60th Street. Said planters at East 60th Street
measure five (5) at nine (9) feet in length and zero (0) feet in width for a total of
forty-five (45) square feet. Grantee must allow the required clear and unobstructed space
for pedestrian passage at all times per rules and regulations approved by the
Department of Transportation. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Department of Transportation (Division of Project
Development), the Department of Transportation (Office of Underground Coordination) and
the Department of Water Management, the Department of Planning and Development and
the Department of Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1147698 herein granted the sum of Zero and no/100 Dollars ($0.00;
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 24,2021.

Uptown Covenant Church
1o2021-360e1

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

SECTION 1. Permission and authority are hereby given and granted to Uptown Covenant
Church, upon the terms and subject to the conditions of this ordinance, to maintain and use



35906 JOURNAL--ClTY COUNCI L--CH ICAGO 9t14t2021

four (4) signs projecting over the public right-of-way attached to its premises known as
4612 North Clifton Avenue. Said sign structures measure as follows: along West Wilson
Avenue, one (1) at two point six seven (2.67) feet in length, five (5) feet in height and sixteen
point six seven (16.67) feet above grade level and one (1) at five point eight
three (5.83) feet in length, zero point five six (0.56) foot in height and eleven point three
nine (11.39) feet above grade level. Said sign structures measure as follows: along
North Clifton Avenue, one (1) at one point five (1.5) feet in length, two (2) feet in height and
ten (10) feet above grade level and one (1) at thirteen point four three (13.43) feet in length,
one point one seven (1.17) feet in height and fourteen pointfourtwo (14.42) feet above
grade level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1540561 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Velvet Taco.

1C2021-30281

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

SECTION 1. Permission and authority are hereby given and granted to Velvet Taco, upon
the terms and subject to the conditions of this ordinance, to maintain and use two (2) signs
projecting over the public right-of-way attached to its premises known as 910 West
Randolph Street. Said sign structure measures as follows: along West Randolph Street,
one (1) at nineteen point nine two (19.92) feet in length, three (3) feet in height and
ten (10) feet above grade level. Said sign structure measures as follows: one (1) at
three (3) feet in length, two point five (2.5) feet in height and thirteen (13) feet above grade
level. The location of said privilege shall be as shown on print(s) kept on file with the
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Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1148254 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Verilife
102021-3s431

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

SECTION 1. Permission and authority are hereby given and granted to Verilife, upon the
terms and subject to the conditions of this ordinance, to maintain and use two (2) signs
projecting over the public right-of-way attached to its premises known as 60 West
Superior Street. Said sign structure measures as follows: along West Superior Street,
one (1) at eleven point five (11.5) feet in length, four (4) feet in height and twenty-six point
three three (26.33) feet above grade level. Said sign structure measures as follows: one (1)
at three point one seven (3.17) feet in length, three (3) feet in height and nine (9) feet above
grade level. The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148269 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.
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A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Verzenay Patisserie.
102021-32081

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

SECTION 1. Permission and authority are hereby given and granted to Vezenay
Patisserie, upon the terms and subject to the conditions of this ordinance, to maintain and
use two (2) signs projecting over the public right-of-way attached to its premises known as
2507 North Lincoln Avenue. Said sign structures measure as follows: along North Lincoln
Avenue, one (1) at seven point five (7.5) feet in length, one point eight three (1.83) feet in
height and fourteen (14) feet above grade level and one (1) at two point six
seven (2.67) feet in length, three point five eight (3.58) feet in height and nine point two
five (9.25) feet above grade level. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1537957 herein granted the sum of Two Hundred and no/100
Dollars ($200.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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The Vic Theater,
1o2021-30651

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

SECTION 1. Permission and authority are hereby given and granted to The Vic Theater,
upon the terms and subject to the conditions of this ordinance, to maintain and use, as now
constructed, two (2) fire escapes projecting over the public right-of-way adjacent to its
premises known as 3145 North Sheffield Avenue. Said fire escapes at public alley measure
two (2) at twenty-five (25) feet in length and zero (0) feet in width for a total of
fifty (50) square feet. The location of said privilege shall be as shown on print(s) kept
on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Department of Transportation (Division of Project
Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1555962 herein granted the sum of Eight Hundred and no/100
Dollars ($800.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
October 6,2020.

Villa Join The Movement.
1c2021-35461

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

SECTION 1. Permission and authority are hereby given and granted to Villa Join the
Movement, upon the terms and subject to the conditions of this ordinance, to maintain
and use two (2) signs projecting over the public right-of-way attached to its premises known
as 5230 South Lake Park Avenue. Said sign structure measures as follows: along
5230 South Lake Park Avenue, one (1) at fourteen (14) feet in length, two (2) feet in height
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and twelve (12) feet above grade level. Said sign structure measures as follows: along
5230 South Lake Park Avenue, one (1) at two (2) feet in length, one point five (1.5) feet in
height and nine (9) feet above grade level. The location of said privilege shall be as shown
on print(s) kept on file with the Department of Business Affairs and Consumer Protection
and the Office of the City Clerk. Said privilege shall be constructed in accordance with plans
and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1557487 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

VIP Liquors & Deli.
1c2021-36161

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

SECTION 1. Permission and authority are hereby given and granted to VIP Liquors &
Deli, upon the terms and subject to the conditions of this ordinance, to maintain and use
one (1) sign projecting over the public right-of-way attached to its premises known as
6963 North Western Avenue. Said sign structure measures as follows: along North Western
Avenue, at eight (8) feet in length, four (4) feet in height and ten (10) feet above grade level.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1565578 herein granted the sum of Three Hundred and no/100
Dollars ($300.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
March 16,2021.

W. E. O'Neil Construction Company
1o2021-3s691

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

SECTION 1. Permission and authority are hereby given and granted to W. E. O'Neil
Construction Company, upon the terms and subject to the conditions of this ordinance, to
maintain and use two (2) signs projecting over the public right-of-way attached to its
premises known as 1245 West Washington Boulevard. Said sign structure measures as
follows: along West Washington Boulevard, one (1) at twelve point five eight (12.58) feet in
length, one point five (1.5) feet in height and forty-one point five (41.5) feet above grade
level. Said sign structure measures as follows: along North Elizabeth Street, one (1) at
twelve point five eight (12.58) feet in length, one point five (1.5) feet in height and forty-one
point five (41.5) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1147739 herein granted the sum of Two Hundred and no/100
Dollars ($200.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.
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Authority herein given and granted for a period of five (5) years from and after date of
passage.

W-Z NMA Office Owner Vlll LLC
(Columns)

102021-30551

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

SECTION 1. Permission and authority are hereby given and granted to W-Z NMA Office
OwnerVlll LLC, upon the terms and subject to the conditions of this ordinance, to construct,
install, maintain and use two (2) columns under the public right-of-way adjacent to its
premises known as 401 North Michigan Avenue. Said column at North Michigan Avenue
measures one (1) at three (3) feet in length and one (1) foot in width for a total of
three (3) square feet. Said column at North Michigan Avenue measures one (1) at
two (2) feet in length and one (1) foot in width for a total of two (2) square feet. The location
of said privilege shall be as shown on print(s) kept on file with the Department of Business
Affairs and Consumer Protection and the Office of the City Clerk. Said privilege
shall be constructed in accordance with plans and specifications approved by the
Department of Transportation (Division of Project Development), the Department of
Transportation (Division of Project Development) and the Department of Planning and
Development), the Department of Planning and Development and the Department of
Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1 544062 herein granted the sum of Four Hundred and no/100
Dollars ($400.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.
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W-Z NMA Office Owner Vlll LLC
(Light Fixture)

1c2021-30571

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to W-Z NMA Office
Owner Vlll LLC, upon the terms and subject to the conditions of this ordinance, to construct,
install, maintain and use one (1) light fixture projecting over the public right-of-way adjacent
to its premises known as 401 North Michigan Avenue. Said light fixture at North Michigan
Avenue measures eighty-four (84) feet in length, zero (0) feet in width and zero (0) feet
above grade level. The location of said privilege shall be as shown on print(s) kept on file
with the Department of Business Affairs and Consumer Protection and the Office of the
City Clerk. Said privilege shall be constructed in accordance with plans and specifications
approved by the Department of Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACPl 544055 herein granted the sum of Seventy-five and no/100 Dollars ($75.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.

W-Z NMA Office Owner Vlll LLC.
(Park Benches)

1o2021-30581

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to W-Z NMA Office
Owner Vlll LLC, upon the terms and subject to the conditions of this ordinance, to construct,
install, maintain and use ten (10) park benches on the public right-of-way for beautification
purposes adjacent to its premises known as 401 North Michigan Avenue. Said park benches
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at North Michigan Avenue measure eight (8) at ten (10) feet in length and zero (0) feet in
width for a total of eighty (80) square feet. Said park benches measure two (2) at
ten (10) feet in length and zero (0) feet in width for a total of twenty (20) square feet.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Department of Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1543955 herein granted the sum of Seven Hundred Fifty and no/100
Dollars ($750.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.

W-Z NMA Office Owner Vlll LLC.
(Roof Overhangs)

1o2021-30561

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

SECTION 1. Permission and authority are hereby given and granted to W-Z NMA Office
Owner Vlll LLC, upon the terms and subject to the conditions of this ordinance, to construct,
install, maintain and use two (2) roof overhangs projecting over the public right-of-way
adjacent to its premises known as 401 North Michigan Avenue. Said roof overhang at
North Michigan Avenue measures one (1) at sixty-four point eight (64.8) feet in length and
one (1) foot in width for a total of sixty-four point eight (64.8) square feet. Said roof overhang
at Chicago River (Riverwalk) measures one (1) at sixty-two point nine three (62.93) feet in
length and one (1) foot in width for a total of sixty-two point nine three (62.93) square feet.
The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
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the Department of Transportation (Division of Project Development), the Department of
Transportation (Division of Project Development) and the Department of Planning and
Development.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago,

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1544059 herein granted the sum of Six Thousand Five Hundred Twenty-nine
and no/100 Dollars ($6,529.00) perannum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18, 2021.

Walmart Neighborhood Market No. 3166.
ao2021-35471

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

SECTION 1. Permission and authority are hereby given and granted to Walmart
Neighborhood Market Number 3166, upon the terms and subject to the conditions of this
ordinance, to maintain and use three (3) signs projecting over the public right-of-way
attached to its premises known as 4720 South Cottage Grove Avenue. Said sign structures
measure as follows: along South Cottage Grove Avenue, one (1) at fourteen point five
eight (14.58) feet in length, two point five (2.5) feet in height and twenty-one (21) feet above
grade level, one (1) at twentythree point six seven (23.67) feet in length, seven point
five (7.5) feet in height and nineteen (19) feet above grade level and one (1) at fourteen
point six seven (14.67) feet in length, four point four two (4.42) feet in height and
twenty-one (21) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.



35916 JOU RNAL--CIry COU NCI L.-CH ICAGO 9t14t2021

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1531672 herein granted the sum of Nine Hundred and no/100
Dollars ($900.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Wicker Park Bucktown Chamber Of Commerce
1c2021-32091

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

SECTION 1. Permission and authority are hereby given and granted to Wicker Park
Bucktown Chamber of Commerce, upon the terms and subject to the conditions of this
ordinance, to construct, install, maintain and use one (1) park bench projecting over the
public right-of-way for beautification purposes adjacent to its premises known as 1371 North
Milwaukee Avenue. Said park bench at North Milwaukee Avenue measures five (5) feet in
length and two (2) feet in width for a total of ten (10) square feet. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1 545715 herein granted the sum of Seventy-five and no/100 Dollars ($75.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.
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Authority herein given and granted for a period of five (5) years from and after date of
passage.

World Nutrition Corporation
102021-35391

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

SECTION 1, Permission and authority are hereby given and granted to World Nutrition
Corporation, upon the terms and subject to the conditions of this ordinance, to maintain and
use one (1) sign projecting over the public right-of-way attached to its premises known as
2029 West Division Street. Said sign structure measures as follows: along West Division
Street, at three (3) feet in length, three point five (3.5) feet in height and ten (10) feet above
grade level, The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number B4CP1148265 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

Yeti
1c2021-35401

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to Yeti, upon the
terms and subject to the conditions of this ordinance, to maintain and use one (1) sign



3591 I JOU RNAL--CITY COU NC! L--CHICAGO 9t14t2021

projecting over the public right-of-way attached to its premises known as 1572 North
Milwaukee Avenue. Said sign structure measures as follows: along North Milwaukee
Avenue, at four point five (4.5) feet in length, two point three three (2.33) feet in height and
ten point nine two (10.92) feet above grade level. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number B4CP1147582 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

YogaSix Hyde Park.
102021-35481

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

SECTION 1. Permission and authority are hereby given and granted to YogaSix Hyde
Park, upon the terms and subject to the conditions of this ordinance, to maintain and use
two (2) signs projecting over the public right-of-way attached to its premises known as
1618 East 53'd Street. Said sign structure measures as follows: along East 53'd Street,
one (1) at nine (9) feet in length, one point seven five (1.75) feet in height and eleven point
three three (11.33) feet above grade level. Said sign structure measures as follows: one (1)
at three point five (3.5) feet in length, four (4) feet in height and eleven point three
three (11.33) feet above grade level. The location of said privilege shall be as shown on
print(s) kept on file with the Department of Business Affairs and Consumer Protection and
the Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section '10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1148270 herein granted the sum of Two Hundred and no/'l00
Dollars ($200.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.

836 Hubbard Condominium Association.
1o2021-30301

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. Permission and authority are hereby given and granted to 836 Hubbard
Condominium Association, upon the terms and subject to the conditions of this ordinance,
to construct, install, maintain and use two (2) foundation supports under the public
right-of-way adjacent to its premises known as 836 West Hubbard Street. Said foundation
support at West Hubbard Street measures one (1) at sixty-five (65) feet in length and
one (1) foot in width for a total of sixty-five (65) square feet. Said foundation support at
North Green Street measures one (1) at sixty (60) feet in length and one (1) foot in width for
a total of sixty (60) square feet. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Department of Transportation (Division of Project
Development), the Department of Transportation (Division of Project Development) and the
Department of Planning and Development), the Department of Planning and Development
and the Department of Transportation (Office of Underground Coordination).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago,

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1550742 herein granted the sum of Eight Hundred and no/100
Dollars ($800.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.
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The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
April 13,2021.

900 North Michigan LLC.
102021-35e5I

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. Permission and authority are hereby given and granted to 900 North
Michigan LLC, upon the terms and subject to the conditions of this ordinance, to maintain
and use one (1) sign projecting over the public right-of-way attached to its premises known
as 900 North Michigan Avenue, Said sign structure measures as follows: along
East Delaware Place, at ten point four two (10.42) feet in length, one point eight
three (1.83) feet in height and sixteen (16) feet above grade level. The location of said
privilege shall be as shown on print(s) kept on file with the Department of Business Affairs
and Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed
in accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148336 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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1134 West Washington LLC
[02021-302e1

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

SECTION 1. Permission and authority are hereby given and granted to 1134 West
Washington LLC, upon the terms and subject to the conditions of this ordinance, to
construct, install, maintain and use three (3) door swings on the public right-of-way adjacent
to its premises known as 1 134 West Washington Boulevard. Said door swing at
West Washington Boulevard measures one (1) at six (6) feet in length and zero (0) feet in
width for a total of six (6) square feet. Said door swing at North May Street measures
one (1) at three point three three (3.33) feet in length and zero (0) feet in width for a total of
three point three three (3.33) square feet. Said door swing at alley measures one (1) at
six (6) feet in length and zero (0) feet in width for a total of six (6) square feet. The location
of said privilege shall be as shown on print(s) kept on file with the Department of Business
Affairs and Consumer Protection and the Office of the City Clerk. Said privilege shall be
constructed in accordance with plans and specifications approved by the Department of
Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 84CP1563541 herein granted the sum of Two Hundred Twenty-five and no/100
Dollars ($225.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
September 24,2020.

5553 -- 5559 North Magnolia LLC
1C2021-32041

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

SECTION 1. Permission and authority are hereby given and granted to 5553 -- 5559 North
Magnolia LLC, upon the terms and subject to the conditions of this ordinance, to maintain
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and use, as now constructed, two (2) trash containers on the public right-of-way adjacent to
its premises known as 5553 -- 5559 North Magnolia Avenue. Said trash containers at public
alley measure two (2) at four point one seven (4.17) feet in length and zero (0) feet in width
for a total of eight point three four (8.34) square feet. The location of said privilege shall be
as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Department of Transportation
(Office of Underground Coordination), the Department of Planning and Development and
the Department of Transportation (Division of Project Development), the Department of
Streets and Sanitation (Bureau of Sanitation) and the Department of Transportation
(Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1555648 herein granted the sum of One Hundred Fifty and no/100
Dollars ($150.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way,

Authority herein given and granted for a period of five (5) years from and after
June 17,2020.

GRANTS OF PRIVILEGE IN PUBLIC WAY FOR AWNINGS

The Committee on Transportation and Public Way submitted the following report

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Transportation and Public Way begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinances transmitted herewith to
authorize the issuance of permits to various applicants for the installation, maintenance
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and use of awnings. These ordinances were referred to the committee on July 21 and
September 9,2021.

This recommendation was concurred in unanimously by a viva voce vote of the members
of the committee, with no dissenting vote.

Respectfully submitted,

(Signed) HOWARD BROOKINS, JR.,
Chairman.

On motion of Alderman Brookins, the said proposed ordinances transmitted with the
foregoing committee report were Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gaza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays: None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following are said ordinances as passed (the italic heading in each case not being a
part of the ordinance):

Coda Di Volpe.
1C2021-3064)

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

SECTION 1. Permission and authority are hereby given and granted to Coda Di Volpe,
upon the terms and subject to the conditions of this ordinance, to construct, install, maintain
and use one (1) awning with lettering or graphics projecting over the public right-of-way
adjacent to its premises known as 3335 North Southport Avenue. Said awning with lettering
or graphics at North Southport Avenue measures twenty-eight (28) feet in length and
zero (0) feet in width for a total of twenty-eight (28) square feet. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.
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This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148441 herein granted the sum of Fifty{hree and no/100 Dollars ($53.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
October 14,2020.

Fresh Farms I nternational.
1C2021-30731

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

SECTION 1. Permission and authority are hereby given and granted to Fresh Farms
lnternational, upon the terms and subject to the conditions of this ordinance, to maintain and
use, as now constructed, five (5) awnings with lettering or graphics projecting overthe public
right-of-way adjacent to its premises known as2626 West Devon Avenue. Said awning with
lettering orgraphics at North Talman Avenue measures one (1) at twenty-lwo (22) feet in
length and zero (0) feet in width for a total of twenty-two (22) square feet. Said awning with
lettering or graphics at West Devon Avenue and North Talman Avenue measures one (1) at
twelve point six six (12.66) feet in length and zero (0) feet in width for a total of twelve point
six six (12.66) square feet. Said awnings with lettering or graphics at West Devon Avenue
measure one (1) at thirty (30) feet in length and zero (0) feet in width for a total of
thirty (30) square feet, one (1) at fifteen (15) feet in length andzero (0) feet in width for a
total of fifteen (15) square feet and one (1) at thirty{hree point seven five (33.75) feet in
length and zero (0) feet in width for a total of thirty{hree point seven five (33.75) square feet.

The location of said privilege shall be as shown on print(s) kept on file with the
Department of Business Affairs and Consumer Protection and the Office of the City Clerk.
Said privilege shall be constructed in accordance with plans and specifications approved by
the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.
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The grantee shall pay to the City of Chicago as compensation for the Privilege
Number B4CP1530795 herein granted the sum of One Hundred Seventy-five and no/100
Dollars ($175.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
April 13,2021.

lzakaya Mita
lo2o21-35761

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

SECTION 1. Permission and authority are hereby given and granted to lzakaya Mita,
upon the terms and subject to the conditions of this ordinance, to construct, install, maintain
and use one (1) awning with lettering or graphics projecting over the public right-of-way
adjacent to its premises known as 1960 North Damen Avenue. Said awning with lettering or
graphics at 1960 North Damen Avenue measures seventeen (17) feet in length and
two (2) feet in width for a total of thirty-four (34) square feet. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department * Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1548226 herein granted the sum of Fifty and no/100 Dollars ($50.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after date of
passage.
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Midway Moving & Storage, lnc
102021-2eee1

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

SECTION 1. Permission and authority are hereby given and granted to Midway [\Ioving &
Storage, lnc., upon the terms and subject to the conditions of this ordinance, to construct,
install, maintain and use five (5) awnings with lettering or graphics projecting over the public
right-of-way adjacent to its premises known as 2727 West Chicago Avenue. Said awnings
with lettering or graphics at West Chicago Avenue measure five (5) at eleven (11)feet in
length and zero (0) feet in width for a total of fifty-five (55) square feet. The location of said
privilege shall be as shown on print(s) kept on file with the Department of Business Affairs
and Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed
in accordance with plans and specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1551889 herein granted the sum of One Hundred Seventy-five and noi100
Dollars ($175.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.
The permit holder agrees to hold the City of Chicago harmless for any damage, relocation

or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 18,2021.

Radio Room
1o2021-30531

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

SECTION 1. Permission and authority are hereby given and granted to Radio Room,
upon the terms and subject to the conditions of this ordinance, to construct, install, maintain
and use one (1) awning with lettering or graphics projecting over the public right-of-way
adjacent to its premises known as 400 North State Street. Said awning with lettering
or graphics at 400 North State Street measures nineteen (19) feet in length and two point
six (2.6) feet in width for a total of forty-nine point four (49.4) square feet. The location of
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said privilege shall be as shown on print(s) kept on file with the Department of Business
Affairs and Consumer Protection and the Office of the City Clerk. Said privilege
shall be constructed in accordance with plans and specifications approved by the
Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP'1548079 herein granted the sum of Fifty and no/100 Dollars ($50.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
November 10,2020.

Spa Dabin Logan Square
1c2021-3034)

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

SECTION 1. Permission and authority are hereby given and granted to Spa Dabin Logan
Square, upon the terms and subject to the conditions of this ordinance, to construct, install,
maintain and use two (2) awnings with lettering or graphics projecting over the public
right-of-way adjacent to its premises known as 3111 West Logan Boulevard. Said awnings
with lettering or graphics at West Logan Boulevard measure two (2) at ten (10) feet in length
and zero (0) feet in width for a total of twenty (20) square feet. The location of said privilege
shall be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1129812 herein granted the sum of One Hundred and no/100
Dollars ($100.00) per annum, in advance.
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A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
June 3, 2019.

True Food Kitchen
102021-30591

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

SECTION 1. Permission and authority are hereby given and granted to True Food
Kitchen, upon the terms and subject to the conditions of this ordinance, to construct, install,
maintain and use one (1) awning without lettering or graphics projecting over the public
right-of-way adjacent to its premises known as 9 West Erie Street. Said awning without
lettering or graphics at West Erie Street measures five point nine two (5.92) feet in length
and zero (0) feet in width for a total of five point nine two (5.92) square feet. The location of
said privilege shall be as shown on print(s) kept on file with the Department of Business
Affairs and Consumer Protection and the Office of the City Clerk. Said privilege shall be
constructed in accordance with plans and specifications approved by the Department of
Transportation (Division of Project Development).

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1542630 herein granted the sum of Fifty and no/100 Dollars ($50.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
June 22,2021.
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West Rogers LLC.
1c2021-30721

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

SECTION 1. Permission and authority are hereby given and granted to West Rogers LLC,
upon the terms and subject to the conditions of this ordinance, to maintain and use, as now
constructed, four (4) awnings with lettering or graphics projecting over the public
righGof-way adjacent to its premises known as 7000 North Western Avenue. Said awnings
with lettering or graphics at corner of North Western Avenue and West Lunt Avenue
measure two (2) at twelve point eight three (12.83) feet in length and three (3) feet in width
for a total of seventy-six point nine eight (76.98) square feet, one (1) at six (6) feet in length
and three (3)feet in width for a total of eighteen (18) square feet and one (1) at seventeen
point two five (17.25)feet in length and three (3) feet in width for a total of fifty-one point
seven five (51.75) square feet. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number BACP1537913 herein granted the sum of Two Hundred and no/100
Dollars ($200.00) per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
May 4, 2021.

GRANIS OF PRIVILEGE IN PUBLIC WAY FOR CANOPIES

The Committee on Transportation and Public Way submitted the following report

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Transportation and Public Way begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinances transmitted herewith for grants of
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privilege in the public way for the installation, maintenance and use of canopies. These
ordinances were referred to the committee on July 21,2021.

This recommendation was concurred in unanimously by a viva voce vote of the members
of the committee, with no dissenting vote.

Respectfully submitted,

(Signed) HOWARD BROOKINS, JR.,
Chairman

On motion of Alderman Brookins, the said proposed ordinances transmitted with the
foregoing committee report were Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following are said ordinances as passed (the italic heading in each case not being a
part of the ordinance):

BRE 312 Owner LLC.
1C2021-30471

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to BRE 312
Owner LLC, upon the terms and subject to the conditions of this ordinance, to maintain and
use, as now constructed, one (1) canopywithout lettering orgraphics projecting overthe
public right-of-way adjacent to its premises known as 233 South Wacker Drive. Said canopy
without lettering or graphics at West Adams Street measures thirteen (13) feet in length and
one point seven seven (1.77) feet in width for a total of twenty{hree point zero
one (23.01) square feet. The location of said privilege shall be as shown on print(s)
kept on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Department of Transportation (Division of Project
Development).
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This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1549294 herein granted the sum of Fifty and no/100 Dollars ($50.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after July 6,2021 .

Eleven Hundred LLC
1C2021-31761

Be lt Ordained by the City Council of the City of Chicago.

SECTION 1. Permission and authority are hereby given and granted to
Eleven Hundred LLC, upon the terms and subject to the conditions of this ordinance, to
maintain and use, as now constructed, one (1) canopy with lettering or graphics projecting
over the public right-of-way adjacent to its premises known as 1100 North State Street.
Said canopy with lettering or graphics at West Maple Street measures fifteen point
one seven (15.17) feet in length and zero (0) feet in width for a total of fifteen point one
seven (15.17) square feet. The location of said privilege shall be as shown on print(s) kept
on file with the Department of Business Affairs and Consumer Protection and the
Office of the City Clerk. Said privilege shall be constructed in accordance with plans and
specifications approved by the Zoning Department -- Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1148353 herein granted the sum of Fifty and no/100 Dollars ($50.00)
per annum, in advance.

A 25 percent penalty wilt be added for payments received after due date.
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The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after
March 16,2021.

Giordano's Of Prudential Plaza.
1o2021-3060I

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

SECTION 1. Permission and authority are hereby given and granted to Giordano's of
Prudential Plaza, upon the terms and subject to the conditions of this ordinance, to construct,
install, maintain and use one (1) canopy with lettering or graphics projecting over the public
right-of-way adjacent to its premises known as 130 East Randolph Street. Said canopy
with lettering or graphics at East Randolph Street measures eighteen point
seven five (18.75) feet in length and eight point three three (8.33) feet in width for a total of
one hundred fifty-six point one nine (156.19) square feet. The location of said privilege shall
be as shown on print(s) kept on file with the Department of Business Affairs and
Consumer Protection and the Office of the City Clerk. Said privilege shall be constructed in
accordance with plans and specifications approved by the Zoning Department - Signs.

This grant of privilege in the public way shall be subject to the provisions of
Section 10-28-015 and all other required provisions of the Municipal Code of Chicago.

The grantee shall pay to the City of Chicago as compensation for the Privilege
Number 8ACP1535628 herein granted the sum of Fifty and no/100 Dollars ($50.00)
per annum, in advance.

A 25 percent penalty will be added for payments received after due date

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation
or replacement costs associated with damage, relocation or removal of private property
caused by the City performing work in the public way.

Authority herein given and granted for a period of five (5) years from and after July 8,2020
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EXEIUPTION OF APPLICANTS FROM PHYSICAL BARRIER REQUIREMENT
PERTAINING TO ALLEY ACCESSIBILITY FOR PARKING FACILIT]ES.

The Committee on Transportation and Public Way submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Transportation and Public Way begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinances transmitted herewith authorizing
and directing the Commissioner of Transportation and/or the Director of Revenue to exempt
various applicants from the provisions requiring barriers as a prerequisite to prohibit alley
ingress and/or egress to parking facilities at sundry locations. These ordinances were
referred to the committee on July 21 and September 9, 2021.

This recommendation was concurred in unanimously by a viva voce vote of the members
of the committee, with no dissenting vote.

Respectfully submitted,

(Signed) HOWARD BROOKINS, JR.,
Chairman.

On motion of Alderman Brookins, the said proposed ordinances transmitted with the
foregoing committee report were Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following are said ordinances as passed (the italic heading in each case not being a
part of the ordinance):
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Brandi's Baby Boom, lnc./Brandi Hensley.
1c2021-30791

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

SECTION 1. Pursuant to Section 10-20-430 of the Municipal Code of Chicago, the
Commissioner of Transportation is hereby authorized and directed to exempt
Brandi Hensley, owner of Brandi's Baby Boom, lnc. located at 5200 North Broadway, from
the provisions requiring barriers as a prerequisite to prohibit alley ingress and egress to
parking facilities for premises address.

SECTION 2, This ordinance shall take effect and be in force from and after its passage
and publication.

CFM COCO LLC.

1C2021-31731

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

SECTION 1. Pursuant to Section 10-20-430 of the Municipal Code of Chicago,
the Commissioner of Transportation is hereby authorized and directed to exempt
CFM COCO LLC from the provisions requiring barriers as a prerequisite to prohibit alley
ingress and/or egress at 2505 -- 2511 South Western Avenue.

SECTION 2. This ordinance shall take effect and be in force upon its passage and
publication.

Dollar Tree

1c2021-30821

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

SECTION 1. Pursuant to Section 10-20-430 of the Municipal Code of Chicago, the Director
of the Finance is hereby authorized and directed to exempt Dollar Tree at 4540 North
Pulaski Road from the provisions requiring barriers as a prerequisite to prohibit alley ingress
and egress to parking facilities.

SECTION 2. This ordinance shall take effect and be in force from and after its passage
and publication.
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GW Touhy Western LLC

102021-30811

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. Pursuant to Section 10-20-430 of the Municipal Code of Chicago, the
Commissioner of Transportation is hereby authorized and directed to exempt GW Touhy
Western LLC from the provisions requiring barriers as a prerequisite to prohibit alley ingress
and/or egress at7127 North Western Avenue,

SECTION 2. This ordinance shall take effect and be in force upon its passage and
publication.

Lawrence Osborne

lo2o21-31e21

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

SECTION 1. Pursuant to Section 10-20-430 of the Municipal Code of Chicago, the
Commissioner of Transportation is hereby authorized and directed to exempt
Lawrence Osborne from the provisions of requiring barriers as a prerequisite to prohibit alley
ingress to parking facilities for premises address at 5827 West Madison Street.

SECTION 2. This ordinance shall take effect and be in force from and after its passage
and publication.

R&D Builders LLC.

lo2o21-2926)

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

SECTION 1. Pursuant to Section 10-20-430 of the Municipal Code of the City of Chicago,
the Commissioner of the Department of Transportation is hereby authorized and directed to
exempt R&D Builders LLC, 3935 South Wells Street, Chicago, lllinois 60609, from the
Municipal Code provisions requiring barriers as a prerequisite to prohibit alley ingress and
egress to the property located at 3840 South Michigan Avenue.

SECTION 2. This ordinance shall take effect and be in force upon its passage and
publication.
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Real People Realty, lnc

1c2021-35371

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

SECTION 1. Pursuant to Section 10-20-430 of the Municipal Code of the City of Chicago,
the Commissioner of the Department of Transportation is hereby authorized and directed to
exempt 7240 North Rogers Avenue (Real People Realty, lnc.) from the Municipal Code
provisions requiring barriers as a prerequisite to prohibit alley ingress and egress to parking
and loading facilities for their lot at7240 North Rogers Avenue.

SECTION 2. This ordinance shall take effect and be in force upon its passage and
publication.

Seeds Of Joy Enterprise
1c2021-36291

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

SECTION 1. Pursuant to Section 10-20-430 of the Municipal Code of Chicago, the
Commissioner of Transportation is hereby authorized and directed to exempt Seeds of Joy
Enterprise, Chicago, lllinois 60613, from the provisions of requiring barriers as a prerequisite
to prohibit alley ingress and egress to parking facilities tor 4425 North Magnolia Avenue.

SECTION 2. This ordinance shall take effect and be in force upon its passage and
publication.

SNS Rea/ty Group LLC.
1c2021-30741

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

SECTION 1. Pursuantto Section 10-20-430 of the MunicipalCode of Chicago, the Director
of Finance is hereby authorized and directed to exempt SNS Realty Group LLC,
1138 West Belmont Avenue, from the provisions requiring barriers as a prerequisite to
prohibit alley ingress and egress to parking facilities.

SECTION 2. This ordinance shall take effect and be in force from and after its passage
and publication.
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Urban Edge Group LLC 615.

102021-30841

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

SECTION 1. Pursuant to Section 10-20-430 of the Municipal Code of Chicago, the
Commissioner of Transportation is hereby authorized and directed to exempt Urban Edge
Group LLC 615,615 North Ogden Avenue, Chicago, lllinois 60642, from the provisions
requiring barriers as a prerequisite to prohibit alley ingress and egress to parking facilities
for premises address.

SECTION 2. This ordinance shall take effect and be in force from and after its passage
and publication.

Jim Vari.

1o2021-30801

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

SECTION 1. Pursuant to Section 10-20-430 of the Municipal Code of Chicago, the
Commissioner of Transportation is hereby authorized and directed to exempt Jim Vari,
owner of the property located at 4937 -- 4939 North Winthrop Avenue, from the provisions
requiring barriers as a prerequisite to prohibit alley ingress and egress to parking facilities
for premises address.

SECTION 2. This ordinance shall take effect and be in force from and after its passage
and publication.

AMENDMENT OF ORDINANCE WHICH EXEMPTED R&D BUILDERS LLC FROTVI
PHYSICAL BARRIER REQUIREMENT PERTAINING TO ALLEY ACCESSIBILIry
FOR PROPERTY AT 3840 S. MICHIGAN AVE.

1c2021-36211

The Committee on Transportation and Public Way submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Transportation and Public Way begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinance transmitted herewith for an
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amendment passed by the City Council of the City of Chicago for R&D Builders LLC
on July 21,2021, and printed upon page 34152of the Journal of the Proceedings of the
City Council of the City of Chicago is hereby amended by deleting the words:
'R&D Builders LLC, 3935 South Wells Street" and inserting in their place the words:
" 3840 3842 South Michigan Opportunity Zone LLC, Chicago, lllinois 60653".
This ordinance was referred to the committee on September 9, 2021.

This recommendation was concurred in unanimously by a viva voce vote of the members
of the committee, with no dissenting vote.

Respectfully submitted,

(Signed) HOWARD BROOKINS, JR.,
Chairman

On motion of Alderman Brookins, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas : Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost

The following is said ordinance as passed:

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

SECTION 1. The ordinance passed by the City Council of the City of Chicago on
July 21,2021 and printed upon page 34152 of the City of Chicago Journal of the
Proceedings of the City Council of the City of Chicago for alley ingress and egress for the
property located at 3840 South Michigan Avenue, is hereby amended by striking:
'R&D Builders LLC, 3935 South Wells Street" and inserting thereof: "3840 -- 3842 South
Michigan Opportunity Zone LLC, Chicago, lllinois 60653'.

SECTION 2. This ordnance amendment shalltake effect and be in force upon its passage
and publication.
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STANDARDIZATION OF PORTIONS OF PUBLIC WAYS

The Committee on Transportation and Public Way submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council

Your Committee on Transportation and Public Way begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinances herewith authorizing and directing
the Commissioner of Transportation to take the actions necessary for the honorary
designationistandardization of various portions of the public way. These ordinances were
referred to the committee on July 21,2021.

This recommendation was concurred in unanimously by a viva voce vote of the members
of the committee, with no dissenting vote.

Respectfu I ly su bm itted,

(Signed) HOWARD BROOKINS, JR.,
Chairman.

On motion of Alderman Brookins, the said proposed ordinances transmitted with the
foregoing committee report were Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, [Vlitchell, Harris, Beale,
Sadlowski Garza, Thompson, CSrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, l/lartin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following are said ordinances as passed (the italic heading in each case not being a
part of the ordinance):
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Standardization Of N. Sf. Louis Ave., At W. Cullom Ave. Going South To W. Belle
Plaine Ave., To Be Known As "Betty Resnikoff Way".

1C2021-31941

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

SECTION 1. Pursuant to an ordinance heretofore passed by
erection of honorary street-name signs, the Commissioner of

the City Councilwhich allows
Transportation shall take the

at West Cullom Avenuenecessary action for standardization of North St. Louis Avenue,
going south to West Belle Plaine Avenue as "Betty Resnikoff Way"

SECTION 2. This ordinance shall take effect upon its passage and publication

Standardization Of N. Central Park Ave., At W. Armitage Ave. Going To W. Dickens
Ave., To Be Known As "Olga L. Quiroga Way".

1c2021-31e51

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

SECTION 1. Pursuant to an ordinance heretofore passed by the City Council which allows
erection of honorary street-name signs, the Commissioner of Transportation shall take the
necessary action for standardization of North Central Park Avenue, at West Armitage
Avenue going to West Dickens Avenue as "Olga L. Quiroga Way".

SECTION 2. This ordinance shall take effect upon its passage and publication.

REPEAL OF TAXICAB STAND NO. 810 ON PORTION OF W. BELMONT AVE.
ls02021-30751

The Committee on Transportation and Public Way submitted the following report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Transportation and Public Way begs leave to report and recommend
that Your Honorable Body Pass a proposed substitute ordinance to repeal taxi stand
Number 810 which reads: "West Belmont Avenue (north side), from a point 75 feet east of
North Sheffield Avenue to a point 95 feet east thereof -- no parking taxicab stand - at all
times - all days - for two taxicabs", passed on June 22, 2016 and published on
pages 27186 to 27187 of the Journal of the Proceedings of the City Council of the
City of Chicago. This substitute ordinance was referred to the committee on July 21, 2021.
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This recommendation was concurred in unanimously by a viva voce vote of the members
of the committee, with no dissenting vote.

Respectfully subm itted,

(Signed) HOWARD BROOKINS, JR.,
Chairman

On motion of Alderman Brookins, the said proposed substitute ordinance transmitted with
the foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Eryin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote, The motion was lost.

The following is said ordinance as passed:

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

SECTION 1. The ordinance authorizing and directing the Commissioner of Transportation
to establish Taxicab Stand Number 810 on West Belmont Avenue (north side), from a point

toapo
taxis,

75 feet east of North Sheffield Avenue, int 95 feet east thereof -- no taxicab
stand -- at all times - all days - two passed June 22,2016,
pages 27186 and27187 ofthe Journal ofthe Proceedings of the of
Chicago, lllinois for that date, is hereby repealed and the of
is directed to remove signage placed pursuant to that ordinance.

SECTION 2. This ordinance shalltake fullforce and effect upon passage and publication

COMMITTEE ON WORKFORCE DEVELOPMENT.

shed on

COLLECTIVE BARGAINING AGREETVIENT WITH FRATERNAL
POLICE, CHICAGO LODGE NO. 7.

ORDER OF

1C2021-34491

The Committee on Workforce Development submitted the following report:
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CHICAGO, September 14, 2021

To the President and Members of the City Council:

Your Committee on Workforce Development, to which was referred an ordinance
(C2021-3449) authorizing collective bargaining agreement with Fraternal Order of Police,
Chicago Lodge Number 7, begs leave to recommend that Your Honorable Body Pass the
ordinance submitted herewith.

This recommendation was concurred in by all members of the committee present on
September 7,2021.

Respectful ly su bm itted,

(Signed) SUSAN SADLOWSKI GARZA,
Chairman

On motion of Alderman Sadlowski Gaza, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale, Sadlowski Garza,
Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, O'Shea, Brookins,
Tabares, Scott, Maldonado, Burnett, Ervin, Taliaferro, Reboyras, Cardona, Waguespack,
Austin, Villegas, Mitts, Sposato, Nugent, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Osterman, Silverstein - 40.

Nays -- La Spata, Rodriguez, Sigcho-Lopez, Rodriguez-Sanchez, Ramirez-Rosa, Vasquez,
Martin, Hadden - 8.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

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

SECTION 1. The City Council hereby approves an agreement, substantially as set forth
in the term sheet attached hereto (term sheet for FOP, dated July 16,2021), between the
City of Chicago and the Fraternal Order of Police, Chicago Lodge Number 7. The Mayor is
authorized to execute that agreement.

SECTION 2. This ordinance shall be in force and effect upon its passage and approval.

[Term Sheet referred to in this ordinance omitted for printing
purposes but on file and available for public inspection in
the Office of the City Clerk and at www.chicityclerk.com.l
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COMMITTEE ON ZONING, LANDMARKS
AND BUILDING STANDARDS.

REAPPOINTIVIENT OF LAURA L. FLORES AS I\4EMBER OF CHICAGO PLAN

COTVIMISSION.
1 2021-1361

(Committee Meeting Held September 8, 2021)

The Committee on Zoning, Landmarks and Building Standards submitted the following

report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Presenting a report for your Committee on Zoning, Landmarks and Building Standards

which held i meeiing on S-eptember 8, 2021, the following items were passed by a majority

of the members present:

Pages 1 through 13 contain various map amendments in the 1st, 2nd, 3'd, 6th, 11th,121h,

17th,i}th,25th, i6rh, 27th,zgtn,2gth, 33rd, 34th, 37th, 40th, 41tt, 42nd,441h,45th, 47th and

48th Wards, noting that Alderman Rodriguez, Alderman Sigcho-Lopez and

Alderman Hadden voted "No" on Document Number SO2021-3108.

page 1 also contains Document Number A2021-136 for the reappointment of

Laura Flores as a member of the Chicago Plan Commission'

page 1 further contains Document Number A2021-137 for the reappointment of

Guacolda Reyes as a member of the Chicago Plan Commission.

Page 1 further contains Document Number 502021-3239 for the amendment of
Muni6ipal Code Chapter 18-28 regarding mechanicalsystems and building provisions and

the coordinating amendments of Chapters 2-116,4-344, 4-376, 11-20, 14A-1, 148-10,

148-11, 14M-1 and 18-36.

Page 13 contains a direct introduction, a correction to Ordinance Number 02020-5757 ,

for the property located at 1810 -- 1820 North Wells Street.
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Page 13 also contains Document Number 012021-173 for the demolition of
a noncontributing building in a historical landmark district located at 513 West
Fullerton Parkway in the Mid-North Landmark District.

Page 13 further contains various large signs over 100 square feet in area and 24 feet
abov6 grade in the 2nd, 4'n,8tn, 9tn, zoth,22nd,25th,27th and 38th wards.

Lastly, page 1 contains Document Number SO2021-3249 for the amendment of
Municiial CoOe Chapters 17-3, 17-4, 17-5, 17-7,17-9 and 17-14 regarding cannabis
related establlshments, noting that Alderman Beale, Alderman Lopez, Alderman Moore
and Alderman Sigcho-Lopez voted "No" on this item.

I hereby move for approval of the reappointment of Laura L. Flores as a member of the
Chicago Plan Commission.

Respectfully submitted,

(Signed) THOtvIAS TUNNEY,
Chairman

On motion of Alderman Tunney, the committee's recommendation was Concurred ln and
the said proposed reappointment of Laura L. Flores as member of the Chicago Plan
Commission was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

REAPPOINTMENT OF GUACOLDA E. REYES AS IVIEMBER OF CHICAGO PLAN
COMMISSION.

(Committee Meeting Held September 8, 2021)
1 2021-1371

The Committee on Zoning, Landmarks and Building Standards submitted the following
report:
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CHICAGO, September 14, 2021

To the President and Members of the City Council:

Presenting a report for your Committee on Zoning, Landmarks and Building Standards
which held a meeting on September 8, 2021, the following items were passed by a majority
of the members present:

Pages'l through 13 contain various map amendments in the 1tt, 2nd, 3'd,6th, 11th.,12th,
17u,jgtn, 25th, ,6th, 27th, zgth,29th, 33rd, 34th, 37th, 4oth, 41"t, 42nd, 44tn, 451h, 47th and
48th Wards, noting that Alderman Rodriguez, Alderman Sigcho-Lopez and
Alderman Hadden voted "No" on Document Number 5C2021-3108.

Page 1 also contains Document Number A2021-136 for the reappointment of
Laura Flores as a member of the Chicago Plan Commission.

Page 1 further contains Document Number A2021-137 for the reappointment of
Guacolda Reyes as a member of the Chicago Plan Commission,

Page 1 further contains Document Number 502021-3239 for the amendment of
MunicipalCode Chapter 18-28 regarding mechanicalsystems and building provisions and
the coordinating amendments of Chapters 2-116, 4-344,4-376, 11-20, 14A-1, 14B-10,
148-11, 14M-1 and 1 8-36.

Page 13 contains a direct introduction, a correction to Ordinance Number 02020-5757,
for the property located at 1810 -- 1820 North Wells Street.

Page 13 also contains Document Number 012021-173 for the demolition of
a noncontributing building in a historical landmark district located at 513 West
Fullerton Parkway in the Mid-North Landmark District.

Page 13 further contains various large signs over 100 square feet in area and 24feet
above grade in the 2nd, 4th,8th, 9th, 2otF',22nd,25t^,271h and 38th Wards.

Lastly, page '1 contains Document Number SO2021-3249 for the amendment of
Municipal Code Chapters 17-3, 17-4, 17-5, 17-7,17-9 and 17'14 regarding cannabis
related establishments, noting that Alderman Beale, Alderman Lopez, Alderman Moore
and Alderman Sigcho-Lopez voted "No" on this item.

I hereby move for approval of the reappointment of Guacolda E. Reyes as a member of
the Chicago Plan Commission.

Respectfully submitted,

(Signed) THOMASTUNNEY,
Chairman.
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On motion of Alderman Tunney, the committee's recommendation was Concurred ln and
the said proposed reappointment of Guacolda E. Reyes as a member of the Chicago Plan

Commission was Approved by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
SadlOwSki Garza, ThompsOn, CSrdenaS, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein .. 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

AMENDMENT OF SECTION 17-3-0503-D OF I/UNICIPAL CODE BY ADDING
PEDESTRIAN RETAIL STREET DESIGNATION ON PORTION OF
N. LINCOLN AVE.

1c2021-19971
(Committee Meeting Held September 8, 2021)

The Committee on Zoning, Landmarks and Building Standards submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Presenting a report for your Committee on Zoning, Landmarks and Building Standards
which held a meeting on September 8, 2021, the following items were passed by a majority
of the members present:

Pages 1 through 13 contain various map amendments in the 1't,2nd,3'd,6th, 11th,

12rh, 17th, 20ff, 251h, 26t , 27th, zgrh,2gth, 33'd, 34th, 37th, 4oth, 41.1, 42nd, 44th, 45tn, 47th

and 48th Wards, noting that Alderman Rodriguez, Alderman Sigcho-Lopez and
Alderman Hadden voted "No" on Document Number SO2021-3108.

Page 1 also contains Document Number A2021-136 for the reappointment of
Laura Flores as a member of the Chicago Plan Commission.
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Page 1 further contains Document Number A2021-137 for the reappointment of
Guacolda Reyes as a member of the Chicago Plan Commission.

Page 1 further contains Document Number SO2O21-3239 for the amendment of
Municipal Code Chapter 18-28 regarding mechanicalsystems and building provisions and
the coordinating amendments of Chapters 2-116, 4-344,4-376, 11-20, 14A-1,14B.-10,
148-11, 14M-1 and 1 8-36.

Page 13 contains a direct introduction, a correction to Ordinance Number O2O2O-5757 ,

for the property located at 181 0 -- 1820 North Wells Street.

Page 13 also contains Document Number 012021-173 for the demolition of a
noncontributing building in a historical landmark district located at 513 West
Fullerton Parkway in the Mid-North Landmark District.

Page 13 further contains various large signs over 100 square feet in area and 24feet
above grade in the 2nd, 4th, 8th, gth, 2oth, 22nd, 25th, 27th and 38th Wards.

Lastly, page 1 contains Document Number 502021-3249 for the amendment of
Municipal Code Chapters 17-3, 17-4, 17-5, 17-7,17-9 and 17-14 regarding cannabis
related establishments, noting that Alderman Beale, Alderman Lopez, Alderman Moore
and Alderman Sigcho-Lopez voted "No" on this item.

I hereby move for passage of the proposed ordinance transmitted herewith

Respectfully submitted,

(Signed) THOMASTUNNEY,
Chairman.

On motion of Alderman Tunney, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:
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Be lt Ordained by the City Council of the City of Chicago:

SECTION 1. Title 17 of the Municipal Code of the City of Chicago, the Chicago Zoning
Ordinance, is hereby amended by designating as a Pedestrian Retail Street with the
appropriate symbols and indications that segment of the North Lincoln Avenue right-of-way
on Map Number 13-l in the area bounded by:

the centerline of North Western Avenue on the south and the centerline of West
Bryn Mawr Avenue on the north,

as a Pedestrian Retail Street.

SECTION 2. Section 17-3-0503-D of Title 17 of the Municipal Code of Chicago, the
Chicago Zoning Ordinance, is hereby amended by deleting the struck through language and
inserting the underscored language, as follows:

17-3-0503-D [Pedestrian Streets And Pedestrian Retail Streets.]

2. The following street segments are classified as pedestrian retail streets

Street Segment Coordinates

From To From To

(Omitted text ls unaffected by this ordinance.)

Lincoln Webster Belden 2200N 2300N

Lincoln Fullerton Belmont 2400N 3200N

tin€e.ln Sunnyside t€wfen€e 4500N 4800N

Lincoln Roscoe Waveland 3400N 3659N (east side)
3700N (west side)

Lincoln Grace Berteau 3800N 4200N

Lincoln Hutchinson Montrose
4217 (east side)

4218 (west side)

4400N

tineeln Hutehinsen Mentrese +:f+{eas+side) 440€N

tineeln Hutehinsen Mentrese q:f+{*es+€iC€) 4400N

Lincoln Sunnvside Lawrence 4500N 4800N

Lincoln Western Brvn Mawr 4870N 5600N

Milwaukee Division North 1 200N 1600N

(Omitted text is unaffected by this ordinance.)
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SECTION 3. This ordinance shall be in force and effective from and after its passage and
due publication.

AMENDMENT OF CHAPTER 18-28 OF MUNICIPAL CODE REGARDING UPDATES
TO MECHANICAL AND BUILDING PROVISIONS AND COORDINATING
AMENDMENTS AT CHAPTERS 2-116,4-344,4-376, 11-20, 144-1, 148.10, 148-11,
14M-1AND 18-36.

(As Amended)

(Committee Meeting Held September 8, 2021)
lso2021-3239I

The Committee on Zoning, Landmarks and Building Standards submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council,

Presenting a report for your Committee on Zoning, Landmarks and Building Standards
which held a meeting on September 8, 2021, the following items were passed by a majority
of the members present:

Pages 1 through 13 contain various map amendments in the 1't, 2nd, 3'd,6th, 111h,12tn,
17th, 2}th, 25th, 26th, 27th, 2gth,2gth, 33rd, 34th, 37th, 401h, 41"1, 42nd, 441h, 45th, 47th and
48th Wards, noting that Alderman Rodriguez, Alderman Sigcho-Lopez and
Alderman Hadden voted "No" on Document Number SO2021-3108.

Page 1 also contains Document Number A2021-136 for the reappointment of
Laura Flores as a member of the Chicago Plan Commission.

Page 1 further contains Document Number A2021-137 for the reappointment of
Guacolda Reyes as a member of the Chicago Plan Commission.

Page 1 further contains Document Number 502021-3239 for the amendment of
[\Iunicipal Code Chapter 18-28 regarding mechanicalsystems and building provisions and
the coordinating amendments of Chapters 2-116, 4-344,4-376, 11-20, 14A-1,148-10,
148-11 , 14M-1 and 18-36.
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Page 13 contains a direct introduction, a correction to Ordinance Number 02020-5757,
for the property located at 1810 -- 1820 North Wells Street.

Page 13 also contains Document Number Qr2021-173 for the demolition of a
noncontributing building in a historical landmark district located at 513 West
Fullerton Parkway in the Mid-North Landmark District.

Page 13 further contains various large signs over 100 square feet in area and 24teet
above grade in the znd, 4th,8th, gth, 2otn, 22nd, 25th, 27th and 38th Wards.

Lastly, page 1 contains Document Number 5C2021-3249 for the amendment of
Municipal Code Chapters 17-3, 17-4, 17-5, 17-7, 17-9 and 17-14 regarding cannabis
related establishments, noting that Alderman Beale, Alderman Lopez, Alderman Moore
and Alderman Sigcho-Lopez voted "No" on this item.

I hereby move for passage of the proposed substitute ordinance transmitted herewith

Respectfully subm itted,

(Signed) THOMASTUNNEY,
Chairman.

On motion of Alderman Tunney, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:
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BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO

This ordinance is organized into 16 articles, as follows

35951

Article l:

Article ll:
Article lll:
Article lV:
Article V:
Article Vl:
Article Vll:
Article Vlll:
Article lX;
Article X:
Article Xl:
Article Xll:
Article Xlll;
Article XIV:
Article XV:
Article XVI:

Amendments to Chapter 1B-28, Article I

Amendments to Chapter 18-28, Article ll
Amendments to Chapter 18-28, Article lll
Amendments to Chapter 18-28, A(icle lV
Amendments to Chapter 18-28, Article V
Amendments to Chapter 1B-28, Article Vl
Amendments to Chapter 18-28, Article Vll
Amendmerrts to Chapter 18-28, Article Vlll
Amendments to Chapter 18-28, Article lX
Amendments to Chapter 18-28, Article X
Amendments to Chapter 18-28, Article Xl
Amendments to Chapter 18-28, Article Xll
Amendments to Chapter 1B-28, Article Xlll
Amendments to Chapter 18-28, Article XV
Coordinating Amendments
lmplementation and Effective Date

ARTICLE I.
AMENDMENTS TO CHAPTER 18.28, ARTICLE I

SECTION 1. Section 1B-28-1A2 of the MunicipalCode of Chicago and its subsections
are hereby amended by deleting the language struck through and by inserting the ianguage
underscored, as follows:

18-28-102 Applicability

(omitted text is not affected by this ordinance)

18-28-102.5 Change in occuPancY.
It shall be unlawful to change the occr:pancy of any structure if that change will subject the

structure to any provision o1 16" suitd.ing-eede Chicaqo Construction Codes applicable to the

new occupancy without isstene+
shall-€€rtify+kr+-su€h struffi @ing +uilding
eens++*e+ien-+e'r+ne+rope e-ef oceupaneydees-net

first obtaininq a buildino oermit

(omitted text is not affected by this ordinance)

1 8-28-1 02.7 Moved buildi ngs.
Except as dete+mined-by provided in Section 18-28-102.2 and fille- 1z1B, Exis+ing+nstallatrenq

mechanical systems that are a part of buildings or structures rnoved into or within the corporate
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SEcTloN3.SectionlB-2s-l06oftheMunicipalCodeofChicagoanditssubsections
are hereby repealed in their entirety'

ARTICLE II'
AMENDMENTS TO CHAPTER 18-28, ARTICLE II

18-28-201.3 Terms
lf a term is not defin

4N 14R
meanings ascribed

limits of the city of chicago shall corrply with the provisions of the buildil+g-eode tl.tis chapter for

ncw installations.

1 8-28-102.8 Ref eren ced chapters and standards'
The codes and standards referenced in this chapter shall be those that are listed in chapter 1B-

36-€eferenee-standa+ds. Such codes and stanciards shall be considered as parl of the

r"qrri"rn.",. or tni, "l 
npter to the prescribed extent of each such reference' where differences

occur between provrslons of this chapter and the referenced standards' the provisions of this

chapter shall aPPlY.

18-28-1A2.9 Requirements not covered by this chapter'

Requirements necessa,y for tne strength, siability or proper operation of an existing or proposed

mechanical system, oitor puutic sarety, health and general welfare, not specifically covered by

the building:eede Chicaqo'Constructio; Codes, shall be determined by the Building

Commissioner.

sEcTloN 2. Section 18-28-105.3 of the N4unicipal code of chicago is hereby amended

by deleting pre tanguage si-"1 through and by inserting the language underscored' as follows:

18-28-105.3 Required testing'
whenever there is insufficienievidence of compliance with the provisions of this chapter or

evidence that a material or method does not conform to the requirements of this chapter' or in

order to substantiate claims for alternative materials or methods, the Building commissioner

shall have the authority to require tests as evidence of compliance to be made at no expense to

its-rurisdictien the Citv of Chicaqo'

sEcTloN 1. Section 18-28-201.3 of the Municipal code of chicago is hereby amended

by deleting 6re tangua!e'.ttu"r inrougr, and by inserting the language underscored' as follows:

otherwise
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SECTION 2. Sectiorr 18-28-202 of the l\ilunicipal Code of Chicago is hereby anrendcd by

deleting the language struck through and by inse(ing the language underscored, as follows:

1 8 -28 -202 General-definitiens Defi n iti o ns-

(omitted text is not affected by this ordinance)

ALTERATION. A-ehangre-i+-a+neehaeieal system thalinvolves-eR eN{ens+on;additia+e+-ehange

te+he-ar+ang€mest, type er purpese of the original installatisn' As defined in Chapter 14R-2.

APPLIANCE. A device or apparatus that is manufactured and designed to utilize energy and for

wh ich the-bi:ilding€ede th is cha pter provides specific req u irem ents.

APPLIANCE, EXISTING. Any appliance regulated by the+ulldingreede this chapter which was

Iegally installed prior to the effective date of *5*-5"1t+ing-€€de this chapter, or for which an

installation permit has been issued.

(omitted text is not affected by this ordinance)

APPROVED. Acceptable to the Buildinq Commissioner.

(omitted text is not affected by this ordinance)

S similar

(omitted text is not affected by this ordinance)

BUILDING.
e€€upan+sr Asd in Chaoter 148-2.

(omitted text is not affected by this ordinance)

CHICAGO ll DING CODE. Title 1 48 of the t\tlunicioal Code of Chicaoo.

o N COD IN

CHICAGO CTRICAL CODE. TitIC 14E of the lMunicioal Co of Chicaao.

CHICAGO trNtrRGY CON ON CODE. Title 1 of the tvlunicioal Code of Chicaoo.

CHICAGO FIRE PREVENTIO CODE. Title 14F of the tvlunicioal Code Chicaoo.

CHI PLUIMBING CODE Title 14P of the li/lunicioal Code of Chicaoo

(omitted text is not affected by this ordinance)

cLoTHES DRYER. An appliance used to dry wet laundry by means of heat. D+ye+

e{assif leatiens-a+e as-iollows=
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ing envirenment-

UUiJL-
Hrle €H-e€Rrla+len
regul atery iu+isdi€t.ien=

cotMBUSTIBLE ASSEIVIBLY. Any wall, floor, ceiling or other assembly constructed of one or

more component materials that aie-ee,Fnbust+b+e do not meet the definition of noncombustible'

(omitted text is not affected by this ordinance)

cotvlBUSTlON. ln the context of the-bsild+g.eede this chapter, refers to the rapid oxidation of

fuel accompanied by the production of heat or heat and light'

(omitted text is not affected by this ordinance)

CONSTRUCTION DOCUIV ENTS

As

defined in ChaPter 14A-2.

(omitted text is not affected by this ordinance)

DWEttING-*$uilding er pertien thereof that eentains net-mere than-hseaweUing-{nits=

DWELLING uNlT. A-sln9l,e-unit+,re,viding eemPlete; indePendent living faeilities fer en9 9r more

s+e*ivingr€atin#eek+Bg-aBd-sasitatien' As defined in

Chapter 148-2.

(omitted text is not affected by this ordinance)

NTI h

ct the
tilation such airmt o to

SPACE . either di or as partofanh . ventilation or air itioninq

EQUIPMENT. All piping, ducts, vents, control devices and other components of any system

other than appliances tii.i"n 
"t'" 

permanently installed and.integrated to control environmental

conditions in a building. ini. O"finition shall also include other systems specifically regulated by

t+e++*ilAing-€ode this chaPter-

EQUIPIVENT, EXISTING. Any equipment regulated by the$uddiqeede this thaptqrwhich was

;;"d irr,rrr"Jpri"r to'ftre efiectire date of ute+urutn+eeae this chapter, or for which a permit

to install has been issued'

(omitted text is not atfected by this ordinance)

FLAIVI E SP READ I N DEX. Th€-nut+€+i€a
ed in Chaoter 148-2ASIM E 84, As defi

(omitted text is not affected by this ordinance)
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FLOOD ZONES nce with Chaoter 16-6.

Flood-hazard zanc. Areas that lrave been deternrined to be prone to flooding, but not

subject to high-velocity waters or wave action'

High-hazard zone' Areas of tidal influence determined bA+hedepartmen+-€tr#a+er
*J*"g"*"nt to be subject to wave heights in excess of 3 feet (914 mm) or subject to

high-v-elocity wave run up or wave-induced erosion'

(omitted text is not affected by this ordinance)

HAZARDOUS LOCATION. Any location considered to be a fire hazard for flammable vapors,

dust, combustible fibers or other highly combustible substances. The location is not necessarily

categorized in the build+ngeeCe Chicaqo Buildinq Code as a high-hazard use group

classification-

(omitted text is not affected by this ordinance)

LABELED

reeegr+izedstanda+ds' As defined in Chapter 148-2.

35955

2134

la

(omitted text is not affected by this ordinance)

LISTED

As defined in

Chaoter 148-2

(omitted text is not affected by this ordinance)

IVlECHANICAL SYSTEIV. A system specifically addressed and regulated in+he+++ilding-€sde !y
this chapter and comprising components, devices, appliances and equipment.

(omitted text is not affected by this ordinance)

PLENUN/| An enclosed portion of the building structure. other than an occupiable space beina

conditioned. that is designed to allow air movement, and thereby serves as part of an air

distribution system.

ROL UNIT (PCU) lt/lanufactured eouioment that is installed in orease

ceil
fa

PO I t TJTION-CONT
svstem for the nrrroose of extracti

exhau flow bv mea of a series filters
no smoke. qrease oarticles and odors from theexhaust
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(ontittert text is not affectect by this orclinance)

9t141202135956

SHAFT. Ar,i-ene.losed,spaee eNtendiag,throt+gh-onmr-+R6+e-€f,s+19s of a+r+itdtng;-eonneeting

ver{iealepeningsln-su-&ssive1laers}ritoors-anA-the+oof' As defined in Chapter 148-2'

SHAFT ENCLOSURE. Ihe raells or-ee+struc-ti€.n tha+Jerrns-the bouncjaies-of-the sha{t= As

defi edinC aoler 148-2.

PING Ac di

SN/OKE DANNPER, A

Asd ned in

Chaoter 14B-2.

SMO KE-DEVELO P ED I NDEX' A numerieal +alue-assigne

with ASTM E 84, As defined in Chapter 14B-2'

(omitted text is not affected by this ordinance)

STORY

abeve' d

(omitted text is not affected by this ordinance)

THI EN
c,

m
a UA

-P CE IED

S

the of with

certification aq.encv.

(omittecl text is not affected by this ordinance)

TOILET ROOI\X. A room containing a water closet and' frequentlv, a lavatory' e+ but not a

bathtub, shower, spa or similar bathing fixture'

(omitted text is not affected by this ordinance)

uct

a
Assao

UNUSdJ

gasketed-er-seaied'
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?=- 
- 

Ster+n.p/++elews or-weatlrer-strippirrg e+l ope+able-windews-and4sers-nd

3-- - €,:uiking or-seala+tsapplied to-areas;-sueh-asleints-around r+indew and<Joor

frames, betweer+sole-plates+nd{loers-$e{ween-wall-e'ellin€rieints;-belween-wall
panels;at-penet+atiocs{or plurnbing;cleetriealand3as-lines-nd a{ o{her
openings=

UNVENTED ALCOHOL FUEL-BURNING DECORATIVE APPLIANCE. A stationarv. self-

contained appl nce intended to be perman secured to a wall or floor and not intended for

duct connectio n Srrch aooliance burns ol and is made in a man no facilitv for

subsequent deliverv to the installation site.

(omitted text is not af-fected by this ordinance)

ARTICLE III.
AMENDMENTS TO CHAPTER 18-28, ARTICLE III

SECTION 1. Section 18-28-301 of the Municipal Code of Chicago and its subsections
are hereby amended by deleting the language struck through and by inserling the language

underscored, as follows:

18-28-301 General.

18-28-301.1 Scope.
This chapter shall govern the approval and installation of all equipment and appliances that are

part of a building's mechanical systems regulated by the-buiklinsr€ede this chapter in
accordance with Section 1 8-28-1 01,2rseepe.

18-28-301.2 Energy utilization.
The heating, ventilating and air-conditioning systems of all structures shall be designed and
installedforefficientutilizationofenergyinaccordancewith@
Csnservatien the Chicaoo Enerqv Conservation Code.

18-28-30't. 3 tisted -and-labeled lde ntif i c ati on
i

Fach
lenqth of pipe and tubing and qach oipe fittinq utilized in a mechanical svstem shall bear the
identification of manufacturer

1 8-28 -30 1 .4 Detiberatety-emit+ed PI astic pi pe, f i tti n q s a nd com ponents.
firti hall be t

1 8-28-301.5 Third-partv testin and certification.

conform to NSF

ttibin an with the
and oerforman criteria of this chaoter and ll be identified in accordance with Section '1 B-

28-301.3. Pipin o tuLrino and fittinos shall e be tested bv an aooroved
aoencv or cerlified hv an aooroved third-oadv tion aoencv

oartv testino
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18-28-301.6 Fuel qas app liances and eouipment.
The approval and installation of fuel qas {llsli-Q_qll,-o! pipinq and ecluipment. fuel qas-fired

aooliances and fuel qas-fired ap ncc ventino svstems shall be in accordance with Arti

9t1412021

cle 14

of this chapter

18-28-301,7 Listed and labeled.
Aooliances requlated bv this chapter shall bc listed and labeled for the aoolication in which thev

1

used otherwise

Exceotion: Listinq and labelinq of equ ioment used for refrioeration shall be in

accordance with 18-28-1101.2

1 8-28-301.8 Deliberatelv omitted.

1-9 Label information
A permanent factory-applied nameplate shall be affixed to all appliances. The nameplate shall
contain the following information about the appliance in legible lettering: the manufacturer's
name or trademark, the model number, the serial number and a seal or mark of apprevalby-a
@ing the approved agency. If reqsired; a label eentaining the fellewing

A_label shall include the follor,yinq:

1. Electrical equipment and appliances. Electrical rating in volts, amperes and
motor phase; identification of individual electrical components in volts, amperes
or watts; motor phase; Btuih (W) output; and required clearances.

(omitted text is not affected by this ordinance)

18 28 301,6 Csnfliets.
lf a eonfliet exists between this ehapter and the eenditiens ef the listing er the manufaetureds
in sta I I ation i n stru et i s n s ; th e me re st ri n ge nfprevi+e+-s*a{-apptl,.

18 28-301,7 1 8-28-301.1 0 Electrical.

(omifted text is not affected by this ordinance)

d€-28-3OJ-a 1 8-28-301.1 1 Plumb ing connections.
Potable water supply and building drainage system connections to equipment and appliances
regulatedbythischaptershallbeinaccordanc"*;11-,the
Chicaqo bino Code

4€*28-304=9 1 8-28-301 . 1 Fuel types.

(omitted text is not affected by this ordinance)

18 28 301-1O 18-28-301.13 Vibration isolation.

(omitted text is not affected by this ordinance)

{a 28 301,1 1 18-28-301.14 Repair

(omitted text is not affected by this ordinance)



9t1412021

with chaoter 16 of the Chicaoo Buildi o Code

JA-2a30,1=tri 1B-28-301.16 Flood hazard

REPORTS OF COMMITTEES

(omitted text is not affected by this ordinance)
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+B-2B301-1+ 18-28-301.15 Wind re sistance'
l\4echanical eq-urpment, appliances arrd supporls exposed to wind shall be designed and

installeci to resist wind pressures as+equired byl5s+*ldingreode determined in accQrdance

18 28 301. 14 Delib€+ately-ernitt€4

't8-28 -17 Rode
soaces in which live. sleep or work. or in which feed. foodBuildinos containino rooms or

d. oreoared. sed. served or sold. shall constructed to nrotect
or are store

rodents in accorda nce with Section 1210 of the Chicaoo Build ino Code.
aqainst the entrance of

1 8-28-301-18 Seismic resistance.

S
for

forces in accordance Chaoter 16 of the Chicaqo Bu Code.

sECTloN 2. section 1g-28-302.1of the Municipal code of chicago is hereby amended

by deleting the language struck through and by inserting the language underscored, as follows:

1g-Zg-302.1 penetrations of floor/ceiling assemblies and fire-resistance-rated assemblies
penetrations of floor/ceiling assemblies a;d assemblies required to have a fire-resistance rating

shall be protected in accor'dance with
eede;es-apptieagte Chapter 7 of the Chicaqo Buildinq Code'

SECTION 3. Section 18-28-303.1 of the Municipal code of chicago is hereby amended

by deleting the language struck through and by inserting the language underscored' as follows:

18-28-303.1 General.
The location of all equipmenl and appliances shall be governed by the requirements of this

section, by specific requirements found elsewhere in the-br*itdinsFeede this chapter and by the

conditions of the equipment and appliance listing'

sECTtON 4. Table 18-28-305-4 of the N4unicipal code of chicago is hereby amended by

deleting the language struck through and by inserting the language underscored' as follows:

Table 18-28'305-4
PiPing SuPPort SPacing'

(omitted text is not affected by this ordinance)

a. See Section 1B.2€-3S:L14 l!28-3!118

(omittect text is not affected by this ordinance)
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SECTION 5. Section 18-28-307 2.1 of the N,4unicipal Code of Chicago is hereby

amended by deleting the language struck through and by inserling the language underscored,

as follows.

1 B-28-3o7 .2. 1 Condensate disposal.

(omitted text is not affected by this ordinance)

Units larger than 6 tons (21.1 kW) nominal capacity shall discharge to a sanitary

sewer drain, storm sewer drain or a French drain constructed in accordance with

Section 18-28-307 .2.1 .1 . lf condensate is discharged to a sanitary sewer, such

drains shall be indirectly connected in accordance with the-GhaPte+-18-29-sf the

Chicaqo Plumbing Code.

(omitted text is not affected by this ordinance)

SECTION 6. Section 18-28-308 of the Municipal Code of Chicago and its subsections

are hereby amended by deleting the language struck through and by inserting the language

underscored, as follows:

1 8-28-308 Clearance Reduction

(omitted text is not affected by this ordinance)

18-28-308.8 Masonry chimneYs.
The clearance reduction methods specified in Table 18-28-308.6 shall not be used to reduce the

clearances required for masonry chimneys as specified in Article Vtll B of this chapter and
Chapter 21 of the Chicaqo

Buildi Code.

(omitted text is not affected by this ordinance)

1 8-28-308.1 0 Masonry firePlaces-
The clearance reduction methods specified in Table 18-28-308.6 shallnot be used to reduce the

clearances required for masonry fireplaces as specified in Article B of this chapter and the

Ut*ilding-€ede Chapter 21 of the Chicaqo Buildinq Code.

(omitted text is not affected by this ordinance)

SECTION 7. Section 18-28-309 of the lVunicipal Code of Chicago is hereby repealed in

its entirety and replaced, as follows:

1 8-28-309 Temperature Control.

18-28-309.1 General.
Temperature control for interior spaces shall be provided in accordance with Section 1203 cf the

Chicago Building Code.
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sECTloN B. Sectior-r 1B-28-310 of the tr/lunicipal cocje of chicago is hereby repealed in

its entircty and replaced, as follows'

1 8-28-310 ExPlosion Control.

18-28-310-1 General-
Structures occupred for purposes involving explosion ha-zards shall be provided with explosion

control where requrred by the Chicago Fire Prevention Code'

SECT|ON 9. Section 18-28-31 1 of the tr/unicipal code of chicago is hereby repealed in

its entirety and replaced, as follows:

18-28-311 Smoke and Heat Removal'

18-28-311.1 General.
Buildings shall be provided with smoke and heat vents or mechanical smoke removal systems

where iequired by the Chicago Building Code'

sECTloN 10. Section 18-28-312 of the tVlunicipal code of chicago is hereby repealed in

its entirety and replaced, as follows:

18-28-312 Heating and Cooling Load Calculations'

1 8 -28-312.'l Load calculations.
Heatingandcooling'v.t",designloadsforthepurpose.gf_siz|QlYstemsshallbedetermined
in accordance with the pro"uOrt"."s described in ASHRAE/ACCA Standard 183' Alternatively'

Oesign loads shall be determined by an approved equivalent computation procedure using the

design parameters specified in chapter 3-lCEl of the chicago Energy conservation code'

ARTICLE IV.

AMENDMENTS TO CHAPTER 18.28, ARTICLE IV

SECT|oNl.Sections 18.28.401.5,18-28.401.5.1,18.28-401.5.1.1,18-28-4a1.5.1.2,
18-28-401.5.1.3 and 18-28-40L5.1.4 of the Municipalcode of chicago are hereby repealed in

their entiretY.

sEcTION 2. Section 18-28-402.1of the Municipal code of chicago is hereby amended

by deleting the language struck through and by inserting the language underscored, as follows:

1 8-28-402.1 Natural ventilation'

of the errlllls tqdc.
shall with
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SECTION 3- Section 18-28-403.1.3 of the Nlurrrcipal Code of Cl'ricago is here by
amended by deleting the latrguage struck through and by irrserling the language unrJerscored,
as follows:

18-28-443i.3 Systems with water economizers.
lf a system is equipped with a Water Eeenemizer water economizer in accordance with the
Chicago Energy Gonversion Conservation Code, the amount of outside air delivered by the
mechanical air handling system shall be no less than 1/3 of the code-required supply air. Tl"re
area of the outside air intake shall be sized so that at least 1/3 of the code-required supply air
can be taken from outdoors at velocities not in excess of 1,000 feet per minute (304.8 mpm)
through the free area. The remaining air may be supplied by a recirculating air system if the
system is equipped with devices to control temperature and dust content. The total quantity of
air delivered to the space shall be 100 percent of the code-required air.

SECTION 4. Table 18-28-403.3 of the fVunicipal Code of Chicago is hereby amended by
deleting the language struck through and by inserting the language underscored, as follows:

Table 18-28-403.3
Ventilating Requirements"

(omitted text is not affected by this ordinance)

Sleeping Rooms

(omitted text is not affected by this ordinance)

Note 3. P+evide-a m+r+imgs+eem-exhaus+-el4{€ €FMper-eleetriedrye+- [Reserved.l

(omitted text is not affected by this orclinance)

4 0 0

4 0.3 0.3

See Ghapte+-13!72-er Ch a pter
1 48- 1 2;as-applieable; may
exhaust through toilet room.

(ornitted text is not affected by this ordinance)

Sleeping Rooms
(Dormitories) 4 NV NV See ehaBite+J3-{+2-€f Chapter

I 48 - 1 2, -as-appli€able.

(omitted text is not affecled by this ordinance)

Living Quarters
NV NV See Ghap'telq13-1+2-€{E Cha pter

1 4 B- 1 2r-as-apptieable"

eeSAen+ia++rye+s NA NA s

(omitted text is not affected bylhis ordinance)

See-Netes€-aad-a-

(omifted text is not affected by this ordinance)

ga+age.+ Private Garaqes
(less than 6 carsl RO RO 1.0 sf of opening per car



9t14t2021 REPORTS OF COMMITTEES 35963

SECTION 5. Section 18-28-403.3 7 of the It4unlcipal Code of Chicago and its
subsections are hereby repealed in their entirety.

SECTION 6. Section 18-28-403.15 of the lVunicipal Code of Chicago is hereby arnended
by deleting the language struck through and by inserting the language underscored, as follows:

1 8 -28 -4 03.'1 5 Miseellaneous-spaees Generator rooms
+-Ge#era+e1=F.e€nrs, A room er+cems-+r*ithgenera+e(s) containinq a qenerator shall rneet the
air flow and combustion air requirements as-n€ted in the Chicago Electrical CodcJ€J7-7ol *

tegall u-+en+ila+ingrAir.

SECTION 7. Section 1B-28-4AG of the lVlunicipal Code of Chicago is hereby amended by
deleting the language struck through and by inserting the language underscored, as follows:

1 8 -28 -4OG Belibe+ately-smitt€C Ventilation of Uninhabited Soaces.

1B-28-406.1 General.
Uninhabited spaces. such as crawl spaces and.attics. shall be provided with natural ventilation
openinqs as required bv Chapter 12 of the Chicaqo Buildinq Code or shall be provided with a
mechanical exhaust and supplv air svstem. The mechanical exhaust rate shall be not less than
0.02 cfm per square foot (0.00001 m3/s . m2) of horizontal area and shall be automatically
controlled to operate when the relative humidity in the space served exceeds 60 percent.

ARTICLE V.
AMENDMENTS TO CHAPTER 18-28, ARTICLE V

SECTION 1. Section 18-28-501.4 of the ti/unicipal Code of Chicago is hereby amended
by deleting the language struck through and by inserting the language underscored, as follows:

1 8-28-501 .4 Pressure equalization.
Mechanical exhaust systems shall be sized to remove the quantity of air required by this article
to be exhausted. The system shall operate when air is required to be exhausted. Where
mechanical exhaust is required in a room or space in occupancies other than in Groups R-3,
R-4 :nd R-5 and rlrruel Iin units in Gror rn R-2 such space shall be maintained with a neutral orn

negative pressure- If a greater quantity of air is supplied by a mechanical ventilating supply
system than is removed by a mechanical exhaust system for a room, adequate means shall be
provided for the natural exit or mechanical exhaust of the excess air supplied. lf only a
mechanical exhaust system is installed for a room or if a greater quantity of air is removed by a
mechanical exhaust system than is supplied by a mechanical ventilating supply system for a

room, adequate means shall be provided for the natural supply of the deficiency in the air
s u p p l i e d. M<;ehan iea @ ve-the eapaei@ulof-d€€rs
equ@e{eta}stttside=i
reqnr+e++ren+ ean be met threug*+{he-use-ef+eehaniea-l-exnaiJs+systeflr++e+ief-opefi-ings whe+e
allswed per-Artiel+4'Veog1a+ten'-er-a-eo'r+rb4rla+ie'fi-€f-beh
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SECTION 2. Section 18-28-5OZ 3 of the Nrlunicipal Code of Chicago is hereby amended
by inse(ing the language underscored, as follows:

18-28-502.3 Battery-charging areas for powered industrial trucks and equipment.
Ventilation shall be provided in an approved manner in battery-charging areas for powered

industrial trucks and eouioment to prevcnt a dangerous accumulation of flammable gases

SECTION 3. Section 18-28-502.4 of the lVlunicipal Code of Chicago and its subsections
are hereby repealed in their entirety and replaced, as follows:

1 8-28-502.4 Stationary storage battery systems.
Stationary storage battery systems shall be regulated and ventilated in accordance with the
general requirements of this article and Chapter 12 of the Chicago Fire Prevention Code.

SECTION 4. Section 18-28-502.6.2 of the tVlunicipal Code of Chicago is hereby
amended by inserling the language underscored, as follows:

1 8-28-502.6.2 Limited spraying spaces.
Positive mechanical ventilation which provided a minimum of six complete air changes per hour
shall be installed in limited spraying spaces. Such system shall meet the requirements of the
Chicaqo Fire Prevention Code for handling flammable vapors. Explosion venting is not required

SECTION 5. Section 18-28-502.7.1 of the Municipal Code of Chicago and its
subsections are hereby amended by deleting the language struck through and by inserting the
language underscored, as follows:

18-28-502.7.1 Storage in excess of the maximum allowable quantities.

(omitted text is not affected by this ordinance)

Exception: Storage areas for flammable solids complying with the requirements of the
Chicaqo Fire Prevention Code.

18-28-502.7. 1.1 System requirements.

(omitted text is not affected by this ordinance)

1. The installation shall be in accordance with the buildingreede Chicaqo
Buildinq Code.

(omitted text is not affected by this ordinance)

SECTION 6. Section 18-28-502.8.5 of the lVlunicipal Code of Chicago and its
subsections are hereby amended by inserling the language underscored, as follows:

18-28-502.8.5 Flammable and combustible liquids.

(omitted text rs not affected by this ordinance)
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Exception: This section shall not apply to flamrnable and combustible Iiquids tt-rat are
exempt frorn the Chicago Fire Pre-vention Code.

(ornitted text is not affectcd by this ordinance)

18-28-5A2.8.5.2 Storage rooms and warehouses.
Liquid storage rooms and liquid storage warehouses for quantities of liquids exceeding
those specified in the Chicago Fire Prevention Code slrall be ventilated in accordance
with Scction 18-28-502.7.1.

1 8-28-502.8.5.3 Cleaning machines.
Areas in which machines used for parts cleaning in accordance with the Chicago Fire
Prevention Code are located shall be adequately ventilated to prevent accumulation of
vapors.

(omitted text is not affected by this ordinance)

SECTION 7. Section 1B'28-502.8.8 of the lVlunicipal Code of Chicago and its
subsections are hereby amended by inserting the language underscored, as follows:

18'28-502.8.8 Highly toxic and toxic compressed gases - quantities exceeding the
maximum allowable per control area.

(omitted text is not affected by thtis ordinance)

18-28-502.8.8.2 Local exhaust for portable tanks.
A means of local exhaust shall be provided to capture leakage from indoor and outdoor
portable tanks. The local exhaust shall consist of portable ducts or collection systems
designed to be applied to the site of a leak in a valve or fitting on the tank. The local
exhaust system shall be located in a gas room. Exhaust shall be directed to a treatment
system where reguired by the Chicago Fire Prevention Code.

18-28-502.8.8.3 Piping and controls - stationary tanks.
Filling or dispensing connections on indoor stationary tanks shall be provided with a
means of local exhaust. Such exhaust shall be designed to capture fumes and vapors,
The exhaust shall be directed to a treatment system where required by the Chicago Fire
Prevention Code.

(omitted text is not affected by this ordinance)

1 8-28-502.8.8. 5 Treatme nt system.
The exhaust ventilation from gas cabinets, exhausted enclosures and gas rooms, and
localexhaust systems required in Sections 18-28-502.8.8.2 and 18-28-502.8.8.3 shallbe
directed to a treatment system where required by the Chicago Fire Prevention Code.

1 8-28-502.8.8.6 Process equipment.
Effluent from indoor and outdoor process equipment containing highly toxic or toxic
compressed gases which could be discharged to the atmosphere shall be processed
through an exhaust scrubber or other processing system. Such systems shall be in
accordance with the Chicago Fire Prevention Code.

35965
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SECTION B. Section 1B-?B-502 9 of the N,4unicipal Code of Chicago and its subsections
are hereby amended by deleting the language struck through and by insefting the larrguage
underscored, as follows:

1 8-28-502.9 Hazardous production materials (HPM).
Exhaust ver-rtilation systems and materials for ducts utilized for the exhaust of HPIM shall comply
with this section, other applicable provisions of the$uilding eode this chapter, the Chicaqo
Buildinq Code and the Chicacto Fire Prevention Code

1 8-28-502.9.1 Where required.
Exhaust ventilation systems shall be provided in the following locations in accordance
with the requirements of this section.

1. Fabrication areas. Exhaust ventilation for fabrication areas shall comply
with requirements for HazaCous-UsdJfiit€ Group H occupancies and the
Chicago Fire Prevention Code. Additional manual control switches shall
be provided at exits from the fabrication area.

2. Workstations- A ventilation system shall be provided to capture and
exhaust fumes and vapors at workstations.

3. Liquid storage rooms. Exhaust ventilation for liquid storage rooms slrall
comply with Section 18-28-502.7.1.1 and requirements for Haza+dous
Use Units Group H occupancies and the Chicago Fire Prevention Code.

4. HPl,l rooms. Exhaust ventilation for HPM rooms shall comply with Section
18-28-502.7.1.1 and @ the Chicaqo Buildinq Code.

(omitted text is not affected by this ordinance)

1 8 -28-502.9.3 Treatment systems.
Treatment systems for highly toxic and toxic gases shall comply with the Chicago Fire
Prevention Code.

SECTION 9. Section 18-28-502.13 of the Municipal Code of Chicago is hereby amended
by deleting the language struck through and by inserting the language underscored, as follows:

18-28-502.13 Motor vehicle operation.

(omitted text is not affected by this ordinance)

2. This section shall not apply to ene-and-{wo-fumilyawell+ngs Group R-5
occupancies and Group U private qaraqes.

(omitted text is not affected by this ordinance)

SECTION 10. Section 18-28-502.15.2 of the Municipal Code of Chicago is hereby
amended by inserting the language underscored, as follows:

1 8-28-502.15.2 Operation.

(ornitted texi is not affected by this ordinance)
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N4cchanical verrtrlatiort systenls that are interlocked with a gas detcction systelrl
clesigned in accordance with tlre Chicago Fire prevention Cocle.

(omitted text is not affected by this ordinance)

SECTION 11. Section 1B-28-5O4 of the It/unicipal Code of Chicago and its subscctions
are hereby repealed in their entirety and replaced, as follows:

18-28-504 Clothes Dryer Exhaust.

1 8-28-504.1 I nstal lation.
Clothes dryers shall be exhausted in accordance with the manufacturer's instructions. Dryer
exhaust systems shall convey the moisture and any products of combustion to the outside of the
building.

Exception: This section shall not apply to listed and labeled condensing (ductless)
electric clothes drying machines plumbed to drains in accordance with the Chicago
Plumbing Code.

1 8 -28-504.2 Exhaust penetrations.
Where a clothes dryer exhaust duct penetrates a wall or ceiling membrane, the annular space
shall be sealed with noncombustible material, approved fire caulking or a noncombustible dryer
exhaust duct wall receptacle. Ducts that exhaust clothes dryers shall not penetrate or be located
within any fireblocking, draftstopping or any wall, floor/ceiling or other assembly required by the
Chicago Building Code to be fire-resistance rated unless such duct is construcied of galvanized
steel or aluminum of the thickness specified in Section 18-28-603.3 and the fire-resisiance
rating is maintained in accordance with the Chicago Building Code. Fire dampers and similar
devices that will obstruct the exhaust flow shall be prohibited in clothes dryer exhaust ducts.

18-28-504.3 Cleanout.
Each vertical riser shall be provided with a means for cleanout.

1 8-28-504.4 Exhaust installation.
Dryer exhaust ducts for clothes dryers shall terminate on the outside of the building and shall be
equipped with a backdraft damper. Screens shall not be installed at the duct termination. Ducts
shall not be connected or installed with sheet metal screws or other fasteners that will obstruct
the exhaust flow. Clothes dryer exhaust ducts shall not be connected to a vent connector, vent
or chimney. Clothes dryer exhaust ducts shall not extend into or through ducts or plenums.
Clothes dryer exhaust ducts shall be sealed in accordance with Section 18-28-603.8.

1 8-28-504.4.1 Termination location.
Exhaust duct terminations shall be installed in accordance with the dryer manufacturer's
instructions. Where the manufacturer's instructions do not specify a termination location,
the exhaust duct shall terminate not less than 3 feet (914 mm) in any direction from
openings into buildings, including openings in ventilated soffits. Exhaust duct
terminations shall not be located in exterior walls which are not permitted to have
unprotected openings in accordance with the Chicago Building Code.

18-28-504.4.2 Exhaust termination outlet and passageway size.
The passageway of dryer exhaust duct terminals shall be undiminished in size and shall
provide an open area of not less than 12.5 square inches (8065 mmr).

1
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1 8-28-504. 5 Dryer ex[.raust power ventilators'
Domestic dryer exhaust ducl power ventilators shall be listed and labeled to UL 705 ior use in

dryer exhaust duct systcrns. tn" Otyu.- exhaust duct power ventilator shall be installed in

accordance with the manufacturer's instructions

1 8-28-504.6 Booster fans prohibited'
Domestic booster fans shall not be installed in dryer exhaust systems'

1 8-28-504.7 MakeuP ai r.

lnstallations exhausting more than 200 cfm (0-09 m3ls) shall be provided with makeup air'

where a closet is desijned for the installation of a clothes dryer, an opening having an area of

not less than 100 squa"re inches (0.0645 m2) shall be provided in the closet enclosure or

makeup air shall be provided by other approved means'

1 8-28-504.8 Protection required'
protective shield plates sfrait ne placed where nails or screws from finish or other work are likely

to penetrate the clothes dryer ex'haust duct, shield plates shall be placed on the finished face of

all framing members wnere there is less than 1 1/4 inches (32 mm) between the duct and the

finished face of tt-'|* rrrn]ing member. Protective shield plates shall be constructed of steel' have

a thickness of 0.062 incn ("1 .O mm) and extend not less than2 inches above sole plates and

below toP Plates.

18-28-504.9 Domestic clothes dryer ducts'
Exhaust ducts for domestic clothei dryers shall conform to the requirements of Sections 18-28-

504.9.1 through 18-28-504'9.6 or Section 18-28-504'11'

18-28-504.9-1 Material and size'
Exhaust ducts shall have a smooth interior finish and shall be constructed of metal not

less than 0.016inch (0.4 mrn)in thickness. The exhaust duct size shall be 4 inches ('102

mm) nominal in diameter'

1 8-28-504'9-2 Duct installation'
Exhaust ducts shall be supported at 4-foot (1219 mm) intervals and secured in place'

The insert end of the duct shall extend into ihe adjoining duct or fitting in the direction of

airflow. Ducts shall not be joined with screws or similar fasteners that protrude more than

1/8 inch (3.2 mm) into the inside of the duct'

Where dryer exhaust ducts are enclosed in wall or ceiling cavities, such cavities shall

allow the installation of the duct without deformation'

1 8-28-504.9'3 Transition d ucts'
Transition ducts used to connect the dryer to the exhaust duct system shall be a.single

length that is listed and labeled in accoidance with UL 2158A- Transition ducts shall not

be lreater than B feet (2438 mm) in length and shall not be concealed within

construction.

1 8-28-504.9.4 Duct length'
The maxintum allowable exhaust duct length shall be determined by one of the methods

specified in Sections 18-28-504'9'4'1 through 18-28-504'9 4-3'

1 8-28-504.9.4.1 Specified length'
The maximum lenqtlr of tl-re exf,aust duct shall be 35 feet (10 668 mm) from the
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connectlorl to the transition cluct from the dryer to the oUtlet terminal. Where

fittrngs are used, the rnaximurrr length of the exhaust duct shall be reduced in

accordance rvith Table 18-28-504.9.4.1 .

Table 18-28-504'9.4.1
Dryer Exhaust Duct Fitting Equivalent Length

Dryer Exhaust Duct Fitting TYPe

4" radius mitered 4S-degree elbow

4" radius mitered 90-degree elbow

6" radius smooth 45-degree elbow

6" radius smooth 90-degree elbow

8" radius smooth 45-degree elbow

B" radius smooth 90-degree elbow

1 foot 6 inches

For SI: 1 inch = 25.4 mm, 1 foot = 304.8 mm, 1 degree = 0'0175 rad
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1 8 -28-504. I .4.2 M anuf actu rer's i nstru cti ons.
The maximum length of the exhaust duct shall be determined by the dryer

manufacturer's installation instructions. The Building Commissioner shall be

provided with a copy of the installation instructions for the make and model of the

dryer. Where lhe exhaust duct is to be concealed, the installation instructions

shall be provided to the Building Commissioner prior to the concealment

inspection. ln the absence of fitting equivalent length calculations from the

clothes dryer manufacturer, Table 18-28-504'9'4.1 shallbe used'

18-28-504.9.4.3 Dryer exhaust duct power ventilator length'
The maximum length of the exhaust duct shall be determined by the dryer

exhaust duct power ventilator manufacturer's installation instructions.

1 8-28-504.9.5 Length identification.
Where the exhaust duct equivalent length exceeds 35 feet (10 688 mm), the equivalent

length of the exhaust duct shall be identified on a permanent label or tag. The label or

taglnatt be located within 6 feet (1829 mm) of the exhaust duct connection-

1 8-28-5A4.5.6 Exhaust duct required-
Where space for a clothes dryer is provided within a dwelling unit, an exhaust duct

system shall be installed.

Exception: where a listed and labeled condensing electric clothes dryer

plumbed to a drain is installed prior to occupancy of the structure and a

permanent label or tag is installed within 6 feet (1829 mm)of the connection

point srating "coNNECTION FOR CONDENSING CLOTHES DRYERS ONLY.

bo xrot TNSTALL cLorl'JES DRYER REQUIRING EXHAUST To
OUTDOORS."

Where a clothes dryer is not installed at the time of occupancy, the exhaust duct shall be

capped at the location provided for the future dryer.

Equivalent Length

2 feet 6 inches

5 fcet

1 foot

1 foot 9 inches

1 foot

1 foot 7 inches

10" radius smooth 45-degree elbow 9 inches

10" radius smooth 90-degree elbow
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18-28-504.10 Commercial clothes dryers.
The installatiot't of dryer exhaust ducts serving comnrercial clothes dryers sltall comply with the
appliance nranufacturer's installation instructions Exhaust fan motors installed in exhaust
systems shall bc located outside of the airstream. ln multiple installations, the fan shall operate
continuously or be interlocked to operate when any individual unit is operating. Ducts shall have
a minimum clearance of 6 inches ( 152 mm) to combustible materrals. Clothes dryer transition
ducts rtsed lo connect the appliance to the exhaust system shall be limited to single Iengths not
to exceed B feet (2438 mm) in length and shall be listed and labeled for the application.
Transition ducts shall not be concealed within construction.

18-28-504.11 Common exhaust systems for clothes dryers located in multistory
structures.
Where a common multistory duct system is designed and installed to convey exhaust from
multiple clothes dryers in a building equipped throughout with an automatic sprinkler system in
accordance with the Chicago Building Code, the construction of the system shall be in
accordance with all of the following:

2

3.

The shaft in which the duct is installed shall be constructed and fire-resistance
rated as required by the Ctricago Building Code.

Dampers shall be prohibited in the exhaust duct. Penetrations of the shaft and
ductwork shall be protected in accordance with Section 717 .5.3 of the chicago
Building Code, Exception 1.1.

Rigid metal ductwork shall be installed within the shaft to convey the exhaust.
The ductwork shall be constructed of sheet metal having a minimum thickness of
0.0187 inch (4.4712 mm) (No. 26 gage) and in accordance with SMACNA Duct
Construction Standards.

The ductwork within the shaft shall be designed without offsets.

The exhaust fan motor design shalt be in accordance with Sectlon 18-28-503.2.

The exhaust fan motor shall be located outside of the airstream.

The exhaust fan shall run continuously and shall be connected to a standby
power source.

Exhaust fan operation shall be monitored and shall initiate an audible or visible
signal at a constantly attended location or at each connection point when the fan
is not in operation-

ft/akeup air shall be provided for the exhaust system.

A cleanout opening shall be located at the base of the shaft to provide access to
the duct to allow for cleaning and inspection. The finished opening shall be not
less than 12 inches by 12 inches (305 mm by 305 mm).

Screens shall not be installed at the termination.

The common multistory duct system shall serve only clothes dryers and shall be
independent of other exhaust systems.

4.

5.

ti.

7.

o.

I
10.

11

12

(remainder of this page intentionally blank)
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SECTION 12. Section 18-28-505 of the N/urricipal Code of Chicago ancl its subscctions
are hereby repealed in their errtirety and replaced, as lollows.

1 8-28-505 Domestic Cooking Exhaust.

18-28-505.1 General.
Domestic cooking exhaust equipment shall comply with the requirernents of this section.

18-28-505.2 Domestic cooking exhaust.
Where domestic cooking exhaust equipment is provided, it shall comply with the following, as

applicable:

1. The fan for overhead range hoods and downdraft exhaust equipment not integral
with the cooking appliance shall be listed and labeled in accordance with UL 507

2. Overheacl range hoods and downdraft exhaust equipment with integral fans shall

comply with UL 507.

3. Domestic cooking appliances with integral downdraft exhaust equipment shall be

listed and labeled in accordance with UL 858 or ANSI 221.1-

4. lVicrowave ovens with integral exhaust for installation over the cooking surface

shall be listed anci labeled in accordance with UL 923.

18-28-505.3 Exhaust ducts.
Domestic cooking exhaust equipment shall discharge to the outdoors through sheet metal ducts

constructed of galvanized steel, stainless steel, aluminum or copper. Such ducts shall have

smooth inner walls, shall be airtight and shatl be equipped with a backdraft damper. lnstallation

in Group l-1 and l-2 occupancies shall be in accordance with the Chicago Building Code.

Exception: Within Group R dwelling units or sleeping units, where installed in
accordance with the manufacturer's instructions and where mechanical or natural

ventilation is otherwise provided in accordance with Article 4, Iisted and labeled ductless

(recirculating) range hoods shall not be required to discharge to the outdoors.

18-28-505.4 MakeuP air required.
Exhaust hoods capable of exhausting in excess of 400 cfm (0.19 m3/s) shall be provided with

mechanical makeup air at a rate approximately equal to the exhaust air rate. Such makeup air

systems shall be equipped with a means of closure and shall be automatically controlled to start

and operate simultaneously with the exhaust system-

18-28-505.5 Common exhaust systems for domestic kitchens located in multistory
structures.
Where a common multistory duct system is designed and installed to convey exhaust from

multiple domestic kitchen exhaust systems in a building equipped throughout with an automatic

sprinkler system in accordance with the Chicago Building Code, the construction of the system

shall be in accordance with all of the following.

1. The shaft in which the duct is installed shall be constructed and fire-resistance
rated as required by the Chicago Building Code.

2. Dampers shall be prohibited in the exhaust duct, except as specified in Section

1B-28-5O5.3. Penetrations of the shaft and ductwork shall be protected in
accordance with Section 717.5.3 of the Chicago Building Code, Exception'1 .1.
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Rigiil met;rl ductwork shall be installed within the shaft to convey the cxlraust.
The ductwork shall be constructed of sheet nretal having a rninimum thickness of
0.0187 inch (0.4712 mm)(No. 26 gage)and in accordance with SI\IACNA Duct
Construction Standards.

The ductwork within the shaft shall be designed without offsets.

Tlre exhaust fan motor design shall be in accordance with Scction 1B-28-5A3.2.

The exhaust fan motor shall be located outside of the airstream.

The exhaust fan shall run continuously and shall be connected to a standby
power source.

Exhaust fan operation shall be monitored and shall initiate an audible or visible
signal at a constantly attended location or at each connection point when the fan
is not in operation.

IVlakeup air shall be provided for the exhaust system.

A cleanout opening shall be located at the base of the shaft to provide access to
the duct to allow for cleaning and inspection. The finished opening shall be not
less than 12 inches by 12 inches (305 mm by 305 mm).

Screens shall not be installed at the termination.

The common multistory duct system shall serve only domestic kitchen exhaust
and shall be independent of other exhaust systems.

3

4

5

6

7

B

o

10

11

12.

18-28-505.6 Other than Group R.
In other than Group R occupancies, where domestic cooktops, ranges and open-top broilers are
used for domestic purposes, domestic cooking exhaust systems shall be provided.

SECTION 13. Section 18-28-506.3.7 of the Municipal Code of Chicago is hereby
amended by inserting the language underscored, as follows:

1 8-28-506.3.7 Clearances.

(omitted text is not affected by this ordinance)

Exception: Listed and labeled factory-built commercial kitchen grease ducts installed in
accordance with the Chicago Fire Prevention Code.

SECTION 14. Section '18-28-506.3.11 of the ltrlunicipal Code of Chicago is hereby
amended by deleting the language struck through and by inserling the language underscored
as follows

1 8-28-506.3.1 1 Duct enclosure.
A grease duct serving a Type I hood that penetrates a ceiling, wall or floor shall be enclosed
from the point of penetration to the outlet terminal- A duct shall only penetrate exterior walls at
locatior-rs where unprotected openings are permitted by buildin+eede the Chi
Code

(omitt.ed text is not affected by this ordinance)

caqo Buildinq
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SECTION 15. Section 18-28 506.3. 13.2of the I\,4unicipal Code of Chicago rs lreteby

arnended by deleting the language struck through and by inserting the language underscored,

as follows:

18-28-506.3.13.2 Termination through an exterior wall.
Exhaust outlcts shall be permitted to terminate through exterior walls where the smoke, grease,

gases, vapors, and odors in the discharge from such terminations do not create a public

nuisance or a fire hazard. Such terminations shall not be located where protected openings are

required by the builcl.ing code Chicaqo Building Code. Other exterior openings shall not be

located wiifrin t0 feet (914 mm) of such terminations. Horizontal runs shall be directfrom hood

to exterior wall termination, without passing through any wall separating one business enterprise

from another.

SECTION 16. Section 18-28-506.4.1 of the ti4unicipal Code of Chicago is hereby

amended by deleting the language struck through and by inserting the language underscored,

as follows:

1B-28-506.4.1 Type ll exhaust outlets.
Exhaust outlets for ducts serving Type ll hoods shall comply with Sections 18-28-401.5 and

18-28-401.5.2. Such outlets shall be protected against local weather conditions and shall meet

the provisions for exterior wall opening protectives in accordance with the Ar*i+Aing-€€de Chicaqo

Buildi Code

SECTION 17. Chapter 18-28 of the lt/unicipal Code of Chicago is hereby amended by

inserting a new Section 18-28-506.5, as follows:

1 8-28-506.5 Exhaust equiPment.
Exhaust equipment, including fans and grease reservoirs, shall comply with Sections
18-28-506.5.1 through 18-28-506.5.6 and shall be of an approved design or shall be listed for

the application.

18-28-506.5.1 Exhaust fans.
Exhaust fan housings serving a Type I hood shall be constructed as required for grease

ducts in accordance with Section 18-28-506-3.2'

Exception: Fans listed and labeled in accordance with UL 762.

1 8-28-506.5.1.1 Fan motor.
Exhaust fan motors shall be located outside of the exhaust airstream.

1 8-28-506.5.1.2 ln-line fan location'
Where enclosed duct systems are connected to in-line fans not located outdoors,

the fan shall be located in a room or space having the same fire-resistance rating

as the duct enclosure. Access shall be provided for servicing and cleaning of fan

components. Such rooms or spaces shall be ventilated in accordance with the

fan manufacturer's installation instructions.
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1 B-28-506.5.2 Pollution-control units.
The installation of poliution-control units shalt be in accordance with all of the following.

.1. pollLrtion-control units shall be listed and labeled in accordance with UL 8782.

2. Fans serving pollution-control units shall be listed and labeled in accordance with

uL 762.

3. tsracing and supports for pollution-control units shall be of noncombustible

material securely attached to the structure and designed to carry gravity and

seismic loads within the stress limitations of the chicago Building code.

4. pollution-control units located indoors shall be listed and labeled for such use.

Where enclosed duct systems, as required by Section 18-28-506.3.11, are

connected to a pollution-control unit, such unit shall be listed and labeled in

accordance with UL 2221 or ASTI\4 E2336, for location in an enclosure having

the same fire-resistance rating as the duct enclosure. Access shall be provided

for servicing and cleaning of the unit. The space or enclosure shall be ventilated

in accordance with the manufacturer's installation instructions.

5. Clearances shall be maintained between the pollution-control unit and

combustible material in accordance with the listing'

6. Roof-mounted pollution-control units shall be listed for outdoor installation and

shall be mounted not less than 18 inches (457 mm) above the roof.

7. Exhaust outlets for pollution-control units shall be in accordance with Section

1 8-28-506.3.',I 3.

B. An airflow differential pressure control shall be provided to monitor the pressure

drop across the filter sections of a pollution-control unit. Where the aifflow is

reduced below the design velocity, the airflow differential pressure control shall

activate a visual alarm located in the area where cooking operations occur'

g. pollution-control units shall be provided with a factory-installed fire suppression

sYstem.

10. Service space shall be provided in accordance with the manufacturer's

instructions for the pollution-control unit and the requirements of Section

1 B-28-306.

11. Wash-down drains shall discharge through a grease interceptor and shall be

sized for the flow, Drains shall be sealed with a trap or other approved means to

prevent air bypass. where a trap is utilized, it shall have a seal depth that

accounts forihe system pressurization and evaporation between cleanings-

12. Protection from freezing shall be provided for the water supply and fire

suppression systems where such systems are subject to freezing.

13 Duct connections to pollution-control units shall be in accordance with Section

18-28-506.3.3.3. Where water splash or carryover can occur in the transition duct

as a result of a washing operation, the transition duct shall slope downward

toward the cabinet drain pan for a length not less than 1B inches (457 mm).

Dr-rcts shall transition to the full size of the unit's inlet and outlet openings

14. Extra-heavy-duty appliance exhaust systems shall not be connected to

pollution-control units except where such units are specifically designed and

listed for use with solid fueis.
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15, pollution-control units shall be nraintairred in accordance with the manulaclurer's

instructions.

1 8-28-506.5.3 Exhaust fan discharge-
Exhaust fans shall be positioned so that the discharge will not impinge on the roof, other

equipmer-rt or appliances, or parts of the structure. A verlical discharge fan shall be

manufacturecl with a drain outlet at the lowest point of the housing to perrnit drainage of

grcase to a grease reservoir.

1 8-28-506.5.4 Exhaust fan mounting.
Upblast fans serving Type I hoods and installed in a vertical or horizontal position shall

be hinged, supplied wiih a flexible weatherproof electrical cable to permit inspection and

cleaniig and shall be equipped with a means of restraint to limit the swing of the fan on

its hinge. The ductwork sfrail extend not less than 1B inches (457 mm) above the roof

surface.

1 8-28-506.5.5 Clearances-
Exhaust equipment serving a Type I hood shall have a clearance to combustible

construction of not less than '1 8 inches (457 mm)'

1 8-28-506.5.6 Termination location.
The outlet of exhaust equipment serving Type I hoods shall be in accordance with

Section 1 8-28-506.3.13.

Exception: The minimum horizontal distance between vertical discharge fans

and parapettype building structures shall be 2 feet (610 mm), provided that such

structures are not higher than the top of the fan discharge opening.

SECTION 18. Section 18-28-507.2 of the Nlunicipal Code of Chicago is hereby amended

by inserting the language underscored, as follows:

18-28-507 .2 Where requi red'

(omitted text is not affected by this ordinance)

F C lia a

e the
tested an exhaust rate of 500 cfm (0.236 m3ls) in with r 7108

mercial dis hino machines a commercial food heat orocessinq ANCES4
or tdo where the

moisture loads from such aooliances are incoroorated in the desion of HVAC

SVSTCrn or a seoarate removal svstem inq an exhaust rate of at least 70 cfm
3ls) for each i ndividual iance not in under(0.033 m

(remainder of this page intentionally blank)

hood
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sECTloN 19. Section 1B 28-509.1 of tlic N,4unicipal code of ctricago is lrereby amencled

by deleting tlre language struck through and by inserling the language underscored' as follows:

1 8-28-509.1 Where required-
Commercial foocj heat-processing appliances required by Section 1B''28-5O7 '2 1 to have a Type

I hood shall be provided with an ipproved automatic fire suppression system complying with

building-eede the Chicaqo Building Code.

SECTION 20. section 18-28-510.2 of the lvlunicipal code of chicago and its subsections

are hereby amended by inserting the language underscored, as follows:

1 8 -28-51 0.2 Where requi red-

(omitted text is not affected by this ordinance)

18-28-510.2.1 Lumber yards and woodworking facilities'
Equipment or machinery located inside buildings at lumber yards and woodworking

facilities which generates or emits combustible dust shall be provided with an approved

dust-collection inO exhaust system installed in conformance with this section and the

Chicago Fire prevention Code. fquipment and systems that are used to collect' process

or convey "o-brslibl. 
dusts shall be provided with an approved explosion-control

sYstem.

18-28-51 0.2.2 Com bustible fibers'
Equipment or machinery within a building which generates or emits combustible fibers

shalibe provided with an approved dust collecting and exhaust system' Such systems

shall comply with the building code and the chicago Fire Prevention code'

SECT|ON 21. Section 18-28-510"4 of the Municipal code of chicago is hereby amended

by inserling the language underscored, as follows:

1 8-28-51 0 -4 I ndePendent sYstem.
Hazardous exhaust systemsshall be independent of other types of exhaust systems'

lncompatible materials, as defined in the ihicago Fire Prevention Code, shall not be exhausted

throujh the same hazardous exhaust system. Hazardous exhaust systems shall not share

"o*,ion 
shafts with other duct syslems, except where such systems are hazardous exhaust

systems originating in the same iire ut.u. Contaminated air shall not be recirculated.

SECTION 22. section 18-28-510.6 of the Municipal code of chicago is hereby amended

by deleting the language struck through and by inserting the language underscored' as follows:

1 B-28-51 0.6 Penetrations.
Penetrations of structure elements by a hazardous exhaust system shall conform to the buildine

c€d€ C o Buildino Code-
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SECTION 23. Section 18-28-510 7 of the N4unicipal codo of chrcago is hereby amended

by deleting thc tanguage -struck through and by inserting the language underscored' as follows

18-28-510.7 Suppression required'
Ducts shall be protected with an approved automatic fire suppression system installed in

accordance with the bulding.eede Qhicaqo Builclinq Code'

(onritted text is not affected by this ordinance)

SECTION 24. Section 18-28-511.1-2 of the lvunicipal code of chicago is hereby

amended by deleting the language struck through and by inserting the language underscored'

as follows:

18-28-51 1.1.2 Discharge PiPe'
Discharge piping shall 

""onioi, 
to the requirements for ducts, including clearances required for

high-heat appliances, as contained in the buildingreede chicaqo-Buildinq code' A delivery pipe

fro'm a cyclone collector shall not convey refuse directly into the firebox of a boiler, furnace,

dutch oven, refuse burner, incinerator or other appliance'

sEcTloN 25. section 1g-28-51?.2of the tVlunicipal code of chicago ishereby amended

by deleting the languag" utrrct through and by inserting the language underscored' as follows:

18-28-512.2 Materials.
Subslab soil exhaust system duct material shall be air duct material listed and labeled to the

,uquiru."nts of UL fi7 tor Class 0 air ducts, or any of the following piping materials that comply

with the chicago Plumbing code as building sanitary drainage and vent pipe: cast iron;

galvanized steel; b+ass-er-copper or copper-allov pipe;-eepper or tube @
ihat ef eepper drainage tube' TyPe DWV; and plastic piping'

SECTION 26. Section 18-28-513.1 of the Municipal code of chicago is hereby amended

by deleting tre tanguage struck through and by inserting the language underscored' as follows:

1 8 -28 -51 3.1 High-ise${*ildi€gs Atri u ms'
Atrium smoke control

svstems shall comolv with Sections 404 and 909 the Chi o Buildinq Code.

sEcTloN 27. chapter '18-28 of the lVlunicipal code of chicago is hereby amended by

inserting a new Section 18-28-514, as follows:

18-28-51 4Energy Recovery Ventilation Systems'

18-28-514.1General.
rn*gy recovery ventilation systems shall be installed in accordance with this section' where

required for purposes of energy conservation, energy recovery ventilation systems shall also

comply with the Chicago rneigy Conservation Code. Ducted heat recovery ventilators shall be
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listed ar-rrJ labeled in accordance wittr UL '1 812. Nonducted ireat recovery ventilators shall Lre

Iisted and labelcd in accordance with UL 1815.

18-28-51 4.2 Prohibited appl ications-
Energy recovery ventilation systems shall not be used in the following systems:

1 llazardous exhaust systems covered in Section '1 8-28-510'

2. Dust, stock and refuse systems that convey explosive or flammable vapors,

fumes or dust-

3. Smoke control systems covered in Section 18-28-513'

4. Commercial kitchen exhaust systems serving Type I hoods'

5.ClothesdryerexhaustsystemscoveredinSectionl8-28.504.

Exception: The application of ERV equipment that recovers sensible heat only utilizing

coil-type heat exchangers shall not be limited by this section'

18-28-514.3 Access.
A means of access shall be provided to the heat exchanger and other components of the

system as required for service, maintenance, repair or replacement.

1 8-28-51 4.4 Recircu lated air.
Air conveyed within energy recovery ventilation systems shall not be considered as recirculated

air where the energy recou.ry ventilation system is constructed to limit cross-leakage between

air streams to less than 10 percent of the total airflow design capacity.

ARTICLE VI.
AMENDMENTS TO CHAPTER 18-28, ARTICLE VI

SECTION 1. Section 18-28-602.1.1 of the Municipal Code of Chicago is hereby

amended by deleting the language struck through and by inserting the language underscored'

as follows:

18-28.602.1.r@feIecommunicationequipmentareaS.
Ceilingandfloorplenumimaybeusedforsupplyairin@in
G+rap6++S-S6)€€d tetecommunication equipment areas (as defined in Chapter 148-2) if they

are ac.esiOle for cleaning. Such supply plenums shall be limited to one fire area not to exceed

2,500 squar e feef (232 mI). Separations between different plenums shall be made of sheet

metal and sealed tight.

SECTION 2. Section 18-28-602.2.1 of the Municipal code of chicago is hereby

amended by deleting the language struck through and by inserting the language underscored,

as follows:

18-28-6A2.2.1 Materials exposed within plenums'
lVaterials exposed within plenunrs shall be noncombustible orshall have be listed and labeled
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as havinq a flilrne sprcad index of not [Iore than 25 and a smoke-cleveloped indcx of not tnore

ttran SO-,,rt]en tested in accordance with ASTI\/ E 84 or UL723 No floor drains or sanitary waste

and vept pipilg, storm drain piping or condensate clrain piprng may be exposed within a supply

plenum. No material which has thl potential of contaminating the air stream may be located in a

suppty plenum.

(omitted text is not affectecl by this ordinance)

3. This section shall not apply to materials exposed within plenums in ene--and two-

familydwellings G roup R-5 occu Pancies'

(omitted text is not affected by this ordinance)

sEcTtoN 3. section 18-28-602.3 of the lvunicipalcode of chicago is hereby amended

by deleting the language struck through and by inserting the language underscored, as follows'

18-28-602-3 Stud cavity and joist space plenums'

(omitted text is nol affected by this ordinance)

4. stud wall cavities joist space plenums shall comply with the floor penetration

protection requirements of the building-€€de chicaqo Buildinq code.

5. Stud wall cavities and joist space plenums shall be isolated from adjacent

concealed spaces by ipproved fireblocking as required by the buildiffg-€€de

oo Buildinq Code.

sEcTloN 5. Section '1g-28-603.8 of the l\tlunicipal code of chicago is hereby amended

by deleting the language struck through and by inserting the language underscored, as follows:

Chica

SECTION 4. Section 18-28-603.1 of the Municipal code of chicago is hereby amended

by deleting the language struck through and by inserting the language underscored' as follows:

18-28-603.1 General.
An air distribution system shall be designed and installed to supply the required distribution of

air. The installation of an air distributiori system shall not affect the fire protection requirements

specltieo in the building eede chicaoo Bulldjnq code. Ducts shall be constructed' braced'

reinforced and installed to provide structural strength and durability'
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cqLriprxerlt and .rPPi iances shall Lre sealed and mechanically faslerred. tt4etallic fastencrs for use

witir flexible nonmetallic alr ducts shall complv witlr UL 1B1B and s

rrsed to lall d shal I be installcd in acco rdance with thc

manufacturer's inst rtrctions
S

re cla of le than 2 in es of
Exce ion: For d cts havinq a static

50 add closu sshn
e ds lse shallsea

ioints and SCAMS located o e of condi ned
applv to snap- lock and butto n-lock tVPe

spaces.

sEcTloN 6. Section 18-2g-603.9 of the N4unicipal code of chicago is hereby amended

by deleting ffre tanguage struck through and by inserting the language underscored' as follows:

18-28-603.9 SuPPods.
Ducts shall be supported with approved hangers at intervals not exceeding 10 feet (3048 mm)

or as specified in the slvlAcNA'rivnc Duct [onstruction Standards - t\/etal and Flexible or by

other approved duct support systems designed in accordance with the bu+kJins €ode chicaqo

Buildinq Code. Flexible and other factory-made ducts shall be supported at least every 5 feet

(1524 mm).

sEcTtoN 7. section 18-28-604.1of the N4unicipal code of chicago is hereby amended

by inserting the language underscored, as follows:

18-28-604.1 General.
Duct insulation shallconform to the requirements of Sections 18-28-604-2 through 18-28-604'9

and the Chicago Energy Conservation Code'

SECTloNB.Sectionl8-28-606oftheMunicipalCodeofChicagoanditssubsections
are hereby amended by deleting the language struck through and by inserting the language

underscored, as follows:

18-28-606 Smoke Detection Systems Control'

(omitted text is not affected by this ordinance)

18'28'606.2.1 Return air systems'

(omitted text is not affected by this ordinance)

Exception: smoke detectors are not required in the return air system where the

Space'e."obytheairdistributionsystemisprotectedbyasystem'o|91ea
smoke detectors in accordance with chap{e+1S{€ e+€€€+i€{r-{48;g-90+-€++his

eoae-as-epp+reaueSectiong0ToftheChicaqqB.]-LrldinqCode.Theareasmoke
detector uyti". shallcomply with Section 18-28-606.4'

(ornitted text is not affected by this ordinance)
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1 B-28-606.3 lnstal lation.
Smoke detectors required by this section shall be installed in accordance with Ghapter-15-l6or
.14B-g-ofthis-Gede;as,aBplieable Chapter 9 of the CtrcaSp BJldtOg!-qde. The required smoke

detectors shall be installed to monitor the entire airJlow conveyed by the systern including return

air and exhaust or relief air. Access shall be provided to smoke detectors for inspection ancl

maintenance.

1 8-28-606.4 Controls oPeration.
Upon activation, the smoke detectors shall shut down the air distribrution system through a hard-

wired interlock between the fans and the smoke detector, not through programming. Air

distribution systems that are part of a smoke control system shall be controlled in accordance

with Ghap+er!376-er-l-4@ieable Section 909 and Appendix S of the

Chicaoo Buildinq Code.

18-28-606.4.1 Connection to fire alarm system'
ln buildings with Fire Alap6 a fire alarm system, duct smoke detectors shall be

connectedtothefirealarmsysteminaccordancewith@
90ft-as-aPPlleabl.e Section of the Chicaoo Buildino Code

(omitted text is not affected by this ordinance)

SECTTON 9. Section 18-28-607 of the h/unicipal Code of Chicago is hereby amended by

deleting the language struck through and by inserting the language underscored, as follows:

18-28-607 Ducts and Air Transfer Openings.
See-gnap+er-fS-C€

1 B-28-607. 1 General.
air

rovided 7of o Build

ARTICLE VII.
AMENDMENTS TO CHAPTER {8-28, ARTICLE VII

SECTION 1. Section 18.28-701 of the Municipal Code of Chicago and its subsections

are hereby amended by deleting the language struck through and by inserting the language

underscored, as follows:

18-28-701 General.

(omitted text is not affected by this ordinance)

18-28-701.2 Combustion and dilution air required'
Every room or space containing fuel-burning appliances shall be provided with combustion and

dilution air as requrred by this eode chapter. Combustion and dilution air shall be provided in

accordance with Sectrons 18-28-702, 18-28-703, 18-28-7A4, 18-28-706 or 18-28-701 or shall be

provided by an approved engineered system. Direct vent appliances or equipment that do not

o
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draw combustion air fror.n insicie of the building are not recluired to be corrsidered irr the

deternrirration of the conrbustiorr and dilution air rcquirements. Combustion arr requirenrents

shall be cjeterrnined based on the simultaneous operation of all fuel-burning appliances drawing

combustlon and dilution air from the room or space-

(omitted text is not affected by this ordinance)

1 8-28-7 01.4.1 Crawl sPace.
Where lower-combustion air openings connect with crawl spaces, such spaces shall

have unobstructed openings to the outdoors at least twice that required for the

combustion air openings. The height of the crawl space shall comply with the

requirements of the bt++lding€ede Chicaqo Buildinq Code and shall be without

obstruction to the free flow of air.

1 8-28-7 01.4.2 Attic sPace.
Where cornbustion air is obtained from an attic area, the attic ventilating openings shall

not be subject to ice or snow blockage, and the attic shall have not less than 30 inches

(762 mm) vertical clear height at its maximum point. Attic ventilation openings shall be

sufficient to provide the required volume of combustion air and the attic ventilation

required by the building:€ode Chicaqo Buildinq Code. The combustion air openings shall

be provided with a sleeve of not less than 0.0'19 inch (0.5 mm) (No. 26 Gauge)

galvanized steel or other approved materlal extending from the appliance enclosure to at

Last 6 inches (152 mm) above the top of the ceiling joists and insulation.

1 8-28-7 01.5 Prohibited sources.
Openings and ducts shall not connect appliance enclosures with a space in which the operation

oi a farnryitt adversely affect the flow of combustion air. Combustion air shall not be obtained

from a hazardous location, except where the fuel-fired appliances are located within the

hazardous location and are installed in accordance with the UuIA+ng-€€C€ Chicaqo Buildinq

Code. Combustion air shall not be taken from a refrigeration machinery room.

(omitted text is not affected by this ordinance)

SECTION 2. Section 18-28-711 of the Municipal Code of Chicago and its subsections

are hereby amended by deleting the language struck through and by inserting the language

underscored, as follows:

1 B-28 -7 1 1 Carbon Monoxide 9eteeto+s Detection-

1 8-28-7 1 1 .1 Ga+ben-msnexideala+ms General.
Carbon monoxide de{eete+s deteplq shall be provided as required in Seetiens-B#€O
threugh-l€-6a-2€0-er Section @ 915 of the Chicaqo Buildinq Code'

(remainder of this page intentionally blank)
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ARTICLE VIII.
AMENDMENTS TO CHAPTER 18-28, ARTICLE VIII

SECTION 1. Section 18-28-80.1 of the t\rlunicipalCode of Chicago and its subsections
are hereby amended by deteting the language struck through and by inse(ing the language
underscored, as follows:

18-28-801 General.

(omitted text is not affected by this ordinance)

1 8-28-801.2.1 Oil-fired appliances.
Oil-fired appliances shall be vented in accordance with the building esde this chapter
and NFPA 31.

1 8-28-801.3 Masonry chimneys
l\4asonry chimneys shall be constructed in accordance with the bt*ildiflg-€€de Chicaqo Buildinq
Code.

(omitted text is not affected by this ordinance)

18-28-801-16.1 Residential and low-heat appliances (general).
Flue lining systems for use with residential-type and low-heat appliances shall be limited
to the following:

Clay flue lining complying with the requirements of ASTIM C 315 or the
equivalent. Clay flue lining shall be installed in accordance with the buildingF€ede
Chicaqo Buildinq Code.

(omitted text is not affected by this ordinance)

18-28-801.17 Space around lining.
The space surrounding a flue lining system or other vent installed within a masonry chimney
shall not be used to vent any other appliance. This shall not prevent the installation of a
separate flue lining in accordance with the manufacturer's installation instructions and the
Uu+A+ng-€€d€ Chicaqo Buildinq Code.

(omitted text is not affected by this ordinance)

1 8-28-801.1 8.4 Clearances.
Chimneys and vents shall have airspace clearance to combustibles in accordance with
the bui{d*qeede Chicaqo Buildinq Code and the chimney or vent manufacturer's
installation instructions.

Exception: lvlasonry chimneys equipped with a chimney lining system tested
and listed for installation in chimneys in contact with combustibles in accordance
with UL 1777, and installed in accordance with the manufacturer's instructions,
shall not be required to have clearance between combustible materials and
exterior surfaces of the masonry chimney. Noncombustible fireblocking shall be
provided in accordance with the blitdrn€-€€de Chicaqo Building Code.

(omitted text is not affected by this ordinance)

I
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SECTION 2' Table 1 8-28-803.10.6 of the N,4unicipal Code of Clric;rgo is hereby arnendecj
by deleting the language struck through and by inserting the Ianguage uncierscored, js follows.

Table 18-28-803.10.6
Connector Clearances to Combustibles

(omitted text is not affected by this orclinance)

High-heat appliances
i\4asonry or metal connectors

All gas, oil and solid fuel appliances

(omitted text is not affected by this ordinance)

ARTICLE IX.
AMENDMENTS TO CHAPTER 18.28, ARTICLE IX

SECTION 1- Section 18-28-901 .2 of the t\ilunicipal Code of Chicago is hereby amended
by deleting the language struck through and by inserting the language underscored, as follows:

18-28-901.2 General.
The requirements of this ehapter article shall apply to the mechanical equipment and appliances
regulated by this ehap+er article, in addition to the other requirements of the building eede this
chapter,

SECTION 2. Section 18-28-901.5 of the Municipal Code of Chicago is hereby amended
by deleting the language struck through and by inserting the language underscored, as follows:

1 8-28-901.5 lnstallation in pr;sq" garages.
GasappIianCeSarenotallowedinp+iva{egarageSunless
either:

1. The gas appliance is a direct vent heater intended to heat onty the garage space and
does not communicate its heated air to the rest of the building. The heaier s'hall be
installed so that all burner and ignition devices are greater thin 18,, (452 mm)above the
garage floor. The heater shall be located or protected so that it is noGuOject to vehicular
damage,;-er

2. A separate utility room is constructed in the garage with at leasi one means of access,
and.

4 2.1 . The appliance is installed on a noncombustible surface and all burner and burner

(As deterrnined by the eode
e#i{rial Buildino Commissioner)

ignition devices are located 18" 457 mm above the garage floor.;a*d
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l\ 2.2. Jh+utilityroorn is eoRstrueted,,+itlr,ene hour fire-resistanl-u,c"lls and'a-one-hsur
fire-resistant c-eilir+g,-and The walls and ceilinq of thc utilitv
resistance ratinq of not lessahan on-e- hour.

+) 2 3 The er+ry All doorg to the utility room isa lrave a firc protection ratinq of not less
th a rr 4 5-m in u tes'ClassQ a n d a re se I f-clo s i n g. weather-st*ppe#deerSnd

*) 2.4 All air for combustion and dilution air is taken from an area other than the garage
in accordance with Arlicle 7. , €ombustien Ai+-ard

e| 2.5. +h€ en+ry All doorq to the utility room is are clearly nrarked: DANGER-KEEP
DOOR CLOSED. -nd

f) 2.6. All openings in the utility room for pipes, conduit, or ducts are sealed airtight.;
and

+ 2.7. The garage is not heated by the same forced air system that heats the habitable
space.

SECTION 3. Section 18-28-90'1.6 of the Municipal Code of Chicago is hereby amended
by deleting the language struck through and by inserting the language underscored, as follows:

18-28-901-O Ss*6wed+ight Remote room natural ventilation concept.
Gas appliances may be installed in the b€dr€€m sleepinq area of a residen{jaHoft-cnit dwellinq
unlt constructed in accordance with the berrewed-light remote room natural ventilation concept
described in the Buildino Code as long as the following conditions are met:

The walls surrounding the bed+eern sleeping area do not extend to the ceiling and are
not equipped with operable closures.

The habitable space communicating directly with the bed+eem sleepinq area meets the
requirements of an unconfined space.

SECTION 4. Section 18-28-902.1 of the Municipal Code of Chicago is hereby amended
by deleting the language struck through and by inserting the language underscored, as follows:

18-28-902.1 General.
Masonryfireplacesshallbeconstructedinaccordancewith@is
geAe;as=pp*eagte Chapter 21 of the Chicaqo Buildinq Code.

SECTION 5. Section 18-28-908 of the lVlunicipal Code of Chicago and its subsections
are hereby amended by deleting the language struck through and by inse(ing the language
underscored, as follows:

18-28-908 Cooling Towers, Evaporative Condensers and Fluid Coolers.

(omitted text is not affected by this ordinance)

roorn have a fire-

1

2.
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18-28-908.3 Location
Cooling towers, evaporative condensers and fluid coolcrs shall be located to prevent the

discharge vapor plumes from entering occupied spaces. Plume discharges shall be rlot less

than 5 feet(1524 mm)above or 20 feet (6096 mm)away from any ventilatiorr inlct to a building

Location on the property shall be as required for buildings in accordance with the lruildingi eode
Chicaqo Bu ildino Code.

1 8-28-908.4 Support and anchorage.
Supports for cooling towers, evaporative condensers and fluid coolers shall be desrgned in

accordance with the buj{drngF€€dels-st{u€tu+al requirements Chicaqo Buildinq Code. Seismic
restraints shall be as required bv the Chicaoo Buildinq Code.

1 8-28-908.5 Water suPpty.
!rya+er-su@ll-be-as-+eq+ir€d+ylh€.-ehapter-1€-29 e{-the-bt++ldingrecde

and{he€hieag@n€g€mefit Coo I i nq towers, evaporative cool ers a nd

fluid coolers shall be orovided with a water supolv sized for oeak demand. The orralitv of water
ufact m

and orotection of the pota ble water suoplv shall be as required bv the Chicaoo Plumbinq Code.

18-28-908.7 Refrigerants and hazardous fluids.
Heat exchange equipment that contains a refrigerant and that is part of a closed refrigeration
systern shall comply with Ghapte+ Article 11. Heat exchange equipment containing heat transfer
fluids which are flammable, combustible or hazardous shall comply with the buildrng-€€de
Chicaqo Fire Prevention Code.

SECTION 6. Section 18-28-910.3 of the N/unicipal Code of Chicago is hereby amended

by deleting the language struck through and by inserting the language underscored, as follows:

18-28-910.3 Bracing.
The floor around the furnace shall be braced and headed with a support framework design in
accordance with the ing-e€de Chicaqo Buildinq Code.

SECTION 7. Section 18-28-913 of the Municipal Code of Chicago and its subsections
are hereby amended by deleting the language struck through and by inserting the language

underscored, as follows:

18-28-913 Clothes Dryers-

18-28-913.1 General.
Clothes dryers shall be installed in accordance with the manufacturer's installation instructions.
Electric residential clothes dryers shall be tested in accordance with an-appro+e+lest-staadad
tJL 2158. Electric commercial clothes dryers shall be tested in accordance with UL 1240

Electric coin-operated clothes dryers shall be tested in accordance with UL 2158.

(omitted Lexl is not affected by this ordinance)

1 B-28-91 3.3 Clearances.
Clothes dryers shall be installed with clearance to eernbustible-{in combustibles..f, accordance
with the manufacturer's instructions.

II
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SECTION B. Section 18-28-923 1. 1 of ttre Nlunicipal Code of Chicago is hercby
anronded by delcting the language struck throLtgh and by inserting the ianguage underscort:d

as follows:

18-28-923.1. 1 I nstallation.
Kilns shall be installed in accordance with the nranufacturer's installation instructions and the
provisions of the-buildingeede this chaptel

SECTION 9. Section 18-28-924 of the lVunicipal Code of Chicago and its subsections

are hereby repealed in their entirety and replaced, as follows:

'18-28-924 Stationary Fuel Cell Power Systems.

18-28-924.1 General.
Stationary fuel cell power systems having a power output not exceeding 10 MW shall be tested

in accordance with ANSI/CSA America FC 1 and shall be installed in accordance with the

manufacturer's instructions, NFPA 853, the Chicago Building Code and the Chicago Fire

Prevention Code-

SECTION 10. Section 18-28-929 of the lVunicipal Code of Chicago and its subsections
are hereby repealed in their entirety.

SECTION 1 1. Chapter 18-28 of the Municipal Code of Chicago is hereby amended by

inserting a new Section 18-28-930, as follows:

18-28-930 Radiant Heating Systems.

18-28-930.1 General.
Electric radiant heating systems shall be installed in accordance with the manufacturer's
instructions and shall be listed for the application.

1 8-28-930.2 Clearances.
Clearances for radiant heating panels or elements to any wiring, outlet boxes or junction boxes

used for installing electrical devices or mounting luminaires shall be in accordance with the

Chicago Building Code and Chicago Electrical Code-

18-28-930.3 lnstallation on wood or steel framing.
Radiant panels installed on wood or steel framing shall conform to the following requirements:

1. Heating panels shall be installed parallel to framing members and secured to the

sur-face of framing members or shall be mounted between framing members.

Z. N/echanical fasteners shall penetrate only the unheated portions provided for this
purpose. Panels shall not be fastened at any point closer lhan 114 inch (6.4 mm)

to an element. Other methods of attachment of the panels shall be in accordance
with the panel manufacturer's installation instructions.
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3. Unless listed and labeled forfielcj cutting, i-reating panels shall be rnstalled tts

comPlete units.

18-28-930"4 lnstallation in concrete or masonry'
Radiant heating systems installed in concrete or masonry shall conforrn to the following

requirements:

1. Radiant heating systems shall be identified as being suitable for the installation

and shall Oe seiuied in place as specified in the manufacturer's instructions.

2. Radiant heating panels and radiant heating panel sets shall not be installed

where they briige expansion joints unless they are protected from expansion and

contraction.

1 8-28-930.5 Finish sutfaces.
Finish materials installed over radiant heating panels and systems shall be installed in

accordance with the manufacturer's instructions. Surfaces shall be secured so that fasteners do

not pierce the radiant heating elements'

sEcTloN 12. chapter 1B-28 of the tMunicipal code of chicago is hereby amended by

inserting a new Section 18-28-931, as follows:

18-28-931 Unvented Alcohol Fuel-Burning Decorative Appliances'

18-28-931.1 General.
Unvented alcohol fuel-burning decorative appliances shall be listed and labeled in accordance

with UL .1370 and shall be inslalled in accordance with the conditions of the listing,

manufacturer's installation instructions and Arlicle 3'

SECTTON 13. Chapter 1B-28 of the lr/lunicipal Code of Chicago is hereby amended by

inserting a new Section 18-28-932, as follows:

1 B-28-932 Large-diameter Cei I ing Fans'

932.1 General'
Where provided, large-diameter ceiling fans shall be tested and labeled in accordance with

ATVICA )gO, ti"t"O and tabeled in accordance with UL 507, and installed in accordance with the

manufacturer's instructions.

(remainder of this page intentionally blank)
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ARTICLE X.
AMENDMENTS TO CHAPTER 18-28, ARTICLE X

Pressure ls used for rr water suoolv

35989w1412421

SECTION 1. Section 1B-28- 1001 ..1 of the IVunicipal Code of Chicago is hereby anrcndedby deleting the language struck through and by inserting the language underscored, as follows:

18-28-1001.1 Scope.
This article shall govern the installation, alteration and repair of fired !oilers-lryater heaters andun{ired pressure vessels that fullunde+lhe-iurisdietiran of-the /\sl\AE Gode.

Exceptions:

1

2 Portable Dressrrre vessels and I nterstate Com ssion
containers.

of or
res in nds t-

^and within occuoancles of Grouo B. F. H. IV. R or U.
5 Pressure vessels used in refrioeration systems that are requ lated bv Article 11 ofthis chapter.

used
CA

em
7. An V boiler or ure vessel su biect to i nbv federal or state ins

SEcTIoN 2' Section 18-28-1002.1 of the Municipal CocJe of Chicago is hereby amendedby deleting the language struck through and by inserting the language underscored, as follows:

18-28-1002.1 Generat.
Potable water heaters and hot water storage tanks shall be listed, Iabeled and installed inaccordance with the manufacturer's installation instructions, Urc-prumUmg €€d€-afld-th4$ldi{rgd.-Potablehotwaterstoragetanksheatedby
indirect means shall be designed, constructed, and installed in accordance with Section Vlll ofthe ASME Boiler and Pressure Vessel code unless all of the following requirements are met:

(omitted text is not affected by this ordinance)

Potable hot water storage tanks heated by indirect means that meet all three of the aboverequiremenls shall be governed by the p+umsrng{-€de chicaqo plumbinq code

All water heaters shall be capable of being removed without first having to remove a permanentportion of the building structure. The potable water connections and relief valves for all waterheatersshallconformtotherequirementsoftheplr*lbin9€€d€@.w,tn,
heaters with open flames that use combustion air from a 

"macrrinery 
room shall not be ilstalled

in a machinery room except as allowed in Artiele 1 1, Refrige+a+ien-, section 1B-28-1105.
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18-28-1003.2 Piping.
All piping materials, fittings, joints, connections and devices associated with systems used in
conjunction with pressure vessels shall be designed for the specific application. piping
eeffipene++ts- su€h€s,ptpq fl a ng€s; b eltin g ; g
t'e4esigned, eenskucted, and installed per ASME and ANSI BH-and B 31 ,g,

18-28-1003.3 Wetding.

Boilers shall be desio . constructed and certified in accordance

sECTloN 3- Section 18-28-1003 of the lVur-ricipal Code of Chicago and its subscctrons
are hereby amended by deleting the language struck through and by insLrting the language
underscored, as follows.

1 B-28-1 003 Unf+red Pressure Vessels.

18-28-1003.1 General-

rn

SECTION 4. Section 18-28-1004 of the Municipal Code of Chicago and its subsections
are hereby amended by deleting the language struck through and by inslrting the language
underscored, as follows:

18-28-1A04 Boilers.

1 8-28-1004.1 Standards.
the ASIVIE B er and

TESSUTE J for fuel i
of 000 5

(omitted lexf rs not affected by this ordinance)

1 8-28-1 A04.2 lnstallation.
ln addition to the requirements of the bsildinsreode this chapter, the installation of boilers shall
conform to +he-ASM€-Gede;+he National Beard lnrp"-{r€",e"d",=nd the manufacturer,s
instructions. Operating instructions of a permanent type shall be attached to the boiler. Boilers
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shall irave all controls set, adjustecl ancl tested by ttie installer. Tire rnatrufactur.ir's r:rting rlat:l

and the nameplate shall be attached to the boiler'

(omitted text is not affected by this ordinance)

18-28-1 004.6 Boiler rooms and enclosures-
Boiler rooms and enclosures and access thereto shall comply with the building eede Chicaqo

Building Code ancl Article 3. Boiler rooms shall be equipped with a floor drain or other approved

."*. f- d"posing of liquid waste. Boilers with open ftames that use combustion air frorn a

room shall not be installeci in any machinery room except as allowed in Article .1 1, Re#ige+atien

(omitted text is not affected by tltis ordinance)

1 g -2 8 - 1 0 0 4 - 8 S tati o na ry gnsineefs-a nd-Boil,er T-ende{s e n q i n e e rs.
requlatedThe following

devices subject to the provisions of tlrc-buildin'g-€€de this chapter shall onlv be used, managed

engineer e@whoisdcyor oper€rt€#y-an operated bv a stationarv
licensed in accordance with Chapter 4-344: and-whe hasand-ean exh ibit-a +e*i{iszrt e+hereel

Steam enqines and steam boilers with an output capacity in excess of 50 boiler

horrepo*6r q1 rperr+irg intended for operation at a pressure in excess of 15 10

psig.

Hot water boilers intended for operation at a pressure in excess of 160 psi andler

91 temperatures in excess of 250"F (121"C).

1

2

sEcTloN 5. section '18-28-1005.2 of the tr/unicipal code of chicago is hereby amended

by deleting the language struck through and by inserting the language underscored, as follows:

1 8-28-1 005.2 Potable water supply.
The water supply to all boilers shall be connected in accordance with the Chicaqo Plumbing

Code and-the4eP

sEcTtoN 6. Section 18-28-1006.6 of the tVlunicipal code of chicago is hereby amended

by inserting the language underscored, as follows:

18-28-1006.6 Safety and relief valve discharge'
Safety and relief valve discharge pipes shall be constructed of rigid pipe that is approved for the

temperature of the system. fhe Aiscfrarge pipe shall be the same diameter as the safety or relief

valve outlet. Safety ind relief valves shall not discharge in a manner that creates ahazardor a

potential cause of damage or otherwise constitutes a nuisance. High-pressure-steam safety

valves shall be vented to the outside of the structure. lf a low-pressure safety valve or a relief

valve discharges to the drainage system, the installation shall conform to the ASIME Code and

the Chicaqo Plumbing Code-
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sECTloNT.Section 1g-2g 100g3of thetvurricipal Codeof chicagoislrerebyarnrended

by inserting tlre Ianguage underscored, as follows'

18-28-1009.3 Open-type expansion tanks'
open-type expansion tanks shall be locaied a mininrum of 4 feet (1219 mm)above the highest

tieating element. The tank shall be adequately sized for the hot water systetn' An overflow with

a minimum diameter of 1 inch (25.4 mrn) shali be installed at the top of the Lank' The overflow

shall discharge to the drainage system in accordance with the ciricago Plumbing code'

sEcTloN g. section 18-28-1012 of the t\4unicipal code of chicago and its subsections

are hereby repealed in their entirety-

sEcTloN g. Section 18-28-1013 of the N/unicipal code of chrcago and its subsections

are hereby repealed in their entirety'

ARTICLE XI.
AMENDMENTS TO CHAPTER 18-28, ARTICLE XI

sEcTtoN 1. section 1B-28-1101.2 of the lMunicipal code of chicago is hereby repealed

in its entirety and replaced, as follows:

18-28-1101.2 Factory'built equipment and appliances'
Listed and labeled self-contained, factory-built equipment and appliances shall be tested in

accordance with the applicable standardi specified in Table 18-28-1101 .2. Such equipment and

appliances shall be deemed to meet the design, manufacture and factory test requirements of

ili, 
"nrpt", 

if installed in accordance with their listing and the manLrfacturer's instructions'

Table 1B'28'110'l-2
Factory-built Equipment and Appliances

Package d terminal air conditioners and heat pumps

Dehumidifiers

Unit coolers UL 474 or UL/CSA 60335-2-40

Commercial refrigerators, freezers' beverage coolers a UL 412 or ULiCSA 60335-2-40

walk-in coolers

Refrig erating units and walk-in coolers UL 427 or UL/CSA 60335-2-40

UL 109 and UL 207

UL 1995 or UL/CSA 60335-2-40

Standards

Refrigeration fittings, i ncl ud ing press-con n ect,

Equipment
flared and

threaded

Air-conditioning equiPment
UL 484 or UL/CSA 60335-2-40

UL 1995 or UL/CSA 60335-2-40

Refrig erant-cotrtaining comPo nents and accessorles

nd

UL 207
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sECTION 2. Section 18,28-1 1O1.7 ol the l\4unicipal cocle of cl-ricago is trereby amt:ncjctl

by deleting the language struck througir atrd by inserting the lar-rguage underscored' as follows'

sECTloN 3. Section 18-28-1101 .'10 of the tr/lunicipal code of chicago is hereby

amended by deleting the language struck through and by inserting the language underscored,

as follows:

18-28-1101.10 Location of condensing unit'
The condensing unit of every refrigeration system shall be placed in a readily accessible

location and suih location shall be provided with adequate means of ventilation and light.

Refrigerating equipment containing over 10 pounds (4.536 kg) of refrigerant shall not be located

inretiitareasoiotherareasroutinLlyaCCeSSedbythegeneraIpublic.@
shall--be-plaeed-nnder-er-e+staiF#ays, s+aiffa#a{rds;-+t
entranee er exits of buildln@syste@

sEcTloN 4. Section 18-28-1101.11 of the lVlunicipal code of chicago is hereby

amended by deleting the language struck through and by inserting the language underscored'

as follows:

18-28-1101.11@s Prohibited locations.
s shall not be installed in an endese4publiePiping associated with refrigeration system

s+aind/ay; stair landing; er meafls-€f-eg{€ss locations orohibited bv Section 18-28-1 107.2.1

SECT|ON 5. Chapter 1B-28 of the tVlunicipal code of chicago is hereby amended by

inserting a new Section 18-28-1101'16, as follows:

18-28-1'101.16 Change in refrigerant type'
The type of refrigerant in refrigeiation systems having a refrigerant circuit containing more than

2)o porncs lOslo Xgy of Grorip A1 or 30 pounds (13.6 kg_) of .any other group refrigerant shall

not be changed without obtaining a permit from the Building Commissioner and compliance with

the applicable provisions of this article for the new refrigerant type.

SECTION 6. Section 18-28-1102.2 of the tvunicipal code of chicago is hereby amended

by deleting the language struck through and by inserting the language underscored' as follows:

1 8-28-1 1 02.2 Refrigerants.
The refrig erant shall be of a type for which the equipment or appliance was designed to utilize or

converted to utilize. Refrigerants not identified in Table 18-28-1 '1 03.1 must be approved before

use, except for lithium bromide absorption systems using water as the refrigerant. Approval

shall be obtained fssp {$e Ge m mittee-eq Build+{'}grStand arels anc+-Tesls in accordarrce with

Section 14A-10-',I003 1 4l\-1 0-1 004 of the lt4unici Code
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5SECTION 7. Table 18-28-1103.1 of the Municipal Code of Chicago is hereby repealed in its entirety and replaced, as follo',vs

Table 18-28-1103.1
Refrigerant Classification and Amounts

Amount of Refrigerant per Occupied Space

g/m3
(-
o
C
Tz
r
I
Io
=oo
Cz
a

I
Io
-
C)

o
o

6.2

90

400

210

124

36,000 77

2,600 2A

20,000 140

/ o1..)

07 nno

9,1 00 57

56

(o
js
N)o
I\)
-l

Pounds per
1,000 cubic

feet

Chemical
Refrigerant Formula Chemical Name of Blend Refrigerant

Classification

0.39 1,100

ppm

trichlorofluoromethane A1R-1'1 d CCI:F

5.6 18,000dichlorodifluoromethaneR-i 2 ,i CClzFz

chlorotrif luoro methaneD 4' d
l\_ l.J CCIFo

A1R-1381 d CBrFa bromotrifluoromethane

A,I 25 1 10,000R-14 CFn tetrafluoromethane (carbon tetrafluoride)

4eIJ 59,000A1R-22 CHCIFz ch lorod ifluoromethane
aa 41,000trifluoromethane (fluoroform) A,ID a') CHFr

TJIdichloromethane (methylene chloride)CHzClz

A2l 4,8difluoromethane (methylene fluoride)

R-30

R-32 CNzFz

B2CHsCI chloromethane (methyl chloride)R-40

methane A3R-s0 CHe

1.2CCIzFCCIFz A11 ,1 ,2-trichlor o-1 ,2,Z-lrifluoroethane I

o-7
1 ,2-dichloro- 1 ,1 ,2,2-lelrafluoroethane I A1

R-1 13 d

R-114 d CCIFzCCIFz

47 120,000CCIFzCFg A1ch loropentaf luoroethaneQ_1 16

hexafluoroethaneR-1 '16 CFsCFT

tICHCIzCF: 2,2-dichloro-1, 1, 1 -trifluoroethaneR-123

3.5 10 0002-chloro- 1 ,1 ,'1 ,2{etrafluoroethane A1R-I24 CHCIFCFs

(table continues on following page)



R-125 CHFzCFs pentafluoroethane A1

R-134a CHzFCF: 1 ,1 ,1 ,Z-telrafluoroethane IJ 50,000
R-141b CHsCCIzF 1, 1 -dichloro-1 -fluoroethane 0.78 2,600
R-142b CHoCCIFz 1 -chloro- 1 ,1-difluoroethane A2 20,000

CHaCF: 1, 1, 1 -trifluoroethane A2f 4.5 21,000
R-152a CHaCHFz 1 ,1-difluoroethane A2 2.0 12 000

CHsCHs ethane A3 0.54 7 000
R-E170 CHsOCHs Methoxymethane dimethylether) A3 1.0 8, s00
R-218 CF:CFzCFs octafluoropropane A,1 90.000
R-227ea CFcCHFCFa 1, 1, 1,2,3,3,3-heptafluoropropane A1 84 000
R-236fa CFTCHzCFs 1, 1,1,3,3,3-hexafluoropropane A1 21

R-245fa CHFzCHzCF: 1, 1, 1,3,3-pentafluoropropane B1 12 34,000
R-290 CH:CHzCHg propane A3 0.56 5,300
l\.-t-.1 i .1 -(CFz)o- octafluorocyclobutane A1 41 80,000
R-400 d zeotrope R-12t114 (50.0/50.0) A1 10

R-400 d zeotrope R-12t114 (60,0/40.0) A,1 11

R-221 1 52al 1 24 (53.0 I i 3. 0/34. 0 ) A1 6.6

zeotrope R-221 1 52al 1 24 (61 .01 1 1 .0 t28.0 ) A,1

R-401C Z
)R-221 1 52al I 24 (33.0 I 15.0/52. 0 A1

7.2

R-402A zeotrope R-1 25t290 I 22 (60,0i2.0/38.0 ) A1 17 66,000
R-402B zeotrope R-l 25 I 290t22 (38.012. 0/60. 0 A1 15 63,000
R-403A zeotrope R-290 I 22t 21 8 (5.0 t7 5.0 I 20.0

R-4038 zeotrope R-290 I 22t 21 B (5.0/56.0/39. 0 AI 4A]U

75,000 37C

210

(o
As
N)o
t\)
J1a

o 4 Aa^\_ taJd

R-170

R-401A

R-4018

JI

d.t

16

690

580

55,000 340

190

9.5

660

28,000 rou

/tl

B3

124

7
mTov
-{a
o-Tl

C)o
=
=-{m
m
ct)

30,000 I /l)
zeotrope 27,04A

30 000

20,000

7.6 33 000 120

70.000 ,on

110

B4

274

240

(.r)
(rl
(o
(o
(,l

(table continues on following page)
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o,R-404A

R-405A

R-407F

R-4148

1 30 000 500

57,000 260

25

300

330

81,000 ?on

250

l6u

JIU

210

300

340 i

'1 10

430

. -___- . --__ I

B2
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o
Cvz
r
I
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=
oo
Cz
ar
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Io
-
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o

30,000 12C

140 000 42A

140 000

14,000 46

13.000 Atr

zeotrope

22,A00 Et.

26 000 100

23,000 95
CO
Js
N)o
N)
I

zeotrope R- 1 25 t 1 43al 1 34a (44.0t 52.0 t 4.0 ) 4,1 31

zeotrope R-221152a1142b1C318 (45.0t7 .0t5.stz.5) 16
R-406A zeotrope R-22t 600a1 1 42b (55.0 I 4.0 I 41 .o ) A2 4.7 21,000
R-407A zeotrope

)
R-321 1 2s I 1 34 a (20.0 I 40.0/40. 0 A1 19 83,000

R-4078 zeotrope R-3211251134a (1 0.0t70.0t20.0) AI 21 79 000
R-407C zeotrope R-321 1 25 I 1 3aa Q3.0 I 25.0/52.0 ) 1B

R-407D zeotrope R-321 1 25 I 1 34a (1 5.01 1 5.0 tZ 0.0 ) A1 16 68 000
R-407E zeotrope R-321 1 25 I 1 3 4a (25.0 I 15.0/60.0 AI tt 80,000

zeotrope R-321 1251 134a (30, 0/30.0/40.0 A,1 IU 95,000
R-407G zeotrope R-321 1 25 I 1 3aa Q.5l 2.5 t95.0 A,1 13 52,000
R-407H zeotrope R-321 1 zsl 1 34a (32.5 I 15.0/52. S) A1 10

R-408A zeotrope R- 1 25 I 1 43al 22 (7 .0 I 46.0 I 4T .0 A1 21

92,000

95,000
R-409A zeotrope

A,1R-22t 124t 1 42b (60.0/2s.0/1 5 0) 7.1 29 000
R-409B zeotrope R-22t 124 I 1 42b (65.0/25.011 0.0 ) A1 '74

R-410A zeotrope R-321125 (50.0is0.0) A1 26
R-4108 zeotrope R-32t125 (45.0/55.0) A1 27
R-4'11A zeotrope R-127 l22l 1 52a (1 .5t87 .St 1 i .O ) A2 2.9
R-4118 zeotrope R-1 27 0t221 152a (3.0/9a.0/3.0 ) A2 aa

R-412A zeotrope R-22t 21 8t 1 42b (7 0.0 I 5,0 t 25.0 ) A2 c. I 22,000
R-413A zeotrope R-21 Bl 134a1600a (9.0/88,0i3.0 ) t\t 5.8

R-4144 zeotrope R-2211241600a1142b
(51 .0t28.5t4.0/1 6.5 A1 6.4

R-2211241600a1142b 50.0i39.0/1.5/9.s A1 o.u

(table continues on foltowing page)



14 000

34

7i

87

4.8 22,040 77

67

4,6 17,000 ai

45,000 190

280

21 69,000 330

47

?qo i

)ao
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56,000 250

62,000

n
mTov
-lU)
o-Tl

oo

=m
m
U)

A1

A1

16 58,000

'19

6.2 23,000

264

57,C00 260

59 000 3'10 i

100

72,000 260

B3

290

(,)
(n
(o(o{

R-41 54 zeotrope R-22t152a (82.0/18.0) A2 2.9

R-4158 zeotrope R-221152a (25.0175.0) A2 2.1 12,000

R-4i 6A zeotrope R-1 34al 124 1600 (59,0/39.5/1 . 5) 3.9 '14,000

R-4174 zeotrope R-1 2511 34al600 (46.6150.0/3.4) A1 3.5 13.000

R-4178 zeotrope R-1251 134a1600 (79.0/1 8.3/2.7) A1 4.3 15,000

R-417C zeotrope R-1251 134a1600 (1 9.5/78 .8t 1.7) A1 5.4 2'1,000

R-4,184 zeotrope R-290 I 221 1 52a ( 1 . 5/96.0/2.5) AI

R-419A zeotrope R-1 25 I 134a1E17 0 (7 7 .0 I 19. 0/4.0 ) 4.2A2 15,000

R-4198 zeotrope R-1 25 I 1 34al 817 0 (48.5 I 48.0/3. 5) A2

R-420A zeotrope R-1 34al I 42b (88.0/1 2^0) A1 IZ

R-421A zeotrope R-1 251 134a (58.0/42.0) A1 17 61,000

R-4218 R-1251 134a (85.0/1 5.0) A1zeotrope

R-4224 zeotrope R-1251 134al600a (85. 1/1 1.513.4) A1 1B 63,00 0

R-4228 zeotrope R-i 25t 134al600a (55.0/42.0/3.0) 16

n-4tla zeotrope R-1251 134al600a (82.01 15.0/3.0) A1 lo

R-422D zeotrope R-l 251 134al600a (65. 1 /31 .513.4) A,1

R-422F_ zeotrope R-1 25t 1 34a1600a (58.0/39.312.7 ) A1 to

R-423A zeotrope R-134a1227 ea (52.5147 .5)

R-4244 zeotrope
R-l251 134a1600a/600/60 1 a
(50.5/47.0i0.9/1 .0/0,6)

R-425A zoetrope R-321 1 34al 227 ea (1 B.5l 69,5 I 1 2.0) A,1 16

R-426A zeotrope R-1 25l1 34al600a/60'1 a (5, 1/93.0/'1 .3i0.6) A1 5.2

R-427 A
I

zeotrope R-321 1251 1 43al 1 34a ( 1 5.0/25.0/1 0.0/s0. 0) A,1
aoto

20 000

79 000

(table continues on following page)



R-428A zeotrope R-1251 1 43a1290/600a (77.5/20.0i0. 6/1 .9)

R-429A zeotrope R-e17 0 I 1 52al600a (60.0/1 0.0/30.0)

R-430A zeotrope R-1 52al600a (7 6.0124.0) A3 1.3 8.000

R-431A zeotrope R-290/1 52a (7 1.0/29,0) A' 0.69 5,500

R-432A zeotrope R-127 0l 817 0 (80.0/20.0) 0.13A3 1 ,200

R-433A zeotrope R-l 27 0 t 290 (30.0/70. 0 ) A3 0,34 3,'100

R-4338 zeotrope R-1270t290 (5.0-95.0) 0.51A3

R-433C zeotrope R-127 0 t290 (25.0-75.0) A3 0.41 3,600

R-434A zeotrope R-1 251 1 43a1600a (63.2/1 8.0/1 6.0/2.8) A1 20 73,000

R-435A zeotrope R-E1 70/1 52a (80.0/20.0) 1.1A3 8,5 00

R-436A zeotrope R-290/600a (56. 0/44.0) A3 0.50 4.000

R-436B zeotrope R-290i600a (52.0/48.0) AJ 0.51 4,000

R-437A zeotrope R-1251 134al600/60 1 (1 9.5 17 B.5l 1.4/0.6) A1 5.0

R.43BA zeotrope
R-321 125 I 134al600/60 1 a
(B .5t45.0t44 .2t1 .7 t0 .6)

A1 4.9

19,000

2 0.000

R-439A zeotrope R-321 1 25 t 600a (50. 0/a7.0/3.0 ) A2 4.t

zeotrope R-290/1 34al 1 52a (0.6/1 .6/97. 8) 1.9R-440A

R-441A zeotrope R-170t2901600a/600 (3.1/54.8/6.0/36.1 ) l

na) 0.39

zeotrope
R-32 I 1 25 I 1 3 4al 1 52al 227 ea
(31 .0/31 .0/30.0/3.0/5.0)

A1 21

3,200

100,000

zeotrope R-127 01290 1600a (55.0/40.0/5.0) A3 0,19 1,700

zeotrope R-32t 1 52al 1 2342e(E) ( 1 2.0/s. 0/83.0) c. I

R-321 1 52al I 2342e(E) (41 .5 I 10. 0/4e.5 )

o)
(,l
(o
(0
@

AI 2?

A3 0.8'l

83,000

6,300

370

4aIJ

21

11

l.l

trtr

4,500 oao. t

6.6
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o
C7z
r
t
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oo
Cz
ar
I
Io
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o
o
o

aan

17

12.000

8.1

8.1

330

26,000 76

oaat

70

.)

6.3

R-4424

R-443A

R-444A

R-444B zeotro

3.1

21,000 81

23,00C 
i

69 (O
J
5
N)
O
N)
A

(table continues on following page)



16,000 67

39

ta+L

360

(0
Js
N)otv

A2l 2.5 16,000

24 .1 10,000 390

100 000 370

72,000 JZU

B1

B1

27 100,00c 440 i

R-454A

30,000 360

100,000 430

120

45

19,000 360

40U

380

32C

v
mTox
-{a
o-Tl

oo

={
-.{
m
mo

1l

A^t^,

76,000 280

o)
Ctl(o
(o
(o

R-445A zeotrope R-7 441 1 34al 12342e(E) (6.0/9. 0/85. 0) A2l 4.2

R-446A zeotrope R-321 1 2342e(E)/600 (68.0/29.0/3.0)

R-447A zeotrope R-32t 1 25 t 1 2342e(E) (68.0/3. 5/28. 5) A2I 2.6 16,000

zeotrope R-321 1 25 I 1 2342e(E) (68, 0/8.0i24, 0) A2l ZJ 30,000R-4478

R-448A zeotrope R-321 125 I 1 234y'f I 134 al 1 2342e(E )
(26.0 I 26.0 I 20.0 I 21 .0 t7,0) A1

R-449A zeotrope
R-321 1 25 I I 23 4y'f I I 34 a
(24 .3t24.7 t25 .3t25 .7) A1 23

R-450A zeotrope R-1 34al I 2342e( E) (42.0/58. 0 ) A1 20

R-451A zeotrope R-1 234yfl1 34a (89.811 0.2) caJ.J

R-4518 zeotrope R- 1 234yt I 1 34 a (88.8 I 1 1 .2) A2l

18,000

18,000

R-4524 zeotrope R-321 1 25 I I 234\/f (1 1 .0/59. 0/30. 0 ) A1

r<,-4 3 / 6 zeotrope R-321 1 25 t 1 234yt (67.0/7.0/26. 0) A2l ZJ

R-452C zeotrope R-32t 1 25 I 1 23afi ( 2.5 I 61.0/26. 5 ) A1 ZI

O Atr' A zeotrope
R-32 I 1 25 I 1 34 al 227 eal 600/6 0'1 a

\20.0 I 20.0 I 53. B/5. 0/0.610. 6)
4,1 7,8 34,000

zeotrope R-321 1234yt (3s.0/65.0) 28 16,000

R-454B zeotrope R-32t l%ayf (68.9/31 . 1 ) A2f 22

R-454C zeotrope R-321 1 234yf (21 .517 8.5) 29

R-455A zeotrope R-7 44 t 32t 1 234yf (3.0 I 21.5/75. 5) ,1

19,000

30,000

R-456A zeotrope R-321 1 34al 1 2342e(E) (6.0/45.0/49.0) A1 20 77 ,00a

R-457A zeotrope R-321 1 23 4yf I 1 52a (1 8.0 17 0.0 I 1 2.0) 25 15.000

R-458A zeotrope R-321 1 25 I 1 3 4 al 227 eal 236f a
(20.514,0t61 .4t 1 3.5t0.6) A1 18

(table continues on following page)
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16 000 470
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R-504 d

R-5OBA

R-508B

R-509A

140,000 d50

130 000 524

55 000 220

52,000 204

75,000 390

7,300 14

5,300

1 1,000 3'1

(table continues on following page)
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R-459A R-321 1 234yf I 1 2342e(E) (68. 0i26, 0i6.0 ) A2l 27,004zeotrope

R-d50R zeotrope A2lR-321 1 234yf I 1 2342e(E) (2 1 . 0/69, O/1 0.0) I 30

R-32 I 1 25 I 1 34 al 1 2342e(E)
(1 2.0 I 52.A I 1 4.0 I 22.0)

A1 Z+ 92,000R-4604 zeotrope

25 '120,000R-4608 zeotrope
R-32 I 1 25 I 1 3 4al 1 23 4ze(E)
(28.0 I 25.0 I 20. 0i 27. o)

A,1

R-1 25 I 1 43 al I 34al 227 eal 600a
(55 0i5.0/32.0/s.0/3.0)

A1 17 61,000R-461A zeotrope

R-462A zeotrope
R-321 1251 1 43ai 1 34al600
(9.0 I 42.0 I 2.0 I 4 4.0 I 3 .0)

AI eo 16.000

R-7 4 4 I 321 1 25 I 1 23 4yt I 1 34 a

(6.0/36.0/30 .01 1 4.01 1 4.0)
A1 19 98 000R-463A zeotrope

R-121152a (73.8126.2) A1 7.6R-s00 azeotrope

A1 IJ

30.000

54,000azeotrope R-22112 (75.0/25.0)R-501 d

A1 21 73,0C0R.502 azeotrope R-22t115 (48.8/51.2)

R-23/13 (40.1/5e.9)azeotrope

28azeotrope R-321115 (48.2/51.8)

A1 JZR-507A azeotrope R-1251 1 43a (50.0/50.0)

14R-23t116 (39.0/61 .0) A1azeotrope

A1 13azeotrope R-23t116 (46.0/54.0)

A1 L+azeotrope R-221218 (44.0/56.0)

A3 0.87azeotrope R-E1 70/600a (88.0/1 2.0)R-510A

R-290iE170 (95.0/5.0) A3 ntroR-51 1A azeotrope

A2 1.9azeotrope R-l 34al 1 52a (5.0/95.0)R-512A



72,000 320
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pound = 0.454 kg, 1 cublc foot = 0.0283m3

IReserved]

IReserved]
lReservedl
Class ozone depleting substance; prohibited for nevr installatlons.

IR esen,ed]

The ASHRAE Standard 34 flammability classification for this refrigerant is 2L, which is a subclass of Class 2

(.^)
O)oo
J

R-513A azeotrope R-1 234yIl 134a (56.0i44.0) A1 20

R-600 CHsCHzCHzCHs butane AJ U. l5 1 ,000

R-600a CH(CH:)zCHa 2-methylpropane (isobutane) 0.59 4,000A3

R-601 CH:CHzCHz CHzCHs pentane A3 0.18 1,000

R-601a (CHs)zCHCHzCHe 2-methylbutane (isopentane) A3 0.18 ] r,ooo

R-610 CH:CHzOCHzCH: ethoxyethane (ethyl ether)

R-611 HCOOCHc methylformate 82

R-717 NHe ammonia B2t 0.0'14 324

water A1

R-744

R-7,18

COz

HzO

carbon dioxide A,1 1F 4 0,00 0

R-1150 CHz=CHz ethene (ethylene) A'

R-1 2332d(E) CF:CH=CHCI trans-1 -chloro-3,3, 3-trifluoro-1 -propene A1 16,000

R-1234yt CFsCF=CHz 2,3,3,3{etrafluoro-1 propene A2t 4.7 16,000

CF:CH=CHF trans- 1,3,3,3-tetraf luoro-1 -propene A2l /1 16 000

CH:CH=CHz Propene (propylene) A3 01
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SECTION 8. Section 18-28-1104.2.3 of the [t,lurricipal Code of Chicago rs hercby
arnended by deleting the lar.rguage struck through and by inserlir-rg the larrguage underscored,
as follows:

18-28-1 1 04.2.3 Multiple dwelling location provisio ns.
Compressors, condensers, and shell-type apparatus serving multiple dwelling units or sleepinq
units, which are not located within the fanaily unit dwelling unit or sleepinq unit, shall be located
in either a Class S or Class R lVachinery Room, or other Iocked suitable enclosure, or outdoors.
This apparatus shall not be located under stairways, or within elevator machinery rooms.

SECTION 9. Section 18-28-1105.3 of the lVuniclpal Code of Chicago is hereby amended
by deleting the language struck through and by inserting the language undcrscored, as follows:

18-28-1105.3 Doors.
Each machinery room shall have self-closing, tight fitting doors opening in the direction of
egress travel. Oeers-aad+eer-epenings lVleans of eqress shall comply with the requirements of
the building-eede Chicaqo Buildinq Code.

SECTION 10. Section 18-28-1105.5 of the Municipal Code of Chicago is hereby
amended by inserting the language underscored, as follows:

18-28 -1 1 05.5 Refri gerant detector.

(omitted text is not affected by this ordinance)

PELIGRO
NO ENTRAR CUANDO LA LUZ ESTE PARPADEANDO

SECTION 11. Section 18-28-1106.5 of the Municipal Code of Chicago is hereby
amended by deleting the language struck through and by inserting the language underscored,
as follows:

18-28-1106.5 Pipe penetrations.
All pipe penetrations of the interior walls, ceiling or floor of machinery rooms shall be sealed
vapor tight and protected in accordance with the but{d€gF€ede Chicaqo Buildinq Code

SECTION 12. Section 18-28-1106.7 of the Municipal Code of Chicago is hereby
repealed in lts entirety.



st14t2021 REPORTS OF COMMITTEES

SECTION 13. Section 1B-?B-1107 21of the lt4unicipral Code of Clticago is hetcby
anrendecl by deleting the language struck through and by inserting tlte language underscored,
as follows:

1 8-28-1 1 07 .2.1 Location proh i bition.
Refrigerant piping shall not be leea+edunde+s{airwaysJl+e-eseapes3+ld,osed hallways;
installed in anv of the followino locations

within a fire-resistance-rated exit aq_qesslQl@

2. Within an i rior exit stairwav

3 Within an interior exit ramo

4. Within an exit oassaoewav

A Within an elevators , dumbwaiters, aRd or other shafts containing a moving

objects.

SECTION 14. Section 18-28-1107.4.4 of the tVlunicipal Code of Chicago is hereby

amended by inserting the language underscored, as follows:

1 8-28-1 1 07 .4.4 Copper tube joi nts.
Copper tubing used in refrigerating systems containinq Group A2, A3. B1, 82 or 83 refriqerants
shall be brazed. Soldered joints and mechanical joints shall not be used in such refriqeratinq

svstems.

ARTICLE XII.
AMENDMENTS TO CHAPTER 18-28, ARTICLE XII

SECTION 1. Section 18-28-1201.1 of the Municipal Code of Chicago is hereby amended

by deleting the language struck through and by inserting the language underscored, as follows:

18-28-1201.1 Scope.
The provisions of this article shall govern the construction, installation, alteration and repair of
hydronic piping systems. This chapter shall apply to hydronic piping systems that are pads of
heating, ventilation and air-conditioning systems. Such piping systems shall include steam, hot

water, chilled water, steam condensate and ground source heat pump loop systems. Potable
cold and hot water distribution systems shall be installed in accordance with the ptumging €€de

Chicaqo Plumbinq Code.

SECTION 2. Section 18-28-1202.2 of the lr/unicipal Code of Chicago is hereby amended
by deleting the language struck through and by inserting the language underscored, as follows:

1 8 -28-1 202.2 U sed materials.
Reused pipe, fittings, valves or other materials shali be clean and free of foreign materials and
shall be approved by the eode-effieia{ EqildlOSlgmmf$f9!-CI for reuse.

36003
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SECTION 3. Section 1B-28-1?-A4 of the N,4rrnic pal Code ol Chicago ancl its subsections

are hercby anrended by deleting the language struck through arrd by insertirrg ttre languagc

underscored, as follows:

aracteristics
uilding s shall conform to the requirements of the energyeede

Ch Code shall be tested ln accordance with ASTIVI E 84 and shall

have a maximum flame sPread index of 25 and a smoke-developed indcx not exceeding 450.

lnsulation installed in an air plenum shall comply with Section 18-28-602.2.1

apply-te-one--anA+we+ami$+we+ings-

18-28-1204.2 Req uired thickness.
Hydronic piping shall be insulated to the thickness required by the en€{€f€€de Chicaqo Enerqv

Conservation Code.

SECTION 4. Section 18-28-1206 of the IVunicipal Code of Chicago and its subsections

are hereby amended by deleting the language struck through and by inserting the language

underscored, as follows:

1 8-28-1 206 Piping lnstallation.

(omitted text is not affected by this ordinance)

18-28-1206-2 SYstem drain down.
Hydronic piping systems shall be designed and installed to permit the system to be drained.

Wf,"r" the syst-em drains to the plumbing drainage system, the installation shall conform to the

requirements of the ptumglns-eede Chicaqo Plumbinq Code'

18-28-1206.3 Protection of potable water.
The potable water system shall be protected from backflow in accordance with the ptumbing

eede Chicaqo Pl umbino Code.

18-28-1204 Pi Pe lnsulation

18-28-1204.1 lnsulation ch
Pipe insulation installed in b

1 8-28-1206.4 Pi Pe Penetrations.
Openings for pipe penetrations in walls, floors or ceilings shall be larger than the penetrating

pipe. O[enings'through concrete or masonry building elements shall be sleeved. The annular

space 
"urrou-nding 

pipe penetrations shall be protected in accordance with the gu{ging-€€d€

Chicaqo Buildinq Code-

(omitted text is not affected by this ordinance)

SECTION 5. Section 1B-28-1209.4 of the N/unicipal Code of Chicago is hereby amended

by deleting the language struck through and by inserting the language underscored, as follows:

18-28-1209.4 Not embedded related piping.
Joints of other piping located in cavities or running exposed shall be joined by approved

rnethods in accordance with the rrranufacturer's installation instructions and related sections of

the-build*ig-eode t h i s ch a Pte r'
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18-28-1301.2 Storage systems.

18-28-1501.5 Ducts.

REPORTS OF COMMITTEES

ARTICLE XIII.
AMENDMENTS TO CHAPTER 18-28, ARTICLE XIII

36005

SECTIoN 1' Section 18-28-1301.1 of the tulunicipal code of Chicago is hereby amendedby deleting the language struck through and by inserling the tanguage underscored, as follows:

18-28-1301.1 Scope.
This chapter shall govern tl-re design, installation, construction and repair of fuel oil storage andpiping systems. Quantitics of fuel oit trat exceed the quantity rimrtationl'oiinn .n"o,il 

";oflammable and cornbustible liquids shall be stored in accordance with the {ire*pr+ve+tren-eedeChicago Fire Prevention Code.

sECTloN 2' Section 18-28-1301 .2 of the l\lunicipal Code of Chicago is hereby amendedby deleting the language struck through and by inserting tne-ranguage underscored, as follows:

Fu.el oil storage and piping systems shall be installed in accordance with the requirements of the

*ffi* , the fke-p+eventieneede chicaqo Fire prevention Code

sECTloN 1' The heading preceding Section 18-28-1so1of the Municlpal code ofchicago is hereby amended by inserting th-e ranguage underscored, as foilows:

Article XV. SolarThermal Systems (1S_2S-1501 et seq.)

sEcrloN 2' Section 18-28-1501.5 of the Municipal code of Chicago is hereby amendedby deleting the language struck through and by inserting tn*rrng*g. underscored, as follows:

ARTICLE XIV.
AMENDMENTS TO CHAPTER 18.28, ARTTCLE XV

ll be constru
+ed€ of this

Ducts utilized in solar heating and cooling systems sha
accordance with Article @f4ng

(remainder of this page intentionatty blank)

cted and installed in
chaoter.
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ARTICLE XV.
COORDINATING AMENDMENTS

SECTION 1. Article lll of Chapter 2116 (Sections 2-116-130 to 2-1.16-180, inctusive)of
the IVunicipal Code of Chicago is hereby repealecl in its entirety.

SECTION 2. Article lV of Chapter 2-116 (Sections 2-116-190lo 2-116-210, inclusive) of
the N/lunicipal Code of Chicago is hereby repealed in its entirety.

SECTION 3. Chapter 4-344 of the tt4unicipal Code of Chicago is hereby amended by
deleting the language struck through and by inserting the language underscored, as follows:

C h a pter 4-344 STATIO NA RY E N G I N E E RS ANE)-BO|+ER+ENDERS

4344-A1O B€i+e+-€r.rAra+er+€n Definitions.

As used in this chapter:

"Beiler er wat@ hargre-efe-steam+eileg#hose

@r wa te r te n d e rs sha I I a pp+y-€nly{€ boile+-or,water{ender+whe-a re
ineha+ge-€I€-steam bei|erwhieh is sna+he-€ngi@
ther S+neer_jn

rssnalattentien and-supe+visiea-

"Reaula ted device" means a:

1. Steam engine or steam boiler with an output capacitv in excess of 50 boiler
for of 10

2. Hot water boil er intended for operation at a oressure i excess of 160 osi or
temperature in excess of 250"F (121"C).

The te rm "rpntrlated device" does not nclt locomotive enoincs or boil carrvino not
more than 1O n oounds oressure of sleam souare inch-

4-344-020 License - Required.

ne-e+$eiler-s+t@is,enape+ re q u I a t ed d e vice s h a I I

be used, managed or operated except by ane@ a stationarv
engineer who shall have+een-duly is licensed under this chapter and who shall have and
exhibit a certificate thereof

No individual shall take charge of, manaqe or operate any stearn-engjne-er$eilrer
requlated eq.q1prn9fl, or any portion of a steam plant, in the city without a license, as provided
by this chapter.
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Engir,leersi+.cJrarge ef-loee++etives and engineer.s.ot-Jroile+ or,-watet. [enclers-in cl+arge-of
boilers ea+ying-not-more than-te+pnunds-pressure €f-stearn-per square ineh-shall$e*exenrpt
f+om-ltre-pro v i sr on s-ef t h i s-e1+ap ter=

Every person wlro violates this section shall be fined in accordance wilh Section
14A-34A2 for each offense. Each day that a violation continues shall constitute a separate and
distinct offense"

Any person owning or controlling any s{ear++engine;-boile+ requlated device or othe+
steam plant who shall authorize or permit any individual without a license, as required herein, to
take charge of, manage or operate any-s+eam.engt+le o+boiler-a+-any-por1iefi-€ta the requlated
device or steam plant, shall fer eaeh effense be ftned in accordance with Section 14A-3-302 for
each ofTense. Each day that a violation continues shall constitute a separate and distinct
offense.

4-344-030 License - Application.

An application for a license to engage in the business of an-eng'ineero+$eileror water
tende+ stationary enqineer shall be made on forms furnished by the bu{a*ngs-€er+fl1issi€nef
Commissioner of Buildinqs, and shall set forth the name and age of the applicant, and the
extent of the applicant's experience.

4-344-040 License - Appl icants' q ual if ications.

An applicant for an a stationary engineer's license shall be a maehinist er engineer
herving have at least two years'pra€tiee practical experience in the management, operation or
construction of stea m en g in es a n d bo ilers@a-#a+e++enC€rb-li€€1qse
snag-Ae-a-perss and a thorough knowledge of the construction, management and
operation of steam boilers.

An applicant's practical experience shall be verified throuqh a letter statinq the
aoolicant's dates and locations of employment, the aoolicant's duties and resoonsibilities. and
the steam output per hour and operatinq pressuie for all equipment the applicant has
exoerience with. The letter shall be on the r's lelterhead and sioned bv the aoolicant's

36007

ief En rneer or uivalent. lf theo
is in the City of Chicaqo or another iurisdiction that licenses stationarv enqineers. a copv of the
supervisor's stationary engineer license certificate must be enclosed with the letter.

Eaeh An applicant for a stationarv engineer's [lcense
li€€€sed shall be at least 1€ 20 years of age and shatl be of good character, all of which shall be
verified in writing by the applicant.

4-344-050 License - Examination.

(a) The buildingreemmisslener Commissioner of Buildinqs shall have power to
examine into the qualifications of applicants for licenses as stationarv engineers and+o+l€{-eF
wa{e+tepde+s and grant licenses.

) lf a person seeking [o renew registra tion as a stationarv enoineer under this
re as a statio

such oerson shall be reexamined in accordan
qlt!-re-9-y9aG,
oerson shall

aoain be reoistered as a stationarv enoineer
with srrbsection (a) before such
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4-344-060 License - Fee.

6) @ Tlre fee for the examination for an a stationarv engirreer's license shall be

$70.00.

{41!l Tlre fee for an lsla!p4ely engineer's license shall be $15.00 for each year the

licensei.'uutiO Thefeeforrenewal ofsuchlicenseorarcplacementce(ificatqshall be$15'00

for each year the license is valid. ln addition to the renewal fee, the fee for reinstatement of a

lapsed engineer's license shall be $}.€€ $5.00 for each lapsed year i.n addition to the renewal

fee for such vear.

liee+se-shall@e

4-344-070 License - Term.

The license for an-engrineer-erboilere+ wate+ tend€r a stationarv enqineer shall be valid

foraperiodofnotlessthanen@twoyearsfromthedateofiSsuance,

4-344-O8O Ucefls.nffinee Reserved.

i r+@

(omitted text is not affected by this ordinance)

4-344-1 00 Enfereement Reserved-

+t-shallbe-the+ ile+plaatfn-+he-e+ty

sh4g+avga1iee@46ter tender, er beth, as previded hereinrin eharge

at aLtime" wh"n werking under pressure. whese eertifi"at" of Uralifica+la++€ha+l-b€-Cispbye+in
Ff

ire time; wrrite oeil thedu{iesef+heplan+

underJ+is eha+gg

(omifted text is not affected by this ordinance)
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SECTION 4. Chapter 4-376 of the lv4unicipal Codc of Chicaqo is hereby repealed rn its

entirety and replaccd, as follows:

Chapter 4-376 MASON CONTRACTORS

Part l. General

4-376-0l 0 Definitions.

As used in this chaPter:

"Commissioner" means the Commissioner of Buildings.

"Employee" means a natural person classified as an employee in accordance with the

lllinois Employee Classification Act, 820 ILCS 185.

"Mason work" means all work in brick, stone, concrete, terra cotta, and structural tile, or
any combination of these materials, as used in or about the construction of buildings or
structures above or below the surface of the ground, with the exception of laying brick or

concrete sidewalks and brick or concrete paving.

"sister agency" has the meaning specified in Section 1-23-010.

4-376-020 Violations - Discipline.

Violations of this chapter shall be subject to the enforcement procedures and remedies

specified in Chapter 14A-3. Persons licensed under this chapter may have their permit
privileges suspended in accordance with Section 14A-3-304, or their license suspended or
revoked in accordance wlth Section 'l4A-3-305.

Part ll. Mason Contractor License

4-376-1 00 License required.

A person engaged in or desiring to engage in mason work, either directly or as a

contractor or subcontractor, shall obtain a mason contractor license in the manner specified in
this chapter.

A person who is neither licensed as a mason contractor nor the employee of a licensed

mason contractor shall not perform mason work, provided, however, that this requirement shall

not apply to.

1. l\,4ason work done by or on behalf of a person not required to obtain a general

contractor Iicense in accordance with Section a-36-020(BX5)

2 lVason work done by or on behalf of a person not required to obtain a general

contractor license in accordance with Section 4-36-020(BX7).

s6009
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lVlason work clone by or on behalf of a person rrot required to obtain a qeneral
contractor license in accordance with Section a-36-020(B)(8)

4-37 6-11 0 Appl ication.

A person seeking to engage in the business of mason contractor shall apply to the
Commissioner for a mason contractor license. Such applicalion shall be in the form prescribed
by the Commissioner and accompanied by payment of the initial license fee as provided in
Section 4-376-140.

4-376-120 Certificate

When the Commissioner determines that an applicant has met lhe requlrements for
licensure under this chapter, and has paid the applicable license fee, the Commissioner shall
issue a license certificate which shall authorize the licensee to engage in the business of mason
contractor during the term of the license. The license certificate shall contain the name or
names of the supervising mason or supervising masons appointed by the licensee. A license
certificate issued under this section shall not be transferrable.

4-376-130 Term

A mason contractor license shall be valid for one year from the date of issuance.
Licenses may be renewed beginning three months prior to expiration. A license shall not be
renewed if it has been expired for more than one year, however the applicant may apply for a
new license.

4-376-140 Fees.

The fee for a mason contractor license shall be $500.00 for the initial year of licensure
and $100.00 for each year the license is renewed- Each fee shall be paid before a license
certificate is issued for that term.

In addition to the license fee, the fee for reinstatement of an expired license shall be
$50.00

Any change in the licensee's information, including company name, ownership
information, business address, or change of supervising mason, shall require an amended
license.

The fee for each amended license or replacement license certificate issued by the
Commissioner shall be $50.00; provided, however, no fee shall be assessed for a licensee to
reprint an existing license certificate from a self-service electronic system

Fees shall be paid to the Department of Finance.

3
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4-376-150 Appointment of supervising Inason'

Before a license certificate shali be issued to a rnason contractor, the contractor sirall be

or employ a natural person who has been examined and found qualified by thc Commissioner to
act as a supervisir-rg mason with respect to onc or more of the recognized branches of mason

work in accordance with Section 4-376-210.

lf a mason contractor terminates its relationship with a supervising mason named on the
mason contractor's license certificate, the contractor's license shall be suspended or limited until

such time as an additional supervising mason is appointed and an amended license is issued.

An inclividual shall not be appointed as supervising mason by more than one mason

contractor at the same time"

4-37 6-160 Special ization.

The Commissioner may limit the scope of work which a mason contractor may perform

based on the branches of mason work for which the supervising mason or masons appointed by
the contractor have been examined and qualified in accordance with Section 4-376-210.

4-376-'170 Duties.

The supervising mason shall perform all mason work or supervise and direct all mason
work performed by the mason contractor.

4-376-180 Notice of discharge or resignation.

Whenever a supervising mason shall leave or be discharged from the employ of a
mason contractor, both the supervising mason and the mason contractor shall notify the
Commissioner in writing within five days of the event.

4-376-190 [Reserved].

Part lll. Supervising Mason

4-376-200 Minimum qualifications.

A supervising mason shall be at least 21 years of age and shall demonstrate
competency in one or more of the recognized branches of mason work to the satisfaction of the

Commissioner in accordance with Section 4-376-210.

The Commissioner shall designate the recognized branches of mason work by rule.

4-37 6-21A Examination and q ualification'

ln order to determine the competence of an individual with respect to one or more of the

recognized branches of mason work, the Commissioner shall administer a written examirration,

3601 1
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which shall be suificiently strict to tcst the exarllinee's know{erJge of eletnc-rl{ary and practical

topics related to the designated branch of mason work'

4-376-220 License.

Beginning on January 1,2023,the Commissioner may license individuals examined in

accordancL with Section 4-376-210. so that they may transfer their qualification to act as a

supervising mason from one mason contractor to another without reexamination. No person

examined before this date shall be required to be so licensed, however supervising masons who

are not licensed must be reexamined before they may be appointed by a different mason

contractor.

The term of a supervlsing mason license shall be one year'

Licenses may be renewed by payment of the renewal fee specified in Section

4-376-230, and attestation by the licensee that he or she has completed at least five hours of

practical study or training with respect to each recognized branch of mason work for which the

ii"un"u is valid, or with respect to general construction safety practices, during the preceding

year. Licenses may be renewed beginning three monl.hs before the expiration date and within

one year after exPiration'

4-376-230 Fees.

The fee for each examination under Sectio n 4-376-210 shall be $95.00.

The initial fee for licensure in accordance with Section 4-376-220 shall be $150.00. The

annual renewal feeforlicensure shall be $150.00. Onlyone suchfee shall be charged per

individual per license term'

ln addition to the license fee, the fee for reinstatement of an expired license shall be

$s0.00.

The fee for each replacement license certificate issued by the Commissioner shall be

$50.00; provided, however, no fee shall be assessed for a licensee to reprint an existing license

certificate from a self-service electronic system.

Fees shall be paid to the Department of Finance in advance'

SECTTON 5. Article lll of Chapter 11-4 (Section 1 1-4-860 through 11-4-880, inclusive) of

the Municipal Code of Chicago is hereby repealed in its entirety'

SECTION 6. Section 11-20-061of the lVlunicipal Code of Chicago is hereby antended by

deleting the language struck through and by inserling the language undcrscorcd' as follows:

1 1-20-061 Termination of service - Notice required - Violation - Penalty'

(omitted lexl rs nol affected by this ordinance)
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(f) Thr:bui{cJingcorlmissionerBuilriirrqCornnri asfsnq shail have thr: autirority to
issue rules ar,rd.requlations necessary or proper [o a cconrplish the purposes of this section_The
eofi.l m is sie ner si+a I I g r+e-p ubi ic +,iot ie.c, o f-a ri y p r crposeci ru le or- r.egulation, prior- to its,ef fectivedatejn one-o+ r lf orgtews pape+s o{3eneral-ei reula{jonr-and-in-no ease-sh ail t he-pub[e-:lior+ behss than-tenSays-piorte{he-effeetived a te-ef-the p+oposed.+uleor+egu [a tt€rpr aR

3601 3

where{he-rule-or-regulation+a n-be+eviewed €nd-wher€ csRrmen t's may$ediree{ed- in
14A-an

SECTION 7. Article XVlll of Chapter 13-96 (Section 13-96-820) of the tr/unicipat Code ofChicago is hereby repealed in its entirety.

SECTION 8. Section 14P,-10-1006 of the tr4unicipal Code is hereby amended by
inserting the language underscored, as follows:

148-10-1006 Number of exits and exit access doonruays.

The provisions of Section 1006 of IBC are adopted by reference with the following
modifications:

4.

(omitted text is not affected by this ordinance)

Replace Table 1006.2.1 as shown:

(omitted text is not affected by this ordinance)

h uil edt
ce with Section 903.3.1,1. For spaces in Group R occupancies

required by Section 1004 to use an occupant load factor more intensive
that 125 gross, the maximum occupa nt load is 49

(omitted text is not affected by this orclinance)

SECTIoN 9' Section 148-11-1107 of the Municipal Code of Chicago is hereby amended
by inserting the language underscoretj, as follows: .

148-11-1107 Dwelling units and sleeping units.

The provisions of Section 1107 of IBC are adopted by reference with the following
modifications:

(omitted text is not affected by this orclinance)

14. Revise Section 1107.6.2 and its subsections to read.

(omitted text is not affected by tttis ordinance)
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1 1O 1.6.2.2.1.3 Dispersiorr
TySte A rrrrils :;hall bc: dtstrrbutecl plqrortro,nally iirrol.rclirorrt. lltr,: burlr.!ittcl kt providc
a varrely of sizcs and locations atnd of;ffordtrblq yttll:; arrrJ rnarkcl r;rtt: urlts.

(:rnillcd tt:x[ i:: not ieffectetl lty lltis ortlirtartr:c)

SECTION 10. Section 14lV-1-001.1 l of the IVlunicipal Code is hereby repealed in its
entirety

SECTION 11. Section 18-36-0'10 of the N/unicipal Code of Chicago is hereby amended
by deleting the language struck through and by inserting the language underscored, as follows

1 B-36-010 Reference standards,

This chapter lists the edition date and full title of standards that are rcferenced in o{her
see{ion s-sF{he+uilding€ede C h a pter 1 8-28. lf a standard is in Chaoter 1B-28 but not

chaoter. the aoolicable edition shall be determined bv reference to C
the lnternational Code. 2O21 edition. lf a more rccent ed ition of a standard listed in

is listed in Cha 15 of th Code 2021 edi
annlicant m:rr to ttse the moro rcr:en on listed in that docrrmerr inst d of the edition
listecl in this chaoter.

(omitted text is not affected by this ordinance)

ARTICLE XVI.
IMPLEMENTATION AND EFFECTIVE DATE

SECTION 1. Section 14A-1-105.8 of the [rlunicipal Code of Chicago is hereby amended
by deleting the language struck through and by inserting the language underscored, as follows:

1 4A-1 -1 05.8 fnesenreat Mechanical-

Exceot as the buildino / mav otherwise orovide bv rule. the amen ents made to Chaoter
1B-28 of the A/lunicioal Code bv the amendatorv ordinance of 2021 are onlv aoolicable to
nroiecfs nermifted rr Title 148 in accordance with Seclion 14A- 1-105.2 or Title 14R in
accordance with Section 14A-1-105.11, These amendments. as a whol e. are optionalfor oermit
epplications submitted b @ for permil tppllga!1orrq sgbrr]1!!ed
after that date
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SECTION 2. Portions of this ordinance were prepared based on copyrightecj source
nraterial owned by the lnternational Code Council, lrrc. (lCC). ICC reserves ali rights in the
source material owned by ICC and used in the preparation of tiiis ordinance.

SECTION 3. To the cxienl any policy or rule promulg;:tecj by a City agency or olfir;ial
before lhe cifcctir",c: d:rlc of this orclinancr: cortflicts witlt any aitrendnrent rnade by iltis
ordinancr:, sucll polioy or ruie is :;upcrsedcd by this ortjinance to thc fuli extent of 11re conflict
and ttte aqcncy or official tlrat prornulgatecl suclr policy or rule is rlirecteci to pi-ornptl;r r"r.,1',0,U"
sltpcrseded lroli(l)/ or tttle or prornulgate arr arrrendcci policy or rule consistent with tiris
ordinance.

SECTION 4. This ordinance shall take full force and effect upon its passage and
publication-

3601 5
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AMENDMENT OF TITLE 17 OF MUNICIPAL CODE BY RECLASSIFICATION OF

AREA SHOWN ON MAP NO. 11-K.
(As Amended)

(Application No. 20785)
(Common Address: 4712'- 4738 W. lrving Park Rd.)

ls02021-31081

(Committee Meeting Held September 8, 2021)

The Committee on Zoning, Landmarks and Building Standards submitted the following

report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Presenting a report for your Committee on Zoning, Landmarks and Building Standards

which held i meeting on September 8, 2021, the following items were passed by a majority

of the members present:

Pages 1 through 13 contain various map amendments in the 1",2nd, 3'd,6tn, 11th, 12th,

17th,i}th, 25th, i6t , 271h, 2gth,2gth, 33'd, 34th, 37th, 4oth, 41st, 42nd, 44tn, 45th, 47tn and
48th Wards, noting that Alderman Rodriguez, Alderman Sigcho-Lopez and

Alderman Hadden voted "No" on Document Number SC2021-3108.

Page 1 also contains Document Number A2021-136 for the reappointment of
Laura Flores as a member of the Chicago Plan Commission.

Page 1 further contains Document Number A2021-137 for the reappointment of
Guacolda Reyes as a member of the Chicago Plan Commission.

Page 1 further contains Document Number 502021-3239 for the amendment of

MuniLipal Code Chapter 18-28 regarding mechanical systems and building provisions and

the coordinating amendments of Chapters 2-116, 4-344, 4-376, 11-20, 14A'1, 148-10,

148-11, 14M-1 and 18-36.

Page 13 contains a direct introduction, a correction to Ordinance Number 02020-5757 ,

for the property located at 1810 -- 1820 North Wells Street.

Page 13 also contains Document Number 012021-173 for the demolition of a

noncontributing building in a historical landmark district located at 513 West

Fullerton Parkway in the Mid-North Landmark District'



9t14t2021 REPORTS OF COt\4[/ ITTEES 36017

Page 13 further contains various large signs over 100 square feet in area and 24feet
above grade in the 2nd, 4th,8th, gth, zoth,22nd,25th,27t^ and 38th Wards.

Lastly, page 1 contains Document Number SO2O21-3249 for the amendment of
Municipal Code Chapters 17-3, 17-4, 17-5, 17-7,17-9 and 17-14 regarding cannabis
related establishments, noting that Alderman Beale, Alderman Lopez, Alderman Moore
and Alderman Sigcho-Lopez voted "No" on this item.

I hereby move for passage of the proposed substitute ordinance transmitted herewith

Respectfully submitted,

(Signed) THOMASTUNNEY,
Chairman

On motion of Alderman Tunney, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Tabares, Scott, Maldonado, Burnett, Eryin, Taliaferro, Reboyras, Cardona,
Waguespack, Rodriguez-Sanchez, Austin, Villegas, Mitts, Sposato, Nugent, Vasquez,
Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, Osterman, Silverstein -- 43.

Nays - Aldermen Rodriguez, Sigcho-Lopez, Ramirez-Rosa, Martin and Hadden - 5.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing the Planned Development Number 617 District symbols
and indications as shown on Map Number 11-K in the area bounded by:

North Cicero Avenue; West Belle Plaine Avenue; North Kilpatrick Avenue; a line
216 feet north of West Belle Plaine Avenue running for a distance of 355.83 feet; the
westerly right-of-way of the Chicago, Milwaukee & St. Paul Railroad; West lrving Park
Road; a line 133 feet east of North Kilpatrick Avenue; a line 150 feet north of West lrving
Park Road; North Kilpatrick Avenue; a line 33 feet west of North Kilpatrick Avenue; a

line 100 feet north of West lrving Park Road; a line 153 feet west of North Kilpatrick
Avenue; and West lrving Park Road,
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to those of Planned Development Number 617, as amended District.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

Plan of Development Statements referred to in this ordinance read as follows

Residentia/-Business Planned Development No. 617'

P I an ned D evel opm e nt State me nts.

1. The area delineated herein as Residential-Business Planned Development
Number 617, as amended ("Planned Development") consists of approximately
715,764 square feet of property which is depicted on the attached Planned

Development Boundary and Property Line Map ("Property") and is owned or controlled

by the Applicant, Six Corners Real Estate Devt. LLC'

2. The requirements, obligations and conditions contained within this Planned
Development shall be binting upon the Applicant, its successors and assigns and, if
differerit than the Applicant, ihe legal titleholders and any ground lessors. All rights
granted hereunder to the Applicant shall inure to the benefit of the Applicant's
iuccessors and assigns and, if different than the Applicant, the legal titleholder and

any ground lessors. Furthermore, pursuant to the requirements of Section 17-8-0400
of 

-ttie 
Chicago Zoning Ordinance, the Property, at the time of application for

amendments, modifications or changes (administrative, legislative or othenruise) to this
Planned Development are made, shall be under single ownership or designated
control. Single designated control is defined in Section 17-8-0400 of the Zoning
Ordinance.

3. All applicable official reviews, approvals or permits are required to be obtained by the
Applic'ant or its successors, assignees or grantees. Any dedication .or vacation of
streets or alleys or grants of easements or any adjustment of the right-of-wqY shall
require a sepirate submittal to the Department of Transportation on behalf of the
Applicant or its successors, assigns or grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall
be in compliance with the Planned Development'

lngress or egress shall be pursuant to the Planned Development g1d may be subject
to t6e review and approval of the Departments of Planning and Development and

Transportation. Closure of all or any public street or alley during_demolition or
construction shall be subject to the review and approval of the Department of
Transportation.
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Pursuant to a negotiated and executed Perimeter Restoration Agreement
("Agreement") by and between the Department of Transportation's Division of

infrastructure Management and the Applicant, the Applicant shall provide

improvements and restoration of all public way adjacent to the Property, which may
include, but not be limited to, the following as shall be reviewed and determined by the

Department of Transportation's Division of I nfrastructu re Management:

Full width of streets

Full width of alleys

Curb and gutter

Pavement markings

Sidewalks

ADA crosswalk ramps

Parkway and landscaping

The Perimeter Restoration Agreement must be executed prior to any Department of
Transportation and Planned Development Part ll review permitting. The Agreement
shall reflect that all work must comply with current Rules and Regulations and must

be designed and constructed in accordance with the Department of Transportation's

Construction Standards for Work in the Public Way and in compliance with the

Municipal Code of Chicago Chapter 10-20. Design of said improvements should follow

the Department of Transportation's Rules and Regulations for Construction in the

Pubtic Way as well as The Street and Site Plan Design Guidelines. Any variation in

scope or design of public way improvements and restoration must be approved by the

Department of Transportation.

This plan of development consists of 18 statements and exhibits; a Bulk Regulations
Table; a Survey; a Site Plan, Existing Site Photos; an Existing Zoning and Land-Use
Map, Landscape Plan; A Subarea Plan; a Site Plan; Building Elevations (North, South,

East and West); Floor Plans; prepared by MG2 and dated June 4, 2021, submitted
herein (collectively, "Plans"). Full-sized copies of the Site Plan, Landscape Plan and

Building Elevations are on file with the Department of Planning and Development. ln
any insiance where a provision of this Planned Development conflicts with the Chicago

euitOing Code, the Building Code shall control. This Planned Development conforms

to the intent and purpose of the Zoning Ordinance, and all requirements thereto, and

satisfies the established criteria for approval as a Planned Development. ln case of a
conflict between the terms of this Planned Development ordinance and the Zoning
Ordinance, this Planned Development ordinance shall control.
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The following uses are permitted in Subarea A: all uses allowed under a

B3-2 Community Sfropping District, except dwelling units and lodging rooms'

The following uses are permitted in each of Subareas B and C: efficiency and dwelling

units located above the ground floor, artist live-work located above the ground floor,

!eneraf retail sales, ofice, limited restaurant, general restaurant, outdoor patio

[t tocateO at grade level), personal service, indoor participant sports and recreation,

co-located wireless communication facilities, schools, day care, children's play

centers, sales and grooming, veterinary, body art Services, vacation rental, shared

housing unit, culturil exhiOits and libraries, artists work or sales space, business

equipmient sales and service, business support services, communication service

establishments, financial services, food and beverage retail sales, medical service,

including accessory parking and related uses.

On-premises signs and temporary signs, such as construction and marketing signs,

snait be permittJd within the Planned Development, subject to the review and approval

of the Department of Planning and Development. Off-premises signs are prohibited

within the boundary of the Planned Development.

For purposes of height measurement, the definitions in the Zoning Ordinance shall

apply. in" n"ignt oi any building shall also be subject to height limitations, if any,

established by the Federal Aviation Administration'

The maximum permitted floor area ratio ('FAR') forthe Property sha]]be in accordance

with the attached Bulk Regulations Table. For the purposes of FAR calculations and

measurements, the definitions in the Zoning Ordinance shallapply. The permitted FAR

identified in the Bulk Regulations Table has been determined using a net site area of

715,764 (a net site arei of 455,470 square feet for Subarea A, a net site area of

111',978 iqrrt" feet for Subarea B, and a net site area of 148,316 square feet for

Subarea C).

Upon review and determination, "Part ll review", pursuant to Section 17-13-0610 of

the Zoning Ordinance, a Part ll review fee shall be assessed by the Department of
planning ind Development, The fee, as determined by staff at the time, is final and

binding 
-on 

the Applicant and must be paid to the Department of Revenue prior to the

issuance of any Part ll aPProval.

The site and landscape plans shall be in substantial conformance with the Landscape

Ordinance and any oiher corresponding regulations and guidelines, including

Section 17-13-O8Od. Final landscape plan review and approval will be by the

Department of Planning and Development. Any interim reviews associated with site

plan review or Part ll reviews, are conditional until final Part ll approval.

The Applicant shall comply with Rules and Regulations for the Maintenance of

Stockpiles promulgated by 
-the 

Commissioners of the Departments of Streets and

Sanitation, Fteet aiO Facility Management and Buildings, under Section 13-32-085 of

the Municipal Code, or any other provision of that code'

6

7

I

9

11
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12. The terms and conditions of development under this Planned Development ordinance
may be modified administratively, pursuant to Section 17-13-0611-A of the Zoning
Ordinance by the Zoning Administrator upon the application for such a modification by
the Applicant, its successors and assigns and, if different than the Applicant, the legal
titleholders and any ground lessors.

13. The Applicant acknowledges that it is in the public interest to design, construct and
maintain the project in a manner which promotes, enables and maximizes universal
access throughout the Property. Plans for all buildings and improvements on the
Property shall be reviewed and approved by the Mayor's Office for People with
Disabilities to ensure compliance with all applicable laws and regulations related to
access for persons with disabilities and to promote the highest standard of
accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct,
renovate and maintain all buildings in a manner that provides healthier indoor
environments, reduces operating costs and conserves energy and natural resources.
The Applicant shall obtain the number of points necessary to meet the requirements
of the Chicago Sustainable Development Policy, in effect at the time the
Part ll review process is initiated for each improvement that is subject to the
aforementioned policy and must provide documentation verifying compliance.

15. Any material development in Subarea C shall be submitted and processed under Site
Plan Review pursuant to Section 1 7-1 3-080'1 through Section 17 -13-05 of the Chicago
Zoning Ordinance. Prior to the Part ll approval (Section 17-13-0610 of the Chicago
Zoning Ordinance) for any buildings, the Applicant shall submit a site plan, landscape
plan and building elevations ("Site Plan Submittal") for review and approval by the
Department of Planning and Development ("DPD"). Upon submittal, DPD and the
Applicant shall notify the alderman of the ward in which a Site Plan Submittal is located
and, in conjunction with the Site Plan Submittal, the Applicant shall be subject to a
public review process that is facilitated by such alderman. Review and approval by
DPD are intended to assure that specific development components substantially
conform with the Planned Development.

Provided the Site Plan Submittal required hereunder is in general conformance with
this Planned Development and provided the Applicant has timely provided all Site Plan
Submittals, the Commissioner shall issue such Site Plan Approval. Following the
approved Site Plan Approval, supporting data and materials shall be made part of the
main file and shall be deemed to be an integral part of the Planned Development.

Any Site Plan Submittal for Subarea C shall, at a minimum, provide the following
information:

a. The boundaries of the property;

b. The footprint of the improvements;
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c. Location and dimensions of all parking spaces and loading berths;

d. Preliminary landscaping plan prepared by a landscape architect;

e. All pedestrian circulation routes;

f. Preliminary building sections and elevations of the improvements with a
preliminary building materials list; and

g. Statistical information applicable to the property limited to the following:

(1) Floor area and floor area ratio;

(2) Uses to be established;

(3) Building heights;

(4) All setbacks, required and provided,

(5) Floor area devoted to all uses (office, dwelling, etc.);

(6) Number of dwelling units (if applicable);

(7) Occupancy counts (if applicable);

(8) Number of loading spacesiberths;

(9) An approved site Plan by cDoT, Fire Prevention Bureau, Mayor',s Office
for People with Disabilities, and the Building Department's Division of
Storm Water Management; and

(10) Any other information necessary to illustrate substantial conformance with

the Planned DeveloPment.

The Applicant acknowledges and agrees that the rezoning of the Property from

Planned Development Number 617 to Planned Development Number 617, as

amended ("P.D.'), triggers the requirements of Section 2-44-080 of the Municipal Code

(the "Affordable Requirements Ordinance" or "ARO"). Any developer of a "residential

housing project" within the meaning of the ARO must: (i) set aside

10 per-ent of the housing units in the residential housing project ("{RO Units") as

affordabte units, or with the approval of the Commissioner of the Department of

Housing ("DOH') (subject to the transition provisions of Section 2-44-040(c)), in

consultition with the Commissioner of the Department of Planning and Development
("DPD') as appropriate; (ii) pay a fee in lieu of the development of the ARO Units (Cash

iayment); or (iii) any combination of (i) and (ii); provided, however, that residential
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housing projects with 20 or more units must provide at least 25 percent of the ARO

Units on-site or off-site (Required Units). lf the developer elects to provide ARO Units

off-site, the off-site ARO Units must be located within a two-mile radius from the

residential housing project and in the same or a different higher i1cole area or

downtown district.lhe Property is located in a higher income area within the meaning

of the ARO.

For Subarea B, the project has a total of 207 units. As a result, the Applicant's-

affordable housing obligition is 21 ARO Units (10 percent of 209 rounded up),6 of
which are Required Units (25 percent of 21, rounded down). Applicant has agreed to

satisfy its affoidable housing obligation by making a cash payment t9 the Affordable

Housing Opportunity Fund in tne amount of $134,242 perARO Unit ("Cash Payment")

for a iotat' cash payment of $2,013,630 for 15 ARO Units, and providing

6 ARO Units in the building to be constructed in the Planned Development to be

approved by the Department of Housing in consultation with DPD as appropriate, as

sbi fortf in the Affordable Housing Profile Form attached hereto as Exhibit A. The

Applicant agrees that the ARO rental Units must be affordable to households earning

no'more thin 60 percent of the Chicago Primary Metropolitan Statistical Area Median

lncome (AMl), as updated annuatly by the City of Chicago. lf th9 Applicant
subsequently' reduces (or increases) the number of ARO Units in the Planned

Development, the Applicant shall update and resubmit the Affordable Housing Profile

Form to the Department of Housing for review and approval, and DOH may adjust the

number of required ARO Units without amending the Planned Development. Prior to

the issuance of any building permits for any residential building in the Planned

Development, including, without limitation, excavation or foundation permits, the

Applicant must make the required Cash Payment and/or execute and record an

aff6rdable housing agreement in accordance with Section 2-44-080(L). The cash
payment will be recalculated at the time of payment (including partial payments for

b6iseO developments) and may be adjusted based on changes in the consumer price

index in accordance with Section 2-44-080. The terms of the affordable housing

agreement and any amendments thereto are incorporated herein by this reference.

Tie Applicant acknowledges and agrees that the affordable housing agreement will

be recoided against the Planned Development, or the applicable portion thereof, and

will constitute L lien against such property. The Commissioner of DOH may enforce
remedies for any breach of this Statement 16, including any breach of any affordable

housing agreement, and enter into settlement agreements with respect to any such

breachl suOject to the approval of the Corporation Counsel, without amending the

Planned Development.

17. The Applicant acknowledges that it is the policy of the City to maximize opportunities

for Minority- and Women-owned Business Enterprises ("M/VVBEs") and city residents

to compeie for contracts and jobs on construction projects approved through the
planned development process. To assist the City in promoting ald tracking such

iUnrVAg and city resident participation, an applicant for planned development approval

shall provide information at three points in the City approval process. First, the

applicant must submit to DPD, as part of its application for planned development
approval, an M/WBE Participation Proposal. The MATVBE Participation Proposal must

icientify the applicant's goals for participation of certified MA/VBE firms in the design,
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engineering and construction of the project, and of city residents in the construction
woik. fne City encourages goals of (i) 26 percent MBE and 6 percent WBE
participation (measured against the total construction budget for the Pfoject or any
phase'thereof), and (ii) 56 percent city resident hiring (measured against the total

construction work hours forthe project or any phase thereof). The M/VVBE Participation
proposal must include a description of the applicant's proposed outreach plan

designed to inform MATVBEs and city residents of job and contracting opportunities.
Secdnd, at the time of the applicant's submission for Part ll permit review- for the
project or any phase thereof, the applicant must submit to DPD (a) updates (if any) to

the'applicanfs'preliminary outreach plan, (b) a description of the applicant's outreach

efforts'and evid'ence of such outreach, including, without limitation, copies of certified

letters to MATVBE contractor associations and the ward office of the alderman in which

the project is located and receipts thereof; (c) responses to the applicant's outreach

efforts,'and (d) updates (if any) to the applicant's MA/VBE and city resident participation
goals. Third, prior to issuance of a Certificate of Occupancy for the lloleJt or any

[trase thereof, the applicant must provide DPD with the actual level of MA/VBE and city

resident participation in the project or any phase thereof, and evidence of such
participation. ln addition to the foregoing, DPD may request such additional
information as the department determines may be necessary or useful in evaluating

the extent to which MAffBEs and city residents are informed of and utilized in planned

development projects. All such information will be provided in a form acceptable to the

Zoning ROministiator. DPD will report the data it collects regarding projected and

actuaiemployment of MAffBEs and city residents in planned development projects

twice yeariy t6 tne Chicago Plan Commission and annually to the Chicago City Council

and the Mayor.

This Planned Development shall be governed by Section 17-13-0612 of the Zoning
Ordinance. Should this Planned Development ordinance lapse, the Commissioner of
the Department of Planning and Development shall initiate a zoning map amendment
to rezone the Property to P.D. Number 617 prior to the passage of this amendment.

[Levels 1, 2, 3,4 and 5 Overall Floor Plan Unit Mix; Table of Contents; Project

bescription; Vicinity Plan; Subarea Plan; Survey; Zoning Analysis; Contex! Photos; Master

Plan Goals; Translt-Served Vicinity Map; Proximity to Transit; Land-Use/Zoning Map; Site

Circulation; Street Level Use; Existing Demolition; Massing Studies;AerialView; Street
Level View; Cuyler Avenue and lrving Park Road Residential Entry; Cuyler Avenue
Street Level View; Site Plan; Basement and Levels 1,2,3,4, 5 and 6 Floor Plans;

Overall Unit Matrix; North, South, East and West Building Elevations; Building
section; streetscape Elevations; Material Board; Facade section A
(at existing structure); Facade Section B (at addition); Street Level

Demolition Plan; Street Level Landscape Plan; Enlarged Cuyler
Avenue Landscape Plan; Cuyler Avenue Section; Level 2

Courtyard Plan; Amenity Deck Landscape Plan; and
Sustainability Matrix referred to in these Plan of

Development Statements printed on
pages 36028 through 36085 of

lhis Journal.l
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Bulk Regulations and Data Table, ARO Affordable Housing Profile Form (AHP) and ARO
Web Form referred to in these Plan of Development Statements read as follows:

Amendment To Residential-Business Planned Development No. 617,

Bulk Regulations And Data Table.

Total Gross Site Area 814,407 square feet

TotalArea in Public Way 98,643 square feet

Net Site Area

Subarea A:

Subarea B

Subarea C:

Total Net Site Area

Maximum Floor Area:

Subarea A:

Subarea B:

Subarea C

Floor Area Ratio:

455,470 square feet

111,978 square feet

148,316 square feet

715,764 square feet

168,523.90 (118,044 square feet
existing)

295,621.92

519,106.00

FAR Overall 0.73
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FAR Subarea A:

FAR Subarea B:

FAR Subarea C

Setbacks:

Subarea A:

Subarea B

Subarea C:

Maximum Building Height:

Subarea A:

Subarea B

Subarea C

Minimum Parking Spaces

Subarea A:

Subarea B:

JOU RNAL--CITY COUNCI L--CHICAGO 9114t2021

0.37 (0.26 Existing)

2.64

3.s0

Existing, no change

ln accordance with Site Plan

ln accordance with B3-3
Community Shopping District

Existing, no change (per building
elevations of P.D. 617 dated
July 10, 1996 on file with
Department of Planning)

1 12 inches, 7 inches

75 feet

622 (Existing per Survey)

Standard*: 207 (Resid.); 100 (Retait)
Proposed: 186 (Resid.); 89 (Retait)

*TSL Parking reductions allowed



9t14t2021

Subarea C

Dwelling Units

Subarea A:

Subarea B:

Subarea C:

Bicycle Parking Spaces:

Subarea A:

Subarea B:

Subarea C

Loading Spaces

Subarea A:

Subarea B

Subarea C:

REPORTS OF COI/MITTEES 36027

Pursuant to Section 17-10-0207
Standards for the B3-3 Community
Shopping District.

207

Pursuant to the requirements of
Section 17-03-04O2-A

Standard: 104 (Resid.); 20 (Retail)"
Proposed: 207 (Resid.); 20 (Retail)

Pursuant to Section 17-10-0207-D

Existing, no change

1 (10 by 25)

3 (10 by s0)

Pursuant to Section 17-10-1100

0

0

*1:5 required vehicular parking space
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ARO Afiordabb leForm(AHP1

this form for ar€ NEar Pilot.

Milwauka€
Odob€r13,

Pilot or
2015).

to the

Dete:
DEVELOPME}IT INFORMATION
DevelopmentName: Six Corners
DevelopmentAddress: 4712-38 W. lrving Park Road
ioning'Application Number, if applicable: 2gig5 Ward: 45

lf you are working with a Planner at the City, what is hrs/her name? Eitiesh Tufhy

Type of city lnvolvem€nt n City Land @ Planned Development (PD)

check all thet awly tr Financial Assistance f! Transit Served Location (TSL) project

tr Zoninqincrease

REQUIRED ATTACHU|ENTS. the AHP will not be revie$€d until all required docs are received

@ ARO Web Form completed and atlached - or submitted online on

V ARO ,'Affordabte Unit Details and Square Footage" worksheet completed and afiached (Excel)

E lf ARO units proposed. Dinrensioned Floor Plans with af{,ordable units highlighted are attached (pd0

I lf ARO units proposed al'e dff-site, required attachments are included (see next pag€)

tr If ARO units are CHfuAutho!'ized Agency units, signed acceptanoe letter is attached (pcn)

DEVELOPER INFORTUIATION

DeveloperName Six Corners Real Estate Devt,, LLC

Developer Contact Jake Paschen
DeveloperAddress 3423 N. Drake, Chicago, tL 60618

Email Jpaschen@novakconstruction.com Develcper Phone 847-446-2446
Attorney Name Tyler Manic Attorney Phone 312-345-5706

TIMING

Estimated date marketing will begin May 2023

Estimated date of building permit' May 2022

Estimated date ARO units willbe complete October 2023
*the in-lieu fee, reeorded covenant and $5,000 per unit administration fee (for off-site units) are required prior

to tlE issuzmce of Eny building Permits, including the foundation perrnit'

(to be executed by Developer & ARO Project Manager)

*.q .Zr
Date

08.a4.2021

that indude

;i.-:.--^t rfi;

AL FOR
TION

or

ARO Project Manager, DOH Date
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ARO Web Form

36029

A-o-*-.
FINAL FOR
PUBLICATION

iFFLll,rrs c t:F-alrPEil:xrs oq!1,\AN..

Contact lnformation
Name: Tyler Manic

Email: tmanic@schainbanks.com

Development lnformation

Printed Datei 0810412021

Number From'.4712 Number To: 4738

Street Name: lrving Park

Direction: W

Postal Code: 60641

Name

Corners

you rezoning to downtown?: No

ls your project subiect to the ARO Pilots?: 2015 ARO REQUIREMENTS APPLY

45 ARO Zone: Higher lncome

ls
Ttrigger: ZP

Units 207

Development TyPe: Rent

TSL Project: TSL-or FAR doesn't exceed 3.5

ate Submitted: 0810412021
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Requirements

Affordable Units: 2'1 -On-site aff. Units: 5

How do you intend to meet your required obiligation

FOR
TION

6 Off-Site: 0

toCHAorAuthorizedAgency:0Off-SitetoCHAorAuthorizedagency:0

Units:6 ln-Lieu Fee Owed: 2,013'630
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PROJECT DESCRIPTION

SEARS BUILOING

CONCEPTUAL STORE FRONT VIEW

FINAL FOR
PUBLICATION

(o
-\5
N)o
N
-A

/.6
six corners has enioyed a long history as a successful neighborhood shopping and entertainment district

serving the residenls of Portage Park and the neighboring Nortrwest side. The proposed proiect aims to

continie the lEacy ol the previous Sears Building by adapting the skucture to a mullifamily rcidentid prqd
with retall on the ground floor.

The proposed proiect r{ill provide 201 market-rate for rent apartments, plus 6 affordable (ARo) units

As an adaptive.reuse project, the exasting Art Deco structure will see faqade and storelront upgrades, induding a

ne{v s-slory addition along N Cicero Avenue. This will extend the street edge activation along N Cicero Ave ard

provide residentlal units for the project and approximately 50,000 square feet of ground floor retail space. A fifth

iesidential floor is proposed over tre existing 4-story stucture, and a rooftop amenity deck is located on the 6th

floor. This will indude approximately 7,000 sf amenity space along with a pol and outdool spaces'

A2-storygarageisproposedtosupplementtheparkingintheexistingbasernenl TherewillbeatotaloflS6

parking ipacei for the residents and Bg parking spaces for the retail customers. There are no changes to the

existin! sfeet parking along W lrving Park Avenue, except for a dedicated loading zonddrop olf area in front of

the residential lobby to replace existing parking.

Vehiorlar access to the site is limited to W Cuyler Avenue and N Kilpatrick Avenue, allowing foI a continuity in

the pedestnan experience along N Cicero Ave and W lrving Park Ave, whid| are both designated as pedestrian

streets. This reinforces the pedestrian patterns and enhances the pedestlian environment to safely circulate

around the shopping district.

There are 4 proposed toading berths lor the project aloflg N Kilpabick Ave and 207 bicycle parking stalls located

in lhe basement, providing one bicyde stall for every unit. 'lhere will not be atry dranges to the two bus stops on

the block

Open spaces are critical for creating healthy spaces in multifamily residential proiects and the project proposes a

landscaped courtyard on the 2nd floor and more open spac€ on the rooftop amenity deck whid will provide the

added benefit of improving stormwaltr management, reducirE urban heat island eflect and mproving air quality

The proposed projecl will restore the existing Sears Building at this prominent Six Corners location, attract more

retaii stores and businesses by appealing to both locals and visitors alike. lt will provide an addltional residential

base for the neighborhood and help anchor the Six Comers as a neighborhood hub that is an extension of the

social life ol the district and improve the quality of life for the community

Novak Devdopment has participated in meetings wlth the Boards of the local community groups and the

cornmunity at large and the response to the project has been overwhelmingly positive.

HISTORIC SARS BUILDING
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ZONING ANALYSIS

ZONING DISTRICT:

NET SITE AREA:

USES:

RESIOENT]AL UNITS:

MINIMUM LOT ARE-AJUNIT:

RETAIL SOUARE FOOTAGE:

OFFICE SQUARE F@TAGE:

LANDMARK ELEMENTS:

ACCESSORY PARKING:

PROJECT:

OWNER:

NON-ACCESSORY PARKI NGI

BICYCLE PARKING:

FINAL FOR
PUBLICATION

SIX CORNERS MIXED USE DEVETOPI\IENT

S]X CORNERS REAL ESTATE DEVELOPMENT, tLC

EXISTING

PD #6,17

715,764(SD 16.43ACRES

COMMERCIAL

N/A

N/A

N/A

MULTlFAlvltY: 1 SPACE PER UNIT

RETAIL: NoNE FOR FIRSI 10,000 SF THEN 2.5
SPACES PER 1,OOO SF

N/A

IUULTIFAMILY: 1 SPACE PER 2 AUTO SPACES

RETAIL: 1 PER 5 AUTO SPACES

MULTIFAMILY: 1 SPACE PER 200.000 SF oR
PORTION THEREOF

RETAIL:
10,000-24,909. (1) 10X2s

50,000899,909= (3) 10X5O

PRoPoSEp zo!l.l!9
833

PROPOSED PROJECT

111,978(SF)2.57ACRES 111,978(SF)2.57ACRES

COMMERCIAURESIDENTIAL

207

3oosFruNrr' sossrrurrt

> 23389 SF ' 49,748

N/A

N/A

lO4STALLSREQ 3

sOSTALLSREO.

(o
Js
N)o
N)
.A

1 86 STATLS

89 STALLS

N/ANA

505

RETAIL 1 PER 5 AI'I'O SPACES

IVULTIFAMILY: 1 SPACE PER 200,000

SF OR PORTION THEREOF

RETAIL

N7
18

7'-9',

97'

v
m
!o7
a
o-TI

oo

=-l-{m
m
CJ)

LOADING BERTHS:

SIDE SEIBACKS:

(18

(3X) 10xs0

10,00024,99F
25,mG49,999=

50,00G99,99e

1 0x25

1 0x50
1 0x50

MEIRA GRAYTAND AND MAYFAIR STATIONS WTHIN M4O

3 2.6

NO FRONTSEIBACKREOUIREO O

(1)

(2)

(3)

TSL ELEIT,IENTS:

MAXIMU[,l BASE FAR:

FRONT SETBACKi

CTA BUS

2.2

NO FRONT SEIBACK REQUIRED IN B & C
DISTRICTS

NO SIDE SETBACKS REQUIRED IN B & C

DISTRICTS

30

65',

2 000 sF

N/A

N/A

N/A

N/A

NO S|DE SETBACKS REaUTRED 0 (WESI), 34-s', (EASr)

30'

75',

REAR SETBACKS:

HEIGHT:

OPEN SPACE:

SUSTAINABLE FEATURES:

TOTAL PROJECT COST

CONSTRUCTION JOBS:

PERMANENT JOBS:

1OO POINTS REQUIRED

IBD

TBO

TBD

Reference Chicago Zoning Ordinance
1 1/3&028Mln.totArea/UnitReducdonforTransilservedtocationsr3009F/Dwel'ngUnit
2 - U 3 0305'8 Ground FloorMin. FloorArea Rquirement: Commercia Use - at least 2M of ot area

I lTlO0lO2S,lMinoffakeetautoparkingratiosforresusesreducedupto50%wlthin2,4OfeetofMetrar.il*ationentranceandonaPdestiinslreet

4 - 17 3-0504'B-2 Min otr{reet auto parklnS ratios for non res uses reduced up to 50%within 2,640 ft of Metra rail station entrarce and or a pede*rair street

5 - 17'10-0301-8 No use h req!fed to provide nrorethan 50 cicycle parki.8 spa(es.

6 - T5L -Transit Serued Locations

I APPLTCATION REVIEW I August 12, 2021 5 o)
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SIX CORNERS MASTER PLAN GOALS

Attract more retail stores and busin€sses lo
Six Corners that appeal to the diyorsity of
households in the area

The proposed development will include

approximately 50,000 square feel of ground

floor retail space that is likely to include a large

anchor tenant and other small shop users.

The retailers wi I locate at the property

because they want to serve the Portage Park

neighborhood households.

Rscognizs and enhance the cultural
entertainment Offerin gs in Six ComerB

The proposed development itself will enhance

the cultural and entertainment offenngs by

improving a long-neglected corner of the Six

Corne6 interseclion. ln addition, the

development will have 207 residential units

that will be occupied by residents who will

take advantage of the Six Coners s'lopping,

cultural and entertainment offerings.

Upgrade bullding lacade and storefront

The existing building will be completely renovated

and restored, and the a( deco elements will be

enhanced. The new building along Cicero Avenue

will extend the street level activalion and

complement the existing structure.

ILUSTUTVEPUN FROM S]XCORNERS ECONOMC ]EVEL@MENT MSTERPW

FINAL FOR
PUBLICATION

Enhance the pedestrian envilonment, making it oasier fol
patrons to park their cars and circulate safely around the

shopping dirlrict

Vehicular access is limited to Cuyler Avenue and Kilpatrick

Avenue, allowing for continuity in the pedestrian experience

along Cicero Avenue and lrving Park Road, which are

designated as pedestrian streets. Th's experience wiLl be

improved wilh the construction o{ new sidewalks, plantings,

and storefmnts. In addition, Cuylerwill be activated with a

new pedestrian conidor on the norlhern side of the street lhat

will include new landscaping, decorative lighting, and

decorative panels 0n the open-air retail parking structure.

This conidor wlll help connect the Six Corners shopping

areas. The addit on of the improved Cuyler lobby and the

glass enclosure at the no(h easl corner of the parking

structure will further improve the pedestrian experience at the

site.

Deyelop attractiye outdoor spaces that encourage
patrons to gather

The proposed development will change the look and feel of

the Six Corners intersection. lt improves and enhances the

outdoorspaces along Cicero, lrving Park and Cuylerwhich

will promote pedestrian traflic, intecct on and gathering.

Plan lor the redevelopmenl ol ksy opportunity sites

The proposed development redevel0ps and improves the

anchor corner of the S ix Cornem intersection wh ile also

continuing the pedestrian {low of traffic along Cuyler and

Kilpatrick.
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CONSERVE & ENHANCE

Urban design concerns the physical character and order of the city. ln particular, the relationship between people and their environment,

A key consideration is the balance of developmenl and preserYation.

The proposed Six Corners Mixed-Use project is an adaptive-reuse project that seeks to conserve and enhance both the physical and

non-physical attributes of the neighborhood by recognizing the need to preserve the former Sears Building to highlight the history of this

neighborhood,
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TRANSIT-SERVED VICINITY MAP

T{OTE:

SITE IS WITHIN 2,640' OF METRA RAIL STATION ENTRANCE ALLOWING FOR MINIMUM OFF.STREET AUTOMOBILE PARKING FOR RESIDENT AL TO

BE REDUCED BY 5O% (CHICAGO MUNICIPAL CODE '1 7-10-01-2.8) AND TO EARN 5 POINTS FOR PROXIMITY TO TRANSIT SERVICE (CHICAGO

SUSTAINABLE DEVELOPMENI STRATEGY 7 1)

FINAL FOR
PUBLICATION
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TOTAL DISTANCE: 2,s42 FI

PATH TO GRAYLAND METRA STATION

fi n f,l

TOTAL DISTANCE: 2,385 FT

PATH TO MAYFAIR METRA STATION

CMC 1 7-'10{1-2-B Transitserved Locations: Within 2,640 feet of a CTA or METRA rail station entrance or CTA bus line conidor roadway segment

when the subject building is located along a pedestrian street or a pedestrian retail street.
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MASSING STUDY

OEMOrcRT ON OF SEARS BU]LD NG

VARIES DERSCHEME

DEM0glslNc 1970

AODITION

FINAL FOR
PUBLICATION

EXISTING 8U LOINGTO REMIN

WIMIZES STREET PR€SENCE &

@TIMIZES UYOUT FORRES Dil]IAL
!NITS
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DIAGRAM - DEMOLITION

The preservation of the original Art Deco sfucture begins with the demoliuon ol a 1970's addition

and portions of the original hat do not conlorm to the adaptive Ieuse of a residential building.

DIAGRAI/. EXISTING BUILDING TO REMAIN

The design begins with the orginal Art Deco structure lronting both W lrving Park Road and

N Cicero Avenue.

See page '1 3 lor detailed description of extent of demo scope.
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MASSING STUDY

EXISTING B!]LDING WTH STREfl,.ryEL RETA1L

AND MUL-.FAIIILY RESIDE\TIAL ABOVE

DEMO EXISTING 1S7OS BU LDJNG,

REPLACE W NM PARKNG AMGE

DEUOLtr ON OT EXIS'NG

BU TDINGAT COURTYAM DEMO ilIST NG 1970'5 BUILOING,

REPNCEWNS PAR(ING GAMGE

BUILD NGADD TON PROVIDES

SIREET LWELACTIVATION
ATONG N OICEROAVE

ry^
-uon .

FINAL FOR
PUBLICATION
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PARTIALDEMOLIT ON OF

EXISTING BULOINGAT

NORTH SIDE

- 
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N MLWAUKEE AVE
N MILWAUKEE AW

STUDY 1 - COURYARD

Study 1 explores the viability of limiting the residential addition to oniy fie existing building

footprint.

A 4-level residential addition is sh(}| ,n with a 2level parking structure added to lhe northern

portion of the site to satist off-street parking requirements.

Wth a limited addition to the original structure, the study highlighted the need to address the

continu ty of street-level interaction along N Cicero Avenue, which is designated a Pedestrian

Street.

STUDY 2 - NORTH WING ADDITION

Study 2 explores the viability ofdemolishing a portion of the no(hside of exlsting building in

order to create a double loaded residential cotridor.

A north wing addition is proposed to enhance the skeet evel interaction and pedestrian activity

by expanding retail along N Cicero Avenue.This study highlghts the benelit of a no(h wing

addition which also reduces the visual impact ol the parking garage addition
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FACADE SECTTON A (AT EXtSTtNG STRUCTURE)

W. CICERO AVE

FINAL FOR
PUBLICATION

Protected roof membrane assembly

LEVEL 6

- Curtain wall glazing assembly

Metal guardrail

LEVEL 5

Existing concrete slab

TEVEL 4

New punched opening with
glazing

LEVET 3

Metal balcony attached to
existing structure

LEVEL 2

Ultra Hig h-Performance Concrete
(UHPC) panel over existing facade

LEVEL 1

Storefront system over conc.
curb
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FACADE SECTTON B (AT ADDITION) FINAL FOR
PUBLICATION

'- ' Metal mechanical screen

Protected roof membrane assembly

Cuftain wall glazing assembly

Glass guardrail

Metal panel

Metal balcony

Brick veneer rainscreen assembly

Ultra H igh-Performance Concrete
(UHPC) panel

Storefront system over conc.

LEVEL 6

LEVEL 5

TEVEL 4

LEVEL 3

TEVEL 2

LEVEL 1

-

W. CICERO AVE

I eeettcarron aevrrw I Augusr 12,2021 40NF,2 NW
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AMENDIVIENT OF TITLE 17 OF MUNICIPAL CODE BY RECLASSIFICATION OF

PARTICULAR AREAS.

(Committee Meeting Held September 8, 2021)

The Committee on Zoning, Landmarks and Building Standards submitted the following

report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

presenting a report for your Committee on Zoning, Landmarks and Building Standards

which held i meeting on Siptember 8, 2021, the following items were passed by a majority

of the members present:

Pages 1 through 13 cOntain variOus map amendments in the 1tt, 2nd, 3'd,6th, 1lth,12th,,

17h,"20th,25th, i6th, 27th,2BJ.,2gth, 33td, 34th, 37th, 4oth, 41tt, 42nd,44tn,45th,47tn and

48th Wards, noting that Alderman Rodriguez, Alderman Sigcho-Lopez and

Alderman Hadden voted "No" on Document Number so2021-3108.

page 1 also contains Document Number A2021-136 for the reappointment of

Laura Flores as a member of the Chicago Plan Commission.

page 1 further contains Document Number A2021-137 for the reappointment of

Guacolda Reyes as a member of the Chicago Plan Commission.

Page 1 further contains Document Number SO2021-3239 for the amendment of

MuniiipalCode Chapter 18-28 regarding mechanicalsystems and building provisions and

the coordinating amendments of Chapters 2-116, 4'344,4-376, 11-20, 14A-1,14B,-10,
148-11, 14M-1 and 1 8-36.

Page 13 contains a direct introduction, a correction to Ordinance Number 02020-5757 ,

for the property located at 1810 -- 1820 North Wells Street.

page 13 also contains Document Number 012021-173 tor the demolition of a

nonc6ntributing building in a historical landmark district located at 513 West

Fullerton Parkway in the Mid-North Landmark District.

page 13 further contains various large signs over 100 square feet in area and 24feel
abov6 grade in the 2nd, 4'h,8tn, 9th, z}lh,22nd,25t^,271^ and 38th Wards.
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Lastly, page '1 contains Document Number SO2021-3249 for the amendment of
Municipal Code Chapters 17-3, 17-4, 17-5, 17-7,17-g and 17-14 regarding cannabis
related establishments, noting that Alderman Beale, Alderman Lopez, Alderman Moore
and Alderman Sigcho-Lopez voted "No" on this item.

I hereby move for passage of the proposed ordinances and substitute ordinances
transmitted herewith.

Respectfully su bmitted,

(Sisned) THOMASTUNNEY,
Chairman

On motion of Alderman Tunney, the said proposed ordinances and substitute ordinances
transmitted with the foregoing committee report were Passed by yeas and nays as follows:

Yeas * Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, Cdrdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following are said ordinances as passed (the italic heading in each case not being a
part of the ordinance):

Rec/assrfication Of Area Shown On Map No. 1-F,
(As Amended)

(Application No. 2071 1)
(Common Address: 739 -- 755 N. Wells St.)

ls02021-20011

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

SECTION 1. That the Chicago Zoning Ordinance be amended by changing all of the
DX-s Downtown Mixed-Use District symbols and indications as shown on Map
Number 1-F in the area bounded by:
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North Wells Street; West Chicago Avenue; the alley east of and parallel to

North Wells Street; and a line 203.92 feet south of and parallel to West Chicago Avenue,

to those of a Residential-Business Planned Development which is hereby established in the

area above described, subject to such use and bulk regulations as are set forth in the Plan

of Development herewith attached and made a part thereof and to no others.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

Plan of Development Statements referred to in this ordinance read as follows:

Re s i d e nti a/-Busrness P I a n n ed D ev e I o p m e nt N o.

Pl an ned D evel oPm e nt State me nts.

The area delineated herein as Planned Development Number (the "Planned

Development" or'P.D.') consists of approximately 22,510 square feet of property

which is depicted on the attached Planned Development Boundary and Property Line

Map ("Property"). Chicago 741 LLC is the "Applicant" for this Planned Development
and is the owner of the ProPertY.

The requirements, obligations and conditions contained within this Planned
Development shall be binding upon the Applicant, its successors and assigns and, if
different than the Applicant, the legal titleholders and any ground lessors. All rights
granted hereunder to the Applicant shall inure to the benefit of the Applicant's
iuccessors and assigns and, if different than the Applicant, the legal titleholder and

any ground lessors. Furthermore, pursuant to the requirements of Section 17-8-0400
of the Chicago Zoning Ordinance, the Property, at the time of application for
amendments, modifications or changes (administrative, legislative or othenruise) to this

Planned Development are made, shall be under single ownership or designated
control. Single designated control is defined in Section 17-8-0400.

All applicable official reviews, approvals or permits are required to be obtained by the
Applicant or its successors, assignees or grantees. Any dedication or vacation of

streets or alleys or grants of easements or any adjustment of the right-of-way shall
require a separate submittal to the Department of Transportation on behalf of the
Applicant or its successors, assigns or grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall
be in compliance with the Planned Development.

1

2

3
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4

lngress or egress shall be pursuant to the Planned Development and may be subject

tolne review and approval of the Departments of Planning and Development and

Transportation. Closure of all or any public street or alley during demolition or

constiuction shall be subject to the review and approval of the Department of
Transportation.

pursuant to a negotiated and executed Perimeter Restoration Agreement

("Agreement") by and between the Department of Transportation's Division of

infiastructure Management and the Applicant, the Applicant shall provide

improvements and reitoration of all public way adjacent to the Property, which may

include, but not be limited to, the following as shall be reviewed and determined by the

Department of Transportation's Division of I nfrastructure M anagement:

Full width of streets

Full width of alleYs

Curb and gutter

Pavement markings

Sidewalks

ADA crosswalk ramPs

Parkway and landscaPing

The Perimeter Restoration Agreement must be executed prior to any Department of

Transportation and Planned Development Part ll review permitting. The Agreement

shall ieflect that all work must comply with current Rules and Regulations and must

be designed and constructed in accordance with the Department of Transportation's

Construction Standards for Work in the Public Way and in compliance with the

Municipal Code of Chicago Chapter 10-20. Design of said improvements should follow

the Department of Transportation's Rules and Regulations for Construction in the
public Way as well as The Street and Site Plan Design Guidelines. Any variation in

scope or design of public way improvements and restoration must be approved by the

Department of Transportation.

This plan of development consists of 18 Statements; and a Bulk Regulations Table;

an Existing Land-Use Map; an Existing Zoning Map; a Property Line and Boundary

Map; a Site plan; a Landscape Plan; and Elevations prepared by Antunovich

Associates and dated August 26, 2021, submitted herein. ln any instance where a
provision of this Planned Development conflicts with the Chicago Building Code, the
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Building Code shall control. This Planned Development conforms to the intent and

prrpot6 of the Chicago Zoning Ordinance, and all requirements thereto, and satisfies

ihe established criterla for approval as a Planned Development. ln case of a conflict

between the terms of this Pianned Development ordinance and the Chicago Zoning

Ordinance, this Planned Development shall control.

S. The following uses are permitted in the area delineated herein as a Residential-

Business planned Development: dwelling units above the ground floor; eating and

drinking establishments; financial services (excluding payday loan stores and pawn

shops); food and beverage retail sales; medical service; office; personal service;

residential support service; and general retail sales, incidental and accessory uses

and accessorY Parking.

6. On-premises signs and temporary signs, such as construction and marketing signs,

sfrali Oe permittjd within the Planned Development, subject to the review and approval

of the Department of Planning and Development. Off-premises signs are prohibited

within the boundary of the Planned Development'

7. For purposes of height measurement, the definitions in the Chicago Zoning Ordinance

shali apply. The height of any building shall also be subject to height limitations, if any,

established by the Federal Aviation Administration.

g. The maximum permitted floor area ratio (FAR) for the Property shall be in accordance

with the attached Bulk Regulations and Data Table. For the purpose of FAR

calculations and measurements, the definitions in the Zoning Ordinance shall apply.

The permitted FAR identified in the Bulk Regulations and Data Table has been

determined using a net site area of 22,510 square feet and a base FAR of 5.0.

The Applicant acknowledges that the project has received a bonus FAR of 3.1 FAR,

pursuant to Section 17-4-iOOO of the Zoning Ordinance. With this bonus FAR, the total

overall FAR for the Planned Development is 8.1. ln exchange for the bonus FAR, the

Applicant is required to make a corresponding payment, pursuant to Sections 17-4-

1OO3-B and C, prior to the issuance of the first building permit for any building;

provided, however, if the Planned Development is constructed in phases, the bonus

payment may be paid on a pro rata basis as the first building permit for each

subsequent new building or phase of construction is issued. The bonus payment will

be recalculated at the time of payment (including partial payments for phased

developments) and may be adjusted based on changes in median land values in

accordance with Section 17 -4-1003-C.3'

The bonus payment will be split between three separate funds, as follows:

80 percent to in6 Neighborhoods Opportunity Fund, 10 percent to the Citywide Adopt-

a-Landmark Fund anO tO percent to the Local lmpact Fund. ln lieu of paying the

City direcly, the Department may: (a) direct developers to deposit a portion of the
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funds with a sister agency to finance specific local improvement projects;

(b) direct developers to deposit a portion of the funds with a landmark property owner

to finance specific landmark restoration projects; or (c) approve proposals for in-kind
improvements to satisfy the Local lmpact portion of the payment'

g. Upon review and determination, Part ll review, pursuant to Section 17-13-0610, a

Part ll review fee shall be assessed by the Department of Planning and Development.
The fee, as determined by staff at the time, is final and binding on the Applicant
and must be paid to the Department of Revenue prior to the issuance of any

Part ll approval.

10. The Site and Landscape Plans shall be in substantial conformance with the Landscape
Ordinance and any other corresponding regulations and guidelines, including

Section 17-13-0800. Final landscape plan review and approval will be by the

Department of Planning and Development, Any interim reviews associated with site
plan review or Part ll reviews, are conditional until final Part ll approval.

11. The Applicant shall comply with Rules and Regulations for the Maintenance of
Stockpiles promulgated by the Commissioners of the Departments of Streets and

Sanitation, Fleet and Facility Management and Buildings, under Section 13-32-085, or
any other provision of the Municipal Code of Chicago'

12. The terms and conditions of development under this Planned Development ordinance

may be modified administratively, pursuant to Section 17-13-0611-A, by the Zoning

Administrator upon the application for such a modification by the Applicant, its

successors and assigns and, if different than the Applicant, the legal titleholders and

any ground lessors.

13. The Applicant acknowledges that it is in the public interestto design, construct and

maintain the project in a manner which promotes, enables and maximizes universal
access throughout the Property. Plans for all buildings and improvements on the

Property shall be reviewed and approved by the Mayor's Office for People with

Disabilities to ensure compliance with all applicable laws and regulations related to
access for persons with disabilities and to promote the highest standard of

accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct,
renovate and maintain all buildings in a manner that provides healthier indoor

environments, reduces operating costs and conserves energy and natural resources.
The Applicant shall obtain the number of points necessary to meet the requirements
of the Chicago Sustainable Development Policy, in effect at the time the
Part ll review process is initiated for each improvement that is subject to the

aforementioned policy and must provide documentation verifying compliance.
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1S. The Applicant acknowledges that it is the policy of the City to maximize opportunities

for Minority- and Women-owned Business Enterprises ("MANBEs") and city residents

to compete for contracts and jobs on construction projects approved through the

planned development process. To assist the City in promoting and tracking such

MA /BE and city resident participation, an applicant for planned development approval

shall provide ihformation at three points in the City approval process. First, the

applicant must submit to DPD, as part of its application for planned development

approval, an MMBE Participation Proposal. The MAffBE Participation Proposal must

identify the applicant's goals for participation of certified M/VVBE firms in the design,

engineering and construction of the project, and 
-of 

city residents ll 1I': construction

*oit . Tn" 6ity encourages goals of 20 percent MBE and 6 percent WBE participation

(measured against tne totattonstruction budget for the project or any phase thereof),

and *(ii) 50 percent city resident hiring (measured against the total construction work

hours for the project or any phase thereof). The MAffBE Participation Proposal must

include a descriition of tlre applicant's proposed outreach plan designed to inform

MAffBEs and city residents of'job and contracting opportunities. Second, at the time

of the applicant'i submission for Part ll permit review for the project or any phase

thereof,'the applicant must submit to DPD (a) updates (if any) to the applicant's

preliminary ouiieacn plan, (b) a description of the applicant's outreach efforts and

evidence of such outieach, including, without limitation, copies of certified letters to

M^^/BE contractor associations and the ward office of the alderman in which the

project is located and receipts thereof; (c) responses to the applicant's outreach

efforts, and (d) updates (if any) to the applicant's MA/VBE and city resident participation

goals. Third, prior to issuance of a Certificate of Occupancy for the -qpject 
or any

[fr"r" thereof, the applicant must provide DPD with the actual level of MA/VBE and city

resident participation in the project or any phase thereof, and evidence of such

participation. l; addition to the foregoing, DPD may request 9rc.h additional

information as the department determines may be necessary or useful in evaluating

the extent to which MAI/BEs and city residents are informed of and utilized in planned

development projects. All such information will be provided in a form acceptable to the

Zoning Administrator. DPD will report the data it collects regarding projected and

actuaiemployment of MAffBEs and city residents in planned development projects

twice yeariy to the Chicago Plan Commission and annually to the Chicago City Council

and the Mayor.

16. The Applicant acknowledges and agrees that the rezoning of the Property from

DX-5 Downtown Mixed-UsL District to this Planned Development (P.D.), triggers the

requirements of Section 2-44-O8O of the Municipal Code of Chicago (the "Affordable

Requirements Ordinance" or'ARO'). Any developer of a "residential housing project"

within the meaning of the ARO must: (i) set aside 10 percent of the housing units in

the residential hou-sing project (ARO Units) as affordable units, or with the approval of

" Editor,s Note: Numbering sequence error; (i) missing in original document.
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the Commissioner of the Department of Housing ("DOH"), subject to the transition
provisions of Section 2-44-040(c), in consultation with the Commissioner of the
Department of Planning and Development ("DPD") as appropriate; (ii) pay a fee in lieu
of the development of the ARO Units ("Cash Payment"); or, (iii) any combination of
(i) and (ii); provided, however, that residential housing projects with 20 or more units
must provide at least 25 percent of the ARO Units on-site or off-site (Required Units).
lf the developer elects to provide ARO Units off-site, the off-site ARO Units must be
located within a two-mile radius from the residential housing project and in the same
or a different higher income area or downtown district. The Property is located in a
downtown district within the meaning of the ARO, and the project has a total of
178 units. As a result, the Applicant's affordable housing obligation is 18 ARO Units
(10 percent of 178 rounded up), 5 of which are Required Units (25 percent of
18, rounded up). The Applicant has agreed to satisfy its affordable housing obligation
by (a) providing the 5 Required Units on-site in the rental building to be constructed
in the P.D. and (b) making a cash payment to the Affordable Housing Opportunity Fund
in the amount of $187,939 per unit as adjusted in accordance with Section 2-44-080
("Cash Payment") for a total cash payment of $2,443,207 in lieu of the development of
the remaining 13 ARO Units as set forth in the Affordable Housing Profile (AHP)
attached hereto. The Applicant agrees that the ARO Units must be affordable to
households earning no more than 60 percent of the Chicago Primary Metropolitan
Statistical Area Median lncome (AMl), as updated annually by the City of Chicago. lf
the Applicant subsequently reduces (or increases) the number of housing units in the
P.D., or elects to build a for-sale project instead, the Applicant shall update and
resubmit the AHP to DOH for review and approval, and DOH may adjust the
requirements and number of required ARO Units without amending the P.D. Prior to
the issuance of any building permits for any residential building in the P.D., including,
without limitation, excavation or foundation permits, the Applicant must make the
required Cash Payment and execute and record an Affordable Housing Agreement
(AHA) in accordance with Section 2-44-080(L). The cash payment will be recalculated
at the time of payment (including partial payments for phased developments) and may
be adjusted based on changes in the consumer price index in accordance with
Section 2-44-080. The terms of the AHA and any amendments thereto are
incorporated herein by this reference. The Applicant acknowledges and agrees that
the AHA will be recorded against the P.D., or the applicable portion thereof, and will
constitute a lien against such property. The Commissioner of DOH may enforce
remedies for any breach of this Statement 17, including any breach of any AHA, and
enter into settlement agreements with respect to any such breach, subject to the
approval of the Corporation Counsel, without amending the P.D.

*18. This Planned Development shall be governed by Section 17-13-0612. Should this
Planned Development ordinance lapse, the Commissioner of the Department of
Planning and Development shall initiate a zoning map amendment to rezone the
Property to the DX-S Downtown Mixed-Use District.

* Editor's Note: Numbering sequence error; statement 17 missing in original document.
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[Affordable Unit Floor Plans and Matrix; Boundary and Property Line Map; Existing

Land-Use Map; Existing Zoning Map; Landscape Plan and Green Roof Plan;

Site plan; and North, South, East and West Building Elevations referred to

in these Plan of Development Statements printed on

pages 36095 through 36108 of this Journal'i

Bulk Regulations and Data Table, ARO Affordable Housing Profile Fory (AHP) and ARO

Web Forrn referred to in these Plan of Development Statements read as follows:

Re si d e nti a/-Busrness P I a n n e d D ev e I o p m e nt N o.

Bulk Regulations And Data Table.

Gross Site Area (square feet): 39,960

Area of Public Rights-of-WaY
(square feet): 17,450

Net Site Area (square feet): 22,510

lVlaximum Floor Area Ratio 8.1

Maximum Number of Dwelling Units 178

Residential Parking SPaces:

Minimum Loading Berths: 1(10 feet by 25 feet)

Maximum Building Height 254 feet,4 inches

[vlinimum Setbacks Per plans

53

Bicycle Parking Spaces 120
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ARO Affordable Housing profile Forrn {AHP)

Date: Moy 26,2021
DEVELOPMENT INFORMATION
DevelopmentName: 741 North Wells Street
DeveiopmentAddress: 739-755 North Wetls Street, Chicago, lllinois 60654
Zoning Application Number, if applicable: ZAT11 Ward 2nd
tf you are working with a planner at the City, what is hislher narne? Ernest Bellamy
Typeofcitylnvotvement D ci$Land A phnnedDevelopment(pD)
check atl that apply tr FinancialAssistance n Transit served Location (TSL) projec

n Zoning incraase

REQUIRED ATTACHMENTS: the AHp wrll not be revieu,ed until all required docs are received

ARO Web Form completed and attached- or submitted online on

ARo 'Affordable Unit Details and Square Footage" worksheet completed and attached (Excef)
lf ARo units proposed, Dimensioned Floor Plans with afiordable units highlighted are attached (po[
If ARo units proposed are off-site, required attacfrments are incruded (see next page)

lf ARo units are cHA/Authorized Agency units. signed acceptance letter is attached (pdfl

DEVELOPER INFORMATION
Developer Name Chicago 741 LLC
Developer contact HYmie lt/ishan

DevetoperAddr""" 405 West Superior Street, Suite #716, Chicago, lllinois 60654
Email hm@vistaprop.com 

Devetoperph one {212} 3ZZ-g,lZ1
Attomey Nam" Katie Jahnke Dare Attome,

TIMING 
rannKe uate Anomeyphone 

(312) 368_2153

Estimated date marketing will begin $eptember, 2023
Estimated date of building permit* January,2A22

Estimated date ARO units will be complete September, 2023
*the in-lieu fee, racorded covenant and $5,000 per unit administralion fee (for off-site units) are required priorto tle issuance of any buirding permits, including the foundation p*r*it.

MEET REQUTREMENTS (to be by Developer & ARO project Manager)
to IL L

June 23 2021

or Denise Roman, DOH Date

a
a
E
D
n

J

Final For
Publication

I --r,,^,]-f^d t^,,,-_, i { tn40

loper or

,A
ffieffiffi
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.li i / i .! I ii:-,itii.::,..::. .1 r:.. . t:iti :

ffinffift ARO Web Form

Final For
Publication

icant Contact lnformation
Name: ChicagoT4l LLC

ail: hm@vistaprop.com

ls your project subject to the ARO Pilots?: 2015 ARO REeUTREMENTS Apply

Development lnformation

Submifted Date: 06/{5/2021

Ward:2 ARO Zone: Downtown

rmation

you rezoning to downtown?: No

Number From :739

Number:Wells

Details
trigger :Downtown Planned Development

Project : TSL-or FAR doesn't exceed 3.5

bmitted date: 05 I 26 I 202 1

Number To: 755 Direction: N

Postal Code: 60654

Development Name
741 North Wells Street

Total units: 178

Development type: Rent
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Requirements

Affordable units :'lB *On-site aff. Units: 4

How do you intend to meet your required obiligation

On-Site: 5 Off-Site: 0

ite to CHA or Authorized agency: 0 Off-Site to CHA or Authorized agency: 0

Total Units:5 ln-Lieu Fee Owed: 2,443,207

Final For
Publication

36097
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Rec/assification Of Area Shown On Map No. 1-G.
(As Amended)

(Application No. 207 42)
(Common Address: 1201 -- 1235 W. WashingtonBlvd.l22 -- 42 N. Racine Ave.)

lso2o21-24561

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

SECTION 1. Tifle 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is hereby amended by changing all of the C1-3 Neighborhood Commercial District symbols

and indications as shown on Map Number 1-G in the area bounded by:

West Washington Boulevard; North Racine Avenue; the alley next south of

West Washington Boulevard; and a line 333.91 feet west of North Racine Avenue,

to those of a DX-5 Downtown Mixed-Use District which is hereby established in the area

described above.

SECTION 2. Tifle 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance, is

hereby amended by changing all the current DX-S Downtown Mixed-Use District symbols

and indications as shown on Map Number 1-G in the area bounded by:

West Washington Boulevard; North Racine Avenue; the alley next south of

West WashingtLon Boulevard; and a line 333.91 feet west of North Racine Avenue,

to those of a Residential-Business Planned Development which is hereby established in the

area described above

SECTION 3. This ordinance shall be in force and effect from and after its passage and

due publication.

plan of Development Statements referred to in this ordinance read as follows:

Eusrness Planned DeveloPment No.

Pl an ned Dev el opm e nt State m e nts.

The area delineated herein as Business Planned Development Number

("planned Development") consists of approximately 66,856 square feet of p.roperty

which is depicted on the attached Planned Development Boundary, Property Line and

Subarea Map ("Property") and is owned or controlled by the Applicant, DAC

Developments LLC.

1
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2 The requirements, obligations and conditions contained within this Planned

Development shall be bin?ing upon the Applicant, its successors and assigns and, if

different than the Applicant, tfre legal titleholders and any ground lessors. All rights

granted hereunder'to the Applicant shall inure to the benefit of the Applicant's

successors and assigns and, ii different than the Applicant, the legal titleholder and

any ground lessors. Furthermore, pursuant to the requirements of Section 17-8-0400

of 
'1ie 

Chicago Zoning Ordinance, the Property, at the time of application for

amendments,hodificati-ons or changes (administrative, legislative or othenruise) to this
planned Development are made, lfrati Oe under single ownership or designated

control. Single designated control is defined in Section 17-8-0400 of the Zoning

Ordinance.

All applicable official reviews, approvals or permits are required to be obtained by the

Applicant or its successors, assignees or grantees Any dedication or vacation of

streets or alleys or grants of easements or any adjustment of the right-of-way shall

require a sepirate iubmittal to the Department of Transportation on behalf of the

Applicant or its successors, assigns or grantees. Any requests for grants of privilege,

oi iny items encroaching on thJpublic way, shall be in compliance with the Planned

Development.

lngress or egress shall be pursuant to the Planned Development a1d may be subject

to the review and approval of the Departments of Planning and Development and

iransportation. Closure of all or any public street or alley during demolition or

construction shall be subject to the review and approval of the Department of

Transportation.

pursuant to a negotiated and executed Perimeter Restoration Agreement

(,,Agreement") ny aiO between the Department of Transportation's D_ivision of

lnfrastructure Management and the Applicant, the Applicant shall. .provide
improvements and reltoration of all public way adjacent to the Property, which may

include, but not be limited to, the following as shall be reviewed and determined by the

Department of Transportation's Division of I nfrastructure M anagement:

3

Full width of streets

Fullwidth of alleYs

Curb and gutter

Pavement markings

Sidewalks

ADA crosswalk ramPs

Parkway and landscaPing
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4

The perimeter Restoration Agreement must be executed prior to any Department of

Transportation and Planned Development Part ll review permitting. The Agreement

shall ieflect that all work must comply with current Rules and Regulations and must

be designed and constructed in accordance with the Department of Transportation's

Constru-ction Standards for Work in the Public Way and in compliance with the

Municipal Code of Chicago Chapter 10-20. Design of said improvements should follow

the Department of Traniportation's Rules and Regulations for Construction in the
public'LVay as well as The Street and Site Plan Design Guidelines. Any variation in

scope or d-esign of public way improvements and restoration must be approved by the

Department of TransPortation.

This plan of development consists of seventeen (17) Statements; a Bulk Regulations

Table; an Existing Zoning Map; an Existing Land-Use Map; a Planned Development

Boundary, Propeily Line and Subarea Map; a Site Plan; a Right-of-Way Adjustment
plan; a firound Fioor Plan; Building Elevations; and Axonometric Views submitted

herein. ln any instance where a provision of this Planned Development conflicts with

the Chicago Building Code, the Building Code shall control. This Planned

Developmeint conforml to the intent and purpose of the Zoning Ordinance, and all

requirements thereto, and satisfies the established criteria for approval as a Planned

Development. ln case of a conflict between the terms of this Planned Development

ordinance and the Zoning Ordinance, this Planned Development ordinance shall

control.

The following uses are permitted in the area delineated herein as a Business Planned

Development:

Subarea A:

Cultural exhibits and libraries; day care; animal services; artist work or sales space;

business equipment sales and service; business support services (except as more

specifically regulated); urban farm, rooftop operation; communication service

establishments; eating and drinking establishments (all and including taverns and

outdoor patio if located on a rooftop or if located at-grade level); food and beverage

retail sales (including liquor sales as an accessory use); entertainment and

spectator sports (excluding inter-track wagering facility); indoor special event

including incidental liquor sales; financial services (excluding payday loan stores,

pawn shops and drive-thru facilities); medical service; office; personal service;

repair or laundry service, consumer; retail sales; participant sports and recreation;

ariisan manufacturing, production and industrial services; co-located wireless

communications facilities; accessory parking and accessory uses.

Subarea B:

Cultural exhibits and libraries; day care; animal services; artist work or sales space;

business equipment sales and service; business support services (except as more

specifically regulated); urban farm, rooftop operation; communication service

5
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establishments; eating and drinking establishments (all and including taverns and

outdoor patio if located on a rooftop or if located at-grade level); food and beverage

retail sales (including liquor sales as an accessory use); entertainment and

spectator sports (excluding inter-track wagering facility); indoor special event

including incidental liquor sales; financial services (excluding payday loan stores,
pawn shops and drive-thru facilities); hotel; medical service; office; personal

service; repair or laundry Service, consumer; retail sales; participant sports and

recreation; co-located wireless communications facilities; residential units;

accessory parking and accessory uses.

Subarea C

Cultural exhibits and libraries; day care; animal services; artist work or sales space;

business equipment sales and service; business support services (except as more

specifically regulated); urban farm, rooftop operation; communication service

establishments; eating and drinking establishments (all and including taverns and

outdoor patio if located on a rooftop or if located at-grade level); food and beverage

retail sales (including liquor sales as an accessory use); entertainment and

spectator sports (excluding intertrack wagering facility); indoor special event

including incidental liquor sales; financial services (excluding payday loan stores,
pawn shops and drive-thru facilities); medical service; office; personal service;
iepair or laundry service, consumer; retail sales; participant sports and recreation;

artisan manufacturing, production and industrial services; co-located wireless

communications facilities; accessory parking and accessory uses.

On-premises signs and temporary signs, such as construction and marketing signs,

snait ne permitted within the Planned Development, subject to the review and approval

of the Department of Planning and Development. Off-premises signs are prohibited

within the boundary of the Planned Development. Such approval will not be

unreasonably withheld.

For purposes of height measurement, the definitions in the Zoning Ordinance shall

apply. The height of any building shall also be subject to height limitations, if any,

established by the Federal Aviation Administration.

Upon review and determination, "Part ll review", pursuant to Section '17-13-0610 of
the Zoning Ordinance, a Part ll review fee shall be assessed by the Department of
Planning ind Development. The fee, as determined by staff at the time, is final and

binding on the Applicant and must be paid to the Department of Revenue prior to the

issuance of any Part ll aPProval.

The Applicant acknowledges and agrees that the rezoning of the Property from C1-3

to DX-5, and then to this Residential-Business Planned Development, for construction

of the Project triggers the requirements of Section 2-44-080 of the Municipal Code of
Chicago (the "Affordable Requirements Ordinance" or the "ARO"). The Applicant

6
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further acknowledges and agrees that the Property is located in the Near North/Near

West Pilot Area, pursuant to Section 2-44-090 of the Municipal Code of Chicago (the

"Near North/NearWest ARO Pilot Area Ordinance" or the "Pilot"). The Near North/Near

West Pilot Area is divided into two zones: the Near North Zone and the Near West

Zone. The Property is located in the Near North Zone. ln the Near North Zone,
pursuant to the ARO, the percentage of units in a residential housing project required

io be affordable for a period of 30 years, whether rental or for-sale, is increased from

10 percent to 20 peicent. Any developer of a residential housing projecl in the

Near North Zone must provide the first 10 percent of units required to be affordable

(the "First Units") either: (i) in the residential housing project, or (ii) with the approval

of the Commissioner of the Department of Housing ('DOH'), subject to the transition
provisions of Section 2-44-O4A@), in consultation with the Commissioner of the

bepartment of Planning and Development ("DPD") as appropriate, in an off-site

location within two miles of the Property and in the same or a different higher income

area or downtown district, or (iii) any combination of (i) and (ii). ln addition, the

developer must provide the second 10 percent of units required to be affordable (the

"Additional Units") either: (i) in the residential housing project, or (ii) with the

approval of the Commissioner of DOH (subject to the transition provisions of

Section 2-44-040(c)), in consultation with the Commissioner of DPD as appropriate, in

an off-site location inywhere within the Near North/Near West Pilot Area, regardless

of distance from the pioject or income area, or (iii) any combination of (i) and (ii)'

The project has a total of 288 housing units. As a result, the Applicant's affordable

housing-obligation is 58 affordable units (20 percent of 288, rounded up), consisting of

2g FirJt Units and 29 Additional Units, The Applicant has agreed to satisfy its
affordable housing obligation by providing the First Units and the Additional Units in

the rental building to be constructed in the Planned Development, as set forth in the

Affordable Housing Profile attached hereto. ln accordance with the ARO Pilot, the

Applicant is required to lease the First Units to households earning up to 60 percent of

the Chicago Primary Metropolitan Statistical Area Median lncome (-AMl') at prices

affordable to households at such income level, and the Additional Units to households

earning up to 80 percent or 100 percent of AMl, as determined by rule and approved

by thebommissioner of DOH at prices affordable to households at such income level'

tithe Rppticant subsequently reduces (or increases) the number of housing units in

the project or elects to build a for-sale project instead of a rental project, or (with the

DOH Commissioner's approval) elects to construct off-site units instead of onsite units,

the Applicant shall update and resubmit the Affordable Housing Profile to DOH for

review and approval, DOH may adjust the requirements to reflect any such change

without amending the Planned Development.

Prior to the issuance of any building permits for any residential building in the Planned

Development, including, without limitation, excavation or foundation permits, the

Applicant must execut-e and record an Affordable Housing Agreement (AHA) in

accordance with Section 2-44-080( L). The terms of the AHA and any amendments

thereto are incorporated herein by this reference. The Applicant acknowledges and

agrees that the AHA will be recorded against the Planned Development, or the

a[plicable portion thereof, and will constitute a lien against such property. The
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Commissioner of DOH may enforce remedies for any breach of this Statement 9,

including any breach of any AHA, and enter into settlement agreements with respect
to any such breach, subject to the approval of the Corporation Counsel, without
amending the Planned Development.

10. The Site and Landscape Plans shall be in substantial conformance with the Landscape
Ordinance and any other corresponding regulations and guidelines, including
Section 17-13-0800. Final landscape plan review and approval will be by the
Department of Planning and Development. Any interim reviews associated with site
plan review or Part ll reviews, are conditional until final Part ll approval.

11. The Applicant shall comply with Rules and Regulations for the Maintenance of
Stockpiles promulgated by the Commissioners of the Departments of Streets and

Sanitation, Fleet and Facility Management and Buildings, under Section 13-32-085, or
any other provision of the Municipal Code of Chicago.

12. The terms and conditions of development under this Planned Development ordinance
may be modified administratively, pursuant to Section 17-13-0611-A of the Zoning
Ordinance, by the Zoning Administrator upon the application for such a modification
by the Applicant, its successors and assigns and, if different than the Applicant, the
legaltitleholders and any ground lessors.

13. The Applicant acknowledges that it is in the public interest to design, construct and
maintain the project in a manner which promotes, enables and maximizes universal
access throughout the Property. Plans for all buildings and improvements on the
Property shall be reviewed and approved by the Mayor's Office for People with
Disabilities to ensure compliance with all applicable laws and regulations related to
access for persons with disabilities and to promote the highest standard of
accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct,
renovate and maintain all buildings in a manner that provides healthier indoor
environments, reduces operating costs and conserves energy and natural resources.
For improvements within Subarea A of the Planned Development, the Applicant shall
obtain the number of points necessary to meet the requirements of the Chicago
Sustainable Development Policy, in effect at the time the Part ll review process is

initiated for each improvement that is subject to the aforementioned policy and must
provide documentation verifying compliance.

15. The Applicant acknowledges that it is the policy of the City to maximize opportunities
for Minority- and Women-owned Business Enterprises ("M/VVBEs") and city residents
to compete for contracts and jobs on construction projects approved through the
planned development process. As the improvements within Subareas A and C of the
Planned Development have been previously constructed, the obligations contained
within this Statement only shall apply to any improvements in Subarea B of the
Planned Development. To assist the City in promoting and tracking such MAffBE and
city resident participation, an applicant for planned development approval shall provide
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information at three points in the City approval process, first, the applicant must submit

to DPD, as part of its application for planned development appro-vaJ, an MANBE
participation irroposal. The MA//BE Participation Proposal must identify the applicant's
goals'for participation of certified MAI/BE firms in the design, engineering and

6onstruction of the project, and of city residents in the construction work. The City

encourages goals of Z6 percent MBE and 6 percent WBE participation (measured

against Ine [otat construction budget for the project or any phase thereof), and
.[i; SO percent city resident hiring (measured against the total construction work hours

fdr the Subarea El improvements or any phase thereof). The MAI/BE Participation
proposal must includ'e a description of the applicant's proposed outreach plan

designed to inform MAffBEs and city residents of job and contracting opportunities'

Secjnd, at the time of the applicant's submission for Part ll permit review for
Subarea B improvements or any phase thereof, the applicant must submit to DPD

(a) updates (if 
'any) 

to the applicant's preliminary outreach plan, (b) a description of the

ifplicant's butreach efforts and evidence of such outreach, including, without
limitation, copies of certified letters to MAffBE contractor associations and the ward

office of the alderman in which the project is located and receipts thereof;
(c) responses to the applicant's outreach efforts, and (d) updates (if any) to the

afplicaht's MA/VBE and'city resident participation goals. Third, prior to issuance of a
iertificate of Occupancy for the Subarea B improvements or any phase thereof, the

applicant must provide DPD with the actual level of MA/VBE and city resident
piiticipation in the project or any phase thereof, and evidence of such participation. ln

aOOitidn to the foiegoing, DPD may request such additional information as the

department determines may be necessary or useful in evaluating the extent to which

fynrugEs and city residents are informed of and utilized in planned development
projects. All such information will be provided in a form acceptable to the Zoning

AOministrator. DPD will report the data it collects regarding projected and actual
employment of MAffBEs and city residents in planned development projects twice
yea1yio the Chicago Plan Commission and annually to the Chicago City Council and

the Mayor.

16. This Planned Development shall be governed by Section 17'13-0612 of the Zoning_

Ordinance. Should this Planned Development ordinance lapse, the Commissioner of
the Department of Planning and Development shall initiate a zoning map amendment

to rezone the Property to a DX-S Downtown Mixed-Use District.

17. The Applicant is retaining the existing buildings at 1201 and 1229 West

Washingion Boulevard. ln general, the masonry and stone features of their street-

facing ficades should be retained and preserved as much as reasonably possible,

whilJany changes should be compatible with the building's historic character. Future

work proposed io the street-facing facades shall be subject to the 1evie1ry 
and approval

of the Department of Planning and Development as a part of the Part ll review. Such

approvalwill not be unreasonably withheld.

* Editor's note: Numbering sequence error; (i) missing in original document.
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[Existing Zoning Map; Existing Land-Use Map; Property Line, Boundary and Subarea- 
Map; Site Pian; Right-of-Way Adjustment Map; Ground Floor Plan; 2nd through

4th Floor Parking Plans; Sth through 17th Residential Floor Plans; 18th and
lgthAmenity Levels; North, South, East and West Building Elevations;

Podium Axonometric View; Tower Axonometric View - Pool Deck
and Amenity Rooftop and Equipment Screen; and Tower

Elevation Detail * Typical Glazing System referred to
in these Plan of Development Statements

printed on pages 361 18 through
36138 of this Journal.l

Bulk Regulations and Data Table, ARO Affordable Housing Profile Form (AHP) and ARO
Web Form referred to in these Plan of Development Statements read as follows:

Re side nti a/-Business Pl an n ed Devel op m e nt

Plan Of Development.

Bulk Regulations And Data Table.

Gross Site Area 91 ,161 .62 square feet

Area Remaining in the
Public Right-of-Way:

Net Site Area:

Subarea A:

Subarea B:

Subarea C:

Maximum Floor Area Ratio:

Subarea A:

Subarea B:

Subarea C:

24,388.62 square feet

66,856.00 square feet

27,893.00 square feet

20,051.00 square feet

18,912.00 square feet

5.00

2.69

11.25

1.80
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Maximum Number of Dwelling
Units:

Subarea A:

Subarea B:

Subarea C:

Maximum Hotel Key Count:

Maximum Building Height:

Subarea A:

Subarea B:

Subarea C:

Minimum Number of Off-Street
Parking Spaces:

Subarea A:

Subarea B:

Subarea C:

REPORTS OF COTMMITTEES

0

288

0

154

108 feet

213 feet

57 feet

183

50

110

23

36117

Minimum Number of Off-Street
Loading Berths:

Subarea A:

Subarea B:

Subarea C:

Minimum Bicycle Parking SPaces:

Minimum Setbacks from ProPertY
Line: ln accordance with Plans

3

1

I

185

* For each hotel key added to the project, the dwelling unit count will be reduced accordingly in a 1 to 1 Ratio
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Date:7-26-21
DEVELOPMENT INFORMAT]ON
Development Name: Washington Place
DevelopmentAddress: 1201-35 W. Washington
ZoningApplication Number, rt applicable:2g7\2 Ward'. 27
lf you are working with a Planner at the City, what is his/her name?

Type of citylnvolvement tr city Land

check all that apply ! Financial Assistance

tr Zoning increase

FINAL FOR

PUBLICATION

I Planned Development (PD)

! Transit Served Location (TSL) project

9t14t2021

REQUIRED ATTACHMENTS: the AHP will not be revievrcd until all required docs are received

tr ARO Web Form completed and attached - or submitted online on

fl ARO "Affordable Unit Details and Square Footage" worksheet completed and attached (Excel)

tr ffi ARO units proposed, Dimensioned Floor Plans with affordable units highlighted are attached (pdf)

tr lf ARO units proposed are off-site, required attachments are included (see next page)

n tf ARO units are CHfuAuthorized Agency units, signed acceptance letter is attached (pdf)

DEVELOPER INFORMATION

DeveloperName DAC Development, LLC

DeveloPer Cont261 Nick Melrose

DeveloperAddress 640 N.LaSalle Dr.
Email nmelrose@melrose-capital.com DeveloperPhone64l-330-4019
AttomeyName Michael Ezgur AttomeyPhone 312-617-8900

TIMING

Estimated date marketing will begin 9-'15-22

Estimated date of building permit- 4-1-22

Estimated date ARO units will be complete lj1-24
*the in-lieu fee, recorded covenant and $5,000 per unit administration fee (for off-site units) are required prior

to tte issuance of any building permits, including the foundation permit.

UNITS MEET REQUIREMENTS (to be executed by Developer& ARO ProjoctManager)

7126/21

or their agent Date

7t26i2021

Rtcardb LdpBz, AROProlect Manager Date
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ARO Web Form

361 19

6-o-*-t FINAL FOR
PUBLICATION

AFFORDABLE REGUIR:MENTS ORO]NANCE

Contact lnformation
Name: Michael Ezgur

Email: mezgur@gmail.com

lnformation

Submitted Dale: 07 12612421

Number From: 1201

Street Name: washington

Number To: '1235 Direction: W

Postal Code: 60607

Development Name

Place

you rezoning to downtown?: Yes

ls your prolect sub.iect to the ARO Pilots?: PILOTS APPLY

lnformation

27 ARO Zone: Downtown Pilot Area: Near North

Trigger: Downtown Planned Development

Units: 288

DevelopmentType: Rent

Date Submitted : 07 12312021

First ARO Units: 29 Additional ARO Units: 29

How do you intend to meet your ARO obligation for the First ARO Units?

On-Site: 29

On-Site to CHA or Authorized agency: 0

Off-Site: 0

Off-Site to CHA or Authorized agency: 0

Units: 29
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FINAT FOR

PUBLICATION

do you intend to meet your ARO obligation for the Additional ARo units?

the Units be 80% AMI or 100% AMI: 100% AMI

29 Off-Site: 0

to CHA or Authorized agency: 0 Off-Site to CHA or Authorized agency: 0

Units: 29

IHISISAPRELIMINARILYAPPROVEDAHP,WHICHWTLLBEREVISEDWHENFURTHERPROJECT
DETATLS ARE DETERMINED. The revised AHP must comply and meet the requirements set in the ARo Rules

and Reguiations. - RL,71261202'l
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R

9t14t2021

FOR
BTICATION

->

tstYd-

e

!*

T
f

N

Applicant;

Address:

lntroductionDale: June23,2021

Plan Commission Date: August 26,2021

DAC Developments, LLC

1 201 - 35 West Washington Boulevard/22-42 North Racine Avenue

Existing Zoning

Not To Scale

Pappageorge Haymes Partners

Legend

Subject Premises

Etu:r
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Key

Occupancy Type

Occupancy Key:
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Existing Land UseApplicant: DAC Developments, LLC

Address: 12Ol - 35 West Washington Boulevard/22-42 North Racine Avenue

lntroductionDate: June23,2021

Plan Commission Date: August 26, 202'1

Scale:

Pappageorge Haymes Partners
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Legend

_ =pD Boundary

--- =PropertyBoundary

FINAL FOR
PUBLICATION

Gross Site Area:

Area in H.O.W.:

Net Site Area:

91,161.62 sF

24,388.62 sF

66,856.00 sF

L _l liJ

PD tuunhN3ffi.83'

W. Washington Blvd.

- -VPu5tdv,ilo-

Appticant: DAC Dovetopments, LLC Property Line, Planned Developm-ent Boundary,
and Sub-Area Map

Address: '1201 -S5WestWashingtonBoulevard/22-42North RacineAvenue g66ls.Jlg{,,= irQ,,
lntroductionOate: June23,2021

Ptan commission Dare: August 26,2021 PaPpageorge Haymes Partners
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FINAL FOR
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Applicant: DAC Developments, LLC

Address: 1 201 - 35 West Washington Boulevard/22-42 North Racine Avenue

lntroduction Date: June 23, 202'l

Plan Commission Date: August 26, 2021

Site Plan

Scale:l" = 50'

Pappageorge Haymes Partners



36126 JOURNAL--C ITY COU NC I L--CH ICAGO 9t14t2021

FINAL FOR
PUBLICATION
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Right of Way AdiustmentApplicant: DAC Developments, LLC

Address: 120'1 - 35 West Washington Boulevardl22-42 North Racin€ Avenue

lntroductionDate; June23,2o21

Plan Commission Date: August 26, 202'1

Scale:1" = 50'

Pappageorge Haymes Partners



9t14t2021 REPORTS OF COMMITTEES 36127

FINAL FOR

PUBLICATION
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Appli€ntr DAC Developments, LLC

Address: 1201 - 35 West Washington Boulevard/2z-42 North Racine Avsnue

lntroductionDate: June23,202'1

Plan Commission Date: August 26, 2021

Ground Floor Plan

Scale:l" = 40'

Pappageorge Haymes Partners
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2nd -3rd Floor Parkinq

Applicant: DAC Developments, LLC

Address: 1 20 1 - 35 West Washington Boulevard/22-42 North Racine Avenue

lntroductionDate: June23,2021

Plan Commission Date: August 26, 2021

9t14t2021

FINAL FOR

PUBLICATION

4th Floor Parkinq Plan

N

2nd -4th Floor Parking Plans
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PUBLICATION
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Applicant:

Address:

lntroduclion Date: June 23,2021

Pian Commission Date: August 26, 202.1

DAC Developments, LLC

1201 - 35 West Washington Boulevard/22-42 Nolth Bacine Avenue

5th-17th Residential Floor Plans

Scale:1" = 40'

Pappageorge Haymes Partners
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FINAL FOR

PUBLICATION

18th Floor
Amenity

Functions

Bboftop
Msh.
+qurp.
Uua

Fm[oE
Meh-

iEqurn.

:-Emftop-
Meh.

i F!!rpr-

c
c

18th FloorAmenities 19th Floor Amenities & Mechanical

N

Applicant:

Address;

IntroductionDate: June23,2021

Plan Commission Date: August 26,2021

DAC Developments, LLC

1201 - 35 West Washington Boulevard/22-42 North Racine Avenue

1 8th-1 gth Floor Amenity Levels

Scale:1" = 40'

Pappageorge Haymes Partners
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FINAL FOR
PUBLICATION

19th Flr P6l Deck & Mech

18th Hr L6vsl & Dek

T/Paraoel{DT213E,--

- B/ Root Syuctu16 .Zonhg Ht
e?a7ab"-cunainwall

Vlsion Glass

Glass

Vision Glass

Formed Metal Clad Columns &
Spandrels

Metal Louvers

Formed ktal Cornie

Architec& ral

Metal

(as

Vision

Storelront with Vision

Sub-Area A

5b HoorTower Seback- -+E?rE?r,-

Sub-Area B Sub-Area C

Applicant: DAC Developments, LLC

Address: 1 201 - 35 West Washington Boulevard/22-42 North Racine Avenue

lntroduction Date: June 23, 2021

Plan Commission Date; August 26, 2021

North Elevation - Washington Blvd

Scale:1" = 50'

EHHH!H

Pappageorge Haymes Partners
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FINAL FOR

PUBLICATION
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Applicant: DAC Developments, LLC

Address: 1 201 - 35 Wast Washington Boulevard/22-42 Nodh Racine Avenue

lntroductionDate: June23,2021

Plan Commission Date: August 26, 2021

South Elevation - Alley

Scale:1" =50'
Pappageorge Haymes Parlners
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Cuftanwall System with Ob*ure
Glass Equiprent Scren

REPORTS OF COMMITTEES 36133

FINAT FOR
PUBLICATION

Vlslon Glass

Pool osk

Vision Glass

Glass Railinq

.1 stt setoact<
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B'F@'Shuctura-ZorinLLL
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-iTf4'o"-^ 18S FlrAmeniN Level& Deck-r;?EEd-
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Formed M6tal Clad
Columns & Spandrels
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Spandrel Glass

Maenry Cladding

20' Public Alley

Applacant: DAC Developments, LLC

Address: 1201 - 35 West Washington Boulevard/22-42 North Racina Avenue

lntroductionDate: JUne23,2021

Plan Commission Date: August 26, 2021

East Elevation

Scale:1" =50'

Pappageorge Haymes Partners
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FINAL FOR
PUBLICATION
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Applicant:

Address:

lotroduction Date

DAC Developments, LLC

1201 - 35 West Washington Boulevardl22-42 North Racine Avenue

June 23. 2021

West Elevalion

Scale:1" = 50'

PIan Commission Date: August 26,2021 Pappageorge Haymes Partners
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FINAL FOR
PUBLICATION
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Applicant: DAC Developments, LLC

Addressr 1 201 , 35 West Washington Boulevard/22-42 North Racine Avenue
lntroductionOate: June23,2021

Plan Commission Date: August 26, 202'l

Podium Axonometric View - NW Corner

NTS

Pappageorge Haymea Partners
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FINAL FOR
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Metal Panel Frame Feature wllh
Fo.med Prolile

Vision Glass
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Spandrcl Glass

Applicant:

Address:

lntroduction Date

DAC Developmenls, LLC

1201 - 35 West Washington Boulevard/22-42 North Racine Avenue

June 23,2021

Tower Axononmetric View - Pool deck

NTS

Pappageorge Haymes PartnersPlan Commission Date: August 26, 2021



w14t2421 REPORTS OF COMMITTEES 36137

\
l

I

FINAL FOR
PUBTICATION
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Appticanr: DAC Devetopments, LLC Tower Axonometric View - Amenity Flooftop &

Address: 1201 , 35 West Washington Boutevard/z2-42 North Racine Avenue Equipment screen

lntroduction Date: June2g,2}21 NTS

Plan Commission Dare: August 26,2021 Pappageorge Haymes Partners
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Appticant: DAc Devetopments, LLc Tower Elevation Detail - Typical Glazing System

Address: 120'1 - 35 Wesl Washington Bouleva.d/22-42 Nodh Hacine Avenue 
NTSlntroductionDate: June23,2021

Ptan commission Date: August 26, 202'1 Pappageorge Haymes Partners
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Rec/assification Of Area Shown On Map No. 1-L.
(Application No. 20777)

(Common Address: 630 N. Long Ave.)
1c2021-30871

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

SECTION 1. Title 17of theMunicipal Codeof Chicago,theChicagoZoningOrdinance,
is hereby amended by changing all of the RS3 Residential Single-Unit (Detached House)
District symbols and indications as shown on Maps Number 1-L in area bounded by:

a line 331.00 feet north of and parallel to West Ohio Street; North Long Avenue; a line

281.00 feet north of and parallel to West Ohio Street; and the public alley next west of
and parallelto North Long Avenue,

to those of an RT4 Residential Two-Flat, Townhome and Multi-Unit District.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

Rec/assification Of Area Shown On Map No. 2-E.
(As Amended)

(Application No. 20572)
(Common Address: 523 -- 545 S. Wabash Ave./63 -- 69 lda B. Wells Dr./

50 -- 66 E. Harrison St.)
lso2020-62371

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all the current DX-12 Downtown Mixed-Use District
symbols and indications as shown on Map Number 2-Ein the area bounded by:

East lda B. Wells Drive; the alley next east of South Wabash Avenue;
East Harrison Street; South Wabash Avenue; a line 240 feet north of and parallel to
East Harrison Street; and a line 101.02 feet east of and parallel to South Wabash
Avenue,

to those of a Residential-Business Planned Development, which is hereby established in

the area described above,
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SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

Plan of Development Statements referred to in this ordinance read as follows

Busrness Planned Development No.

Pl a n ned D evel opm e nt State m e nts.

1. The area delineated herein as Planned Development Number 

- 

("Planned
Development") consists of approximately 51,841.50 square feet of property which is

depicted on the attached Planned Development Boundary and Property Line Map
("Property") and is owned or controlled by the Applicant, Eterra Plus LLC.

2. The requirements, obligations and conditions contained within this Planned
Development shall be binding upon the Applicant, its successors and assigns and, if
different than the Applicant, the legal titleholders and any ground lessors. All rights
granted hereunder to the Applicant shall inure to the benefit of the Applicant's
successors and assigns and, if different than the Applicant, the legal titleholder and
any ground lessors. Furthermore, pursuant to the requirement of Section 17-8-0400 of
the Chicago Zoning Ordinance, the Property, at the time of application for
amendments, modifications or changes (administrative, legislative or othenrise) to this
Planned Development are made, shall be under single ownership or designated
control. Single designated control is defined in Section 17-8-0400 of the Zoning
Ordinance.

3. All applicable official reviews, approvals or permits are required to be obtained by the
Applicant or its successors, assignees or grantees. Any dedication or vacation of
streets or alleys or grants of easements or any adjustment of the right-of-way shall
require a separate submittal to the Department of Transportation on behalf of the
Applicant or its successors, assigns or grantees,

Any requests for grants of privilege, or any items encroaching on the public way, shall
be in compliance with the Planned Development.

lngress or egress shall be pursuant to the Planned Development and may be subject
to the review and approval of the Departments of Planning and Development and
Transportation. Closure of all or any public street or alley during demolition or
construction shall be subject to the review and approval of the Department of
Transportation.
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Pursuant to a negotiated and executed Perimeter Restoration Agreement
("Agreement") by and between the Department of Transportation's Division of
lnfrastructure Management and the Applicant, the Applicant shall provide
improvements and restoration of all public way adjacent to the Property, which may
include, but not be limited to, the following as shall be reviewed and determined by the
Department of Transportation's Division of I nfrastructure M anagement:

Full width of streets

Full width of alleys

Curb and gutter

Pavement markings

Sidewalks

ADA crosswalk ramps

Parkway and landscaping

The Perimeter Restoration Agreement must he executed prior to any Department of
Transportation and Planned Development Part ll review permitting. The Agreement
shall reflect that all work must comply with current Rules and Regulations and must
be designed and constructed in accordance with the Department of Transportation's
Construction Standards for Work in the Public Way and in compliance with the
Municipal Code of Chicago Chapter 10-20. Design of said improvements should follow
the Department of Transportation's Rules and Regulations for Construction in the
Public Way as well as The Street and Site Plan Design Guidelines. Any variation in

scope or design of public way improvements and restoration must be approved by the
Department of Transportation.

4. This plan of development consists of seventeen (17) Statements; a Bulk Regulations
Table; an Existing Zoning Map; an Existing Land-Use Map; a Planned Development
Boundary and Property Line Map; a Site Plan; a Ground Floor Plan; a Parking Garage
Plan; and Building Elevations. ln any instance where a provision of this Planned
Development conflicts with the Chicago Building Code, the Building Code shall control.
This Planned Development conforms to the intent and purpose of the Zoning
Ordinance, and all requirements thereto, and satisfies the established criteria for
approval as a Planned Development. ln case of a conflict between the terms of this
Planned Development ordinance and the Zoning Ordinance, this Planned
Development ordinance shall control.
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5. The following uses are permitted in the area delineated herein as a Residential-
Business Planned Development: Dwelling units located above the ground floor; hotel,

animal sales and grooming (no kennels or stables); artist work or sales space;
business equipment sales and service; business support services (except as more
specifically regulated); eating and drinking establishments (all, including at-grade and

above-grade outdoor patio and incidental liquor sales); financial services (excluding
payday loan stores, pawn shops and drivethrough facilities); food and beverage retail
sales (including incidental liquor sales); medical service; office; personal service;
repair or laundry service, consumer (including dry-cleaning drop-off/pick-up, no plant

on premises); retail sales; co-located wireless communications facilities; accessory
parking and accessory uses.

6. On-premises signs and temporary signs, such as construction and marketing signs,

shall be permitted within the Planned Development, subject to the review and approval
of the Department of Planning and Development. Off-premises signs are prohibited

within the boundary of the Planned Development,

7. For purposes of height measurement, the definitions in the Zoning Ordinance shall

apply. The height of any building shall also be subject to height limitations, if any,

established by the Federal Aviation Administration.

8. The Applicant acknowledges that the project has received a bonus FAR of 4.0,

pursuant to Section 17-4-1000 of the Zoning Ordinance. With this bonus FAR, the
total FAR for the Planned Development is 16.0. ln exchange for the bonus FAR,

the Applicant is required to make a corresponding payment, pursuant to
Sections 17-4-1003-8 and C, prior to the issuance of the first building permit for any
building in the Planned Development; provided, however, if the Planned Development
is constructed in phases, the bonus payment may be paid on a pro rata basis as the
first building permit for each subsequent new building or phase of construction is

issued. The bonus payment will be recalculated at the time of payment (including
partial payments for phased developments) and may be adjusted based on changes
in median land values in accordance with Section 17-4-1003-C.3.

The bonus payment will be split between three separate funds, as follows: 80 percent

to the Neighborhoods Opportunity Fund, 10 percent to the Citywide Adopt-a-Landmark
Fund and 10 percent to the Local lmpact Fund. ln lieu of paying the City directly, the
Department may: (a) direct developers to deposit a portion of the funds with a sister
agency to finance specific local improvement projects; (b) direct developers to deposit
a portion of the funds with a landmark property owner to finance specific landmark
restoration projects; or (c) approve proposals for in-kind improvements to satisfy the
Local lmpact portion of the payment.

ln this case, the Applicant will contribute the Local lmpact portion of the bonus payment

for construction of a project to be identified by the Alderman of the 42nd Ward
(the "Project"). The Project will be located within one mile of the Planned Development
site, as required by Section 17-4-1005-C. The Applicant must make such payment, or
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the applicable portion thereof in the case of a phased development, prior to the
issuance of the first building permit for the Planned Development or applicable phase

thereof. The City must enter into an intergovernmental agreement regarding the
manner in which the funds will be used.

9. The Applicant acknowledges and agrees that the rezoning of the Property from
DX-12 to this Planned Development ("P.D."), triggers the requirements of Section 2-
44-O8O of the Municipal Code (the "Affordable Requirements Ordinance" or "ARO').
Any developer of a "residential housing project" within the meaning of the ARO must:
(i) set aside 10 percent of the housing units in the residential housing project (ARO

Units) as affordable units, or with the approval of the Commissioner of the Department
of Housing ("DOH') (subject to the transition provisions of Section 2-44-040(c)), in

consultation with the Commissioner of the Department of Planning and Development
(.DPD') as appropriate; (ii) pay a fee in lieu of the development of the ARO Units
(Cash Payment); or (iii) any combination of (i) and (ii); provided, however, that
residential housing projects with 20 or more units must provide at least 25 percent of
the ARO Units on-site or off-site (Required Units). lf the developer elects to provide
ARO Units off-site, the off-site ARO Units must be located within a two-mile radius
from the residential housing project and in the same or a different higher income area
or downtown district.

The Property is located in a downtown district within the meaning of the ARO, and the
project has a total of 777 units. As a result, the Applicant's affordable housing
obligation is 78 ARO Units (10 percent of 777 , rounded up), 20 of which are Required
Units (25 percent of 78, rounded up). Applicant has agreed to satisfy its affordable
housing obligation by providing 78 ARO Units in the rental building to be constructed
in the Planned Development to be approved by the Department of Housing in

consultation with DPD as appropriate, as set forth in the Affordable Housing Profile
Form attached hereto as Exhibit A. The Applicant agrees that the ARO Units must be

affordable to households earning no more than 60 percent of the Chicago Primary
Metropolitan StatisticalArea Median lncome (AMl), as updated annually by the City of
Chicago. lf the Applicant subsequently reduces (or increases) the number of housing
units in the Planned Development, or elects to build a for sale project instead, the
Applicant shall update and resubmit the Affordable Housing Profile Form to the
Department of Housing for review and approval, and DOH may adjust the
requirements and number of required ARO units without amending the Planned
Development. Prior to the issuance of any building permits for any residential building
in the Planned Development, including, without limitation, excavation or foundation
permits, the Applicant must execute and record an affordable housing agreement in
accordance with Section2-44-080(L). The terms of the affordable housing agreement
and any amendments thereto are incorporated herein by this reference. The Applicant
acknowledges and agrees that the affordable housing agreement will be recorded
against the Planned Development, or the applicable portion thereof, and will constitute
a lien against such property. The Commissioner of DOH may enforce remedies for any
breach of this Statement 9, including any breach of any affordable housing agreement,
and enter into settlement agreements with respect to any such breach, subject to the
approval of the Corporation Counsel, without amending the Planned Development.
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10. Upon review and determination, "Part ll review", pursuantto Section 17-13-0610 of
the Zoning Ordinance, a Part ll review fee shall be assessed by the Department of
Planning and Development. The fee, as determined by staff at the time, is final and
binding on the Applicant and must be paid to the Department of Revenue prior to the
issuance of any Part ll approval.

11. The Site and Landscape Plans shall be in substantialconformance with the Landscape
Ordinance and any other corresponding regulations and guidelines, including
Section 17-13-0800. Final landscape plan review and approval will be by the
Department of Planning and Development. Any interim reviews associated with site
plan review or Part ll reviews, are conditional until final Part ll approval.

12. The Applicant shall comply with Rules and Regulations for the Maintenance of
Stockpiles promulgated by the Commissioners of the Departments of Streets and
Sanitation, Fleet and Facility Management and Buildings, under Section 13-32-085, or
any other provision of the Municipal Code of Chicago.

13. The terms and conditions of development under this Planned Development ordinance
may be modified administratively, pursuant to Section 17-13-0611-A of the Zoning
Ordinance, by the Zoning Administrator upon the application for such a modification
by the Applicant, its successors and assigns and, if different than the Applicant, the
legal titleholders and any ground lessors.

14. The Applicant acknowledges that it is in the public interest to design, construct and
maintain the project in a manner which promotes, enables and maximizes universal
access throughout the Property. Plans for all buildings and improvements on the
Property shall be reviewed and approved by the Mayor's Office for People with
Disabilities to ensure compliance with all applicable laws and regulations related to
access for persons with disabilities and to promote the highest standard of
accessibility.

15. The Applicant acknowledges that it is in the public interest to design, construct,
renovate and maintain all buildings in a manner that provides healthier indoor
environments, reduces operating costs and conserves energy and natural resources.
The Applicant shall obtain the number of points necessary to meet the requirements
of the Chicago Sustainable Development Policy, in effect at the time the Part ll review
process is initiated for each improvement that is subject to the aforementioned policy
and must provide documentation verifying compliance.

16. The Applicant acknowledges that it is the policy of the City to maximize opportunities
for Minority- and Women-owned Business Enterprises ("M/WBEs") and city residents
to compete for contracts and jobs on construction projects approved through the
planned development process. To assist the City in promoting and tracking such
MA/VBE and city resident participation, an applicant for planned development approval
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shall provide information at three points in the City approval process. First, the

applicant must submit to DPD, as part of its application for planned development
approval, an MMBE Participation Proposal, the M/WBE Participation Proposal must

identify the applicant's goals for participation of certified MA/VBE firms in the design,
engineering and construction of the project, and of city residents in the construction
work. The eity encourages goals of 26 percent MBE and 6 percent WBE participation

(measured against the total construction budget for the project or any phase thereof),
and .(ii) 50 percent city resident hiring (measured against the total construction work
hours for the project or any phase thereof). The MATVBE Participation Proposal must

include a description of the applicant's proposed outreach plan designed to inform

MAffBEs and city residents of job and contracting opportunities. Second, at the time

of the applicant's submission for Part ll permit review for the project or any phase

thereof, the applicant must submit to DPD (a) updates (if any) to the applicant's
preliminary outreach plan, (b) a description of the applicant's outreach efforts and

evidence of such outreach, including, without limitation, copies of certified letters to
MA/VBE contractor associations and the ward office of the alderman in which the
pro.lect is located and receipts thereof; (c) responses to the applicant's outreach
efforts, and (d) updates (if any) to the applicant's M/VVBE and city resident participation

goals. Third, prior to issuance of a Certificate of Occupancy for the prolect or any
pnase thereof, the applicant must provide DPD with the actual level of MA/VBE and city

iesident participation in the project or any phase thereof, and evidence of such
participation. ln addition to the foregoing, DPD may request such additional
information as the department determines may be necessary or useful in evaluating
the extent to which MMBEs and city residents are informed of and utilized in planned

development projects. All such information will be provided in a form acceptable to the

Zoning Administrator, DPD will report the data it collects regarding projected and

actual employment of MMBEs and city residents in planned development projects

twice yearly to the Chicago Plan Commission and annually to the Chicago City Council
and the Mayor.

This Planned Development shall be governed by Section 17-13-0612 of the Zoning
Ordinance. Should this Planned Development ordinance lapse, the Commissioner of
the Department of Planning and Development shall initiate a zoning map amendment
to rezone the Property to DX-12.

[Existing Zoning Map; Existing Land-Use Map; Boundary and Subarea Map; Overall
Site Plan; Ground Floor Plan; L3 - Parking Garage Plan; North, South, East

and West Building Elevations; and Building Axon referred to in these
Plan of Development Statements printed on pages

36147 through 36161 of this Journal.l

* Edito/s Note: Numbering sequence error; (i) missing in original document.
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Bulk Regulations and Data Table, ARO Affordable Housing Profile Form (AHP) and ARO

Web Form referred to in these Plan of Development Statements read as follows:

Residentia/ Eustness Planned Development, Number

Plan Of Development.

Bulk Regulations And Data Table.

Gross Site Area 75,725.00 square feet

Net Site Area 51,841.00 square feet

Area Remining in the Public Way: 23,884.00 square feet

Maximum FAR: 16.0

Setbacks From Property Line: Per the attached site plan

Maximum Number of
Dwelling Units:

Maximum Hotel Key Count:

Minimum Number of Accessory
Off-Street Parking:

Minimum Number of Off-Street
Loading:

Maximum Building Height:

777

405

151

420 feel

7

Bicycle Parking 770
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FINAL FOR PUBLIGATION

Date:
DEVELOP MEHT IN FORITtrATIOT{

Oevelopment Name' 52s s' wabash

Develooment Address: 52s S flebesh

Zoning Applicatron Number, if applicable: :oszz Wardl 42

!f you are \ryorking with a Ptanne{ at the City, what is hiyher name? Heidi sperry

TFsofcitylnvolvement tr cityLand IPlannedDevelopment(PD)

checkatlthatapply tr FinancialAssistance f] TransitservedLocation(TSL)project

tr zoning rncrease

REQUIRED ATTACHMEHTS: the AHP will not be reviered until al{ required docs are received

E ARo web Form completed and attached - or submitted online on

tr ARO ',Affordable Unit Details and Square Foolage' worksheet compleled and attached (Exce0

E lf ARO units proposed, Dimensioned Floor Plans wth affordable units highlightBd are attaohed (pd0

D lf ARO units proposed are off-si'te, required attachments arts rncluded (sffi nexl page)

D f ARO units are CHA,/Authorized Agency units. signed acceptance letter is altached (pdf)

DEVELOPER INFORMATION

Developef Name e-retra Prvs, LLc

Devgloper Contact (ristoEerlbncner

Developer Address i&+i'ER:E ssrr rlt ronlr& tr 6s3

Eftail rr;s@aeraplus.oo Developer Phone s:o'ror*x

AltorneyName \i.hidE7+.'ke..ryLr; AttorneyPhone !12111-)3*

TIMING

Estlmeted dato markeling will begin

EEtimated date ol building Fermit'
Estamated dats ARo units will bB complete
.the in-lieu fee, recorded covenant and $5,000 per unit administration fee (for olf-site units) are required prior

to ll€ issuance of any buiiding permits' including the foundation p€rmit'

UNITS MEET REqUIREMEHTS (to be exaculed by Developer & ARO Projoct Manager)

36147

a't- 2L-

-. Date,r?i.' agfist2oz1

ARO

or

Manager, DOH Date
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Applicant contact lnfoImation
Name: Michael Ezgur

Email: michael@acostaezgur.com

Development lnformation

Are you rezoning to downtown?: No

ls your prolect subject to the ARO Pilots?: 2015 ARO REQUIREMENTS APPLY

Address Submitted Date: 01/0612021

Number From :523 Number To: 545 Direction: S

Street Number:Wabash Postal Code: 60605

Development Name

525 S. Wabash

lnformation

Ward:42 ARO Zone: Downtown

Details
ARO trigger :Downtown Planned Development

Total units: 777

Development type: Rent

TSL Project : TSL-or FAR doesn't exceed 3.5

lsroritt"o dare 01 tolt2o21

I
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units :78 -On-site aff. Units: 19

do you intend to meet your required obiligation

78 Off-Site: 0

On-Site to CHA or Authorized agency: o Off-Site to CHA or Authorized agency: 0

Total Units: 78 ln-Lieu Fee Owed: 0

This is a preliminary approved AHP, which will be revised when

further project details are determined, including the floor plans-

36149
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ls02021-1e541

Rec/assification Of Area Shown On Map No. 2-F'
(As Amended)

(APPIication No. 20703)
(Common Address: 601 W. Monroe St')

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

sEcTloN 1. That the chicago Zoning ordinance, be amended by changing all 9fll"
DC-12 Downtown Core Districtiymbolsind indications as shown on Map Number 2-F in

the area bounded bY:

West Monroe Street; South Jefferson Street; a line 199.07 feet south of and parallel to

West Monroe Street; and South Desplaines Street,

to those of a Residential-Business Planned Development which is hereby established in the

area above described, subject to such use and bulk regulations as are set forth in the
plan of Development herewith attached and made a part thereof and to no others.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

plan of Development Statements referred to in this ordinance read as follows

Re sid e nti a/-Business P I a n n e d D ev e I o p m e nt N o.

Pl an ned D ev eloP me nt State m e nts'

l. The area delineated herein as Planned Development Number 

- 

("Planned

Development") consists of approximately 63,168 square feet of property which is

depicted on the attached Planned Development Boundary and Properly Line Map

(the "property"). Jamal Properties (601 West Monroe), lnc. is the owner of the Property

and the "Applicant" for this Planned Development'

Z. The requirements, obligations and conditions contained within this Planned

Development shall be binling upon the Applicant, its successors and assigns and, if

different than the Applicant, the tegat titleholders and any ground lessors- All rights

granted hereunder'to the Applicant shall inure to the benefit of the Applicant's

successors and assigns and, ii different than the Applicant, the legal titleholder and

any ground lessors. Furthermore, pursuant to the requirements of Section 17-8-0400

of ifr6 Chicago Zoning Ordinance (the "Zoning Ordinance"), the Property, at the time

of applicatioi for ame-ndments, modifications or changes (administrative, legislative or

othenruise) to this Planned Development, shall be under single ownership or



9t14t2021 REPORTS OF COMMITTEES 36163

designated control. Single designated control is defined in Section 17-8-0400 of the
Zoning Ordinance.

3. All applicable official reviews, approvals or permits are required to be obtained by the
Applicant or its successors, assignees or grantees. Any dedication or vacation of
streets or alleys or grants of easements or any adjustment of the right-of-way shall
require a separate submittal to the Chicago Department of Transportation ("CDOT')
on behalf of the Applicant or its successors, assigns or grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall
be in compliance with the Plans (defined below).

lngress or egress shall be pursuant to the Plans and may be subject to the review and
approval of the Department of Planning and Development ("DPD") and CDOT. Closure
of all or any public street or alley during demolition or construction shall be subject to
the review and approval of CDOT.

All work proposed in the public way must be designed and constructed in accordance
with CDOT Standards forWork in the Public Way and in compliance with the Municipal
Code of the City of Chicago. Priortothe issuance of any Part llapproval, the submitted
plans must be approved by CDOT.

Pursuant to a negotiated and executed Perimeter Restoration Agreement
("Agreement") by and between the City's Department of Transportation's Division of
lnfrastructure Management and the Applicant, the Applicant shall provide
improvements and restoration of all public way adjacent to the property, which may
include, but not be limited to, the following as shall be reviewed and determined by
CDOT's Division of lnfrastructure Management:

Full width of streets

Full width of alleys

Curb and gutter

Pavement markings

Sidewalks

ADA crosswalk ramps

Parkway and landscaping

The Perimeter Restoration Agreement must be executed prior to any
CDOT and Planned Development Part Il review permitting. The Agreement shall
reflect that all work must comply with current Rules and Regulations and must be
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designed and constructed in accordance with the CDOT Construction Standards for

Wor[ in the public Way and in compliance with the Municipal Code of Chicago

Chapter 10-20. Design of said improvements should follow the CDOT Rules and

Regulations for Conslruction in the Public Way as well as The Street and Site Plan

Oeiign Guidelines. Any variation in scope or design of public way improvements and

restoration must be approved by CDOT.

The developer will be responsible for the cost of the design and installation of the

following traffic signal improvements:

southbound lagging protected phase at Desplaines and Monroe,

Northbound lagging protected phase at Jefferson and Madison.

This planned Development consists of these 19 Statements; a Bulk Regulations and

Data Table and the following exhibits and plans attached hereto prepared by S_CB and

dated August 26, 2021 (the "Plans";: an Existing Land-Use Map; a Planned

Developmlnt Boundary and Properly Line Map; a Subarea [tflap; an Existing Zoning

Map; a Site Plan, Landicape and'Ground Floor Plan; a Ph 1 Site Plan, Landscape and

Ground Floor Plan; a Site, Landscape, and Rooftop Plan; Building Elevations

(North, South, East and west; Phase 1 and overall); Axons (Northwest, Northeast,

boutheast, Southwest, Phase 1 and Overall); System Sheets (Base of Building,

Garage Ciadding; Wail System 1 and 1 and 2 and Rooftop Deck). The Planned

Deveiopment alio consists of an Affordable Housing Profile, attached hereto.

ln any instance where a provision of this Planned Development conflicts with the

Chica'go Building Code, the Building Code shall control, This Planned Development

confoins to the intent and purpose of the Zoning Ordinance, and all requirements

thereof, and satisfies the established criteria for approval as a Planned Development'

ln case of a conflict between the terms of this Planned Development ordinance and

the Zoning Ordinance, this Planned Development ordinance shall control'

The following uses are permitted in the area delineated herein as a

Residential-Business Planned Development: dwelling units above the ground floor;

office; animal services (excluding overnight boarding and kennels and stables);

business equipment sales and service; business support services; communication

service establishments; eating and drinking establishments (all); financial services

(excluding payday loan and piwn shops); schools (subject to site plan approval per

btrt"tn"r-t 
'17\; 

di1 care 1su'blect to site plan approval per statement 17); food and

beverage retait sales; medital service; personal service; general retail sales;

participlnt sports and recreation (excluding entertainment cabaret, outdoor, children's

play center and shooting range facility); artisan manufacturing, production and

industrial services (only is an iccessory use to a principal retail use); co-located

wireless communication facilities, accessory parking, and incidental and accessory

USES.

4

5
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6. On-premises signs and temporary signs, such as construction and marketing signs,

Jr,rii oi permilted within the Planned Developmen!, subject to the review and

,ppioraf bt OpO. Off-premises signs are prohibited within the boundary of the

Planned DeveloPment.

7. For purposes of height measurement, the definitions in the Zoning Ordinance shall

appfii tne neigt',t oiany building shall also be subject to height limitations, if any,

establisfred by the Federal Aviation Administration'

B. The maximum permitted floor area ratio (.FAR") forlhe Property shall be in accordance

with the attached Bulk Regulations and Data Table. For the purposes of FAR

calculations and measuremdnts, the definitions in the Zoning Ordinance shall apply'

The permitted overall FAR identified in the Bulk Regulations Table has been

determined using a net site area of 63,168 square feet.

The Applicant acknowledges that the project has received a bonus FAR of 3.74,

prrsudrit to Section 17-4-7000 of the Zoning_Ordinance. With this bonus FAR, the

total FAR for the Planned Development is {5.2S. ln exchange for the bonus FAR,

the Applicant is required to make a corresponding payment, pursuant to

Sectioni 1T-4-1003-8 and C, prior to the issuance of the first building p_ermit for any

building in the Planned Development; provided, however, if the Planned Development

is cons-tructed in phases, the bonus pbyment may be paid on a pro rata basis as the

first building permit for each subsequent new building or phase of construction is

issued. The bonus payment will be recalculated at the time of payment (including

fartial payments for'phased developments) and m.1y Pe-adjusted based on changes

in median land values in accordance with Section 17-4-1003-C.3.

The bonus payment will be split between three separate funds, as follows: 80 percent

to the Neigdbdrhoods Opportunity Fund, 10 percent to the Citywide Adopt-a-Landmark
Fund and-10 percent to'the Locdl lmpact Fund. ln lieu of paylng the City directly, the

Department may: (a) direct developers to deposit a portion of the funds with a sister

,g"n.y to finanie ifecific local improvement projects; (b) direct developers to deposit

a-portion of the turiOs with a landmark property gwlgr to finance specific landmark

ieltoration projects; or (c) approve proposals for in-kind improvements to satisfy the

Local lmpact portion of the payment'

g. Upon review and determination, "Part ll review", pursuantto Section 17-'13-0610 of

the Zoning Ordinance, a Part ll review fee shall be assessed by DPD. The fee, as

determine-d by staff at the time, is final and binding on_the Applicant and must be paid

to the Department of Revenue prior to the issuance of any Part ll approval.

10. The Site and Landscape Plans shallbe in substantialconformance with the Landscape

Ordinance and any other corresponding regulations and guidelines. Final landscape
plan review and ap'provalwill be by DPD-. Any interim reviews associated with site plan

review or Part ll reviews, are conditional untilfinal Part ll approval.

11 The Applicant shall comply with Rules and Regulatiorrs for the Maintenance of

Stoct<pitbs promulgateO ny ifre Commissioners of the Departqentl of .Streets and

Sanitation, Fteet anO Facility Management and Buildings, under Section 13-32-085 of

the Municipal Code, or any other provision of that Code.
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12. The terms and conditions of development under this Planned Development ordinance

may be modified administratively, pursuant to Section 17-13-0611-A of the

Zoning Ordinance by the Zoning Administrator upon the application for such a

modif'Lation by the Applicant, itsluccessors and assigns and, if different than the

Applicant, the legaltitleholders and any ground lessors'

13. The Applicant acknowledges that it is in the public interest to design, construct and

maintain the project in a manner which promotes, enables and maximizes universal

access throughout the Property. Plans for all buildings and improvements on the
property snaii be reviewed and approved by the Mayor's Office. for People with

Disabilities to ensure compliance with all applicable laws and regulations related to

access for persons with disabilities and to promote the highest standard of

accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct,

renovate and maintain all buildings in a manner that provides healthier indoor

environments, reduces operating costs and conserves energy and natural resources.

The Applicant shall obtain the number of points necessary to meet the requirements

of the Cnicago Sustainable Development Policy, in effect at the time the Part ll review

process is inltiated for each improvement that is subject to the aforementioned policy

and must provide documentation verifying compliance.

15. The Appticant acknowledges that it is the policy of.the City t91qa1]mize opportunities

for Min6rity- and Women--owned Business Enterprises ("MA/VBEs") and city residents

to compete for contracts and jobs on construction projects approved through the

ptrnn"d development process. To assist the City in promoting ald tracking such

iVfnrugf and cityresident participation, an applicantfor planned development approval

shall provide information at three points in the city approval process. First, the

applicbnt must submit to DPD, as part of its application for planned development

ibbrovat, an MATVBE Participation Proposal. The MATVBE Participatioh Proposal must

icjentify the applicant's goals for participation of certified MA/VBE firms in the design,

engineering inO constrlction of the project, and of city residents in the construction

woif. fnJ City encourages goals of 
-(i) 

26 percent MBE and 6 percent WBE

participation (measured against the total construction budget for the project or any

tn"i"'tn"reofl, and (ii) 5d percent city resident hiring (1e3.sup.q -against 
the total

construction work nouid forthe project or any phase thereof). The MAffBE Participation
proposal must include a descriftion of the ap-plicant's proposed outreach plan

designed to inform MAffBEs and city residents 9f jop and contracting opportunities.

Secdnd, at the time of the applicant's submission for Part ll permit review for the

project or any phase thereof, the applicant must.submit to DPD (a) updates (if any) to

ihe'applicanfs'preliminary outreach'plan, (b) a description ol t!9 applicant's outreach

effort's'and evid'ence of such outreaih, inciuding, without limitation, copies of certified

letters to MAffBE contractor associations and th-e ward office of the alderman in which

the project is located and receipts thereof; (c) respo.nses to the applicant's outreach

efforts, and (d) updates (if any) tb the applicant's M/WBE and city resident participation

goals.'Third,'pribr to isiuante of a Certificate of Occupancy for.th_ep_roject or.any

[fr6" thereof, the applicant must provide DPD with the actual level of MA/VBE and city

i-esident participation in the proj'ect or any phase thereof, and evidence of such
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participation. ln addition to the foregoing, DPD may request guch additional
information as the department determines may be necessary or useful in evaluating
the extent to which MAffBEs and city residents are informed of and utilized in planned
development projects. All such information will be provided in a form acceptable to the
Zoning Administrator. DPD will report the data it collects regarding projected and
actual employment of MMBEs and city residents in planned development projects

twice yeariy to the Chicago Plan Commission and annually to the Chicago City Council
and the Mayor.

The Applicant acknowledges and agrees that the rezoning of the Property from
DC-12 Downtown Core District to this Planned Development, triggers the
requirements of Section 2-44-080 of the Municipal Code (the "Affordable

Requirements Ordinance" or "ARO'). Any developer of a "residential housing pro.jec]"

within the meaning of the ARO must: (i) set aside 10 percent of the housing units in
the residential housing project (ARO Units) as affordable units, or with the approval of
the Commissioner of the Department of Housing ("DOH") (subject to the transition
provisions of Section 2-44-040(c)), in consultation with the Commissioner of the
bepartment of Planning and Development ("DPD") as appropriate; (ii) pay a fee in lieu
of the development of the ARO Units (Cash Payment); or (iii) any combination of
(i) and (ii); provided, however, that residential housing projects with 20 or more units
must provide at least 25 percent of the ARO Units on-site or off-site (Required Units).
lf the developer elects to provide ARO Units off-site, the off-site ARO Units must be
located within a two-mile radius from the residential housing project and in the same
or a different higher income area or downtown district. The Property is located in a
downtown district within the meaning of the ARO, and the project has a total of
1 ,053 units. As a result, the Applicant's affordable housing obligation is 105 ARO Units
(10 percent of 1,053 rounded down), 26 of which are Required Units (25 percent of
105. rounded down). Applicant has agreed to satisfy its affordable housing obligation
by (a) providing the 26 Required Units on-site in the proposed residential development
and (b) making a cash payment to the Affordable Housing Opportunity Fund in the
amount of $187,939 per unit, $14,847,181 in total, as adjusted in accordance with
Section 2-44-080 ("Cash Payment") in lieu of the development of the remaining
79 ARO units, as set forth in the Affordable Housing Profile Form attached hereto as
an exhibit. The Applicant agrees that the ARO Units must be affordable to households
earning no more than 60 percent of the Chicago Primary Metropolitan Statistical Area
Median lncome (AMl), as updated annually by the City of Chicago. lf the Applicant
subsequently reduces (or increases) the number of housing units in the Planned
Development or elects to build a for-sale project instead, the Applicant shall update
and resubmit the Affordable Housing Profile Form to the Department of Housing for
review and approval, and the department may adjust the requirements and number of
required ARO Units without amending the Planned Development. Prior to the issuance
of any building permits for any residential building in the Planned Development,
including, without limitation, excavation or foundation permits, the Applicant must
make the required Cash Payment and execute and record an affordable housing
agreement in accordance with Section 2-44-080(L). The Cash Payment will be
recalculated at the time of payment (including partial payments for phased
developments) and may be adjusted based on changes in the consumer price index
in accordance with Section 2-44-080. The terms of the affordable housing agreement
and any amendments thereto are incorporated herein by this reference. The Applicant
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acknowledges and agrees that the affordable housing agreement will be recorded
against thJPlanned DLvelopment, or the applicable portion thereof, and will constitute
aiien against such property. The Commissioner of DOH may enforce_remedies for any

breach of this Stbtemeni 17, including any breach of any affordable housing

agreement, and enter into settlement agreements_with respect to any such..breach,
sIO;ect to the approval of the Corporation Counsel, without amending the

Planned Development.

prior to the Part ll approval (Section 17-13-0610 of the Chicago Zoning Ordinance) for
the "School" and "Daycare Use", the Applicant shall submit a site plan and floorplans
for review and appr6val by the Department of Planning and Development (DPD).

Review and apfroval by DPD is intended to assure that specific development
components su'bstantiallyconform with the Planned Development (P.D.).an! to assist

the City in monitoring ongoing development. Sltg Plan Approval. Submittals
(Sectiori 17-13-O8OO) need onty inctuOe that portion of the Property for which approval
ls neing sought by the Applicaht. lf the Applicant is seeking approval.for a portion of
the Prdperty tfrai represents less than an entire subarea, the Applicant shall also

include 
'a 

site plan foi that area of the Property which is bounded on all sides by either
public rights-df-way or the boundary of the nearest subarea. The site plan provided

shall inc[ude all dimensioned and planned street rights-of-way'

No part ll approval for the school use or the daycare use shall te granted until

Site Plan approvat has been granted. Following approval by DPD, the appro-ved

Site Plan Approval Submittals, supporting data and materials shall be made part of the
main file and shall be deemed to be an integral part of the P.D.

After approval of the Site Plan, changes or modifications may be made pursuant to the
provisibhs of Stateme nt 12.1n the event of any inconsistency between approved plans

and the terms of the P.D., the terms of the P.D. shall govern. Any Site Plan Approval
Submittals shall, at a minimum, provide the following information:

fully-dimensioned site plan (including a footprint of the proposed improvements);

fully-dimensioned floor Plans;

fully-dimensioned building elevations;

fully-dimensioned landscape plants;

statistical information applicable to the site, including floor area, the applicable
floor area ratio, uses to be established, building heights and setbacks;

an updated traffic studY;

Off-street parking requirement determination information pursuant to Section 17-

10-0207-1'1 of [fre Chicago Zoning Ordinance including description of the
property; maximum number of employees on any one shift; description of clients;
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the age break-down and number of infants, toddlers, two-year olds, three to four-
year blds, preschool and school aged for the daycare use; other uses in the
building; anticipated number of clients; seating capacity; days and hours of
operation; proximity to public transportation; number of any existing off-street
parking spaces on-site; proposed pick-up and drop-off plans; and

approvals from CDOT, MOPD, and Fire.

Subarea Site Plan Approval Submittals shall include all other information necessary to
illustrate substantial conformance to the P.D.

The Applicant, its successors and assigns and, if different than the Applicant, the legal
titlehoiders to and any ground lessors of the Property, shall provide a dog park as
indicated on the Plans. The dog park shall be privately owned, maintained, open to
the public (subject to occasional closure for private use), and free of charge, during
normal park hours from 6:00 A.M. to 11:00 P.M. every day of the year. The public shall
have use of the dog run but Applicant shall be responsible for the costs and
performance of maintenance thereof.

This Planned Development shall be governed by Section 17-13-0612 of the Zoning
Ordinance. Should this Planned Development ordinance lapse, the Zoning
Administrator shall initiate a zoning map amendment to rezone the Property to the
DC-12 Downtown Core District.

[Residential Upper and Lower Tier Plans; Existing Zoning Map; Existing Land-Use
Map; Property Line, Boundary and Subarea Map; Site, Landscape and Ground

Floor Plans; Rooftop Plan; Building Elevations; Phase 1 and 2 Northwest,
Northeast, Southeast, Southwest Axon; System Sheet -- Base of Building,

Garage Cladding; Wall System 1 and 2; and Roof Top Deck referred
to in these Plan of Development Statements printed on

pages 36171through 36204 of this Journal.l

Bulk Regulations and Data Table, ARO Affordable Housing Profile Form (AHP) and ARO
Web Form referred to in these Plan of Development Statements read as follows:

Residentia/ Busrness Planned Development, Number

Bulk Regulations And Data Table.

Gross Site Area (square feet) 92,115

Area of Public Rights-of-Way
(square feet): 28,947
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Net Site Area (square feet)

Subarea A:

Subarea B:

Maximum Floor Area Ratio

Subarea A

Subarea B

Maximum Number of Dwelling Units

Subarea A:

Subarea B:

IVI i ni m um Accessory Off-Street
Parking Spaces:

Subarea A:

Subarea B:

Minimum Off-Street
Loading Spaces (allto be
provided in phase 1):

Residential

Retail

Minimum Number of Bicycle
Parking Spaces:

Subarea A:

JOU RNAL-.CIry COU NCI L--CH ICAGO

63,168

49,215

13,953

15.74

11.40

30.90

1,053

537

516

9t14t2021

430

400

30

7

5 (10 feet by 25 feet)

2 (10 feet by 50 feet)

385

385

0Subarea B:
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oate:6-18-2021
DEVELOPMENT INFORMATION
o*"to."ntNrme. 601 WMonroe
;ilffi;iAJJ,,"'.,oot w Monroe, Chicago, lL. 60661

Zoning Application Number, if applicable:NA
lf youlre working with a Plannerat the City, what is his/her name?

Type of city lnvolvement ! city t-ana

checkaltthatapply I FinancialAssistance

I Zoning increase

REQUIRED ATTACHMENTS: the AHP will not be reviewed until all required docs are received

A ARO Web Form completed and attached - or submitted online on

A ARO .Affordable Unit Details and Square Footage" worksheet completed and attached (Excel)

A lf ARO units proposed, Dimensioned Floor Plans with affordable units highlighted are attached (pdf1

n lf ARO units proposed are off-site, required attiachments are included (see next page)

tr lf ARO units are CHA,/Authorized Agency units, signed acceptance letter is attached (pdf)

DEVELOPER INFORMATION

Develooer Nam" Pacific Reach Properties Development

- ' Mark Marshall
DeveloDer uonlacl
::' : ::-;------ '1818-701 w Georgia street, Vancouver, BC v7Y'lc6
ueveloper Aooress

Email mmarshall@pacificreach.com DeveloperPhone 604-209-0697

AttomeyName Richard F. Klawiter AttomeyPhone 312-96g-7243

TIMING

Estimated date marketing will begin Q2 2024

Estimated date of building permit* Q1 2022

Estimated date ARO units will be complete Q2 2024
*the iniieu fee, recorded covenant and $5,000 per unit administration fee (for off-site units) are required prior

to tke issuance of any building permits, including the foundation permit'

PROPOSED UNITS MEET REOUIREMENTS (to be executed by Developer & ARO Project Manage0

Mark Marshall 6-18-2021

Developer or their agent Date

July 8,2021
Justin or Denise Roman, Date

Ward:42

Emily Thrun

A Planned Development (PD)

tr Transit Served Location (TSL) prolect

AoF-o
AFFORDABLE REOUIREMENTS ORDiNANCE Last updated January 1 1 , 20'1 I
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6o*s AR! We. Form

FINAL FOR

PUBLICATION
AFFOFDAEi€ RFCU]I:NENIi OEO NANCE

Applicant Contact lnformation
NameJrllark Marshall

Email mmarshall@pacifi creach.com

Development lnformation

Are you re:,bning to downtown:$lo
ls your proSct su -Ect to the AR a Pilots:l?01 - ARij REQI IREMENTS APPLY

Address Submitted Date: 06/1 8/2021

NumGr From 601 NumSr To-01
Street NumiErfMonroe

Direction:W
Postal Code30661

Development Name
601 W Monroe

lnformation

Ward 42 AR- --one3owntown

Details
ARf trigger Downtown Planned Developmenl

Total units*10 3
Development typeSent
TSL ProBct -TSL-or FAR doesnieDeed 3..,

sufnitted date 618?021
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FINAL FOR

fle-uirements

Affordable units :105 *On-site aff. Units: 26

PUBLICATION

do you intend to meet your required obiligation

26 off-Site: 0

On-Site to CHA or Authorized agency: 0 Off€ite to CHA or Authorized agency: 0

Units:26 ln-Lieu Fee Owed: 14,847,18t
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EXISTING ZONING MAP

36177

FINAL FOR

PUBLICATION

233 .riPD

o

G
Applicant:
Addrcss:
lntroduced:
Plan Commission:

Pacific Reach Properties

601 West Monroe St

May 26,2021
August 26, 2021

PD 756

@ 2021 Solomon Cordwell Buenz
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EXISTING LAND USE MAP

Applicant:
Address:

lntroduced:
Plan Commission:

Pacific Reach Properties

601 West Monroe St

May 26,2O21

August 26, 2021

WMO\ROE ST +

() 202'l Solomon Cordwel Buenz
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Applicant: Pacific Reach Properties

Address: 601 West Monroe St

lntroduced: MaY 26,2021

Plan Commission: August 26, 2021
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@ 2021 Solomon Cordwell Buenz
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Applicant:
Address:
lntroduced:

Plan Commission:

Pacific Reach Properties

501 West Monroe St

May 26,2021

August 26, 2021

wMON8O€Sr +

@ 2021 Solomon Cordwell Buenz
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SPRUCETREESFOR NORWAY PLANIED ON HERITAGE PARK
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'DEVELOPERTO PROVIDE TWO YEARS OF MAINTENANCE

-ACCESS PERMITWILL BE REQUIREDTO PLANTTREES
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GREEN PABK

oFFlcE (5)

SITE, LANDSCAPE,AND GROUND FLOOR PI.AN

Applicant: Pacific Reach Properties

Address: 601 West Monroe St

lntroduced: May 26,2021

Plan Gommission: August 26, 2021
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Applicant:
Address:
lntrodueed:

Plan Gommission:

Pacifi c Reach Properties

601 West Monroe St

May 26,2021

August 26, 2021
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O 2021 Solomon Cordwell Buenz
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lntroduced:
Plan Commission:

Pacific Reach Properties

6O1 West Monroe St
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FACADE SYSTEM 4

rcDIUM SLEING
0'

LW{RON INSULAIED GLAZING WITH LOW
E COATING WTH VISIBLETRANSMIIANCE
ArcVE 6X:
MSISOF DESIGX: UU6N VE2&2M

e
-

PH 1 SOUTH ELEVATION

Applicant
Address:
lntrcduced:
Plan Commission:

Pacific Reach Properties

601 West Monroe St
May 26,2021

August 26,2021
O 2021 Solomon CordweJ Buenz
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C
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Applicant:
Addrcss:
lntroduced:

Plan Commission:

FACADE SYSTEM 4

POOIUM GWING

Pacifi c Reach Properties

601 West Monroe St

May 26,2O21
August 26, 2021
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O 2021 Solomo. Cordwell Buenz
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GLNS 2: IOATO 2OX EFERIOR REFLECTANCE
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FACADE SYSIET\L!
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INTERFA6E
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e
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PH 1 NORTH ELEVATION

Applicant:
Addrcss:

lntroduced:
Plan Commission:

FACADE SYSTEM 4

Pacific Reach Properties

601 West Monroe St

May 26,202'l
August 26, 2021

LOW{rcN INSUUED GWINGWTH LOW
EMTXO WN USIALE TUNSUItrANCE

reoFffiG&VtRffi@zM

O 2021 Solomon Cordwsll EJenz
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ACCENT VEffiICAL MULLION CAPS

FACADE SYSTEM 1

2 INSULAED SLAZINGflPES:
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Applicant:
Address:
lntroduced:
Plan Commission:

Pacific Reach Properties

601 West Monroe St

May 26,2O21

August 25, 2021

O 2021 Soiomon CorCw€ll Buenz



36188 JOU RNAL--CITY COU NCI L.-CH I CAGO w14t2A21

AT/RESLOENTIALv a20,4.

A SREET
Vo.o'

IiJ"+*ue

l&€ 1sE!!Ita!c

FACADE SYSTEM 2

ffiTO SX EMRIOR REFLECTANCE
@D:VIFACON VREl-G

OP€UBLE WINOOWS WITH TNSET GLAZING

6" CHANOE IN PLAilEAT FrcAOESYffiM I
INTERFACE

FACAOE SYSTEM T

2 INSUIAIED OWING IYPEST

GLASS i lOX rcET EtrERlOR REFLECTA{CE
BOOTVIRACON VRE1G

GLASS 2:10X rc26 ErERIOR REFLECTANCE

rcD:URrcON VUEIS

ACCENT V€FNdT MULIION CAPS

FINAL FOR

PUBLICATION

ffiflrurc---

FACADE SYSTEM 3

PARKTNG GARAGE CUDDiNG
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ANOOIZED FINISH
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FACADE SYSTEM 4
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PH 1 AND PH 2 SOUTH ELEVANON

Applicant: Paci{ic Reach Properties

Address: 601 West Monroe St
lntroduced: May 26,?021

Plan Commission: August 26, 2021
o 2021 Solomon Cordweli Buenz
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Applicant: Pacific Reach Properties

Address; 601 West Monroe St

lntroduced: May 26,2021

Plan Commission: August 26, 2021
@ 2021 Solomon Cordwe I Buerz
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Applicant:
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Plan Commission:

Pacific Reach Properties
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Pacific Reach Properties
501 West Monroe St

May 26,2021

August 26, 2021
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Applicant:
Addre$r:

lntroduced:
Plan Commission:

O 2021 Soiomon Cordwoll Buenz
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PHASE 1 NORTHWESTAXON

Applicant:
Address:

lntroduced:
Plan Commission:

Pacific Reach Properties

601 West Monroe St
May 26,2021

August 26, 2021
O 2021 Solomon Cordwell Euenz
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Applicant:
Address:

lntroduced:
Plan Commission:

Pacific Reach Properties

601 West Monroe St
May 26,2021
August 26, 2021

@ 2021 Solomon Cordwell Buenz
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Applicant:
Address:

lntroduced:
Plan Commission:

Pacifi c Reach Properties

601 West Monroe St

May 26,2021
August 26, 2021

O 2021 Solomon Cordwell Buenz



9t14t2021

TROMP fOEIL PAINT

REPORTS OF COMMITTEES 361 95

FINAL FOR

PUBLICATION

PHASE T SOUTHWESTAXON

Applicant:
Address:

lntaoduced:

Plan Commission:
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Pacific Reach Properties

501 West Monroe St

May 26,2021
August 26, 2021
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-@ 202'l Solomon Cordwell Buenz
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Applicant:
Address:

lntroduced:
Plan Gommission:

Pacific Reach Properties

601 West Monroe St
May 26,2O21
August 26, 2021
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@ 2021 Solomon Cordwell Buenz
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Applicant:
Address:
lntroduced:
Plan Commission:

Pacific Reach Properties

601 West Monroe St
May 26.2O21
August 26, 2021

@ 2021 Solomon Cordwell Buenz
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Applacant:
Address:

lntroduced:
Plan Commission:

Pacific Reacfi Properties

601 West Monroe St
May 26,2021
August 26, 2021

O 2021 Solomon Cordwell Buenz
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Applicant:
Address:

Introduced:

Plan Commission:

Pacific Reach Properties

601 West Monroe St
May 26,2021
August 26, 2021

O 2021 Solomon Cordwoll Buenz
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Applicant Pacific Reach Properties
Address: 601 West Monroe St
lntroduced: May 26,2021
Plan Commissionl August 26, 2021

O 2021 Solomon Cordwell Buenz
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Pacific Reach Properties
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August 26, 2021
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Applicant:
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O 2021 Solomon Cordwell Buenz
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Rec/asst7ication Of Area Shown On Map No.2'G.
(ApPlication No. 20789T1)

(Common Address: 1218 W. Lexington St.)
lo2o21-31141

SECTION 2. This ordinance shall be in force and effect from and alter its passage and

due publication.

Be lt Ordained by the City Council of the Ci$ ot Chicago:

SECTION 1. Tifle 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is hereby amended by changing the RT4 Residential Two-Flat, Townhouse and Multi-Unit

District symbols and indicatlonJas shown on Map Number 2-G in the area bounded by:

the alley next north of and parallel to West Lexington Street; the alley next east of

and paiallel to South Lytle Street; West Lexington Street; a line 150 feet east of

and parallel to South [ytle Street; a line 95 feet north of and parallel to West

Lexington Street; and a line 154 feet east of and parallel to South Lytle Street'

to those of aB2-3 Neighborhood Mixed-Use District'

[Proposed First, Second and Third Floor Plans; and
- 
Existing and Proposed South Elevations attached

to this ordinance printed on pages 36206
through 36209 of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows:
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PROJECT NARRATIVE AI\D PLANS

TYPE L ZONING AMENDMENT

LZLB West Lexington Street

RT-4 Residential Two-Flat, Townhouse and Multi-Unit District to a B2-3 Neighborhood Mixed-

Use District.

The purpose of the rezoning is to adaptively reuse a 3-story convent. The Applicant proposes to

add 14 dwelling units in the existing building. No changes are proposed to the existing

structure of the building, which will remain the same size. The exlsting height of the building at

45,4,' will remain. The property is a transit served location and is within 1,320 feet of the

Raeine CTA Blue Lins, No'parkine willb-e p-rovided

PROPOSED

Lot Area B,OB9 5F

Density - MLA 577.78

Off Street Parking 0*

Rear Setback 17 feet (existing)

Side (WestlSetback 3 feet (existing)

Side (East) Setback 9 inches (existing)

Front Setback L7 feet (existing)

FAR 1.54 (existing)

Building Height 45 feet 4 inches (existing)

*Transit Served Location seeklng parking exemption
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Rec/assrfication Of Area Shown On Map No. 3-F
(As Amended)

(Application No. 20730)
(Common Address: 901 N. Halsted St.)

ls02021-21301

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

SECTTON 1. That the Chicago Zoning Ordinance be amended by changing all gflle
DS-S Downtown Service Districisymbols-and indications as shown on Map Number 3-E in

the area bounded by:

North Halsted Street; a line 616.84 feet north of the North Branch of the Chicago River
and perpendicular to North Halsted Street; and the North Branch Canal and the North
Branch of the Chicago River,

to those of the DX-S Downtown Mixed-Use District.

SECTION 2. That the Chicago Zoning Ordinance be amended by changing all of
the DX-S Downtown Mixed-Use District symbols and indications as shown on Map

Number 3-F in the area bounded bY:

North Halsted Street; a line 616.84 feet north of the North Branch of the Chicago River
and perpendicular to North Halsted Street; and the North Branch Canal and the North

Branch of the Chicago River,

to those of Waterway Residential-Business Planned Development, which is hereby

established in the area above described, subject to such use and bulk regulations as are

set forth in the Plan of Development herewith attached and made a part thereof and to no

others.

SECTION 3. This ordinance shall be in force and effect from and after its passage and

due publication.

PIan of Development Statements referred to in this ordinance read as follows

Wate ru ay Re s i d e nti a/-Busrness P I a n n e d D ev e I o p m e nt N o.

Pl an n ed D evel oP m e nt State me nts.

The area delineated herein as Waterway Residential-Business Planned Development
Number ("Planned Development") consists of approximately 334,917 square
feet of property which is depicted on the attached Planned Developme_nt Property Line-

and BoundaryMap (the "Pioperty"). Onni Halsted Street Chicago LLC is the owner of
the Property and the "Applicant" for this Planned Development'

I
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2. The requirements, obligations and conditions contained within this Planned
Development shall be binding upon the Applicant, its successors and assigns and, if
different than the Applicant, the legal titleholders and any ground lessors. All rights
granted hereunder to the Applicant shall inure to the benefit of the Applicant's
successors and assigns and, if different than the Applicant, the legal titleholder and
any ground lessors. Furthermore, pursuant to the requirements of Section 17-8-0400
of the Chicago Zoning Ordinance, the Property, at the time of application for
amendments, modifications or changes (administrative, legislative or othenuise) to this
Planned Development are made, shall be under single ownership or designated
control. Single designated control is defined in Section 17-8-0400.

3. All applicable otficial reviews, approvals or permits are required to be obtained by the
Applicant or its successors, assignees or grantees. Any dedication or vacation of
streets or alleys or grants of easements or any adjustment of the right-of-way shall
require a separate submittal to the Department of Transportation ('CDOT') on behalf
of the Applicant or its successors, assigns or grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall
be in compliance with the Planned Development.

lngress or egress shall be pursuant to the Planned Development and may be subject
to the review and approval of the Department of Planning and Development ("DPD")
and CDOT. Closure of all or any public street or alley during demolition or construction
shall be subject to the review and approval of CDOT.

All work proposed in the public way must be designed and constructed in accordance
with CDOT Construction Standards for Work in the Public Way and in compliance with
the Municipal Code of Chicago.

Prior to issuance of any site plan approval as contemplated by Statement 15, the
Applicant shall submit a site plan and coordinate with CDOT to determine whether an
updated traffic study is required in conjunction with each site plan approvalsubmission
that contemplates the full extent of the proposed development reflected in such site
plan and which details the anticipated vehicular and pedestrian impact of such project
on both the subject site and area infrastructure. Further, the Applicant shall cooperate
with CDOT to ensure the design of any adjacent public way is acceptable and
consistent with surrounding public way and CDOT plans.

The study and site plan shall detail the specific improvements and necessary
infrastructure upgrades, which shall be incorporated into the site plan approval.
Accordingly, the Applicant or its successors and assigns, agrees to fund the design
and installation of the traffic improvements identified by the study at its sole cost. This
may include but is not limited to:

Modify the traffic signal at the intersection of Halsted and North Branch to
signalize the main site entrance (east leg), provide an actuated southbound left
turn arrow, and actuate the existing northbound left turn arrow.
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Coordinate with CDOT regarding details of the Halsted Street bike lane design

and installation.

pursuant to a negotiated and executed Perimeter Restoration Agreement
("Agreement") by and between CDOT's Division of lnfrastructure Management and the

Applicant, the Applicant shall provide improvements and restoration of all public way

adjacent to the property, which may include, but not be limited to, the following as shall

bsreviewed and determined by CDOT's Division of lnfrastructure Management:

Full width of streets

Fullwidth of alleYs

Curb and gutter

Pavement markings

Sidewalks

ADA crosswalk ramPs

Parkway and landscaPing

The Agreement must be executed prior to any CDOT and Planned Development

Part llieview permitting. The Agreement shall reflect that all work must comply with

current Rules and Regulations and must be designed and constructed in accordance

with the Department of Transportation's Construction Standards for Work in the Public

Way and in compliance with the Municipal Code of Chicago Chapter 10-20. Design of

said improvements should follow CDOT's Rules and Regulations for Construction in

the Public Way as well as The Street and Site Plan Design Guidelines. Any variation

in scope or design of public way improvements and restoration must be approved by

CDOT.

This plan of development consists of 22 Statements; a Bulk Regulations_Table and the

following "Plans": Existing Zoning Map, Existing Land-Use Map, MasterSite Plan, P.D.

Boundary and Property Line Map, Project Subareas Map, Conceptual Circulation Plan,

Conceptual Access Plan, Conceptual Phasing and lnterim Condition Plans, Public

and iommon Open Space Plan, Design Guidelines (5 pages), Subarea A
Site Plan, Subarea A First Floor Plan, Subarea A Green Roof Plan, Landscape

Masterplan, Subarea A Landscape Plan, Landscape Detail, Subarea A
North Elevation, Subarea A East Elevation, Subarea A South Elevation, Subarea A
West Elevation, Subarea A Typical Podium Details, Subarea A Typical Tower Wndow
Wall, and Subarea A Typical lnset Balconies, prepared by Hartshorne Plunkard

Architects and dated August 19, 2021, submitted herein. ln any instance where a
provision of this Planned Development conflicts with the Chicago Building Code, the
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Building Code shall control. This Planned Development conforms to the intent and

purpos6 of the Chicago Zoning Ordinance, and all requirements thereto, and satisfies

ihe'established criteria for approval as a Planned Development. ln case of a conflict

between the terms of this Planned Development ordinance and the Chicago Zoning

Ordinance, this Planned Development shall control.

5. The following uses are permitted in the area delineated herein as a Planned

Development 

-:Subareas A, B and C:

Dwelling units located on and above the ground floor (including multi-unit

residential and townhouses); day care (subject to future site plan review); animal

services (sales and grooming, veterinary, excluding kenneling and boarding); artist

work or sales space; business support services (except day labor employment

agency); eating and drinking establishments (all); financial services (all, excluding

piyOayltitte setured loan store and pawn shop); food and beverage retail sales

teicefjt as more specifically regulated); liquor sales (as accessory use); lodging;

medical service; office; personal service (all); retail sales; indoor participant sports

and recreation; co-located wireless communication facilities; accessory parking;

and aqcessory and incidental uses.

Subarea D:

Artist work or sales space; business support services (except day labor

employment agency); eating and drinking establishments (all); financial services
(all, excluding payday/title secured loan store and pawn shop);food and beverage

ietail sales (except as more specifically regulated); liquor sales
(as accessory use); lodging; medical service; office; personal service (all);

ietail sales; indoor participant sports and recreation; co-located wireless

communication facilities; accessory and non-accessory parking; and accessory

and incidental uses.

On-premises signs and temporary signs, such as construction and marketing signs,

strait be permitted within the Planned Development, subject to the review and approval

of the OeO. Of-premises signs are prohibited within the boundary of the Planned

Development.

For purposes of height measurement, the definitions in the Chicago Zoning Ordinance

shali apply. The height of any building shall also be subject to height limitations, if any,

established by the Federal Aviation Administration'

The permitted floor area ratio (FAR) identified in the Bulk Regulations Table has been

deteimined using a Net Site Area of 334,917 square feet of net site area and a base

FAR of S.0. The Applicant acknowledges that the project has received a bonus FAR

6.

7

8.
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of 3.1, pursuant to Section 17-4-1000 of the Zoning Ordinance. With this bonus FAR,
the total FAR for (the Planned Development is 8.1. ln exchange for the bonus FAR,
the Applicant is required to make a corresponding payment, pursuant to
Sections 17-4-1003-8 and C, prior to the issuance of the first building permit for any
building in the Planned Development; provided, however, if the Planned Development
is constructed in phases, the bonus payment may be paid on a pro rata basis as the
first building permit for each subsequent new building or phase of construction is
issued. The bonus payment will be recalculated at the time of payment (including
partial payments for phased developments) and may be adjusted based on changes
in median land values in accordance with Section 17-4-1003-C.3.

The bonus payment will be split between three separate funds, as follows: 80 percent
to the Neighborhoods Opportunity Fund, 10 percent to the Citywide Adopt-a-Landmark
Fund and 10 percenttothe Local lmpact Fund. ln lieu of paying the City directly, the
Department may: (a) direct developers to deposit a portion of the funds with a sister
agency to finance specific local improvement projects; (b) direct developers to deposit
a portion of the funds with a landmark property owner to finance specific landmark
restoration projects; or (c) approve proposals for in-kind improvements to satisfy the
Local lmpact portion of the payment.

ln this case, the Applicant will contribute the Local lmpact portion of the bonus payment
for Subarea A to construction of the Wild Mile, which is located within one mile of the
Planned Development site, as required by Section 17-4-1005-C. The Applicant must
make such payment prior to the issuance of the first building permit for Subarea A.
The City must enter into agreement with the recipient of the Wild Mile payment
regarding the manner in which the funds will be used.

Additionally, the Department of Planning and Development has approved the
Applicant's proposal to utilize the Local lmpact portion of the bonus payment for
Subareas B, C and D to construct or reimburse the Applicant for the planning and
construction of a public pedestrian bridge from the Property to the east side of the
Chicago River (the "Project"). Subject to all required governmental and private
approvals for the Project, prior to the issuance of the first building permit for the
Planned Development, the Applicant shall either (a) establish an escrow into which
the Local lmpact portion of the bonus is placed forthe future construction of the Pro.lect
or (b) enter into an agreement with the Department of Planning and Development
specifying the type of improvements to be provided, the value of the improvements,
the timeline for completion of the improvements, and any other terms or conditions the
Commissioner of Planning and Development deems necessary or desirable.
The Applicant shall submit detailed site-specific cost estimates for the Project,
drawings, detailed construction commitments, a construction schedule, and a
performance bond for completion of the Project. The agreement must be in a form
approved by the Corporation Counsel. The Applicant shall construct the Project in

accordance with the requirements of Section 17-4-1005-E. ln the event that the
Applicant determines that the Project is not feasible (either due to cost of the Project
or inability to secure public or private approvals) the Local lmpact portion of the bonus
payment shall be returned to the general Local lmpact Fund.
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g. Upon review and determination, Part ll review, pursuant to Section 17-13-0610, a
Part ll review fee shall be assessed by DPD. The fee, as determined by staff at the

time, is final and binding on the Applicant and must be paid to the Department of
Revenue prior to the issuance of any Part ll approval.

10. The Site and Landscape Plans shall be in substantialconformance with the Landscape

Ordinance and any other corresponding regulations and guidelines, including

Section 17-13-O8OO. Final landscape plan review and approval will be by DPD. Any
interim reviews associated with site plan review or Part ll reviews, are conditional until

final Part ll approval.

11. The Applicant shall comply with Rules and Regulations for the Maintenance of
Stockpiles promulgated by the Commissioners of the Departments of Streets and

Sanitation, Fleet and Facility Management and Buildings, under Section 13-32-085, or

any other provision of the Municipal Code of Chicago.

12. The terms and conditions of development under this Planned Development ordinance
may be modified administratively, pursuant to Section 17-13-0611-A, by the Zoning

Administrator upon the application for such a modification by the Applicant, its

successors and assigns and, if different than the Applicant, the legal titleholders and

any ground lessors.

ln order to encourage architectural diversity and excellence in design, the Applicant
will provide a detailed checklist to show and ensure that each site plan submittal

substantially complies with the Design Guidelines as part of the Part ll review process.

Revisions and modifications to any previously approved site plan, landscape plan or

building elevations must be substantially consistent with the aforementioned
guidelines.

13. The Applicant acknowledges that it is in the public interest to design, construct and

maintain the project in a manner which promotes, enables and maximizes universal
access throughout the Property. Plans for all buildings and improvements on the
Property shall be reviewed and approved by the Mayor's Office for People with
Disabilities to ensure compliance with all applicable laws and regulations related to
access for persons with disabilities and to promote the highest standard of
accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct,
renovate and maintain all buildings in a manner that provides healthier indoor
environments, reduces operating costs and conserves energy and natural resources.

The Applicant shall obtain the number of points necessary to meet the requirements

of the Chicago Sustainable Development Policy, in effect at the time the Part ll review
process is initiated for each improvement that is subject to the aforementioned policy

and must provide documentation verifying compliance.
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15. Prior to the Part ll approval (Section 17-13-0610 of the Chicago Zoning Ordinance) for
any building in Subareas B, C and D, the Applicant shall submit a site plan, landscape
plan and building elevations for the specific subarea(s) for review and approval in
accordance with the Site Plan Review provisions of Section 17-13-0800 of the Chicago
Zoning Ordinance. Review and approval by Department of Planning and Development
(DPD) and review by the Chicago Plan Commission for a courtesy presentation and
comment, is intended to assure that specific development components substantially
conform with the Planned Development (P.D.) and fo assist the City in monitoring
ongoing development. Subarea Site Plan Approval Submittals (Section 17-13-0800)
need only include that portion of the Property for which approval is being sought by
the Applicant. lf the Applicant is seeking approval for a portion of the Property that
represents less than an entire subarea, the Applicant shall also include a site plan for
that area of the Property which is bounded on all sides by either public rights-of-way
or the boundary of the nearest subarea. The site plan provided shall include all
dimensioned and planned street rights-of-way.

No Part ll approval for any portion of the Properly shall be granted until Site Plan
approval has been granted. Following approval by DPD, the approved Subarea Site
Plan Approval Submittals, supporting data and materials shall be made part of the
main file and shall be deemed to be an integral part of the P.D.

Provided the Site Plan Submittal required hereunder is in general conformance with
this Planned Development and the Design Guidelines and provided Applicant
has timely provided all Site Plan Submittals, the Commissioner of DPD (the
"Commissioner'') shall issue such site plan approval and the Plan Commission shall
conduct its review hearing of the Site Plan Submittal. Following approval of a Site Plan
Submittal by the Commissioner, the approved plan shall be kept on permanent file with
the Department of Planning and Development and shall be deemed to be an integral
part of this Planned Development.

After approval of the Subarea Site Plan, changes or modifications may be made
pursuant to the provisions of Statement 12.1n the event of any inconsistency between
approved plans and the terms of the P.D., the terms of the P.D. shall govern. Any
Subarea Site Plan Approval Submittals shall, at a minimum, provide the following
information:

fully-dimensioned site plan (including a footprint of the proposed improvements);

location and dimensions of all parking spaces and loading berths;

fully-dimensioned building elevations; building sections of the improvements;
building materials list; fully-dimensioned landscape plan(s);

interim wayfinding signage package directing rivenrvalk users through the site for
any proposed temporary terminus of the rivenrualk;
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statistical information applicable to the subject subarea, including floor area, the
applicable floor area ratio, uses to be established, floor area devoted to all uses;
building heights and setbacks;

if requested by DPD, a School lmpact Study may be required with a future site
plan submittal; and

an approved Site Plan by CDOT (as provided in Statement 3), Fire Prevention
Bureau, Mayor's Office for People with Disabilities, and the Building
Department's Division of Storm Water Management.

Subarea Site Plan Approval Submittals shall include all other information necessary to
illustrate substantial conformance to the P.D.

Subject in all cases to the other statements, terms, regulations and provisions of this
Plarined Development, the Applicant shall have the right to designate additional
subareas within the Planned Development from time to time in order to promote orderly
development, to facilitate financing, acquisition, leasing or disposition of the Property
or relevant portions thereof, to designate zoning control or to otherwise administer this
Planned Development. The designation and redesignation of subareas shall not in and

of itself require an amendment to this Planned Development and shall be approved as

a minor change, pursuant to Section 17-13-0611; included in such minor change,lhe
Applicant shall provide notice of all material terms of any such designation to DPD,
inciuding the designated area and the bulk regulations that will apply therein, for DPD's
adminis[rative purposes to facilitate Part ll review for any such designated subarea. ln
furtherance of the foregoing, and in all cases subject to the other statements, terms,
regulations and provisions of this Planned Development, the Applicant may allocate
or assign previously unused development rights under the Planned Development from
other d-esignated or to be designated subareas including, but not limited to, floor area
and floor area ratio, building height, dwelling units and parking; provided that the
overall regulations and limitations set forth in the Bulk Regulations and Data Table
and the Plans applicable to the entirety of the Planned Development shall not be
exceeded or increased as a result of any such allocation(s) or assignment(s), and (iii)
all such allocation(s) or assignment(s) of development rights are subject to the terms
of Section 17-13-061 1 .

The Applicant acknowledges that Subarea D is in close proximity to propert'tes used
for heavy industrial concrete, paving and construction material manufacturing
(the "Neilhboring Uses"). The Neighboring Uses are, in compliance with any City of
Chicago code or regulation, permitted to operate 24 hours a day, 7 days a week with
levels of noises and odors that are not static and may change. The Applicant agrees
that it shall not object to the continuation of the Neighboring Uses and that the
Neighboring Uses do not and shall not constitute a nuisance to Subarea D.

The Applicant acknowledges that it is the policy of the City to maximize opportunities
for Minority- and Women-owned Business Enterprises ("MAIVBEs") and city residents
to compete for contracts and jobs on construction projects approved through the
planned development process. To assist the City in promoting and tracking such

18
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MAIVBE and city resident participation, an applicant for planned development approval
shall provide information at three points in the city approval process. First, the
applicant must submit to DPD, as part of its application for planned development
approval, an MAI/BE Participation Proposal. The MfuVBE Participation Proposal must
identify the applicant's goals for participation of certified MAI/BE firms in the design,
engineering and construction of the project, and of city residents in the construction
work. The city encourages goals of (i) 26 percent I\IBE and 6 percent WBE
participation (measured against the total construction budget for the project or any
phase thereof), and (ii) 50 percent city resident hiring (measured against the total
construction work hours for the project or any phase thereof). The t\IAf/BE Participation
Proposal must include a description of the applicant's proposed outreach plan

designed to inform MMBEs and city residents of job and contracting opportunities.
Second, at the time of the applicant's submission for Part ll permit review for the
project or any phase thereof, the applicant must submit to DPD (a) updates (if any) to
the applicant's preliminary outreach plan, (b) a description of the applicant's outreach
efforts and evidence of such outreach, including, without limitation, copies of certified
letters to MMBE contractor associations and the ward office of the alderman in which
the project is located and receipts thereof; (c) responses to the applicant's outreach
efforts, and (d) updates (if any) to the applicant's MA/VBE and city resident participation
goals. Third, prior to issuance of a Certificate of Occupancy for the project or any
phase thereof, the applicant must provide DPD with the actual level of MA/VBE and city
resident participation in the project or any phase thereof, and evidence of such
participation. ln addition to the foregoing, DPD may request such additional
information as the department determines may be necessary or useful in evaluating
the extent to which MATVBEs and city residents are informed of and utilized in planned
development projects. Allsuch information will be provided in a form acceptable to the
Zoning Administrator. DPD will report the data it collects regarding projected and
actual employment of MMBEs and city residents in planned development projects
twice yearly to the Chicago Plan Commission and annually to the Chicago City Council
and the Mayor.

19. The Applicant acknowledges and agrees that the rezoning of the Property from
DS-S to DX-s, and then to this Planned Development, for construction of the Project
triggers the requirements of Section 2-44-080 of the Municipal Code of Chicago
(the "Affordable Requirements Ordinance" or the "ARO"). The Applicant further
acknowledges and agrees that the Property is located in the Near North/Near West
Pilot Area, pursuant to Section 2-44-090 of the Municipal Code of Chicago (the "Near
North/Near West ARO Pilot Area Ordinance" or the "Pilot"). The Near North/Near West
Pilot Area is divided into two zones: the Near North Zone and the Near West Zone.
The Property is located in the Near North Zone. ln the Near North Zone, pursuant to
the ARO, the percentage of units in a residential housing project required to be
affordable for a period of 30 years, whether rental or for-sale, is increased from
10 percent to 20 percent. Any developer of a residential housing project in the Near
North Zone must provide the first 10 percent of units required to be affordable (the
"First Units") either: (i) in the residential housing project, or (ii) with the approval of the
Commissioner of the Department of Housing ("DOH"), subject to the transition
provisions of Section 2-44-040(c), in consultation with the Commissioner of the
Department of Planning and Development ("DPD") as appropriate, in an off-site
location within two miles of the Property and in the same or a different higher income
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area or downtown district, or (iii) any combination of (i) and (ii). ln addition, the
developer must provide the second 10 percent of units required to be affordable (the
"Additional Unitsr') either: (i) in the residential housing project, or (ii) with the approval
of the Commissioner of DOH (subject to the transition provisions of Section 2-44-
040(c)), in consultation with the Commissioner of DPD as appropriate, in an..off-site

locaiion anywhere within the Near North/Near West Pilot Area, regardless of distance
from the project or income area, or (iii) any combination of (i) and (ii).

The project has a total of 2,650 housing units. As a result, the Applicant's affordable
housingobligation is 530 affordable units (20 percent of 2,650), consisting of 2€5 First
Units and Z6S ROOitional Units. The Applicant has agreed to satisfy its affordable
housing obligation by providing the First Units and the Additional Units in the rental
buildings to be constiucted in the Planned Development, to be approved by the DOH
in consultation with DPD as appropriate, as set forth in the Affordable Housing Profile
(AHP) attached hereto. ln accordance with the ARO Pilot, the Applicant is required to
lease.the First Units to households earning up to 60 percent of the Chicago Primary
Metropolitan StatisticalArea median income ("AMl') at prices affordable to households
at such income level, and the Additional Units to households earning up to 80 percent

or 100 percent of AMl, as determined by rule and approved by the DOH C_ommissioner
at prices affordable to households at such income level. Consistent with Section 2-44-
08b, the ARO units shall be dispersed throughout the residential housing project, such
that no single building or floor therein has a disproportionate percentage of affordable
units. AROunits may be established in phases, concurrently with and proportionate to
the number of mark6t-rate units constructed during any particular phase, such that the
number of ARO units shall not be less than (even if temporarily), the percentage and
number of ARO units that would be required by the ARO and this Statement 19 based
on the aggregated number of market-rate units actually constructed.

lf the Applicant subsequently reduces (or increases) the number of housing units in
the Planned Development or elects to build a for-sale project instead of a rental project,
or (with the DOH Commissioner's approval) elects to construct off-site units instead of
on-site units, the Applicant shall update and resubmit the AHP to DOH for review and

approval. DOH may adjust the requirements to reflect any such change without
amending the Planned Development. Prior to the issuance of any building permits for
any residential building or phase of development containing dwelling units in the
Plinned Development, including, without limitation, excavation or foundation permits,
the Applicant must execute and record an Affordable Housing Agreement (AHA) in

accordance with Section2-44-Q80(L) for that building or phase. ln addition, prior to the
issuance of any building permits for any buildings or phases of development containing
dwelling units, the Applicant must submit to DOH for its review and approv_al a plan or
update, as applicable, describing how the Applicant intends to meet its ARO obligation
in future phases of development. The terms of the AHA and any amendments thereto
are incorporated herein by this reference. The Applicant acknowledges and agrees
that the AHA will be recorded against the Planned Development, or the applicable
portion thereof, and will constitute a lien against such property. The Commissioner of
DOH or any successor department may enforce remedies for any breach of this
Statement 19, including any breach of any AHA, and enter into settlement agreements
with respect to any such breach, subject to the approval of the Corporation Counsel,
without amending the Planned Development.
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The Applicant acknowledges the importance of the Chicago River as a resource for
both cbhmerce and recreation and also acknowledges the City's goals of improving
the appearance, quality and accessibility of the river, a_s contained in the waterway
planned developmenf guidelines contain in the Chicago Zoning Ordinance
(Section 17-8-0912), the Chicago River Design Guidelines as ma-y be a.mende_d from

iime to time, and the river development Design Guidelines of the North Branch
Framework Plan. The Applicant also acknowledges the desirability to include wildlife
habitat and other naturai features in or near the water's edge. To further these goals,
the Applicant agrees to: (a) provide and maintain a landscaped minimum 3O-foot-wide
river'setback and continuous minimum 16-foot-wide multi-use riverside trail as

indicated on the Site Plan, Public and Common Open Space Plan and Landscape
Plan; (b) provide a variety of active uses including an extension of the Wild Mile and

river overiooks as indicatbd on said plans; (c) permit connection of such setback and
trail to the setback and trails of adjacent properties when the river edges of the
adjacent properties are similarly improved; and (d) cooperate in the construction of a
future pedesirian bridge over the river subject to any necessary local, state, orfederal
approvals. lt is acknowledged that the extension of the Wild Mile and future pedestrian
nilbge shown in the Design Guidelines are illustrative with approximate locations
which will change during development of the Property.

The Applicant shall permit un-gated and unobstructed public access to the river
setback'and provide informational and wayfinding signage following the Chicago River
Brand and Sign Guidelines at all entries to the riverwalk that the rivenryalk is open to
the public, free of charge, during normal park hours from 6:00 A.M. to 11:00 P.M.

No Part ll approval for any development parcels adjacent to the river shall be granted

until Site Plan approval has been granted for the rivenryalk identifying the menu and
location of improvement items necessary to meet the requirements of the Chicago
River Design Guidelines, in effect at the time of Part ll review. Following approval by

DPD, the ipproved Site Plan Approval Submittal for the riverwalk with supporting
materials shall be made part of the main file. All improvements within the river setback
must substantially be completed prior to receipt of Certificate of Occupancy for the
principal building of such subarea, provided that planting may be delayed, if consistent
wlth gooO landscape practice, but not longer than one year following receipt of the
occupancy certificate.

ln addition to the Riverwalk, and subject to the receipt of all necessary permits and
approvals, the Applicant or its successors and assigns, at its sole cost, shall design
and construct the open space improvements as depicted on the Open Space Plan
(hereinafter the "Park"). Provided, however, that changes to the specific location and

dimensions of the Paik are permitted as long as the Park maintains a minimum of
1 ,350 linear feet of rivenrvalk and 1 10,000 square foot of open space. The Applicant,
its successors and assigns and, if different than the Applicant, the legal titleholders to
and any ground lessors of the Property, shall be responsible for maintaining and

managihg the Park for the purposes set forth herein, including ensuring that the Park's
landsCaping is well maintained, that the vegetation and plantings are kept in a healthy
condition and that the Park facilities are clean, well lit, litter free and clear of snow
(hardscaped areas) and debris. The Applicant shall provide sufficient liability insurance
ioverage for the operation of the Park for public use. The Applicant shall provide
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informational and wayfinding signage at all entries that the Park is open to the public
(subject to occasional partial closure for private use provided that a path providing
access during such closures shall be maintained through the Park), free of charge,
during normal park hours from 6:00 A.M. to 11:00 P.M. every day of the year.
The maintenance and management obligations contained herein shall continue for the
life of this Planned Development subject to and in accordance with the DEMA
(defined below). Park improvements shall be completed prior to receipt of the
Certificate of Occupancy for the principal building of the subarea in which the park
improvement is located, provided that planting may be delayed, if consistent with good
landscape practice, but not longer than one year following receipt of the occupancy
certificate.

Prior to issuance of building permits for the first principal building, the Applicant will
enter into a development and maintenance agreement (the "DEMA") with the city for
the construction, maintenance, and management of the Park. The DEMA obligations
shall be binding upon the Applicant, its successors and assigns, including but not
limited to a homeowners or master association whose purpose includes maintaining
the Park. Upon completion of the Park, the public access provided for herein shall be
memorialized in a public access easement agreement (which may be included in the
DEMA) with and for the benefit of the City. The recording and other costs associated
with establishing the easement shall be the responsibility of the Applicant. A copy of
said public access easement agreement shall be on file with the Department of
Planning and Development.

The Commissioner is hereby authorized to enter into the DEMA (or more than one
DEMA if the Commissioner deems necessary depending on the phasing of the
development) and all other documents contemplated by the Statement and, in his/her
sole discretion, may modify by minor change the foregoing requirements, without
further City Council approval, for the DEMA(s) and public access easement
agreement(s) so as to permit alternate forms of achieving compliance with the
Applicant's construction, maintenance and management obligations and public access
rights, such as, by means of example and not limitation, one or more restrictive
covenants or owners' reciprocal easement and operation agreements in form and
substance acceptable to the City which expressly grant the City necessary
enforcement, self-help and lien rights as may be necessary to assure compliance with
this Statement.

The Applicant acknowledges that the Property is located in the North Branch lndustrial
Corridor lndustrial Corridor Conversion Area and has undergone a "rezoning" within
the meaning of Chapter 16-8 of the Municipal Code (the "lndustrial Corridor System
Fund Ordinance"). As a result of this rezoning, the Planned Development is subject to
the conversion fee provisions of the lndustrial Corridor System Fund Ordinance.
The purpose of the conversion fee is to mitigate the loss of industrial land and facilities
in conversion areas by generating funds for investment in receiving industrial corridors
in order to preserve and enhance the city's industrial base, support new and expanding
industrial uses, and ensure a stable future for manutacturing and industria-l
employment in Chicago. The Applicant is required to pay the conversion fee in full prior
to the issuance of the first building permit for any building in the Planned Development;
provided, however, if the Planned Development is constructed in phases, the
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conversion fee may be paid on a pro rata basis as the first building permit for each
subsequent new building or phase of construction is issued. The amount of the
conversion fee due prior to the issuance of a building permit shall be calculated based
on the fee rate in effect at the time of payment. The Applicant shall record a notice
against the Property to ensure that the requirements of the lndustrial Corridor System
Fund Ordinance are enforced in accordance with Section 16-8-100.

22. This Planned Development shall be governed by Section 17-13-0612. Should this
Planned Development ordinance lapse, the Zoning Administrator shall initiate a zoning
map amendment to rezone the property to the DX-5 Downtown Mixed-Use District.

[2nd Floor Plan; 3'd, 4th and 5th Floor Parking Plans; Typical Tower Floor Plans - 7th through
29th; Typical Tower Floor Plans -- 31't through 42nd; Zoning Map; Land-Use Map; Master
Site Plan - Key Dimensions; Boundary/Property Line Map; Subarea Plan; Conceptual

Circulation Plan; ConceptualAccess Plan; Site Plan -- Open Space Plan; Phasing
Plan - Demo Plan; Phase 1 ,2,3 and 4 Phasing Plan; Construction Fence Detail;

Subarea A -- Site Plan, 1 and2 Lower-Level Plans, 1", 2nd, Sth and 6th Floor
Plans, 8th through 32nd Floor Plans, North, South, East and West Building

Elevations, Landscape Plan, Typical Podium Details, TypicalTower
Window Wall, Typical Butt-Glazed Window Wall, Typical lnset

Balconies; Typical Streetscape Section; Landscape Master
Plan; Landscape Details; North Branch Framework and
Design Guidelines Checklist; Master Site Plan; Master
Pedestrian Plan; River Walk Sections; Ariel Massing;
Diagram; Shadow Studies; and 6.0 lmplementation

referred to in these Plan of Development
Statements printed on pages 36225

through 36296 of this Journal.l

Bulk Regulations and Data Table, ARO Affordable Housing Profile Form (AHP) and ARO
Web Form referred to in these Plan of Development Statements read as follows:

W ate rw ay- Re si d e nti a/-Busrness P I a n n e d D ev e I o p m e nt N o

Bulk Regulations And Data Table.

Gross Site Area (square feet)

Area in Public Right-of-Way
(square feet):

Net Site Area (square feet):

Subarea A:

355,311

20,394

334,917

66,904
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Subarea B:

Subarea C:

Subarea D:

[\Iaximum Floor Area Ratio

Subarea A:

Subarea B:

Subarea C:

Subarea D:

Maximum Number of
Dwelling Units:

Subarea A:

Subarea B:

Subarea C:

Maximum Number of
Hotel Keys:

Subarea A:

Subarea B:

Subarea C:

Subarea D:

Minimum Parking

Subarea A:

REPORTS OF COMI/IITTEES 36223

86,536

141,747

39,730

8.1

8.35

10.93

5.93

9.25

2,650*

485

1,150

1 ,015

10% of dwelling unit count of Subarea A*

Per site plan approval*

Per site plan approval*

*For each hotel key added to the project
in Subareas A, B and C, the dwelling
unit count will be reduced accordingly in
altolratio.

300

1,400

200
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Subarea B.

Subarea C:

Subarea D:

Maximum Height:

Subarea A:

Subarea B:

Subarea C:

Subarea D:

Minimum Loading:

Subarea A:

Subarea B:

Subarea C:

Subarea D:

Minimum Bicycle Parking

Subarea A:

Subarea B:

Subarea C:

Subarea D:

JOURNAL--CITY COUNCI L--CH ICAGO

500

600

100

9t14t2021

504 feet, 0 inches

B1: 309 feet, 0 inches

82:497 feet, 0 inches

691 feet, 0 inches

313 feet, 0 inches

2 residential, 2 commercials

Per site plan approval

Per site plan approval

Per site plan approval

1,205

239

555

411

None (Non-Residential Use)

Note: Per 17-10-0102-8-3 one bike
parking space will be provided
for each auto parking space that
is eliminated utilizing transit-served
location reductions

Minimum Setbacks: Per plans
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ARO Affordable Housing Profile Form (AHP)

Submit this form for Projects that are subject to the 2015 ARO, Near North/Near West Pilot,

Nlilwaukee Pilot or PilsenlLittte Village Pilot Ordinances all projects submitted to City Council after

October 13, 2015), More information is online at www. cityof chi cag o. g ovlARO Submit the comPleted

121 N LaSalleStreet, 1Oth Floor, Chicago, lL 60602. E*ail:
to the Department of Housing (DOH),
denise.roman@cityofchicago. org or justin.root@cityofchicago.org. Applications that include

off-site units should submit documentation listed on page two.

Dale'. e/o.Ll,?t
DEVELOPMENT INFORMATION
DevelopmentName: ffila{ 7o,# rt hdpll
DevetopmentAddress: 'lol N' {bkkl S1'. *icay t' u--.^', 

, .-1
Zoning Application Number, if applicable: dl* vvaro: '4 |

tfyoulreworkingwithaPlannerattheCity.whatishis/hername?

Type of city lnvolvement n Ci$ Land ffnannea Development (PD)

clheck all that appty tr Financial Assistance I Transit Served Location (TSL) projec

tr Zoning increase

REQUIRED ATTACHMENTS: the AHP will not be reviewed until ali required docs are received

g ARO Web Form compleled and attached - or submitted online on

d ARo "Affordabte Unit Details and Square Footage" worksheet completed and attached {Excet)

{ lf ARO units proposed, Dimensioned Floor Plans with affordable units highlighted are attached (pdfl

n lf ARO units proposed are off-site, required attachments are included (see next page)

tr lf ARO units are CHAlAuthorized Agency units, signed acceptance tetter is attached (pd0

DEVELOFER INFORMATION

DeveloperName Onni Cttr 
A

Developer Contact pa+i. (rrQlrdL

DeveloperAdd rr"" *n i.iirrottl' wl't 3'n'th'4" 5L bdfrl
Emair Tgw*Je oln, DevetoperPhone 1tz lbf&f*1
AttorneyName katix. {a,l*U, ${rte AttorneyPhone sll 3to6 LLfi

TIMING

Estimated date marketing witl begin fta ,f Aaf ,{

Estimated date of building permit* Q'?'- * 7ilL
Estimatad date ARO units will be complete Q3 "r-Zoz'{ "

*the in-lieu fee, recor.dsd covgnant and $5,000 per unit administratron fee (for off-site units) are required prior

to tlu i""uan"e of any building permits, including the foundation permit.

PRCIPOSED UNITS M REQUIREMENTS (to be axecuted by Deveioper & ARO Proiect Manager)

fla,Z?. z,l

Developer or agent Date

Bt17 nA21

ARO Project Manager, DOH Date
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/A FINAL FOR PUBLICATION
ffiaRo ARo web Form

AFECiO{A-E EEClIR:iENr3 cqDlrnNCa

plicant Contact lnformation
Name: Nick Burger

Email: nburger@onni.com

Development lnformation

dress Submitted Date: 06/09/2021

Number From: 901 Number To: NiA Direction: N

Postal Code: 60642Name: Halsted

Development Name

Halsted Pointe

you rezoning to downtown?: No

ls your project subject to the ARO Pilots?: PILOTS APPLY

on

27 ARO Zone: Higher lncome Pilot Area: Near North

Details
ARO Trigger: Zoning change and planned development

totat Units: 2,650
Type: Rent

Submitted: 0611012A21

Requirements

ARO Units:zes Additional ARO Units:265

How do you intend to meet your ARO obligation for the First ARO Units?

On-Site: zos

On-Site to CHA or Authorized agency: 0

f6fsl [Jnifs;265

Off-Site;0

Off-Site to CHA or Authorized agency: 0
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FINAL FOR PUBLICATION

How do you intend to meet your ARO obligation for the Additional ARO Units?

the units be 80% AMI or 100% AMI: ',l00% AMI

On-Site: zos Off-Site: 0

on-site to cHA or Authorized agency: o off-site to cHA or Authorized agency: 0

Total Units' 265

Halsted Pointe - Phase 1:

Details
ARO Trigger. Zoning change and planned developtnent

Total Units.485

Developrnent TYPe: Rent

Date Subnritted . o6 I 10 2021

Requlrements

ARO Units: 49 Additional ARO Units. 48

do you intend to meet your ARO obligation for the First ARO Units?

49

to CHA or Authorized agencyl 0

Ofi-Site:0
Ofi-Site to CHA or Authorized agenry: 0

Units: 49

Hoirr do you lntend to me6t your ARO obltgation for the Additional ARO Units?

th€ Units be 8ffii, Afttl or 10096 A[ll: 100% Ah4l

On-Site: 48 Off-Site: 0

to CHA or Authorized agsncy: 0

Units:48

Off€ite to CHA or Authorized agenry' 0
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Halsted
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Deciduous tre with a strong central leadsr. Do not
prune, stake, or wrap unlass directed to do s. lf
pruning is required, do not cut leader on evergreen
or pyramidal trees and only prune branchss to
sncourage c€ntral {eader growth

Remove any broken branches, tree tags, and ribbons
upon approval of plant

Avoid placing soil on top ofthe root ball, maintain
exposure of root flare. lf root flare is not axposed,
carefully remove excess soil. Set root ball so that
base of root flare is 3' to 6" higher than adjacent
finish grade (root flare is typically 6" below bud graft
union on grafted hs€s)

Cut and remove all cords, twine, rope, wire, burlap,
and plastic wrap from around top half of root ball and
trunk. lf root batl is enclosed in a wire basket remove
top half of wire basket and fold remaining points

down into planting hole

Mulch, 3'depth, typ. Taper mulcfi to l" depth al tree
trunk.

Prepare a 3" minimum height saucer around pit for
watering

Flare and roughen planting hole edges and sides.
Hole size to be twice as wide as rool ball diameter.
Root flare must be vlsible at grads.

Finish grade

Set root ball on undisturbed or compacted subgrade.
lf hole is too deep, add and compact additional fill
before getting tre€.

Shade Tree P
1

DRAWINGAPPLICANT: ONNI HALSTED STREET CHICAGO LLC

ADDRESS:901 N HALSTED ST Landscape

Detail
r NTRO D U CE D : 05t26t2021 

I 
emN COU rrr rSS r 0N : O}t 26 t2021 

I 
SCnLe'
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5'x5'Tree grate in two sections

i12" filaxim,Jm square openlng for pedestrian

safety and A.D.A. Compliance

1 8" opening, expandable

Concrele anchors 1/2" nelson anchors
macnine weided to lrame

Frarne irg welded fron 1=3i4" x 1-34" x 1i4
steel angle to ASTI\i A36

1!2" x 1" x'l /4" thlck grinding pads ior ieve{ing,

typ. 4 or more places

Ancho's added tc orisrde of certer sectro:s
anci to inside of extension secticns, same shld
and core as used in contsr grate, typical

Support beam, typicai

NOTES:
r-tl{ariret Street cast lrolr tree grale by Necrah Fcundry
2. Fraffes are to be custom with additionai suoports foI long runs
3. Refer to manutacturer's instrucrions for installalion-

9114t2021

f,U

PLAN. CLOSED TREE GRATE

o o

N

PLAN - OPEN IR-E GRATE

SECTION

1" Ri5s

Tree Grate - 5'x 5' (See plan for overall length)

1'-6',

DRAWINGAPPLICANT: ONNI HALSTED STREET CHICAGO LLU

ADDRESS:901 N HALSTED ST Landscape

Detail
I N TROD U CE D Ost 26t2021 

I 
eLnru coH,{ rr,r tSS I 0N : 08,26' 2021 

| 
SCnrf
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36269

STANDARD CONCRETE ANCHOR

Tree Grate Connection

Tree Grate - 5'x5'

Black lava roc* - till to boftom of
tee grate.

1 314" x 1 314" x 1/4' ste€l angle

1/2" nelson stud welded to frame

Thickened sidewalk on all four
sides of grate

Topsoil continuous in tree grates,
See Specifications

NOTES:
Refer to manufacturer's
inslructions for installation

DRAWINGAPPLICANT: ONNI HALSTED STREET CHICAGO LLC

ADDRESS:901 N HALSTED ST

I NTROD U CE D : A5 I 26 12021 PLAN COMMISSION: 08/26/2021 SCALE:

Landscape

Detail
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and gutter

ProperV line

9t14t2021

Building facade

Shade tree, see Shade tree planting

outlet

Tree grate, 5'x 5' (See plan for
overall length)

Tree grate connection

sidewalk

continuous in tree grates

soil

NOTE:
at each

lnstall electrical receptacle
tree location- Do not trench

Vari6 conduit or box through rootball
Variss 510"

TypicalSidewalk Tree Grate

DRAWINGAPPLICANT: ONNI HALSTED STREETCHICAGO LLC

ADDRESS:901 N HALSTED ST Landscape

DetailINTRODUcED: os/26/2021 
IPLAN

coMM rssloN'. 08t26t2021 lscALe,



9114t2021 REPORTS OF COMMITTEES

FINAL FOR PUBLICATION

36271

Code Botanical Name

Shade Trees
Common Name

OB13 lQuercus b color lswamp Whrte Oar 4'C
G 1 K3 lGled*sia trracanthos var. rnermis 'Skvline lsl(V1ine Thornless Hone!4ocrist 4"U
ULMJ lUimus raoonica x wilsoniana 'l\4orton' lAccolade ' Elm 4U

Size Oty N0tes

5
usv4 wrxri 24" Ht

ULrJ 14--Fttc2r-
-_RFCZ-

uckle 74" NI
24- F, I

Jmae 24" H1

cernuum '!ion Plant 12" O.C
] LjAL Ptant 'i z" u ai

eed Grass
f,e Htani rl u L,
le 1 LjAL Htant i2'u c

le
-tme tJiueslem

I UAL Hlanl la u L;

Plant List

DRAWINGAPPLICANT: ONNI HALSTED STREET CHICAGO LLC

ADDRESS:901 N HALSTED ST

INTRODUCED'. 0st2612021 PLAN COMMISSI0N: 08/26/2021 SGALE:

Landscape

Detail
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North Branch

Framework & Design 6uidelines Checklist

Tl^,,
L__11!U

nruia
5ee guideline checklist

below.

refer

92% ot land is dedicated to
non-residential uses

nrvo

lf so, please identify

Greyhound Bus Facility is
relocating.

2 & 3 fsr more details.

Principle 1.1: Allow mixed-use

development in appropriate locations

with provisions for affordable housing

and publicly accessible open space.

Proposed project sub-area

ls the proposed

development coosistent

with the overlay uses and

regulations identified in

the North Branch

trameworK /

flruorttr
flcentral
Esouth

Are any existing

businesses re-

loeatinftransitioning as

part of proposed prolect?

f-lv..

Principle 1.2: Facilitate business

expansion and relocation to elsewhere

within Chicago's lndustrial Corridor

Principle 1,3: Support a well-designed

urban environment through

comprehensive design guidelines that
attract technology, research, and

advanced manutacturing companies to
the corridor to co-exist with exisl.ing

companies.

Principle 1.4: Through the public

planned development review process,

encourag€

and todensity heightsupport

that

Prirciple 1.5: Encourage uses and

design decisions olong the Chicago ftiver
that encourage waterfront access and

ls the propased

development adjacent to
the ehicago River?

lf so, what are the proposed uses

along the river? Please refer to

Goal 3 for more details.
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36273

Fublic act;vities by workers, neighbors

and visitors.

Principle 1.6: Profilote partnerships to
provide job readiness in the information
and technology, manufaeturing and

wholesaie trade sectors

Urban

Urban Character & Authenti.ity

Buildine Setbaeks on

the Site to Form Open

nno
nru/n

Exte*sicrj of tne Wiid f,,1iie, kayak retrt3ls
prog.amrleJ ead cpe- rtioscape a J.g
riv6t Refer lo site plan.

nla

nruo
INla

lf so, how are they being

preserved and enhanced?

[_Jves

nrvo

nla

proposal consider extending or
e6nne.ting adjacent stre€ts?

Please provide a site plan for
further review identiiTing street

network.

Dses the

proposal subdivide large parcels

into a network of blocks that ar8

pedestrian-scaled and walkabie?

Please provide a site plan for
review identifo ing block

structure.

Blocks: Does the

Are any of the character

buildingslstructures identified i n

the Framework plan within the

boundaries of the proposal?

Iyes
ilruo

Are parking, loading and

vehicular circulation areas

located to minimize their
visibility?

located along front property lifies

entranf,es abuttifi g sidewalks?

Are a majority of buildings

with primary facades and

nNo
nirla

Iruo f]ruo
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ls the proposa{ consistent with

site design aRd massing

principles #1-#6? Please provide

an aerial massing diagram to

demonsrrate.

Ives

Assess feasibility of

9/1412421

ilno

describe hsw the

proposal is planning to
accommodate the alig*ment

tf so, please provide plans and a

traffic study for lurther review.
ls the proiect ProPosing roadwaY

reconfigurations or significant

access points tofrom existing

roadways?

See provided trafflc study and oians
nve.
flno

2.1: lmprove Traffie

Circulation through Strategic

Reconfiguration Proiects for

Existing Roadways

Principle 2.2: Manage traffic and

improve circulation by

supporting Chicago Transit

Authority {CTAi plans for

enhanced bus service in and

around the corridor

ls the project proposing bus

bypass lanes, or other enhansed

bus amenities?

lf so, please describe?

Itto

e5

nrro

proposed as part of this proiect?
Are any new signals being

New bus stop Provided on
East side of Halsted St.

lf so, please coordinate with

CDOT.

Principle 2.3: implement

technology to more effectivelY

manage vehicular traffic and

improve cireulation

Principle 2-4: lmprove ae.ess to

existing transit by improving

connectivity an exPerience for

walking and biking

Please provide a site plan

showing proposed connections

and ameflities.

How witI the proposal provide

new bike and pedestrian

connections, reduce traffic and

noise exposure and provide

shelter and lighting?

See site use plan for pedestrian paths and proposed Divvy

station.

site planbeing

eonnected?

Please provide a ffaffic studY andAre any existinB streets orPrinciple ?.5: Manage vehicular

traffic and improve circulatbn bY

consideri*g inereaied multi:

modal connections in new

developrnents

' Potential oedestnan brldge connection

refer to site pian.

Is the proposal site adiaceilt to a

potential transitway alignment?

fltto

a north south transitwaY
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New wawnding and sigfiage throughout the development. trailic signal
modernization at North Branch St and iiaisted Street, minor-ieg stop
eontrois and North and South site access drives.

36275

and/or access to the potential

transitway.

[ves
nruo

What traffic management strategies are being considered as part of
the proposal?

PrineiBle 2,7: Promote private

partnerships to coordinate traffic
management options

l--fstreet Heirarchv

fTransit Access

ffiRiverfront Setback

ElPedestrian River Aecess

30' setback along riverfront
& proposed wild mile

these

nt',lo

Slcirl :r.ii.il,:31ci:i i\i,ril] 3:::iri, 51 ird iJls:ed S;
tl0r.i-r.r€ij:s :i ,!d€:lr,ilt r.ass r..ts ,ijar?ij :aijigd ,ii

ri,,j :lisii,l Si rl.!!r r!nruo

[]wo
i.rtr.ly.xenta od i alsr.gj syei,ncl!,Jrng fe {n|r:rrlron
oi -iiks aelir! and ifi-oaialci:rnaaess trii lrriari iiie.{ali

l! rrryice iari i:,rd a.:aeisiiir.r.lrla.
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9t14t2021

f,r
-^LJU

Ee
l--'1r
!e

Eo

Providing Divvy docking staticn
and internal site dropoffs for
Uber/Ly"fURideshare in order to
nritigate/'iemove traffic on
Halsted St.

TBD

Built Environftent

[ruo

the l[orth6oal 3:

ivlerket ol3za, cver i,30C iirieai feet ql

Riveaw5lk, tertced ilaidscaSe,'iandscape
afeas. ope.r itwns. filiiy ECCessibie ae'J

famil_v irieildry

3.9 acresflNo

Refer to cross sectionnNo

nruo

ENo
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flves
Ervo

Goal 3:

30' Refer to sitepl3t"|,

The development wrli inciude aquatic w'ldlile habital a.d other lobust urban habilats
Oppotrrnities will inciude lhe develcpmeri of lhe Wild l,'llle. fioating weliands la.dscape.
green iniiaskuctuae. resior3trorl of piafft coBmunities, but'tci{lylpo{iitrator Earoens, 3nd
bir.Jloarses

nruo

ij.,rrnina::n"- oi rlijlii !rL' lliiri. ridi:!,:i !.Iartr.(s ara 3:13!a:i, ri?itslii,rf giirs :lesr!. -rt.i w'ii,1 :i :.lDac(

ilruo

Eruo

nlro

Please desribe the strategies being implemented to accomplish the
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Bird friendly glass where applicable. Refer to provided
design guidelines.

9t14t2021

Green !nfrasttuqtufe aid cn site storm water management will be incorporated
lhroughout the site aad the fiverftcili Oppeftunities inciucie the use of rain gardens
bioswales. permeatlle pavinE. vegetateci roofs. ancl other stsrmwater management
applicatrons
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FINAL

su,B_AEEt S-

[,lAX FAR: 10 93
I,,I,AX DU. 1 i50

, Ir'1tN PARK 1"1G 500

RESIDENiIAt: 898,573 SF
RETAIL: 8 {62 SF

COlt4tulERClAL: 0 St

FUR REFERENCE CNLY

SIIE AREA 334 917 ST
PLA\ NED DEVEL0PiilENT AREA (ALLO!^/ABLE): 2,71 2,827 SF

llAX l\,\iELtlNG UNITS 2,650
MA)i I.lOTEL KEYS. 3C,l]

l,,lAX FAlt I 1

BULK DATA TABLE

(.*)
O)
N)
@5

SUBAREA C 
-

MAX FAR: 5.93

MAX DU: 1,015

MIN PARKING: 600

RESIDENTIAL: 787,953 SF
RETAIL: 1B,7BB SF

COMI\IERCiAL, O SF

FOR REFERENCE ONLY
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QUBAREA A

ivlAX FAR 6 35

["'IAX DU, 485

L,]IN PARKING.2OO
' RESlDEl,,lTlAL: 493 233 SF

RITAIL, 20.935 SF

COI',,1h4IRClA[ 0 S;

HLU{8fr srFrr,

51'.8"

-ute&l!t----

FAR: 9.25

; MAX HOTEL KEYS: 300
, MIN PARKING: 100
, RESIDENT AL: O SF

; RETAIL: 2,165 SF
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3.12.2 Screenif g Guidelines

O!tdoor Storage, if necessary, sto.age

areas should be locatede beyond ths

minimum 30' setback area

Materials, seiect all thai apply

Walls and Fcnces, screening walls and

fences shouid b€ planted with unes at

the base

Access, ienc,ng lhal separates the

rive,frcnt from the outside of,,he

seiback area should be avoided

3.'13 Transition Between Ad.iacent Dev€lopments

Describe :ne proposed transitions

ard treatments betweon adjacent

developmenis

: Poured-in-Place Concrete

: Split Face Concrete l\,4asonry Unlts

r Ground Face Concrete llfasonry Units

. Yes

! N/A

rNo

r Heavy Wood

r Othe., please Cescribe below

Yes

Yes

N/A

height

!No

a rNo

Due to the eristing indusktal neighbors to ihe Southwest no rcsidental use is planned for the
Solthw6t (Phase 4) area of the site. To th6 East af,ple amounts of open spsoe keep lhe proposed
buildings away frcm the river edge. A proposed \vile-mile' where oor sit6 abuE the Nor. Hatsted St.js proposed to be widened and a +l 8, p€d€strian walkmy is planned along Halsted. Tho massing of
the prcpo*d buildings on Hatsted are in keeping with the existing building;in the neighborhood.

76 Chitago River Design Guidelines Chopter 6
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The exrstirrg sheeipile is beirg teL:sed bui the prcjeci ieanr has been in dlscussio.g
witi U.bar) R:vers for lvays io inorove hattt:at atd extersroi ,l the wilo mile lo thE mcst
soLithefq locatron oi ihe Canai impfovenents lviii lnciude a water levei agardwalk atd
flcatirg wetiarCs conslsteni w:ih concepts in the t,tiici l,4iJe plan and the Chicagc River
Desian Guideirnes

Green inlrastructure and on-site storm water manaqement will be
incorporated throughout the site and the riverlront. Opportunities
incluCe the use of rain gardens. bioswales. permeable pavirrg,
vegetated roofs. and other stormwater rnanagement applications.

ihB Paclaei iaanr hes beei ira disasss ois wrth Ja5eft Rlveas far wars io ,rsanre naa;ter efld
exiensrc. cflie rr'rld riie tc lhe ilost sqriheaf, io€ioi of ine Ca.al irDrovenenis ivi I rnatrde a
waief level bcai4wat\ and foatr.g lvetiands ccnsrstent lvjth caacept5 ;n the .Ai d lr4 te pi311 eri tne
Cr cagc fljvef les gr C!,i.letrxes As .oted ti the Ceg:qr Gu,del,res itre iicelrlg heitarijs ,,,!ii the
W rd Nlie rave Seei aa etecii./e a5sicaalca sctuiirn to ihe devetoorenl of habitai alcna the rLVer

--s:;rrie iir,- lr,.li:t!j ii;;r--d:r*

!ei!:i.fi

-:-hroLqi.it iae Dro!csed nvei{io.1 aid !;le ihe !.cgcssi : le i=!eicpfient r.C lani!.aFe !v:i
pro:roieuplaiQhebraai ThedevBloprlentof ineWrlduleanCtre rcofOciii:ancf lanis*ceand
greea inirasirLrdure thrarghcut the Cevalcptreit wiit encolraqe additicnai iabtBt crcnaie
bicdiversriy. ard wlrl ieslcre habrtei aaFod!n,ies i:raiude fesicfaitci oi plaft ccmi::!f!lres cu!!e(]-,,
coi 11a1of garie.ri aic t,rrOhuusas Othei opoorirn,ties lvrll be slrareC ar ihe lta. i! oeve,oLeu

A minimum of 30' is proposed ihroughout th€ ileveiopme,tt but the deveiopment piovides
multiple areas ol incteased grsnspace retback aiong the aiverfaont. These areas irciude a
terra*d ten area, open lawn, terrareai sealing, iafldscape areas. access and
@netims lhroughout, kaFk rentai and other co-cessions, .ivediont path overlDoks a
floating baardralk. and a pedestrian bridge to the adjacent developmeni.

The i 1 0.000+ squere feet ilverfront park wili include a ter.aced iav/n a.ea.
open Ialvn, terraced seating, Iandscape areas, access and connections
throughout, kayak rentai and othe. concessions, rivedront path, overlooks.
a floating boardwalk, and a pedestrian bridge to the adjacent develcpment.

' r:: :: : r":r :.' ri -.:i: . :- :.'1': : I
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Coming down from the northeast corner, a water-level
boardwalk allows access to the river's edge. This will also
serye as the "launch" point for the site's kayak rentais.

36293
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'ie.races c). the souiheasl aolnet 0rovide muitiple ieveis ol seatrng uJith viells cut
iolvards the .;ver Aicng ihe east srcj€, seat lvalls flank the star.case wrrie i.rng-trea.je,J
stegs provide inform3l seating simji3i io other areas cf ihe riveavaik Ooen taryn
JE-.nrs,,ciFi a C. - j rc 

"i 
o .,aa, aa", ^3 rt.,cns *:. :,F J. r.o -.-,g-c,,

Aionq the scuih edoe. oveilooks Iang ovef the exrstrng sneet pile acc6mpanied by seai
wails and clarlting these stand,,!st over iite water's edge. er the east. a iatger
overharg ls iocaled up a set ol staifs -Ifris hangs ovei the .iJeMaik, \ /ild Iillie, and the
aoaiilvaik. ihe pedest.ran bridge.rgsses lhe rivei ailC connects l.- ihe adtaceni
Cevelopneflt.

The development inciudes large turf areas for passive
play, a small children's playground, and dog park. AII
areas are located outside the 30'setback.

ihe deve crmail i,laiiies aec?ai:Oirgi f3ciittes Si:Clr gS iayai renta; *arket plaja Aad orliaai els!re
laceieC ariside tie :ilarrrn fa seiaac! aree to lfamrie r4leg.aiicr ci i1e riigaiait yvrti:a tre s{? Bike
3ad wali ag Daif;s cannecl tc iegrcnei rccrealc. af,l ihe gos ci an ai1 y3 1lqgf1gni I he ndcor irtaaket
.uird n3 F.cmoi.s lear .trurd 3.iivrl arc i:e iarg. plbir. D,aza rJsst oi maike: 5j, i iq witt cngage loisi
aiists lcr at ani scllot!rs alhg. ,ubita ea w:rl be ;rccrporal,AC iic ire slte ,lan
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Througheilt tile proposed .ive.front end site, lhe pioposed site ceve!opment wili
enhance connections between all modes ol lransportaticn Oppoi..tunites wilJ include
the voluntary widenlng cf Halsted Street tc ncorpo.ate btke tanes. connecticns to
transit, undeiground pubiiC parking. brcycie storage, and a gotentjal water taxr.

Access to all wili be provided throughout lhe development. Easity
integrated ramps and sloped sidewalks rviil be incorporaled
throughout the develcpment and easily accessible and highly visible
elevator will be included within ihe centrai market buildino.

As noted, the development will include multiple
overlooks, a floating boardwalk, and a pedestrian bridge
connected to the adjacent development.

The development inciudes multipie opportirnities to showcase the
connection to the river. These include inte!.pretive, education, and
cultura{ signs and inforn'}ational kiosks. The Riverwalk signage will
include the Chicago River brand signage

Throughout the devetopment. public art wili be jncluded which may inctude
various typ€s of art by local artlsts. The art tnay include murals, sculpture,
and other environmental artwork. A water wall and fountain is aiso proposed
aiong the. riv€rtont between lhe large overlook and pedesgian bridge.

i. :t' :.-.r ,: : . -:-.-.r i: . t:. i .



il14t2A21 REPORTS OF COM[/]TTEES

FINAL FOR PUBLIGATION

36295

LINEA 45o LVC Specification

The LINEA series features distinctly tinear design qualities
and exceptionaI versatility. Perceptively capturing today's
minimat design phitosophy, the reduced form is sure to
retain its vatidity far into the future. lt is avai{able in three
mounting heights in single or twin mounting configurations.
The pedestrian-scale model is r5 feet, with intermediate
and larger sizes at zo and z6 feet, respectivety, giving
proper scate for a variety of apptications. Units for bi.level
mounting are avaitabte, where the street-side tuminaire
is mounted high and a second fixture is mounted on the
sidewatk side at a lower height for pedestrian illumination,
An LED itluminating bottard for low-leveI pathway illumination
complements the family of products. CSA Listed forWet
Locations

For example only, use of this cut sheet
does not imply apryval of or preference
for productshown,Thissfieef rs for
demo nstration p u r p oses o nly.

.hess

.$"-

LED

Model Module
2l-Vc'2

LN45o modules

Cotor

Temperatu re

WW-3oooK

l,lw - 4ooo(

Distribution

T2 .Typc ll

T3 - Type lll

T4 -Typ€ lV

Volt
IJNV.
12G277Y

Mounting Pote

A- Singte r5SR - 15'Straitht
Mount Rectantular

B " Twin
Mount X- Other (specin

Pole

Mat Finish Option
A- DIM"o-1ovDC
Aluminum SG - Sitver Grey D{mming

S-Steel OG.DarkGey N-None

ffi - GhPhlte
&e,
B.i -tatts
E*

. . . ,.. : IE-S, r.... ,
k
CC , Custom
color

Orderlng lnformation

Specifications are subiect to change without notification
HessAmerica ) Products ) Lighting Products r Pole Mounted Luminaire ) LINEA
https: //www.hessamerica.com / Products/Lighting/Pote_Mounted_Lum inaire/ Ll N EAi

80 Chicago River Design Guidelines
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Rec/assification Of Area Shown On Map No. 3-F.
(As Amended)

(Application No. 20764T1 )
(Common Address: 537 -- 547 W. Oak St. And

939 -- 957 N. Larrabee St.)

aso2021-264s1

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the M1-2 Limited Manufacturing/Business Park
District symbols and indications as shown on Map Number 3-F in the area bounded by:

West Oak Street; the public alley next east of and parallel to North Larrabee Street; a
line 198.5 feet south of and parallel to the south line of West Oak Street; and North
Larrabee Street,

to those of a DR-3 Downtown Residential District.

SECTION 2. This ordinance takes effect after its passage and due publication

[Location Plan; Existing Site Plan with Context; Proposed Site Plan;
Massing Views 1,2and 3; and North, South, East and West

Building Elevations attached to this ordinance printed
on pages 36299 through 36308 of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows
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Srrbslitutc Nar r.alii,c arrcl I)lans

A' The applicant proposes to rezone the subject propcr.ty {r-om Ml-2 l-i[ritedManufhcturing/Business Park District to DR-3 Dorvntowrr'I{esidential District. Thesubject property is currently urtimprovecl. 
. fhe pu,por"-or th" ,r",.nd,ne1t to permit thedevelopnicnt of a 78-unit, 7-story iesiciential iruii,ili.,g. Tlre'sur:lect property is a TransitServiced Location basecl on proximity to the chicagc,"Araru. oo Bus Iine. The applicantis seekirrg tlre followi'g relief: (i) MLA redr-rctio*1, accorcla,ce with LT-4-040i:B; (i)additiorlal FAR increase for a Tia,sit served Locatio, i. accorclance with l7-3-0403-B;(iii) additio,al FAR increase for affordable housing in u""oraonce with l T-3-0403-c; ancl(iv) parking relief {br a 'fransit-Served Locations iir accordance with l7- 10-0102-8.

I'1,1rc 1 '/,oning

Nan ativc for.
537-547 West Oak Street, g3g_g57 Norrh Larrzibce Srrcer

N{ l-2 ro DR-3

25,156 scluare feet

4.0

lng Units 78 dwelling rurits

322 square feet

B. Lot Area

C. FAR,K

E. Density (Lot area per dwelling
unit)*+

F. Building Fieight

U.N o

G. Front setback
H. Side setbacks
I. Rear setback**+

Not to exceed 80,0,,

0'(Larrabee)
0'

J' Parking***'r'

23'1" proposed, 38.2 feet LeqLrirecl

39 parking spaces.

* AdditionalFAR increase fo|a'I'ransit Served Loczrtion in accorclance wirh I7-3-0403-8 (.5)and {br af}brcrabre lro,sing in accorcra*ce witrr r 7-3-0403-c (.5)
** MLA reduction in accordance rvith |T_4_04A2_B

+s+ Administrative Acljustment lbr r.ear yarcl

*'+'"'F Parl<ing rclief lora'I'ra*sit-Servccl [,ocations in accor.clance r.r,ith l7-10-0i02-]l

84 4 4 85,3
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Rec/assification Of Area Shown On Map No. S-F,
(As Amended)

(Application No. 20728)
(Common Address: 1120 - 1130 N. State St.)

lso2o21-21441

Be lt Ordained by the City Councit of the City of Chicago:

SECTION 1. That the Chicago Zoning Ordinance be amended by changing all of the
DX-7 Downtown [/lixed'Use District symbols and indications as shown on Ma-p Number 3-F
in the area bounded by:

West Elm Street; North State Street; a line 200 feet south of and parallel to West
Elm Street; and the 18.S-foot public alley next west of and parallel to wortfr State Street,

to those of a Residential-Business Planned Development, which is hereby established in
the area above described, subject to such use and 

'bulk 
regulations as are set forth in the

Plan of Development herewith attached and made a part thereof and to no others.

SECTION 2' This ordinance shall be in force and effect from and after its passage and
due publication.

Plan of Development Statements referred to in this ordinance read as follows

Residential-Busrness Planned Development No.

Planned Development Statements.

1 The area delineated herein as planned Development Number _ (,,planned
Development") consists of approximately 30,747 square feet of nroffir'which is
depicted on the attached Planned Development Properly Line and Boundary Map
(the "Property") and is owned or controlled by the "Applicant,,, euick,s LLC.

Ih" requirements, obligations and conditions contained within this planned
Development shall be binding upon the Applicant, its successors and assigns and, if
different than the Applicant, the legal titleholders and any ground lessors. All rightsgranted hereunder 1o the Applicant shall inure to the 

-benefit 
of the Applicant,s

successors and assigns and, if different than the Applicant, the legal tileholder and
any ground lessors. Furthermore, pursuant to the requirements of Section 17-g-0400of the Chicago Zoning Ordinance, the Property, at the time of application for
amendments, modifications or changes (administraiive, legislative or otnenruise; to this
Planned Development are made, shall be under singli ownership or designated
control. single designated control is defined in section iz-e-oqoo.

2.
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All applicable official reviews, approvals or permits are required to be obtained by the
Applicant or its successors, assignees or grantees. Any dedication or vacation of
streets or alleys or grants of easements oriny adjustment of the right-of-way shall
require a separate submittal to the Department-of Transportation 1,C5Ol; on behalf
of the Applicant or its successors, assigns or grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall
be in compliance with the planned Development.

lngress or egress shall be pursuant to the Planned Development and may be subject
to the review and app_roval of the Department of Planning and Developminl(,DpD,)
and CDOT. Closure of all or any public street or alley duririg demolition or construction
shall be subject to the review and approval of CDOT

Pursuant to a negotiated and executed Perimeter Restoration Agreement
('Ag.reement") by and between CDOT's Division of lnfrastructure Managur",it and the
Applicant, the Applicant shall provide improvements and restoration oi all public way
adjacent to the property, which may include, but not be limited to, the followiirt as shall
be reviewed and determined by CDOT's Division of lnfrastructure ManagemEnt:

Full width of streets

Full width of alleys

Curb and gutter

Pavement markings

Sidewalks

ADA crosswalk ramps

Parkway and landscaping

The Agreement mu.st be_executed prior to any CDOT and planned Development
Part ll review permitting. The Agreement shall ieflect that all work musicompty witn
current Rules and Regulations and must be designed and constructed in accordance
with the Department of Transportation's Construclion Standards for Work in the public
W3y.and in compliang" ryill the Municioal Code of Chicago Chapter 10-20. Design ofsaid improvements should follow CDOT's Rules and Reiulations for Construction inthe Public Way as well as The Street and Site Plan Desiin Guidelines. Any variation
I-s99Pe or design of public way improvements and resto,-ration must Oe ap'proveO OV
CDOT.

ln addition, owing to the unique infrastructure challenges in the adjacent area, theApplicant has agreed to estabrish and fund an 
"r.roi, 

in the amount of $500,000

3



9t14t2021 REPORTS OF COMMITTEES 3631 1

(the "Escrow Amount") prior to the_issuance of any building permits (the ,,Gold 
CoastPedestrian lmprovement Fund"). The Gold Coast PedestrLn tmprovement Fund willfund work to be performed by or at the direction of, and with the approval of, CDOTwithin a quarter. mile. of the Properly-including, bui not limited to,'sidewalk paving,

landscaping and landscaping-related fencing o-i raised islands, tightinj,-street paving
changes to facilitate sidewalk widening or ljndscaping, and instittalo-n of bike racks
3nq/ol seating amenities located in theFublic Way,'Th6 Applicant's responsibitity shal
be limited to the Escrow Amount and any sums remaining in the Gold Coast pedestrian
lmprovement Fund sixty (60) monthi following the issuance of a certificate ofoccupancy shall be remitted to the Applicant.

4' This plan of development consists of 17 Statements; a Bulk Regulations Table;P.D. Boundary.and-property Line Map; subarea M"p; an Existing Zoning Map; anExisting Land-Use Map; a Landscape and Site Plan (subarea A anl Subarea A + g;.
site, Landscape, and Ground Fioor plan (subaiea A and subarea A + B);a Roof Plan; Building Elevations (North, South, East and West; Subarea A and
Subarea A + B) and Axons (Top, ttliddle and Base), prepared by Solomon Cordwell
Buenz and dated August 26, 2021 and an Affordable Housing protite Form submitted
herein. ln any instance where a provision of this Planned De'velopmeni conflicts withthe Chicago Building Code, the Building Code shall control. This planned
Development conforms to the intent and pur:pose of the Chicago zonint oroinance,
and all requirements thereto, and satisfies the established crit6ria tor alproval as aPlanned Development. ln case of a conflict between the terms of this planned
Development ordinance and the Chicago Zoning Ordinance, tfris planned
Development shall control.

5' The following uses are permitted in the area delineated herein as a planned
Development: dwelling units located above the ground floor; animal services(excluding shelter and boarding kennels and stablei); artist woik or sates space;
bus.iness support services; eating and drinking establishments; financialservices; foodand beverage retailsales;vacation rental; offiie; personalr"ri."; generalretailsales;
indoor participant sports and recreation; co-locaied wireless communication facilities
and related, incidental and accessory uses and accessory parking.

6' On-premises signs 
3.n.d !9mP9rary signs, such as construction and marketing signs,shall be permitted within the Planned Development, subject to the review and approvalof the DPD' off-premises signs are prohibited within the boundary of ine ptanneo

Development.

7 ' For purposes of height measurement, the definitions in the Chicago Zoning Ordinance
shall apply. The.height of any building shall also_ be subject to height limitations, if any,established by the Federal Aviation Administration.

8' The maximum permitted floor area ratio (FAR) for the Property shall be in accordancewith the attached Bulk Regulations and Data Table.' for ttre prrfor" of FAR
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calculations and measurements, the definitions in the Zoning Ordinance shall apply.The permitted FAR identified in the Bulk Regulations and Data Table has been
determined using a net site area of 30,747 squire feet and a base FAR of 7.0. TheApplicant acknowledges that the project has received a bonus FAR of 4.5 FAR,pursuant to Section 17-4-1000 of the Zoning Ordinance. With this bonus FAR, the totaioverall FAR for the Planned Development is 11.5. ln exchange ior the bonus
FAR, the Applicant_is required to make a corresponding payrient, pursuant to
Sections 17-4.-1093-8 and C, prior to the issuance oi the ririt buitJing permit for any
building; provided, however, if the Planned Development is constructel in phases, the
bonus payment may be paid on a pro rata basis as the first buildinj fermit for each
subsequent new building or phase of construction is issued. The bo-nus payment willbe recalculated at the time of payment (including partial payrents for phased
developments).and may be adjusted based on chinges in me-dian land values in
accordance with Section 1Z -4-1003_C.3.

The bonus payment will be split between three separate funds, as follows: g0 percent
!-o 

the Neighborhoods opportunity Fund, 10 percent to the Citywide AJopt-a-r-andmark
Fund and 10 percent to the Local lmpact Fund. ln lieu of paying tne Ci-tv direcly, the
Department may: (a) direct developers to deposit a portion of the funds with a sister
agency to finance specific local improvement projects; (b) direct developers to deposita portion of the funds with a landmark property owner io finance specific landmark
restoration projects; o1(c) approve proposals for in-kind improvementr to satisfy theLocal lmpact portion of the payment.

9' Upon review and determination, Part ll review, pursuant to Section 1T-13-0610, aPart ll review fee shall be assessed by DPD. The fee, as determined by staff at thetime, is final and binding on the Applicant and must be paid to the Department ofRevenue prior to the issuance of any'part lt approval.

10' The Site and Landscape Plans shall be in substantial conformance with the Landscape
Ordinance and any other corresponding regulations and guidelines, including
Section 17-13-0800. Final landscape plan revieir and approvar-wiri b; ty DpD. Anyinterim reviews associated with site plan review or Part ll'reviews, 

"r" 
.onditional untilfinal Part ll approval.

11' The Applicant sh.all comply with Rules and Regulations for the Maintenance ofStockpiles promulgated by the Commissioners oi the Departments of Streets and
Sanitation, Fleet and Facility Management and Buildings, under Section 13-32-0g5, or
any other provision of the Municipal Code of Chicago.

12' The terms and conditions of development under this Planned Development ordinance
may be modified administratively, pursuant to Section 17-13-061t-n, Oy tne ZoningAdministrator upon the application for such a modification by the Xpplicant, its
successors and assigns and, if different than the Applicant, the legal tifle'holders and
any ground lessors.
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13' The Applicant acknowledges that it is in the public interest to design, construct and
maintain the project in a manner which promotes, enables and maiimizes universal
access throughout the Property. Plans for all buildings and improvements on the
Property shall be reviewed and approved by the Mayor's Office for people with
Disabilities to ensure compliance with all applicable laws and regulations related to
access for persons with disabilities and to promote the highest standard of
accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct,
renovate and maintain all buildings in a manner that provides neinnier indoor
environments, reduces operating costs and conserves energy and natural resources.
The Applicant shall obtain the number of points necessary to meet the requirements
of the Chicago Sustainable Development Policy, in effect at the time the part ll review
process is initiated for each improvement that is subject to the aforementioned policy
and must provide documentation verifying compliance.

15. The Applicant acknowledges that it is the policy of the City to maximize opportunities
for Minority- and Women-owned Business Enterprises 1'[iAruBEs") and ciiy residents
to compete for contracts and jobs on construction projects approved through the
planned development process. To assist the City in piomoting and trackinj such
MAI/BE and city resident participation, an applicantfor pianned d6velopment a[proval
shall provide information at three points in the city approval process. First, the
applicant must submit to DPD, as part of its application'for planned development
approval, an MA//BE Participation Proposal. The MAffBE Participation proposai must
identify the applicant's goals for participation of certified MA/VBE firms in ihe design,
engineering and construction of the project, and of city residents in the construction
work. The City encourages goals of (i) 26 perceni MBE and 6 percent WBE
participation (measured against the total construction budget for the project or any
phase thereof), and (ii) 50 percent city resident hiring (m6asured against the total
construction work hgup for the project or any phase thereof). The MAruB'E participation
Proposal must inclugg , description of the applicant's proposed outreach plan
designed to inform MMBEs and city residents oljob and coniracting opportunities.
Second, at the time of the applicant's submission for Part ll permit-review for the
project or any phase thereof, the applicant must submit to DpD ia) updates (if any) to
the applicant's preliminary outreach plan, (b) a description of the jpplicant,s outreach
efforts and evidence of such outreach, including, without limitation, copies of certified
letters to MAffBE contractor associations and th! ward office of the alderman in which
the project is located and receipts thereof; (c) responses to the applicant,s outreach
efforts, and (d) updates (if any) to the applicant's MA/I/BE and city resldent participation
goals' Third, prior to issuance of a Certificate of Occupancy for the project or any
phase thereof, the applicant must provide DPD with the actual level of tUnrubg and city
resident participation in the project or any phase thereof, and evidence of such
participation. ln addition to the foregoing, DPD may request such additional
information as the department determines may be necessary or useful in evaluating
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the extent to which MAtr/BEs and city residents are informed of and utilized in planned
development projects. All such information will be provided in a form acceptable to the
Zoning Administrator. DPD will report the data it collects regarding projected and
actual employment of MAffBEs and city residents in planned development projects
twice yearly to the Chicago Plan Commission and annually to the Chicago City Council
and the Mayor.

The Applicant acknowledges and agrees that the rezoning of the Property from
DX-7 Downtown Mixed-Use District to this Planned Development (P.D.), triggers the
requirements of Section 2-44-080 of the Municipal Code (the "Affordable
Requirements Ordinance" or "ARO"). Any developer of a "residential housing project"
within the meaning of the ARO must: (i) set aside 10 percent of the housing units
in the residential housing project (ARO Units) as affordable units, or with the approval
of the commissioner of the Department of Housing ("DoH"), subject to the
transition provisions of Section 2-44-040(c), in consultation with the Commissioner of
the Department of Planning and Development ("DPD') as appropriate (here, the
"Commissioner"); (ii) pay a fee in lieu of the development of the Required Units
("cash Payment"); or, (iii) any combination of (i) and (ii); provided, however, that
residential housing projects with 20 or more units must provide at least 25 percent of
the Required Units on-site or off-site. lf the developer elects to provide affordable units
off-site, the off-site affordable units must be located within a two-mile radius from the
residential housing project and in the same or a different higher income area or
downtown district. The Property is located in a downtown district within the meaning
of the ARO, and the project has a total of 304 units. As a result, the Applicant's
affordable housing obligation is 30 ARO Units (10 percent of 304 rounded down), 8 of
which are Required Units (25 percent of 30 rounded up). Applicant has agreed to
satisfy its affordable housing obligation by making a cash payment to the Affordable
Housing Opportunity fund in the amount of $187,939 per unit ("Cash payment,,) and
providing 8 affordable units in the rental building to be constructed in the P.D., as set
forth in the Affordable Housing Profile Form attached hereto as an exhibit. The
Applicant agrees that the affordable units must be affordable to households earning
no more than 60 percent of the Chicago Primary Metropolitan Statistical Area Median
lncome (AMl), as updated annually by the city of chicago. lf the Applicant
subsequently reduces (or increases) the number of housing units in the P.D., or elects
to build a for-sale project instead, the Applicant shall update and resubmit the
Affordable Housing Profile Form to DPD for review and approval; DPD may adjust the
requirements and number of required Affordable Units without amending the P.D. Prior
to the issuance of any building permits for any residential building in the P.D.,
including, without limitation, excavation or foundation permits, the Applicant must
make the required Cash Payment and/or execute and record an affordable housing
agreement in accordance with Section 2-45-115(L). The terms of the affordable
housing agreement and any amendments thereto are incorporated herein by this
reference. The Applicant acknowledges and agrees that the affordable housing
agreement will be recorded against the P.D., or the applicable portion thereof, and will
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constitute a lien against such property. The Commissioner of DPD may enforce
remedies for any breach of this Statement 16, including any breach of any affordable
housing agreement, and enter into settlement agreements with respect to any such
breach, subject to the approval of the Corporation Counsel, without amending the P.D.

17. This Planned Development shall be governed by Section 17-13-0612. Should this
Planned Development ordinance lapse, the Zoning Administrator shall initiate a zoning
map amendment to rezone the Property to the DX-7 Downtown Mixed-Use District.

[Affordable Unit Location and Floor Plan; Boundary and Property Line Map;
Subarea Map; Existing Zoning Map; Existing Land-Use Map; Site

and Landscape Plans; UND Plans; Roof Plan; North,
South, East and West Building Elevations; and

Building Axons referred to in these Plan of
Development Statements printed on

pages 36317 through 36340
of this Journal.)

Bulk Regulations and Data Table, ARO Affordable Housing Profile Form (AHP) and ARO
Web Form referred to in these Plan of Development Statements read as follows:

ResidentialBusrness Planned Development, Number

Bulk Regulations And Data Table.

Gross Site Area (square feet) 44,935

Area of Public Rights-of-Way
(square feet): 14,188

Net Site Area (square feet):

Subarea A:

Subarea B:

30,747

19,720

11,027



36316

Maximum Floor Area Ratio

Subarea A:

Subarea B:

Maximum Permitted
Dwelling Units:

Subarea A:

Subarea B:

Minimum Off-Street
Parking Spaces:

Subarea A:

Subarea B

Bicycle Parking Spaces

Subarea A:

Subarea B:

Minimum Off-Street
Loading Spaces:

Maximum Building Height

Subarea A:

Subarea B:

JOU RNAL--CITY COUNCI L.-CHICAGO

11.5

16.8

2.0

132

9t14t2021

111 in Phase 1; 132 total in Phase 2

21 in Phase 1; 0 in Phase 2

180

180

2 (10 feet by 25 feet) in Phase 1 ;

1 (10 feet by 25 feet) in Phase 2

345 feet

57 feet

304

0

0

Minimum Setbacks ln accordance with plans
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Datet6-21'21
DEVELOPMENT INFORMATION
Development Nsms State and Elm
Development Address: 1 120'30 N. State
Zoning Application Number, if applicable:
lf you are working with a Plannerat the City, what is his/hername?

Type of city lnvolvement fl city t-ano

checkall thatapply n Financial Assistance

I Zoning increase

Ward:2

36317

V Planned Development (PD)

Z Transit Served Location (TSL) project

REQUIRED ATTACHMENTS: the AHP will not be reviewed until all required docs are received

A ARO Web Form completed and attached - or submitted online on

@ ARO "Affordable Unit Details and Square Footage" worksheet completed and attached (Excel)

A lf ARO units proposed, Dimensioned Floor Plans with affordable units highlighted are attached (pdf)

n ff ARO units proposed are off-site, required attachments are included (see next page)

n I ARO units are CHA,/Authorized Agency units, signed acceptance letter is attached (pdf)

DEVELOPER INFORMATION

Developer Name Quick's LLC

Deveroper con,u", Kurt Pairitz

DevetoperAddr"r, C/O Newcastle Limited 150 N. Michigan suite 2700 Chicago 60601

Email kpairitz@newcastlelimited.com Developer pho ne 312 252 1401
Attorney Name DLA piper Attorney phon e 312 Z6g 7243
TIMING

Estimated date marketing will begin 1/1/23

Estimated date of building permit* 911122

Estimated date ARO units will be complete 511123
*the in{ieu fee, recorded covenant and $5,000 per unit administration fee (for off-site units) are required prior
to tle issuance of any building permits, including the foundation permit.

PROPOSED U}ly';S MEET REQUIREMENTS (to be executed by Developer& ARO Project Manager)

ru\ 6-21-21
DevelopCr Qg,lheir agent Date

July 8,2021
Justin or Denise Roman, DOH Date

rA"Ro
AFFORDABLE REOUIREMENTS ORDINANCE Last updated January 11,2019
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FINAL FOR
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6-o*s ARO Web Form PUBLICATION
AFEORDAAL€ REQUIREYE(TS OROINANCE

Contact lnformation
Name: Kurt R Pairitz

Email : kpairitz@newcastlelimited.com

lnformation

Printed Date: 06121 12021

Number From: 1120

Street Name: State

Number To: 1130 Direction: N

Postal Code:60610

Name
and Elm

Are you rezoning to downtown?: No
ls your project subject to the ARO Pilots?: 2015 ARO REQUTREMENTS AppLy

lnformation

2 ARO Zone: Downtown

Details
Ttrigger: DP

otal Units 304

Development Type: Rent

TSL Project: TSL-or FAR doesn't exceed 3.5
Date Submitted : 06121 12021
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On-Site to CHA or Authorized Agency: 0 Off-Slte to CHA or Authorized agency: 0

nts

Units: 30 *On-site aff. Units: 8

Units: 8 ln-Lieu Fee Owed: 4,134,658

On-Site: I Off-Site: 0

do you intend to meet your required obiligation
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Applicantr Ouick's LLC
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lntroduced: May 26, 2021
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Rec/assification Of Area Shown On Map No. 3-1.
(Application No. 20795T1)

(Common Address: 2Z39W. Haddon Ave.)

[c2021_316e]

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

SECTION 1. Title l7_ot the Municipal Code, the Chicago Zoning Ordinance, be amended
by changing all the RT4 Residential Two-Flat, Townhou-se and Multi-Unit District symbols
and indications as shown on Map Number 3-l in the area bounded by:

West Haddon Avenue; a line 222.25 feet east of and parallel to North
California Avenue; the alley next south of and parallel to West Haddon Avenue; and a
line 197.25 feet east of and parallel to North california Avenue,

to those of an RM4.5 Residential Multi-Unit District.

SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

[site Plan; Proposed Basement Floor plan; Existing First, second and
Third Floor Plans; Wall Section; and Front, RLar, Left and

Right Building Elevations attached to this ordinance
printed on pages 36343 through 36347

of this Journal.)

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows:
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(D) Setbacksr

a. Front Setback; g feet_g inchesb. Rear Setback: 5g feet-l inchesc. Side Setbacks:

North: 0 feet-0 inches
$outh: 0 feet-0 inches

(E) Buitding Height:
3g feet-0 inches

Ffnafl fon'ipubtieatir

9114t2021

I7-I3-0^303-C (l) Narrative Zoning Analysis
2739 West Haddon Avenugbhieago, Illinois

Prrposed Zoning: RM-4.5 Multi_Unit District

Lot Areai 3,010.75 square feet

Proposed Land use: The subiect pr"onertl i1- 
-c,r'rently improved with a three-story (wit'basemenr) residenriar bu,ding, *i 

";;i;ins itueg a;p;r*ir"ddweilingunirs on and between the I$ tri" l,i riooi* *o a singre(t) dweiling unit inthe basement, for which permit r.;;;; cannot u" r"riro. irre existingimprovemonfs, therefore , 
'*. 

"on-*"tr*fug wo,w tt 
"- "ro."rt zoningordinance' The Applicant-is seeking aVro*q tutop Amendmentin order topermit the existine dwelling unit-uriurin t[r ti.r*""i;;; exisri,gbuilding - for a toti'l of four tql,ir*i;;;dw.el[ng units at the subject site

s{rfi ild:,i.l;-,T;.f J::*",ffiy*ix{:{#:K;,;I,",:";d
rhe cun'ent Zonitg ordinance, ih* ffin*r 0"., ,", ,r,i r,iffi physicalalterations to or expansion of,the ;ffiil bt,tililifrffi Hrn. ,ino,renovations to the interior of the oirtiog"urits is contemplated. There iscurently off-street surface parking ror ori ril vehicle, locatid at the rear ofthe site. No new orrl:julli:g:;Filr*a o1 ,"d;._fie existingbuilding is' aud will rernain, masoruy irr consaucdon and rnei*ures 3g feet-0 inches in height.

(A) The project,s Floor Ar.ea Ratio: 3,510 square feet (1.17 FAR)
(B) The Project's Density (Lot AreaPer Dwelling unit): 4 clwelling units (753 square feet)
(C) The arnount of of.f_;rregt_parking: l-vehicularparking spaces*The existing,-resi(ytia!buitdiig has.be.en iJt. ir {;t-{*xrrr,rru yor s0 or more years,with offstreet parking fo, o ,in{ie,ru1irtr, i1rifirr, i, ,g1r,*ygt off-street parhingis required to permitiiu on" (tiadditionii ii"ii*ilni. rsu", trq j_otot_aie).1
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Rec/assffication Of Area Shown On Map No. 4-E.
(As Amended)

(Application No. 20723)
(Common Address: 1338 -- 1408 S. Wabash Ave.)

ls02021-20551

Be lt Ordained by the City Council of the City ot Chicago:

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the Residential-Business Planned Development
Number 1353 District symbols and indications as shown on Map Number4-E in the area
bounded by:

a line 25 feet north of and parallel to vacated East 14th Street; South Wabash Avenue;
a line 100 feet south of and parallel to vacated East 14th Street; and a line 145.60 feet
west of and parallel to South Wabash Avenue,

to Residential-Business Planned Development Number'1353, as amended

SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

Plan of Development Statements referred to in this ordinance read as follows:

Residentia/-Eusrness Planned Development No. 1353, As Amended.

P I an n ed Devel opm e nt State m e nts.

1. The area delineated herein as Residential-Business Planned Development
Number 1353, as amended (the "Planned Development"), consists of a net site area
of approximalely 25,458 square feet of property which is depicted on the attached
Planned Development Boundary and Property Line Map (the "Property"). The Property
commonly known as 1352 to 1408 South Wabash Avenue is owned by 1400 Land
Holdings LLC (the "Applicant").

2. The requirements, obligations and conditions contained within this Planned
Development shall be binding upon the Applicant, its successors and assigns and, if
different than the Applicant, the legal titleholders and any ground lessors. All rights
granted hereunder to the Applicant shall inure to the benefit of the Applicant's
successors and assigns and, if different than the Applicant, the legal titleholder and
any ground lessors. Furthermore, pursuant to the requirements of Section 17-8-0400
of the Chicago Zoning Ordinance, the Property, at the time of application for
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amendments, modifications or changes (administrative, legislative or othenruise) to this
Planned Development are made, shall be under single ownership or designated
control. Single designated control is defined in Section 17-8-0400.

3. AII applicabte official reviews, approvals or permits are required to be obtained by the
Applicant, or its successors, assigns or grantees, which require such reviews,
approvals or permits. Any dedication or vacation of streets or alleys or grants of
easements or any adjustment of the right-of-way shall require a separate submittal to
the Department of Transportation on behalf of the Applicant, its successors, assign or
grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall
be in compliance with the Planned Development.

lngress or egress shall be pursuant to the Planned Development and may be subject
to the review and approval of the Departments of Planning and Development and
Transportation. Closure of all or any public street or alley during demolition or
construction shall be subject to the review and approval of the Department of
Transportation.

Pursuant to a negotiated and executed Perimeter Restoration Agreement
("Agreement") by and between the Department of Transportation's Division of
lnfrastructure Management and the Applicant, the Applicant shall provide
improvements and restoration of all public way adjacent to the Property, which may
include, but not be limited to, the following as shall be reviewed and determined by the
Department of Transportation's Division of lnfrastructure Management:

Full width of streets

Full width of alleys

Curb and gutter

Pavement markings sidewalks

ADA crosswalk ramps

Parkway and landscaping

The Perimeter Restoration Agreement must be executed prior to any Department of
Transportation and Planned Development Part ll review permitting. The Agreement
shall reflect that all work must comply with current Rules and Regulations and must
be designed and constructed in accordance with the Department of Transportation's
Construction Standards for Work in the Public Way and in compliance with the
Municipal Code of Chicago Chapter 10-20. Design of said improvements should follow
the Department of Transportation's Rules and Regulations for Construction in the
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Public Way as well as The Street and Site Plan Design Guidelines, Any variation in
scope or design of public way improvements and restoration must be approved by the
Department of Transportation.

The Applicant shall install a new traffic signal at the intersection of South
Wabash Avenue and East 14th Street prior to receiving a Certificate of Occupancy.

4. This plan of development consists of 18 Statements; a Bulk Regulations Table;
an Existing Zoning Map; an Existing Land-Use Map; a Planned Development
Boundary and Property Line Map; a Site Plan/Setback Plan; a Landscape Plan;
First Floor Plan - Lobby; Parking Plans (2nd Floor, 3'd Floor, 4th Floor, and
4th Floor Mezzanine); Sth Floor Terrace Level Plan; Typical Floor Plan - Levels 6 - 29;
31st Floor Plan * Amenity; Building Elevations (North, South, East and West); Green
Roof Plans; North Facade Axon -- Building Entrance; Facade Axon -- Projected Bay
Window; Facade Axon -- Recessed Bay Window; Northeast Corner Axon -- Amenity
Level; East Facade Axon - Parking and Apartments; South Facade Axon - Parking
and Apartments; West Facade Axon -- Parking and Apartments; Typical Curtain
\Mndow Wall System - Details; Facade Detail -- Recessed Bay Window; Facade
Detail : Projected Bay Window; Facade Detail - Typical at Apartments and Garage;
Material Diagrams; and Perimeter Fence and Retaining Wall Details, all dated
August 26,2021. This Plan of Development also consists of an Affordable Housing
Profile, attached hereto and dated June 24,2021. ln any instance where a provision
of this Planned Development conflicts with the Chicago Building Code, the Building
Code shall control. This Planned Development conforms to the intent and purpose of
the Zoning Ordinance, and all requirements thereto, and satisfies the established
criteria for approval as a Planned Development. ln case of a conflict between the terms
of this Planned Development ordinance and the Zoning Ordinance, this Planned
Development ordinance shall control.

5. The following uses are permitted in the areas delineated as Residential-Business
Planned Development Number 1353, as amended: multi-unit residential located above
the ground floor, financial services (excluding payday/title secured loan stores and
pawn shops), office, repair or laundry service, medical service, personal service,
general retail sales, eating and drinking establishments, liquor sales as an accessory
use, accessory parking, co-located wireless communication facilities, and accessory
USES.

6. On-premises signs and temporary signs, such as construction and marketing signs,
shall be permitted within the Planned Development, subject to the review and approval
of the Department of Planning and Development. Off-premises signs are prohibited
within the boundary of the Planned Development.

For purposes of height measurement, the definitions in the Zoning
apply. The height of any building shall also be subject to height li
established by the Federal Aviation Administration.

Ordinance shall
mitations, if any,

8. The maximum permitted floor area ratio ("FAR') for the site shall be in accordance with
the attached Bulk Regulations Table. For the purposes of FAR calculations and
measurements, the definitions in the Zoning Ordinance shall apply.The permitted FAR
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identified in the Bulk Regulations Table has been determined using a net site area of
25,458 square feet and a base FAR of 7.0.

The Applicant acknowledges that the project has received a bonus FAR of 4.15
pursuant to Section 17-4-1000 of the Zoning Ordinance. With this bonus FAR, the
total FAR forthe entire Planned Development is 11.15. ln exchange forthe bonus
FAR, the Applicant is required to make a corresponding payment, pursuant to
Sections 17-4-1003-8 and C, prior to the issuance of the first building permit for any
building in the Planned Development; provided, however, if the Planned Development
is constructed in phases, the bonus payment may be paid on a pro rata basis as the
first building permit for each subsequent new building or phase of construction is
issued. The bonus payment will be recalculated at the time of payment (including
partial payments for phased developments) and may be adjusted based on charges
in median land values in accordance with Section 17-4-1003-C.3.

The bonus payment will be split between three separate funds, as follows: 80 percent
to the Neighborhoods Opportunity Fund, 10 percent to the Citywide Adopt-a-Landmark
Fund and 10 percent to the Local lmpact Fund. ln lieu of paying the City directly, the
Department may: (a) direct developers to deposit a portion of the funds with a sister
agency to finance specific local improvement projects; (b) direct developers to deposit
a portion of the funds with a landmark property owner to finance specific landmark
restoration projects; or (c) approve proposals for in-kind improvements to satisfy the
Local lmpact portion of the payment.

9. Upon review and determination, "Part ll review", pursuant to Section 17-13-0610 of
the Zoning Ordinance, a Part ll review fee shall be assessed by the Department of
Planning and Development. The fee, as determined by staff at the time, is final and
binding on the Applicant and must be paid to the Department of Revenue prior to the
issuance of any Part ll approval.

10. The Site and Landscape Plans shall be in substantial conformance with the Landscape
Ordinance and any other corresponding regulations and guidelines. Final landscape
plan review and approval will be by the Department Planning and Development. Any
interim reviews associated with site plan review or Part ll reviews are conditional until
final Part ll approval.

11. The Applicant shall comply with Rules and Regulations for the Maintenance of
Stockpiles promulgated by the Commissioners of the Departments of Streets and
Sanitation, Fleet and Facility Management and Buildings, under Section 13-32-085 of
the Municipal Code, or any other provision of that code.

12. The terms and conditions of development under this Planned Development ordinance
may be modified administratively pursuant to Section 17-13-0611-A of the Zoning
Ordinance by the Zoning Administrator upon the application for such a modification by
the Applicant, its successors and assigns and, if different than the Applicant, the legal
titleholders and any ground lessors.

13. The Applicant acknowledges that it is in the public interest to design, construct and
maintain the project in a manner which promotes, enables and maximizes universal
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access throughout the Property. Plans for all new buildings and improvements on
the Property shall be reviewed and approved by the Mayor's Office for People with
Disabilities to ensure compliance with all applicable laws and regulations related
to access for persons with disabilities and to promote the highest standard of
accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct,
renovate and maintain all buildings in a manner that provides healthier indoor
environments, reduces operating costs and conserves energy and natural resources.
The Applicant shall obtain the number of points necessary to meet the requirements
of the Chicago Sustainable Development Policy, in effect at the time the Part ll review
process is initiated for each improvement that is subject to the aforementioned policy
and must provide documentation verifying compliance.

15. The Applicant acknowledges and agrees that the rezoning of the Property from
Residential-Business Planned Development Number 1353 to this Residential-
Business Planned Development Number 1353, as amended, for construction of a
residential project triggers the requirements of Section 2-44-080 of the Municipal Code
of Chicago (the "Affordable Requirements Ordinance" or "ARO"). Any developer of a
"residential housing project" within the meaning of the ARO must: (i) set aside
10 percent of the housing units in the residential housing project ("ARO Units") as
affordable units, or with the approval of the Commissioner of the Department of
Housing ("DOH'), subject to the transition provisions of Section 2-44-040(c), in
consultation with the Commissioner of the Department of Plannlng and Development
('DPD') as appropriate; (ii) pay a fee in lieu of the development of the ARO Units
("Cash Payment"); or (iii) any combination of (i) and (ii); provided, however, that
residential housing projects with 20 or more units must provide at least 25 percent of
the ARO Units on-site or off-site ("Required Units"). lf the developer elects to provide
ARO Units off-site, the off-site ARO Units must be located within a two-mile radius
from the residential housing project and in the same or a different higher income area
or downtown district. The Property is located in a downtown district within the meaning
of the ARO, and the project has a total of 299 units. As a result, the Applicant's
affordable housing obligation is 30 ARO Units (10 percent of 299, rounded up), 8 of
which are Required Units (25 percent of 30, rounded up). The Applicant has agreed
to satisfy its affordable housing obligation by (a) providing the 8 Required Units on-site
in the proposed residential development and (b) making a cash payment to the
Affordable Housing Opportunity Fund in the amount of $187,939 per ARO unit,
$4,134,658 in total, as adjusted in accordance with Section 2-44-080 in lieu of the
development of the remaining 22 ARO units, as set forth in the Affordable Housing
Profile (AHP) attached hereto as Exhibit 1. The Applicant agrees that the ARO Units
must be affordable to households earning no more than 60 percent of the Chicago
Primary Metropolitan Statistical Area Median lncome (AMl), as updated annually by
the City of Chicago. lf the Applicant subsequently reduces or increases the number of
dwelling units in the Planned Development, or elects to build a for-sale project instead,
the Applicant shall update and resubmit the AHP to DOH for review and approval, and
DOH may adjust the requirements and number of required ARO Units without
amending this Planned Development. Prior to the issuance of any building permits for
any residential building in the Planned Development, including, without limitation,
excavation or foundation permits, the Applicant must make the required Cash
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Payment and execute and record an Affordable Housing Agreement ("AHA") in
accordance with Section 2-44-080(L). The Cash Payment will be recalculated at the
time of payment (including partial payments for phased developments) and may be
adjusted based on changes in the consumer price index in accordance with
Section 2-44-080. The terms of the AHA and any amendments thereto are
incorporated herein by this reference. The Applicant acknowledges and agrees that
the AHA will be recorded against the Property, or the applicable portion thereof, and
will constitute a lien against such property. The Commissioner of DOH may enforce
remedies for any breach of this Statement Number 15, including any breach of
any AHA, and enter into settlement agreements with respect to any such breach,
subject to the approval of the Corporation Counsel, without amending the Planned
Development.

16. The Applicant acknowledges that it is in the public interest to ensure that adequate
open space and recreational facilities are provided to serve new residential
developments. As stated in the Open Space lmpact Fee Ordinance Section 16-18-080
of the Municipal Code of Chicago, in the case of larger developments which are
processed as Planned Developments, developers are encouraged to provide open
space and recreational facilities on-site to serve new residents instead of paying open
space impact fees.

All open spaces developed for use by the public must be in compliance with the Open
Space lmpact Fee Administrative Regulations and Procedures promulgated by the
Commissioner of the Department of Planning and Development, pursuant to
Section 16-18-1 10.

Any open space to be dedicated to the Chicago Park District must meet Chicago Park
District standards and, where applicable, the park must be designed and constructed
to Chicago Park District standards. Any conveyance of open space to the Chicago
Park District, measuring two or more acres, shall be approved by the Chicago Park
District. A Board issued resolution must be provided to the Department of Planning
and Development prior to the issuance of any Part ll approval. Any conveyance of
open space to the Chicago Park District, measuring less than two acres, shall be
formalized in a contract that shall be provided to the Department of Planning and
Development prior to the issuance of any Part ll approval.

17. The Applicant acknowledges that it is the policy of the City to maximize opportunities
for Minority- and Women-owned Business Enterprises ("MAIVBEs") and city residents
to compete for contracts and jobs on construction projects approved through the
planned development process. To assist the City in promoting and tracking such
MA/VBE and city resident participation, an applicant for planned development approval
shall provide information at three points in the city approval process. First, the
applicant must submit to the Department of Planning and Development, as part of its
application for planned development approval, an MAIVBE Participation Proposal. The
MA//BE Participation Proposal must identify the applicant's goals for participation of
certified MA/UBE firms in the design, engineering and construction of the project, and
of City residents in the construction work. The City encourages goals of (i) 26 percent
MBE and 6 percent WBE participation (measured against the total construction budget
for the project or any phase thereof), and (ii) 50 percent city resident hiring (measured
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against the total construction work hours for the project or any phase thereof).The
MA/VBE Participation Proposal must include a description of the Applicant's proposed
outreach plan designed to inform M/WBEs and city residents of job and contracting
opportunities. Second, at the time of the Applicant's submission for Part ll permit
review for the project or any phase thereof, the Applicant must submit to the
Department of Planning and Development (a) updates (if any) to the Applicant's
preliminary outreach plan, (b) a description of the Applicant's outreach efforts and
evidence of such outreach, including, without limitation, copies of certified letters to
MA/VBE contractor associations and the ward office of the alderman in which the
project is located and receipts thereof; (c) responses to the Applicant's outreach
etforts, and (d) updates (if any) to the applicant's MA/VBE and city resident participation
goals. Third, prior to issuance of a Certificate of Occupancy for the project or any
phase thereof, the Applicant must provide the Department of Planning and
Development with the actual level of MA/VBE and city resident participation in the
project or any phase thereof, and evidence of such participation. ln addition to the
foregoing, the Department of Planning and Development may request such additional
information as the department determines may be necessary or useful in evaluating
the extent to which MAIVBEs and city residents are informed of and utilized in planned
development projects. All such information will be provided in a form acceptable to the
Zoning Administrator. The Department of Planning and Development will report the
data it collects regarding projected and actual employment of MAffBES and city
residents in planned development projects twice yearly to the Chicago Plan
Commission and annually to the Chicago City Council and the Mayor.

18. This Planned Development shall be governed by Section 17-13-0612 of the Zoning
Ordinance. Should this Planned Development ordinance lapse, the Zoning
Administrator shall initiate a zoning map amendment to rezone the Property to a
DX-7 Downtown Mixed-Use District.

[Existing Zoning Map; Existing Land-Use Map; Boundary and Property Line Map; Site
Plan and Setbacks; Landscape Plan; 1tt Floor Plan -- Lobby; 2nd, 3'd, 4th and 4th Floor
Mezzanine - Parking Plan; 5th Floor - Terrace Level; Typical Plan Levels 6 through

29; 31't Floor Plan - Amenity; North, South, East and West Building Elevations;
Green Roof Plans; North Facade Axon -- Building Entrance; Facade Axon --
Typical Projected Window Bay, Typical Recessed Window Bay; Northeast

Corner Axon -- Amenity Level; South, East and West Facade Axon --
Parking and Apartments; Typical Curtain Window Wall Systems -

Details; Facade Detail -- Recessed Window Bay, Projected
Window Bay and Typical @ Apartments and Garage; Material

Diagrams; Perimeter Fence and Retaining Wall Details;
and Typical Floor -- Units Layout referred to in these

Plan of Development Statements printed on
pages 36360 through 36391

of this Journal.l
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Bulk Regulations and Data Table, ARO Affordable Housing Profile Form (AHP) and ARO
Web Form referred to in these Plan of Development Statements read as follows:

ResidentialBusrness Planned Development No. 1353, As Amended.

Bulk Regulations And Data Table.

Gross Site Area: 34,209 square feet

8,751 square feet

25,458 square feet

11.15

Area in the Public Right-of-Way

Net Site Area:

Maximum Permitted FAR:

Maximum Number of Dwelling
Units:

Minimum Number of Off-Street
Parking Spaces:

Minimum Number of Off-Street
Loading Berths:

Minimum Number of Bicycle
Parking Spaces:

Setbacks from the Property
Line:

Maximum Site Coverage:

Maximum Building Height:

299

105

1 (10 feet by 25 feet)

180

ln accordance with the Site Plan

ln accordance with the Site Plan

305 feet (per Zoning Ordinance)
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ARO Afforda
Submit this form for projects that
City Council after Octdber 13; 2015).

Aate:. 06/2412421
DEVELOPMENT INFORMATION
Development51sms 1400 S Wabash
DevelopmentA66rsss 1352 to 1408 S. Wabash
Zoning Application Number, if applicable:1 353
lf you are working with a Planner at the City, what is his/her name?

Type of City Involvement D city rano
check all that apply n FinanciatAssistance

I Zoning increase

Ward.3

n
L-,1

n

9t14t2021

ON
ARO (att submitted to

.TIp:g*pt*t{form shouldteletuTsd.rglhgDepartmentof Housing (DoH), 121 N Lasalle street,
1Oth Floor, Chicago. lL 60602. E+nail: ARO@cityofchicago.org

REOUIRED ATTACHMENTST the AHP will not be reviewed until all required docs are received

E ARO Web Form completed and attached - or submitted online on

n ARO "Affordaole Unit Details and Square Footage" worksheel completed and attached (Excel)

m lf ARO units proposed, Dimensioned Floor Plans with affordable units highlighted are attached (pdo

I lf ARO units p.oposed are off-site, required attaehments are included (see next pagc)

I lf ARO units are CHpJAuthorized Agency units. signed acceptance letter is attached (pdfl

DEVELOPER INFORMATION

Develooer Name 1408 S. Wabash Development Corporatron

Deveroper conrr., colin Kihnke

DeveloperAddr"r* 225 W' Ohio Street' 6th Floor, Chieago lL 60654

Email cmk@cmkdev.com Devetoper phone 312-376-2020
Attorney Name Andrew Scott Attomey phone 

J1Z_627_g325
TIMING

Estimated date marketing willbegin 411122

Planned Developmenl (PD)

Transit Served Location (TSL) project

Estirnated date

Estimated date
-the in-lieu fee.
to tle issuance

Developer agent

buildingpermit. 1411ft1

units will be complete rcl112?

eovenant and $5,000 per unit administration fee (for off-site units) are required prior
any building permits, including the foundation permit.

PROPOSED MEET REQUIREMENTS (to be executed by Developer & ARO project Manager)

ii tt... Ia!'i t{! ,{ t......'.,^+
Date

Ju 20 2021
Justin Root or Roman, DOH Date

6"Ro
AFFORDABLE REGUiREI4ENTS ORD!N6.NCE Last updated January 1 1. 2019
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ARO Web Form

FINAL FOR
PUBLICATION

36357

fr-a*o
nF:?ea4si= F=GU1R:Mirfs cRDiNANi;

Applicant Contact lnformation
Name: Colin Kihnke

Email: cmk@cmkdev.com

lDevetopment lnformation

Are you rezoning to downtown?: No
ls your project subject to the ARO Pilots?: 2015 ARO REQUIREMENTS APPLY

Address Submifted D ate: 061 241 2021

NumberFrom :1352 NumberTo: 1408

Street Number:Wabash
Direction: S

Postal Code: 60605

Development Name
1400 S. Wabash

lnformation

Ward:3 ARO Zone: Downtown

Details
ARO trigger :Zoning change

Total units: 299

Development type: Rent

TSL Project : TSL-or FAR doesn't exceed 3.5
Su bmitted date: O6 I 24 I 2021
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unils :30 *On-site aff. Units: $

How do you intend to meet your required obiligation

ite: 8 Off-Site: 0

ite to CHA or Authorized agency: 0 Off-Site to CHA or Authorized agency: 0

Units: 8 ln-Lieu Fee Owed: 4,134,658
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PD 544

9t14t2021

N

Applicant: 14.00 Land Holdings, LLC

Address: 1352-1408 South Wabash Ave. Chicago, lL 60605

lntroduction Date: May 26, m21
Plan Commission Date: August 26, 2021

Existing Zoning Map

Scale:
NTS

Pappageorge Haymos Partners



9t14t2021 REPORTS OF COMM

SURFACE PARKING

36361
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Applicant: 1400 Land Holdings, LLC

Mdress: 1352-'1408 South Wabash Ave. Chicago, lL 00605

lntroduclionDate: May26,2021

Plan C,ommission Date: August 26, 2021

Existing Land Use Map

NTS

Pappageorge Haymes Partners
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8,751,00 SF
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Applicant: 1400 Land Hotdings, LLC

Address: 1 352- 1 408 Soulh Wabash Ave. Chicago, tL 60605
lntroduction Date: May 26,2021

Plan Commission Date: August 26, 2021

Planned Development Boundry & Property Line

S€lei NTS

Pappageorge Haymes Partners
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Applicant: '1400 Land Holdings, LLC

Address: 1352-12108 South WabashAve. Chicago, tL606Os

lntroductionDate: May26,2021
Plan Commission Date: August 26, 2021

Site Plan and Setbacks

S€16: NTS

Pappageorge Haymes Partners
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Applicant: 1400 Land Holdings, LLC

Addrass: 1352-12108 South Wabash Ave. Chicago, lL 60605

lntroduclion Date: May 26,2021

Plan Commission Date: August26, 2021

Landscape Plan
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Pappageorge Haym€s Partners
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Applicant: 1400 Land Holdings, LLC

Addr€ss: 1352-1408 South Wabash Ave. Chicago, lL 60605

lntroduction Date: May 26, 20,21

Plan Commission Date: August 26, 2021

1st Floor Plan - Lobby
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BICYCLE PARKING: 180 TOTAL SPACES
180 SPACES @ THIS LEVEL

CAR PARKING: 105 TOTAL SPACES
27 SPACES @ THIS LEVEL
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Applicant: 14O0 Land Holdings, LLC

Address: 1352-1/OE South Wabash Ave. Chicago, lL 60605

lntroduction Date: May 26, m21
Plan Commission Date: August 26, 2021

2nd Floor - Parking Plan

Scale: 1" = 20'

Pappageorge Haymes Partners
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BICYCLE PARKING: 18O TOTAL SPACES
O SPACES @ THIS LEVEL

CAR PARKING: 105 IOTAL SPACES
30 SPACES @ THIS LEVEL
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Applicant: 1400 Land Holdings, LLC

Address: 1352-1408 South WabashAve. Chicago, 1L60605

lntroduclion Date: May 26,2021

PlanCommission Date: August26, 2021

3rd Floor - Parking Plan

Scal6: 1" = 20'

Pappageorge Haymes Partners
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Applicant: 14OO Land Hotdings, LLC

Address : 1 352- 1 4Oe South Wabash Ave. Chicago, tL 6O@s
lntroduction Dato: May 26,2021

Plan Commission Date: August 26, 2021

4th Floor- Parking Plan

Scals:1" = 20'

Pappageorge l.laymea Partnors
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Applicant:

Address:

lntroduclion Date:

Plan Commission Date

1400 Land Holdings, LLC

'1352-11108 South Wabash Ave. Chicago, lL 60605

May 26,2A21

Augusl 26,2021

4th Floor Mezz. - Parking Plan
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Applicant: 1400 Land Holdings, LLC

Address: 1352-1408 South WabashAve. Chicago, lL60605

lntroduction Date: May 26,2021

Plan Commission Datei August 26, 2021
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682 26 a.70/"
868 50 16.72%
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2 Bed- 2 bath
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N
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No 13th Floor

,I.

Applicant: 1400 Land Holdings, LLC

Address: 1352-1408 South Wabash Ave. Chicago, tL 60605

lntroduction Date: May 26,2O2'l

Plan Commission Date: August 26, 2021

Typical Floor Plan - Levels 6-29*

Scala: 'l' = 20'

Pappageorga Haymes Partners
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Applicant: 1400 Land Hotdtngs, LLC

Address: 1 352-1 408 South Wabash Ave. Chicago, IL 60605
lntroduction Date: May 26,2021

Plan Commission Date: August 26, 2021

31st Floor Plan - Amenity

Sele: 1" = 20'
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Applicant: i400 Land Hotdings, LLC

Address: 1352-1408 South Wabash Ave. Chicago, lL 6O6Os

lntroduction Date: Mal/ 26,2021

Plan Commission Date; August 26, 2021

North Elevation

Scale: NTS
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Applicant: 1.O0 Land Holdings, LLC

Address: 1 352-1 408 South Wabash Avs. Chicago, lL 60605
lntroduction Date: Mey 26,2021

Plan Commission Date: August 26, 202t
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1,307 sq ft

Green Root/Landscaoe Area - 5th Floor

REPORTS OF COMMITTEES

FINAL FOR

PUBLICATION

Green Roof/Landscape Area - Mechanical4_ow Roof

Gross Roo{Area: 4,052 sqft
Net HootArea: 0 soft
Green Rool Area: O s<itt

Green Roof/Landscape Area - Upper Rool

Gross RoofArea: 3,091 sqft
Net RoofArea: 2,252 sdtt
Green RoolArea: 2,074 sqft

36377

Gross RoofArea: 3,662 sqft
Net RoofArea: 2.576 sdft
Green RoofArea: 1,462 sdft

Green Roof/Landscape Area - 31 st Floor

Gross RoolArea: 2,990
Net Roof Area: 2,526
Green RooIArea: 704

sqft
sqtt
sqft

TOTAL

TOTAL GROSS ROOF AREAI 13.795 sofr
TOTAL NET RooF AREA: z.gs+ stitt

TOTAL PROVTDED GREEN ROOF (>5070 of NET):4;240 sdft

N

, ['.]

2,074 sq Ii

Applicant: 1400 Land Hotdings, LLC

Address: 1 352-1 4Og South Wabash Ave. Chicago, tL 6O6Os

lntroduc,tion Date: May 26,202|
P{an Commission Date: August 20, 2021

Green Roof Plans

Sels:
NTS

Pappageorge Haymes Partnera
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PUB CATION Accent Metal Fins

9t14t2021

Composite
Supported by

Wall

Pan6ls
Curtain
System

Metal Air Screen

6" Recess

6" Projection

Msion Glass
Window Wall System

Metal Slab Edge Cover

Recessed Window Bay

Metal Panel

Glass ljnt 1

Glass llnt 2

Apartment Units

Glass Railing

Metal Air Screen

Composite Panels
Supported by Curtain Wall
System

Accent Metal Fins

Metal Coiling
Garage Doors

Parking

Metal Canopy at Residential
Entrance

- Accent Metal Fins

Glass and Aluminum
Storefront

Applicant: 14OO Land Hotdings, LLC

Address; 1352-1zlt)8 South WabastAve. Chicago, lL 60605
lntroductionDate: May26,?f/21
Plan Commission Date: August 26, 2021

North Facade Axon - Bldg. Entrance

S€l€:
NTS

Pappageorg€ Haymes Partners
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lS" Projection

18" Proiection

Applicant: 1400 Land Hotdings, LLC

Address: 1352-1408 South Wabash Ave, Chi:ago, lL 60605
lntroduction Date: May 26,N21
Plan Commission Date: August 26, 2021

REPoRTS oF coMMtrrETtNAL 
FOR

PUBLIGATION

36379

Vision Glass Tint 2

Recessed Window Bay

Metal SIab Edge Cover

Metal Panel

Metal Slab Edge Cover

Projected Window Bay

Apaftment Units

Vision Glass Tint 1

Vision Glass llnt 2

Facade Axon - Typical Projected Window Bay

Scale:'l:12.94. 1 :12.53
NTS

Vision Glass Tint 2Vision 'I

Pappageorge Haymes Partners
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FINAL FOR

PUBLICATION MetarPaner

2" Projection

Metal Slab Edge Cover

Applicant: 1.100 Land Hotdings, LLC

Address: 1OS2-t,t0B South WabashAvo. Chicago, lL6O6Os

lntroduction Date: May 26,2021

Plan Commission Date: August 26,2021

9t14t2021

Typical Slab Edge and Metal Panel Detail

Apartment Units

12" Recess

Recessed Window Bay

Metal Panel

Vision Glass Tint 1

Vision Glass Tint 2

Metal Slab Edge Cover

Glass Slab Edge Cover

Facade Axon - Typical Recessed Window Bay

Scals: 1:12.94, 1:12.63
NTS

Vision Glass Tint 2l-int 1ston

Pappageorge Haymes Partners
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Applicant: '1400 Land Holdings, LLC

Address: 1352-14O8 South WabashAve. Chicago, lL60@5
lntroduction Oate: May 26,2021

Plan Commission Date: August 26, 2021

FINAL FOR

PUBLIGATION

Metal Panel Frame
Feature

Glass Wind
Screen

Metal Slab Edge
Cover

Apartment Units

Metal Panel

Metal Slab Edge
Cover

Vision Glass Tint I

Vision Glass l'int 2

Projected Window Bay

Northeast Corner Axon - Amenity Level

Sele: 1:12.94, 'i r12.63
NTS

Rooftop
Vegetation

Vision Glass Tint 2Vision Glass Tint 1

Pappageorge Haymea Partners



36382 JOURNAL--Ctry COUNCTL--CH|CAGO 9t14t2021

FINAL FOR

PUBLICATION

Vision Glass nnt I

Metal Panel

Metal Slab Edge Cover

Apartment Units

Vision Glass Tint 1

Spandrel Glass llnt 1

Parking

'l2" Recess

Recessed Window Bay

Spandrel Glass Tint 1

Spandrel Glass Tint 2

Recessed Glass and
Aluminum Storefront

Vision Glass Tint 2

re

ja Ir
Spandrel Glass Tint 1 Spandrel Glass Tint 2

Appllcant: 1400 Land Holdings, LLC

Address: 1352-1408 South Wabash Ave. Chicago, lL 50605

lntroduction Date: May 26,2021

Plan Commission Date: August 26, 2021

East Facade Axon - Parking and Apartments

Scle: l:6.,14. 1:4.53. 1:5.65. 1:5.5'1. 1:14-75, l:10.37, 1i12,94,'l:r2,63

Pappageorge Haymes Partners
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/1\

FINAL FOR

PUBLICATION
Line of the Existing
7 Story Brick Building
1414 S. Wabash Ave.

Appllcant: 1400 Land Holdings, LLC

Address: 1352-1408 South WabashAve. Chicago, lL60605
lntroduction Oate: May 26,2021

Plan Commission Date: August 26, 2021

Apartment Units

Projected Window Bay

Vision Glass Tint 2

Vision Glass Tlnt 1

Metal Panel

Apartment Units

Vegetation

Private Terrace

Painted Concrete

Masonry (Obscured from
View by the Neighboring
Building

Parking

South Facade Axon - Parking and Apartments

Scale:'l :12.94,'l :1263
NTS

NEftTiTEEEITiIzvEfttilctEf*rfriln

Pappageorge Haymes Partners
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- 
Parking

Parking Ramp

9t14t2021
FINAL FOR
PUBLICATION

Apartment Units

Metal Slab Edge Cover

Vision Glass Tint 1

Private Terrace

Sealed Concrete

Metal Air Screen

* Masonry

Applicanl: 14@ Land Hoidings, LLC

Address: I gs2-1 409 South Wabash Ave. Chicago, lL 60605
introduction Oate: May 26,2021
Plan Commlssion Date: August 26,2021

West Facade Axon - Parking and Apartments

Scal6: 1 :12.94, 1 :12.69

VMf,'TiTAEEFIitriTDWftilAEtiH 1

Pappageorge Haymes Partners
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Typical Curtain Window Wall Svstem

REPORTS OF COMMITTEES
FINAL FUI{
PUBLIGATION

36385

@ Apartment Units
@ Garage Levels (East and North) Butt Joint Glass

in Curtain Wall
Glass Tint per

Vertical Mullion

Sealant Joint

Vertical Metal Panel

Sealant Joints

Horizonlal Mullion

Metal Slab Edge
Cover

Operable Window
Unit

Vision Glass
Glass lint per
Elevations

Glass Slab Edge Cover

6u

0'

Ivtetal slab Edge
Cover

Operable Window
Unit

Vision Glass
Glass Tint per
Elevations

Vertical Metal Panel

Horizontal Mu{lion

6u

0''

8"

{i

Applicant: 1400 Land Holdings, LLC

Address: 1352-1408 South Wabash Ave. Chicago, tL 60605
lntroductionDate: May26,2021

Plan Commission Date: August 26, 2021

Typical Curtain Window Wall Systern - Details

NTS

Pappageorge Haymes Partners
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FINAL FOR

PUBLICATION

9t14t2021

2"
Metal SIab
Edge Cover

'-10'

1 ',-o'

<- Metal Panel

Butt Joint
Glass in

Curtain Wall
System

B

Giass Slab
Edge Cover

1',-o"

Metal Slab
Edge

'-10'

B

Section A-A

Motal Slab Edge Covers
and Vertical Panels

'-0u
L

,VARIES'

Section B-B

A \
7

*
-a

Applicant: 1400 Land Holdings, LLC

Address: 1352-1408 South Wabash Ave. Chicago, tL 60605
lntroduction Date: May 26,2021

Plan Commission Date: Augusl 26, 2021

Facade Detail - Recessed Window Bay

Scale: NTS

Pappageorge Haymes Partners
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Section A-A

REPORTS OF COMMITTEES

FINAL FOR

PUBLICATION

Metal Slab Edge Covers
and Vertical Panols

1'-6"

36387

Butt Joint
Glass in* Curtain Wall
System

1',-10
Metal Slab
Edge Cover

Metal Panel

B

Glass Slab
Edge Cover

Metal Slab
Edge

'-1ou

Section B-B

At

[]

Applicant: 1400 land Hotdings, LLC

Address: 1 352-1 408 South Wabash Ave. Chicago, lL 60605

lntroduction Date: May 26,2021

PlanCommission Date: August26, 2021

Facade Detail - Projected Window Bay

Scale: NTS

Pappageorge Haymes Partners
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FINAL FOR
PUBLICATION

9t14t2021

A

-@

-t

o)

Mstal
Edge

'-.t0'
Metal Panel

Glass Slab
Edge Cover

Butt Joint
Glass in

Curtain Wall
System

Metal stab
Edge

1'-10'

@

o,

B

@

o,

Section A-A
A

Metal Slab Edge Covers
and Vertical Panels

| ,2'-0" ,VARIES'
i

2:01i r
Section B-B

Applicant: 1400 Land Hotdings, LLC

Address: 1 352-1 409 South Wabash Ave. Chicago, lL 60605
lntroduction Date: May 26, ZOZ1

Plan Commission Dale: August 26, 2021

Facade Detail - Typical @ Apartments and Garage

Scale: NTS

Pappageorge Haymes Partners
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FINAL FOR

Perlorated Melal
Panels

Archilectural Air
Louvers

Spandrel Glass
Tint 2

Spandrel Glass
Tint 1

Vision Glass
Titt z

Vision Glass
Tint 1

Metal Panels and
Slab Edge Covers

Metal Air
Screen

tiii
!!

Applicant: 1400 Land Holdings, LLC

Addre6s: 1352-1408 South WabashAve. Chicago, lL6O605

lntroduction Date: May 26, m21
Plan Commission Date: August 26, 2021

Material Diagams

NTS

Pappageorge Haymes Partnsrs
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PUBLICATION

:>

:91,

aor-

:OJ

u.

.06,

2 Way Post

SIats
Post lnfill
Post lnflll
Screws

Spacer

Post End Caps

Design Examples

I

I

I
I

I

8l

H
I

I

I

,r1
I

I

t

I

oi

'l

l

cpE

Hll WiS Corcreto

2tEx 2raAluninum PctM
W@d Gdn Flnlsh (Color
TBO) wMq hlee @

Rsar (Typ.)

Plan Detail

Site Perimeter Fence and Retailing Wall - Details

--..- tuakdB*kotunk
lo tnstal fuF

lk:ar Fsc and &to I

loomMenb b b6 Krctd
l(KiNd.lmld Eaud. 

I

#",-ry*,
2r2x21?Auminum PodU
Wd GEln Finish lcolor
ED)wryq Hol6a @
Ba$

Algminum Slab V Wmd
Gain Fntsh (Cou reD)
6'.4'ddl5'MOtud
8tuon SlaB.

Remv€ Brck oi Unfu
(V€6s-Lok BoEnhq Wall
Sydm or Equ6l

Reiorto und$aF for
Md6 lnlometun s $il

T/ R6rain,m Wdl

-61t;Ea"-

86Er (Typ.)

Applicant: 1zt00 Land Holdings, LLC

Address: 1352-1404 South Wabash Ave. Chicago, tL 6060s

lntroduction Date: May 26, mz1
Plan Commission Date: August 26, 2021

Perimeter Fence and Retaining Wall Details

NTS

Pappageorge Haymea Partners
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Rec/assification Of Area Shown On Map No. 4-H.
(Application No. 20778)

(Common Address: 191O S. Leavitt St.)

102021-30881

Be lt Ordained by the City Councit of the City of Chicago:

SECTION 1. Title 
.17 o! the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is hereby amended by changing all the B3-2 Communlty Stropping District iymbols and
indications as shown on Map Number 4-H in the area bounded by: 

-

a line 97 feet north of and parallel to West Cullerton Street; South Leavitt Street; a line
73 feet north of and parallel to West Cullerton Street; and the alley next west of and
parallelto South Leavitt Street,

to those of a B2-3 Neighborhood Mixed-Use District and a corresponding use district is
hereby established in the area above described.

SECTION 2, This ordinance shall be in force and effect from and after its passage and
due publication.

Rec/assrfication Of Area Shown On Map No. 5-J.
(Application No. 20803T1)

(Common Address: 1650 N. Spaulding Ave.)

102021_31981

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended. by changing all the RS3 Residential Single-Unit (DetaJhed Housej
District symbols and indications as shown on Map Number 5-J in the area bounded by:

a line 50 feet south of and parallel to West Wabansia Avenue; North
Spaulding Avenue; a line 75 feet south of and parallel to West Wabansia Avenue; and
the alley next west of and parallel to North spaulding Avenue,



9t14t2021 REPORTS OF COMMITTEES 36393

to those of an RM5.5 Residential Multi-Unit District and a corresponding use district is
hereby established in the area above described.

SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

[Site Plan; Ground, Second and Third Floor Plans; and Front, Rear, Left and Right
Building Elevations attached to this ordinance printed on pages

36395 through 36401 of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows:
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["';r-ret [*,ur Fu-lhf icAtion

17-13-0303-C (1) Narrative Zoning Analysis
1650 Nortli Spaulding Avenue, Chioago, lllino js

Proposed Zoning: RM-5.5 Multi-Unit District

Lot Area: 4,425 square feet

Proposed Land Use The subject property is currently improved with two principal buildings - a
three story four-unit reridential building at the front and a two-story trvo-
unit residenlial building at the reqr - for a total of six (6) dwelling units at
the subject site. The existing buildings are non-conforming under the
current Zoning Ordinance. The Applicant is seeking a Zoning Map
Amendmenl in order to pennit the rehabilitation, expansion, and conversion
of the existing three-storyy'on/ building - from four units to six units, for a
total of eight (8) dwelling units at the subject site, The proposed zoning
Amerulmenr will also bring the existing non-conforming conditions into
compl iance with the current Zoning Ordinance. The rehabilitation pl an call s
for the erection of a new three-story rear addition and the internal
reconfiguration of the existing dwelling units, within the existing front
building, resulting in the establishrnent of a total of six (6)'dwelling units
therein. The proposal does not call for any work affecting the existingrear
building or tire units therein. There is currently no off-street vehicular
parking at the property and no new onsite parking is proposed. The existing
front building, with new addition, is and will remain masonry in
construction and measures approximately 28 feet-0 inches in height.

(A) The Project's Floor Area Ratio: 7,400 square feet (Front Buitding w/ Addition) + 1,00O
square feet {Rear Building) + 8,400 square feet (Totat) * 1 .9 FAR

(B) The Project's Density (Lot Area Per Dwelling Unit): 8 dwelling units (553 square feet)

(C) The amount of off-street par-king: 0 vehicular parking spaces
*The existtng residential buildings have been tn existencefor 50 or more years, with
na offstreet parlcing, If it is determined that additional parlcing is requtred to
accommodate the two additional dwelling units, theru the Applicant will seelc the
appropriate relief to accommodate for such parktng and/or a reduction in the same.
lSec, l7-13-1003-DD.)

(D) Setbacks:
a. Front Setback: 16 feet-S inches
b. Rear Setback: 0 feet-0 inches
c. Side Setbacks:

North: 0 feet-0 inches {existing)
South; 3 feet-0 inches Qtroposed)

(il) Buiiding Hcrgtrr:
28 feet-O inchcs (approxirnate) (['rctnt Builcling)
Less than 30 feet-0 inches (llear Building)
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Reclassification Of Area Shown On Map No. 5-M.
(As Amended)

(Application No. 20501T,1 )
(Common Address: 1819 -- 1833 N. MajorAve. And 1812 N. CentralAve.)

lsc2020-4542J

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

SECTION 1 . Title 17 of the Municipal Code, the Chicago Zoning Ordinance, be amended
by changing all the M1-2 Limited Manufacturing/Business Park District symbols and
indications as shown on Map Number 5-M in the area bounded by:

beginning at a point 515.69 feet north of West Bloomingdale Avenue and the east
right-of-way line of North Major Avenue; a line from a point 515.69 feet north of
West Bloomingdale Avenue and the east right-of-way line of North Major Avenue to a
point 517.21 feet north of West Bloomingdale Avenue and 136.15 feet east of and
parallel to North MajorAvenue; a line 136.15 feet east of and parallel to North Major
Avenue; a line 475 feet north of and parallel to West Bloomingdale Avenue; a line
345.71feet west of and parallel to North Central Avenue; aline 321.72fee|north of and
parallel to West Bloomingdale Avenue; North Central Avenue; a line 165.78 feet north
of and parallel to West Bloomingdale Avenue; and North Major Avenue (running north
to the point of beginning),

to those of a C3-5 Commercial, Manufacturing and Employment District

SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

[Plat of Survey; Zoning Map; Site Plan; Landscape Plan; First, Second,
Third, Fourth, Fifth, Sixth, Seventh and Eighth Floor Plans; North,

South, East and West Building Elevations; Building Sections;
Travel Distance Plan to CTA Station; and Metra --

Hanson Park attached to this ordinance printed
on pages 36404 through 36418

of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows:
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FINAL FOR PUBLICATION

17-13-0303-C (l) Substitute Narrative Zoning Analysis - 1819 North MaJor Avenue

Proposed Zoning: C3-5 Commercial, Manufacturing, and Employment District

Lot Areal 132,258 square feet

Proposed Land Use: The Applicant is seeking to permit the location and establishment of
commercial uses wilhin the existing seven-story, vacant warehouse
building, in order to ailow for the building's general rehabilitation and
restoration. No changes are proposed to the height, setbacks, or footprint
of the building. Approximately 285,540 square feet of commercial space is
proposed. Onsite parking for approximately 139 vehicles will be provided.

(A) The Project's Floor Area Ratio: 341,068 gross square feet (2.58 FAR)

(B) The Project's Density (Minimum Lot Area Per D.U.); NIA (ltlo residential proposed)

(C) The amount ofoff-street parking: 139 vehicular parking spaces

(D) Setbacks:
Front Setback (from N, Major): 0 feet-0 inches (Existing)
Rear Setback: 0 feet-0 inches (Existing)
Side Setbacks:

North: 0 feet-0 inches (Existing)
South: 0 foot-O inches (Existing)

(E) Building Height:
128 feet-0 inches (Existing)

36403

a,

b.

c,
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rnNrAY *,- ]vuNfJ Hluoll

36404

FINAL FOR PUBLICATION
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18{9 1{ MAJOR AVEilUE

SCOPE OF WORK

1, REMOVEATL qISTING INTERIOR
PffiTTONS THROUGB OUTALI
AUIDINGJ ON [L FLOORS,

2- REUOVE q6ING FIRE ESC# ES FROM
BUIIDING

3 REMOVELAKING RMF MEMBMNES
MM TO IHE STRUCTURE AND REPNCE
WIB NEW INSUIATION AND VEIITE
MEEWE ROOFING MTFRIAL.

4 SNDBUSTALL STFRIOR W[LS,
CEILINGS ON 1BE INTERORS REOUIREL'
AND ruCIi POIN TWALLS AS REOUIRED

5 DESIGN NO CONSTRUCT N"TW
f NCLOSFD INTTRIOR T RE gII SIA're
TI]ROUGF OUT AS REQUIRED THA] W[ I,
LW FRfr ACH FLOOR IOAN UIT,

6, DESIGNAND PROVIDEAI LIFESAFEIY
REOUIREMENTS TOR HIS tsUILDING TO
BE OCCUPIED.

7, DESIGN A{D PROY}OE NEWMECHN]CI,
ELECTRICALSERVICES ;OR ALL FLOORS
AND SPACES AS REQUIRED. PROVIDE
NEW IN] E1IOR AND FXTERIOR LIGHTING
PROVIDE PROPER UIIS T]GHIS.
EMERGErcY LIGHTAS REOUIRED FOR
BUILDING. PROVIDF HEAT AND AIR
COND IIOlING LJN TS FOR ENTIRE
PROJECT:ORALL FLMRS AND SPACES
AS REQUIRED. &L NEW EOUIPMENT
W Tt AE E\ERGY SFICIENT AS
&QUIREF BY THE INTERNATIOMI
ENERGY CODE,

E, DESIGNANOPROVIOEANEWWATFR
SERVICE IVIIH A NFW SPRINKI.ER
SYSIEM tJR ALL THE BUILOINGS AS
REQIJIREC

9, DESIGNAIID PROVIDE MEN'SAND
WOMEN'S MNOICAPPED TO]LET ROOMS
THROUGflOUT N REQUIRED

10. DESIGN ATID MOVIDE I]SOICAP
ACCESSHLITY TO ALLBUII DINGS AND
ALL FLOORS EW €LEVATOFS RSPS
ETC

11. DESIGNA[lD PROVIOFAN ENCLOSED
PMKING GAMGE ON IHE GROUND
FLOOR FO1 139 TOTAL PARK1NG SPACES
WICI] WITL INCI UDE 5 HNDICAPPED
SPACES,

12 DESIGNAI]D PROV]OE 72 BICYCLE

PARKING ON THE INT€RMR OF fHE
BU]LOINGON THE GROUND FL OOR.

13. FX]STING9LOADINGBERTHS TOBE
REPAreD AND RECONSTRUCIED AS
REOUIRED

14 REPUCE ALL SIING F}I ERIOR GAMGE
DOORS FOR LOAOING WIIH NM ENERGY
EFFICIENTOVERNgD OOORS.

15 DESIGNAND PROVDE NEWKHICLE
MMP ACCESS IHE NEW INDOOR
PARKNG LOION ] IiE SOUTH AS
REQUIRED-

16- DO A COMPI.EIE WATUA]ION OF rHE
UTERIOR OFTHE BUILOING
THROUGHOUI WTH A CRITICAL
STRUCTUML ENM. ALL qIERIOR
BNICK, CONCRETE AND S IRUC TUMI
MEWERS IFATARE DAMGED WLL
EITHER BE REPUCED OR
RECOI{STRUCTED AND REPAIRED
APPROPRIATELYre REQUIreD BY CODE.
ENTIRE EUILDING WILL THEN BEruCK
POINTEDAD WSHED AS REQUIRED ON
rHE AIERIOR.

17. ALL ATERIOR WINDOffi WILL BE
REPTACEO IUTH NEW ENERGY IF'FIIENI
WNDOWSAS REOUIRED

18, RtrMG &L ATERIOR LOBBY
WNDOWSANO DOORS 6 REOUIRED.

10. RFUCE ATL g STING COTREfE
WATre ON THE WESf AND FNT
EIEVAIION AND RE MOSCAPE ]HE
reSTEI EVATION ALONG tHE FRONT
SIDWALKWITfl NM. WE WITL WORK
WIIA THE DEPARIMENT OF PUNNING
FOR RECOMMENDATIONS ffi WtL ALSO
PROVIDE LOWHEIGHT WROUGHT IRON
FFT]CING ON THL M S] FACADI ARMS

20- REDESIGN fiESOUTH OPEN MA FOR
CARS TO HAW INGRESS NO EGRESS
IMO EUIIDING- reWLL'TAKE
RECOMMENDATION FROM THE
DEPARffiNTtr PUNNING FORANY
POSSIBLE UNDSCAPIIlG ]HAT f HEY ffiY
REOUIRE

21- PROVIDE LIGHTING ON ftE UTiRIOR SO
THE BUILDING ffi SAFH Af NIGfl AND
PTDTSTRIAN SD VLHIC bS LAN COMI
AND GO TO THS BUILDING

ZONING DATA

bnhgOituid:
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Rec/assification Of Area Shown On Map No. 6-G
(As Amended)

(Application No. 20796T1 )
(Common Address: 2626 S. Throop St.)

lso2021-31721

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is amended by changing allthe M1-2 Limited Manufacturing/Business Park District symbols

and indications as shown on Map Number 6-G in the area bounded by:

a line 250 feet southeast of and parallel to South Hillock Avenue; South Throop Street;

a line 275 feel southeast of and parallel to South Hillock Avenue; and the public alley

next southwest of and parallel to South Throop Street,

to those of an RT4 Residential Two-Flat, Townhouse and t\Iulti-Unit District, which is hereby

established in the area above described.

SECTION 2. This ordinance shall take effect upon its passage and due publication

[Site Plan; Basement, First and Second Floor Plans; and North,
South, East and West Building Elevations attached to

this ordinance printed on pages 36421through
36424 of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows:
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ll* rr I lt:{ i il {.rl 1i="ll"rjlJX llUiatij [:i1(]li li

NAII ltAl'l\/lr A N D P l,r\NS
ltcl 2(r2(r S. 'l'irloop St.

suBSl'r'ru'[u
NAII]TATIVB AN D P[,ANS

N{AP AMENDMBN

Ilc: 262(t S,l'hroop St.

1'he Applicant secks a change in zoning fionr M l-2 l-irnitcd Manultcluring / Ilusiness I'}alk District kr l{'l'4
Rcsidcntial'l'rr,o-Flat, Towtrhouse arrd Multi-Unit Distlicl. 'I'he l\1;plicanl proposes to renovatc thc existitig
3 dwcllittg unit resiclcntial building to add a new dorrneL, Ihcilitale pcrrnits lirr previously cnclosecl rcar
floot spacc, ancl make othcr intcrnal reuoirations.

I-ot Area: 2,875 squarc fbct

I?loor Area Ratio: t.o'7

Existing Drvelling Units: 3 dwclling r.rnits

Minimurn Lot Area Per Dwclling Unit 958
(3 dwclling units)

Off-Strcet Parking:
(preexisting / Iawftll non-confi rn.ring)

0 parking sltaces

Fronl Sctback (Throop Strect):
(preexistiug / laivful non-confi rrnjng)

7 feeL, 7 -31 I 6 inches (to existing buikling)
l0 feet,'7-3/16 inclies (to proposed addition(s))

Side Setbaok (north):
(preexisting / lawlul non-contirrn ing)

I {bet, l-3l16 inchas (to existing truilding)
I fee.t, l-3/16 inches (to proposed addition(s))

Side Setback (south)
(preexisting / lawfu l non-confi rming)

2 feet,7 -3/16 inches (to existing building)
2 t'eel, "l -3/ 16 inches (to prr)posed addition(s))

Real Setback (public alley): '13 fccl,3-3ltl inchcs (to existing Lririlding)
59 i'eet,2-3i8 inohes (kr proposeci addition(s))

ISuilding Height: 34 t'eet, 6 inohes (cxisting building treight)

i6-r3.0000 a9 -a i -Lii2 t
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NAilRn'l'lVt1 AN D PL.ANS
I\c: 262(t S. 'l'lrroop St.
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NAI{l(A'l'lVE AND PLANS
l\c: 262(t S, 'lhloop St.
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NAI{I{A'Ii VB AND I'LANS
Ilc: 2626 S. T'lrrooyr St.
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Rec/assification Of Area Shown On Map No. 6-H
(Application No. 20794T1)

(Common Address: 2243W.23'd Pl.)
1c2021-31621

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is hereby amended by changing the RS3 Residential Single-Unit (Detached House) District

symbols and indications as shown on Map Number 6-H in the area bounded by:

West 23d Place; a line 175 feet east of South Oakley Avenue; the alley next south of

and parallel to West 23'd Place; and a line 150 feet east of and parallel to South

Oakley Avenue,

to those of an RMS Residential Multi-Unit District

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

[Proposed Ramp - Option 1; Proposed First, Second and
Third Floor Plans : Option 1; and Proposed North,

South, East and West Building Elevations
attached to this ordinance printed on

pages 36427 and 36428
of this Journal.j

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows



36426 JOURNAL-.CIry COU NCI L-.CH ICAGO 9t14t2021

Fil,lAt FoR pugl 1_.,::.::l

PROJECT NARRATIVE AND PLANS

TYPE l ZONING AMENDMENT

2243West 23'd Place

The Applicant seeks to rezone from RS3 Residential $ingle-Unit (Dehached House) Dishict to a

RM5 Residential lvlul6Unit Diskict

To comply with the bulk and density to allow the conversion from a 6 DU to 7 DU residential

building with a third floor addition to the existing 2.5 story building, This will allow the owner

to maintain affordable rents, rehabilitate the empty building which is in poor condition, and

make a one of Ere dweiling units an accessible unit by adding a ramP. 2 parking spaces wili be

provided. The height of ttre building will remain existing at32.B8 feet, No commercial space

willbe provided,

Lot Area. 3,10L.5 SF

Density MLA (Lot area
per unit)

443.07 sq. ft. (7 Du',s)

Off Street Parking 2 (existing)

Rear Setback 37,20 feet (existing)

Side Setback (East) 3.74 feet (existing)

Side Setback (West) 0.06 feet (existlng)

Front Setback 4,20 feet (existing)

Building 5F 4,725 5F

FAR 1.52

Building Height 32,88 feet (existing)
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Rec/assrfication Of Area Shown On Map No. 6-J.
(Application No. 20782)

(Common Address: 2455 -- 2457 S. Christiana Ave.)
1o2021-3oe6l

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the RT4 Residential Two-Flat, Townhouse and
Multi-Unit District and the B3-1 Community Shopping District symbols as shown on Map
Number 6-J in the area bounded by:

a line 50 feet north of and parallel to West 25th Street; the public alley next east of and
parallel to South Christiana Avenue; West 25th Street; and South Christiana Avenue,

to those of a B3-1 Community Shopping District.

SECTION 2. This ordinance takes effect after its passage and due publication.

Rec/assrfication Of Area Shown On Map No. 7-G.
(As Amended)

(Application No. 20663T1)
(Common Address: 1341 W. Wrightwood Ave.)

ls02021-120e1

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing allof the C1-1 Neighborhood Commercial District as shown
on Map Number 7-G in the area bounded by:

a line 74.76 feet west of and parallel to North Wayne Street; West
Wrightwood Avenue; a line 99.76 feet west of and parallel to North Wayne Street; and
the alley next south of and parallelto West Wrightwood Avenue,

to those of an RMS Residential Multi-Unit District.

SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

lSite Plan; Front, Rear, Left and Right Building Elevations; and Basement, First,
Second, Third, Fourth and Roof Floor Plans attached to this ordinance

printed on pages 36431 through 36441of this Journal.l

Type '1 Narrative Rezoning Analysis attached to this ordinance reads as follows
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r"- tn(xt Tclr h/t.ttr)! ttratt0

Suh,g t i tu te ii a rr ai ivc a"rL,:.l P I a n s

NARRATIVE AF{D PI,.ANS
FOII THE PITOPOSED REZOI{II{G

AT
134I WNST WII.IGI{TWOOD AVENUE

The Application is to change zoning for l34l West Wfightrvood Averrue frorn Cl-l Neighborhood

Cornmercial District to Rtr,l-! nesidential Multi-Unit District, 'fhe Applicant intends to consrruct a three

(3) dwelling unit buiidi[g with fourth floor for the Upper Unit and a lower.levei for the riist F-ioor Unit'

Ttiere will be three garage parking spaces. 'l'he footprint of tire building shall approximatcly be 20 00 feet

by80.50feetinsize.Thebuildingheightsl'rallbe45feet,asdefinedbyCityCode'

LOT AREAr 3,125 SQUARE I:EET

FLOOR AREA RATIO: 2.0

BUILDING ARDA: 5,243 SQUARE FEET

DENSITYpeTDWELLINGUNIT:1,?4TAVEIIAGESQUAREFEE"[PERDU/EI-LINOtJNI',l'

oFF-STIIEETPARKING:THEREwll-LBE.THRDEOFF-STREET,GA.RAGEPARKING
SPACES PROVIDED.

FRONT SETBACK: 7 FEET

REAR SETBACK: 32.40 FEET

SIDE SETBACK: 3 FEET (WEST) 2 FEET (EAST)

BUILDING HEIGHT: 45 FEET
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Rec/assification Of Area Shown On Map No. 8-F.
(Application No. 20779T,1)

(Common Address: 3511 S. Halsted St.)

102021-30901

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the RS3 Residential Single-Unit (Detached House)
District symbols and indications as shown on Map Number 8-F in the area bounded by:

a line 96 feet south of and parallel to West 35th Street; the public alley next east of and
parallel to South Halsted Street; a line 120 feet south of and parallel to West
35th Street; and South Halsted Street,

to those of a B1-3 Neighborhood Shopping District

SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

[Site Plan and Zoning lnformation; Proposed Building Section;
and Building Elevations and Details attached to this

ordinance printed on pages 36444 and
36445 of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows
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ZONING AND DEVELOPMENT NARRATIVE AND PLANS

IN SUPPORT OF AN APPLICATION FOR A TYPE I MAP AMENDMENT
OF THE CITY OF CHICAGO ZONING MAP

FOR THE PROPERTY COMMONLY KNOWN AS 3511 SOUTH HALSTED STREET

Applicant seeks a Type I Map Amendment of the City of Chicago Zoning Map from the current
RS 3 to that of a B1-3 District for the property commonly known as 3511 South Halsted Street.
The applicant seeks to re-establish and permit the use of the existing two-story building as

retail space for the sale of clothes on the ground floor and two residential dwelling unit on the
second floor. The total lot area ofthe subject site is 2,955 square feet.

The following is a list of the proposed (existing) dimensions of the development:

Density:
Lot Area Per Unitl
Off Street Parklng:
Heightr
Floor Area:
Floor Area Ratiol
Front (North) Setback:

Rear (South) Setback:
East Side Setback:
West Side Setback:

2 residential dwelling units (existing)
1,483 square feet
2 (existing)

35 feet 6 inches (existing)

approximately 5,932 square feet (existing)
approximately 2.0 (existin g)

0 feet (existing)

0 feet (existing)

0 feet (existing)

0 feet {existing)
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Rec/assification Of Area Shown On Map No. 8-F
(Application No. 20798T1)

(Common Address: 315 -- 325 W. 32nd St.)
1C2021-3117)

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the M1-2 Limited Manufacturing/Business Park
District symbols and indications as shown on Map Number 8-F in the area bounded
by:

West 32nd Street; the alley next east of and parallel to South Shields Avenue; a line

75 feet south of and parallel to West 32nd Street; and South Shields Avenue,

to those of an RM4.5 Residential Multi-Unit District

SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

[Master Plan; Townhouse Site Plan; First, Second and Third Floor Plans;
and Front, Rear and Side Building Elevations attached to

this ordinance printed on pages 36448 through
36453 of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows:
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Prqjcct Nnrratire arrd Plans

315-325 W. .l2nd St.

Zoning Amendment

Type 1 Rezoning Supplemental Sutrmittal

Proposed Use:

6 Residcntial Torvnhouses

Project Denslty:

Lot area pcr drvelling unil: 1562,5 sf per tolvnhouse

Private Yard:

210 square feet Pcr tolvohouse

Floor area ratlo:To!vnhouses
1.26

tot Area = 9.375 sf .

BulldingArea = ll,858sf

Off street parklng provlded

6 total (l per unit)

Setback:

Townhouses: South: 23', North: l2', East:0', Wesc5'-5"
Bulldlng Helght:

Torvnhouses: 29'-9n

36447

FfNAL FOR pugl i:l,ll -.ll

ProJect Narrative:

The applicant seeks to rezone the above mentioned property from zoning district M I -2 to RM-4.5 . -l-he

applicant secks a zoninS change to comply with the use standards, the bulk and density requirements in
the RM-4-5 to allow for the construction of a 3 story 6 dwelling unit townhouse building
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Rec/assification Of Area Shown On Map No. 8-F
(Application No. 20799T1)

(Common Address: 3209 -- 3231 S. Shields Ave.)
1c2021-31181

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the M1-2 Limited Manufacturing/Business Park
District symbols and indications as shown on Map Number 8-F in the area bounded by:

a line 75 feet south of and parallel to West 32nd Street; the alley next east of and parallel
to South Shields Avenue; a line 325 feet south of and parallel to West
32nd Street; and South Shields Avenue,

to those of an RS3 Residential Single-Unit (Detached House) District

SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

[Master Plan; Typical Site Plan; Typical Basement, First and
Second Floor Plans; and Typical North, South, East and

West Building Elevations attached to this ordinance
printed on pages 36456 through 36461

of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows:
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I,rojcct Nrrrative and Pl:rns fi I fl a J f6f f:'U h I i Cati f:m

10 Single FamilY Residences

3,125 sf ler single familY home

Single Famity Home (Each)

:t8

[,ot Area= 3,l25sf
Building Area=2*54sf

36455

Project Narratlve:

The aoolicant seeks to rezone the above rnentioned properly from zoning.district Ml-2 to RS-3' The

;;;ft['#;;;ii " 
l'iii"e ihrnge to comply with thc'usi stairdards, the bulk and density requirements

t,ilh;riS-ri;nliow for"the co'nstructiorir6f t0 single family residential buitdings'

3201-3231 S. Shields Ave.

Zoning Amendment

Type 1 Rezoning Supplemental Submittal

Proposed Usel

ProJect Denslty:

Lot area per dwelling unit:

Floor Erea ratlol

Off street parklng Provided:

l0 totsl (l perunit)

Setbacks:

Single Family.Homes: South: 2',North; 3',Easc 55',West: 10'

Bulldlng Hetght:

Single Family Homes: 24'
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Rec/assrfication Of Area Shown On Map No. 8-J
(Application No. 20781 )

(Common Address: 3215 W. 38th pl.)

[02021-30e4)

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

SECTION 1. Title.17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
ts. hereby amended by changing all of the RS3 Residentiat Single-Unit (Deta6hed House)
District symbols as shown on Map Number 8-J in the area bounded by:

West 38th Place; the public alley next west of and parallel to South Kedzie Avenue; the
public alley next south of and parallel to West 38th Place; and a line 141 feet west of and
parallelto South Kedzie Avenue,

to those of a B3-1 Community Shopping District.

SECTION 2. This ordinance takes effect after its passage and due publication.

Rec/assification Of Area Shown On Map No. 9-G
(As Amended)

(Application No. 20758T1)
(Common Address: 1113 -- 1115 W. Patterson Ave.)

ls02021-26011

Be lt Ordained by the City Councit of the City of Chicago:

SECTION 1. Title 17 of the Municipal Code, the Chicago Zoning Ordinance, be amended
by changing allthe RT3.5 Residential Two-Flat, Townhouse and Multi-Unit District symbols
and indications as shown on Map Number 9-G in the area bounded by:

West Patterson Avenue; the alley next southwest of and parallel to North Clark Street;
the alley next north of and parallel to West Addison Stre6t; and a line 284 feet east oi
and parallel to North Racine Avenue,

to those of an RMs.5 Residential Multi-Unit District.

SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

[Sit_e Plan; Basement, 1.t, 2nd, 3'd and 4th Floor plan; Roof plan; and Front,
south, East and west Building Elevations attached to this ordinance

printed on pages 36464 through 36472 of this Journat.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows:
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The Project's Flool Area Ratio: 19,432 square feet (2.5 FAR)

The Project's Density (Lot Area Per Dwelling Unit): 17 units (457 square feet)

The amount of off-street parking: I 4 vehicle parking spaces; 26 bicycle parking spaces

*The Applicant will seek a Variation to allow for a 20% reduction in the
requtred of-styeet vehicular parking for the new proposed development.

[Sec.17-13-1101-DJ,

(D) Setbacks:
a. Front Setback; 15 feet-3 % inches

Rear Setback 13 feet-0 inches

Side Setbacks:
East: 2 feet-O inches
South; 3 feet-0 inches

*The Applicant will seek any Variation(s) that may be necessary to bring
the proposecl setbacks into compliance with the current Zontng Ordtnance.

[Sec. l7-]3-1101-Bl.

36463

Fina$ for Fublicatror

f 7-13-0303-C (1) Narrative Zaning Analysis - SUBSTITATE NARRATIVE + PLANS
1113-11 15 West Patterson Avenue, Chicago, Illinois

Proposed Zoning: RM-5.5 Residential Multi-Uuit District

Lot Area; 7,774 square feet

Proposed Land Use; The Applicant is seeking a Zontng Map Amendment in order to pennit the
construction of a new four-story (with basement) multi-unit residential
building, with an attached garagq at the suhject property. To accommodate
for the new developnent, the Applicant intends to raze the existing noru-
canformtng shuctures, which presently occupy the site. The proposed new
four-story building will contaiu a total of seventeen (17) dwelling units,
located on and between the Basement (partial) thru 4th Floors. In addition
to two of the dwelling units, the l't Floor will feature interior (garage)
parking for fourteen (14) vehicles and storage for at least twenty-six (26)
bicycles - between the Basement and l't Floor, which such vehicular
parking will be accessible via the two Public Alleys bordering the site. The
proposed new building will bemasomy in construction and will measure 47
feet-O inches in height.

(A)

(B)

(c)

b.

c,

(E) Building Height: 47 feet-O inches
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Rec/assification Of Area Shown On Map No. 9-G.
(As Amended)

(Application No. A-8709)
(Common Address: 3401 -- 3425 N. Seminary Ave., 1O14 -- 1056 W. Roscoe St.

And 1015 -- 1057 W. Newport Ave.)
lso2021-24181

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

SECTION 1. That the Chicago Zoning Ordinance be amended by changing all of the

RT4 Residential Two-Flat, Townhouse and Multi-Unit District symbols and indications as

shown on Map Number 9-G in the area bounded by:

West Newport Avenue; the alley next west of and parallel to North Sheffield Avenue;
West Roscoe Street; and North Seminary Avenue,

to those of an RM5 Residential Multi-Unit District

SECTION 2. This ordinance shall be effective after its passage and publication

Reclassification Of Area Shown On Map No. 9-G
(Application No. 20791)

(Common Address: 3549 -- 3551 N. Sheffield Ave.)
102021-31261

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the 81-2 Neighborhood Shopping District symbols
and indications as shown on Map Number 9-G in an area bounded by:

a line 57,0 feet south of and parallel to West Addison Street; the public alley next

east of and parallel to North Sheffield Avenue; a line 107.0 feet south of and parallel to
West Addison Street; and North Sheffield Avenue,
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to those of aB3-2 Community Shopping District.

SECTION 2. This ordinance takes effect after its passage and due publication.

Rec/assrfication Of Area Shown On Map No. 9-J
(Application No. 20793T1)

(Common Address: 3661 -- 3663 N. Elston Ave.)
1C2021-31521

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

SECTION 1. Title 17of theMunicipal Codeof Chicago,theChicagoZoningOrdinance,
is hereby amended by changing all of the C1-1 Neighborhood Commercial District symbols
and indications as shown on Map Number 9-J in the area bounded by:

a line 80 feet northwesterly as measured along the northeasterly
North Elston Avenue and North Spaulding Avenue perpendicular
North Spaulding Avenue; and North Elston Avenue,

line of
thereto;

to those of a C1-3 Neighborhood Commercial District

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

[Site Plan; Existing Basement and First Floor Plans; and Proposed
Second and Third Floor Plans attached to this ordinance

printed on pages 36476 through 36480
of this Journal.)

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows:
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'.i 
ne.i ?sF FC btlcafl o i'

T{ARRATIVE AND PLAI{S
FOR THE PROPOSED REZONING _ TYPE 1 ZONING

MAP AMENDMENT
AT

3661-63 N. Elston AVENUE

The Application is to change zoning for 366i-63 N. Elston, Chicago, IL 606i8
from C1-1 Neighborhood Commercial District to C1-3 Neighborhood Commercial
Disffict. The Applicant intends to convert second floor and third floor from two
dwelling units, to three dwelling units. There will be six dwelling units in the
property, an increase from the current four dwelling units. The building height will
remain the same at 38 feet.

LOT AREA: 3,319.6 SQUARE FEET

FLOOR AREA RATIO: 1.13 Approx.

DENSITY &OT AREA PER DWELLINC UNID: 553.27 SQUARE FEET

BUILDTNG AREA: 3,753 SQUARE FEET

* NONE

AS EXISITING OFF-STREET LOADING: NONE

AS EXISTING FRONTSETBACK: 0'-0"

AS EXISTING REAR SETBACK: O'-0,'

w0'-0"
AS E)ilSTING REAR YARD OPEN SPACE: 394.4 SQUARE FEET

BUILDING TIETGHT: 38 FEET O INCHES

*Applicant will seek an Administrative Adjustment for the required parking spaces

for the additional dwelling units. Property is on a pedestrian street and located
2640 fr^ within the CTA Blue Line Addison stop.

36475
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Rec/assification Of Area Shown On Map No. 10'E
(As Amended)

(Application No. 20790T1)
(Common Address: 3920 -- 3932 S. Calumet Ave.)

lso2o21-31151

a line 190.76 feet south of and parallel to East Pershing Road; South Calumet Avenue;

a line 364.26 feet south of and parallel to East Pershing Road; and the alley next west

of and parallel to South Calumet Avenue,

to those of an RM5 Residential Multi-Unit District.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

[Overall Site Plan; Site Plan - Typical; 1st, 2nd and 3'd Floor Plans;

Proposed Front Elevations; and Front Elevations attached to
this ordinance printed on pages 36483 through

36491 of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is hereby amended by changing the M1-3 Limited Manufacturing/Business Park District

symbols and indications as shown on Map Number 10-E in the area bounded by:
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l lr F il $."{ i: i, t.-! I i, L,I il-./ li fl \..rf-?, I I

SUBSTITUTE PROJECT NARRATIVE AND PLANS

TYPE 1 ZONING AMENDMENT

3920-3932 S Calumet Avenue

M1-3 Limited Manufacturing/Business Park District to a RM5 Residential Multi-Unit District.

The purpose of the rezoning is to comply with the use table and standards of the RM5 and meet
the bulk and density requirements to sub divide one zoning lot and develop into 7 individual
zoning lots to construct 7 3-story 3 dwelling unit masonry residential buildings with three-car
parking garages. The height of the buildings will be 32 feet. No commercial will be provided.

PROPOSED

Lot Area 22,555 SF (total areai
Lot Area (per lot) 24,8x130=3,224
Density - MLA (per lot) 1,O74.66

Off Street Parking (per
lot)

3

Rear Setback (per lot) 39 feet
Side {North) Setback
(per lot)

2 feet

Side (South) Setback
(pei lot)

3.05 feet

Front Setback 15 feet
FAR 1.33

Building Height 32 feet
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TYPE #1
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Rec/assrfrcation Of Area Shown On Map No. 13-G
(Application No. 20792T1)

(Common Address: 5033 -- 5035 N. Broadway)
lo2o21-31371

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the 81-2 Neighborhood Shopping District symbols

and indications as shown on Map Number 13-G in the area bounded by:

a line 198.70 feet north of and parallel to West Argyle Street; the alley next east of and

parallel to North Broadway; the alley next north of and parallel to West Argyle Street;

the alley next east of and parallel to North Broadway; a line 98.70 feet north of and

parallelto West Argyle Street; and North Broadway,

to those of aC2-5 MotorVehicle-Related Commercial District.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

lSite Plan; Key Notes; Surfacing Legend; Building Elevations;
and Building Depiction attached to this ordinance

printed on pages 36494 through 36501
of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows
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rnna| tor F* .;i*66fjgg1

Project Narrative and Plans for A Type 1 Zoning Map Amendment

1, ProJectNarrative and Proposed Land Use

a) Timeline Theatre Company ('Timeline") is seeking appr6val of a Type 1 Rezoning
Applieation for a change in zoning from a Bl-2 Neighborhood Shopping Dietrict to a C2-5 Motor
Vehicle-Related Commercial District for the property Iocated at 5033-35 N. Broadway
('Property.') Timelino proposos the development of a medium-sized entertainment venue with
approximately 89,300 s,f. in floor area on the Proporty.

The entertainment venue wlll include an approximately 250-seat theaber, rehearsal hall,
education room, lobby and eaf6 area, staffoftces, and support spaces, The west portion of the
42,600 s.f. existing building will be demolished for construction of the entertainment venue. The
retained east portion of the existing building will be used for staff offices and theater support
spaces. The venue is planned to be an attractively-designed building antl the exterior will
include precast wall panels and a glass curtain wall facing North Btoadway. The project will
hclude landscaping that is compliant with the Chicago Landscape Ordinance.

The Chicago Transit Authority ('CTA') has claimed the uge of Lot 11 on the property for the
RPM track renovafion program, Once the CTA's easement period concludes in June, 2026,

Timeline proposes a Phase 2 which involves tho construction of a second 150-seat theator in
the rear of the building with a maximum building square footage of 49,050 s.f. and height of 67

feet.

2. Proiect Description

a) Projecfs floor area ratio

In Phase I, the project's floor area ratio is 1.,72, The total FAR authorized upon completion of
Phaso 2 will be 2,20.

b) Amount of off-street parking and loading:

Zero - Applicant will seeh T.S.L. parking exemption per Section 17-10-C102-8.2

One loading space will be provided in the rear ofthe ptoperty.

o) Projoct's density (lot area per dwolling)

Not applicable - no rssidential units.

d) Setbacks Front Rear and Side

The setbacke are as follows: Front - 0', Rear - 3', Side North - 0', Side South - 35'

e) Butlding heights

Maximum building height - 67 feet

ACTIVH20065810000 l\30032104.v3-7/92 I
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Rec/assrfication Of Area Shown On Map No. 13-G
(As Amended)

(Application No. 20801T1 )
(Common Address: 5354 -- 5356 N. Sheridan Rd')

ls02021-31931

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is hereby amended by changing allthe B2-3 Neighborhood Mixed-Use District symbols and

indications as shown on Map Number 13-G in the area bounded by:

West Balmoral Avenue; North Sheridan Road; a line 100 feet south of and parallel

to West Balmoral Avenue; and the alley next west of and parallel to

North Sheridan Road,

to those of a B2-3 Neighborhood Mixed-Use District and a corresponding use district is

hereby established in the area above described.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

[Site Plan; Mezzanine Level Plan; First and Second Floor Plans;
Building Elevations; and Building Section attached to this

ordinance printed on pages 36504 through
36510 of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows
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The Project's Floor Area Ratio: 44,959 squarc feet (2'997 FAR)

The Project,s Density (Lot Area Per Dwelling unit): 300 square feevdwelling unit
(15,000 sf/ 50 units)*

The amount of off-street parking: 25 vehicular parking spaces*

Setbacks:
a. Front Setbackl 0 feet-0 inches

b, Rear Setback: 30 feet

36503

f*tnral tor Publication

17-13-0303-C (1) Substitute Narrative zoning Analysis - 5354-56 N. Sherldan Rd.

Proposed Zoning: B2-3 Neighbortrood Mixed-Use District

Lot Area: 1 5,000 square feet

Proposed Land Usel The Applicant is seeking a zoning ehange to permit a,new five-story, fifty
' (50) unit residential building al the subject property. The proposed building

willbe63feel-7|Ainchesinheight.onsiteparkingfortwenty-five(25)
vehicles will be provided. The subject property is located within 1,320

linear feet of the entrance to the Berwyn Red Line (cTA) station. The

Applicant is seeking a reduction in the required numbsr ofoff-street parking

spacesfromfifl'(50)spacestotwenty-five(25)spaces,pursuanttothe
Transit Oriented Developrnent (TOD) Ordinance.

(A)

(B)

(c)

(D)

Side Setbacks:

North: 0 feet-0 inches
South: 0 feet-0 inches

(E) Building Height: 63 feet-7% inches

*The subjeet property is a Transit Servecl Location and is seeking MLA and oflstreet parking

reductions pursuant to the Transit Oriented Development Ordinance.

c.
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Rec/assification Of Area Shown On Map No. 13-H
(As Amended)

(Application No. 20788T1)
(Common Address: 4901 '- 4917 N' Paulina St.)

lso2o21-31121

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is hereby amended by changing all of the lnstitutional Planned Development Number 17

symbots and indicatiohs andiil tne RSs Residential Single-Unit (Detached House) District

symbols and indications as shown on tt/lap Number 13-H in the area bounded by:

the public alley next south of and parallel to Wes_t Winnemac Avenue; the public

alley next easi of and parallel to North Paulina Street; West Ainslie Street, and

North Paulina Street,

to those of an RM4.S Residential Multi-Unit District and a corresponding use district is

hereby established in the area above described.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

[Site/1't floor Plan; Typical Floor Plans (2nd, 3'd and 4th); Building

Elevations; Building Section; and Photo Montage Views 1

and 2 attached to this ordinance printed on

Pages 36513 through 36518
of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows:
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I{.-}f i"'Uf}il}C},ijlii |!,l4lI

Substitute Narrative and Plans
Type I Rezoning Attachment
4901-4517 N. Paulina Street

N. Paulina Street Properties, LLC, an lllinois limited liability company, the owner of the subject
site (the "Applicant"), is proposing to build a four-story residential apartment building containing
32 dwelling units and 27 parking spaces at 4907-4917 N. Paulina Street.

The design of the building is intended to invoke the "courtyard building" style apartment buildings
that were developed throughout Chicago in the early 2Orh Century and are common in the
surrounding neighborhood; however, the new building will be built with modern amenities and
energy-efficient construction.

Portions of the project site (at 4907 N. Paulina and 4917 N. Paulina) are located in the current
boundary of lnstitutional Planned Development No. 17 and the Applicant is seeking to remove
those parcels pursuant to a separate application to amend the boundary of lnstitutional Planned
DevelopmentNo. 17. Otherportionsoftheprojectsite(at4911-4915N.PaulinaSkeet) are
presently zoned RS-3.

To construct the proposed project, the Applicant seeks a change of zoning classification for the
subject property from lnstitutional Planned Development No. 17 and RS-3, to RM-4.5

The proposed apartment building will be four stories in height, and will contain approximately
36,944 square feet in floor area.

The following are the relevant bulk calculations for the proposed development:

a) lot size of proiect site: 24,835.8 sf (150.52'x 165')

b) floor area ratio: 1.49

c) lot area per dwellinq unit : 776.1 2 sf/unit

d) off-street parkino: 32 required, 27 provided-

e) setbacks: front:20.0'
rear: 59.s',
north (abutting alley): 0.0'
south: 5.0'"

0 buildinq heiqht: 43'

g) location of required open soace: front courtyard.

The existing three-story, 1S-unit apartment building at 490'1 N. Paulina Street will simultaneously
be removed from lnstitutional Planned Development l'.1o. 17 as a consequence of the same
application to amend its boundary referenced above; this property will be rezoned from
lnstitutional Planned Development No. 17 to RM-4.5 as part of this application, but is not part of
the project site and will remain unchanged.

'Applicant will seek variations under Zoning Ordinance
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Rec/assification Of Area Shown On Map No. 13-H.
(As Amended)

(Application No. 20787)
(Common Address: 1601 -- 1717 W. Winnemac Ave., 1614 -- 1640 W. Winnemac Ave.,

4900 -- 5028 N. Ashland Ave., 1600 -- 1614 W. Ainslie St., 5001 -- 5029 N.
Paulina St. And 4916 -- 5028 N. Paulina St,)

lso2021-31111

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all the lnstitutional Planned Development Number 17
symbols and indications and all the RS3 Residential Single-Unit (Detached House) District
symbols and designations as shown on Map Number 13-H in the area bounded by:

the alley next north of and parallel to West Winnemac Avenue, or the line thereof
if extended where no alley exists; the alley next west of and parallel to
North Ashland Avenue; West Winnemac Avenue; North Ashland Avenue;
West Ainslie Street; the alley next west of and parallel to North Ashland Avenue; the
alley next south of and parallel to West Winnemac Avenue; North Paulina Street;
a line 334.0 feet south of and parallel to West Winnemac Avenue; a line beginnlng
at a point 334.0 feet south of West Winnemac Avenue and 92,83 feet west of
North Paulina Street, a distance of 10.50 feet at an angle of 155 degrees, 02 minutes,
42 seconds southwest of the line 334.0 feet south of and parallel to
West Winnemac Avenue; a line 338.43 feet south of and parallel to
West Winnemac Avenue; the public alley next west of and parallel to North Paulina
Street; West Winnemac Avenue; and a line 297 feet west of the alley next west of and
parallel to North Ashland Avenue,

to those of lnstitutional Planned Development Number 17 , as amended.

SECTION 2. This ordinance shall be in force and effect from and after its passage and
due publication.

Plan of Development Statements referred to in this ordinance read as follows

lnstitutional Planned Development No.17, As Amended

Planned Development Statements.

1. The area delineated herein as lnstitutional Planned Development Number 17, as
amended by this ordinance ("Planned Development"), consists of approximately
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235,OgS square feet of property which is depicted on the attached Planned

Development Boundary anO eropeity Line Map ("Property") and is. owned. or controlled

by Thoiek Memoral Hospital, an lllinois not-for-profit corporation ("Thorek").

2. The requirements, obligations and conditions contained within this Planned

Development shall be binding upon Thorek, its successors and assigns, and any legal

tileholder or ground lessor itaiming by, through or under Thorek. All rights granted

hereunder to ihorek shall inure to the benefit of Thorek's successors and assigns and

any legal titleholder or ground lessor claiming by, through or under Thorek.

Furthermore, pursuant to the requirements of Section 17-8-0400 of the Chicago

Zoning Ordinance, the Property, at the time application for future amendments,

modifications or changes (administrative, legislative or othenrvise) to this Planned

Development are made, shall be under single ownership or designated control. Single

designated control is defined in Section 17-8-0400.

3. All applicable official reviews, approvals or permits are required to be obtained by the

tegaiiittenolder or any ground lessors, or its successors, assignees or grantees. Any

dedication or vacation of streets or alleys or grants of easements or any adjustment of

the right-of-way shall require a separate submittal to the Department of Transportation

on bJhaf of the legal titleholder or any ground lessors, or its successors, assigns or

grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall

be in compliance with the Planned Development.

lngress or egress shall be pursuant to the Planned Development a1d may be subject

to the review and approval of the Departments of Planning and Development and

Transportation.

Closure of all or any public street or alley during demolition or construction shall be

subject to the review and approval of the Department of Transportation.

4. This plan of development consists of these 15 Statements; a Bulk Regulations Table;

an Existing Zoning Map; a Planned Development Boundary and Property Line Map

prepared by Fostei Dale Architects, lnc. and dated August 26,2021 submitted herein.

This Planned Development conforms to the intent and purpose of the Chicago Zoning

Ordinance, and all iequirements thereto, and satisfies the established criteria for

approval as a Planned Development. ln case of a conflict between the terms of this

flanned Development ordinance and the Chicago Zoning Ordinance, this Planned

Development shall control.

S. The following matters are unchanged by this amendment to the Planned Development

and shall remain as specified in the ordinance establishing lnstitutional Planned

Development Number 17 and any amendments thereto adopted prior to the date

hereof:
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10.

11

12.
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9

A. Uses permitted;

B. regulation of on-premises signs and temporary signs, such as construction
and marketing signs; and

C. prohibition of off-premises signs

For purposes of height measurement, the definitions in the Chicago Zoning Ordinance

shall apply. The height of any building shall also be subject to height limitations, if any,

established by the Federal Aviation Administration.

The maximum permitted floor area ratio (FAR) for the Property shall be in accordance
with the attached Bulk Regulations and Data Table. For the purpose of FAR

calculations and measurements, the definitions in the Zoning Ordinance shall

appty. The permitted FAR identified in the Bulk Regulations and Data Table has

been determined using a net site area of 235,905 square feet and a base
FAR of 1.5.

Upon review and determination, Part ll review, pursuant to Section 17-13-0610, a
Part ll review fee shall be assessed by the Department of Planning and Development.
The fee, as determined by staff at the time, is final and binding on the applicant for
Part ll review and must be paid to the Department of Revenue prior to the issuance of

any Part ll approval.

Any future site and landscape plans shall be in substantial conformance with the
Landscape Ordinance and any other corresponding regulations and guidelines,

including Section 17-13-0800. Final landscape plan review and approval will be by the
Department of Planning and Development. Any interim reviews associated with site
plan review or Part ll reviews, are conditional until final Part ll approval.

The legal titleholders and any ground lessors (including Thorek, its successors and

assigns, and any legal titleholder or ground lessor claiming by, through or under

Thorek) shall comply with Rules and Regulations for the Maintenance of Stockpiles
promulgated by the Commissioners of the Departments of Streets and Sanitation,
Fleet and Facility Management and Buildings, under Section 13-32-085, or any other
provision of the Municipal Code of Chicago.

The terms and conditions of development under this Planned Development ordinance
may be modified administratively, pursuant to Section 17-13-0611-A, by the Zoning

Administrator upon the application for such a modification by the legal titleholders and

any ground lessors.

* Editor's Note: Numbering sequence error; Number 6 missing in original document'
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13. Thorek acknowledges that it is in the public interest to design, construct and maintain

the project in a manner which promotes, enables and maximizes universal access

throughout the Property. Plans for all buildings and improvements on the Property
shall be reviewed and approved by the Mayor's Office for People with Disabilities to

ensure compliance with all applicable laws and regulations related to access for
persons with disabilities and to promote the highest standard of accessibility.

14. Thorek acknowledges that it is in the public interest to design, construct, renovate and

maintain all buildings in a manner that provides healthier indoor environments,

reduces operating costs and conserves energy and natural resources. Thorek shall

obtain the number of points necessary to meet the requirements of the Chicago

Sustainable Development Policy, in effect at the time the Part ll review process is

initiated for each improvement that is subject to the aforementioned policy and must
provide documentation verifying compliance.

15. Thorek acknowledges that it is the policy of the City to maximize opportunities for

Minority- and Women-owned Business Enterprises ("M/WBEs") and city residents to

compeie for contracts and jobs on construction projects approved through the planned

development process. To assist the City in promoting and tracking such MAlt/BE and

City resident participation, an applicant for planned development approval shall

provide information at three points in the City approval process. First, the applicant

must submit to DPD, as part of its application for planned development approval, an

MAlyBE Participation Proposal. The MAffBE Participation Proposal must identify the

applicant's goals for participation of certified IVIA/I/BE firms in the design, engineering

and construction of the project, and of city residents in the construction work. The City

encourages goals of (i) 26 percent MBE and 6 percent WBE participation (measured

against the total construction budget for the project or any phase thereof), and (ii)
50 percent city resident hiring (measured against the total construction work hours for
the project or any phase thereof). The MAffBE Participation Proposal must include a

description of the legal titleholders and any ground lessors proposed outreach plan

designed to inform MMBEs and city residents of job and contracting opportunities.

Second, at the time of the legal titleholders and any ground lessors submission for
Part ll permit review for the project or any phase thereof, the legal titleholders and any
ground lessors must submit to DPD (a) updates (if any) to the legal titleholders and

iny ground lessors preliminary outreach plan, (b) a description of the legaltitleholders
and any ground lessors outreach efforts and evidence of such outreach, including,

without limitation, copies of certified letters to MATVBE contractor associations and the

ward office of the alderman in which the project is located and receipts thereof;
(c) responses to the legal titleholders' and any ground lessors outreach efforts, and

(d) updates (if any) to the applicant's MA/VBE and city resident participation goals,

Third, prior to issuance of a Certificate of Occupancy for the project or any phase

thereof, the legaltitleholders and any ground lessors must provide DPD with the actual

level of MA/VBE and city resident participation in the project or any phase thereof, and
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evidence of such participation. ln addition to the foregoing, DPD may request such

additional informafion as the department determines may be necessary or useful in

evaluating the extent to which MfuVBEs and city residents are informed of and utilized

in plannel development projects. All such information will be provided in a form

acieptaote to the Zoning Administrator. DPD will report the data it collects regarding

projected and actual Lmployment of tr/lMBEs and city residents in .planned
development projects twice yearly to Chicago Plan Commission and annually to the

Chicago City Council and the Mayor.

prior to the part ll approval (Section 17-13-0610 of the Zoning Ordinance), the

applicant for Part ll approval shall submit a site plan, landscape plan and building

eievations for review and approval by the Department of Planning and Development

("DpD"). Review and approval by DPD is intended to assure that specific development

"orpon"nts 
substantiaily conform with the Planned Development and to assist the

City in monitoring ongoihg development. lf the Applicant is seeking approval for a

portion of the eropertyltrairepresents less than the entire Planned Development area,

itre Rppticant shall also include a site plan for that area of the Property which is

bounded on all sides by either public rights-of-way or the boundary of the Planned

Development area. The site plan provided shall include all dimensioned and planned

street rights-of-way. No part it approval for any portion of the Property shall be granted

until site Plan approval has been granted. Following approval by DPD, the approved

Site plan Approval Submittals, supporting data and materials shall be made part of the

main file and shall be deemed to be an integral part of the Planned Development. After

approval of the Site Plan, changes or modifications may be made pursuant to the

provisions of Stateme nl12.ln the event of any inconsistency between approved plans

and the terms of the Planned Development, the terms of the Planned Development

shall govern. Any Site Plan Approval Submittals shall, at a minimum, provide the

following information:

REPORTS OF COMMITTEES 36523

fully-dimensioned site plan (including a footprint of the proposed improvements)

fully-dimensioned building elevations

fully-dimensioned landscape plan(s)

statistical information applicable to the subject subarea, including floor area,

the applicable FAR, uses to be established, building heights and setbacks.

Site plan Approval Submittals shall include all other information necessary to illustrate

substantial conformance to the Planned Development'
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[Boundary Line Map; Existing Zoning Map; and ALTA/ACSIVI Land Title
Survey referred to in these Plan of Development Statements

printed on pages 36527 through 36529
of this Journal.l

Amendment to lnstitutional Planned Development Number 17 - Descriptive Narrative
attached to this Plan of Development Statements reads as follows:

Amendment To lnstitutional Planned Development
Number 17 - Descriptive Narrative.

lnstitutional Planned Development 17 ("lPD 17") was approved by the Chicago City
Council as a Residential Planned Development on October 11 , 1962, upon application of
The Bethany Home and Hospital of the Methodist Church, an lllinois not-for-profit
corporation now known as Bethany Homes and Methodist Hospital ("Bethany"), and was
amended December 28, 1978 on application of Bethany to establish IPD 17 as an
lnstitutional Planned Development. A minor change to IPD 17 was approved on
November 7 , 1991 to allow for construction of a cancer treatment center within the IPD 17

boundary and a minor change was approved February 24,2009 to permit conversion of a
senior sheltered care facility to a supportive living facility for the elderly.

Bethany has since acquired additional property outside and adjacent to the boundary of
IPD 17 and incorporated it into the planned development area as accessory parking and
open space (the "Parcels To Be Added"); Bethany has also conveyed other properties not
needed forthe uses authorized in IPD 17 to North Paulina Street Properties LLC, an lllinois
limited liability company and the Applicant herein, and to 4901 North Paulina LLC, an lllinois
limited liability company under common control with the Applicant (the "Parcels To Be
Removed"). Subsequently, Bethany has conveyed all the property within IPD 17 owned by
Bethany, as well as the Parcels To Be Added, to Thorek Memorial Hospital, an lllinois
not-for-profit corporation ("Thorek").

Accordingly, the Applicant seeks to amend the boundary of IPD 17 to remove the Parcels
To Be Removed; at the request of the Department of Planning and Development, the
amendment also incorporates within the amended boundary of IPD 17 the Parcels To Be
Added.
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Upon and after adoption of the requested amendment, Thorek would be the sole owner of

all property within the amended boundary of IPD 17, all property used in connection with the

health'care, elderly housing and other uses contemplated by IPD 17 would be within the

amended boundary of IPD 17, and all property not owned by Thorek but within the current

boundary of IPD 1 7 and not used in connection with the uses contemplated by IPD 17 would

be outside the amended boundary of IPD 17.

Bulk Regulations and Data Table referred to in these Plan of Development Statements

reads as follows:

lnstitutionat Planned Development No.17, As Amended

Bulk Regulations And Data Table.

The Above Noted Regulations Relate To The Ultimate Development Within The Planned

Development Area. lnterim Stages Of Development May Exceed These Permitted Standards,

Subject To The Approval Of The Department Of Planning And Development'

Net Site Area = 5.42 acres plus area of right-of-ways of public streets and alleys = 7 .47 acres

(gross site area).

Future Population

Net Site Area General Description of Land Use
and Type

Max
F.A.R

Max percent of
Land Covered

Square Feet Acres (net) Elderly housing (Home for Aged
Persons), Medical and Related
Uses, Laboratories (Clinical &
Research), Physician's Offices,
Off-street parking, Related
RecreationalAreas and
Facilities

1.5 42 percent

236,079 5.42
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A. Medical and Related Uses

1. Number of Hospital Beds

2, Number in ElderlY Housing

3. Number of Employees (maximum in one shift)

4. Number of Staff Physicians

300

300

9t1412021

204

32

Minimum number of off-street parking spaces for Medical and Related Uses, Laboratories,

Elderly Housing: 222

Off-street parking and loading requirements for proposed Medical and Related uses,

Laboratories, Elderly Housing shall be provided as authorized by the RT4 Residential

Two-Flat, Townhouse and Multi-Unit District Classification of the Chicago Zoning Ordinance'

Minimum Periphery Setbacks:

A. Boundary and Front Yard Setbacks:

B. Boundary and Side Yard Setbacks:

C. Minimum Distances Between Patient Room Facings

D. Minimum Distance Between End and Face Walls:

15 feet

8 feet

24 feet

24 teet

Setback And Yard Requirements May Be Adjusted Where Required To Permit Conformance

To The Pattern Of, Or Architectural Arrangement Related To, Existing Structures, Or \ffhen

Necessary Because Of Technical Reasons, Subject To The Approval Of The Department Of

Planning And Development.
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Rec/assific ation Of Area Shown On Map No. 13-L.
(As Amended)

(Application No. 20776T1)
(Common Address: 5120 N. Elston Ave.)

lso2021-3076I

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is hereby amended by changing all of the B3-1 Community Shopping District symbols as

shown on Map Number 13-L in the area bounded by:

North Elston Avenue; a line 200 feet northwesterly of and parallel to West

Carmen Avenue; the public alley southwesterly of and parallel to North Elston Avenue;

and a line 225 feet northwesterly and parallel to West Carmen Avenue,

to those of aB2-2 Neighborhood Mixed-Use District

SECTION 2. This ordinance takes effect after its passage and due publication.

[Site plan; Proposed 1't and 2nd Floor Plans; and Building Elevations
attached to this ordinance printed on pages 36532

through 36536 of this Journal.l

Type 1 Narrative Rezoning Analysis attached to this ordinance reads as follows
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il"tn la;tl IUf F'UmllCAti

NARRATIVE AND PLANS AMIDNDED TO I}[, A TYPII 1 ZONING MAP
AMtrNDMENT FOR 5120 NOITTI.I ELSTON AVE rITOM I}3-1 TO B2-2

The subject property is currently improved with an older one-story comrnercial builcling.
The Applicant intends to build a sccond story additiou to the existing building anci
establish 2 dwetlilg units witliin the building, with the glound floor unit duplexed to the
basement level. The Applicant needs a zoning change to comply with the minimum lot
area per unit requirements of the Ordinance,

Project Description
Zoning Change from a B3-1 Comrnunity
Slropping District ta aB2-2 Neighborliood
Mixcd-Use District

Use: Residential building witli 2 dwelling units

Floor Ar:ea Ratio B

Lot Area: 3,125 Square Feet

Building Floor Area: 2,320 Square Feet

Density 1,562 Square Feet per Dwelling Unit

Off- Street parking: 3 car garage

Set Backs Front Setback: 1.90'
Side Setbacl$: North: 0.97' /South: 3.04'
Rear Setback: 56.33'

Building height: 27',-10"
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Rec/assification Of Area Shown On Map No' 15-G'
(Application No. 20780)

(Common Address: 1101 -- 1109 W. Granville Ave./6172 N. Winthrop Ave')
lo2o21-30e21

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

SECTION 1. Tifle 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is hereby amended by changing all oi the B3-5 Community Shopping District symbols and

indications as shown on Map Number 15-G in an area bounded by:

West Granville Avenue; North Winthrop Avenue; a line 57.76 feet south of and parallel

to West Granville Avenue; and the public alley next west of and parallel to North

WinthroP Avenue,

to those of aB2-3 Neighborhood Mixed-Use District.

SECTION 2. This ordinance takes effect after its passage and due publication.

Rec/assr7ication Of Area Shown On Map No. 16-D'
(As Amended)

(Application No. 20709)
(common Address: 835 -- 861 E. 63'd St./6301 -- 6325 S. MarylanO ey9 ] -

ls02021-1e831

Be lt Ordained by the City Council of the Ci$ of Chicago:

SECTION 1. Tiile 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

be amended by changing all of the B3-3 Community Shopping District symbols and

indications as shown on Map Number 16-D in the area bounded by:

East 63'd Street; a line 191.70 feet east of and parallel to South Maryland Avenue; a line

1O3.21feet south of and parallel to East 63'd Street; a line 1 7970 feet east of and parallel

to South Maryland Avenue; a line extending southwesterly from a point 125teel south

oi gast 63'd Street and 179J0 feet east of South Maryland Avenue to a point

124.67 feet north of East 63'd Place and 163.76 feet east of South Maryland Avenue;

a line 1 24.67 feet north of and parallel to East 63'd Place; a line 141.00 feet east of and

parallelto South Maryland Avenue; East 63'd Place; and South Maryland Avenue,

to the designation of Residential Business Planned Development Number which is

hereby estiolisned in the area above described, subject to such use and bulk regulations
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as are set forth in the Plan of Development attached and made a part thereto and to no

others.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

plan of Development Statements referred to in this ordinance read as follows

Standard Planned Development Statements.

The planned Development Statements describe the legal regulations and conditions that

will control the development of the proposed project. The following statements shall be

included in the ordinance; any proposed changes to these statements must be discussed

and reviewed with the Chicago Department of Planning and Development. Based on the

scope of the project, additional statements (listed at the end of this document) may be

required. The following statements must be included in the ordinance:

1. The area delineated herein as Planned Development Number, to be determined

("planned Development") consists of approximately 44,043 square feet of property

which is depicted on the attached Planned Development Boundary and Properly Line

Map ("Property") and is owned or controlled by the Applicant, 63'd Maryland LLC.

2. The requirements, obligations and conditions contained within this Planned

Development shall be binding upon the Applicant, its successors and assigns and, if

different than the Applicant, the legal titleholders and any ground lessors. All rights

granted hereunder'to the Applicant shall inure to the benefit of the Applicant's
successors and assigns and, if different than the Applicant, the legal titleholder and

any ground lessors. Furthermore, pursuant to the requirements of Section 17-8-0400

of 
'ttie 

Chicago Zoning Ordinance, the Property, at the time of application for
amendments, hodifications or changes (administrative, legislative or othennrise) to this
planned Development are made, shall be under single ownership or designated

control. single designated control is defined in section 17-8-0400.

3. All applicable official reviews, approvals or permits are required to be obtained by the

Applicant or its successors, assignees or grantees. Any dedication or vacation of

streets or alleys or grants of easements or any adjustment of the right-of-way shall

require a sepirate iubmittal to the Department of Transportation on behalf of the

Applicant or its successors, assigns or grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall

be in compliance with the Planned Development.
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lngress or egress shall be pursuant to the Planned Development and may be subject

to-ttre review and approval of the Departments of Planning and Development and

Transportation. Closure of all or any public street or alley during_demolition or

constiuction shall be subject to the review and approval of the Department of

Transportation.

pursuant to a negotiated and executed Perimeter Restoration Agreement
("Agreement") by and between the Department of Transportation's D_ivision of

infrlstructure. Management and the Applicant. The Applicant shall provide

improvements and restoration of all public way adjacent to the Property, which may

include, but not be limited to, the following as shall be reviewed and determined by the

Department of Transportation's Division of I nfrastructu re M anagement:

Full width of streets

Full width of alleys

Curb and gutter

Pavement markings

Sidewalks

ADA crosswalk ramPs

Parkway and landscaping

The Perimeter Restoration Agreement must be executed prior to any Department of

Transportation and Planned Development Part ll review permitting. The Agreement
shall reflect that all work must comply with the current Rules and Regulations and must

be designed and constructed in accordance with the Department of Transportation's

Construition Standards for Work in the Public Way and in compliance with the

Municipal Code of Chicago Chapter 10-20. Design of said improvements should follow

the Department of Transportation's Rules and Regulations for Construction in the
public'Way as well as The Street and Site Plan Design Guidelines. Any variation in

scope or design of public way improvements and restoration must be approved by the

Department of TransPortation.

This plan of development consists of nineteen (19) Statements; a Bulk Regulations

Table; an Existing Land-Use Map; an Existing Zoning Map; a Planned Development

Boundary and Property Line Map; Site Plan; Landscape Plan; Floor Plans; a Roof
Plan; anO Building Elevations (North, South, East and West) prepared by

Fitzgerald Architecti and dated (date of Plan Commission presentation), submitted

herein. Full-sized copies of the Site Plan, Landscape Plan and Building Elevations are

on file with the Department of Planning and Development. ln any instance where a

provision of this Planned Development conflicts with the Chicago Building Code, the
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Building Code shall control. This Planned Development conforms to the intent and

purpos6 of the Chicago Zoning Ordinance, and all requirements thereto, and satisfies

ihe'established criteria for approval as a Planned Development. ln case of a conflict

between the terms of this Planned Development Ordinance and the Chicago Zoning

Ordinance, this Planned Development shall control.

The following uses are permitted in the area delineated herein as a Planned

Development, to be determined:

All residential uses (including accessory uses) allowed within the B3-3 District,

restaurant (general), retail, business live/work, office and accessory parking.

6. On-premises signs and temporary signs, such as construction and marketing signs,

snajt be permitted within the Planned Development, subject to the review and approval

of the Department of Planning and Development. Off-premises signs are prohibited

within the boundary of the Planned Development.

T. For purposes of height measurement, the definitions in the Chicago Zoning Ordinance

shali apply. The height of any building shall also be subject to height limitations, if any,

established by the Federal Aviation Administration.

B. The maximum permitted floor area ratio (FAR) for the Property shall be in accordance

with the attached Bulk Regulations and Data Table, for the purpose of FAR

calculations and measurements, the definitions in the Zoning Ordinance shall apply.

The permitted FAR identified in the Bulk Regulations and Data Table has been

determined using a net site area of 44,043 square feet and a FAR of 1.77 .

g. Upon review and determination, Part ll review, pursuant to Section 17-13-0610,

a part ll review fee shall be assessed by the Department of Planning and

Development. The fee, as determined by staff at the time, is final and binding on the

Applicant and must be paid to the Department of Revenue prior to the issuance of any

Part ll approval.

10. The Site and Landscape Plans shall be in substantial conformance with the Landscape

Ordinance and any other corresponding regulations and guidelines, including

Section 17-13-O8OO. Final landscape plan review and approval will be by the

Department of Planning and Development. Any interim reviews associated with site

plan review or Part ll reviews, are conditional until final Part ll approval.

11. The Applicant shall comply with Rules and Regulations for the Maintenance of

Stockpiles promulgated by the Commissioners of the Departments of Streets and

Sanitation, Fleet and Facility Management and Buildings, under Section 13-32-085, or

any other provision of the Municipal Code of Chicago.
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12. The terms and conditions of development under this Planned Development ordinance
may be modified administratively, pursuant to Section 17-13-0611-A, by the Zoning

Administrator upon the application for such a modification by the Applicant, its

successors and assigns and, if different than the Applicant, the legal titleholders and

any ground lessors.

13. The Applicant acknowledges that it is in the public interest to design, construct and

maintain the project in a manner which promotes, enables and maximizes universal

access throughout the Property. Plans for all buildings and improvements on the
property shail be reviewed and approved by the Mayor's Office for People with

Disabiliiies to ensure compliance with all applicable laws and regulations related to
access for persons with disabilities and to promote the highest standard of
accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct,

renovate and maintain all buildings in a manner that provides healthier indoor

environments, reduces operating costs and conserves energy and natural resources.

The Applicant shall obtain the number of points necessary to meet the requirements

of the Chicago Sustainable Development Policy, in effect at the time the Part ll review
process is initiated for each improvement that is subject to the aforementioned policy

and must provide documentation verifying compliance.

15. The Applicant acknowledges that it is the policy of the City to maximize opportunities

for Minority- and Women-owned Business Enterprises ("MAIVBEs") and city residents

to compete for contracts and jobs on construction projects approved through the
planned development process. To assist the City in promoting and tracking such

MA/VBE and city resident participation, an applicant for planned development approval

shall provide information at three points in the City Approval Process. First, the

applicant must submit to DPD, as part of its application for planned development

approval, an MAffBE Participation Proposal. The MAffBE Participation Proposal must

identify the applicant's goals for participation of certified MA/VBE firms in the design,

engineering and construction of the project, and of city residents in the construction

woi1. The City encourages goals of (i) 26 percent MBE and 6 percent WBE
participation (measured against the total construction budget for the project or any
phase thereof), and (ii) 50 percent city resident hiring (measured against the total

construction work hours forthe project or any phase thereof). The MAffBE Participation
Proposal must include a description of the applicant's proposed outreach plan

designed to inform MAffBEs and city residents of job and contracting opportunities.

Second, at the time of the applicant's submission for Part ll permit review for the
project or any phase thereof, the applicant must submit to DPD (a) updates (if any) to

ihe applicant's preliminary outreach plan, (b) a description of the applicant's outreach
efforts and evidence of such outreach, including, without limitation, copies of certified
letters to MAffBE contractor associations and the ward office of the alderman in which

the project is located and receipts thereof; (c) responses to the applicant's outreach

efforts, and (d) updates (if any) to the applicant's MA/VBE and city resident participation
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goals. Third, prior to issuance of a Certificate of Occupancy for the project or any

[n.r" thereof, the applicant must provide DPD with the actual level of MA/VBE and city

resident participation in the project or any phase thereof, and evidence of such

participation. ln addition to' thL foregoing, DPD may request guch additional

information as the department determinLs may be necessary or useful in evaluating

the extent to which MMBEs and city residents are informed of and utilized in planned

development projects. All such information will be provided in a form acceptable to the

Zoning Administrator. DPD will report the data it collects regarding projected and

actuaiemployment of M/WBEs and city residents in planned development projects

twice yeariy to tne Chicago Plan Commission and annually to the Chicago City Council

and the Mayor.

This planned Development shall be governed by Section 17-13-0612' Should this
planned Developmeniordinance lapse, the Zoning Administrator shall initiate a zoning

map amendment to rezone the Property to B3-3 Community shopping District.

The Applicant acknowledges and agrees that the rezoning of the Property will maintain

tfre eidperty's existing e1-S Community Shopping District as its underlying zoning

district under its prop-osed Residential-Business Planned Development (P.D.). The

proposed p.D. triggeis the requirements of Section2-45-115 of the Municipal Code of

bnibrgo (Afforda5ie Requirements ordinance orARo). Any developer of a "residential

housirig project" within the meaning of the ARO must: (i) set aside 10 percent of the

housini uniis in the residential housing project (Required Units) as affordable units;

(ii) pay-a fee in lieu of the development-of the Required Units; or, (iii) any combination

if tll inO (ii); provided, however, that residential housing projects with 20 or more units

muit provide'at least 25 percent of the Requited Units on-site, The Property is located

in a low-moderate income area, within the meaning of the ARO, and the project has a

total of 58 units. As a result, the Applicant's affordable housing obligation is

6 affordable units (10 percent of 70 rounded up/down), 2 of which are Required Units

(25 percent of 6 rounded up/down). The Applicant agrees that the affordable rental/for-

sale units must be affordable to households earning no more than 60 percent of the

Chicago primary Metropolitan Statistical Area Median lncome (AMl), as updated

,nnr"ify by the bity of itricago. lf the Applicant subsequently reduces (or increases)

the number of houiing units in the P.D,, the Applicant shall update and resubmit the

Affordable Housing pLtite Form to DPD for review and approval;_DPD may a.djust the

number of requirel Affordable Units without amending the P.D. Prior to the issuance

of any building permits for any residential building in the P.D., including, without

limitation, excivation or foundition permits, the Applicant must make the required

Cash payment and/or execute and record an affordable housing agreement in

accordanle with Sectio n 2-45-115(L). The terms of the affordable housing agreement

and any amendments thereto are incorporated herein. by this reference. The Applicant

acknowledges and agrees that the affordable housing agreement will be recorded

against thip.D., or tie applicable portion thereof, and will constitute a lien against

sfch property. The Commissioner of DPD may enforce remedies for any breach of
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this Statements to be determined, including any breach of any affordable housing
agreement, and enter into settlement agreements with respect to any such breach,
subject to the approval of the corporation counsel, without amending the p.D.

Notwithstanding the foregoing, the Applicant plans to apply for Low-lncome Housing
Tax Credits and other financial assistance whose affordability requirements exceed
those of the Affordable Housing Ordinance from the City to develop affordable housing
in any portion of the Planned Development (P.D.). Applicant's proposed P.D. includes
a total of fifty-eight (58) housing units, of which forty-one (41) units will be affordable
units. Of the forty-one (41) affordable units, a) nine (9) units must be affordable to
households earning no more than 30 percent of the Chicago Primary Metropolitan
Statistical Area Median lncome (AMl), as updated annually by the City of Chicago;
b) nine (9) units must be affordable to households earning no more than 50 percent
AMI; c) twenty{hree (23) units must be affordable to households earning no more than
60 percent AMI for an overall total of forty-one (41) affordable units. The regulatory,
redevelopment, loan or other agreement(s) to be executed by the City and the
Applicant in connection with such tax credits or other financial assistance shall govern
and controlthe Applicant's obligation to provide affordable housing for such subsidized
portion of the P.D.

19. The Applicant acknowledges that it is in the public interest to ensure that adequate
open space and recreational facilities are provided to serve new residential
developments. As stated in the Open Space lmpact Fee Ordinance Section 16-18-O8O
of the Municipal Code of Chicago, in the case of larger developments which are
processed as Planned Developments, developers are encouraged to provide open
space and recreational facilities on-site to serve new residents instead of paying open
space impact fees.

All open spaces developed for use by the public must be in compliance with the Open
Space lmpact Fee Administrative Regulations and Procedures promulgated by the
Commissioner of the Department of Planning and Development (DPD), pursuant to
Section 16-18-1 10.

[Existing Land-Use/Aerial Map; Existing Zoning Map; property Line/Boundary Map;
site Plan; Landscape Plan; Ground Floor Plan; Typical Levels 2 through
4 Plan; Level 5 Plan; Roof Plan; North, South, East and West Building

Elevations; and PIat of Survey referred to in these plan of
Development Statements printed on pages 36544

through 36556 of this Journal.l

Bulk Regulations and Data Table referred to in these Plan of Development Statements
reads as follows
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Gross Site Area (square feet):

Area of Public Way (square feet):

Net Site Area (square feet):

Maximum Floor Area Ratio:

Allowed Uses:

Number of Residential Units:

Number of Live/Work Units:

Retail (square feet):

Number of Off-Street Parking
Spaces:

Number of Bicycle Parking
Spaces:

Number of Loading Berths:

Maximum Building Height

JOU RNAL--CITY COU NCIL--CH ICAGO

ResidentialBusrness Planned Development.

Bulk Regulations And Data Table.

9t14t2021

66,001 square feet

2'1,968 square feet

44,043 square feet

1.77

All uses identified in Statement Number 5

3,500 square feet

40 (total)

32 (residential)

I (retail)

50

One (1) 10 feet by 25 feet (residential)

One (1) 10 feet by 25 feet (retail)

60 feet as measured by 17-17-0311-A of the
czo

56

2

Setbacks from Property Line: ln accordance with Site Plan
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Planned Development No. -
EXISTING LAND USE / AERIAL IMAP
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Planned Development No. -
EXISTING ZONING MAP

Pn 6d

PROPOSED

.r"\,tl- f

f.,'yi 5

9t14t2021

z
aF
I
J
@
l
o_

x.

II
J
z
tr

rj .Ii.r.'

t;

a

a

I
a

Ei r- i

SITE I

LEGENDI

-.. - 
PROPOSED pD BOUNDARY

Applicant:
Address:

lntroduced: May26,ZOU
CPC Date: TBD
Amended:

63rd lvaryland LLC
63rd Streat and ivlaryland Ave. O

PD-02

i t i.r,-:

i-'i-i.'r' .'

5l I

PD 1 234

t ",- r



9n4t2A21 REPORTS OF COMMITTEES

Planned Development No. -
PD PROPERry LINE / BOUNDARY MAP
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Planned Development No, -
SITE PLAN
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Planned Development No. -
LANDSCAPE PLAN
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Planned Development No. -
GROUND FLOOR PLAN

9t14t2021
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Planned Development No. -
TYPICAL LEVELS 2.4 PLAN
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Planned Development No. -
LEVEL 5 PLAN
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Planned Development No. -
ROOF PLAN
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Planned Development No. -
SOUTH AND EAST ELEVATIONS

36555

zq
F

I
J
tnfL
t
olr
J

z
tL

FIBER CE[,,lENT

PANET - -

SRICK

FIEER CEI/ENT
PANEL

B/CEILING

CAST

STONE

METAL
CANOPY

VINYL WNDOW

BRICK

u
?z
6vo
Iz
N
&u

b

F

oo
d

qLUM, + GLASS

SIOREFRONT SYSTEM

FIBER CEMENT

BRICK #5+
SOUTH ELEVATION

PANEL 

--

BRICK

CAST
STONE

FIBER CEIlIENI
PANEL _.. - VINYLWNOOW

JOISr

BRICK

BRICK

uoz
1oEo
ozzo
E
E

F
I

o
6

Applicant:
Address:

lntroduced:
CPC Dete:
Amended:

BRICK

63rd Maryland LLC
63rd Street and lvarytand Ave.

May 26,2021
TBO

EAST ELEVAION

IIrE 1

-0-
ALUM. + GLASS
STOREFRONI
SYSTE]\,{

12.

H]TH

ITTH

0' 8' 16',

PD-11



36556 JOU RNAL--CIW COUNCI L--CH ICAGO 9n4t2A21

z
a
F
of
co
f
&
x.
o
tL
J

z
tr

'l
II
I

)
I

I

I

ltrl ,/i
I r.

,l .t Irt 1ll .
!ft !r

ti . tit
ti r

ir
lt
lt

I

--.4 - -/-. -z'---/_

-1__1__/-'_/__

!r:------
Vi st.t

,,/ ,/ /l I
a

-_4- _

__4-_

I
,

I

:
E

:l

B

i,

a
!

XII

I#

;Ii

il;
il:

6

I+

i
I

t
I

1t21.67')

,l:

E

.ooo6l

8'

It
t\

\

t

'1.

i

?

- - --7-

ht
L

4\
\
t

h
l

t
tr

e1.

c;
fl;

O: ctroCia B tr

llilt'rg ll
;ll"lil"!

i.:

I

i6
9F

-t

!

c

3

alii Ei:i
!;!E erES

siEi:lcE

iis;ilfi
E*i; 

e

tt!i!
!;!el

ir
tirl

1.?"
. PFB

l

:TT

B:.6

I
I



9t14t2021 REPORTS OF COMIVIITTEES 36557

Rec/assification Of Area Shown On Map No. 18'F.
(Application No. A-871 3)

(Common Address: 543 -- 555 W. 78th St., 7800 -- 7838 S. Fielding Ave.
And 552 -- 574 W. 79th St.)

1o2021-30861

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the M1-2 District symbols and indications as shown

on Map Number 18-F in the area bounded by:

West 78th Street; South Fielding Avenue; the easterly line of the Commuter Rail Division
of the Regional Transportation Authority railroad right-of-way (formerly the Chicago,
Rock lsland & Pacific Railroad right-of-way); West 79th Street; and the westerly line of
the Commuter Rail Division of the Regional Transportation Authority railroad right-of-
way (formerly the Chicago, Rock lsland & Pacific Railroad right-of-way),

to those of a T Transportation District.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

Rec/assifrcation Of Area Shown On Map No. 20'8.
(As Amended)

(Application No. 20700)
(Common Address: 7400 --7404 W. Talcott Ave./7401 -- 7425 W. Everell Ave.)

ls02021-19601

Be lt Ordained by the City Council of the CiU of Chicago:

SECTION 1. That the Chicago Zoning Ordinance be amended by changing all of the
current RS2 Residential Single-Unit (Detached House) District symbols and indications as

shown on Map Number 20-B in the area bounded by:

that part of Lot 1 of the northeast quarter of Section 1, Township 40 North, Range 12,

East of the Third Principal Meridian, described as follows: beginning at a point 33 feet
south of the north line, being also the south line of West Everell Avenue, said point being

313.23 feetwestfrom thewest line of the east half of said Lot 1, as measured along
said south line; thence north 87 degrees, 32 minutes, 18 seconds east, on the south line

of said Everell Avenue, 313.23 feet to the west line of the east half of said Lot 1; thence
south 00 degrees, 07 minutes, 22 seconds west, 1 ,543.51 feet to the northeasterly
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line of Talcott Avenue; thence north 56 degrees, 10 minutes, 29 seconds west, on said

northeasterly line, 90.16 feet; thence north 00 degrees, 07 minutes,

22 seconds east, parallel with the west line of the east half of said Lot 1,332.81 feet;

thence north 10 degrees, 07 minutes, 22 seconds east, 182.42 feet: thence north

90 degrees, 00 minutes, 00 seconds west, 78.72 feet; thence north 14 degrees,

33 miiutes, 47 seconds west, 28.05 feet; thence north 02 degrees, 32 minutes,

49 seconds west, 72.19 feet: thence south 87 degrees, 26 minutes, 00 seconds,

37.40 feet; thence north 02 degrees,36 minutes,24 secondswest,76.11 feet; thence

north 87 degrees,42 minutes, 10 seconds east, 13.11 feet; thence north 02 degrees,

17 minutes, 50 seconds west, 37.02 feet; thence south 87 degrees, 42 minutes,

10 seconds west,9.99 feet; thence north 02 degrees,20 minutes, 57 seconds west,

71.61feet; thence north 47 degrees,22 minutes,05 secondswest, 14.14 feet; thence

south 87 degrees, 36 minutes, 47 seconds west, 91.55 feet; thence south 42 degrees,

32 minutes, 17 seconds west, 14.12 feet; thence south 02 degrees, 28 minutes,

41 seconds east, 58.75 feet; thence south 87 degrees, 43 minutes, 58 seconds west,

95.48 feet; thence north 02 degrees, 27 minutes, 20 seconds west, 38.90 feet; thence

north 56 degrees,20 minutes, 12 secondswest, T0.lgfeet; thence north 32 degrees,

41 minutes, 10 seconds east,65.93 feet; thence north 67 degrees,32 minutes,

06 seconds east, 98.24 feet; thence north 00 degrees, 07 minutes, 58 seconds east

parallel to the west line of said Lot 1, a distance of 581.45 feet to the point of beginning,

in Cook County, lllinois,

to those of a Residential Planned Development'

SECTION 2. This ordinance shall be in full force and effect from and after its passage

and due publication.

plan of Development Statements referred to in this ordinance read as follows

Re si d e nti a/-Business P I an n e d D ev e I o p m e nt N o.

Pl anned DeveloPment Statements.

The area delineated herein as Planned Development Number 

- 

("Planned

Development") consists of approximately 313,084 square feet (7.187 acres) of
property which is depicted on the attached Planned Development Boundary and
property Line Map ("Property") and is owned or controlled by the Applicant, Lexington

Homes LLC.

The requirements, obligations and conditions contained within this Planned

Development shall be binding upon the Applicant, its successors and assigns and, if

1

2
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different than the Applicant, the legal titleholders and any ground lessors. All rights
granted hereunder to the Applicant shall inure to the benefit of the Applicant's
successors and assigns and, if different than the Applicant, the legal titleholder and

any ground lessors. Furthermore, pursuant to the requirements of Section 17-8-0400

of the Chicago Zoning Ordinance, the Property, at the time of application for

amendments, modifications or changes (administrative, legislative or othenuise) to this
Planned Development are made, shall be under single ownership or designated
control. Single designated control is defined in Section 17-8-0400.

3. All applicable official reviews, approvals or permits are required to be obtained by the

Applicant or its successors, assignees or grantees. Any dedication or vacation of
streets or alleys or grants of easements or any adjustment of the right-of-way shall
require a separate submittal to the Department of Transportation on behalf of the
Applicant or its successors, assigns or grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall
be in compliance with the Planned Development.

lngress or egress shall be pursuant to the Planned Development and may be subject
to the review and approval of the Departments of Planning and Development and

Transportation. Closure of all or any public street or alley during demolition or
construction shall be subject to the review and approval of the Department of
Transportation.

Pursuant to a negotiated and executed Perimeter Restoration Agreement
("Agreement") by and between the Department of Transportation's Division of
lnfrastructure Management and the Applicant, the Applicant shall provide
improvements and restoration of all public way adjacent to the Property, which may
include, but not be limited to, the following as shall be reviewed and determined by the
Department of Transportation's Division of I nfrastructure M anagement:

Full width of streets

Fullwidth of alleys

Curb and gutter

Pavement markings

Sidewalks

ADA crosswalk ramps

Parkway and landscaping
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The Perimeter Restoration Agreement must be executed prior to any Department of
Transportation and Planned Development Part ll review permitting. The Agreement
shall reflect that all work must comply with current Rules and Regulations and must
be designed and constructed in accordance with the Department of Transportation's
Construction Standards for Work in the Public Way and in compliance with the
Municipal Code of Chicago Chapter 10-20. Design of said improvements should follow
the Department of Transportation's Rules and Regulations for Construction in the
Public Way as well as The Street and Site Plan Design Guidelines. Any variation in
scope or design of public way improvements and restoration must be approved by the
Department of Transportation.

4. Access to the Planned Development shall be from an existing service road running
north from West Talcott Avenue. Vehicular access from West Everell Avenue shall be
prohibited, except for emergency vehicles which shall be permitted to use the
emergency access drive. The Applicant shall install signage on West Everell Avenue
prohibiting non-emergency vehicular access. The Applicant shall also install
wayfinding signage at the West Talcott Avenue entrance and along West
Everell Avenue. Except for signage and mountable curbs at the emergency access
drive from West Everell Avenue, no other measures (such as gates or barriers)
preventing vehicular access to the site from West Talcott Avenue or West Everell
Avenue shall be permitted to be installed.

The Applicant shall be responsible for all site development work, including the
construction of streets and alleys and the installation of all necessary utilities. With the
exception of sidewalks and the installation of the final surface course for the roadways,
all site development work, including roadway and utility construction shall be
completed before a building permit is issued for any of the individual homes in the
Planned Development.

Prior to the issuance of building permits for any of the homes in the Planned
Development, the Applicant shall cause a declaration of covenants, conditions and
restrictions to be recorded against the property which shall provide that the private
roadway and utility maintenance, garbage/refuse removal, and snow removal shall be
the responsibility of the Applicant for a period of three years, and upon expiration of
such three year period, shall be the responsibility of the homeowners and/or the
homeowners' association.

5. This plan of development consists of 17 Statements; a Bulk Regulations Table; Site
Plan; Site Plan (North); Site Plan (South); a Planned Development Boundary and
Property Line Map; an Emergency Access Drive Section; a West Street Elevation; an
East Street Elevation; a North and South Street Elevations; a West SFH lndividual
Elevations; an East SFH lndividual Elevations; an Existing Zoning Map; and
Landscape Plan prepared by Pappageorge Haymes Architects and dated
August 19,2021, submitted herein, Full-sized copies of the Site Plan, Landscape Plan
and Building Elevations are on file with the Department of Planning and Development.
ln any instance where a provision of this Planned Development conflicts with the
Chicago Building Code, the Building Code shall control.
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This Planned Development conforms to the intent and purpose of the Chicago Zoning
Ordinance, and all requirements thereto, and satisfies the established criteria for
approval as a Planned Development. ln case of a conflict between the terms of this
Planned Development ordinance and the Chicago Zoning Ordinance, this Planned
Development shall control.

6. The following uses are permitted in the area delineated herein as a Planned
Development: single-family detached homes, accessory parking, and accessory uses.

7. On-premises signs and temporary signs, such as construction and marketing signs,
shall be permitted within the Planned Development, subject to the review and approval
of the Department of Planning and Development. Off-premises signs are prohibited
within the boundary of the Planned Development.

8. For purposes of height measurement, the definitions in the Chicago Zoning Ordinance
shall apply. The height of any building shall also be subject to height limitations, if any,
established by the Federal Aviation Administration.

9. The maximum permitted floor area ratio (FAR) for the Property shall be in accordance
with the attached Bulk Regulations and Data Table. For the purpose of FAR
calculations and measurements, the definitions in the Zoning Ordinance shall apply.
The permitted FAR identified in the Bulk Regulations and Data Table has been
determined using a net site area of 313,084 square feet and a base FAR of 0.65.

10. Upon review and determination, Part ll review, pursuant to Section 17-13-0610, a
Part ll review fee shall be assessed by the Department of Planning and Development.
The fee, as determined by staff at the time, is final and binding on the Applicant and
must be paid to the Department of Revenue prior to the issuance of any Part ll
approval.

11. The Site and Landscape Plans shall be in substantial conformance with the Landscape
Ordinance and any other corresponding regulations and guidelines, including
Section 17-13-0800. Final landscape plan review and approval will be by the
Department of Planning and Development. Any interim reviews associated with site
plan review or Part ll reviews, are conditional until final Part ll approval.

12. The Applicant shall comply with Rules and Regulations for the Maintenance of
Stockpiles promulgated by the Commissioners of the Departments of Streets and
Sanitation, Fleet and Facility Management and Buildings, under Section 13-32-085, or
any other provision of the Municipal Code of Chicago.

13. The terms and conditions of development under this Planned Development ordinance
may be modified administratively, pursuant to Section 17-13-0611-A, by the Zoning
Administrator upon the application for such a modification by the Applicant, its
successors and assigns and, if different than the Applicant, the legal titleholders and
any ground lessors.

14. The Applicant acknowledges that it is in the public interest to design, construct and
maintain the project in a manner which promotes, enables and maximizes universal
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access throughout the Property. Plans for all buildings and improvements on the
Property shall be reviewed and approved by the Mayor's Office for People with
Disabilities to ensure compliance with all applicable laws and regulations related to
access for persons with disabilities and to promote the highest standard of
accessibility.

15. The Applicant acknowledges that it is in the public interest to design, construct,
renovate and maintain all buildings in a manner that provides healthier indoor
environments, reduces operating costs, and conserves energy and natural resources.
The Applicant shall obtain the number of points necessary to meet the requirements
of the Chicago Sustainable Development Policy, in effect at the time the Part ll review
process is initiated for each improvement that is subject to the aforementioned policy
and must provide documentation verifying compliance.

16. The Applicant acknowledges that it is the policy of the City to maximize opportunities
for Minority- and Women-owned Business Enterprises ("MAIVBEs") and city residents
to compete for contracts and jobs on construction projects approved through the
planned development process. To assist the City in promoting and tracking such
MA/r/BE and city resident participation, an applicant for planned development approval
shall provide information at three points in the City approval process. First, the
applicant must submit to DPD, as part of its application for planned development
approval, an MMBE Participation Proposal. The MAffBE Participation Proposal must
identify the applicant's goals for participation of certified MA/VBE firms in the design,
engineering and construction of the project, and of city residents in the construction
work. The City encourages goals of (i) 26 percent MBE and 6 percent WBE
participation (measured against the total construction budget for the project or any
phase thereof), and (ii) 50 percent city resident hiring (measured against the total
construction work hours forthe project or any phase thereof). The MATVBE Participation
Proposal must include a description of the applicant's proposed outreach plan
designed to inform MAffBEs and city residents of job and contracting opportunities.
Second, at the time of the applicant's submission for Part ll permit review for the
project or any phase thereof, the applicant must submit to DPD (a) updates (if any) to
the applicant's preliminary outreach plan, (b) a description of the applicant's outreach
efforts and evidence of such outreach, including, without limitation, copies of certified
letters to MATVBE contractor associations and the ward office of the alderman in which
the project is located and receipts thereof; (c) responses to the applicant's outreach
efforts, and (d) updates (if any) to the applicant's MA/VBE and city resident participation
goals. Third, prior to issuance of a Certificate of Occupancy for the project or any
phase thereof, the applicant must provide DPD with the actual level of MAffBE and
city resident participation in the project or any phase thereof, and evidence of
such participation. ln addition to the foregoing, DPD may request such additional
information as the department determines may be necessary or useful in evaluating
the extent to which MAIVBEs and city residents are informed of and utilized in planned
development projects. All such information will be provided in a form acceptable to the
Zoning Administrator. DPD will report the data it collects regarding projected and
actual employment of MMBEs and city residents in planned development projects
twice yearly to the Chicago Plan Commission and annually to the Chicago City Council
and the Mayor.
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Gross Site Area:

Area of Public Right-of-WaY:

Net Site Area:

Maximum Floor Area Ratio:

Required Setbacks:

Rear:

Side:

Front:

Maximum Number of
Dwelling Units:

Maximum Building Height:

Minimum Accessory Parking
Spaces:

REPORTS OF COTVIMITTEES 36563

This Planned Development shall be governed by Section 17-13-0612. Should this
planned Development ordinance lapse, the Zoning Administrator shall initiate a zoning

map amendment to rezone the Property to RS2 Residential Single-Unit (Detached

House) District.

[Site Plans North and South; Boundary and Property Line Map; North, South and

centrat overall Landscape Plan; Emergency Access Drive section;
Building Elevations; and Zoning Map referred to in these Plan

of Development Statements printed on pages 36564
through 36576 of this Journal.l

Bulk Regulations and Data Table referred to in these Plan of Development Statements

reads as follows

Re si d e nt i a/-Business P I a n n e d D ev el o p m e nt N o.

Bulk Regulations And Data Table.

326,396 square feet (7.493 acres)

13,312 square feet (.306 acre)

313,084 square feet (7.187 acres)

.65

Per Site Plan

Per Site Plan

Per Site Plan

50 Single Family Homes

30 feet by 0 inches

2:1
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Rec/assrTication Of Area Shown On Map No. 20-F.
(Application No. A-8714)

(Common Address: 601 -- 659 W. 79th St., 7901 -- 7909 S. Union Ave.
And 7901 "7915 S. Lowe Ave.)

1o2021-30851

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

is hereby amended by changing all of the 81-2 and M1-2 District symbols and indications

as shown on Map Number 20-F in the area bounded by:

West 79th Street; the public alley next south of and parallel to West 79th Street;
South Lowe Avenue; a line 153.50 feet south of West 79th Street;the westerly line of the

Commuter Rail Division of the Regional Transportation Authority railroad right-of-way
(formerly the Chicago, Rock lsland & Pacific Railroad right-of-way); a line 218.47 feel
south oi West 79th Street, as measured along the westerly line of the Commuter Rail

Division of the Regional Transportation Authority railroad right-of-way (formerly the

Chicago, Rock lsland & Pacific Railroad right-of-way); a line 248.09 feet south of

West Tgth Street, as measured along the easterly line of the Commuter Rail Division of

the Regional Transportation Authority railroad right-of-way (formerly_the Chicago,

Rock lsiand & Pacific Railroad right-of-way); and the easterly line of the Commuter Rail

Division of the Regional fransportation Authority railroad right-of-way (formerly the

Chicago, Rock lsland & Pacific Railroad right-of-way),

to those of a T Transportation District.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

Rec/assr7rcation Of Area Shown On Map No. 26-F,
(Application No. 20800)

(Common Address: 10857 S. Halsted St.)
102021-31751

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

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,

be amended by changing all the RS3 Residential Single-Unit (Detached House) District

symbols and indications as shown on Map Number 26-F in the area bounded by:



36578 JOU RNAL--CITY COU NC I L--CH ICAGO 9t1412021

a line 73.70 feet north of and parallel to West 109th Street; the alley next east of and

parallel to South Halsted Street; West 109th Street; and South Halsted Street,

to those of a B3-1 Community Shopping District.

SECTION 2. This ordinance shall be in force and effect from and after its passage and

due publication.

AMENDMENT OF TITLE 17 OF MUNICIPAL CODE BY RECLASSIFICATION OF

AREA SHOWN ON MAP NO, 8-G.
(As Amended)

(APPlication No. 207 22)
(Common Address: 3506 -- 3520 S. Halsted St.)

lso2o21-20571

(Committee Meeting Held July 20,2021)

The Committee on Zoning, Landmarks and Building Standards submitted the following

report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

presenting a report for your Committee on Zoning, Landmarks and Building Standards

which held a meeting on july 20,2021, the following item was passed by a majority of the

members present:

page 1 contains Document Number C.2021-2057 ,for a map amendment for the address

commonly known as 3506 -- 3520 South Halsted Street.

I hereby move for passage of the proposed substitute ordinance transmitted herewith

Respectfully submitted,

THOMAS TUNNEY,
Chairman.

(Signed)
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On motion of Alderman Tunney, the said proposed substitute ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

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

SECTION 1, Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the B3-3 Community Shopping District symbols and
indications as shown on Map Number 8-G in the area bounded by:

a line 52 feet south of and parallel with West 35th Street; South Halsted Street; a line
234.53 feet south of and parallel with West 35th Street; and the alley next west of and
parallel with South Halsted Street,

to those of a C3-2 Commercial, Manufacturing and Employment District.

SECTION 2. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance,
is hereby amended by changing all of the C3-2 Commercial, Manufacturing and
Employment District symbols and indications as shown on Map Number 8-G in the area
bounded by:

a line 52 feet south of and parallel with West 35th Street; South Halsted Street; a line
234.53 feet south of and parallel with West 35th Street; and the alley next west of and
parallel with South Halsted Street,

to those of a Business Planned Development.

SECTION 3. This ordinance shall be in force and effect from and after its passage and
due publication.

Plan of Development Statements referred to in this ordinance read as follows
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Busrness Planned Development No.

Pl a n ned D ev el op me nt State me nts.

1. The area delineated herein as Business Planned Development Number _ (the
"Planned Development") consists of a net site area of approximately 27,369 square
feet of property which is depicted on the attached Planned Development Boundary
and Property Line Map (the "Property"). The Property is comprised of three parcels
which are owned by Bridgeport News, lnc., an lllinois corporation, Kok Cheung Chin,
an individual, and the City of Chicago. Our Revival Chicago, LLC (the "Applicant")
makes this application with the consent of the City of Chicago, Kok Cheung Chin and
Bridgeport News, lnc

2. The requirements, obligations and conditions contained within this Planned
Development shall be binding upon the Applicant, its successors and assigns and, if
different than the Applicant, the legal titleholders and any ground lessors. All rights
granted hereunder to the Applicant shall inure to the benefit of the Applicant's
successors and assigns and, if different than the Applicant, the legal titleholder and
any ground lessors. Furthermore, pursuant to the requirements of Section 17-8-0400
of the Chicago Zoning Ordinance, the Property, at the time of application for
amendments, modifications or changes (administrative, legislative or othenruise) to this
Planned Development are made, shall be under single ownership or designated
control. Single designated control is defined in Section 17-8-0400.

3. All applicable official reviews, approvals or permits are required to be obtained by the
Applicant or its successors, assignees or grantees. Any dedication or vacation of
streets or alleys or grants of easements or any adjustment of the right-of-way shall
require a separate submittal to the Department of Transportation on behalf of the
Applicant or its successors, assigns or grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall
be in compliance with the Planned Development.

lngress or egress shall be pursuant to the Planned Development and may be subject
to the review and approval of the Departments of Planning and Development and
Transportation. Closure of all or any public street or alley during demolition or
construction shall be subject to the review and approval of the Department of
Transportation.

Prior to Part ll approval, the Applicant shall submit and the Department of
Transportation shall approve a traffic study. The Applicant agrees that it will be
responsible for the curb extensions, signage and crosswalk improvements shown on
the approved site plan. lf the traffic study identifies infrastructure upgrades or
improvements that are warranted by and attributed to the Ramova Theater
redevelopment project (such as left turn signal at 35th/Halsted or crosswalk count
downs), the developer will be responsible for payment of such upgrades and
improvements.
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Pursuant to a negotiated and executed Perimeter Restoration Agreement
("Agreement") by and between the Department of Transportation's Division of
lnfrastructure Management and the Applicant, the Applicant shall provide
improvements and restoration of all public way adjacent to the Property, which may
include, but not be limited to, the following as shall be reviewed and determined by the
Department of Transportation's Division of I nfrastructure M anagement:

Full width of streets

Fullwidth of alleys

Curb and gutter

Pavement markings

Sidewalks

ADA crosswalk ramps

Parkway and landscaping

The Perimeter Restoration Agreement must be executed prior to any Department of
Transportation and Planned Development Part ll review permitting. The Agreement
shall reflect that all work must comply with current Rules and Regulations and must
be designed and constructed in accordance with the Department of Transportation's
Construction Standards for Work in the Public Way and in compliance with the
Municipal Code of Chicago Chapter 10-20. Design of said improvements should follow
the Department of Transportation's Rules and Regulations for Construction in the
Public Way as well as The Street and Site Plan Design Guidelines. Any variation in

scope or design of public way improvements and restoration must be approved by the
Department of Transportation.

4. This Planned Development consists of 17 Statements; a Bulk Regulations and Data
Table; an Existing Zoning Map; an Existing Land-Use Map; a Planned Development
Boundary and Property Line Map; a Site Plan; Basement, Level 1, and Level 2 Plans,
Elevations (east, south, and west); a Combined Signage Elevation; a Landscape Plan;
and a Proposed Curb Extension Geometry Plan, all prepared by O'Riley Office LLC
and dated July 15,2021 (collectively, the "Plans"). ln any instance where a provision
of this Planned Development conflicts with the Chicago Building Code, the Chicago
Building Code shall control. This Planned Development conforms to the intent and
purpose of the Zoning Ordinance, and all requirements thereto, and satisfies the
established criteria for approval as a Planned Development. ln case of a conflict
between the terms of this Planned Development ordinance and the Zoning Ordinance,
this Planned Development ordinance shall control.
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5. The following uses are permitted within the Planned Development: eating and drinking
establishments (general restaurants, taverns, at grade outdoor patios); entertainment
and spectator sports (large venues, 1000+ occupancy); banks (excluding drive-
through facilities, payday loan stores and pawn shops), food and beverage retail sales
including liquor sales as an accessory use; amusement arcades; limited
manufacturing (including but not limited to brewing of beer and distilling of spirits);
general retail sales; co-located wireless communications facilities i.e., no free standing

. towers); and incidental and related uses.

6. On-premises signs and temporary signs, such as construction and marketing signs,
shall be permitted within the Planned Development, subject to the review and approval
of the Department of Planning and Development. Off-premises signs are prohibited
within the boundary of the Planned Development. Both the "Ramova" marquee sign
and the projecting two-sided roof sign, as shown on the Combined Sign Elevation
exhibit to this Planned Development, while non-conforming, may remain pursuant to
Section 17-15-0503 of the Chicago Municipal Code. The balance of any signage on
the Property shall conform to the total sign area limitations applicable to the subject
property under Section 17-12-1003-E, including the total sign area calculations of the
"Ramova" marquee and projecting two-sided roof signs referenced above and
depicted on the Combined Sign Elevation exhibit. The non-confirming "Ramova"
marquee sign and the projecting two-sided roof sign may add sponsorship signage;
but shall not be enlarged nor othenvise altered. lf the Applicant requests additional
sponsorship signage, a sponsorship agreement and sign plan must be submitted to
the Department of Planning and Development for review as a minor change, pursuant
to Section 17-13-0611. Such sponsorship signage must conform to all of the applicable
on-premises sign restrictions and regulations found in Chapter 17-12; such square
footage will be counted towards the allowed totals found in Section 17-12-1003-E. No
dynamic image display signs are permitted to either supplement the "Ramova"
marquee and projecting two-sided roof signs referenced above and depicted on the
Combined Sign Elevation exhibit or for sponsorship purposes

7. For purposes of height measurement, the definitions in the Zoning Ordinance shall
apply. The height of any building shall also be subject to height limitations, if any,
established by the Federal Aviation Administration.

L The maximum permitted floor area ratio ('FAR') forthe site shall be in accordance with
the attached Bulk Regulations Table. For the purposes of FAR calculations and
measurements, the definitions in the Zoning Ordinance shallapply.The permitted FAR
identified in the Bulk Regulations Table has been determined using a net site area of
22,369 square feet.

L Upon review and determination, "Part ll review", pursuantto Section 17-13-0610 of
the Zoning Ordinance, a Part ll review fee shall be assessed by the Department of
Planning and Development. The fee, as determined by staff at the time, is final and
binding and must be paid to the Department of Revenue prior to the issuance of any
Part ll approval.
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10. The Site and Landscape Plan shall be in substantial conformance with the Landscape
Ordinance and any other corresponding regulations and guidelines. Final landscape
plan review and approval will be by the Department of Planning and Development.
Any interim reviews associated with site plan review or Part ll reviews, are conditional
untilfinal Part ll approval.

11. The Applicant shall comply with Rules and Regulations for the Maintenance of
Stockpiles promulgated by the Commissioners of the Departments of Streets and
Sanitation, Environment and Buildings, under Section 13-32-085 of the Municipal
Code, or any other provision of that code.

12. The terms and conditions of development under this Planned Development ordinance
may be modified administratively pursuant to Section 17-13-0611-A of the Zoning
Ordinance by the Zoning Administrator upon the application for such a modification by
the Applicant, its successors and assigns and, if different than the Applicant, the legal
titleholders and any ground lessors.

13. The Applicant acknowledges that it is in the public interestto design, construct and
maintain the project in a manner which promotes and enables universal access
throughout the Property as required by law. Plans for all buildings and improvements
on the Property shall be reviewed and approved by the Mayor's Office for People with
Disabilities to ensure compliance with all applicable laws and regulations related to
access for persons with disabilities and to promote the highest standard of
accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct,
renovate and maintain all buildings in a manner that provides healthier indoor
environments, reduces operating costs and conserves energy and natural resources.
The Applicant shall obtain the number of points necessary to meet the requirements
of the Chicago Sustainable Development Policy, in effect at the time the
Part ll review process is initiated, for each improvement that is subject to the
aforementioned policy and must provide documentation verifying compliance.

15. The Applicant acknowledges that the Planned Development (P.D.) includes a building
commonly known as the Ramova Theater and is identified as potentially significant in
the Chicago Historic Resources Survey, Pursuant to the Municipal Code of Chicago,
Sections 17-8-0911 and 13-32-230, the Applicant acknowledges that P.D.s should
give priority to the adaptive reuse of historic buildings which are color-coded red or
orange in the Chicago Historic Resources Survey. Therefore, the Applicant consents
to designate this building as a Chicago Landmark and retain and preserve the
character-defining features that include exterior elevations and rooflines visible from
the public right-of-way. The Applicant agrees to prepare and deliver to the Department
of Planning and Development a Preliminary Summary of lnformation prior to the
issuance of a Certificate of Completion by the Department's Financial lncentives
Division per the terms of the Redevelopment Agreement, in a form acceptable to the
department's Historic Preservation Division, for the purposes of landmark designation
of the Ramova Theater as a Chicago Landmark.
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16. The Applicant acknowledges that it is the policy of the City to maximize opportunities
for Minority- and Women-owned Business Enterprises ("MA/y'BEs") and city residents
to compete for contracts and jobs on construction projects approved through the
planned development process. To assist the City in promoting and tracking such
MA/r/BE and city resident participation, an applicant for planned development approval
shall provide information at three points in the City approval process. First, the
applicant must submit to DPD, as part of its application for planned development
approval, an MA//BE Participation Proposal. The MAffBE Participation Proposal must
identify the applicant's goals for participation of certified MA/VBE firms in the design,
engineering and construction of the project, and of city residents in the construction
work. The City encourages goals of (i) 26 percent MBE and 6 percent WBE
participation (measured against the total construction budget for the project or any
phase thereof), and (ii) 50 percent city resident hiring (measured against the total
construction work hours forthe project or any phase thereof). The MANBE Participation
Proposal must include a description of the applicant's proposed outreach plan
designed to inform MAIVBEs and city residents of job and contracting opportunities.
Second, at the time of the applicant's submission for Part ll permit review for
the project or any phase thereof, the applicant must submit to DPD
(a) updates (if any) to the applicant's preliminary outreach plan, (b) a description of the
applicant's outreach efforts and evidence of such outreach, including, without
limitation, copies of certified letters to MAffBE contractor associations and the ward
office of the alderman in which the project is located and receipts thereof;
(c) responses to the applicant's outreach efforts, and (d) updates (if any) to the
applicant's MA/VBE and city resident participation goals. Third, prior to issuance of a
Certificate of Occupancy for the project or any phase thereof, the applicant must
provide DPD with the actual level of MA/VBE and city resident participation in the
project or any phase thereof, and evidence of such participation. ln addition to the
foregoing, DPD may request such additional information as the department
determines may be necessary or useful in evaluating the extent to which MMBEs and
city residents are informed of and utilized in planned development projects. All such
information will be provided in a form acceptable to the Zoning Administrator. DPD will
report the data it collects regarding projected and actual employment of MAffBES and
city residents in planned development projects twice yearly to the Chicago Plan
Commission and annually to the Chicago City Council and the Mayor.

17. This Planned Development shall be governed by Section 17-13-0612 of the Zoning
Ordinance. Should this Planned Development ordinance lapse due to the passage of
time, the Zoning Administrator shall initiate a zoning map amendment to rezone this
Planned Development to C3-2, Commercial, Manufacturing and Employment District.

[Site Plan; Property Boundary Map; Existing Zoning Map; Land-Use Map; Landscape
Plan; Basement, Levels 1 and 2 Floor Plans; South, East and West

Building Elevations; Combined Sign Elevation; and Proposed
Curb Extension Geometry referred to in these Plan of

Development Statements printed on pages 36586
through 36598 of this Journal.l
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Bulk Regulations and Data Table referred to in these Plan of Development Statements
reads as follows:

Business Planned Development No.

Bulk Regulations And Data Table.

Gross Site Area (square feet):

Area of Public Rights-of-Way:

Net Site Area:

Maximum Permitted FAR

Minimum Off-Street Parking Spaces:

Minimum Number of Off-Street Loading Berths

Setbacks from the Property Line:

35,034 square feet

7,665 square feet

27,369 square feet

1.43

0(1)

1 10 feet by 25 feet

ln accordance with the Site Plan
and Landscape Plan

Maximum Building Height 35 feet

(1) No off-street parking is required. The applicant, however, shall use good faith efforts to provide at least

50 parking spaces within 600 feet of the planned development boundaries.
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APPROVAL OF PERMIT APPLICATION BY COMMISSION ON CHICAGO
LANDNTARKS FOR DETMOLITION OF NONCONTRIBUTING BUILDING AT 513 W.
FULLERTON PKWY.

lor2021-173)

(Committee Meeting Held September 8, 2021)

The Committee on Zoning, Landmarks and Building Standards submitted the following
report:

CHICAGO, September 14, 2Q21

To the President and Members of the City Council:

Presenting a report for your Committee on Zoning, Landmarks and Building Standards
which held a meeting on September 8, 2021, the following items were passed by a majority
of the members present:

Pages 1 through 13 contain various map amendments in the 1't, 2nd, 3'd, 6th, 1lth,,121h,
17tn,2}th,25th,26th,27th,2gtn,2gth, 33rd, 34th, 37th, 4)th,41st,42nd,44th,45th,47th and
48th Wards, noting that Alderman Rodriguez, Alderman Sigcho-Lopez and
Alderman Hadden voted "No" on Document Number SO2021-3108.

Page 1 also contains Document Number A2021-136 for the reappointment of
Laura Flores as a member of the Chicago Plan Commission.

Page 1 further contains Document Number A2021-137 for the reappointment of
Guacolda Reyes as a member of the Chicago Plan Commission.

Page 1 further contains Document Number 5C2021-3239 for the amendment of
Municipal Code Chapter 18-28 regarding mechanicalsystems and building provisions and
the coordinating amendments of Chapters 2-116, 4-344,4-376, 11-20, 144-1,148.-10,
148-11, 14M-1 and 18-36.

Page 13 contains a direct introduction, a correction to Ordinance Number O2O2O-5757 ,

for the property located at 1810 -- 1820 North Wells Street.

Page 13 also contains Document Number 012021-173 for the demolition of a
noncontributing building in a historical landmark district located at 513 West
Fullerton Parkway in the Mid-North Landmark District.
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page 13 further contains various large signs over 100 square feet in area and 24feet
abov6 grade in the 2nd, 4th,8th, 9th, 2Ot^,22nd,251h,271n and 38th Wards.

Lastly, page 1 contains Document Number 502021-3249 for the amendment of

Municipal CoOe Chapters 17-3, 17-4, 17-5, 17-7,17-9 and 17-14 regarding cannabis

related establishments, noting that Alderman Beale, Alderman Lopez, Alderman Moore

and Alderman Sigcho-Lopez voted "No" on this item'

I hereby move for passage of the proposed order transmitted herewith.

Respectfully submitted,

(Signed) THOMAS TUNNEY,
Chairman.

On motion of Alderman Tunney, the said proposed order transmitted with the foregoing

committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,

Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,

O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,

Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,

Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,

Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said order as passed:

tt ls Hereby Ordered by the City Council of the City of Chicago, That in accordance with

Section 2-120-825 of the Municipal Code of Chicago, the recommendation of the

Commission on Chicago Landmarks (the "Commission") for the approval of a permit

application for demolition of the 1 to 7 story religious retreat center building (the "Building")

located at 513 West Fullerton Parkway, a noncontributing building in the Mid-North District,

is accepted. The Commission's decision approving the proposed demolition of the Building

is attached hereto as Exhibit A. Notwithstanding the foregoing, the permit applicant must
pay the City of Chicago the applicable demolition permit fee and obtain from the

bommissioner of the City's Department of Buildings a demolition permit prior to proceeding

with any demolition.
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This order shall be in full force and effect upon its passage and approval

Exhibit "A" referred to in this order reads as follows

Exhibit.A'.

City Ot Chicago
Commission On Chicago Landmarks

June 3, 2021

Recommendation To The City CouncilTo Approve
A Permit Application For Demolition Of A

Noncontributing Building ln A Chicago Landmark District.

Whereas, Pursuant to Section 2-120-825 of the Municipal Code of Chicago governing
review of permits for the demolition of 40 percent or more of any building or structure either
designated as a "Chicago Landmark" or located in any district designated as a "Chicago
Landmark", the Commission on Chicago Landmarks (the "Commission") has reviewed a
permit application for the following proposed demolition of a:

1to7 story religious retreat center building ("Building") located at 513 West Fullerton
Parkway within the Mid-North District, a Chicago Landmark (the "Landmark District");
and

Whereas, The significant historical or architectural features identified in the ordinance
designating the Landmark District are all exteriors of structures; now, therefore,

The Commission on Chicago Landmarks hereby

1 . Finds, that the period of historic development of the Mid-North District, as described
in the designation ordinance, is from Chicago's rapid period of development after the
fire of 1871 to 1941.

2. Finds, in accordance with the criteria for review of permit applications established in
Article lll of the Commission's Rules and Regulafions, that the Building constructed
in 1967, built well after the period of historic development of the Mid-North District,
is noncontributing to the character of the Landmark District;

3. Finds, in accordance with Section 2-120-770 of the Municipal Code of Chicago, that
the demolition of the Building will not adversely affect any significant historical or
architectural features of the Landmark District;
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4. Approves the permit application for the demolition of the Building; and

5. Recommends, in accordance with Section 2-120-825, that the City Council of the
City of Chicago accept the Commission's approval of the permit application for the
demolition of the Building.

The above recommendation was passed 6 -- 1, with one Commission member voting
"present".

(Signed) Ernest Wono
Chair,

Commission on Chicago
Landmarks

Dated: June3,2021

ISSUANCE OF PERMITS FOR SIGNS/SIGNBOARDS

(Committee Meeting Held September 8, 2021)

The Committee on Zoning, Landmarks and Building Standards submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Presenting a report for your Committee on Zoning, Landmarks and Building Standards
which held a meeting on September 8, 2A21, the following items were passed by a majority
of the members present:

Pages 1 through 13 contain various map amendments in the 1", 2nd, 9., 611, 111^.;12rh,
.17tjn,-)Oth, 25th, )6th, 27th, 2gth, 2gth, 33rd, 34th, 37th, 4oth, 41"t, 42nd, 44th, 47tn and
48th Wards, noting that Alderman Rodriguez, Alderman Sigcho-Lopez and
Alderman Hadden voted "No" on Document Number SO2021-3108.

Page 1 also contains Document Number A2021-136 for the reappointment of
Laura Flores as a member of the Chicago Plan Commission.
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Page 1 further contains Document Number A2021-137 for the reappointment of
Guacolda Reyesas a member of the Chicago Plan Commission.

Page 1 further contains Document Number SO2021-3239 for the amendment of
Municipal Code Chapter 18-28 regarding mechanicalsystems and building provisions and
the coordinating amendments of Chapters 2-116, 4-344,4-376, 11-20, 14A-1,14B'-10,
148-11, 14M-1 and 18-36.

Page 13 contains a direct introduction, a correction to Ordinance Number 02020-5757 ,

for the property located at 1810 -- 1820 North Wells Street.

Page 13 also contains Document Number 012021-173 for the demolition of a
noncontributing building in a historical landmark district located at 513 West
Fullerton Parkway in the Mid-North Landmark District.

Page 13 further contains various large signs over 100 square feet in area and 24feel
above grade in the 2nd,4'h,8th, gth, 20th,22nd,25th,27t and 38th Wards.

Lastly, page 1 contains Document Number 502021-3249 for the amendment of
Municipal Code Chapters 17-3, 17-4, 17-5, 17-7, 17-9 and 17-14 regarding cannabis
related establishments, noting that Alderman Beale, Alderman Lopez, Alderman Moore
and Alderman Sigcho-Lopez voted "No" on this item.

I hereby move for passage of the proposed orders transmitted herewith

Respectfully subm itted,

(Signed) THOMASTUNNEY,
Chairman.

On motion of Alderman Tunney, the said proposed orders transmitted with the foregoing
committee report were Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein -- 48.

Nays: None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
The following are said orders as passed (the italic heading in each case not being a part of

the order):



36604 JOU RNAL--CITY COU NC! L--CH I CAGO 9t14t2021

4801 N. Austin Ave.
lor2021-2161

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Printers Row Brewing
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 4801 North Austin Avenue, Chicago, lllinois 60630

Zoning District: 38

DOB Sign Permit Application Number: 100922089

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number:

5. Dimensions: length, 40 feet, inches; height, 5 feet, inches

Total square feet in area: feet, _ inches

6. Height above grade: 9 feet, inches

7. Elevation (side of building or lot where the sign will be erected): West

8. Name of Sign Contractor/Erector: Self (Hand Painted)

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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300 W. Division St.
lor2021-1891

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Arthurs of Old Town
(. The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign

contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with [Vlunicipal Code of Chicago
Section 13-20-680:

Address of Sign: 300 West Division Street, Chicago, lllinois 60610

Zoning District: C1-5

DOB Sign Permit Application Number: 10091928'1

Sign Details:

1. On-premises: X Or Off-Premises: 

-2. Static sign: X Or Dynamic-image display sign: 

-3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number:

5. Dimensions: length, 24feet,11 inches; height, 10 feet,6 inches

Total square feet in area:

6. Height above grade: 61 feet, 0 inches to top of sign structure

7. Elevation (side of building or lot where the sign will be erected): West

8. Name of Sign Contractor/Erector: Legacy Sign Group

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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10900 S. Doty Ave
[Or2021-183]

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Walmart
(- The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 10900 South Doty Avenue, Chicago, lllinois 60628

Zoning District: Planned Development Number 1167

DOB Sign Permit Application Number: 100921100

Sign Details:

1. On-premises: *-X- Or Off-premises: 

-2. Static sign: X Or Dynamic-image display sign: 

-3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number:

5. Dimensions: length, 19 feet,6 inches; height, 17 feel,4 inches

Total square feet in area: 338 feet, 0 inches

6. Height above grade: 36 feet, 0 inches

7. Elevation (side of building or lot where the sign will be erected): East

L Name of Sign Contractor/Erector: lntegrity Sign Company

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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2937 S. Dr. Martin Luther King, Jr. Dr.
lOr2021-1911

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Prairie Shores LLC
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 2937 South Dr. Martin Luther King, Jr. Drive, Chicago, lllinois 60616

Zoning District: RM5

DOB Sign Permit Application Number: 100923240

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number:

5. Dimensions: length, 47 feet,7 inches; height, 4 feet, 3 inches

Total square feet in area: 102 feet, inches

6. Height above grade: 4 feet, inches

7, Elevation (side of building or lot where the sign will be erected): West

8. Name of Sign Contractor/Erector: Leopardo Companies/Able Masonry, lnc.

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.



36608 JOU RNAL--C ITY COU NC I L.-CH ICAGO 9t14t2021

3357 S. Dr. Martin Luther King, Jr. Dr
lOr2021-1901

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Citi Trends
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 3357 S. Dr. Martin Luther King, Jr. Drive, Chicago, lllinois 60616

Zoning District: Planned Development Number 1169

DOB Sign Permit Application Number: 100897157

Sign Details:

1. On-premises: X Or Off-Premises: 

-2. Static sign: X Or Dynamic-image display sign: 

-3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number:

5. Dimensions: length, 32feet,0 inches; height, 8 feet, 0 inches

Total square feet in area: 256 feet, 0 inches

6. Height above grade: 14feet,0 inches

7. Elevation (side of building or lot where the sign will be erected): North

8. Name of Sign Contractor/Erector: Corporate lD Solutions

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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404 W. Harrison St.
lOr2021-2211

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Uber Technologies, lnc.
(. The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 404 West Harrison Street, Chicago, lllinois 60607

Zoning District: Planned Development Number 1065

DOB Sign Permit Application Number: 100933471

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number:

5. Dimensions: length, 22feet,4 inches; height, 7 feet, 6 inches

Total square feet in area: 168 feet, inches

6. Height above grade: 7 feet, 6 inches

7. Elevation (side of building or lot where the sign will be erected): North

8. Name of Sign Contractor/Erector: Legacy Sign Group LLC

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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919 N. Michigan Ave.
[O12021-186]

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: David Yurman
(. The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 919 North Michigan Avenue, Chicago, lllinois 6061 1

Zoning District: Planned Development Number 816

DOB Sign Permit Application Number: 100921751

Sign Details:

1. On-premises: X Or Off-premises: 

-2. Static sign: X Or Dynamic-image display sign: 

-3. Number of sign faces: I

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number: Not Applicable

5. Dimensions: length, 11feet,5%inches; height, 10feet, lzinch

Total square feet in area: 1 15 feet, 0 inches

6. Height above grade: 16 feet, 6 inches

7. Elevation (side of building or lot where the sign will be erected): West

8. Name of Sign Contractor/Erector: Business Owner

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.



911412021 REPORTS OF COMI\4ITTEES 3661 1

1001 W. North Ave.
(Permit No. 100929939)

lOr2021-1791

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Wild Fork Foods
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 1001 West North Avenue, Chicago, lllinois 60642

Zoning District: C3-5

DOB Sign Permit Application Number: 100929939

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number: Not Applicable

5. Dimensions: length, 6 feet, 0 inches; height, 6 feet, 0 inches

Total square feet in area: 36 feet, 0 inches

6. Height above grade: 25 feet, 0 inches

7. Elevation (side of building or lot where the sign will be erected): North (1 of 4 total)

8. Name of Sign Contractor/Erector: William A. Randolph. lnc.

To be legal, such sign shall comply with all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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1001 W. North Ave.
(Permit No. 1009299a0)

lor2021-1841

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Wild Fork Foods
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 1001 West North Avenue, Chicago, lllinois 60642

Zoning District: C3-5

DOB Sign Permit Application Number: 100929940

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number: Not Applicable

5. Dimensions: length, 6 feet, 0 inches; height, 6 feet, 0 inches

Total square feet in area: 36 feet, 0 inches

6, Height above grade: 25 feet, 0 inches

7. Elevation (side of building or lot where the sign will be erected): South (2 of 4 total)

8. Name of Sign Contractor/Erector: William A. Randolph. lnc.

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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1001 W. Norlh Ave.
(Permit No. 100929941)

lOr2021-1811

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Wild Fork Foods
(- The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 1001 West North Avenue, Chicago, lllinois 60642

Zoning District: C3-5

DOB Sign Permit Application Number: 100929941

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number: Not Applicable

5. Dimensions: length, 6 feet, 0 inches; height, 6 feet, 0 inches

Total square feet in area: 36 feet, 0 inches

6. Height above grade: 25 feet, 0 inches

7. Elevation (side of building or lot where the sign will be erected): East (3 of 4 total)

8. Name of Sign Contractor/Erector: William A. Randolph. lnc.

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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1001 W. North Ave.
(Permit No. 100929942)

lOr2021-182)

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant": Wild Fork Foods
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 1001 West North Avenue, Chicago, lllinois 60642

Zoning District: C3-5

DOB Sign Permit Application Number: 100929942

Sign Details:

1. On-premises: X Or Off-premises: 

-2. Static sign: X Or Dynamic-image display sign: 

-3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number: Not Applicable

5. Dimensions: length, 6 feet, 0 inches; height, 6 feet, 0 inches

Total square feet in area: 36 feet, 0 inches

6. Height above grade: 25 feet, 0 inches

7. Elevation (side of building or lot where the sign will be erected): West (4 of 4 total)

8. Name of Sign Contractor/Erector: William A. Randolph. lnc.

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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3507 S. Pulaski Rd.
lor2o21-2111

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Target Corporation
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 3501 South Pulaski Road, Chicago, lllinois 60623

Zoning District: Planned Development Number 1424

DOB Sign Permit Application Number: 100906793

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number: Not Applicable

5. Dimensions: length,40 feet, 11 inches; height, 't3 feet, 6 inches

Total square feet in area: 552 feet, 0 inches

6. Height above grade: 30 feet, 3 inches

7. Elevation (side of building or lot where the sign will be erected): West

8. Name of Sign Contractor/Erector: Morgan Harbor Construction

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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9421 S. Stony lsland Ave.
1or2021-17al

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Huddle House
(" The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 9421 South Stoney lsland Avenue, Chicago, lllinois 60617

Zoning District: M1-1

DOB Sign Permit Application Number: 100928423

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 2

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number:

5. Dimensions: length, 16 feet, inches; height, 8 feet, 4 inches

Total square feet in area: feet, _ inches

6. Height above grade: 21teet,8 inches

7. Elevation (side of building or lot where the sign will be erected): Freestanding

8. Name of Sign Contractor/Erector: All Right Sign

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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60 W. Superior St
lOr2o21-1881

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: PharmaCann, lnc.
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 60 West Superior Street, Chicago, lllinois 60654

Zoning District: DXS

DOB Sign Permit Application Number: 100908934

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): Yes

lf yes, Public Way Use Number:

5. Dimensions: length, 11 feet, 6 inches; height, 4 feet, 1 inch

Total square feet in area: 46 feet, 1.38 inches

6. Height above grade: 26 feet, 4 inches

7. Elevation (side of building or lot where the sign will be erected): South (Sign A)

8. Name of Sign Contractor/Erector: H.M. Witt & Company Signs

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures, Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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6033 S. Wentworth Ave.
lOr2021-2121

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Ada S. McKinley Community Services, lnc.
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 6033 South Wentworth Avenue, Chicago, lllinois 60621

Zoning District: C1-1

DOB Sign Permit Application Number: To Be Determined

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: _ Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number:

5. Dimensions: length, 20 feet, 0 inches; height, 20 feet, 0 inches

Total square feet in area: 400 feet, 0 inches

6. Height above grade: 50 feet, 0 inches

7. Elevation (side of building or lot where the sign will be erected): North

8. Name of Sign Contractor/Erector: Parvin-Clauss Sign Company

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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1 120 W. 47th Pt.

lOr2021-2151

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Chicago Meat Authority
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 1 120 West 47t^ Place, Chicago, lllinois 60609

Zoning District: M2-2

DOB Sign Permit Application Number: 100924926

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): No

lf yes, Public Way Use Number:

5. Dimensions: length, 44feet,9 inches; height, 14feet,7 inches

Total square feet in area: 653 feet, 0 inches

6. Height above grade: 24 feel,0 inches

7. Elevation (side of building or lot where the sign will be erected): West

L Name of Sign Contractor/Erector: Mark Your Space

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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1 129 W. 47th St.

lOr2a21-2131

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Chicago MeatAuthority
(. The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 1 129 West 47th Street, Chicago, lllinois 60609

Zoning District: M1-2

DOB Sign Permit Application Number: 100925303

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): Yes

lf yes, Public Way Use Number: 1542661

5. Dimensions: length, 24feet,0 inches; height, 20 feet, 4 inches

Total square feet in area: 488 feet, 0 inches

6. Height above grade: 10 feet, 0 inches

7. Elevation (side of building or lot where the sign will be erected): North

8. Name of Sign Contractor/Erector: Mark Your Space

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.
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1 138 W. 48th St.

lOr2021-2141

Ordered, That the City Council hereby approves the following sign application submitted
by:

Applicant*: Chicago Meat Authority
(* The Applicant is the owner of the real property or the business tenant of the real property. Do not list the sign
contractor, sign erector, sign company or advertising entity in the above space.)

This order approves the following sign in accordance with Municipal Code of Chicago
Section 13-20-680:

Address of Sign: 1138 West 48th Street, Chicago, lllinois 60609

Zoning District: M2-2

DOB Sign Permit Application Number: 100925295

Sign Details:

1. On-premises: X Or Off-premises: _
2. Static sign: X Or Dynamic-image display sign: _
3. Number of sign faces: 1

4. Projecting over the public way (Yes or No): Yes

lf yes, Public Way Use Number: 1543861

5. Dimensions: length, 11 feet, 10 inches; height, 10 feet, 0 inches

Total square feet in area: 1 18 feet, 0 inches

6. Height above grade: 11 feet, 0 inches

7. Elevation (side of building or lot where the sign will be erected): North

8. Name of Sign Contractor/Erector: Mark Your Space

To be legal, such sign shall complywith all provisions of Title 17 of the Chicago Municipal
Code ("Zoning Ordinance") and all other provisions of the Municipal Code governing the
permitting, construction and maintenance and removal of signs and sign structures. Failure of
the applicant and the applicant's successors to comply shall be grounds for invalidation or
revocation of the sign permit.



36622 JOURNAL--ClTY COU NCI L--CHICAGO 9t14t2021

CORRECTION OF ORDINANCE WHICH AMENDED TITLE 17 OF TVIUNICIPAL
CODE BY RECLASSIFICATION OF AREA SHOWN ON MAP NO. 6-G.

(Application No. A-8617)
(Common Address: 1810 -- 1820 N. Wells St.)

(Committee Meeting Held September 8, 2021)
1C2021-41eel

The Committee on Zoning, Landmarks and Building Standards submitted the following
report:

CHICAGO, September 14, 2021

To the President and Members of the City Council:

Presenting a report for your Committee on Zoning, Landmarks and Building Standards
which held a meeting on September 8, 2021, the following items were passed by a majority
of the members present:

Pages 1 through 13 contain various map amendments in the 1't,2nd, 3'd,6th, 11th, 121h,
17th,20th,25th,26t\,27th,2gth,2gth, 33'd, 34th, 37th, 40th, 4'1.1, 42nd,44th,45th,47th and
48th Wards, noting that Alderman Rodriguez, Alderman Sigcho-Lopez and
Alderman Hadden voted "No" on Document Number 502021-3108.

Page 1 also contains Document Number A2021-136 for the reappointment of
Laura Flores as a member of the Chicago Plan Commission.

Page 1 further contains Document Number A2021-137 for the reappointment of
Guacolda Reyes as a member of the Chicago Plan Commission.

Page 1 further contains Document Number 502021-3239 for the amendment of
MunicipalCode Chapter 18-28 regarding mechanicalsystems and building provisions and
the coordinating amendments of Chapters 2-116, 4-344,4-376, 11-20, 14A-1,148.-10,
148-11, 14M-1 and 1 8-36.

Page 13 contains a direct introduction, a correction to Ordinance Number 02020-5757,
for the property located at 1810 -- 1820 North Wells Street.

Page 13 also contains Document Number 012021-173 for the demolition of a
noncontributing building in a historical landmark district located at 513 West
Fullerton Parkway in the Mid-North Landmark District.
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Page 13 further contains various large signs over 100 square feet in area and 24teet
above grade in the 2no, 4'n,8tn, 9'n, 2oth,22nd,25th,27tn and 38th Wards.

Lastly, page 1 contains Document Number 502021-3249 for the amendment of
Municiial CoOe Chapters 17-3, 17-4, 17-5, 17-7,17-9 and 17-14 regarding cannabis
related establishments, noting that Alderman Beale, Alderman Lopez, Alderman Moore
and Alderman Sigcho-Lopez voted "No" on this item.

I hereby move for passage of the proposed ordinance transmitted herewith

Respectfully submitted,

(Signed) THOMAS TUNNEY,
Chairman.

On motion of Alderman Tunney, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Gatza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinances as passed:

WHEREAS, On June 24, 2021, the Committee on Zoning, Landmarks and Building
Standards of the City Council met to consider an ordinance changing 81-3 Neighborhood
Shopping District to B2-2 Neighborhood Mixed-Use District for the property generally
located at 1810 -- 1820 North Wells Street; and

WHEREAS, At the committee meeting on May 25, 2021, a substitute ordinance was
offered and accepted by the committee in lieu of the original ordinance, and the committee
considered and recommended its passage on June 22,2021 (502020-5757); and

WHEREAS, Because of an administrative error, the document that was reported out of
the committee to the City Council during the City Council meeting on June 25,2021, then
transmitted to the City Clerk and published in the Journal of the Proceedings of the City
Council of the City of Chicago for the regular meeting held on Friday, June 25, 2021, on
page 32214, was not the final and complete ordinance; and
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WHEREAS, The ordinance transmitted to the City Clerk was the original ordinance, not
the final version that was noticed, and published prior to the hearing; and

WHEREAS, lt is necessary to correct this error striking the ordinance printed in the
June 25, 2021 Journal of the Proceedings of the City Council of the City of Chicago and
replace it with this ordinance which supersedes 02020-5757, because it is accurate and
complete; now, therefore,

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

SECTION 1. This ordinance shall be in full force and effect following due passage and
approval and shall be deemed to apply retroactively to the effective date of 02020-5757.

SECTION 2. C2020-5757 is hereby repealed and replaced in its entirety with the
following:

Be lt Ordained by the City Council of the City of Chicago

SECTION 1. That the Chicago Zoning Ordinance be amended by changing all of the
81-3 Neighborhood Shopping District symbols and indications as shown on Map
Number 5-F in the area bounded by:

a line 231.39 feet north of and parallel to West Menomonee Street; North Wells Street; a
line 108.78 feet north of and parallel to West Menomonee Street; the alley next west of
and parallelto North Wells Street; the alley next north of and parallel to West Menomonee
Street; and the alley next west of and parallel to North Wells Street,

to those of aB2-2 Neighborhood Shopping District.

SECTION 2. This ordinance shall be effective after its passage and publication

Action Deferred -- AMENDMENT oF CHAPTERS 17-3, 17-4, 17-5, 1l-7, 17-g AND
17.14 OF MUNICIPAL CODE BY TVIODIFYING STANDARDS AND REQUIREMENTS
FOR CAN NAB I S-RELATED ESTABLI SH tVI ENTS.

[so2021-324e]
(Committee Meeting Held September 8, 2021)

The Committee on Zoning, Landmarks and Building Standards submitted the following
report which was, on motion of Aldermen Beale and Lopez , Deferred and ordered published:
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CHICAGO, September 14, 2021

To the President and Members of the City Council:

Presenting a report for your Committee on Zoning, Landmarks and Building Standards
which held a meeting on September 8, 2021, the following items were passed by a majority
of the members present:

Pages 1 through 13 contain various map amendments in the 1",?no, q'0,6t1., 111h., 12th,
17$,20Jh,25th, i6th, 27ff, 2gth,2gth, 33'd, 34th, 37th, 4oth, 41tt, 42nd, 441h, 45th, 47tn and
48th Wards, noting that Alderman Rodriguez, Alderman Sigcho-Lopez and
Alderman Hadden voted "No" on Document Number SO2021-3108.

Page 1 also contains Document Number A2021-136 for the reappointment of
Laura Flores as a member of the Chicago Plan Commission.

Page 1 further contains Document Number A2021-137 for the reappointment of
Guacolda Reyes as a member of the Chicago Plan Commission.

Page '1 further contains Document Number 502021-3239, for the amendment of
MunicipalCode Chapter 18-28 regarding mechanicalsystems and building provisions and
the coordinating amendments of Chapters 2-116, 4-344, 4-376, 11-20, 14A-1, 148.10,
148-11, 14M-1 and 1 8-36.

Page 13 contains a direct introduction, a correction to Ordinance Number 02020-5757,
for the property located at 1810 -- 1820 North Wells Street.

Page 13 also contains Document Number 012021-173 for the demolition of a
noncontributing building in a historical landmark district located at 513 West
Fullerton Parkway in the Mid-North Landmark District.

Page 13 further contains various large signs over'100 square feet in area and 24feet
above grade in the Znd, 4'h, 8th, 9th, z}th, 22nd, 25th, 27th and 38th Wards.

Lastly, page 1 contains Document Number 502021-3249 for the amendment of
Municipal Code Chapters 17-3, 17-4, 17-5, 17-7, 17-9 and 17-14 regarding cannabis
related establishments, noting that Alderman Beale, Alderman Lopez, Alderman Moore
and Alderman Sigcho- Lopez voted "No" on this item.

I hereby move for passage of the proposed substitute ordinance transmitted herewith

Respectfu lly subm itted,

(Signed) THOMASTUNNEY,
Chairman.

The following is said proposed substitute ordinance transmitted with the foregoing
committee report.
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WHEREAS, The Cily of Chicago adopted a zoning ordinance for cannabis tlusiness
establishments in a slow and gradLial nranner; and

WHEREAS, The Crty's zoning regulatrons for the first phase of such estabhshments was
adopted with the intention to revise the zoning regulalions as cannabis business laws continued
to evolve at state level; and

WHEREAS, Previously, there were no social equity cannabis dispensaries eligible to
operate in the City. However, it is anticipated that there will now be 1 19 such dispensaries eligible
to operate in the Chicago-Naperville-Elgin BLS Region; and

WHEREAS, This ordinance increases the areas available in the City for the localion of
cannabis business establishments, ensuring that social equity cannabis businesses would be able
to operate in the City; now, therefore

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:

SECTION 1. Section 17-3-0200 of Title 17 of the Municipal Code of Chicago, the Chicago
Zoning Ordinance, is hereby amended by deleting the struck through language and by inserting
the underscored language, as follows:

(Omitted text is unaffected by this ordinance)

17-3-0207 Use Table and Standards.

SECTION 2. Section 174-0200 of Title 17 of the ltrlunicipal Code of Chicago, the
Chicago Zoning Ordinance, is hereby amended by deleting the struck through language

USE GROUP Zoning Districts Use
Standard

Parkinq
Standard

Use Category
B1 82 B3 cl c2 c3

Specific Use Type

P=permiltcdbynght S=spccialuseapprovalrequiredfD=planneddcvcloprentapprovalrequircd

(Omitted pad of tllts table s una{fecled bv lhis ordinance)

OTHER
(Onilted oail ot this lable is unaflected by this ordinance|

AAA. Can nabis Business Eslablshments

1 Adull Use Cannabrs Disoensry s S 17-9-0129 17-10-0207-M

2. Medical Cannabis Orspensry $ c S 17-9.0129 17-10-0207-M

3. CannsbrsCraft Grower 5 e
1 7-9-01 29 1 7- 1 0-0207-M

4. Can n abis In fuser q S 1t-9-O129 't7-1GO207-M

5. Can nabrs Pro essor S- S 17-9-0129 1 7- 1 0-0207-M

lOmilled Dail of flts table is unatlecled bv this ordlaatrce)
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and by inserting [he underscored language, as foliows:

(Ontitted text is unaffected by tltis ordinance)

17 4-0207 Use Table and Standards.

USE GROUP Zoninq Districts Usc Standard Parkinq Standard

Use Cateqory
DC DX DR DS

Specr fic Use Typc

P=permrlted b'yright S= spocraluseapprovalrequrred PO =
n o t;rllowed

planned developrent approval requrcd - =

(Onilled part ot this table is unaffected by this ordnance)

OTHER

ionrtted pail of lllts lable is unalfectad by lhis ordinance)

AAA. Cann abls Busrness Est;lblishmenls

Ad ull Use Cann abis Dis oensary s 17-St-0129 1 7- 10-0208

2 l\,4ed rcal Cannabis Drspensary S S. 17-9-0't2S 1 7-10-0208

:annabisCraft Grower 5 S 1 7-9-0129 1 7- 10-0208

4. Cannabrs lnfuser S S- 1 7-9-0.129 17-10-0208

Sannabrs Procesor 1 7-9-0 129 17- 10-0208

(Omlted parl ol lltis tabla is unaflecled by lhls ordinance)

SECTION 3. Section 17-5-O20Q of Title 17 of the Municipal Code of Chicago, the
Chicago Zoning Ordinance, is hereby amended by inserting the underscored language,
as follows:

(Omifted text is unaffected by this ordinance)

17-5-0207 Use Tabte and Standards.

36627

USE GROUP Use Standard earkinq standa(d

Use Cateooru
M1 M2 M3

Specilic Use Type

P=permrttedbyright S=specialuseapprovalrequired PD=planneddeveloprentapprovalreqrired -=
nol allowed

(Omiuecl pad ol lhis table is unaftecled by lhis ordinance)

OTHER

(Qnil@d partol llis lable is unaffecled by lhis ordinance)

LL. Cannabis Business Establ'shorents

1 Cann abis Culuvation Center P/S P/S 17-9-0129 17-tO-O207-U

2. Calrnabrs Craft Grower P/S P/S r 7-9-01 29 17-'t0-0207-u

3 Cann abis In fuser P/S flS 17-9-O12g 17-10-0207-U

4 Cannabrs Pro€essor P/S P]S 1 7-9-01 29 17-10-0207-U
(Ool'Uacl patt ol llis lable 6 uilirftcclod by llls orduDncc)
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SECTION4. Section 17-7-0100 of Title 17 of the lv4unicipalCodeot Chicago, the
Chicago Zoping Ordinance, is hercby amended by deleting the struck through langLtage
and by inserting the underscored language, as follows:

(Omitted lext is unaffected by lhis ordinance)

17-7-0560 Adult Use Cannabis Dispensary Exclusion Zone$istriets

17-7-0561 Purpose. Previde fer distribu @dcltu€€-€afi#ab+€
*spe*aar,€s-€x6l+di{+gTo exclude an area in and around the central businessdistrict
which, because of its unique character, configuration and intensive pedestrian, tourism
and en tertain men t related traffic, presents a h igher level of congestion, public safety, and

security concerns.4hea+ea-ie-whioh adgli sse eannab/s dispensares are prehibi{edis
ir@

Miehigan te the east; the F,areels adjaeent te the sesth side ef Van Buren Street+e-+h€
seuth; the SeHth Br ic he
west side ef State Street te-the westwhen nerth ef the Main Braneh ef the Chieage River,

in-whieh adsll sse sannabis dispensan'es may be established

17-74562 Exclusion Zone Boundaries The area in which adult use cannabls
disoensaries are prohi bited is bounded bv the oarcels adiacent to the followino area:

beoinnino at the intersection of the westside of State Street and the north side of Division

Street; then east en lhe northji{e of Division street to the east side of Michiqan Avenue;
then south on the east side of Michiqan Avenue to the north side of Ohio Street: then easf
sll the north side of Oh io Steet extended to Lake tvlich iqan:th en south alonq the sh oreline

of Lake Michiqan to the south side of ll.linois Street extended; then west on the south side

of lllinois Street extended to the east side of lv'lichiqan Avenue;then south on the east
side of [\/ichioan ue fo lhe sorrth side of 16th Street: then on the qor rth si.le of
16tt Street to the west side of Michigan Aven ue:then north on the west side of Michiqan
Aven ue to the south side of Van Buren Street: then west on the south side of.Van Buren

Street to the west gide of State Street.lhen north on the west side of State Street to the
pla.ge of beoinninq.

Th e Ga n n abi s Zo n e D i stri ets a re d ef i neA-an+iae*ipieO;asJe+kawsi

Nerth Diskiet isbounded by the eity limits !a the ne*h' take Miehigan te the east; Divisien

Street-te the seuth and lnterstates 9€|/9'l and 94 te the west; previded; heweveEads/Isse
@p€€€+fe-th€-n€Ch:5id€

€d€+dsi€,r1€+re€+

@+vl*on-Skeet te the nerth, take MiehiC.l+-{elh++a5+
In{e+sta+e-55-le-the-sou+-{and+xten deC-eas{-t@Fs+ates€g/94-+e

@tlewe4wi{+t+
the3+e+beu+Ced+ftneeareeis a+jaeenl-te-the+;ou{h-side-eF9i+isie++Street{e+he-nortlt
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ta*,e-lr4iel+gan-to-theeast*lhe,pareeis-aCiaee+l-{e-1he-soulh-srde-o{--\l€n-Bt+r-en€treet-ts
the.€eu*h-{h€.Seqth-Bra.qeh-ef-the-Gh+eage€+ve+t€-{h€-west aedlhefareels-aCpee+rt-te
the-+c/est€{de-of State-St+eet-{e+he-west-v+hee-R€{+h-€f-{he-Main-Braneh-of1he-Chieago
River,

Ses{heast8i$ri stjs-beuaded @*h-&n+ex+ecded east {o take
*qi,sh€€n++ake4v1+enig€+{e-{he east' 87h€treet--te]hffi
94 te the+,+est=

F€+€€u+h0istr.i€+-f+bstleCed+y€+u Street te the nerth, L cd

Seu+hwe.
th+easpT'h Street-te the seuth a@

UVestsiski6tis+eu+aeU+fSiv+si,an SkeeF{
ln+erstate-55-te-ths

t'lerthwest Diski€t is beunded by the eity limitste the nenh; lnterstate+90€4 and 94 te
the east, Divisisn Streette the seuth and the eity limits te the wesf

SECT|ON5.Section 17-7-0100of lltle 17of theMunicipalCodeof Chicago,theChicago
ZoningOrdinance, is herebyamended by deleting Figure 17-7-0560 in its entirety and by
replacing it with a new Figure 17-7-05560, as follows:

Figure 17-7-0560

36629
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io^ St

lllinois St

Lake Michigan

Van Bu st

16th st

Aclult Use Cannabis Drspensary exclusion zone

(n ote:
boun d

lhis map is prouded forillustratvepurpcGe only; emabis-ZseDishsl++d Adull Use Cannabis Dispensary exclusronDne
ari6 may be amended only lhrougll text amendm€nt proedurs)

(Omitted text is unaffected by this ordinance)

SECTION 6.Section 17-9-0100 of Title 17 of the MunicipalCodeof Chicago,the
Chicago Zoning Ordinance, is hereby amended by deleting the struck through language
and by inserting the underscored language, as follows;

(Qmitted text is unaffected by tltis ordinance)

17-9-0129 Cannabis Business Establishments. Cannabrs buslness establishments
shall comply with the following standards:

0
d
a

c
d
.9
t
.9
E

(Ontitted text is unaffected by lltis ordinance)
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4, On er ai{erJan+atyj-2$20r nsmo+e-lhanr+eve,lq-€€lu}Laae eaaaabts€+sBe+rsaef

!5. A cannabis infuser or cannabis processor may share enclosed facilities witr
cannabis craft growing, processing or dispensing organizations, provided all cannabis and

curency is separately stored and secured'

56. No cannabis business estab/ishmentwhich requires a specialuse may operate.

in any planned developmenl prior to such use being reviewed and approved as a special
use by the Zoning Board of APPeals.

6. A cannabis cultivalion center, craft qrower. infuser or
rmitted us districts

0 ired
or

residqntial district.

(Omitted text is unaffected by this ordinance)

sEcTloN T.section 17-14-0300of Title 17 of the Municipal codeof chicago,he
Chicago Zoning Ordinance, is hereby amended by deleting ttre struck through language

and by inserting the underscored language, as follows:

(Ontifted text is unaffected by this ordinance)

1 Z 14 0303 F 1@rpese-s{aled-+n-Se€{i€n-{J'+0561--of-thrs€ede
the,-e hairnaa+-et-the-Zec++C€ea+d-ef-Appeals-.is-au{he+ized-le--esp{uet-ec€-€1E-li1sr€'

36631
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t€ttedes-16 €lloeate{he-opBedu-nl{y{or-sBe€/ak+se-aPp+i€at+sns {o+-adgll+se-eacaab+s
dispensa+ies+e-be-hea+4by-+hezom+C€€a+d-€f-Appeak-The-ehairma+olth+Zen in€t

B€ard-otAppeatsjs-au{he+izedfep+emulga{e+ule€J€4'^thsimplementa{ien ef thi+Seetisr,

17-14-0303-IG ln addition to the requirements of Chapter 2-154 of this Code, lhe
Chairman of the Zoning Board of Appeals may require any such additional informatjon
from any applican twh ich is reasonably in ten ded to ach ieve fu ll disclosu re relevan t to th eir
associated application underconsideration by the Zoning Board of Appeals.

1Z-14-0303-GF[ Subject to applicable law, cannabis buslness establishments shall
include, as a part of any specia! use application to the Zoning Board of Appeals, copies
of all information submitted to the State of lllinois in application for a license to operate
underthe State of ltlinois'Cannabis Regulation and Tax Act (4'10 ILCS 705/1-1 et seq')

or the State of lllinois' Compassionate Use of Medical Cannabis Program Act (410 ILCS

130/1 et seq.).

17-14-0303-Hl Upon the Office of the City Clerk receiving a legallysufficientpetition that

complies with Section 55-28 of the State of lllinois'Cannabis Regulation andTax Act (410

ILCS 705/55-28) requesting the creation of a Restricted Cannabis Zone, as defined in

said Section, for the prohibition of one or more types of cannabis business
establishmen/s, there shall be a 90-day stay of applicable prospective and pending

specialuse applications, and allother'associated proceedings, before the Zoning Boad
of Appeals.

(Omifted text is unaffected by this ordinance)

SECTION 8. This ordinance shall take effect upon its passage and approval
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AGREED CALENDAR.

Presented By

ALDERMAN BURKE (14th Ward):

TRIBUTE TO LATE HONORABLE GEORGE A. KWAK,
1R2021-e601

WHEREAS, The Honorable George A. Kwak has been called to eternal life by the wisdom
of God at the age of 99; and

WHEREAS, The Chicago City Council has been informed of his passing by
Alderman Edward M. Burke; and

WHEREAS, George was married to the late Lois G., nee Johnston, for 67 years, and is
survived by his five children, Norman, Paul (Lynne), Mark (Debra), John and Michelle (Terry)
Vagnoni; and six grandchildren; and

WHEREAS, George was born on February 21, 1922 and was raised in the Pilsen
neighborhood; and

WHEREAS, George lived most of his adult life in Brighton Park, Chicago for 55 years,
until he moved to Lemont, lllinois in 2018; and

WHEREAS, He attended St. Adalbert's Catholic Grammar School, Holy Trinity High
School, and received a bachelor's degree from the University of lllinois Navy Pier campus;
and

WHEREAS, George joined the U.S. Army on July 7 , 1944 serving as a technical sergeant
in World War ll; and

WHEREAS, George worked as a radio controller under General S. Patton in France and
Germany after the Allied invasion of Normandy; and

WHEREAS, George fought in the Battle of the Bulge and Rhineland Offensive; and

WHEREAS, Priorto his honorable discharge on June 6, 1946, George was decorated with
a Victory Medal, three Bronze Battle Stars, three Overseas Service Bars, a good Conduct
Medal and an Army of Occupation Medal; and
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WHEREAS, After military service, he worked for various companies which included
Edison General Electric, Frye Roofing, Sportsman Park, and became owner of
Domain Builders; and

WHEREAS, George was elected alderman forthe 12th Ward in a special election that was
held in 1973, and was re-elected for a four-year term in 1975; and

WHEREAS, George owned and operated Aristocrat Accounting where he stayed open
until his retirement in 2018; and

WHEREAS, To his beloved family, The Honorable George A. Kwak imparts a legacy of
faithfulness, service and dignity; now, therefore,

Be lt Resolved, That we, the Mayor and the members of the Chicago City Council,
assembled this 14th day of September 2021, do hereby commemorate the
Honorable George A. Kwak for his grace-filled life and do hereby express our condolences
to his family; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of the Honorable George A. Kwak.

TRIBUTE TO LATE HONORABLE ADLAI E, STEVENSON ///
1R2021-e651

WHEREAS, The Honorable Adlai E. Stevenson lll has been called to eternal life by the
wisdom of God at the age of 90; and

WHEREAS, The Chicago City Council has been informed of his passing by
Alderman Edward M. Burke; and

WHEREAS, Senator Stevenson is survived by his wife of 66 years, Nancy Anderson, his
four children, Adlai lV, Wanivick, Lucy and Katherine; his brothers, Borden and John; and
nine grandchildren; and

WHEREAS, Senator Stevenson was born October 10, 1930 to Adlai Ewing Stevenson ll
and the former Ellen Borden in Chicago, lllinois; and

WHEREAS, Senator Stevenson attended five grade and preparatory schools including
public schools in Lake Forest, lllinois, Harrow in England and Milton Academy in
Massachusetts from which he graduated in 1948; and

WHEREAS, ln 1952, Senator Stevenson earned a bachelor's degree in government from
Harvard University; and
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WHEREAS, ln 1953, Senator Stevenson went on to join the Marine Corps, attended
officer candidate schobl and arrived in Korea with a tank unit just after the truce and
mustered out as a first lieutenant in 1954; and

WHEREAS, ln 1957, Senator Stevenson graduated from Harvard Law School and later
became a partner in a prestigious Chicago law firm, Mayer, Brown & Platt; and

WHEREAS, Senator Stevenson's political career began in 1964 where he was elected to
a seat in the lllinois House of Representatives in which he sponsored 84 bills in two years,
which named him the house's "b6st legislator'' by the lndependent Voters of lllinois; and

WHEREAS, Senator Stevenson went on to be elected lllinois State Treasurer, serving
from 1967 to 1970; and

WHEREAS, ln 1981, Senator Stevenson left the Senate where he served a decade and
twice ran for governor of lllinois; and

WHEREAS, ln 1986, after leaving active
to become president and chairman of
co-founder of HuaMei CaPital; and

WHEREAS, To his beloved family, the Honorable Adlai E. Stevenson lll imparts a legacy
of generosity, compassion, devotioh to family and unwavering faith in God; now, therefore,

8e /f Reso/ved, That we, the Mayor and the members of the Chicago City Council,
assembled this 14th day of September 2021, do hereby commemorate The
Honorable Adlai E. Stevenson lll for his grace-filled life and do hereby express our
condolences to his family; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of the Honorable Adlai E. Stevenson lll.

On motion of Alderman Burke, the foregoing resolutions were Adopted by a rising vote.

Thereupon, on motion of Alderman Harris, the remaining propo_sed resolutions presented
through the Agreed Calendar were Adopted by yeas and nays as follows:

politics, he resumed practicing law, but went on
SC&M lnvestment Management and later a

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Qeale,
Sadlowski Garza, Thompsbn, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Tabaies, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Reboyras,
Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitl_s, Sposato,.Nugent,
Vasquez, Na-politino, Reilly, Smith, Tunney, Cappleman, Martin, Osterman, Hadden,
Silverstein :45.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

Sponsored by the elected city officials named below, respectively, said Ag.reed Calendar
res6lutions, as-adopted, read a-s follows (the italic heading in each case not being a part of
the resolution):
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Presented By

ALDERMAN DOWELL (3'a Ward) And
ALDERMAN AUSTIN (34th Ward):

TRIBUTE TO LATE DR. GUY L. BIBBS, JR
lR2O21-925)

WHEREAS, Dr. Guy L. Bibbs, Jr., beloved husband, father, and grandfather, a pioneer
and inspiration, transitioned at the age of 73 on Wednesday, June 7,2021; and

WHEREAS, The Chicago City Council has been informed of Dr. Bibbs' passing by the
Honorable Pat Dowell, Alderman of the 3'd Ward, and the Honorable Carrie M. Austin,
Alderman of the 34th Ward; and

WHEREAS, Guy was born on February 27, 1948, in Pine Bluff, Arkansas to
Guy L. Bibbs, Sr. and Roena Anderson, both of whom preceded him in death; and

WHEREAS, Dr. Bibbs received his formal education from Manual High School in Peoria,
lllinois and graduated with a bachelor of fine arts from Bradley University, where he was a

member of Alpha Phi Alpha fraternity; Guy received his doctor of dental surgery from the
University of lllinois College of Dentistry with a specialty in orthodontics; Dr. Bibbs,
also known as "Big Guy" was a member of Apostolic Church of God, where Dr. Byron T.
Brazier presides as the spiritual leader; and he was a former member of Life Center Church
under the leadership of Pastor T.L. Barrett, Jr.; and

WHEREAS, Prior to opening his initial practice in Springfield, lllinois, Dr. Bibbs worked
with the orthodontic practice of Elisha J. Greenfield; later he would open Parkside
Orthodontic Care in downtown Chicago, and

WHEREAS, As the first African American orthodontist to set up practice in the area,
Dr. Bibbs crossed racial barriers in what many had thought to be a risky move due to the
astronomical costs and the challenges of establishing a black owned business downtown;
and

WHEREAS, ln the face of these trials, Dr. Bibbs prevailed and touched the lives of many
with hard work, determination, and, as he would often say, "a good woman by his side"; he
increased the traditional orthodontic practice's base by growing a large network of adult
patients and treating generations, instead of just focusing on children; and

WHEREAS, An active participant in the dental community, Dr. Bibbs was a member of the
American Dental Association of Orthodontists, American Dental Association, lllinois State
Dental Soclety, Lincoln Dental Society, and the Chicago Dental Society-Kenwood Hyde
Park Branch, in which he served as a past president; he published works on orthodontic
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appliances and other related subjects which are housed in the Library of the University of
lllinois and are still relevant to this date; and

WHEREAS, The presentations, speeches, and community outreach initiatives Dr. Bibbs
spearheaded were unparalleled; he served as a coach and mentor for aspiring dentists and
many others throughout his career; he was a leading orthodontists in temporary anchorage
devices (TAD) therapy, used to help direct and shift teeth; he shared his wealth of
knowledge and wisdom with others and received numerous awards, honors, and
commendations including his recent recognition by the University of lllinois Urban Health
Program as a distinguished Chicago dentist for his outstanding leadership, strength, and
dedication to public service and achievement; and

WHEREAS, After more than 40 dedicated years in dentistry, Dr. Bibbs reluctantly retired
his practice at the onset of the COVID-19 pandemic; and

WHEREAS, With an innate need to learn more about himself, through learning more about
others, Dr. Bibbs enjoyed being exposed to different cultures; he and his wife travelled to
many places across the world and they shared their love of travel with their children and
grandchildren; and

WHEREAS, A gentle giant with an amazing ability to grasp anything and everything
written, Dr. Bibbs possessed quick and inventive humor; he was always on top of current
events and historical data - he could talk at length about anything; and

WHEREAS, Dr. Bibbs was an ardent reader, artist, musician, and photographer: he was
an illustrator and sketch artist for Carson Pirie Scott; his musicalworks were put to vinyl and
his artistic murals, sketches, and portraits have been memorialized and chronicled by the
Bradley University Black Student Union; and

WHEREAS, Dr. Bibbs was also civically minded, holding memberships in organizations
such as Lifetime Member of the University of lllinois Alumni Association, Donor, University
of lllinois at Chicago Athletics and Odginal Donor, Supporting Excellence Endowment Fund
in Student Affairs at UIC; he was a sponsor of the Black Ensemble Theater, Auditorium
Theater, and ETA Creative Arts Foundation, and was a consistent sponsor of the Chicago
Urban League Women's Board's Whitey M. Young Scholarship Benefits and was a former
Associate member of the NHBW * Chicago Chapter; and

WHEREAS, While he was a father figure to many, he was equally blessed to have had
other mothers in his life that kept him under their wings in prayer with unconditional love,
including, "Aunt Ree" Margaret Gulley, "Big Mama" Lucille Bibbs (deceased), and
godmother llar Bonds; in his life were, aunt Aretha Williamson and uncle Henry Anderson
(Sarah); he will be loved forever by his wife, Dr. Lona C. Bibbs, whom he has known since
3'd grade; his daughter, Dr. Lona D. Bibbs-Walker (Keith); son, Guy L. Bibbs lll (Octavia);
grandsons, Jordan Lee, Guy Jason, Guy Mason, Jackson Lee, and Guy Bryson;



36638 JOU RNAL-.CITY COU NCI L--CH ICAGO 911412021

sharing farewells in this great loss is his sister and close confidant, Josephine Smith "Mother
Wade" (Rupert); sister, Era "Pixie" Marshall (Dr. Raymond); sisters who loved him dearly,
and Dr. Bibbs loved them; sisters, Sheila Cooley and Roxianne Cooley; sisters,
Louise Arnone (Vince), Jennett Williams (Emile), Shirley Spivey (William), and Clara Justice
(Keith); lovely goddaughter, Paula Lucas Wesley (Tony); brothers who were a support and
source of inspiration; Keith Cooley (Deanna), Bob Bibbs (Luvina), Dr. Charles Bibbs
(Barbara), Arthur and Michael Bibbs and brother best friend, Rupert Captain Smith; and a
host of nieces, nephews, cousins, and friends continue to pay tribute and honor him; and

WHEREAS, Dr. Bibbs was loved by many, and he will be missed by his family, friends,
and allwho knew him; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th day of September 2021, do hereby extend our most
heartfelt condolences to the family and friends of Dr. Guy L. Bibbs, Jr.; and

Be lt Further Resolved, That a suitable copy of this resolution be prepared and presented
to the family of Dr. Guy L. Bibbs, Jr. as a sign of our honor and respect.

Presented By

ALDERMAN HAIRSTON 6tn Ward):

TRIBUTE TO LATE ALLEN S/NGLETON
1R2021-9321

WHEREAS, Allen Singleton was born to Allen Singleton, his father, and
Jessie McCoy Singleton, his mother, in Clarksdale, Mississippi on February 12,1921; and

WHEREAS, His family moved to Edwards, Mississippi, although his formative years were
spent in Jackson, Mississippiwhere he attended Lanier High School; and

WHEREAS, After graduation in 1941, he became employed with the lllinois Central
Railroad, where he worked on various passenger trains as a waiter in the dining car; and

WHEREAS, After several years, he moved to Chicago, lllinois to reside with his
uncle Walter McCoy, and aunt, Emma McCoy, who resided in the black belt of Chicago's
South Side; and
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WHEREAS, Through a friend's introduction to Miss Elizabeth Guyton, they became united
in holy matrimony on January 10, 1943. During the early years of their marriage, they
resided with Elizabeth's aunt and uncle, Frank and Mae Howell, who owned the exclusive
Mae's Dress Shoppe; and

WHEREAS, Shortly after Allen's marriage to Elizabeth, he served in the United States
Army from 1943 until 1945 and achieved the rank of corporal. Allen served during
World War ll in countries such as North Africa and ltaly. At the end of the war, he returned
home to his wife Elizabeth, and was able to continue his employment as a waiter on the
l.C. Railroad with his seniority intact upon his return; and

WHEREAS, Because of his seniority, he was able to obtain a position on one of the most
popular and most luxurious passenger trains in American railroad history - The Panama
Limited lllinois Central passenger train - which ran from Chicago, lllinois to New Orleans,
Louisiana; and

WHEREAS, Allen and the love of his life, Elizabeth, began their family with the birth of
their first child Alana Rene in 1946, followed by Allen "Chubby", Jr. in 1952, and then
Dwain in 1956. ln total, theirfamily consists of three children, three grandchildren, eight
great-grandchildren, and one great-great grandchild; and

WHEREAS, Allen and Elizabeth set up their family residence in Chatham at
761'1 South Wabash Avenue in 1953. As they were of the Catholic faith, they became
parishioners and joined St. Dorothy church and schools; but the Singletons had to dealwith
racial discrimination in the area at that time. Being members at St. Dorothy did not come
easy due to the discrimination within the Catholic Archdiocese of Chicago; however, the
Singletons and their dearest friends, the Ashley family, were the first families to break the
color barrier in that parish; and

WHEREAS, As an addition to provide for his family, Allen was able to obtain employment
at St. Pius parish in the custodial sector to provide a private education for his three children;
and

WHEREAS, Allen and Elizabeth loved to travel, and their favorite place was Las Vegas,
Nevada. They were both members of the Saturday Night Couples Club, as well as active
block club members; and

WHEREAS, His marriage to Elizabeth lasted tor 75 years. We are all blessed to have
Allen as our father, and he was also a father to extended friends and family. As such, he
will always be loved; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, assembled this 14th day of September 2021, do hereby honor the life and
community service of Allen Singleton.
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Presented By

ALDERMAN SADLOWSKI dARZA (10th Ward):

CONGRATULATIONS EXTENDED TO SARAH WARD,
EXECUTIVE DIRECTOR OF SKYARI.

9t1412021

FOUNDER AND

1R2021-e711

WHEREAS, SkyART is a non-profit organization located in the South Chicago
neighborhood of the 1Oth Ward of the City of Chicago; and

WHEREAS, SkyART is dedicated to utilizing art forms, ranging from painting and
sculpture to digital media and cuisine, in order to provide therapy for youth and students on
the Southeast Side of Chicago; and

WHEREAS, Sarah Ward is the founder and current executive director of SkyART; and

WHEREAS, Ms. Ward began her career as a visual arts educator in 1993 in New York,
and came to Chicago in 1996 in order to pursue a master's degree from the School of the
Art lnstitute; and

WHEREAS, Ms.Ward became a licensed art therapist and, in 1998, created an
art therapy program at the Cook County Juvenile Court, the first such program in the
United States, with victims of abuse and neglect alongside juvenile delinquents; and

WHEREAS, Ms. Ward subsequently founded the South Chicago Art Center, the
predecessor of SkyART, in 2001, with only one employee teaching 18 students in a small
rented studio; and

WHEREAS, Ms. Ward, along with her colleagues, have expanded the mission of SkyART
to provide youth in the South Chicago neighborhood with an accessible safe space to
participate in visual arts programs, including in-school and after-school programs, local
outreach, and urban farms; and

WHEREAS, Under Ms. Ward's leadership, SkyART has grown into an established
community focal point, including a 15,000 square foot artist's garden, a 6,000 square foot
indoor art studio, a technology and design studio, a studio dedicated to ceramics, sculpture,
and metalwork, a kitchen, gallery, and studios for group art therapy as well as one-on-one
meetings; and

WHEREAS, SkyART's programming now employees a staff of 8 along with 15 teaching
Artists and Art Therapists, and reaches over 4,000 participants annually with its rich variety
of programs, partnerships, and initiatives; and
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WHEREAS, Ms. Ward has tirelessly dedicated herself to helping any and all youths who
have entered SkyART to cultivate their own imaginations and provide a safe and calm space
to explore their aspirations, goals, and dreams; and

WHEREAS, The youth of South Chicago, as well as the 1Oth Ward community, benefit
substantially as a result of the presence and the contributions of the SkyART, and are deeply
indebted to the vision and commitment of its founder and executive director Sarah Ward;
now, therefore,

Be /f Resolved,That the Chicago City Council on this 14th day of September 2021, does
hereby embrace and endorse the honoring of Ms. Sarah Ward for her efforts, expresses its
sincere and enduring gratitude and support for SkyART; and

Be lt Furlher Resolved, That a copy of this resolution will be presented to Ms. Ward and
SkyART as an expression of our recognition and appreciation.

Presented By

ALDERMAN THOMPSON (1lth Ward):

TRIBUTE TO LATE JOHN G. ALEBICH
1R2021-941)

WHEREAS, John G. Alebich has been called to eternal life by the wisdom of God to his
eternal reward; and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and

WHEREAS, John G. Alebich, beloved husband of Florence (nee Sanchez); beloved son
of the late Jure and Marija Alebich; dear brother of Anthony, the late Michael
(the late Marion), the late Helen (the late Michael) Ratkovich, the late Rose, and the late
Madge Alebich; and fond uncle of many nieces and nephews; and

WHEREAS, John G. Alebich was a U.S. Marine veteran; and

WHEREAS, His love of life and ability to live it to the fullest endeared John to his family
members, friends and allwho knew him, and enabled him to enrich their lives in ways they
will never forget; now, therefore,
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Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021 , do hereby express our sorrow
on the death of John G. Alebich and extend to his family and friends our deepest sympathy;
and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of John G. Alebich.

TRIBUTE TO LATE ALFONSA BONGIOVANNI,
1R2021-e421

WHEREAS, Alfonsa Bongiovanni has been called to eternal life by the wisdom of God at
the age of 95 to her eternal reward; and

WHEREAS, The Chicago City Council has been informed of her passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and

WHEREAS, Alfonsa Bongiovanni, nee Licata, beloved wife of the late Vincenzo; loving
mother of Antonino (Josephine), Joseph (Marta), Ross (Michelle), Cathy, the late Gina
(late lgnazio) and the late Giovanni; cherished grandmother of Ginetta (Gino),
Nicola (Rosalia), Rita (Gino) and Vincenzo (Angela); adored great-grandmother of
Salvatore, Maria Chiara, Alessandro, Davide, lgnazio, Cipriano, Francesca and lgnazio,
devoted daughter of the late Antonino Licata and the late Caterina Palumbo; dear sister of
the late Rosa (late Carmelo) Barbara and the late Gaspare (late Stella) Licata; and fond
aunt of many nieces and nephews; and

WHEREAS, Her love of life and ability to live it to the fullest endeared Alfonsa to herfamily
members, friends and all who knew her, and enabled her to enrich their lives in ways they
will never forget; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the City of Chicago
gathered here this 14th of September 2021, do hereby express our sorrow on the death of
Alfonsa Bongiovanni and extend to her family and friends our deepest sympathy; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Alfonsa Bongiovanni.
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TRIBUTE TO LATE EDWARD C. BRACKEN
1R2021-e431

WHEREAS, Edward C. Bracken has been called to eternal life by the wisdom of God at
the age of 81 to his eternal reward; and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Patrick D. Thompson, Alderman of the 11th Ward; and

WHEREAS, Edward C. Bracken, beloved son of the late Edward W. and Mary Gertrude
Brennan Bracken; fond father of Laura, Christine and Edward; loving brother of late
James (Barbara) Bracken, William (Nancy) Bracken, CFD-retired, Maureen Shepherd,
Daniel (Arlene) Bracken, CFD-retired, the late Terrence (late Dora) Bracken, John J.
(late Barbara) Bracken and Kathleen (Reverend Wayne) Sanders; and dear uncle and friend
of many; and

WHEREAS, Ed was a lifetime resident of the South Side of Chicago, Canaryville
neighborhood; Ed was a graduate of De La Salle High School, then proudly served his
country in the U.S. Army; following his military service, Ed worked for 40 years at
Chernin Shoes, Roosevelt Road and Jefferson Street, where he had the distinction of top
salesman for many years; and

WHEREAS, His love of life and ability to live it to the fullest endeared Ed to his family
members, friends and allwho knew him, and enabled him to enrich their lives in ways they
will never forget; now, therefore,

Be lt Reso/ved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Edward and extend to his family and friends our deepest sympathy; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Edward C. Bracken.

TRIBUTE TO LATE L/SA BRUSH
1R2021-9441

WHEREAS, Lisa Brush has been called to eternal life by the wisdom of God at the age of
58 to her eternal reward; and

WHEREAS, The Chicago City Council has been informed of her passing by the
Honorable Patrick D. Thompson, Alderman of the 11th Ward; and
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WHEREAS, Lisa Brush, beloved life partner of Dave Loher; loving mother of Lisa Marie,
Patricia, Shannen and David Loher; devoted daughter of James and the late Linda;
cherished sister of Kim Kancauski, Cindy (Mark) Beckman and the late Linda Lou Brush;
dearest aunt of Michael, Tiffany and Tori; and dear niece and cousin of many; and

WHEREAS, Her love of life and ability to live it to the fullest endeared Lisa to her family
members, friends and all who knew her, and enabled her to enrich their lives in ways they
will never forget; now, therefore,

Be lt Resolved, That we, the Mayor and members of the Clty Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Lisa Brush and extend to her family and friends our deepest sympathy; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Lisa Brush.

TRIBUTE TO LATE TRINO CHAVEZ
1R2021-e45I

WHEREAS, Trino Chavez has been called to eternal life by the wisdom of God to his
eternal reward; and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Patrick D. Thompson, Alderman of the 11th Ward; and

WHEREAS, Trino Chavez, beloved husband of Vanessa; loving father of Angelique,
Caytlin and Lorenzo; beloved son of Albert and Patricia Chavez; and dear brother of
Albert (Erica) and the late Frances and Patricia Chavez; and

WHEREAS, His love of life and ability to live it to the fullest endeared Trino to his family
members, friends and all who knew him, and enabled him to enrich their lives in ways they
will never forget; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Trino Chavez and extend to his family and friends our deepest sympathy;
and

Be lt Futther Resolved, That a suitable copy of this resolution be presented to the family
of Trino Chavez.
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TRIBUTE TO LATE XUANPING CHEN.
1R2021-946I

WHEREAS, Xuanping Chen has been called to eternal life by the wisdom of God at the
age of 58 to his eternal reward; and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Patrick D. Thompson, Alderman of the 11th Ward; and

WHEREAS, Xuanping Chen, beloved father of Harry Chen and Shudan Chen; beloved
father-in-law of Kenneth Lo; and cherished grandfather of Max Lo; and

WHEREAS, His love of life and ability to live it to the fullest endeared Xuanping Chen to
his family members, friends and allwho knew him, and enabled him to enrich their lives in
ways they will never forget; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Xuanping Chen and extend to his family and friends our deepest sympathy;
and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Xuanping Chen.

TRIBUTE TO LATE CHARLES CROCKER.
1R2021-9471

WHEREAS, Charles "Chaz" Crocker has been called to eternal life by the wisdom of God
to his eternal reward; and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and

WHEREAS, Charles Crocker, beloved husband of Debra, nee Lucente; loving stepfather
of Phil, Jenny, Sal (Marisa) and Mike (Kathy) Sciortino; cherished papa of Anthony, Nick,
Belle, Mikey, Olivia, Angelo, Vincent, Gracie, Rocco and his furry grand pup Touchdown;
devoted son of the late Charles, Sr. and the late Rita Crocker; and dear friend of many; and

WHEREAS, His love of life and ability to live it to the fullest endeared Charles to his family
members, friends and all who knew him, and enabled him to enrich their lives in ways they
will never forget; now, therefore,
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Be lt Reso/ved, That we, the [t/layor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021 , do hereby express our sorrow
on the death of Charles Crocker and extend to his family and friends our deepest sympathy;
and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Charles Crocker.

TRIBUTE TO LATE EUDOCIA GARCIA.
1R2021-e481

WHEREAS, Eudocia Garcia has been called to eternal life by the wisdom of God at the
age of 92 to her eternal reward; and

WHEREAS, The Chicago City Council has been informed of her passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and

WHEREAS, Eudocia Garcia, loving mother of lrma Bautista, Gilberto Martinez,
Carlos Martinez and Ernesto Martinez; cherished grandmother of seven; adored
great-grandmother of 14; and devoted daughter of Miguel and Concepcion Garcia; and

WHEREAS, Her love of life and ability to live it to the fullest endeared Eudocia to her
family members, friends and all who knew her, and enabled her to enrich their lives in ways
they will never forget; now, therefore,

Be lt Reso/ved, That we, the Mayor and members of the City Council of the
City of Chicago. gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Eudocia Garcia and extend to her family and friends our deepest sympathy;
and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Eudocia Garcia.

TRIBUTE TO LATE JANICE LA PORTE
1R2021-e4el

WHEREAS, Janice LaPorte has been called to eternal life by the wisdom of God at the
age of 74 to her eternal reward; and
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WHEREAS, The Chicago City Council has been informed of her passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and

WHEREAS, Janice LaPorte, nee Comiso, beloved wife of the late James; loving mother
of Danny Lhotak, Frank (Sharon) Lhotak, James LaPorte, Jr. and the late
Nicholas LaPorte; cherished nana of Rachel, Johnny, Samantha and Cayla; adored
great-nana of one; devoted daughter of the late Thomas and the late Florence; dear sister
of Carol Comiso (late Jerome) McCarthy, Thomas (Mary) Comiso, Cathy (late Joe)
Lawler, Georgeann (Frank) Losurdo, Carrie (Frank) Worth and James Comiso; and fond
aunt of many; and

WHEREAS, Her love of life and ability to live it to the fullest endeared Janice to her family
members, friends and all who knew her, and enabled her to enrich their lives in ways they
will never forget; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021 , do hereby express our sorrow
on the death of Janice LaPorte and extend to her family and friends our deepest sympathy;
and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Janice LaPorte.

TRIBUTE TO LATE MICHAEL J, MC HUGH
1R2021-e50I

WHEREAS, Michael J. McHugh has been called to eternal life by the wisdom of God to
his eternal reward; and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Patrick D. Thompson, Alderman of the 11th Ward; and

WHEREAS, Michael J. McHugh, beloved husband of Kathleen (nee Monahan); beloved
son of the late James and Mary McHugh; dear brother of James (Barbara),
the late Martin (Ruthie), Brian, the late Kathleen Moran Adcock, Daniel (Nancy), and
John and Donald McHugh; and fond uncle and great-uncle of many; and

WHEREAS, His love of life and ability to live it to the fullest endeared Michaelto his family
members, friends and all who knew him, and enabled him to enrich their lives in ways they
will never forget; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Michael J. McHugh and extend to his family and friends our deepest
sympathy; and
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Be lt Further Reso/ved, That a suitable copy of this resolution be presented to the family
of Michael J. McHugh.

TRIBUTE TO LATE CHU KIM MOY.
1R2021-e51I

WHEREAS, Chu Kim Moy has been called to eternal life by the wisdom of God at the age
of 82 to her eternal reward; and

WHEREAS, The Chicago City Council has been informed of her passing by the
Honorable Patrick D. Thompson, Alderman of the 11th Ward; and

WHEREAS, Chu Kim Moy, beloved wife of Ah Nam Moy; loving mother of
John (Donna) Moy, Judy (Rich) Huang, Kenneth (Gabriela) Moy, and Rebecca (Gavin) Chiu;
and adored grandmother of Jessica, Brandon, Christina, Alex, Saffron, Keeley, Max and
Nikita; and

WHEREAS, Her love of life and ability to live it to the fullest endeared Chu Kim Moy to her
family members, friends and all who knew her, and enabled her to enrich their lives in ways
they will never forget; now, therefore,

Be lt Reso/ved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Chu Kim Moy and extend to her family and friends our deepest sympathy;
and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Chu Kim Moy.

TRIBUTE TO LATE RICHARD J. MURGUIA III
1R2021-e521

WHEREAS, Richard J. Murguia lll has been called to eternal life by the wisdom of God at
the age of 49 to his eternal reward; and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and
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WHEREAS, Richard J. Murguia lll, devoted son of Lorraine and the
late Richard Murguia ll; dear brother of Camille (Gustavo) Carapia; and fond uncle of
Dina Paterimos Meza and Matthew Meza; and

WHEREAS, His love of life and ability to live it to the fullest endeared Richard to his family
members, friends and all who knew him, and enabled him to enrich their lives in ways they
will never forget; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Richard J. Murguia lll and extend to his family and friends our deepest
sympathy; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Richard J. Murguia lll.

TRIBUTE TO LATE MILES J, NARDUCY.
1R2021-953I

WHEREAS, Miles J. Narducy has been called to eternal life by the wisdom of God to his
eternal reward; and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Patrick D. Thompson, Alderman of the 11th Ward; and

WHEREAS, Miles J. Narducy, Jr. is the beloved husband of Carol (nee Buss); loving father
to Miles R.; brother to Annette and John; uncle to Danielle (Patrick) McCarthy, Michelle, and
Christine; son of the late Miles J., Sr. and the late Stella (nee Kroulaidis); and cousin and
friend to many; and

WHEREAS, Miles was a member of l.B.E.W. Electrical Engineers Local 9; and

WHEREAS, His love of life and ability to live it to the fullest endeared Miles to his family
members, friends and all who knew him, and enabled him to enrich their lives in ways they
will never forget; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this '14th of September 2021 , do hereby express our sorrow
on the death of Miles J. Narducy and extend to his family and friends our deepest sympathy;
and
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Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Miles J. Narducy.

TRIBUTE TO LATE EDWARD NORTON
1R2021-9541

WHEREAS, Edward "Porky" Norton has been called to eternal life by the wisdom of God
to his eternal reward; and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and

WHEREAS, Edward Norton, loving father of Deborah, Edward (Carrie), and
Charlie Norton; beloved son of the late Charles and Lorraine (nee Fogarty) Norton; fond
grandfather of Anthony, Edward, Charlee K and Kaylee Norton; dear brother of
Robert (Cindy) Norton, the late Diane (the late Andy) Arrigo and the late Denise Partika;
fond uncle of many nieces and nephews; and cherished and true friend to many; and

WHEREAS, His love of life and ability to live it to the fullest endeared Edward to his family
members, friends and all who knew him, and enabled him to enrich their lives in ways they
will never forget; now, therefore,

Be lt Reso/ved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Edward Norton and extend to his family and friends our deepest sympathy;
and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Edward Norton.

TRIBUTE TO LATE PATRICIA MAE PETRIZZO.
1R2021-e551

WHEREAS, Patricia "Pat" Mae Petrizzo has been called to eternal life by the wisdom of
God at the age of 68 to her eternal reward; and

WHEREAS, The Chicago City Council has been informed of her passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and
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WHEREAS, Patricia Mae Petrizzo, nee Becker, beloved wife of the late
John "Jack" Petrizzo; cherished daughter of the late Edward and Allie Becker; loving mother
of Tina (Edward) Arlowe and Thomas Petrizzo; treasured grandmother of John Lutz
(fianc6 Terri Cornwell), Zachary Lutz, Kyle Sullivan, Eddie Arlowe, Dustin Curtis,
Rachel Ogden, and Sarina Young; dearest sister of Ed (Kay) Becker, Fritz (late Bob)
Rusher, Betty (late Wayne) Potas, Jenny Dooley, and the late Thomas (late Colleen)
Becker; fond sister-in-law of MaryAnn "Sis" and special niece, Lynn Blair; also survived by
her beloved dog Foxy; she was an awesome aunt to many nieces and nephews; and
Nancy Sullivan was her very best friend (Lucy and Ethel); and

WHEREAS, Pat was a longtime resident of the South Side of Chicago-Canaryville
neighborhood; Pat loved baking, shopping, and various trips to the local casinos; she loved
her animals, she would stop and pet every dog she saw; she helped raise many kids in the
neighborhood, always there to lend a helping hand; she was the best listener, with the
biggest heart; and most of all, she was an amazing daughter, wife, mother, grandmother,
and sister who will always be remembered and never forgotten; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14tn of September 2021, do hereby express our sorrow
on the death of Patricia Mae Petrizzo and extend to her family and friends our deepest
sympathy; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Patricia Mae Petrizzo.

TRIBUTE TO LATE DEBBIE S/DABRAS
1R2021-956I

WHEREAS, Debbie Sidabras has been called to eternal life by the wisdom of God at the
age of 66 to her eternal reward; and

WHEREAS, The Chicago City Council has been informed of her passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and

WHEREAS, Debbie Sidabras, nee Kozla; beloved wife of Ed; loving mother of
Jason (Emily) and Jeremy Sidabras; cherished grandmother of Juniper and Felix; devoted
daughter of the late Robert and the late Grace Kozla; dear sister of Robert Kozla,
Karen Barker and the late Jimmy Kozla; and caring friend to many; and

WHEREAS, Her love of life and ability to live it to the fullest endeared Debbie to herfamily
members, friends and all who knew her, and enabled her to enrich their lives in ways they
will never forget; now, therefore,
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Be lt Reso/ved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Debbie Sidabras and extend to her family and friends our deepest sympathy;
and

Be lt Further Reso/ved, That a suitable copy of this resolution be presented to the family
of Debbie Sidabras.

TRIBUTE TO LATE CHARLES STANLEY SIEFANSK/
1R2021-9571

WHEREAS, Charles "Chuck" Stanley Stefanski has been called to eternal life by the
wisdom of God at the age of 75 to his eternal reward; and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and

WHEREAS, Charles was the son of Marie Szczepanski and Edward Stefanski;
Charles is survived by his children, son, Charles Stefanski, Jr., daughter, Katrina Stefanski
(Xavier J. Delvalle) and son, Eric Stefanski (Maura O'Donnell); loving grandpa to Elisa,
George, Juliana and Damien; and eternally devoted husband of the late Mary Ann Melchor
Stefanski; and

WHEREAS, Chuck lived in Bridgeport for 75 years and was a fixture of the community his
entire life and a man of great faith; he loved his family, his dog (Ruger), his motorcycles,
fishing, hunting and was loyally committed to AA; he was well known as "Chuck" and was a
fond and loyalfriend to many, he will be forever missed; and

WHEREAS, His love of life and ability to live it to the fullest endeared Chuck to his family
members, friends and all who knew him, and enabled him to enrich their lives in ways they
will never forget; now, therefore,

Be lt Reso/ved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Charles Stanley Stefanski and extend to his family and friends our deepest
sympathy; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Charles Stanley Stefanski.
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TRIBUTE TO LATE HEUNG KAM YIP
1R2021-9581

WHEREAS, Heung Kam Yip has been called to eternal life by the wisdom of God at the
age of 82 to her eternal reward; and

WHEREAS, The Chicago City Council has been informed of her passing by the
Honorable Patrick D. Thompson, Alderman of the 1 1th Ward; and

WHEREAS, Heung Kam Yip, beloved wife of Wai Chow; loving mother of Kim Ma
(Jimmy Ma), Kin Fu Chow (Ruby Wong), Kin Ling Chow (Alan Chow) Kin Lee Chow
(Peter Wong) and Kin Wa Chow (Mai May Lam); cherished grandmother of lrene Ma,
Henry Ma, Cheryl Chow, Matthew Chow, Edmund Chow, Cecilia Pan, Justin Pan, Coco,
Miu Miu, lsabella Chow, Kale Chow, Mila Chow; and proud great-grandmother of Destiney
Cuevas; and

WHEREAS, Her love of life and ability to live it to the fullest endeared Heung Kam Yip to
her family members, friends and all who knew her, and enabled her to enrich their lives in
ways they will never forget; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th of September 2021, do hereby express our sorrow
on the death of Heung Kam Yip and extend to her family and friends our deepest sympathy;
and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Heung Kam Yip.

Presented By

ALDERMATV QU/NN (13th Ward):

TRIBUTE TO LATE HAGAN C. CRANE
1R2021-e59I

WHEREAS, God, in His infinite wisdom, has called Hagan C. Crane to his eternal reward;
and

WHEREAS, The Chicago City Council has been informed of his passing by the
Honorable Marty Quinn, Alderman of the 13th Ward; and
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WHEREAS Hagan C. Crane, age 26, was born into eternal life on September 3, 2021i
beloved son of Ronald and Marilyn Crane; loving brother of Megan, Michelle and Caitlyn;
dearest uncle of Bella, Mia and Ty; cherished grandson of Cathleen Crane and the
late James Crane and Robert and Mary anne Letz; devoted nephew and cousin of many;
and

WHEREAS, Hagan C. Crane leaves a legacy of faith, dignity, compassion and love; now,
therefore,

Be /f Resolved, That we, the Mayor and members of the Chicago City Council, gathered
here this 14th day of September 2021, hereby express our sorrow on the death of
Hagan C. Crane and extend to his family and friends our deepest sympathy; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Hagan C. Crane.

Presented By

ALDERMAN BURKE (14th Ward):

TRIBUTE TO LATE COMMANDER MAGGIE O'NEILL.
1R2021-9611

WHEREAS, Commander Maggie O'Neill has been called to eternal life by the wisdom of
God at the age of 84; and

WHEREAS, The Chicago City Council has been informed of her passing by
Alderman Edward M. Burke; and

WHEREAS, Maggie is survived by her children, Mary Ellen, Donna, James Patrick (Lisa)
and Maureen and extended family and friends; and

WHEREAS, Maggie was born a twin on November 17,1936 and lived in Edison Park; and

WHEREAS, Maggie met her husband, James O'Neill at The Beverly Country Club and
married in October 1959; and

WHEREAS, She sang semi-professionally throughout the United States and Canada; and

WHEREAS, Prior to her singing career, Maggie was a first grade school teacher; and
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WHEREAS, ln 1966, Maggie proudly joined the Chicago Police Department and retired in
1991 as the commander of the Senior Services Division; and

WHEREAS, She helped launch and implement the l.D. bracelets for the senior citizens of
Chicago; and

WHEREAS, Maggie was passionate about her family, work, and had a great sense of
humor living her life on her terms; now, therefore,

Be lt Resolved, That we, the Mayor and the members of the Chicago City Council,
assembled this 14th day of September 2021, do hereby commemorate
Commander Maggie O'Neill for her grace-filled life and do hereby express our condolences
to her family; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Commander Maggie O'Neill.

TRIBUTE TO LATE JOE PECORARO
1R2021-9621

WHEREAS, Joe Pecoraro has been called to eternal life by the wisdom of God at the age
of 91; and

WHEREAS, The Chicago City Council has been informed of his passing by
Alderman Edward M. Burke; and

WHEREAS, Joe was married to Peggy, nee Stewart, for 64 years, and is survived by his
children; Mary Kelly, Nancy (Tony) Pecoraro and Joseph, Jr. (Katherine) Pecoraro; and
grandchildren; and extended family and friends; and

WHEREAS, Joe was born on July 23, 1930 and lived all of his life in Chicago; and

WHEREAS, Joe graduated from Schurz High School, and then earned his bachelor's
degree in education from DePaul University where he was a ticket manager for the
DePaul Blue Demons basketballteam for 13 years; and

WHEREAS, He taught at DePaul University and St. Edmund's grade school in Oak Park
for many years; and

WHEREAS, ln 1949, Joe began his career with the Chicago Park District as a lifeguard;
and
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WHEREAS, Joe's love for Chicago's beaches and pools kept him at the Chicago Park
District for over 54 years, until he retired as General Superintendent of Beaches and
Pools; and

WHEREAS, Joe served in the U.S. Army for two years, where he taught swimming to the
First Calvary Division in Tokyo; and

WHEREAS, During his tenure at the Chicago Park District, Joe managed over
1 ,000 lifeguards, over 30 miles of beaches and almost 100 pools; and

WHEREAS, Joe was president of the United States Lifesaving Association from
1983 --'1991 and president of the Great Lakes Region of the USLA for over 20 years; and

WHEREAS, Joe helped introduce swimming to the Special Olympics in 1968, along with
Anne Burke, and was honored in 2018 at the 50th anniversary of that inaugural event; and

WHEREAS, Throughout his long career, he received many accolades, but one of his
favorite memories was meeting President Ronald Reagan in the Oval Office in recognition
of his water safety work; and

WHEREAS, To his beloved family, Joe Pecoraro imparts a legacy of faithfulness, service
and dignity; now, therefore,

Be lt Reso/ved, That we, the Mayor and the members of the Chicago City Council,
assembled this 14th day of September 2021, do hereby commemorate Joe Pecoraro for his
grace-filled life and do hereby express our condolences to his family; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Joe Pecoraro.

TRIBUTE TO LATE HONORABLE ROBERT SHAW.
1R2021-e63I

WHEREAS, The Honorable Robert Shaw has been called to eternal life by the wisdom of
God at the age of 83; and

WHEREAS, The Chicago City Council has been informed of his passing by
Alderman Edward M. Burke; and

WHEREAS, Robert is survived by his three children, extended family, and friends; and
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WHEREAS, Robert was born on July 31, 1937 in Hope, Arkansas; and in 1952,
Robert's family re-located to Chicago, lllinois where they settled on the West Side; and

WHEREAS, Robert studied liberal arts at Kennedy-King College; and

WHEREAS, Robert and his identical twin brother, William Shaw, learned politics from
working in the 24tn Wa.d Regular Democratic organization eventually serving as a precinct
captain; and

WHEREAS, ln 1969, Robert moved to the South Side of Chicago, settling in the Roseland
neighborhood; and

WHEREAS, From 1975 through 1978, Robert was employed as an affirmative action and
workers compensation executive with the lllinois Department of Labor; and

WHEREAS, Robert was elected to the Chicago City Council in 1979 to the 9th Ward and
rose to prominence as an ally of Mayor Jane Byrne; and

WHEREAS, Robert lost reelection in 1983, but was re-elected in 1987 serving until 1998;
and

WHEREAS, Prior to his second aldermanic re-election, Robert lobbied for legislation for
Black history to be taught in public schools; and

WHEREAS, ln 1998, Robert was elected to the Cook County Board of Review and served
until 2004; and

WHEREAS, ln 2006, Robert was appointed as the inspector general of Dolton, lllinois
serving until 2009; and

WHEREAS, To his beloved family, the Honorable Robert Shaw imparts a legacy of
faithfulness, service and dignity; now, therefore,

Be /f Resolved, That we, the Mayor and the members of the Chicago City Council,
assembled this 14th day of September 2021, do hereby commemorate the
Honorable Robert Shaw for his grace-filled life and do hereby express our condolences to
his family; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Honorable Robert Shaw.
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TRIBUTE TO LATE DR. JOANNE C. SMITH
1R2021-e64I

WHEREAS, Dr. Joanne C. Smith has been called to eternal life by the wisdom of God at
the age of60; and

WHEREAS, The Chicago City Council has been informed of her passing by
Alderman Edward M. Burke; and

WHEREAS, Dr. Smith is survived by her husband, Rory Repicky; their children, Claire and
Michael Repicky; and a large extended family, in which she was one of nine children; and

WHEREAS, Dr. Smith was born on January 1, 1961 and was a longtime resident of
Hinsdale, lllinois; and

WHEREAS, Dr. Smith earned a bachelor's degree, cum laude, from Oakland University
in Rochester, Michigan, an MD degree with Alpha Omega Alpha distinction from
Michigan State University; and

WHEREAS, ln 1988, Dr. Smith came to the Rehabilitation lnstitute of Chicago for her
residency; and

WHEREAS, ln 1992, Dr. Smith completed her residency and chief residency at
Northwestern's Feinberg School of Medicine and later became a practicing physician at the
Rehabilitation lnstitute of Chicago; and

WHEREAS, ln 2006, a few years after earning her master's degree from The University
of Chicago, Booth School of Business, Dr. Smith was appointed president and CEO of the
Rehabilitation lnstitute of Chicago; and

WHEREAS, The Shirley Ryan Ability Lab, formerly the Rehabilitation lnstitute of Chicago,
opened on March 27, 2017, which was set to become the number one global leader in
physical medicine and rehabilitation for adults and children with the most severe and
complex conditions; and

WHEREAS,In 2018, Dr. Smith presented at the first-ever Wall Street Journal, Future of
Everything Festival, which was an ideas exchange focused on innovations that are
transforming the world; and

WHEREAS , ln 2019 and 2021, Dr. Smith was recognized as one of Modern Healthcare's
exclusive "Top 25 Women Leaders"; and

WHEREAS, ln addition to her leadership at Shirley Ryan Ability Lab, where she managed
a team of more than 2,000 clinicians, scientists and staff, she was a faculty member at the
Northwestern University's Feinberg School of Medicine tor 25 years; and



9t14t2021 AGREED CALENDAR 36659

WHEREAS, Dr. Smith also served for more than a decade on the Healthcare Advisory
Roundtable for Madison Dearborn Partners and for more than two decades on the board of
directors for AptarGroup, lnc.; and

WHEREAS, To her beloved family and friends, Dr. Joanne C. Smith imparts a legacy of
hope, compassion, and devotion to family, medicine, and rehabilitation; now, therefore,

Be /f Resolved, That we, the Mayor and the members of the Chicago City Council,
assembled this 14th day of September 2021, do hereby commemorate Dr. Joanne C. Smith
for her grace-filled life and do hereby express our condolences to her family; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Dr. Joanne C. Smith.

CONGRATULATIONS EXTENDED TO BILL CAMERON ON RETIREMENT.
1R2021-e661

WHEREAS, Bill Cameron retired on August 20, 2021, the date marking his
21st anniversary at WLS; and

WHEREAS, The Chicago City Council has been informed of his retirement by
Alderman Edward M. Burke; and

WHEREAS, Bill is the son of an lllinois High School Hall of Fame football coach,
Fred Cameron; and

WHEREAS, Bill is considered the "Dean" of radio political reporters in Chicago; and

WHEREAS, Bill is a native of East St. Louis, lllinois and is a graduate of lndiana University
with a bachelor's of science in broadcast journalism; and

WHEREAS, ln 1970, Bill spent a year as a news writer at WMAQ - Channel 5 before
moving to 670 WMAQ Radio, and joined the City Hall beat that same year; and

WHEREAS, Billjoined 890 WLS in 2000 after a 3O-year run at WMAQ; and

WHEREAS, Aside from covering city and state government, Bill also hosted the weekly
public affairs show "Connected to Chicago"; and

WHEREAS, Bill's coverage of Chicago politics began with the first Mayor Richard J. Daley,
and includes the "revolving-door administration" of Mayor Jane Byrne, the "Council Wars"
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of the city's first Black mayor, Harold Washington, Mayor Richard M. Daley, Rahm Emanuel,
and Mayor Lori Lightfoot; and

WHEREAS, Bill was also on the scene for many other famous Chicago stories including
the tragic plane crashes and train accidents of the 1970s, the grisly mass murders of
John Wayne Gacy, and the scandals that have sent so many governors to prison; and

WHEREAS, Bill is the winner of two Edward R. Murrow Awards from the
Radio & Television News Directors Association, shared in a Peabody Award, and has
received numerous AP, UPI and Gabriel awards for his work; now, therefore,

8e /f Resolved, That we, the Mayor and the members of the Chicago City Council,
assembled this 14th day September 2021 do hereby recognize Bill Cameron's lifetime
achievements and accolades; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to
Bill Cameron along with the congratulations and extend our best wishes for continued
success.

CONGRATULATIONS EXTENDED TO OFFICER RAYMOND MC CANN ON
RETIREMENT.

1R2021-9671

WHEREAS, We, in this city of immigrants, this city of neighborhoods, this most American
of all cities, are particularly cognizant of the "American Dream"; and

WHEREAS, Though seemingly fixed and inviolable, the complex social fabric of our great
metropolis could be easily torn asunder were it not for the guardians of the public welfare,
indeed, the guardians of the American Dream; and

WHEREAS, Dedication to and fulfillment of the motto of the Chicago Police Department
-- "We Serve and Protect" -- exacts a substantial physical and emotionaltoll not only on the
officers who must daily cope with the stress and danger of being life's arbitrator for countless
citizens, but also on their family members; and

WHEREAS, Through professionalism and sacrifice, the members of the Chicago Police
Department have provided us with one of the safest cities in the United States of America,
allowing each of us to pursue our own version of the "American Dream" in safety and
confidence; and

WHEREAS, The words of Sir Winston Churchill, "never was so much owed to so few"
were never so apropos; and
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WHEREAS, Raymond McCann, Star 13127 , began his illustrious career with the Chicago
Police Department on June 21 , 1999; and

WHEREAS, Officer McCann officially retired on July 15,2021 as a police officer assigned
to the 008th District; and

WHEREAS, Officer McCann devoted 22 years of his life in service to the people of the
City of Chicago and in doing so has personally ensured that the City of Chicago is the safe,
healthy and vibrant community it is today; now, therefore,

Be /f Resolved, Thal we, the Mayor and the members of the Chicago City Council,
assembled this 14th day of September 2021, do hereby express our gratitude and heartfelt
appreciation to Officer Raymond McCann on the occasion of his retirement for his
dedication, professionalism and personal sacrifice that he provided during his 22 years of
public service; and

Be lt Further Reso/ved, That a suitable copy of this resolution be presented to
Officer Raymond McCann.

CONGRATULATIONS EXTENDED TO HONORABLE JAMES SEXION ON
RETIREMENT.

1R2021-e681

WHEREAS, Honorable James Sexton retired as mayor in April 2021 after 40 years of
dedicated and distinguished public service to the Village of Evergreen Park; and

WHEREAS, The Chicago City Council has been informed of his retirement from
the Village of Evergreen Park by Alderman Edward M. Burke; and

WHEREAS, James is married to his wife, Karen; has a son, Jim; two daughters, Kelly
and Josie; has five grandchildren, Nolan, Daniel, Colin, Madison and Olivia; and

WHEREAS, James earned a bachelor of science degree in education from
Loyola University; and

WHEREAS, James was elected as mayor to the Village of Evergreen Park in April 2001;
and

WHEREAS, Prior to becoming mayor, James started out with the youth commission,
police and fire commission, and was elected as village trustee from 1987 -- 1995, then
elected as village clerk from 1995 -- 2001; and
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WHEREAS, His accomplishments included upgrading the streetscape along
Evergreen Park's main thoroughfare of 95th Street in 2002; and

WHEREAS, James brought in new development on Kedzie Avenue at 87th and
95th Streets; and

WHEREAS, He redeveloped Yukich Field into several sports fields, with a walking path
and an ice skating rink; and

WHEREAS, ln 2017, James was the recipient of the Citizen of the Year Award by the
Evergreen Park Chamber of Commerce for making the Village of Evergreen Park
economically stronger; now, therefore,

8e /f Resolved, That we, the Mayor and the members of the Chicago City Council,
assembled this 14tn day of September 2021, do hereby congratulate the
Honorable James Sexton for his 40 years of public service and leadership to the
Village of Evergreen Park, and wish him the very best as he begins the next phase of his
life; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the
Honorable James Sexton.

CONGRATULATIONS EXTENDED TO JOEL M. CARLINS, RECIPIENT OF 2021
ILLINOIS REAL ESTATE JOURNAL LIFETIME ACHIEVEMENT AWARD.

1R2021-9691

WHEREAS, The Chicago City Council has been informed of Joel M. Carlins, recipient of
the 2021 lllinois Real Estate Journal Lifetime Achievement awarded on July 22, 2021 by
Alderman Edward M. Burke; and

WHEREAS, Joel M. Carlins, founder of Magellan Development Group LLC ("Magellan"),
has been instrumental in the company's growth and continuing success; and

WHEREAS, Since its inception in 1996, Magellan has developed 25 mostly mixed-use
communities encompassing over 8,000 residential units, that in aggregate have generated
over $5 Billion in value; and

WHEREAS, The newest addition to the Lakeshore East community will be the third tallest
building in Chicago, Vista Tower which will consist of condominiums and a five star hotel;
and

WHEREAS, Joel attended the Chicago Academy of Fine Arts and holds a bachelor's
degree in journalism from the University of lllinois and a juris doctor of law degree from
DePaul University; and
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WHEREAS, His legal experience spans all aspects of real estate development
representing developers, architects, contractors and related professionals; and

WHEREAS, As an attorney/developer, Joel has also been retained by national and local
pension funds, syndication companies, lenders, asset managers and banks to supervise the
disposition of real estate assets in several states; and

WHEREAS, Joel's personal development experience covers a broad range that includes
high-rise residential, commercial and retail properties, hotels and medicalfacilities; and

WHEREAS, His first development experience was the restoration of the Skokie Swift
Terminal Building, which is classified as a historic landmark; and

WHEREAS, Joel was honored
Arthur Rubloff Humanitarian Award, a
Fame in August 2007; and

by
nd

the Anti-Defamation League with the 2002
was inducted into the Chicago Real Estate Hall of

WHEREAS, Joel previously has served or is actively involved in an extensive list of
charitable and community organizations which some include president of patrons of
Washington Square Park, director and past president of the Yul Brynner Cancer Research
Foundation, founder and sponsor of Ogden Elementary School mentor and scholarship
programs, former Director of River North Association Board of Directors, member of the
Chicago Development Council, member of the City Club of Chicago, member of Chicago
Chamber of Commerce, member of the Executive Board of the Roosevelt University Real
Estate MBA program, and Council of Regents at Loyola University Chicago; now, therefore,

Be /f Resolved, That we, the Mayor and the members of the Chicago City Council,
assembled this 14th day September 2021, do hereby recognize Joel M. Carlins' lifetime
achievements and accolades; and

Be lt Further Reso/ved, That a suitable copy of this resolution be
Joel M. Carlins along with the congratulations and extend our best wishes
success.

presented to
for continued

Presented By

ALDERMAN BURKE (14th Ward),
ALDERMAN SPOSATO (38th Ward) And
ALDERMAN NAPOLITANO (41"t Ward):

COMMEMORATION OF 15OTH ANNIVERSARY OF GREAT CHICAGO FIRE.
1R2021-e701

WHEREAS, October 8,2021, officially marks the 150th anniversary of the Great Chicago
Fire, a calamitous event that left 300 people dead in its wake, 90,000 residents homeless,
and 17,450 buildings destroyed resulting in the loss of $200 Million in property spread across
four square miles (2,000 acres) from DeKoven Street on the south up to Fullerton Avenue;
and
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WHEREAS, The Chicago City Council has been informed of this important anniversary by
Alderman Edward M. Burke; and

WHEREAS, The conflagration began in the rear lot of the property owned by Patrick and
Katherine O'Leary a|137 DeKoven Street in the Conley's Patch district on the Near West
Side shortly before 9:15 P.M. under suspicious circumstances; and

WHEREAS, As vicious, prevailing winds blowing in from the west fanned the flames, the
fire quickly jumped to the adjoining barns, sheds and wooden residential dwellings before
the resources of the Chicago Fire Department could adequately respond; and

WHEREAS, The firemen, worn out and exhausted by their labors from the previous day
battling a day-long downtown fire in unusually hot and dry weather conditions that year,
required 45 minutes to arrive at the point of origin on the West Side; and

WHEREAS, By which time the fire was out of control as hoses burst, equipment broke
down and inadequate low water pressure failed to contain the wall of flames; and

WHEREAS, One by one, entire neighborhoods fell, from the impoverished immigrant
quarters to exclusive Park Row and Terrance Row dwellings, the central business district,
government buildings, the city bridewell, houses of worship and the retail and dry goods
businesses along Lake Street driving thousands of terrified families into the streets as they
attempted to cross the congested bridges spanning the Chicago River to the presumed
safety of the North Side to escape wholesale death and destruction; and

WHEREAS, The city's most notable hotels and public buildings including the
Sherman House, the Tremont House, the Palmer House, the Grand Pacific, the new
Crosby's Opera House, McVickers Theater, Marshall Field's department store were all lost
to the on-rushing inferno; and

WHEREAS, By 1:30 A.M. on the second day of the fire, the courthouse and
Randolph Street where the present-day City Hall and Cook County building now stand,
collapsed and to the horror of everyone, the fire jumped the Chicago River and consumed
much of the then sparsely populated Near North Side; and

WHEREAS, The intense heat forced fleeing families to wade into Lake Michigan adjoining
Lincoln Park and stand in water up to their noses for protection as cinders and debris rained
down; and

WHEREAS, Welcome rains pelted the city late in the evening of October 9th, by which
time the fire had finally begun to burn itself out; and

WHEREAS, The smoldering ruins cooled, and the mechanisms of city government
resumed from inside the First Congregational Church; and

WHEREAS, Surveying the bleak landscape, it was discovered that the grain elevators
to the west and the stockyards to the south had survived intact, but only a handful of
buildings in the fire zone were spared, including the Water Tower and pumping station,
St. Michael's Church on the North Side, St. lgnatius Church to the west, and several
North Side private residences; and
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WHEREAS, Over the next two decades, the City of Chicago rebuilt its infrastructure and
commercial, government and residential buildings at a remarkable space, utilizing more
sustainable and fire-resistant construction materials including brick, stone, steel and mortar;
and

WHEREAS, Out of the ashes emerged a bold new Chicago, giving rise to a generation of
imaginative architects and city planners including Daniel Burnham, Louis Sullivan,
Dankmar Adler and William LeBaron Jenney that collectively became known as the
First Chicago School of Architecture; and

WHEREAS, There are few surviving landmarks from the calamitous fire of
October I --10, 1871 in our modern age apart from the Water Tower and Pumping Station;
and

WHEREAS, An urn-shaped finial, one of 24 decoralive pieces of masonry that stood atop
the old Chicago Courthouse roof at Clark and Randolph was salvaged from the ruins and
repositioned in Lincoln Park at Clark Street and Armitage Avenue; and

WHEREAS, This historically-significant artifact situated nearest the northern boundary
where the Great Chicago Fire finally ended on October 1Oth, has been ignored and rarely
noticed by members of the public; now, therefore,

Be /f Resolved, Thal we, the Mayor and the members of the Chicago City Council,
assembled this 14th day of September 2021, do hereby recommend and authorize the
placement of a commemorative plaque to be affixed at the base of the Chicago Courthouse
finial by the Commission on Chicago Landmarks; and

Be lt Further Resolved, That suitable copies of this resolution be presented to the
Chicago History Museum for their permanent Chicago Fire Archive.

Presented By

ALDERMAN COLEMAN (16th Ward):

TRIBUTE TO LATE MOTHER NELLIE M. BAKER
1R2021-9721

WHEREAS, Consecrated Mother Nellie M. Baker, a 16th Ward pioneer, has been called
to eternal life by the wisdom of God at the age of 96; and
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WHEREAS, Heaven has added an angel as Mother Baker served as an guiding light that
shined and brighten many of the faces of family, friends and anyone who encountered her,
being a true inspiration to everyone around her. She showed love, brought joy, and gave us
all the lasting gift of life and will bless our memories forever; and

WHEREAS, To New Mt. Sinai, family, SpiritualWholistic Ministry family and the multitude
of generations that were loved and reared by Mother Baker, we wish you peace, comfort
and encouragement when facing the days ahead. Cherish the love and memories that
Mother Baker shared, and be comforted by the outpouring of love surrounding you; now,
therefore,

Be lt Reso/ved, ln the month of August and year of 2021 that this aldermanic
acknowledgement is presented to the Bishop Shirley Coleman & Spiritual Wholistic
Ministries, we do hereby extend our most heartfelt condolences; and

Be lt Further Resolved, That a suitable copy of this acknowledgement be presented to the
City of Chicago on the 14th day of September202l as a sign of honor, gratitude, and respect.

TRIBUTE TO LATE FHARRIS AND EDNA LAFI
1R2021-9731

WHEREAS, The September body will be informed of the passing of Fharris and Edna Lafi
by the Honorable Stephanie D. Coleman, Alderman of the 16th Ward; and

WHEREAS, lt is with sincere condolences as a member of the City Council, representing
the constituents of the 16th Ward, that we reminisce the life and legacy of Fharris and
Edna Lafi; and

WHEREAS, Heaven has added two 16th Ward angels, as Fharris and Edna were residents
for over 45 years, where they raised nine children. Both were gainfully employed;
Fharris worked as a welder for Esab Welding Company and Edna was the dental assistant
at Englewood Health. Additionally, Mr. Lafi selflessly served as block club president of the
Aberdeen United Block Club and was a guiding light for his family and community without
expecting anything in return; and

WHEREAS, To the family of Fharris and Edna Lafi, we wish you peace, comfort and
encouragement while facing the days ahead. Cherish the love and memories that
Fharris and Edna has shared with us all, and be comforted by the outpouring of love
surrounding you; now, therefore,

8e /f Resolved, On this 21" day of August 2021 that this aldermanic proclamation is
presented to the Lafi family, we do hereby extend our most heartfelt condolences; and
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WHEREAS, lt is with sincere condolences as a member of the City
representing the constituents of the 16th Ward, that we reminisce the life and
Tyrone Tucker, Sr.; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the
City of Chicago Mayor and City Council on the 141^ day of September 2021 as a sign of
honor, gratitude and respect.

TRIBUTE TO LATE TYRONE TUCKER, SR.
1R2021-e741

WHEREAS, The September body will be informed of the passing of Tyrone Tucker, Sr.
by the Honorable Stephanie D. Coleman, Alderman of the 16th Ward; and

36667

Council,
legacy of

WHEREAS, Heaven has added an angel as Tyrone, a loving father to three sons and a
father figure for many. He was truly a trailblazer and founder and CEO of Jet Petitioners,
a company created to help drive change within the political community. Additionally,
Tyrone believed in uplifting the community and was known by many as generous, kind,
warm and caring; and

WHEREAS, To the family of Tyrone Tucker, Sr., we wish you peace, comfort and
encouragement while facing the days ahead. Cherish the love and memories that
Tyrone has shared with us all, and be comforted by the outpouring of love surrounding you;
now, therefore,

Be /f Resolved, On the 25th day of August 2021 that this aldermanic proclamation is
presented to the Tucker family, we do hereby extend our most heartfelt condolences; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the
City of Chicago Mayor and City Council on the 14th day of September 2021 as a sign of
honor, gratitude and respect.

Presented By

ALDERMAN RODRIGUEZ (22n4 Ward):

TRIBUTE TO LATE FRANK WILLIAM GUIDE.
1R2021-e751

WHEREAS, Frank William "Bill" Guide, husband, father, grandfather, great-grandfather,
brother, coach and pillar of the 22ndWard community, passed away peacefully in his sleep
on July 25,2021 at the age of 91; and
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WHEREAS, The Chicago City Council has been informed of Frank's passing by the
Honorable Michael D. Rodriguez, Alderman of the 22nd Ward; and

WHEREAS, A small business owner and volunteer, Frank was well known in the Garfield
Ridge Community; and

WHEREAS, Frank coached youth baseball and went on to start the Vittum Park Vikings
wrestling program, where he was affectionately known as "Gramps" by the young men he
coached; and

WHEREAS, ln 1994, the City Council recognized Frank's community involvement and
named the block he lived "Bill 'Gramps' Guide Avenue", and in 1995 the lllinois Kids
Wrestling Federation recognized his contributions to youth wrestling and named him a grand
marshal at their state tournament; and

WHEREAS, When Frank was not running his business or volunteering, he was playing
golf; every Sunday he would play with his sons and friends; he carded two hole-in-ones
during his playing days; and

WHEREAS, Above all else, Frank loved his family and being around them; every Sunday
he and his wife hosted pasta dinners for his children and grandchildren; and

WHEREAS, Frank is preceded in death by his siblings, Joe and Sally Guide; Frank leaves
to cherish his memories his beloved wife of 73 years, Dolores; his children: Bill (Laura),
Debbi (Jim) Brasher, Joe (late Janet) and Pat (Cheryl); 11 grandchildren and
14 great-grandchildren; and his siblings: Linda Kemp and Frances Cleave; and

WHEREAS, Frank's kindness will be missed by his family and all who knew him; now,
therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th day of September 2021, do hereby extend our most
heartfelt condolences to the family and friends of Frank William "Bill" Guide; and

Be lt Further Resolved, That a suitable copy of this resolution be prepared and presented
to the family of Frank William "Bill" Guide as a sign of our honor and respect.

CONGRATULATIONS EXTENDED TO DR. GUILLERMO MONTES DE OCA ON
RETIREMENT FROM CHICAGO PUBLIC SCHOOLS.

1R2021-976I

WHEREAS, Dr. Guillermo "Willy" Montes de Oca, one of the highest-ranking Latinos at
Chicago Public Schools, retired in June of 2021 from his position as director of the
Office of Local School Council Relations for Chicago Public Schools; and
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WHEREAS, The Chicago City Council has been informed of this milestone by the
Honorable Michael D. Rodriguez, Alderman of the 22nd Ward; and

WHEREAS, Born on October 23, 1957 in Havana, Cuba, Willy, emigrated to the
United States in 1980; after stints as a factory laborer and bartender, Willy began a long
career in community development; and

WHEREAS, As program coordinator, and later program director, of social services at the
venerable Gads Hill settlement house in Pilsen, Willy worked to provide resources to young
immigrants and their parents; and

WHEREAS, lt became obvious to Willy that sustainable community empowerment
required educational achievement - thus began his longterm engagement with Chicago
Public Schools; and

WHEREAS, For the last 12 years, Willy has worked to ensure that 400,000, mostly
low-income minority, students gain the most from their educational experience by
implementing the vision of local schools working together with parents for the common goal
of academic achievement; and

WHEREAS, As director of the Office of Local School Council Relations, Willy has
successfully implemented the Chicago School Reform Act of 1988, which created a model
and framework for ensuring that parents and community residents are working partners in
the educational of their children; and

WHEREAS, Willy has worked tirelessly to maintain a structure of 500 local school councils
across the City made up of parents, community residents, teachers, and principals; his
technical assistance, support, and continuous advocacy have sustained this complex and
fragile structure and ensured that it not only outlived similar efforts across the country, but
is still thriving after 30 years; and

WHEREAS,In 2020, Wlly oversaw the 16th local school council elections, helping to
ensure the institutionalization of one of the central partnerships in a young person's life: the
collaboration between parents, community, and schools; and

WHEREAS, The City will forever be shaped by Willy's years of service and devotion to
Chicago Public Schools; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th day of September 2021, do hereby congratulate
Dr. Guillermo "Willy" Montes de Oca on his retirement from Chicago Public Schools and
thank him for his years of dedicated service; and

Be lt Fufther Resolved, That a suitable copy of this resolution be prepared and presented
to Dr. Guillermo "Willy" Montes de Oca as a sign of our gratitude, and in honor of his service
to the community.
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Presented By

ALDERMAN TABARES (2{d Ward):

CONGRATULATIONS EXTENDED TO OFFICER MAUREEN C. O'NEILL ON
RETIREMENT FROM CHICAGO POLICE DEPARTMENT,

1R2021-e7eI

WHEREAS, On September 16, 2021, Officer Maureen C. O'Neill retires from the
Chicago Police Department following 38 years of dedicate public service; and

WHEREAS, The Chicago City Council has been informed of this occasion by the
Honorable Silvana Tabares, Alderman of the 23'd Ward; and

WHEREAS, Maureen O'Neill was born at Little Company of Mary in Evergreen Park; she
attended Lourdes High School and graduated in 1977; and

WHEREAS, On February 14, 1983, Officer O'Neill, Star Number 7789, followed in her
father's footsteps and began her illustrious career with the Chicago Police Department; she
retires as a valued member of the 008th District; and

WHEREAS, Dedication to and fulfillment of the motto of the Chicago Police Department
-- "We Serve and Protect" -- exacts a substantial physical and emotionaltoll not only on the
officers who must daily cope with the stress and danger of putting their lives on the line for
countless City residents, but also on their family members; and

WHEREAS, Throughout her long and distinguished tenure, Officer O'Neill upheld the
finest traditions of the law enforcement community, and her hard work, commitment, and
dedication to duty earned her the respect and admiration of her colleagues and the
communities she protected; Officer O'Neill has received numerous accommodations and
recognitions for her service including the Crime Reduction Award in 2004,2009, and 2019,
four attendance recognition awards, four complementary award and six honorable
mentions, among many others; and

WHEREAS, Officer Maureen C. O'Neill devoted 38 years of her life to public service to
the people of the City of Chicago, and in doing so, has personally ensured that the
City of Chicago is the safe, healthy, and vibrant community it is today; and

WHEREAS, The leaders of the City of Chicago want to recognize the great debt owed to
our public servants, and extend our sincerest gratitude to the long and prolific career of
Officer O'Neill; now, therefore,

Be lt Reso/ved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14tn day of September 2021, do hereby express our
gratitude for 38 years of work in service to the people of the City of Chicago, and express
our heartiest wishes on a pleasant retirement to Maureen C. O'Neill; and
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Be lt Fufther Resolved, That a suitable copy of this resolution be prepared and presented
to Officer Maureen C. O'Neill.

CONGRATULATIONS EXTENDED TO CLEARING NIGHT FORCE ON
25TH ANN/YERSARY.

1R2021-983I

WHEREAS, The Clearing Night Force, a neighborhood watch group which promotes the
safety and wellbeing of the Clearing community, is celebrating their 25th anniversary; and

WHEREAS, The Chicago City Council has been informed of this milestone by the
Honorable Silvana Tabares, Alderman of the 23'd Ward; and

WHEREAS, The Clearing Night Force was created to unite residents and ensure Clearing
remains a safe, attractive neighborhood; they began their volunteer weekly patrols of the
community's streets, alleys, and parks on November 16, 1996; and

WHEREAS, The Clearing Night Force has been called the "eyes and ears" of the police;

they assess situations, alert proper authorities, and document problems which are in need
of City services; and

WHEREAS, The Clearing Night Force's volunteers also attend court through the
008th District's court advocacy program to show support for victims and solidarity against
crime in the community; and

WHEREAS, The success of the Clearing Night Force has inspired other communities to
begin their own neighborhood watches; many neighborhood watches attribute their own
success to the model set by Clearing Night Force; and

WHEREAS, For 25 years, the Clearing Night Force has helped raise awareness and has
proactively ensured the safety of the Clearing community, and the 23'd Ward is grateful for
their hard work and dedication; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th day of September 2021, do hereby congratulate the
Clearing Night Force on their 25th anniversary and express our sincere gratitude for their
contribution to keep the City's residents safe; and

Be lt Further Resolved, That a suitable copy of this resolution be prepared and presented
to the Clearing Night Force.
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CONGRATULATIONS EXTENDED TO PALERMO'S OF 63RD SIREET ON
6OTH ANNIVERSARY.

1R2021-9841

WHEREAS, Palermo's of 63'd Street, an ltalian restaurant and pizzeria serving
generations of Chicagoans from its longtime home in the West Lawn neighborhood, is
celebrating its 60th anniversary; and

WHEREAS, The Chicago City Council has been informed of this milestone by the
Honorable Silvana Tabares, Alderman of the 23'd Ward; and

WHEREAS, ln 1961, Antonino and Carmela Caldarone and their children, Benedetto,
Giuseppe, lgnazio, and Maria opened Palermo's at 63'd Street and Maplewood Avenue
shortly after emigrating from ltaly, bringing ancient recipes passed down through
generations of the Tirrito family, including the acclaimed 18th century painter-poet
Father Fedele Tirrito-Palermo; and

WHEREAS, Using these treasured, authentic recipes, the Caldarone family was able to
attract such renown to their humble take-out restaurant, that in 1975 they expanded to a full
service ltalian eatery at 63'd Street and Hamilton Avenue, where they remain to this day;
and

WHEREAS, The treasured family recipes Palermo's has maintained throughout the
decades have not only attracted a loyal following of hungry Chicagoans, but also numerous
culinary awards and recognition; it has been called the "Miracle on 63'd Street"
(Restaurant Hospitality magazine), and has been included in numerous dining guides,
including Chicago Favorite Foods: A Guide to 450 Favorite Eating Spofs and
A Globetrotter's Guide to Great Pizzerias: Want Some Great Spofs to Eat Pizza from
Chicago to Rome; and

WHEREAS, Patrons from across the Chicagoland area have enjoyed Palermo's of
63'd for generations, and look forward to sating their hunger for that signature sweet sauce
for generations to come; now, therefore,

Be lt Reso/yed, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14t^ day of September 2021, do hereby congratulate
Palermo's of 63'd Street on its 60th anniversary and extend our best wishes for their
continued success; and

Be lt Further Resolved, That a suitable copy of this resolution be prepared and presented
to Palermo's of 63'd Street.
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Presented By

ALDERMAN STGCHO-LOPEZ (2#h Ward):

CONGRATULATIONS EXTENDED TO LAUREN N. TUCKEYAS NEW PRES/DENT
OF WOMEN'S BAR ASSOC/ATION OF ILLINOIS,

1R2021-9781

WHEREAS, Lauren N. Tuckey has been newly elected president of the Women's Bar
Association of lllinois, one of the oldest, largest women's bar associations in the country;
and

WHEREAS, The WBAI provides opportunities to support women in leadership skills,
protection of women and women lawyers' interests, and aiding enactment of legislation for
the common good, Lauren represents the hard-working and collaborative individual
well-suited for the presidency; and

WHEREAS, Lauren graduated from the University of Miami School of Law and culinary
schoolfrom Kendall College's certificate program; and

WHEREAS, Among her many noteworthy accomplishments, Lauren is an experienced
corporate litigator, handling complex insurance coverage and subrogation disputes in courts
across the country; and

WHEREAS, Throughout her career, Lauren has earned the utmost respect of top lawyers
in lllinois and has been recognized as a rising star in lllinois by Super Lawyers, a feat
achieved by no more than 2.5 percent of lllinois lawyers under the age of 40; and

WHEREAS, Lauren's contributions as an intelligent, dedicated and hard-working
individual goes even further as she serves as the secretary of the lllinois Bar Foundation
and pro bono guardian ad litem for Chicago Volunteer Legal Services; and

WHEREAS, Lauren's commitment to public service and generosity is showcased beyond
the courtroom, as is evident through her adoption counseling services at PAWS Adoption
Center; now, therefore,

Be lt Resolved, That we, Alderman Sigcho-Lopez and the staff of Chicago's 25th Ward, do
hereby acknowledge Lauren's achievements and contributions made throughout her career;
and extends our congratulations to her as the new WBAI president; and

Be lt Furlher Resolved, That a suitable copy of this resolution be prepared and presented
to Lauren Tuckey and the members of the Women's Bar Association of lllinois at the
107th annual dinner.
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Presented By

ALDERMAN S/GCHO-LOPEZ (25th Ward)
And OTHERS.'

TRIBUTE TO LATE JESUS NEGRETE
1R2021-9771

A resolution presented by Aldermen Sigcho-Lopez, Sadlowski Gaza, Rodriguez, Reboyras,
Rodriguez-Sanchez, Ramirez-Rosa and Vasquez:

WHEREAS, The members of this body were deeply saddened to learn of the death of
Jesus "Chuy" Negrete, an activist, folklorist, folk singer and Chicago-area teacher and
administrator, at age 72', and

WHEREAS, Chuy was the husband of Rita Rousseau and the loving father of sons
Joaquin and Lucas Negrete-Rousseau. He was the son of the late Melesia and Bernado
Negrete and an exceptional example of civic responsibility, devotion, and commitment to
his community; and

WHEREAS, The only boy of five children and brother to Martha, Juanita, Santa and Rosa,
he was an uncle, friend and inspiration to many and allwho knew him; and

WHEREAS, Chuy was born in San Luis Potosi, Mexico but raised in South Chicago, and
expressed his dedication to the Chicano people and history through music, humor and
sharing stories dating back 500 years; and

WHEREAS, His music was influenced by the civil rights movement and by California's
El Teatro Campesino and introduced thousands of people to the history and experience of
Chicanos and will continue to reach young Latinos; and

WHEREAS, His devotion and love for his community were shown through corridos that
he composed and performed at funerals, comforting families after the loss of a loved one;
and

WHEREAS, Building on his legacy of community education and service, "Chuy" was a
bilingual teacher for the Chicago Public Schools and a teaching assistant at the
University of lllinois Urbana-Champaign. He worked in Chicano studies at
Malcolm X College and taught as an adjunct faculty member at Robert Morris College,
Roosevelt University, lndiana University Northwest in Gary, and the University of California,
Berkeley; and

WHEREAS, Chuy was a family man, leader in the community, and educator who lived a
life of service for others. He was and will continue to be an example of true public service.
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While he will be missed, his inspiring legacy will live on in those who knew him; now,
therefore,

Be tt Resolved, That we, Alderman Sigcho-Lopez and the staff of the 25th Ward,
assembled this 14th day of September 2021 , do hereby honor the remarkable life and legacy
of Jesus "Chuy" Negrete and extend our most heartfelt condolences to his family and
friends; and

Be lt Further Resolved, That a suitable copy of this resolution be presented to the family
of Jesus "Chuy" Negrete, as a token of our honor, gratitude, and respect.

Presented By

ALDERMAN BURNETT (2Vh Ward):

CONGRATULATIONS EXIENDED TO MAKING A DIFFERENCE EVERYWHERE
(M.A.D.E.) FOUNDATTON ON 20rH ANNIVERSARY.

1R2021-9261

WHEREAS, Making A Difference Everywhere (M.A.D.E.) Foundation was founded in
2001 with the goal of utilizing various multifunctional programs to assist at risk youth who
range in age from 9 - 14 years old to establish a positive and productive lifestyle; and

WHEREAS, M.A.D.E. Foundation's mission is to develop at risk youth into leaders through
personal development programs and create positive role models using sports; and

WHEREAS, Through sporting activities, M.A.D.E is able to reach youth during the most
vulnerable three hours of the day immediately after school, who are otherwise difficult, if not
impossible, to reach via traditional programs; and

WHEREAS, Their goals and objectives are to develop leadership and life skills in the
participants through a variety of activities, including mentorship; and

WHEREAS, 100 percent of the 8th graders in the M.A.D.E. Foundation program graduate
from 8th grade compared to just 64.5 percent of all Chicago students, and 83 percent of
those participating in the program graduate from high school; and

WHEREAS, M.A.D.E. Foundation students have seen improvements in school
attendance of 70 percent; reductions in in-school suspensions of 71 percent; and students
an 87 percent decrease in encounters with law enforcement, a possibly life-saving statistic;
and
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WHEREAS, M.A.D.E. Foundation will celebrate its 20th anniversary of being advocates for
Chicago youth this August 5,2021, while planning for its next 20 years; now, therefore,

Be /f Resotved, That we, the Mayor, and the members of the Chicago City Council,
assembled here this 14th day of September 2021, do hereby express our congratulations to
M.A.D.E. Foundation's 20th anniversary of being advocates for Chicago youth this
August 5,2021, while planning for its next 20 years: and

Be lt Further Resolved, That a suitable copy of this proclamation be prepared and
presented to the M.A.D.E Foundation.

Presented By

ALDERMAN ERVIN (28th Ward)
And OTHERS;

TRIBUTE TO LATE ROBERT SHAW.
1R2021-10001

A resolution presented by Aldermen Ervin, Coleman, Dowell, King, Hairston, Sawyer,
Mitchell, Harris, Beale, Moore, Curtis, Taylor, Brookins, Scott, Burnett, Taliaferro, Austin,
Mitts, Martin and Hadden:

WHEREAS , July 22, 2021 , marked the conclusion of a colorful and unique chapter in the
annals of Chicago politics with the passing of former Commissioner of the Cook County
Board of Review and two time 9th Ward Alderman Robert Shaw; and

WHEREAS, Robert Shaw, together with his late twin brother William Shaw, a former state
senator and mayor of Dolton, made a formidable and, at times, controversial political duo in

Chicago, Cook County and lllinois politics. The brothers started life on July 31, 1937, in
Hope, Arkansas, the same birthplace as former U.S. President Bill Clinton, but eventually
migrated to Chicago's West Side in the mid-1950s where he and his brother became civil
rights activists who helped elect the first African American Alderman in the 24th Ward.
The brothers led demonstrations throughout the West Side promoting African American
political empowerment and were instrumental in supporting Dr. Martin Luther King's fair
housing initiative on the westside. Eventually, the duo moved to the South Side, where they
made their mark in the 1970s, becoming well-known in political circles by wearing similar
hairpieces and having public clashes with Democratic Party officeholders; and
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WHEREAS, Serving as alderman in the 9th Ward in two nonconsecutive terms,
Robert Shaw was first elected in 1979 and promoted legislation requiring Black history to
be taught in public schools, pushed to create 40,000 patronage jobs and sought to remove
the image of a tall ship from the city's seal, arguing that the vessel represented slavery.
He was elected again in 1987 and was succeeded by the current Alderman of the 9th Ward,
the Honorable Anthony Beale. ln 1998, Shaw became a Cook County Board of Review
commissioner where he served until retiring in 2008; and

WHEREAS, Most notably, the Shaw brothers formed a powerful political organization that
led to more than 60 African American lawyers to become Circuit Court and Appellate Judges
in Cook County by lobbying the lllinois State Legislature to bring about diversity on the bench
by creating subcircuits throughout African American city wards; and

WHEREAS Robert Shaw was always a natty dresser and wore a suit seven days a week,
even in retirement. He loved retail politics, enjoyed pressing the flesh and greeting his
constituents. He could always be found eating at his favorite restaurants, like MacArthur's
on the West Side or in the evenings at the Eldorado lounge in Dolton. Shaw had an
extraordinary gift for remembering names and faces, knew every minister in town and was
skilled at covering a lot of ground when seeking votes, sometimes visiting six or seven
churches on Sundays; and

WHEREAS Robert Shaw leaves behind to mourn his loss and cherish his memory, a wife,
Wilner Shaw; two daughters, Lolita Cleveland and Kristen Shaw; one son, Chad Hill; and
his nephew, Victor Shaw; and

WHEREAS, The Chicago Aldermanic Black Caucus members, Chairman and 28th Ward
Alderman Jason Ervin, Vice Chair and 16th Ward Alderman Stephanie D. Coleman along
with 3'd Ward Alderman Pat Dowell, 4th Ward Alderman Sophia King, Sth Ward Alderman
Leslie Hairston, 6th Ward Alderman Roderick T. Sawyer, 7th Ward Alderman
Gregory Mitchell, 8th Ward Alderman Michelle A. Harris, 9th Ward Alderman Anthony Beale,
17th Ward Alderman David Moore, 18th Ward Alderman Derrick Curtis, 20th Ward Alderman
Jeanette Taylor, 21st Ward Alderman Howard Brookins, Jr., 24th Ward Alderman
Michael Scott, Jr., 27th Ward Alderman Walter Burnett, Jr., 29th Ward Alderman
Chris Taliaferro, 34th Ward Alderman Carrie Austin, 37th Ward Alderman Emma Mitts,
47th Ward Alderman Matt Martin and 49th Ward Alderman Maria Hadden, have informed this
august body of the end of a flamboyant era in Chicago politics with the passing of
Robert Shaw; now, therefore,

8e /f Resolved, Thal we, the Mayor and members of the City of Chicago City Council,
gathered this 14th day of September 2021 A.D., do hereby express our sincerest sympathy
to the immediate family of Robert Shaw and extend our deepest condolences to his many
relations and friends; and

Be lt Further Resolved, That suitable copies of this resolution be prepared and presented
to the family of Robert Shaw.
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Presented By

ALDERMATV AUSITN p4th Ward):

TRIBUTE TO LATE DR, GUY L. BIBBS, JR.
1R2021-9271

WHEREAS, God, in His infinite wisdom, has called Dr. Guy L. Bibbs, Jr., a most beloved
man of God, son, husband, father, grandfather, colleague and good citizen to his timeless
reward on Wednesday, June 7,2021i and

WHEREAS, This august body has been informed of Dr. Bibbs, Jr.'s passing by the
Honorable Carrie M. Austin, Alderman of the 34th Ward; and

WHEREAS, Guy Bibbs, Jr, was born in Pine Bluff, Arkansas on February 27,1948 to the
union of Guy L. Bibbs, Sr. and Roena Anderson, both preceding him in death. Guy, Jr.,
affectionately called "Big Guy" by family and friends, learned the virtues of hard work and
honesty very young. He attended Manual High School in Peoria, lllinois, graduated from
Bradley University receiving a bachelor's of fine arts and received a doctorate from the
University of lllinois College of Dentistry with a focus in orthodontic medicine leading him to
practice dentistry for a span of 40 years. His family practice outreach included treatment
across multiple generations of family; and

WHEREAS, Dr. Guy married his third-grade first love Dr. Lona C. Bibbs. The union was
blessed with a daughter and son, Dr. Lona D. Bibbs-Walker and Guy L. Bibbs lll,
respectively. The family was further graced with grandchildren: Jordan Lee, Guy Jason,
Guy Mason, Jackson Lee, and Guy Bryson; and

WHEREAS, Guy Jr. was a member of Apostolic Church of God under the leadership of
Dr. Byron T. Brazier and a former member of Life Center Church under Pastor T. L. Barrett.
Each church home and family afforded his covering for his home, family and all things fine;
and

WHEREAS, Dr. Guy's impeccable professional acumens include memberships
in the American Dental Association of Orthodontists, American Dental Association,
lllinois State DentalSociety, Lincoln Dental Society, Chicago Dental Society-Kenwood Hyde
Park Branch - having served as a past president, lifetime member of the University of lllinois
Alumni Association, donor of the University of lllinois at Chicago Athletics, original donor of
Supporting Excellence Endowment Fund in Student Affairs at UlC, mentored/tutored
students in University of lllinois College of Dentistry, the Urban Health Program and
Alpha PhiAlpha Fraternity; and
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WHEREAS, Dr. Guy L. Bibbs, Jr. leaves to cherish his loving memories mother figures in
"Aunt Ree" Margaret Gulley of Peoria, lllinois, "Big Mama" Lucille Bibbs (deceased) of
Winona, Mississippi and godmother llar Bonds of Nashville, Tennessee; an aunt Aretha
Williamson of Dayton, Ohio and uncle Henry Anderson (Sarah) in Bellwood, lllinois; sisters
Josephine Smith "Mother Wade" (Rupert) of Chicago, lllinois, Era "Pixie" Marshall
(Dr. Raymond) of Silver Spring, Maryland, Sheila Cooley and Roxianne Cooley of
Chicago, lllinois, Louise Arnone (Vince) of Aurora, lllinois, Jennett Williams (Emile) of
Batesville, Mississippi, Shirley Spivey (William) of Joliet, lllinois and Clara Justice (Keith) of
San Diego, California; goddaughter Paula Lucas Wesley (Tony) of Chicago, lllinois; brothers
Keith Cooley (Deanna) of Chicago, lllinois, Bob Bibbs (Luvina) of Winona, Mississippi,
Dr. Charles Bibbs (Barbara) of Aurora, lllinois, Arthur and Michael Bibbs of Fort Worth,
Texas and Rupert Captain Smith of Chicago, lllinois; as well as a host of nieces, nephews,
cousins and friends; and

WHEREAS, Dr, Bibbs, Jr.'s life embodies an immense story full with family and loved
ones, successfully crossing barriers and building bridges, developing bonds across racial,
age, and other diverse boundaries. He will be warmly regarded for coaching and mentoring,
inspiring and motivating youth to aspire. He leaves a legacy of outstanding leadership,
unyielding strength, dedicated service and succeeding in all he endeavored. He will indeed
be long and sorely missed; now, therefore,

Be lt Reso/ved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th day of September 2021, do hereby extend our most
heartfelt condolences to the family, Ioved ones and friends of Dr. Guy L. Bibbs, Jr.; and

Be lt Further Resolved, That a suitable copy of this resolution be prepared and presented
to the family of Dr. Guy L. Bibbs, Jr, as a sign of our love, honor and respect for all that he
has done.

CONGRATULATIONS EXTENDED TO BISHOP DR. MILTON OLIVER ON
PROMOTION TO AUXILIARY BISHOP.

1R2021-e281

WHEREAS, Dr. Milton Oliver, longtime resident of the Morgan Park community and pastor
of Ambassadors for Christ Church of God in Christ, in the 6th jurisdiction of lllinois, has been
promoted to auxiliary bishop; and

WHEREAS, The Chicago City Council has been informed of this occasion by the
Honorable Carrie M. Austin, Alderman of the 34th Ward; and

WHEREAS, Dr. Milton was born in Chicago, lllinois, has been married to missionary
Augustine Walker-Oliver for 65 years, and has two children and four grandchildren; and
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WHEREAS, Prior to becoming a pastor and founding the Ambassadors for Christ Church
of God in Christ, Dr. Milton served faithfully in many positions in the local church under the
pasture image of the late Elder Samuel Fluker; and

WHEREAS, Over the years, Bishop Oliver has played an active role in the community and
sees the need for the church to become more involved in assisting families and children; he
feels strongly that evangelism is key, and that our future is contingent upon saving our
children worldwide - feeding them naturally and then spiritually; and

WHEREAS, ln the lnternational Church of God in Christ, Bishop Oliver is one of the
founding members of the Evangelism Department and has been named the "Father of
Evangelism" under the late Bishop Lucius C. Page; Bishop Oliver has served as
vice president with every national president in the Evangelism Department for over 65 years;
and

WHEREAS, Bishop Oliver has held many offices over the years, including director of
Region Number 2 Evangelism Department of the Church of God in Christ, president of the
34th Ward Ministerial Alliance, and site director for the 34th Ward Chicago Food Depository;
he has also served as a member of the Mayor's Special Counsel on Domestic Violence, the
Mayor's Task Force on AIDS, the Chicago Police Department Beat Representative District,
and the Religious Conference Management Association, among many other positions; and

WHEREAS, Bishop Oliver has been the recipient of numerous awards, including the
Gold Medal of Honor Award from Presiding Bishop Blake for Outstanding Lifetime Services
in 2017, the Lifetime Achievement Award from the Church of God in Christ in 2016 and the
Legacy Award for Pastors United for Change in 2012; and

WHEREAS, Bishop Oliver has faithfully and dil
and the leaders of the City of Chicago commend

igently served his community for decades,
him on his promotion; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this 14th day of September 2021, do hereby congratulate
Bishop Dr. Milton Oliver on his promotion to auxiliary bishop; and

Be lt Fufther Resolved, That a suitable copy of this resolution be prepared and presented
to Bishop Dr. Milton Oliver as a sign of our gratitude, and in honor of his service,

Presented By

ALDERMAN RAMTREZ-ROSA (35th Ward) :

TRIBUTE TO LATE OLGA L. QUIROGA.
1R2021-e291

WHEREAS, Olga L. Quiroga was born on September 30, 1962 in Nuevo Laredo,
Tamaulipas, Mexico; and
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WHEREAS, Olga came to the United States from Mexico in the 1980s; and

WHEREAS, Olga started her studies in Chicago first taking GED classes, then going on
to Chicago State University where she received her bachelor's degree; and

WHEREAS, Olga taught in public schools for over three decades; and

WHEREAS, Olga was a bilingual teacher at Funston Elementary School in the Hermosa
neighborhood where she helped many students and immigrant families; and

WHEREAS, Olga cared deeply about her neighborhood, family, friends, and school
community; and

WHEREAS, Olga sadly passed away from COVID-19 on October 1,2020, one day after
her 58th birthday; and

WHEREAS, Olga will be forever missed by her family, friends, and the
Funston Elementary community who loved her just as much as she loved them; now,
therefore,

Be /f Resolved,That we, the Mayor and members of City Council of the City of Chicago,
assembled this 14th day of September 2021, do hereby honor the life and memory of
Olga L. Quiroga and recognize her as an honorary and true Chicagoan who exemplified this
city; and

Be lt Further Resolved, That suitable copies of this resolution be presented to the family
of Olga L. Quiroga as a token of our sympathy and esteem.

TRIBUTE TO LATE BETTY RESN/KOFF.
1R2021-930I

WHEREAS, Betty Resnikoff, resident of Albany Park for 26 years, was born on
May 18, 1936, in Yonkers, New York; and

WHEREAS, Betty sadly passed away from COVID-19 on April 28, 2020; and

WHEREAS, Betty was a loving and devoted wife and comrade of Neal Resnikoff, a month
and a half shy of 60 years of marriage; and

WHEREAS, Betty earned a bachelor's degree from New York University and a master's
degree from the University of Wisconsin; and
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WHEREAS, Betty was an excellent teacher in schools, colleges, and universities; and

WHEREAS, Betty taught English, social studies, and art at many high schools, colleges,
and universities including the secondary school in Zanzibar, East Africa and for several
years at the University of lllinois at Chicago; and

WHEREAS, Betty Resnikoff was a lifelong fighter against social injustice and a supporter
for immigrant rights; and

WHEREAS, Betty Resnikoff was an active supporter in trying to get solar power on allthe
public buildings in the 35th Ward with the participatory budgeting committee; and

WHEREAS, Betty was a founding member of Albany Park, North Park and Mayfair
Neighbors for Peace and Justice; and

WHEREAS, We will always remember Betty Resnikoff as a person who tirelessly helped
her community and who lived in the constant search for peace and justice; and

WHEREAS, Betty will be forever be missed by her family, friends, and the Albany Park
community; now, therefore,

8e /f Reso/ved, That we, the Mayor and members of City Council of the City of Chicago,
assembled this 14th day of September 2021, do hereby honor the life and memory of
Betty Resnikoff and recognize her as an honorary and true Chicagoan who exemplified this
city; and

Be lt Further Resolved, That suitable copies of this resolution be presented to the family
of Betty Resnikoff as a token of our sympathy and esteem.

Presented By

ALDERMAN VILLEGAS 136tr' Ward):

TRIBUTE HONOR/NG 13 FALLEN HEROES /N AFGHANISIAN.
1R2021-9801

WHEREAS, The nation forever mourns the countless lives lost on September 11,2001,
in the terrorist attacks that led to the U.S. war in Afghanistan; and

WHEREAS, As the 20th anniversary of September 1 1th approaches, the nearly two-decade
war in Afghanistan has come to an end with tremendous grief for one of the deadliest days
for American forces on August 26,2021; and
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WHEREAS, Eleven Marines, one Navy corpsman, and an Army soldier were killed while
defending Americans and our allies in support of Operation Freedom's Sentinel at the
Hamid Karzai lnternational Airport in Kabul, Afghanistan; and

WHEREAS, As the Nation mourns the loss of the 13 fallen heroes in Afghanistan, tribute
must carry on to those who died defending our freedom; and

WHEREAS, We honor Marine Corps Lance Corporal David Lee Espinoza; Marine Corps
Sergeant Nicole Gee; Marine Corps Staff Sergeant Darin T. Hoover; Army Staff Sergeant
Ryan C. Knauss; Marine Corps Corporal Hunter Lopez; Marine Corps Lance Corporal.
Rylee J. McCollum; Marine Corps Lance Corporal Dylan R. Merola; Marine Corps Lance
Corporal Kareem M. Nikoui; Marine Corps Sergeant Johanny Rosario Pichardo;
Marine Corps Corporal Humberto A. Sanchez; Marine Corps Lance Corporal Jared M.
Schmitz; Navy Hospital Corpsman Maxton W. Soviak; and Marine Corps Corporal
Daegan W. Page; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here on 14th day of September 2021, do hereby honor the 13
fallen heroes for their service, bravery, selflessness, and sacrifice.

Presented By

ALDERMAN VAZQUEZ (40th Ward):

CONGRATULATIONS EXTENDED TO LEATHER ARCHIVES & MUSEUM ON
3OTH ANNIVERSARY.

1R2021-e3sl

WHEREAS, ln August of 1991, the National Gay and Lesbian Archives was founded in
Chicago by Chuck Renslow and Tony DeBlase to preserve, uplift, celebrate, and collect
materials of historical and cultural significance to the LGBTQ community; and

WHEREAS, The organization, responding to the needs in the community for a dedicated
archive specific to the kink and leather communities, shortly thereafter changed its name to
the Leather Archives & Museum, also known as the LA&M; and

WHEREAS, The LA&M's mission to collect, preserve and make accessible the history and
culture of the leather and kink communities has made it an international destination for
scholars, researchers, writers, artists and filmmakers, drawing over 7,000 visitors annually;
and
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WHEREAS, The lnternational Mr. Leather festival, founded and held annually in Chicago
and one of the largest leather events in the world, supports the LA&M with festival proceeds
and retains its material archives at the LA&M; and

WHEREAS, The LA&M moved into its current location in Rogers Park in 1999, and
continues to serve as a community gathering place for the queer kink community, a gallery
space presenting the work of contemporary and historic queer and fetish artists including
iconic fetish artist and Chicago native Dom "Etienne" Orejudo, and a working library, archive,
and research space; and

WHEREAS, Educational programs run by the LA&M help to connect the public and the
queer and kink communities with the history of marginalized individuals and organizations
that has historically been neglected or overlooked by scholarly research; and

WHEREAS, the LA&M is a non-profit governed by a board of directors made up of leaders
in the leather and kink community, a longtime Chicago establishment of cultural and
historical significance, and an inductee of the Chicago LGBT Hall of Fame; now, therefore,

Be lt Resolved, Thal we, the City Council of the City of Chicago, assembled here on this
14tn day of September 2021, do honor the Leather Archives & Museum on its
30th anniversary, and extend our congratulations and good wishes for its years of
contributions to our city; and

Be lt Further Resolved, That a suitable copy of this resolution shall be prepared for
presentation as a token of our esteem.

Presented By

ALDERMAN REILLY (42nd Ward):

RECOGNITION OF HISTORY, LEGACY AND FUTURE OF WRIGLEY BUILDING.
1R2021-e361

WHEREAS, One hundred years ago, Chicago's iconic Wrigley Building was constructed
in 1921 in the spirit of the Burnham Plan for gum magnate William Wrigley, Jr. on a
1.2 acre site north of the Chicago River and was the catalyst for the transformation of
North Michigan Avenue into a world-class thoroughfare; and
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WHEREAS, The new Wrigley Building soared 425 feet into the air becoming Chicago's
tallest building when the south tower was complete, claiming its rightful place in Chicago,
known as the birthplace of the skyscraper; and

WHEREAS, Charles Beersman from architecturalflrm Graham, Anderson, Probst & White
drew from a variety of influences from European classicism to the Chicago School of
Architecture to build this architectural treasure that was clad in more than 250,000 pieces
of terra cotta in six shades of white so that the building appears brighter as it rises to the
clouds; and

WHEREAS, The Wrigley Building served as the corporate headquarters for the
Wrigley Chewing Gum Company for 89 years; and

WHEREAS, ln 2011, Zellers development, leasing and property teams, with its partner
BDT Capital Partners, executed a $100 Million comprehensive building renovation and re-
leasing program; and

WHEREAS, This renovation brought building occupancy from 19 percent to 95 percent,
proving this historical gem's ability to excel in the real estate market and to secure its place
in modern downtown Chicago and as a model for the global industry; and

WHEREAS, The Wrigley Building became a Chicago Landmark and National Register
Historic Property in 2012; and

WHEREAS, The Wrigley Building was honored with multiple awards and earned many
designations including the BOMA 360 status and BOMA lnternational's The Outstanding
Building of the Year (TOBY) Award in the Historical Building Category in 2017, recognizing
its excellence in all areas of building operations and management; and

WHEREAS,ln2018, The Wrigley Building was purchased by Joe Mansueto, chairman of
Morningstar, lnc., who committed to preserve the legacy of this extraordinary building and
ensure that it remains a vital part of Chicago's growth well into the future; and

WHEREAS, We gather on September 10, 2021 to commemorate the Centennial for the
Wrigley Building, and celebrate its beauty, timelessness and modern appeal; now, therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, gathered here this '14th day of September 2021, do hereby wish to honor
the history, the legacy and the future of the Wrigley Building, and extend our most heartfelt
and sincere admiration of this architectural wonder and its positive impact on the economic
vitality of the City of Chicago; and

Be lt Further Resolved, That a suitable copy of this resolution be prepared and presented
to the Wrigley Building as a sign of our honor and respect.



ALDERMAN TUNNEY 1l4tn Ward),
ALDERMAN COLEMAN (16th Ward) And

ALDERMAN SMITH (43'a Ward):

CONGRATULATIONS EXTENDED TO CHICAGO SCULPTURE EXHIBIT ON
2OTH ANNIVERSARY.

1R2021-e311

WHEREAS, The Chicago Sculpture Exhibit was founded in 2001 as the Lincoln Park
Community Art lnitiative by former Alderman Vi Daley as a new way to beautify the
neighborhood; and

WHEREAS, The Chicago City Council has been informed of this important milestone by
the Honorable Thomas Tunney, Alderman of the 44th Ward; and

WHEREAS, The Chicago Sculpture Exhibit is the only fully independent nonprofit program
within the city that provides free public art by working with a variety of donors and sponsors;
and
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Presented By

WHEREAS, For the past 20 years, the Chicago
eight sculptures in its first year to an average of 50

WHEREAS, The geographic scope of the Chicago Sculpture Exhibit has branched out
from its starting place in Lincoln Park to encompass neighborhoods across Chicago, with
the intention of reachin g all77 in the future; and

WHEREAS, The Chicago Sculpture Exchange issues a "Call for Artists" each year and a
jury comprised of influential leaders throughout the city selects new artwork for placement
in the spring; and

WHEREAS, The presence of public art in neighborhoods has been shown to provide many
real-world economic benefits to communities and mental and physical benefits amongst
residents; and

WHEREAS, The Chicago Sculpture Exhibit has provided a free way for the public to enjoy
the art from sculptors from across the world in their neighborhoods; and

WHEREAS, The Chicago Sculpture Exhibit has provided a way for those vulnerable to
the virus known as COVID-19 a way to safely enjoy art during its 20th anniversary year; and

WHEREAS, As part of its 20th anniversary celebrations, the Chicago Sculpture Exhibit has
established an annual award named for Richard Howard Hunt the most prolific
African American sculptor in modern times and a Chicago native; and

WHEREAS, The first Richard Hunt award was given to Gwen Yen Chiu for her sculpture
"Thought Vortex" a sculpture about her "reaction and exploration to experiences and
feelings towards recent events in the world, including political strife and the pandemic"; and

Sculpture Exhibit has grown from just
per year presently; and
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WHEREAS, The people of Chicago benefit substantially from the presence of public art

and the contributions of the artists who participate in the Chicago Sculpture Exhibit.
This anniversary celebration is a timely reminder of the important contributions made by the
Chicago Sculpture Exhibit in the promotion of art and artists in the City of Chicago; now,
therefore,

Be lt Resolved, That we, the Mayor and members of the City Council of the
City of Chicago, assembled this 14th day of September 2021, do hereby honor and salute
the Chicago Sculpture Exhibit on the occasion of its 20th anniversary, and welcome all
members to view the sculptures located across the city; and

Be tt Further Reso/yed, That a suitable copy of this resolution be presented to the
Chicago Sculpture Exhibit board of directors as a symbol of our esteem and gratitude.

Presented By

ALDERMA, OSIERMAN (48th Ward):

TRIBUTE TO LATE LEROY STEINKE.
1R2021-981I

WHEREAS, The members of the Chicago City Council wish to recognize the many
accomplishments and the passing of LeRoy Steinke; and

WHEREAS, The City Council has been notified of his passing by the
Honorable Harry Osterman, Alderman of the 48th Ward; and

WHEREAS, LeRoy Steinke departed this present life on March 16,2021; and

WHEREAS, LeRoy Steinke is survived by his wife of 42 years, Betty; sister [\Iarge;
children, Mary and Gerard; granddaughter Danielle; great-grandchildren, Leila and Colin;
and many other extended family members. He was preceded by his son, LeRoy, Jr., his
parents Frances and Louis, his four other siblings, and other friends and family; and

WHEREAS, LeRoy Steinke served our country during World War ll, earning the
Bronze Star and Purple Heart for his service; and

WHEREAS, After World War ll, LeRoy Steinke continued to serve our country through his
service in the Air Force Reserve for 30 years and the military retirement office at the
O'Hare Airport for 20 years; and

WHEREAS, LeRoy Steinke also served his community beyond his military service,
working on the Chicago Council on Aging and the Edgewater Community Council; and
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led during the
ng their hours,

WHEREAS, LeRoy Steinke was also heavily involved in turning the Broadway armory into

the Chicago Park bistrict's largest indoor recreational space, te_aching seniors in the

community- about Medicare, educating small businesses about finances, and planting

flowers in his neighborhood; now, therefore,

Be /f Resolved,Thal we, the Mayor and the members of the City Council of the City of

Chicago, gathered here this day of September 14,2021, do hereby express our sorrow on

tfre Oeittr-of LeRoy Steinke and extend our deepest sympathy to his family and friends; and

Be tt Further Resolved, That a suitable copy of this resolution be presented to the family
of LeRoy Steinke.

RECOGN ITION EXTENDED TO BROADWAY CELLARS BAR AND GRILL FOR
15 YEARS OF SERVICE TO EDGEWATER NEIGHBORHOOD.

1R2021-9821

WHEREAS, The members of the City Council of Chicago wish to recognize the many
years of business of Broadway Cellars Bar and Grill as it closes its doors after 15 years;

and

WHEREAS, The City Council of Chicago has been notified of this news by the
Honorable Harry Osterman, Alderman of the 48th Ward; and

WHEREAS, Broadway Cellars was established in the Edgewater neighborhood in 2006
by owners Tom and Geri Foley; and

WHEREAS, During its 15 years of business, Broadway Cellars has provided a place for
neighbors to gather ior delicious food and drinks, host birthdays, and hold charity events;
and

WHEREAS, Broadway Cellars' 15 years of business created a large group of dedicated
patrons, patrons who aided the restaurant in times of need; and

WHEREAS, Like many small businesses, Broadway Cellars strugg
COVID-19 pandemic, adapting to the changing circumstances by alteri
providing takeout services and changing their menu; and

WHEREAS, Broadway Cellars was able to remain on its feet due to the loyalty of its
patrons, aid from the government, and a GoFundMe page; and

WHEREAS, Broadway Cellars has been the recipient of a myriad of awards including
making OpenTable's "Best Brunches in the US" list three times, displaying how the
restauiant has been loved by regulars and new guests alike; now, therefore,

8e /f Reso/yed, That we, the Mayor and members of the City Council of Chicago, gathered

here this day of September 14,2021, do hereby express our appreciation and well wishes
to the Tom and Geri and the rest of the Broadway Cellars community; and
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Be lt Further Resolved, That a suitable copy of this resolution be prepared and presented
to the owners of Broadway Cellars as a token of our appreciation.

Presented By

ALDERMAN HADDEN (49th Ward):

TRIBUTE TO LATE SANFORD AND CAROL GOLDMAN
1R2021-9341

WHEREAS, The members of the City Council are deeply saddened to learn of the deaths
of Sanford "Sandy" and Carol Goldman; and

WHEREAS, Sandy and Carol Goldman spent their lives as dedicated community leaders
in Rogers Park after moving to the neighborhood in 1958; and

WHEREAS, Sandy and Carol supported the development of their children, Steven and
Lisa, through hundreds of volunteer activities including the St. Jerome's Teen Club,
High Ridge YMCA Chargers Football Program, and Eugene Field School PTA; and

WHEREAS, Sandy and Carol supported their children in leadership positions such as
president of the Sullivan High School PTA, president of the Sullivan High School Boosters
Club, parent leaders for the Boy Scout and Girl Scout Troops, and leaders in the
Leone Beach Junior Guard Program Parent Association; and

WHEREAS, Sandy and Carol were equally committed to the improvement of their
community shown by the thousands of hours of volunteer service for numerous Rogers Park
organizations including the Chicago Police Department's 24th District Steering Committee
and CAPS Committee, Rogers Park Historical Society, Rogers Park Art and Music Street
Fair Committee and were co-founders of the Rogers Park Builders Group and
Rogers Park Garden Group; and

WHEREAS, Sandy served in various leadership positions with the
Rogers Park Community Council, including as its president and the founding editor of its
community newspaper Rogers Park 2000; and

WHEREAS, Carolwas a part{ime employee of the Rogers Park Community Councilfrom
1969 to 1979 where she served as the vice president and director, wrote and edited the
council newsletter PlainTalk, set-up database systems and computerized council's
membership records and billing, and recruited and coordinated the Rogers Park Community
Council 350 volunteer base for numerous projects; and
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WHEREAS, Carol was the director of the Housing Action Program from 1979 to 1996

where she implemented the council's housing mission to maintain and improve the housing

in Rogers Park, gave testimony in Chicago's housing court, interfaced closely with the
nog"[ park Cofimunity Countil's 30 Block Clubs, co-authored the resource guide for
UJiiOing owners Managing and Maintaining Your Building, and wrote a housing

demonitration proposal to establish accessible housing in existing commercial property;

and

WHEREAS, Carol served as a member of the Rogers Park Community Council's Planning

Charette which produced the long range plan "Rogers Park in the Year 2000," co-developed

the Rogers paik guitOers Group to 
-encourage 

and support responsible re.sidential and

commelcial property investment, development, management, and ownership in the Rogers
park community, and served on the Community and Advisory Board and Planning and

Development Committee; and

WHEREAS, Carol served as the Housing Action lnitiative program director where she

helped senior citizens and disabled persons maintain their living quarters in a safe and

accessible manner, served as a member of the Rogers Park Builders Group Community

Advisory Board and Planning and Development Committee, and provided staff support and

design ind publishing services for the Annual Rogers Park Garden Walk and Art Fair; and

WHEREAS, Carol served as the senior Action lnitiative Program director where she

served as administrator for all Rogers Park Community Council senior programs, developed

the annual plan and report for Senior Action Program, and assisted community to develop

strategies to improve quality of life of seniors in our community; and

WHEREAS, Sandy and Carol were valued members of the 49th Ward and their loss is

strongly felt by us ail. They were greatly loved by their family, friends, and the community

they served so faithfully; now, therefore,

Be lt Resolved, That we, the Mayor and the members of the City Council of the

City of Chicago, assembled this 14th day of September 2021, do hereby honor the

remarkable life and legacy of Sanford and Carol Goldman, and extend our most heartfelt

condolences to family and friends; and

Be tt Further Resolved, That a suitable copy of this resolution be prepared and presented

to the family of Sanford and Carol Goldman, as a token of our honor, gratitude, and respect.

At this point in the proceedings, Alderman Gardiner moved to Suspend the Rules

Temporarily for the purpose of addressing the Mayor and members of the City Council on a

matter of fersonal 
'privilege 

regarding statements of his that were the subject of recent

media reports. The motion Prevailed.

REGULAR ORDER OF BUSINESS RESUTVED
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MATTERS PRESENTED BY THE ALDERMEN.

(Presented By Wards, ln Order, Beginning
With The Fiftieth Ward)

Arranged under the following subheadings:

Traffic Regulations, Traffic Signs and Traffic-Control Devices.
Zoning Ordinance Amendments.
Claims.
Unclassified Matters (arranged in order according to ward numbers).
Free Permits, License Fee Exemptions, Cancellation of Warrants for
Collection and Water Rate Exemptions, Et Cetera.

1. TRAFFIC REGULATIONS, TRAFFIC S/GNS
AN D TRAF F I C.CONIRO L D EV I CES.

Referred -- ESTABLISHMENT OF PUBLIC BENEFIT LOADING ZONE ON PORTION
OF N. CLARK ST.

1c2021-39571

Alderman Smith (43'd Ward) presented a proposed ordinance to establish a public benefit
loading zone on North Clark Street (east side) from a point immediately following the alley
clearance sign of the first alley south of West Fullerton Parkway to a point of 44feet south
thereof, distance of 44feet, to be in effectfrom 8:00 A.M. to 10:00 P.M., Monday through
Saturday, which was Referred to the Committee on Pedestrian and Traffic Safety.

Referred -- INSTALLATION OF LOADING ZONE SIGNS

Alderman Burnett (27th Ward) presented proposed ordinances to install loading zone signs
at the locations designated and for the distances and times specified, which were Referred to
the Committee on Pedestrian and Traffic Safety, as follows:

1

2
3
4
5
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South Halsted Street, at 336: 1S-minutes * five spaces - 7:00 A.M. to 6:00 P.M. -
Monday through Friday;

1c2021-41601

West Hubbard Street, at 1134 -- 3O-minutes - 7:00 A.M. to 6:00 P.M. -- Monday through
Friday.

1C2021-36e21

Referred -- RETUOVAL OF LOADING ZONE AT 1052 W. LOYOLAAVE.
lo2o21-37151

Alderman Hadden (49th Ward) presented a proposed ordinance to amend a previously
passed ordinance by the City Council which established a loading zone at 1052 West
Loyola Avenue by striking therefrom: "West Loyola Avenue, al 1052 - loading zone --
7:00 A.M. to 7:00 P.M. -- Monday through Friday", which was Referred to the Committee on
Pedestrian and Traffic Safety.

Referred -- ESTABLISHMENT OF ONE-WAY VEHICULAR TRAFFIC MOVEMENT

The aldermen named below presented proposed ordinances to restrict the movement of
traffic to a single direction on portions of specified public ways, which were Referred to the
Committee on Pedestrian and Traffic Safety, as follows:

Alderman Location And Distance

CARDENAS
(12th Ward) West 38th Place, at 2700 -- 2759, from the first alley east of

South California Avenue to West Washtenaw Avenue - westerly;
1c2021-40531

QU/NN
(13th Ward) West 64th Place, on the 5400 block, from South Linder Avenue to

South Long Avenue - easterly.
1o2021-3e381
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Referred -- INSTALLATION OF "NO PARKING LOADING ZONE" SIGNS.

The aldermen named below presented proposed ordinances to install "No Parking
Loading Zone" signs at the locations designated and for the distances and times specified,
which were Referred to the Committee on Pedestrian and Traffic Safety, as follows:

Alderman Location, Distance And Time

S/GCHO-LOPEZ
(25th Ward) West 18th Street, at 1721 * approximately 26 feet - 10:00 A.M. to

9:00 P.M. -- all days;
lo2o21-32661

BURNETT
(27th Ward) West Chicago Avenue, at3441 -- 3443 - 6:00 A.M. to 10:00 P.tt/. - all

days;
102021-36551

North Morgan Street, at 349 - 6:00 A.M. to 6:00 P.M. -- all days.
1o2021-36e31

Referred -- ATVIENDIUENT OF TWO-WAY VEHICULAR TRAFFIC I\4OVEIMENT ON
PORTION OF S. ST. LOUIS AVE.

1c2021-40521

Alderman Tabares (23'd Ward) presented a proposed ordinance to amend an ordinance
passed by the City Council which restricted the movement of vehicular traffic on a portion of
South St. Louis Avenue by striking therefrom: "South St. Louis Avenue, from West 63'd Street
to West Marquette Road - two-way southerly and northerly" in inserting in lieu thereof:
"South St. Louis Avenue, from the first alley south of West 63'd Street to West Marquette Road
- one-way southerly", which was Referred to the Committee on Pedestrian and Traffic Safety.

Referred -- INSTALLATION OF PARKING METERS ON PORTIONS OF S. PEORIA
ST. AND W. MADISON ST.

1c2021-41171

Alderman Sigcho-Lopez (25th Ward) presented a proposed ordinance directing the
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Comptroller to give consideration for the installation of parking meters on South Peoria Street
(wesi side) from West Madison Street to West lVlonroe Street, and on West Madison Street
(north side) from South Sangamon Street to South Morgan Street, and shall operate during

ihe hours set forth in Section 9-64-206(a) of the Municipal Code of Chicago, which was

Referred to the Committee on Pedestrian and Traffic Safety.

Referred -- PROHtBITION OF PARKING AT ALL TIMES
(Except For Disabled)

The aldermen named below presented proposed ordinances to prohibit the parking of

vehicles at all times at the locations designated and for the distances specified, which were

Referred to the Committee on Pedestrian and Traffic Safety, as follows:

Alderman Location And Permit Number

LA SPATA
(1't Ward)

DOWELL
(3d Ward)

KING
(4th Ward)

West Moffat Street, at3114 (handicapped permit parking);

1C2021-3627)

West Race Avenue, at 1929 (Handicapped Parking Permit 126606);
lo2o21-3613)

West Thomas Street, at2624 (Handicapped Parking Permit 119593);
1o2021-35e81

South Wells Street, at4352 (Handicapped Parking Permit 126033);

1c2021-3450J

South Calumet Avenue, at 3366 (Handicapped Parking
Permit 126359);

1C2021-3997)

South Giles Avenue, at 3147 (Handicapped Parking Permit 125766);

lo2021-3ee8l
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Alderman Location And Permit Number

36695

East Hyde Park Boulevard, at 1010 (Handicapped Parking
Permit 127204);

102021-3e9el

South Lake Park Avenue, at 4150 (Handicapped Parking
Permit 126637);

lo2o21-40ool

East 49th Street, at 1403 (Handicapped Parking Permit 1 1 1 1536);
1c2021-40011

East 50th Place, at 657 (Handicapped Parking Permit 127104);

102021-40021

South Champlain Avenue, at 8648 (Handicapped Parking
Permit 118397);

1C2021-41051

South Eberhart Avenue, at 7446 (Handicapped Parking
Permit 126690);

1C2021-41101

South Evans Avenue, at 8034 (Handicapped Parking Permit 126854);

1C2021-4108)

South lndiana Avenue, at 8049 (Handicapped Parking Permit 125323);
1c2021-4106)

South Vernon Avenue, a17037 (Handicapped Parking Permit 126738);

1C2021-410e1

South Wabash Avenue, at 7123 (Handicapped Parking
Permit 126556); 

to2o 21-4111)

East 72nd Street, at 438 (Handicapped Parking Permit 125847)''

1c2021-41071

SAWYER
(6th Ward)
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Alderman

MITCHELL
(7th Ward)

HARR/S
(8th Ward)
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Location And Permit Number

911412021

10133 (Handicapped Parking

1C2021-41551

South Calhoun Avenue, at
Permit 126551);

South Avalon Avenue, at8218 (Handicapped Parking Permit 125770);

1C2021-36261

South Crandon Avenue, at 8123 (Handicapped Parking

Permit 126711);
lo2o21-34401

South Crandon Avenue, at 8407 (Handicapped Parking

Permit 126530);
1c2021-36251

South CregierAvenue, a17735 (Handicapped Parking Permit 126532);

102021-343e1

South Dobson Avenue, at 9537 (Handicapped Parking Permit 126727);

1C2021-36231

south DrexelAvenue, at 8538 (Handicapped Parking Permit 126149)',

lo2o21-3624)

South Ridgeland Avenue,
Permit 125615);

at 7718 (HandicaPPed Parking

1C2021-34261

East 88th Street, at 730 (Handicapped Parking Permit 126110);

1C2021-3622)

SADLOWSKI GARZA
(1Oth Ward) South Avenue L, at 10632 (handicapped permit parking);

1c2021-36571

south Muskegon Avenue, at9737 (Handicapped Parking Permit 6717);

1o2021-36561
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Alderman

THOMPSON
(11th Ward)

QU/NN
(13th Ward)

NEW BUSINESS PRESENTED BY ALDERMEN

Location And Permit Number

East 89th Street, at2846 (handicapped permit parking);

36697

1C2021-41141

South Emerald Avenue,
Permit 126906);

South Princeton Avenue,
Permit 126914;

at 4210 (Handicapped Parking

1C2021-40031

at 3010 (Handicapped Parking

1e2021-40041

South Union Avenue, at 3631 (Handicapped Parking Permit 126777);

lo2o21-40051

South Union Avenue, a|4637 (Handicapped Parking Permit 127041)',

1C2021-40061

West 34th Place, at 1039 (Handicapped Parking Permit 124466);

1c2021-4007J

West 42nd Place, at 531 (Handicapped Parking Permit 127108);

lo2o21-40081

West 46th Street, at 452 (Handicapped Parking Permit 125978);

1o2021-4009I

South Avers Avenue, at7211 (Handicapped Parking Permit 125640);

lo2021-38081

South Kenneth Avenue, at 6007 (Handicapped Parking
Permit 127465);

1o2021-36s8I

South Lavergne Avenue, at 6329 (Handicapped Parking
Permit 127543);

lo2o21-38071
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Alderman

BURKE
(14th Ward)

MOORE
(17th Ward)

JOU RNAL--CITY COU NCI L--CH I CAGO

Location And Permit Number

9t1412021

61 19 (Handicapped Parking

lo2o21-39371

South Massasoit Avenue, at
Permit 127599);

South Millard Avenue, at7246 (Handicapped Parking Permit 125602);
1o2021-38091

South Ridgeway Avenue,
Permit 127542);

at 7145 (Handicapped Parking

102021-3805I

West 63'd Place, at 5156 (Handicapped Parking Permit 127545);
1o2021-3806I

West 63'd Place, at 5754 (Handicapped Parking Permit 1275a4;
1c2021-3662)

South Monitor Avenue, at 5205 (handicapped permit parking);
1c2021-40101

South Tripp Avenue, at 5029 (Handicapped Parking Permit 10a586);
1c2021-40111

South Aberdeen Street, at7748 (Handicapped Parking Permit 126314);

1C2021-36781

South Artesian Avenue, at 6732 (Handicapped Parking
Permit 105868);

lo2o21-36791

South Hermitage Avenue, at 7140 (Handicapped Parking
Permit 12702Q;

1c2021-36721

South Honore Street, at 7009 (Handicapped Parking Permit 126655);

1o2021-36681

South Marshfield Avenue, at 6821 (Handicapped Parking
Permit 126502);

1C2021-36761



9t14t2021 NEW BUSINESS PRESENTED BY ALDERMEN

Alderman Location And Permit Number

36699

South RockwellStreet, at7025 (Handicapped Parking Permit 127030);

lo2021-36651

South Sangamon Street, at
Permit 126692);

7627 (Handicapped Parking

1o2021-3666I

CURIlS
(18th Ward)

South WolcottAvenue, a|8129 (Handicapped Parking Permit 126287);

lo2021-36801

South Wolcott Avenue, at 8220 (Handicapped Parking Permit 126641);

1C2021-36701

West 70th Place, at2040 (Handicapped Parking Permit 125807);

1c2021-34511

West 71st Street, at 1751 (Handicapped Parking Permit 126506);

102021-36751

West 73'd Place, at 1454 (Handicapped Parking Permit 126404);

1c2021-36771

West 76th Street, at 905 (Handicapped Parking Permit 126535);
ao2021-3674)

South Campbell Avenue, at 7918 (Handicapped Parking
Permit 121132);

1c2021-36821

South Spaulding Avenue, at 8104 (Handicapped Parking
Permit 127404);

1C2021-41161

South Talman Avenue, at7132 (Handicapped Parking Permit 126499);

lo2o21-41151

West 79th Place, at 3845 (Handicapped Parking Permit 126241);

1o2021-36831



36700

Alderman

TAYLOR
(20th Ward)

BROOKINS
(21stWard)

RODRIGUEZ
(22nd Ward)

JOU RNAL--CITY COU NCI L--CH I CAGO 9t14t2021

Location And Permit Number

south Green street, at 5526 (Handicapped Parking Perrnit 108110);
1c2021-36321

south carpenter street, at 8930 (Handicapped Parking

Permit 125994);
102021-36861

South Emerald Avenue, at 8844 (Handicapped Parking

Permit 127260);
1C2021-36871

South Harvard Avenue, at 8135 (Handicapped Parking Permit 121580);
1o2021-36851

south Lafayette Avenue, at 8330 (Handicapped Parking

Permit 127063);
1c2021-36841

south Laflin street, at 9339 (Handicapped Parking Permit 126063);
1o2021-36e11

south Loomis street, a17916 (Handicapped Parking Permit 126320);

1o2021-3690I

south Marshfield Avenue, at 8355 (Handicapped Parking

Permit 126369);
1o2021-36891

south sangamon street, at 8227 (install signs at 8224 South

Sangamon Street) (Handicapped Parking Permit 94177); 
-

1o2021-36881

south wallace street, at 8945 (Handicapped Parking Permit 108053);

1c2021-41181

South Central Park Avenue, at

Permit 127182);

2749 (HandicapPed Parking

1c2021-3e401



9t14t2021 NEW BUSINESS PRESENTED BY ALDERMEN

Alderman Location And Permit Number

36701

South KarlovAvenue, at3224 (Handicapped Parking Permit 108174);
102021-394U

South Lamon Avenue, at 4836 (Handicapped Parking Permit 124955);

1C2021-3e421

South Kilpatrick Avenue,
Permit 127097);

South Lavergne Avenue, at
Permit 126827);

South Newland Avenue,
Permit 126426);

at 4530 (Handicapped Parking

1o2021-39391

4829 (Handicapped Parking

1C2021-3e441

at 5239 (Handicapped Parking

1c2021-40161

TABARES
(23rd Ward)

South Millard Avenue, at 2533 (Handicapped Parking Permit 127045);

1C2021-3e43)

South Avers Avenue, at 5331 (Handicapped Parking Permit 127168);

1c2021-40121

South Karlov Avenue, at 5404 (Handicapped Parking Permit 108157);
1c2021-4013)

West Marquette Road, at 3456 (install signs on the side of
South St. Louis Avenue) (Handicapped Parking Permit 108097);

1c2021-40141

South Melvina Avenue, at5342 (Handicapped Parking Permit 94675);

1C2021-40151

West 64th Place, at6842 (Handicapped Parking Permit 127351);

1C2021-40181

West 64th Street, at 6618 (Handicapped Parking Permit 126213);

1C2021-40171



36702

Alderman

MALDONADO
(26th Ward)

JOURNAL--CITY COU NCI L..CH ICAGO 9t14t2021

Location And Permit Number

North Artesian Avenue, at 1350 (Handicapped Parking Permit 12717Q;
lo2o21-40951

West Beach Avenue, at 3325 (Handicapped Parking Permit 126844);

1o2021-363eI

North Central Park Avenue, at 1747 (Handicapped Parking
Permit 127092);

102021-40e21

West Cortez Street, at3244 (Handicapped Parking Permit 127013);

lo2o21-41021

West Dickens Avenue, at3218 (Handicapped Parking Permit 127816)',

1c2021-36341

West Erie Street, a|2141(Handicapped Parking Permit 127170);

1c2021-38021

West Evergreen Avenue, at 3307 (Handicapped Parking
Permit 1272a$;

[C2021-41011

West Evergreen Avenue, at 3417 (Handicapped Parking
Permit 127593);

1c2021-40191

West Evergreen Avenue, at 3441 (Handicapped Parking
Permit 126686);

1C2021-36371

West Evergreen Avenue, at 3442 (Handicapped Parking
Permit 126545);

1o2021-36351

North Hamlin Avenue, at1354 (Handicapped Parking Permit 127504);

1c2021-40e81

North Harding Avenue, at 1620 (Handicapped Parking Permit 12a697);

1C2021-36411



9t14t2021 NEW BUSINESS PRESENTED BY ALDERMEN

Alderman Location And Permit Number

36703

North Harding Avenue, at 1849 (Handicapped Parking Permit 125603);
1e2021-40931

West Hirsch Street, a|2631(Handicapped Parking Permit 127625);

1C2021-41541

West Hirsch Street, at 3536 (Handicapped Parking Permit 104993);
to2021-36451

West Hirsch Street, at 4059 (Handicapped Parking Permit 126977)',

lo2o21-40201

North Karlov Avenue, at 1515 (Handicapped Parking Permit 104995);

1C2021-36401

North KarlovAvenue, a|1735 (Handicapped Parking Permit 123339);

1c2021-40941

North KarlovAvenue, at 1739 (Handicapped Parking Permit 126969);
1c2021-36481

North Kedvale Avenue, at 1707 (Handicapped Parking Permit 118140);

lo2o21-364e1

North KedvaleAvenue, a|1718 (Handicapped Parking Permit 126513);

1o2021-3643I

North Kedzie Avenue, at 1538 (Handicapped Parking Permit 127614);

1c2021-40211

North KedzieAvenue, at 1643 (Handicapped Parking Permit 127397);

1c2021-40221

North Keystone Avenue,
Permit 104980);

at 1623 (Handicapped Parking

1C2021-3642)

North Kildare Avenue, at 1621 (Handicapped Parking Permit 10a972);

1C2021-36471

North Kildare Avenue, at 1621(Handicapped Parking Permit 126970);

1C2021-40e61



36704

Alderman

JOURNAL--CIry COU NCIL--CH ICAGO 9t14t2021

Location And Permit Number

North Kildare Avenue, at 1635 (Handicapped Parking Permit 125603);
1c2021-41561

North Lawndale Avenue, at 1340 (Handicapped Parking
Permit 126621);

1o2021-36381

West Le Moyne Street, at3413 (Handicapped Parking Permit 114987);

lo2021-3650I

West Le Moyne Street, at 3530 (Handicapped Parking Permit 108143);
1o2021-36361

North Lowell Avenue, at 1651 (Handicapped Parking Permit 111656);

1o2021-38031

North Monticello Avenue, at 1619 (Handicapped Parking
Permit 104998);

1c2021-36441

West Palmer Street, at3273 (Handicapped Parking Permit 127169);

lo2o21-4099)

West PotomacAvenue, at3344 (Handicapped Parking Permit 127071);

1c2021-41001

North Rockwell Street, at1021(Handicapped Parking Permit 127187);

[c2021-40231

North Sacramento Avenue, at 869 (Handicapped Parking
Permit 1256a1);

102021-4oe7l

North St. Louis Avenue, at 1536 (Handicapped Parking
Permit 127589);

1C2021-40241

North Springfield Avenue, at 1635 (Handicapped Parking
Permit 10a972);

1c2021-41331

West Walton Street, at3114 (Handicapped Parking Permit 104991);
lo2o21-36461



9t14t2021 NEW BUSINESS PRESENTED BY ALDERTVIEN

Alderman Location And Permit Number

North Washtenaw Avenue, at
Permit 127425);

36705

1510 (Handicapped Parking

102021-4157)

BURNETT
(27th Ward)

ERVIN
(28th Ward)

West Maypole Avenue, at2757 (Handicapped Parking Permit 126412);

1o2021-36531

West Monroe Street, at2922 (Handicapped Parking Permit 125892);
1o2021-3651I

West Wilcox Street, at2646 (Handicapped Parking Permit 104887);

102021-36521

West Adams Street, at 4931 (handicapped permit parking);

1C2021-40251

South Fairfield Avenue, at 1368 (handicapped permit parking);

lo2o21-40261

West Fifth Avenue, a|3621 (Handicapped Parking Permit 104766);

1C2021-40271

West Flournoy Street, a|1427 (handicapped permit parking);

102021-4028)

West Flournoy Street, at 3034 (handicapped permit parking);

lo2o21-40291

West Jackson Boulevard, at 3122 (handicapped permit parking);
1C2021-40301

North Leclaire Avenue, at 184 (handicapped permit parking);
1C2021-40311

West Monroe Street, at 3916 (handicapped permit parking);
1c2021-40321

West Monroe Street, at 5110 (Handicapped Parking Permit 108142},

lo2o21-40331



36706

Alderman

REBOYRAS
(30ffi Ward)

CARDONA
(31* Ward)

JOURNAL--CITY COU NCIL--CH ICAGO 9t14t2021

Location And Permit Number

West Van Buren Street, at 3533 (handicapped permit parking);

lo2o21-40341

WestVan Buren Street, at 3832 (Handicapped Parking Permit 127184);

1C2021-40351

West Washington Boulevard,
Permit 127522);

at 4143 (Handicapped Parking

ao2021-40361

West Washington Boulevard, at 4830 (handicapped permit parking);

1C2021-40371

West Washington Boulevard, at 4929 (handicapped permit parking);

1c2021-40381

West West End Avenue, at 3855 (handicapped permit parking);

1c2021-403e1

West Barry Avenue, at 3955 (Handicapped Parking Permit 123266);

1c2021-3694)

West Cornelia Avenue, at4133 (Handicapped Parking Permit 127148);
1o2021-36e5I

North Kenneth Avenue, at 3305 (Handicapped Parking Permit 125838);
1c2021-37351

North Mango Avenue, at2718 (Handicapped Parking Permit 127198);
102021-37801

West School Street, at 4057 (Handicapped Parking Permit 127460);
1o2021-36e8I

West Deming Place, at 5133 (Handicapped Parking Permit 127115);

lo2o21-37071

West Eddy Street, at 4900 (Handicapped Parking Permit 126475);
1c2021-37031



9t1412021 NEW BUSINESS PRESENTED BY ALDERMEN

Alderman Location And Permit Number

36707

West Henderson Street, at 4913 (Handicapped Parking
Permit 127034);

1c2021-37101

North Kilpatrick Avenue, at 2416 (Handicapped Parking
Permit 104537);

lo2o21-37331

West Roscoe Street, at 4839 (Handicapped Parking Permit 126994);

1c2021-37091

West School Street, at 5104 (Handicapped Parking Permit 126439);

1c2021-37051

West Schubert Avenue, at 3925 (Handicapped Parking
Permit 125639);

102021-3734)

North Tripp Avenue, at 3135 (Handicapped Parking Permit 126505);
1C2021-3708)

West Wellington Avenue, at 4020 (Handicapped Parking
Permit 126717);

1c2021-3706)

West Wellington Avenue, at 5443 (Handicapped Parking
Permit 126908);

lo2o21-37111

West Belden Avenue, a|3147 (Handicapped Parking Permit 126698);

102021-36201

West Cortland Street, at2223 (Handicapped Parking Permit 126845);

102021-3619I

South Aberdeen Street, at 10218 (handicapped permit parking);

102021-38111

South Aberdeen Street, at 12233 (handicapped permit parking);

1o2021-38161

WAGUESPACK
(32nd Ward)

AUSTIN
(34th Ward)



36708

Alderman

JOURNAL--CIry COU NCIL--CH ICAGO 9t14t2021

Location And Permit Number

South Carpenter Street, at 11308 (handicapped permit parking);

1c2021-38271

South Eggleston Avenue, at 11118 (handicapped permit parking);
lo2o21-38171

South Emerald Avenue, at 10457 (handicapped permit parking);

1c2021-38211

South Justine Street, at 1 1839 (handicapped permit parking);

1c2021-38251

South Parnell Avenue, at 1 1039 (handicapped permit parking);

1c2021-38221

South Parnell Avenue, at 11620 (handicapped permit parking);

1C2021-38241

South Peoria Street, at 10421 (handicapped permit parking);
1c2021-3820)

South Throop Street, a|11624 (handicapped permit parking);

1o2021-38131

South Throop Street, at 11717 (handicapped permit parking);
1c2021-3814)

South Union Avenue, at 10111 (handicapped permit parking);

1c2021-38231

South Wallace Street, at 10433 (handicapped permit parking);
1c2021-38261

West 101't Street, at1125 (handicapped permit parking);

lo2o21-381eI

West 104th Place, at 1 10 (handicapped permit parking);

lo2o21-3810I

West 107th Place, at227 (Handicapped Parking Permit 126031);

lo2o21-3654)

West 111th Place, at 1233 (handicapped permit parking);
102021-3818I



9t1412021 NEW BUSINESS PRESENTED BY ALDERMEN

Alderman Location And Permit Number

West 114th Place, at 1477 (handicapped permit parking);

West 124th Street, at 349 (handicapped permit parking);

36709

lo2o21-38121

102021-38151

North Central Park Avenue, at 4201 (Handicapped Parking
Permit 126954);

1c2021-41831

West Lawrence Avenue, at 3937 (instatl signs at 4758 North

Harding Avenue) (Handicapped Parking Permit 124585);
1c2021-37131

West Kamerling Avenue, at 4905 (handicapped permit parking);

1c2021-37141

North Springfield Avenue, al11O7 (handicapped permit parking);

1C2021-38281

RAMIREZ-ROSA
(35th Ward)

MITTS
(37th Ward)

SPOSAIO
(38th Ward)

NUGENT
(39th Ward)

North Merrimac Avenue, at
Permit 126198);

3981 (Handicapped Parking

lo2o21-39471

West Carmen Avenue, at 3735 (install signs at 3741 West
Carmen Avenue) (Handicapped Parking Permit 127843);

lo2o21-39481

North Hamlin Avenue, at 4926 (install signs at 4930 North
Hamlin Avenue) (Handicapped Parking Permit 119912)',

1o2021-3950I

North KeelerAvenue, at4937 (Handicapped Parking Permit 9085a);

lo2021-3e561



36710

Alderman

NAPOLITANO
(41stWard)

North Kilpatrick Avenue,
Permit 124628);

North Normandy Avenue, at
Permit 123089).

JOU RNAL--CITY CO U NC I L--CH ICAGO 9114t2021

Location And Permit Number

North Kelso Avenue, a|4718 (Handicapped Parking Permit 1277a0il;
102021-394e1

North Kilbourn Avenue, at5121(Handicapped Parking Permit 127765);

1o2021-3e53J

North Kildare Avenue, at4519 (Handicapped Parking Permit 127877);

1c2021-3e511

North Leonard Avenue, at5722 (Handicapped Parking Permit 124619);

1o2021-3e55I

at 4949 (Handicapped Parking

ao2021-3e521

5508 (Handicapped Parking

1C2021-382eJ

Referred -- AMENDMENT OF PROHIBIT]ON OF PARKING AT ALL TII/ES
(Disabled Permit Parking)

The aldermen named below presented proposed ordinances to amend previously passed
ordinances which prohibited the parking of vehicles at all times on portions of specified public
ways, which were Referred to the Committee on Pedestrian and Traffic Safety, as follows:

Alderman Location And Permit Number

THOMPSON
(11ft Ward) Repeal Handicapped Parking Permit 96335 at 3633 South

Emerald Avenue;

1C2021-40401



9t14t2021 NEW BUSINESS PRESENTED BY ALDERMEN

Alderman Location And Permit Number

Repeal Handicapped Parking Permit 105718
Loomis Street;

Repeal Handicapped Parking Permit 101739
ParnellAvenue;

Repeal Handicapped Parking Permit 67024
ParnellAvenue;

QU/NN
(13th Ward) Amend ordinance by striking: "South Harding

(Handicapped Parking Permit 120685)",

Amend ordinance by striking: "South Laporte
(Handicapped Parking Permit 121680)";

Amend ordinance by striking: "South Lawler
(Handicapped Parking Permit 125154)" ;

Amend ordinance by striking: "South Meade
(Handicapped Parking Permit 97350)";

Amend ordinance by striking: "West 64th
(Handicapped Parking Permit 1I1577)";

BURKE
(14th Ward)

36711

at 2920 South

102021-4041)

at 3230 South

lo2o21-40421

at 3240 South

lo2o21-40431

Avenue, at 7133

lo2021-36591

Avenue, at 6348

lo2o21-39321

Avenue, at 6407

102021-3661I

Avenue, at 5816

1o2021-39331

Place, at 5823

1o2021-3660I

Amend ordinance by striking: "South Leclaire Avenue, at 5118
(Handicapped Parking Permit 1 1 2069)";

1C2021-40441



36712

Alderman

BROOKINS
(21stWard)

TABARES
(23rd Ward)

REBOYRAS
(30th Ward)

CARDONA
(31$ Ward)

JOU RNAL-.C ITY COU NCI L--CH ICAGO

Location And Permit Number

Amend ordinance by striking: "West 83'd
(Handicapped Parking Permit 1 1 6368)";

9114t2021

Street, at 1547

1c2021-411eI

Amend ordinance by striking: "South Menard Avenue, at 5759
(Handicapped Parking Permit 106490)";

1c2021-4045)

Amend ordinance by striking: "West 57th Place, at 3724
(Handicapped Par(ing Permit 120699)';

1c2021-40461

Amend ordinance by striking: "West 63'd Place, at 3716
(Handicapped Parking Permit 98914)";

1c2021-4047J

Amend ordinance by striking: "North Monitor Avenue, at 2921
(Handicapped Parking Permit 124634)" ;

1c2021-36971

Amend ordinance by striking: "West Cornelia Avenue, at 4822
(Handicapped Parking Permit 95321 )";

1C2021-37021

Amend ordinance by striking: "West Drummond Place, at 4912
(Handicapped Parking Permit 1 177 54)" ;

1c2021-37041

Amend ordinance by striking: "North Hamlin Avenue, at 2423
(Handicapped Parking Permit 106361 )";

102021-36eel

Amend ordinance by striking: "North Lawndale Avenue, at 2449
(Handicapped Parking Permit 106212)" ;

1c2021-3700J

Amend ordinance by striking: "North Monticello Avenue, at 2450
(Handicapped Parking Permit 94469)";

1c2021-37011



9t14t2021 NEW BUSINESS PRESENTED BY ALDERIVIEN 36713

Alderman Location And Permit Number

SPOSAIO
(38th Ward) Amend ordinance by striking: "West Lawrence Avenue, at 6050

(Handicapped Parking Permit 28035)";

1c2021-39451

Amend ordinance by striking: "North Oconto Avenue, at 3740
(Handicapped Parking Permit 1 01 786)";

1c2021-3946)

NUGENT
(39th Ward) Amend ordinance by striking: "West Hollywood Avenue, at 3239

(Handicapped Parking Permit I 13248)" ;

1c2021-4048)

Amend ordinance by striking: "North Kildare Avenue, at 4449
(Handicapped Parking Permit 1 10596)";

1C2021-40491

Amend ordinance by striking: "North Mason Avenue, at 6025
(Handicapped Parking Permit 51 16)";

1c2021-40501

S/LYERSIE/N
(50th Ward) Amend ordinance by striking: "North Francisco Avenue, at 6250

(Handicapped Parking Permit 82946)' .

[C2021-37161

Referred -- ESTABLISHMENT OF NO PARKING RESTRICTION ON PORTION OF
S. HALSTED ST.

1c2021-37121

Alderman Austin (34th Ward) presented a proposed ordinance to establish a no parking
restriction on South Halsted Street (both sides) from West Vermont Street to West 129th Place,
to be in effect at all times, all days, which was Referred to the Committee on Pedestrian and
Traffic Safety.



36714 JOU RNAL--CIry COU NCI L--CH ICAGO 9t14t2021

Referred -- INSTALLATION OF "ONE-HOUR PARKING' SIGN AT N. IVIILWAUKEE
AVE. AND W. FARRAGUT AVE.

1c2021-41211

Alderman Gardiner (45th Ward) presented a proposed ordinance for the installation of a
"One-Hour Parking" sign at 5255 North Milwaukee Avenue and West Farragut Avenue, which
was Referred to the Committee on Pedestrian and Traffic Safety.

Referred -- REPEAL'NO PARKING" SIGNS ON PORTION OF S. LOOI/IS BLVD.
1c2021-40571

Alderman Coleman (16th Ward) presented a proposed ordinance to repeal "No Parking"
signs on South Loomis Boulevard, from West 55th Street to West 67th Street, in effect from
7:00 A.M. to 9:00 A.M. and 4:00 P.M. to 6:00 P.M., all days, which was Referred to the
Committee on Pedestrian of Traffic Safety.

Referred REPEAL OF NO PARKING TOW-AWAY ZONE EXCEPT FOR
AUTHORIZED SCHOOL PERSONNEL ON PORTION OF W. 64TH PL.

1C2021-3e34I

Alderman Quinn (13th Ward) presented a proposed ordinance to repeal an ordinance
passed by the City Council which established a no parking tow-away zone except for
authorized school personnel on West 64th Place by striking therefrom: "West 64th Place (south
side) from 5459 to 5415 -- no parking tow-away zone except for authorized school personnel

- 7:00 A.M. to 4:30 P.M.", which was Referred to the Committee on Pedestrian and Traffic
Safety.

Referred -- REPEAL OF NO PARKING/RUSH HOUR RESTRICTION ON PORTION
OF N. CENTRAL AVE.

102021-36961

Alderman Reboyras (30th Ward) presented a proposed ordinance to repeal a previously
passed ordinance which established a no parking/rush hour restriction on North Central
Avenue by striking in its entirety: "No Parking/Rush Hour - 4:00 P.M. to 6:00 P.M. and
7:00 A.M. to 9:00 A.M., on North CentralAvenue (both sides) from West Fullerton Avenue to
West Diversey Avenue", which was Referred to the Committee on Pedestrian and Traffic
Safety.



9114t2021 NEW BUSINESS PRESENTED BY ALDERI/EN 36715

Referred -- ESTABLISHMENT OF RESIDENTIAL PERMIT PARKING ZONES

The aldermen named below presented proposed ordinances and orders to establish
residential permit parking zones at the locations designated and for the distances and times
specified, which were Referred to the Committee on Pedestrian and Traffic Safety, as follows:

Alderman Location, Distance And Time

LA SPATA
(1st Ward) West Moffat Street (both sides) from 2412 to 2498 and 2403 to 2499 --

at all times - all days;

1o2021-3ee6I

SAWYER
(6th Ward) South Wabash Avenue (both sides) from 8316 to 8356 and 8301 to

8359 -- 9:00 A.M. to 9:00 P.M. -- all days (including holidays);
[C2021-4113]

BURKE
(14th Ward) South St. Louis Avenue (east side) in the 5100 block, from 51 15 to 5157

- at alltimes - all days;

lOr2o21-2471

RODRIGUEZ
(22nd Ward) South Spaulding Avenue (west side) from 3000 to 3018 -- at all times

- all days;

1o2021-3633I

REBOYRAS
(30th Ward) West Eddy Street (both sides) in the 4000 block, from 4012 to 4038

and 4015 to 4039, between North Pulaski Road and North Karlov
Avenue - 6:00 P.M. to 6:00 A.M. - all days;

lOr2021-2231

North Parkside Avenue (both sides) in the 2500 block, from 2500 to
2558 and 2501 to 2559, from West Altgeld Street to West Wrightwood
Avenue - 6:00 P.M. to 6:00 A.M. - all days.

lOr2021-2241



36716 JOU RNAL--CITY COUNCI L--CHICAGO 9t14t2021

Referred -- EXTENS]ON OF RESIDENTIAL PERMIT PARKING ZONE 2166 ON
PORTION OF N. ARTESIAN AVE.

lOr2O21-2491

Alderman Silverstein (50th Ward) presented a proposed order for the extension of
Residential Permit Parking Zone 2166 to include North Artesian Avenue (both sides) from
6423to 6459 and 6420lo 6456, to be in effect from 5:00 P.M. until 9:00 A.[VI., all days, which
was Referred to the Committee on Pedestrian and Traffic Safety.

Referred -- REMOVAL OF RESIDENTIAL PERMIT PARKING ZONES

The aldermen named below presented a proposed ordinance and orders to remove
residential permit parking zones on portions of specified public ways, which were Referred to
the Committee on Pedestrian and Traffic Safety, as follows:

Alderman Location, Distance And Time

THOMPSON
(11th Ward) Remove Residential Permit Parking Zone 157 on South Hillock Avenue

(both sides) from 2600 to 2751;
1o2021-40561

MALDONADO
(26th Ward) Remove Residential Permit Parking Zone2044 on North Kolin Avenue,

in the 1500 block, from West Le Moyne Street to West Grand Avenue
-- at all times - all days;

lOr2021-2aal

CARDONA
(31't Ward) Remove Residential Permit Parking Zone 2160 on North Kilbourn

Avenue, in the 3000 block, from West Wellington Avenue to West Barry
Avenue - at alltimes -- all days.

lOr2021-2251



9t14t2021 NEW BUSINESS PRESENTED BY ALDERMEN 36717

Referred -- INSTALLATION OF SPEED HUMPS ON PORTIONS OF E. ILLINOIS ST.
AND E. GRAND AVE.

lOr2021-2a31

Alderman Reilly (42nd Ward) presented a proposed order for the installation of speed humps
on East lllinois Street, from North Columbus Drive to North Jean Baptiste Pointe DuSable
Lake Shore Drive, and on East Grand Avenue, from North Columbus Drive to
North Jean Baptiste Pointe DuSable Lake Shore Drive, to be in effect at all times, all days,
which was Referred to the Committee on Pedestrian and Traffic Safety.

Referred - ESTABLISHMENT OF 2O-MILE PER HOUR VEHICULAR SPEED
LINTITATION ON PORTION OF W. POLK ST.

1c2021-4055)

Alderman King (4th Ward) presented a proposed ordinance to establish a 2O-mile per hour
speed limitation for vehicular traffic movement on West Polk Street, from South Wells Street
to South Clark Street, which was Referred to the Committee on Pedestrian and Traffic Safety.

Referred -- ESTABLISHIVIENT OF TOW-AWAY ZONES

The aldermen named below presented proposed ordinances and order to establish
no parking tow-away zones at the locations designated, for the distances and times specified,
which were Referred to the Committee on Pedestrian and Traffic Safety, as follows:

Alderman Location, Distance And Time

DOWELL
(3rd Ward) East Cermak Road (both sides) from South Wabash Avenue to

South Michigan Avenue - 10:00 P.M. to 6:00 A.M. - Thursday through
Sunday;

102021-41031

South Michigan Avenue (both sides) from East Cermak Road to
East 23'd Street -- 10:00 P.M. to 6:00 A.M. - Thursday through Sunday;

1C2021-41041
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Alderman Location, Distance And Time

VASQUEZ
(40th Ward) North California Avenue (west side) at 5034 to 5100, from

West Winnemac Avenue to West Carmen Avenue - at all times - all
days.

lOr2021-2421

Referred -- AMENDMENT OF TOW-AWAY ZONES

Alderman Silverstein (50th Ward) presented proposed ordinances to amend previously
passed ordinances which established no parking tow-away zones on portions of specified
public ways, which were Referred to the Committee on Pedestrian and Traffic Safefy, as
follows:

Amend ordinance by striking: "North California Avenue, at 6122 - no parking/tow-away
zone -- 8:00 A.M. to 4:00 P.M. -- Monday through Friday" and inserting in lieu thereof:
"North California Avenue, at 6122 - no parking/tow-away zone except for authorized
school personnel -- 7:00 A.M. to 5:00 P.M. - Sunday through Friday";

1c2021-37181

Amend ordinance by striking: "North California Avenue, from 6106 to 61 10 - no parking/
tow-away zone -- 8:00 A.M. to 4:00 P.M. -- Monday through Friday" and inserting in lieu
thereof: "North California Avenue, from 6106 to 61 10 -- no parking/tow-away zone except
for authorized school personnel - 7:00 A.M. to 5:00 P.M. : Sunday through Friday";

1C2021-37171

Amend ordinance by striking: "North Peterson Avenue, from 3200 to 3232 - no parking/
tow-away zone -- 8:00 A.M. to 4:00 P.M. - Monday through Friday" and inserting in lieu
thereof: "North Peterson Avenue, from 3200 to 3232 - no parking/tow-away zone except
for authorized school personnel - 7:00 A.M. to 5:00 P.M. .. Sunday through Friday".

1c2021-37191

Referred -- REIIOVAL OF TOW-AWAY ZONES

The aldermen named below presented proposed ordinances to remove tow-away zones on
portions of specified public ways, which were Referred to the Committee on Pedestrian and
Traffic Safety, as follows:
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Alderman Location, Distance And Time

KING
(4th Ward) Remove tow-away zones on South Plymouth Court (west side) from

West Polk Street to the mid-block dead end, and on South Federal
Street (west side) from Printers Row Park to West Polk Street;

1C2021-4054)

VILLEGAS
(36th Ward),
SPOSAIO
(38th Ward) And
GARDINER
(45th Ward) Amend ordinance which reads: "North Austin Avenue (west side) from

West Gunnison Street to West Addison Street -- no parking tow-away
zone -- 7:00 A.M. to 9:00 A.M. -- Monday through Friday" by striking the
above; and amend ordinance which reads: "North Austin Avenue (east
side) from West Gunnison Street to West Addison Street: no parking
tow-away zone -- 4:00 P.M. to 6:00 P.M. -- Monday through Friday" by
striking the above.

1c2021-40511

Referred -- INSTALLATION OF TRAFFIC WARNING SIGNS

The aldermen named below presented proposed ordinances and orders for the installation
of traffic signs of the nature indicated at the locations specified, which were Referred to the
Committee on Pedestrian and Traffic Safety, as follows:

Alderman Location And Type Of Sign

LA SPATA
(lstWard) West Palmer Street at North Richmond Street -- "Stop";

lOr2A21-2201

North Wolcott Avenue at West Superior Street -- "Stop";

lor2021-2191



36720

Alderman

SAWYER
(6th Ward)

MITCHELL
(7th Ward)

HARR/S
(8th Ward)

QU/NN
(13th Ward)

CURIlS
(18th Ward)

BROOKINS
(21$ Ward)
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Location And Type Of Sign

East 83'd Street and South Champlain Avenue -- "All-Way Stop";

1c2021-41121

East 74th Street and South Kingston Avenue -- "All-Way Stop";

1o2021-36301

East 74th Street and South Phillips Avenue -- "All-Way Stop";

1o2021-36311

South Cregier Avenue and East 84th Place -- "All-Way Stop";

lOr2a21-1991

South Jeffery Avenue and East 90th Street -- "All-Way Stop";

lOr2021-2181

East 82nd Street and South Avalon Avenue - "All-Way Stop";

lor2021-2101

East 82nd Street and South Kenwood Avenue - "All-Way Stop";

[Or2021-2091

South CentralAvenue at West 64th Street -- "Two-Way Stop";

lOr2021-2331

West 86th Street and South Kenton Avenue : "All-Way Stop";

lor2021-2221

West 87th Street and South Emerald Avenue -- "One-Way Stop";

lOr2021-2a81
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Alderman Location And Type Of Sign

TABARES
(23rd Ward) West 53'd Street and South Tripp Avenue -- "All-Way Stop";

[Or2021-246]

West 66th Place and South St. Louis Avenue -- "All-Way Stop";
lor2o21-2451

AUSI/N
(34th Ward) South Union Avenue and West 116th Place -- "Three-Way Stop";

lOr2O21-2291

TUNNEY
(44th Ward) North Halsted Street and West Oakdale Avenue -- "All-Way Stop".

lOr2021-2011

2. ZONING ORDINANCE AMENDMENTS

Referred -- ZONING RECLASSIFICATIONS OF PARTICULAR AREAS

The aldermen named below presented proposed ordinances amending the Chicago Zoning
Ordinance for the purpose of reclassifying particular areas, which were Referred to the
Committee on Zoning, Landmarks and Building Standards, as follows:

BY ALDERMAN KING (4th Ward)

To classify as an RMS Residential Multi-Unit District instead of a 81-1 Neighborhood
Shopping District the area shown on Map Number 10-D bounded by:

a line 260.00 feet north of and parallel to East 47th Street; South Drexel Boulevard;
East 47th Street; and the alley next west of and parallel to South Drexel Boulevard
(common address: 4644 -- 4658 South Drexel Boulevard and 832 -- 850 East
47th Street).

1C2021-3667)
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BY ALDERMAN SADLOWSKI GARZA (1Oth Ward):

To classify as a B3-1 Community Shopping District instead of an RS3 Residential Single-
Unit (Detached House) District the area shown on Map Number 32-A bounded by:

East 132^d Street; South BuffaloAvenue; East 133'd Street; and South BurleyAvenue
(common address: 13231 South Burley Avenue).

lo2o21-36691

To classify as an RS3 Residential Single-Unit (Detached House) District instead of a
B3-1 Community Shopping District the area shown on Map Number 22-B bounded by:

East 93'd Street; a line 36 feet west of and parallel to South Escanaba Avenue; the alley

next south of and parallel to East 93'd Street; and a line 61 feet west of and parallel to

East 93'd Street (common address: 2863 East 93'd Street) 
t O2021_41SZ.

BY ALDERMAN CARDENAS (12tn Ward):

To classify as an RT4 Residential Two-Flat, Townhouse and Multi-Unit District instead of

an RS3 Residential Single-Unit (Detached House) District, a B1-1 Neighborhood

Shopping District, a B3-1 Community Shopping District, a B3-2 Community Shopping
District, L Ct-2 Neighborhood Commercial District, a C2-3 Motor Vehicle-Related
Commercial District and an ttIl-2 Limited Manufacturing/Business Park District the area
shown on Map Number 8-H bounded bY:

West 33'd Street; South Ashland Avenue; West Pershing Road; a line 221 feet west

of and parallel to South Ashland Avenue; the alley next north of and parallel to
West Pershing Road; the alley next west of and parallel to South Ashland Avenue;
West 35th Street; a line 99 feet west of and parallel to South Ashland Avenue; the alley
next north of and parallel to West 35th Street; and the alley next west of and parallel to

South Ashland Avenue (common address: 3300 -- 3900 South Ashland Avenue).
1C2021-36711

BY ALDERMAN MOORE (17th Ward):

To classify as a T Transportation District instead of an RS2 Residential Single-Unit
(Detached House) District the area shown on Map Number 18-H bounded by:

West 71st Street; South Leavitt Street;West 73'd Street; the alley next east of and parallel

to South Bell Avenue; the alley next south of and parallel to West 72nd Street; a line

1gg.41feet east of and parallelto South BellAvenue; the alley next north of and parallel
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to West 72nd Street; the alley next east of and parallel to South Bell Avenue; the alley
next south of and parallel to West 71't Street; and a line 199.48 feet east of and parallel
to South Bell Avenue (common address: 7301 South Leavitt Street, 2205 West
71st Street and2150 West 73'd Street).

lo2o21-4127)

BY ALDERMAN CURIIS (18th Ward)

To classify as Manufacturing Planned Development Number 776, as amended, instead of
Manufacturing Planned Development Number 776, as amended, the area shown on Map
Number 18-l bounded by:

the Chicago and Western lndiana Belt Railroad right-of-way; a line 589.70 feet west of
South California Avenue; a line 82.00 feet south of the south line of the Chicago and
Western lndiana Belt Railroad right-of-way; a line '138.89 feet west of South California
Avenue; the Chicago and Western lndiana Belt Railroad right-of-way; South California
Avenue; West Columbus Avenue; West 77th Street; a line 538.76 feet west of the
northwesterly line of West Columbus Avenue, as measured along the north line of
West 77th Street; a line 35.00 feet north of West 77th Street; and the centerline of vacated
South Sacramento Avenue (common address: 2850 West Columbus Avenue).

1C2021-36731

BY ALDERMAN WAGUESPACK (32nd Ward):

To classify as a 81-2 Neighborhood Shopping District instead of a C1-2 Neighborhood
Commercial District the area shown on Map Number 5-G bounded by:

the alley north of and parallel to West North Avenue; a line 51 feet west of and parallel
to North Bosworth Avenue; West North Avenue; and a line 76.5 feet west of and parallel
to North Bosworth Avenue (common address: 1540 West North Avenue).

lo2o21-37241

BY ALDERMAN AUSI/N (34th Ward):

To classify as an RS2 Residential Single-Unit (Detached House) District instead of an
M1-1 Limited Manufacturing/Business Park District the area shown on Map Number 26-F
bounded by:

South Eggleston Avenue; West 106th Street; the alley next east of and parallel to
South Eggleston Avenue; a line 100 feet east of and parallel to South Eggleston Avenue;
the east/west alley north of West 107th Street; and West 107th Street (common
address: 400 West 107th Stree$.

1c2021-37301
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BY ALDERMAN RAMIREZ-ROSA (35th Ward):

To classify as a B3-1 Community Shopping District instead of a C1-2 Neighborhood
Commercial District the area shown on Map Number 5-J bounded by:

West Fullerton Avenue; a line 71.15 feet east of and parallel to North KimballAvenue;
the alley immediately south of and parallel to West Fullerton Avenue; and North Kimball
Avenue (common address: 3335 West Fullerton Avenue).

1c2021-37251

BY ALDERMAN TUNNEY (44th Ward):

To classify as a B3-2 Community Shopping Distdct instead of a B3-3 Community Shopping
District the area shown on Map Number 9-G bounded by:

North Clark Street; West Cornelia Avenue; the alley next southwest of and parallel to
North Clark Street; and a line 55 feet northwest of and parallel to West Cornelia Avenue
(common address: 3504 North Clark Street).

l02o21-3e6el

BY ALDERMAN GARDINER (45th Ward)

To classify as an RS3 Residential Single-Unit (Detached House) District instead of an
RMS Residential Multi-Unit District the area shown on Map Number 13-L bounded by:

North Long Avenue; the alley next north of and parallel to West Argyle Street; a line
225 feet east of and parallel to North Long Avenue; and West Argyle Street (common
address: 5330 -- 5338 West Argyle Street).

1o2021-3e68I

BY ALDERMAN HADDEN (49th Ward):

To classify as a C1-3 Neighborhood Commercial District instead of a B3-3 Community
Shopping District the area shown on lt/lap Number 17-G bounded by:

the alley next north of and parallel to West Morse Avenue; a line 300 feet east of and
parallel to North Greenview Avenue; West Morse Avenue; and a line 250 feet east of
and parallel to North Greenview Avenue (common address: 1416 -- 1420 West
Morse Avenue).

lo2o21-3e701
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3. CLAIMS

None

4. UNCLASSIFIED MATTERS.

(Ananged ln Order According To Ward Number)

Proposed ordinances, orders and resolutions were presented by the aldermen named
below, respectively, and were acted upon by the City Council in each case in the manner
noted, as follows:

Presented By

ALDERMAN LA SPATA (1st Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY.

Ten proposed ordinances to grant permission and authority to the applicants listed for the
purposes specified, which were Referred to the Committee on Transpoftation and Public Way,
as follows:

Sebastian Friedrich -- to maintain and use one stainrvay adjacent to 2026 West
Huron Street;

1C2021-37411

Paisans Pizza Milwaukee - to construct, install, maintain and use one canopy without
lettering or graphics at 1266 North Milwaukee Avenue;

1c2021-37401

Paisans Pizza Milwaukee -- to construct, install, maintain and use one door swing adjacent
to 1266 North Milwaukee Avenue;

1c2021-3739)
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Umami Burger -- to construct, install, maintain and use one windscreen adjacent to
1480 North Milwaukee Avenue;

1c2021-37421

The Whale Chicago -- to construct, install, maintain and use six awnings without lettering
or graphics at 2427 -- 2431 North Milwaukee Avenue;

1c2021-3743J

Wicker Park Bucktown Chamber of Commerce -- to construct, install, maintain and use
one park bench adjacent to 1343 North Milwaukee Avenue;

1c2021-3744)

World Nutrition Corporation -- to construct, install, maintain and use one awning with
lettering or graphics a|2029 West Division Street;

102021-37451

1250 North Paulina Condominium Association - to maintain and use six balconies
adjacent to 1250 North Paulina Street;

1C2021-37371

1250 North Paulina Condominium Association - to maintain and use three bay windows
adjacent to 1250 North Paulina Street; and

1c2021-37361

1250 North Paulina Condominium Association - to maintain and use on planter adjacent
to 1250 North Paulina Street.

102021-37381

Presented By

ALDERMAN LA SPATA (1st Ward)
And OTHERS:

Referred AMENDMENT OF SECTION 8-32-030 OF MUNICIPAL CODE
REGARDING ENFORCEMENT OF RULES AND REGULATIONS TO 'CHICAGO
NOISE ORDINANCE'.

1c2021-3e251

A proposed ordinance, presented by Aldermen La Spata, Rodriguez, Sigcho-Lopez, Smith
and Martin, to amend Title 8, Chapter 32, Section 030 of the Municipal Code of Chicago
authorizing the Corporation Counsel, in consultation with the Superintendent of Police, to
adopt rules for the establishment of uniform ticketing procedures, administrative hearing
procedures, and guidance to departments to allow personnel to enforce provisions to the
Chicago Noise Ordinance; and further authorizing anyone, who has the authority, to issue
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citations for violations to the Chicago Noise Ordinance on behalf of the Department of
Buildings, the Department of Business Affairs and Consumer Protection, the Department of
Family and Support Services, the Department of Finance, the Department of Housing, the
Department of Planning and Development, the Department of Public Health, the Department
of Streets and Sanitation, the Department of Transportation, or the Chicago Police
Department, or respective successor departments, which was Referred to the Committee on
Environmental Protection and Energy.

Presented By

ALDERMAN LA SPATA (1st Ward) And
ALDERMAN SMITH (43rd Ward):

Referred -- CALL FOR HEARING ON LANDMARK AND HISTORIC PRESERVATION
POLICY.

1R2021-e38I

A proposed resolution calling for a hearing to develop a landmark and historic preservation
policy in order to enforce unsanctioned demolition and construction practices related to
landmarks and historic districts and to establish policy-related action steps for potential
planning reports; shaping internal legal guidance within the Department of Law, the
Department of Planning and Development and the Department of Buildings; and determining
budgeting needs to expand Historic Preservation division staff, or properly fund consultancies,
in order to conduct an updated Chicago Historic Resources Survey, which was Referred to
the Committee on Zoning, Landmarks and Building Standards.

Presented By

ALDERMAN HOPKINS (2nd Ward):

Referred AMENDMENT OF CHAPTER 4-288 OF MUNICIPAL CODE BY
MODIFYTNG VARIOUS SECTIONS AND ADDING NEW SECTION 4-288-035 TO
FURTHER REGULATE LICENSE AND INSURANCE REQU]REMENTS FOR
CRANE OPERATORS.

1C2021-41231

A proposed ordinance to amend Title 4, Chapter 288 of the Municipal Code of Chicago by
modifying various sections and adding new Section 4-288-035 to require a crane operator to
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obtain a crane operator's license and commercial general liability insurance against any
liability, loss or claim caused by, or arising from the operation of a crane; and further, to require
crane operator's to meet all criteria necessary when obtaining commercial general liability
insurance, which was Referred to the Committee on License and Consumer Protection.

Referred -- SUPPORT OF COOK COUNry CLASS 6(b) TAX INCENTIVE FOR
PROPERTY AT 2017 N. MENDELL ST.

1c2021-41981

Also, a proposed ordinance recommending the property at 2017 North Mendell Street for
Class 6(b) tax incentives under the Cook County Real Property Classification Ordinance,
which was Referred to the Committee on Economic, Capital and Technology Development.

Presented By

ALDERMAN DOWELL (3'd Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Three proposed ordinances to grant permission and authority to the applicants listed for the
purposes specifled, which were Referred to the Committee on Transportation and PublicWay,
as follows:

Bridgestone USA, lnc. -. to maintain and use three planter railings adjacent to 1558 South
Wabash Avenue;

1C2021-37471

Flo & Santo -- to malntain and use three light fixtures adjacent to 1310 South
Wabash Avenue; and

1c2021-3746j

1401 State LLC -- to maintain and use 26 balconies adjacent to 1401 South State Street.
1c2021-37481
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Presented By

ALDERMAN DOWELL 13'o Ward) And
ALDERMAN KING (4th Ward):

Referred -- AMENDT\4ENT OF CHAPTER 10-8 OF MUNICIPAL CODE TO FURTHER
REGULATE REQUIREMENTS FOR PARADES, ATHLETIC EVENTS, OUTDOOR
SPECIAL EVENTS AND FtLM PRODUCTION PERTUIT APPLICATIONS.

1C2021-4151)

A proposed ordinanceto amend Title 10, ChapterB of the Municipal Code of Clicago by
modifying various sections to establish additional rules and regulations nec.essary fo.r parade
permii a[plications, athletic event permit applications, special event permit applications and
iitm produiction permit applications, which was Referred to the Committee on Special Events,
Cultural Affairs and Recreation.

Referred -- CALL ON COMMISSIONER OF CULTURAL AFFAIRS AND SPECIAL
EVENTS TO NEGOTIATE INTERGOVERNMENTAL AGREEMENT REQUIRING
CHICAGO PARK DISTRICT TO GIVE NOTICE OF SPECIAL EVENT PERMIT
APPLICATIONS RECEIVED.

lOr2021-2511

Also, a proposed order authorizing the Commissioner of CulturalAffairs and Special Events
to negotidte ind present to the City Council for approval an intergovernmental agreement w'tth

the Chicago Park District requirin! the Park District to give notice to the City of each. special
event permit application rec'eived by the Park District and requiring the Commissioner of
Cufiurdl Affairs 

'and 
Special Evenis to provide an update on the negotiations of the

intergovernmental agrebment to the Committee on Special Events, Cultural Affairs and
Recreation no later than 30 days after the effective date of this order, and every 30 days
thereafter, until such an agreement is presented to the City Council for approval, which was
Referred to the Committee on Special Events, Cultural Affairs and Recreation.

Presented By

ALDERMAN KING (4th Ward):

Referred -- AN/ENDMENT OF SECTION 9-64-206 OF MUNICIPAL CODE BY
INSTALLING PARKING METERS AND REGULATING PARKING METER HOURS
OF OPERATION ON PORTIONS OF S. STATE ST. AND S. FEDERAL ST.

1c2021-39871

A proposed ordinance to amend Title 9, Chapter 64, Section 206 of the Municipal Code
of Chicago by establishing the hours of operation for parking meters on the west side of
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South State Street, from East 11th Street to East Roosevelt Road, and on the west side of
South Federal Street, from West Harrison Street to Printers Row Park, from 8:00 A.M. to
10:00 P.M., Monday through Sunday; and directing the City Comptroller to install parking
meters thereto, which was Referred to the Committee on Pedestrian and Traffic Safety.

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Also, five proposed ordinances to grant permission and authority to the applicants listed for
the purposes specified, which were Referred to the Committee on Transportation and Public
Way, as follows:

Educational Advancement Fund, lnc. - to maintain and use two manholes adjacent to
525 South State Street;

1C2021-41671

Lake Park Associates, lnc. -- to maintain and use one canopy without lettering or graphics
at 1452 -- 1466 East 53'd Street;

1C2021-41631

Lake Park Associates, lnc. -- to maintain and use four cornices adjacentto 1452 -- 1466
East 53'd Street;

1C2021-41611

Lake Park Associates, lnc. -- to maintain and use 11 window displays adjacent to
1452 East 53'd Street; and 

1C)2021_4164!

705 South Clark Development Corporation - to construct, install, maintain and use seven
planter railings adjacent to717 South Clark Street,

1c2021-41691

Referred -- ISSUANCE OF PERMITS, FREE OF CHARGE, FOR LANDIMARK
PROPERry AT 523 -- 529 S. PLYMOUTH CT.

lOr2021-2391

Also, a proposed order authorizing the Commissioners of Buildings, Finance and Fire, and
the Zoning Administrator to issue all necessary permits, free of charge, for facade work
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including concrete, brick masonry and terra cotta repairs; brick and damaged terra cotta
replacement; parapet reconstruction; resetting of existing terra cotta; sealant replacement at
dissimilar materials and at windows and sills; repairs to the west windows; painting of exterior
steel and concrete; and suspended scaffolding, canopies and staging surrounded by a fence
in the public way will also be utilized for the historic property located at 523 -- 529 South
Plymouth Court, which was Referred to the Committee on Zoning, Landmarks and Building
Standards.

Referred -- ISSUANCE OF PERtvllTS FOR SIGNS/SIGNBOARDS Nl 4720 S
COTTAGE GROVE AVE.

Also, two proposed orders for the issuance of permits to install signs/signboards at
4720 South Cottage Grove Avenue, which were Referred to the Committee on Zoning,
Landmarks and Building Standards, as follows:

one sign/signboard at the east elevation; and
lOr2a21-2361

one sign/signboard at the south elevation
lOr2o21-2371

Presented By

ALDERMAN HAIRSTON 15tt,' Ward):

Referred -- AMENDIVIENT OF SECTION 4-60-022 OF MUNICIPAL CODE BY
DELETING SUBSECTION 5.3 TO ALLOW ISSUANCE OF ADDITIONAL
ALCOHOLIC LIQUOR LICENSES ON PORTION OF E. 71ST ST.

1o2021-39661

A proposed ordinance to amend Title 4, Chapter 60, Section 022 of the Municipal Code of
Chicago by deleting subsection 5.3 which restricted the issuance of additional alcoholic liquor
licenses on East 71't Street, from South Woodlawn Avenue to South Dorchester Avenue,
which was Referred to the Committee on License and Consumer Protection.
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Referred -- GRANT OF PRIVILEGE lN PUBLIC WAY FOR GIVE ME SOME SUGAH.
1c2021-38401

Also, a proposed ordinance to grant permission and authority to Give Me Some Sugah to
construct, install, maintain and use one awning with lettering or graphics at 2234 East
TlstStreet, which was Referred to the Committee on Transportation and Pubtic Way.

Presented By

ALDERMAN SAWYER (6th Ward):

Referred -- CALL ON DEPARTMENT OF ASSETS, INFORMATION AND SERVICES
TO ESTABLISH EXPANDED ! N FORIV|ATIONAL 91 1 t311 DASHBOARD. 

tR2o21 _eeoJ

A proposed resolution calling on the Department of Assets, lnformation and Services to
develop an expanded informational 9111311 dashboard that collects hyperlocal information
with 911/311 service requests in a single ward-based application, which was Referred to the
Committee on Health and Human Relations.

Presented By

ALDERMAN SAWYER 15tn Ward) And
ALDERMAN VILLEGAS (36th Ward):

RefeTTed CALL FOR PUBLIC HEARINGS ON CURRENTLY AVAILABLE
PROPHYLACT]C PRODUCTS AND SERVICES USED AGAINST SPREAD OF
COVID.19 AND FUTURE PANDEMICS.

1R2021-9921

A proposed resolution calling for the development of a witness list of companies that provide
prophylactic products and services used specifically to address the spread of COVID-19 and
extend invitations to these companies to elicit testimony at public hearings on their review and
evaluation of these products and services, which was Referred to a Joint Committee
comprised of the members of the Committee on Health and Human Relations and the
members of the Committee on Economic, Capital and Technology Development.
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Presented By

ALDERMAN MITCHELL (7th Ward):

Referred -- AMENDMENT OF CHAPTERS 7-28 AND 14X-12 OF MUNICIPAL CODE
TO FURTHER REGULATE STANDARDS FOR MAINTENANCE OF WEEDS AND
VEGETATION AT VACANT BUILDINGS AND OTHER VACANT STRUCTURES.

lo2o21-41251

A proposed ordinance to amend Chapters 7-28 and 14X-12 of the Municipal Code of
Chicago to further regulate requirements for the maintenance of weeds and vegetation at
vacant buildings and other vacant structures, which was Referred to the Committee on the
Budget and Government Qperations.

Referred -- AMENDMENT OF CHAPTER 10-32 OF MUNICIPAL CODE BY ADDING
NEW SECTION 10-32.205 TO ESTABLISH REQUIRETVIENTS FOR REMOVAL OF
DAMAGED, DISEASED AND DANGEROUS TREES ON PARKWAY.

1C2021-41241

Also, a proposed ordinance to amend Title 10, Chapter 32 of the Municipal Code of Chicago
by adding new Section 10-32-205 to authorize the Department of Streets and Sanitation
Bureau of Forestry to remove or trim all trees in the parkway that are damaged, diseased or
dangerous and when any part of the tree poses an unreasonable risk of damage to any person
or property, which was Referred to the Committee on Transportation and Public Way.

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY FOR SISTERS lN CINEMA.

Also, two proposed ordinances to grant permission and authority to Sisters in Cinema for
the purposes specified, which were Referred to the Committee on Transporiation and Public
Way, as follows:

to construct, install, maintain and use one door swing adjacent to 2310 East 75th Street;
and

1C2021-40721

to construct, install, maintain and use one exterior mount adjacent to 2310 East
75th Street.

1c2021-40731
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Referred -- CALL FOR COMMISSIONER OF PLANNING AND DEVELOPMENT TO
REMOVE 79TH STREET PRIORITY CORRIDOR FROM TECHNICAL SERVICES
AGREEMENT WITH NATIONAL MAIN STREET CENTER, INC.

lOr2O21-2501

Also, a proposed order authorizing the Commissioner of Planning and Development to take
the necessary actions to remove the 79th Street Priority Corridor from the Technical Services
Agreement between the City of Chicago and National Main Street Center, lnc. and all services
to be provided under the agreement; and authorizing the Commissioner of Planning and
Development to issue any written notices required under the aforementioned agreement to
effectuate this order within two days of the effective date of this order, which was Referred to
the Committee on Economic, Capital and Technology Development.

Presented By

ALDERMAN HARRIS (8th Ward):

Referred --AMENDMENT OF SECTIONS 10-28-015 AND 10-28-017 OF MUNICIPAL
CODE TO FURTHER REGULATE REQUIRE]\4ENTS FOR PUBLIC WAY USE
PERMITS.

1c2021-41871

A proposed ordinance to amend Title 10, Chapter 28, Sections 015 and 017 of the Municipal
Code of Chicago to modify requirements and fees necessary for the issuance of public way
use permits, which was Referred to the Committee on Transportation and Public Way.

Referred ISSUANCE OF PERt\4lT FOR SIGN/SIGNBOARD AT 9421 S.
STONY ISLAND AVE.

lOr2A21-2001

Also, a proposed order for the issuance of a permit to install a sign/signboard at9421 South
Stony lsland Avenue, which was Refened to the Committee on Zoning, Landmarks and
Building Sfandards.
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Presented By

ALDERMAN SADLOWSKI GARZA (1Oth Ward):

Referred -- AMENDMENT OF SECTION 4-6-230(gX5) OF MUNICIPAL CODE TO
ALLOW BOOTING OF NIOTOR VEHICLES WITHIN l OTH WARD.

lo2o21-41261

A proposed ordinance to amend Title 4, Chapter 6, Section 230(gX5) of the Municipal Code
of Chicago by including the 1Oth Ward within the list of wards where booting of motor vehicles
on private property is allowed, which was Referred to the Committee on License and
Consumer Protection.

Referred GRANT OF PRIVILEGE lN PUBLIC WAY FOR
TVIANAGEMENT & DEVELOPT\4 ENT CORPORATI ON.

EAST LAKE

1C2021-40741

Also, a proposed ordinance to grant permission and authority to East Lake Management &
Development Corporation to maintain and use three awnings with lettering or graphics at
8959 South Commercial Avenue, which was Referred to the Committee on Transportation
and Public Way.

Presented By

ALDERMAN SADLOWSKI GARZA (1Oth Ward),
ALDERMAN RODRIGUEZ-SANCHEZ (33rd Ward),

ALDERMAN VASQUEZ (40th Ward),
ALDERMAN SMITH (43'd Ward)

And OTHERS:

Referred -- CALL FOR ILLINOIS STATE LEGISLATURE AND OTHER LEGISLATIVE
BODIES TO ADOPT PERMANENT RULES ALLOWING FOR REMOTE
PARTICIPATION AND COMMENT AT IVIEETINGS OF LEGISLATIVE COMMITTEES
SUBJECT TO OPEN MEET]NGS ACT.

1R2021-eee]

A proposed resolution, presented by Aldermen Sadlowski Garza, Rodriguez-Sanchez,
Vasquez, Smith, La Spata, King, Hairston, Sawyer, Mitchell, Harris, Thompson, C6rdenas,
Burke, Lopez, Coleman, Moore, Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott,
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Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro, Reboyras, Cardona, Waguespack,
Austin, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, Napolitano, Reilly, Tunney, Gardiner,
Cappleman, Martin, Hadden and Silverstein, calling on and urging the lllinois State Legislature
to amend the Open Meetings Act to allow for remote and hybrid meetings of legislative
committees and remote public comment; and further, calling on the lllinois State Legislature
and other legislative bodies to adopt permanent rules allowing for remote participation and
public comment at meetings of legislative committees subject to the Open Meetings Act, which
was Referred to the Committee on Committees and Rules.

Presented By

ALDERMAN THOMPSON (11th Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Three proposed ordinances to grant permission and authority to the applicants listed for the
purposes specified, which were Referred to the Committee on Transpoftation and Public Way,
as follows:

Jim's Original -- to maintain and use one building projection adjacent to 1250 South
Union Avenue;

1o2021-3e83I

Wanyi Yu - to maintain and use one fire escape adjacent to 940 West 29th Street, and
1o2021-3e85I

Wanyi Yu : to maintain and use one staircase adjacent to 940 West 29th Street.
4c2021-39841

RefeTTed -- ISSUANCE OF PERMIT FOR SIGN/SIGNBOARD AT 3OOO S. HALSTED
ST.

lor2021-2381

Also, a proposed order for the issuance of a permit to install a sign/signboard at 3000 South
Halsted Street, which was Referred to the Committee on Zoning, Landmarks and Building
Sfandards.
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Presented By

ALDERMAN CARDENAS (12th Ward):

Referred -- DEDICATION OF PORTION OF PUBLIC WAY AND VACATION OF
PUBLIC ALLEYS WITHIN AREA BOUNDED BY W. CERMAK RD., S. TROY ST.,
W. 23RD ST. AND S. KEDZIE AVE.

1C2021-39731

A proposed ordinance authorizing a dedication of the north 16 feet of Lot 47 in

Dr. William Pepper's Douglas Park Addition to Chicago in the west half of the northwest
quarter of Section 25, Township 39 North, Range 13, East of the Third Principal Meridian and
a vacation of portions of two north/south 16-foot wide public alleys within the area bounded
by West Cermak Road, South Troy Street, West 23'd Street and South Kedzie Avenue, which
was Referred to the Committee on Transportation and Public Way.

Presented By

ALDERMAN QUINN (13th Ward):

REfErrEd -- RENEWAL OF DESIGNATION OF 13TH, 34THAND 43RD PRECINCTS OF
13TH WARD AS RESTRICTED RESIDENTIAL ZONES TO PROHIBIT NEW AND
ADDITIONAL SHARED HOUSING UNITS AND VACATTON RENTALS.

1C2021-3964)

A proposed ordinance renewing for additional four-year periods the designation of
Restiicted Residential Zones in the 13th Ward for the 13th and 43'd precincts expiring on
November 8, 2025; and the 34th precinct expiring on January 17, 2026 pursuant to
Section 4-17-040 of the Municipal Code of Chicago which prohibits all new or additional
shared housing units and vacation rentals within the boundaries of such precincts, which was
Referred to the Committee on License and Consumer Protection.

Referred -- GRANT OF PRIVILEGE lN PUBLIC WAY FOR LARSON & KNAFL.
1c2021-38411

Also, a proposed ordinance to grant permission and authority to Larson & Knafl to maintain
and use one sign at 5558 South Pulaski Road, which was Referred to the Commiftee on
Transpoftation and Public Way.
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Presented By

ALDERMAN BURKE (14tt' Ward):

Referred -- GRANT OF PRIVILEGE lN PUBLIC WAY FOR SUPERMERCADO
RIVERA, INC.

1C2021-3842)

A proposed ordinance to grant permission and authority to Supermercado Rivera, lnc. to
construct, install, maintain and use 10 light fixtures adjacent lo 4334 West 51't Street, which
was Referred to the Committee on Transportation and Public Way.

Presented By

ALDERMAN LOPEZ (15th Ward):

Referred -- CALL FOR CHICAGO PARK DISTRICT TAX INCREMENT FINANCING
REQUESTS TO BE PLACED ON HOLD UNTIL INSTALLATION OF LIFE RINGS
AND SAFETY SIGNAGE ALONG LAKE MICHIGAN SHORELINE.

lOr2021-240j

A proposed order requiring all Chicago Park District Tax lncrement Financing (TlF) requests
submitted, reviewed and/or pending City Council approval be placed on hold until the
Chicago Park District installs life rings and associated safety signage along the entirety of the
Lake Michigan shoreline within the city limits, which was Referred to the Committee on
Finance.

Referred -- CALL FOR HEARINGS ON BREAKING CYCLE OF POVERTY AND
HOMELESSNESS AND USE OF COVID-19 RECOVERY FUNDS TO UNIFY AND
ELEVATE HUMAN SERVICES SAFETY NETWORKS. 

[R2021_e3e]

Also, a proposed resolution calling for hearings to discuss breaking the cycle of poverty and
homelessness by using federal COVID-19 recovery funds to unify and elevate the
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human services safety networks in Chicago, which was Referred to the Committee on Health
and Human Relations.

Presented By

ALDERMAN COLEMAN (16th Ward):

Referred -- EXEMPTION OF LOS MIXTECA POBLANA & BEAUTY SECRETS FROM
PHYSICAL BARRIER REQUIREIVIENT PERTAINING TO ALLEY ACCESSIBILIry
FOR PARKING FACILITIES.

1o2021-39881

A proposed ordinance to exempt Los Mixteca Poblana & Beauty Secrets from the physical
barrier requirement pertaining to alley accessibility for the parking facilities for 3054 West
63'd Street, pursuant to the provisions of Title 10, Chapter 20, Section 430 of the Municipal
Code of Chicago, which was Referred to the Committee on Transpoftation and Public Way.

Presented By

ALDERMAN MOORE (17ff' Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY FOR ADVANCED PHYSICAL
MEDICINE CENTERS, SC.

Two proposed ordinances to grant permission and authority to Advanced Physical Medicine
Centers, SC for the purposes specified, which were Referred to the Committee on
Transportation and Public Way, as follows:

to maintain and use one awning with lettering or graphics at 2935 -- 2937 West 63'd Street;
and

1C2021-40761

to maintain and use four awnings without lettering or graphics at 2935 West 63'd Street.

1c2021-40751
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Presented By

ALDERMAN O'SHEA (1gtt' Ward):

REfETTed -- GRANTS OF PRIVILEGE IN PUBLIC WAY FOR CHICAGO BOARD OF
EDUCAT]ON.

Five proposed ordinances to grant permission and authority to Chicago Board of Education
for the purposes specified, which were Referred to the Committee on Transportation and
Public Way, as follows:

to construct, install, maintain and use four conduits adjacentto 1744 West Pryor Avenue;
1c2021-37491

to construct, install, maintain and use four fences adjacent to 1744 West Pryor Avenue;
102021-37501

to construct, install, maintain and use six light poles adjacent to '1744 West Pryor Avenue;
1c2021-37511

to construct, install, maintain and use three manholes adjacent to 1744 West
PryorAvenue; and

1C2021-37521

to construct, install, maintain and use three occupations of space adjacent to 1744 West
Pryor Avenue.

1c2021-37531

Referred - VACATION OF PORTIONS OF PUBLIC ALLEYS WITHIN AREA
BOUNDED BY W. CHELSEA PL., S. VINCENNES AVE., W. MONTEREY AVE.
AND S. ESMOND ST.

1C2021-37201

Also, a proposed ordinance authorizing the vacation of all of the northerly/southerly
16-foot wide public alley in Block 47 of Washington Heights Resubdivision and a portion
of the easterly/westerly 16-foot wide public alley lying south of and adjoining Lot 12 in
Block 53 of Washington Heights within the area bounded by West Chelsea Place,
South Vincennes Avenue, West Monterey Avenue and South Esmond Street, which was
Referred to the Committee on Transportation and Public Way.
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Presented By

ALDERMAN TAYLOR (20th Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Two proposed ordinances to grant permission and authority to the applicants listed for the
purposes specified, which were Referred to the Committee on Transpoftation and
Public Way, as follows:

Cash America Jewelry & Loan - to maintain and use one sign at 4835 South
Ashland Avenue; and

1c2021-41651

Su Primera Lavanderia - to maintain and use one awning with lettering or graphics at
4837 South Ashland Avenue.

1c2021-41701

Presented By

ALDERMAN BROOKINS (21"t Ward):

Referred -- AMENDMENT OF SECTION 4-60-023 OF tvlUNlClPAL CODE BY
DELET]NG SUBSECTION 21.323 TO ALLOW TSSUANCE OF ADDITIONAL
PACKAGE GOODS LICENSES ON PORTION OF S. HALSTED ST.

1c2021-41291

A proposed ordinance to amend Title 4, Chapter 60, Section 023 of the Municipal Code of
Chicago by deleting subsection 21.323 which restricted the issuance of additional package
goods licenses on South Halsted Street, from West 81"1Street to West 84th Street, which was
Referred to the Committee on License and Consumer Protection.

Referred - GRANT OF PRIVILEGE lN PUBLIC WAY FOR BUDDY BEAR CAR WASH.
1C2021-40911

Also, a proposed ordinance to grant permission and authority to Buddy Bear Car Wash to
maintain and use one sign at 1045 West 95th Street, which was Referre d to the Committee on
Transportation and Public Way.
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Presented By

ALDERMAN RODRIGUEZ (224 Ward):

Referred -- ISSUANCE OF PERN/IT FOR SIGN/SIGNBOARD AT 3501 S. PULASKI
RD.

lOr2021-2351

A proposed order for the issuance of a permit to install a sign/signboard at 3501 South
Pulaski Road, which was Referred to the Committee on Zoning, Landmarks and Building
Standards.

Presented By

ALDERMAN TABARES (23'd Ward):

Referred -- DESIGNATION oF 6rH PRECINCT oF 23RD WARD AS RESTRICTED
RESIDENTIAL ZONE TO PROHIBIT NEW AND ADDITIONAL SHARED HOUSING
UNITS AND VACATION RENTALS.

ls02021-41501

A proposed substitute ordinance designating the 6th Precinct of the 23rd Ward as a Restricted
Residential Zone pursuant to Sections 4-17-020 and 4-17-040 of the Municipal Code of
Chicago which prohibits all new or additional shared housing units and vacation rentals within
the boundaries of such precinct, which was Referred to the Committee on License and
Consumer Protection.

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Also, two proposed ordinances to grant permission and authority to the applicants listed
for the purposes specified, which were Referred to the Committee on Transportation and
Public Way, as follows:
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Chicago Foot Surgery Centers - to construct, install, maintain and use one awning without
lettering or graphics at6254 South Pulaski Road; and

102021-3ee1l

Rio Valley Market Number 2 -to construct, install, maintain and use four canopies without
lettering or graphics at 3307 West 63'd Street.

102021-3ee2l

Presented By

ALDERMAN TABARES (23rd Ward),
ALDERMAN O'SHEA ({ gtt' Ward)

And OTHERS:

Referred -- ATUENDMENT OF SECTION 8-4-040 OF MUNICIPAL CODE TO
PROHIBIT DEFACING OR DESTROYING OF PROPERTY MEMORIALIZING OR
HONORING POLICE OFFICERS.

102021-3618I

A proposed ordinance, presented by Aldermen Tabares, O'Shea, Sawyer, Moore, Cardona,
Nugent and Gardiner, to amend Title 8, Chapter 4, Section 040 of the Municipal Code of
Chicago by imposing a fine of not less than $100 nor more than $750, or imprisonment for not
more than six months, or both such fine and imprisonment, to any person who willfully
defaces, mars, injures, destroys or removes property that memorializes or honors an
individual or group of police officers, which was Referred to the Committee on Public Safety.

Presented By

ALDERMAN STGCHO-LOPEZ (25th Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Twelve proposed ordinances to grant permission and authority to the applicants listed
for the purposes specified, which were Referred to the Committee on Transportation and
Public Way, as follows:
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Campbell Street Asset Management, lnc. - to maintain and use one fence adjacent to
1319 West Cullerton Street;

1c2021-40871

Campbell Street Asset Management, lnc. - to maintain and use two steps adjacent to
1319 West Cullerton Street;

1C2021-40881

Demitasse - to maintain and use one awning with lettering or graphics at 1066 West
Taylor Street;

1c2021-40811

El Valor Corporation -- to maintain and use one sign at 1850 West 21't Street;
102021-40781

Pilsen Gateway LLC -- to maintain and use 11 bicycle racks adjacent to 1461 South
Blue lsland Avenue;

1c2021-40831

Pilsen Gateway LLC -- to construct, install, maintain and use 19 landscapings adjacent to
1461 South Blue lsland Avenue;

1c2021-4082)

Xin Yu Fashions -- to construct, install, maintain and use one awning with lettering or
graphics at2315 South Wentworth Avenue;

1c2021-40791

The YMCA Early Learning Demonstration Center -- to construct, install, maintain and use
two door swings adjacent to 1030 West Van Buren Street;

1o2021-4086I

The YMCA Early Learning Demonstration Center -- to construct, install, maintain and use
four planters adjacent to 1030 West Van Buren Street;

lo2o21-40891

1050 Van Buren LLC -- to construct, install, maintain and use four caissons adjacent to
1051 West Gladys Avenue;

102021-40851

1050 Van Buren LLC -- to construct, install, maintain and use one cornice adjacent to
1044 West Van Buren Street; and

1C2021-40841

1834 South Ashland Condominium Association - to maintain and use four balconies
adjacent to 1834 South Ashland Avenue.

102021-40801



9t14t2021 NEW BUSINESS PRESENTED BY ALDERMEN 36745

RefeTTed -- EXEMPTION OF PARK TO SHOP SUPERMARKET FROTU PHYSICAL
BARRIER REQUIREIVIENT PERTAINING TO ALLEY ACCESSTBILITY FOR
PARKING FACILlTIES.

1c2021-41281

Also, a proposed ordinance to exempt Park to Shop Supermarket from the physical barrier
requirement pertaining to alley accessibility for the parking facilities for 2121 South
ArcherAvenue, pursuant to the provisions of Title 10, Chapter 20, Section 430 of the Municipal
Code of Chicago, which was Referred to the Committee on Transportation and Pubtic Way.

Referred VACATION OF PoRTloN oF PUBLIC ALLEY WITHIN AREA
BOUNDED BY S. RACINE AVE., W. WASHBURN AVE., S. THROOP ST. AND
W. ROOSEVELT RD.

1c2021-39721

Also, a proposed ordinance authorizing the vacation of a portion of an easUwest
16-foot wide public alley within the area bounded by South Racine Avenue, West Washburn
Avenue, South Throop Street and West Roosevelt Road, which was Referred to the
Committee on Transportation and Public Way.

Presented By

ALDERMAN MALDONADO (26th Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Four proposed ordinances to grant permission and authority to the applicants listed
for the purposes specified, which were Referred to the Committee on Transpoftation and
Public Way, as follows:

Arepa George -- to construct, install, maintain and use one light fixture adjacent to
1552 North Kedzie Avenue;

1C2021-37551
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Arepa George -- to construct, install, maintain and use two security cameras adjacent to
1552 North Kedzie Avenue;

1c2021-37541

California Division Currency Exchange -- to maintain and use one bay window adjacent to
2745 West Division Street; and

1C2021-3756)

Midway Moving & Storage, lnc. -- to construct, install, maintain and use five awnings with
lettering or graphics at2727 West Chicago Avenue.

lo2o21-37571

Presented By

ALDERMAN BURNETT (27th Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Twenty-one proposed ordinances to grant permission and authority to the applicants listed
for the purposes specified, which were Referred to the Committee on Transpoftation and
Public Way, as follows:

Bright Star Management Company, lnc. - to construct, install, maintain and use one
canopy without lettering or graphics at 1200 West Lake Street;

1c2021-37e1J

Chicago Housing Authority * to maintain and use one fence adjacent to 1633 West
Madison Street;

1c2021-37811

Chikatana - to maintain and use one sign at 850 West Fulton Market;
1c2021-37841

D'Agostino's ll -- to maintain and use one sign a1752 North Ogden Avenue;
102021-37861

Domain Condominium Association - to maintain and use two grease traps adjacent to
900 North Kingsbury Street;

1C2021-37e71
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Domain Condominium Association - to maintain and use one staircase adjacent to
900 North Kingsbury Street;

1c2021-3798)

Erie LaSalle Body Shop - to construct, install, maintain and use one awning with lettering
or graphics at 1005 West Huron Street;

1o2021-38011

Galleria Liqueurs -- to maintain and use one sign at 1559 North Wells Street;
ao2021-37831

Goose lsland Beer Company - to construct, install, maintain and use one manhole
adjacent to 1800 West Fulton Street;

lo2o21-37e3)

Greek lslands Restaurant -- to maintain and use one windscreen adjacent to 200 South
Halsted Street;

1C2021-378e)

Hide and Seek - to maintain and use two door swings adjacent to 838 West
Randolph Street;

1C2021-37961

Macello Ristorante - to maintain and use one occupation of space adjacent to
1235 -- 1237 West Lake Street;

1o2021-38001

Paper Source -- to construct, install, maintain and use one door swing adjacent to
114 North Aberdeen Street;

1c2021-37e41

Park Community Church -- to maintain and use two signs at 1001 North Crosby Street;
1c2021-3785)

Philip Neating Wing Chun : to maintain and use one awning with lettering or graphics at
1363 West Chicago Avenue;

[C2021-37881

Pomp & Circumstance - to maintain and use one grease bin adjacent to 1400 North
Wells Street;

1c2021-37e51

Public Building Commission of Chicago : to construct, install, maintain and use one
occupation of space adjacent to 2555 West Grand Avenue;

1c2021-37821
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Rush University Medical Center - to maintain and use one earth retention system adjacent
to 1735 West Harrison Street;

102021-37eel

Sanctuary of Faith Church of God in Christ - to maintain and use one awning with lettering
or graphics a|3612 West Chicago Avenue;

1c2021-37921

Topo Gigio Ristorante -- to maintain and use one windscreen adjacent to 1516 North
Wells Street; and

102021-37e01

uBreakiFix -- to maintain and use one sign at 1465 West Chicago Avenue.
1c2021-37871

BARRIER
PARKING

Also, four proposed ordinances to exempt the applicants listed from the physical barrier
requirement pertaining to alley accessibility for the parking facilities adjacent to the locations
specified, pursuant to the provisions of Title 10, Chapter 20, Section 430 of the Municipal
Code of Chicago, which were Referred to the Committee on Transpoftation and Public Way,
as follows:

GS Aberdeen Owner LLC -- 166 North Aberdeen Street and 155 North May Street;
4c2021-37211

Jewell Events Catering -- 1930 -- 1932 West Lake Street;
1C2021-36641

RLS lll Central LLC -- 2033 West Walnut Street; and

1o2021-3663I

116 -- 118 Willard LLC * 116 -- 118 North Willard Court.

102021-37221
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Referred -- VACATIONS OF PUBLIC ALLEYS AND STREETS

Also, two proposed ordinances authorizing the vacation of a public alley and public streets
in the areas specified, which were Referred tothe Committee on Transportation and Pubtic
Way, as follows:

east/west 15-foot wide public alley in the area bounded by North Ashland Avenue,
West CarrollAvenue, North Justine Street and West Fulton Street; and

1o2021-3e361

portions of West Kinzie Street and North Sangamon Street in the area bounded by
North Peoria Street, the Chicago, Milwaukee, St. Paul and Pacific Railroad, and
North Morgan Street.

[02021-3e54]

REferred -- ISSUANCE OF PERTVIIT FOR SIGN/SIGNBOARD AT 1OO S. HALSTED
ST.

lor2021-2261

Also, a proposed order for the issuance of a permit to install a sign/signboard at 100 South
Halsted Street, which was Referred to the Committee on Zoning, Landmarks and Building
Sfandards.

Presented By

ALDERMAN ERVIN (28th Ward):

RefeTTed -- GRANT OF PRIVILEGE lN PUBLIC WAY FOR HANA RESTAURANT.
102021-3e8el

A proposed ordinance to grant permission and authority to Hana Restaurant to construct,
install, maintain and use one awning with lettering orgraphics at 1311 West Taylor Street,
which was Referred to the Committee on Transportation and Public Way.
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Referred.- ISSUANCE OF PERMIT FOR SIGN/SIGNBOARD AT 2551 W. CERMAK
RD.

lOr2021-2411

Also, a proposed order for the issuance of a permit to install a sign/signboard at 2551 West
Cermak Road, which was Refened to the Committee on Zoning, Landmarks and Building
Standards.

Presented By

ALDERMAN REBOYRAS (30th Ward):

REfETTed.. GRANT OF PRIVILEGE IN PUBLIC WAY FOR FRESH ]VIARKET PLACE.
1C2021-37581

A proposed ordinance to grant permission and authority to Fresh Market Place to maintain
and use six awnings without lettering or graphics at 2600 North Central Avenue, which was
Referred to the Committee on Transportation and Public Way.

Presented By

ALDERMAN WAGUESPACK (32n0 Ward):

RefeTTed -- AMENDMENT OF CHAPTER 1O-28 OF MUNIC]PAL CODE BY ADDING
NEW SECTION 10.28-075 REGARDING REQUIREMENTS FOR FENCES AND
LANDSCAPE ELEIUENTS IN PARKWAY.

1c2021-41851

A proposed ordinance to amend Title 10, Chapter 28 of the Municipal Code of Chicago by
adding new Section 10-28-075 to prohibit any person from placing a fence, or other solid
landscape element that rises above two inches in height from the ground, in a parkway within
18 inches of the street side face of the curb; and further, to authorize the Commissioner of the
Department of Transportation to provide exceptions to the prohibition in cases where it is
determined that fencing or solid landscaping placed within the parkway is in the best interests
of the City of Chicago, which was Referred to the Committee on Transpoftation and Public
way.
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Referred.- EXEMPTION OF HOWARD ORLOFF IMPORTS, INC. FROM PHYSICAL
BARRIER REQUIREMENT PERTAINING TO ALLEY ACCESSIBILITY FOR
PARKING FACILITIES.

lo2o21-3723J

Also, a proposed ordinance to exempt Howard Orloff lmports, lnc. from the physical barrier
requirement pertaining to alley accessibility for the parking facilities for 1804 West
Armitage Avenue, pursuant to the provisions of Title 10, Chapter 20, Section 430 of the
{unlcipal Code of Chicago, which was Referred to the Committee on Transportation and
Public Way.

Presented By

ALDERMAN RODRIGUEZ-SANCHEZ (33rd Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLTC WAY

Two proposed ordinances to grant
purposes specified, which were
Public Way, as follows:

Junior Ninja_Warriors, Chicago - to construct, install, maintain and use four door swings
adjacent to 2915 West Montrose Avenue; and

1c2021-40771

Tania Y. Ramirez -- to maintain and use one sign at 3223 West Lawrence Avenue.
1C2021-3759J

Presented By

ALDERMAN RoDRrS 
ts??r-:ANcH 

Ez (33'd ward)

RefeTTed * CALL FOR HEARING ON CONDUCT OF ALDERMAN JAMES GARDINER
AND CONSIDERATION OF CENSURE UNDER RULE 50 OF CIry COUNCIL
RULES OF ORDER AND PROCEDURE.

1R2021-ee7l

-A proposed resolution, presented by Aldermen Rodriguez-Sanchez, La Spata, Rodriguez,
Sigcho-Lopez, Ramirez-Rosa, Vasquez, Martin and Hadden, calling on Alderman Jimes

permission and authority to the applicants listed for the
Referred to the Committee on Transportation and
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Gardiner to elicit testimony at a hearing before the Committee on Committees and Rules
concerning allegations of his use of derogatory language against colleagues and constituents
and his harassment toward constituents; and calling on the Committee on Committees and
Rules to consider, upon completion of the aforementioned hearing, whether it is appropriate
to censure Alderman James Gardiner under Rule 50 of the City Council Rules of Order and
Procedure, which was Referred to the committee on committees and Rules.

Presented By

ALDERMAN RAMIREZ-ROSA (35tt' Ward),
ALDERMAN RODRIGUEZ-SANCHEZ (33rd Ward),

ALDERMAN HADDEN (49th Ward)
And OTHERS:

RefeTTed -- CALL FOR SUBJECT MATTER HEARING TO ASSESS RELIABILTry OF
SHOTSPOTTER AND WHETHER TO EXTEND, AMEND OR DISCONTINUE
CONTRACTUAL RELATTONSHIP WITH SHOTSPOTTER, INC.

1R2021-ee1l

A proposed resolution, presented by Aldermen Ramirez-Rosa, Rodriguez-Sanchez,
Hadden, La spata, Dowell, sadlowski Garza, coleman, Moore, Tayror, Rodriguez,
Sigcho-Lopez, Maldonado, Vasquez, Smith, Martin and Osterman, calling for the MacArthur
Justice Center, the Chicago Police Department, the Office of the lnspectoiGeneral, and other
subject matter experts to elicit testimony at a hearing to assess the reliability of ShotSpotter
and assess whether the City of Chicago should extend, amend or discontinrie its contractual
relationship with ShotSpotter, lnc. Two committees having been called, the Joint Committee
comprised of the members of the Committee on the Budget and Government Operations and
the members of the Committee on Public Safety, the said proposed resolution was Referred
to the Committee on Committees and Ru/es.

Presented By

ALDERMAN VILLEGAS (36th Ward):

Referred EXEMPTION OF
REQUIREIVIENT PERTAINING
FACILITIES.

APPLICANTS FROM PHYSICAL
TO ALLEY ACCESSIBILITY FOR

BARRIER
PARKING

Three proposed ordinances to exempt the applicants listed from the physical barrier
requirement pertaining to alley accessibility for the parking facilities adjacent to the locations
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lPecified, pursuant to the provisions of Title 10, Chapter 20, Section 430 of the Municipal
Code of Chicago, which were Referred to the Committee on Transportation and Pubtic Way,
as follows:

Kevin McGrath -- 6747 West Grand Avenue;
1c2021-41471

TD Portage Park LLC/Eric Dams and James Troutman -3718 North CentralAvenue; and
1c2021-41481

2101 North Monitor LLC/Edward R. Varndell, Lynn A. Varndell and Paul K. Dickman
-- 2101 North Monitor Avenue.

1C2021-414e)

REfeTTed -- CALL FOR REINSTATEMENT OF DEPARTI\4ENT OF INNOVATION AND
TECHNOLOGY IN 2022 ANNUAL APPROPRIATION.

1R2021-ee3I

Also, a proposed resolution calling for the 2022 Annual Appropriation Ordinance to reflect
the City of Chicago's concern and commitment to technology with the reinstatement of the
Department of lnnovation and Technology, which was Referred to the Committee on the
Budget and Government Operations.

Referred -- CALL FoR CHlcAGo MUNICIPAL CODE SECTION 2-92-420 To
INCLUDE IUIDDLE EASTERN AND NORTH AFRICAN AMERICANS AS MINORITY
GROUP.

1R2021-9961

Also, a proposed resolution calling for Chapter 2-92-240 of the Municipal Code of Chicago
to include Middle Eastern and North African Americans as a minority group as defined in the
chapter, which was Referred to the Committee on Contracting Oversight and Equity.

Referred -- CALL ON Clry OF CHICAGO TO EXPEDITE GOAL OF ALL-ELECTRIC
FLEET TO NEW DATE OF 2035.

1R2021-9941

Also, a proposed resolution calling on the City of Chicago to implement the goal of fleet
electrification by the year 2035 through public, nonprofit and public/private partnerships to
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achieve its climate goals and become a leader in combating climate change, which was
Referred to the Committee on Economic, Capital and Technology Development.

Referred -- CALL FOR PROHIBITION OF DISCHARGING PLASTIC PELLETS AND
OTHER PRE.PRODUCTION PLASTIC INTO WATERWAYS.

1R2021-9951

Also, a proposed resolution calling for the prohibition of discharging plastic pellets and other
preproduction plastic materials from facilities that make, use, package or transport these
materials, which was Referred to the Committee on Environmental Protection and Energy.

Presented By

ALDERMAN SPOSATO (38th Ward):

Referred -- GRANT OF PRIVILEGE lN PUBLIC WAY FOR SMART HOME REALTY.
1C2021-38431

A proposed ordinance to grant permission and authority to Smart Home Realty to maintain
and use one awning with lettering or graphics at 5709 West lrving Park Road, which was
Referred to the Committee on Transportation and Public Way.

Referred -- EXEMPTION OF STEPPING STONES NURSERY SCHOOL, lNC. FROM
PHYSICAL BARRIER REQUIREMENT PERTAINING TO ALLEY ACCESSIBILITY
FOR PARKING FACILTTIES.

102021-3e671

Also, a proposed ordinance to exempt Stepping Stones Nursery School, lnc. from the
physical barrier requirement pertaining to alley accessibility for the parking facilities for
5910 -- 5912 West Montrose Avenue, pursuant to the provisions of Title 10, Chapter 20,
Section 430 of the Municipal Code of Chicago, which was Referred to the Committee on
Transporlation and Public Way.



9t14t2021 NEW BUSINESS PRESENTED BY ALDERMEN 36755

Referred ISSUANCE OF PERMIT FOR SIGN/SIGNBOARD AT 5333 W.
IRVING PARK RD.

lOr2021-234)

Also, a proposed order for the issuance of a permit to install a sign/signboard at 5333 West
lrving Park Road, which was Referred to the Committee on Zoning, Landmarks and Building
Sfandards.

Presented By

ALDERMAN NUGENT (39th Ward):

Referred GRANTS OF PRIVILEGE lN PUBLIC WAY FOR COLLETTI'S
RESTAURANT.

Two proposed ordinances to grant permission and authority to Colletti's Restaurant for the
purposes specified, which were Referred to the Committee on Transpoftation and Public Way,
as follows:

to maintain and use 13 light fixtures adjacent to 57Q7 North Central Avenue (Privilege
Number BACPl 541 17 1); and

1C2021-39821

to maintain and use 13 light fixtures adjacent to 5707 North Central Avenue (Privilege
Number 8ACP1543617).

102021-3e811

Referred EXEIVIPTION OF
REQUIREMENT PERTAINING
FACILITIES.

lo2021-39901

Also, a proposed ordinance to exempt SP lmports from the physical barrier requirement
pertaining to alley accessibility for the parking facilities for 6022 North Stevens Avenue,
pursuant to the provisions of Title 10, Chapter 20, Section 430 of the Municipal Code of
Chicago, which was Referred to the Committee on Transportation and Public Way.

SP
TO

IMPORTS FROTVI PHYSICAL
ALLEY ACCESSIBILITY FOR

BARRIER
PARKING
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Presented By

ALDERMAN VASQUEZ (40th Ward):

Referred AMENDMENT OF SECTION 2-112-110 OF MUNICIPAL CODE
REGARDING POWERS AND DUTIES OF COMMISSIONER OF PUBLIC HEALTH
CONCERNING MENTAL AND BEHAVIORAL HEALTH SERVICES.

1o2021-38531

A proposed ordinance to amend Title 2, Chapter 1 12, Section 1 10 of the Municipal Code of
Chicago requiring the Commissioner of Public Health to oversee, operate and open
mental health clinics or other places of mental and behavioral health services; to establish
and operate, in conjunction with the Department of Emergency Management and
Communications, the Office of Public Safety, and any other necessary City departments or
authorities, flrst responder services for mental, emotional and behavioral crises and other
emergency situations; to enter into contract agreements and issue grant funding for purposes
of mental and behavioral health services, violence prevention and treatment of violence as a
public health issue, and research and treatment of harms caused by economic,
environmental, social and structural violence and inequity; and further, to advise, consult and
cooperate with other agencies of the state and federal governments and other governmental
agencies to advance mental and behavioral health care, which was Referred to the Committee
on the Budget and Government Operations.

Referred -- AMENDMENT OF CHAPTERS 7-42, 10-28 AND 14A-12 OF MUNICIPAL
CODE REGARDING PUBLIC WAY PERMIT DATA AND TECHNOLOGY FEES,
FOOD SAFETY PENALTIES AND CONSTRUCTION VIOLATION PENALTIES.

102021-3eo3l

Also, a proposed ordinance to amend Chapters 7-42, 10-28 and 14A-12 of the Municipal
Code of Chicago by increasing public way permit data and technology fees, food safety
penalties, and construction violation penalties, which was Referred to the Committee on the
Budget and Government Operations.

Referred -- INDEPENDENT BUDGET RECOMMENDATIONS FOR YEAR 2022.
1C2021-3e211

Also, a proposed ordinance concerning lndependent Budget Recommendations for the
Year 2022, which was Referred to the Committee on the Budget and Government Operations.
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Referred AMENDMENT OF CHAPTER 4-60 OF MUNICIPAL CODE TO
ALLOW ISSUANCE OF ADDITIONAL ALCOHOLIC LIQUOR LICENSES AND TO
DISALLOW ISSUANCE OF ADDITIONAL PACKAGE GOODS LICENSES ON
PORTIONS OF W. LAWRENCE AVE.

1c2021-40581

Also, a proposed ordinance to amend Title 4, Chapter 60 of the lVlunicipal Code of Chicago
by deleting subsection 4-60-022 (40.25(c)) which restricted the issuance of additional
alcoholic liquor license on the south side only of West Lawrence Avenue, from North Rockwell
Street to North CampbellAvenue and by modifying subsection 4-60-023 (40.54(b)) to disallow
the issuance of additional package goods licenses on the south side only of West Lawrence
Avenue, from North Campbell Avenue to North Western Avenue, which was Referred to the
Committee on License and Consumer Protection.

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Also, three proposed ordinances to grant permission and authority to the applicants listed
for the purposes specified, which were Referred to the Committee on Transpoftation and
Public Way, as follows:

Sabor A Cafe Restaurant -- to maintain and use two awnings with lettering or graphics at
2435 West Peterson Avenue;

1c2021-37611

Sabor A Cafe Restaurant -- to maintain and use seven light fixtures adjacent to 2435 West
Peterson Avenue; and

1C2021-3760)

Sweetgreen -- to construct, install, maintain and use three awnings with lettering or
graphics at 5400 North Clark Street.

1c2021-37621

Referred -- STANDARDIZATION OF 6100 BLOCK OF N. HERMITAGE AVE. AS..CINDY PROYER WAY'.
1C2021-3e221

Also, a proposed ordinance directing the Commissioner of Transportation to take the
necessary action for the standardization of the 6100 block of North Hermitage Avenue, from
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West Glenlake Avenue running north to West Granville Avenue, as "Cindy Proyer Way", which
was Referred to the Committee on Transportation and Public Way.

Presented By

ALDERMAN VASQUEZ (40th Ward),
ALDERMAN MARTIN (47th Ward)

And OTHERS:

Referred -- SXry-FIRST A]UENDING AGREEIVIENT WITH SOMERCOR 504, INC.
TO AMEND SMALL BUSINESS ITUPROVETUENT FUND PROGRAM RULES TO
ALLOW FOR TEMPORARY ELIGIBILIry OF TAVERNS, BARS, HOTELS AND
MOTELS IN RESPONSE TO ECONOMIC HARDSHIPS EXPERIENCED DUE TO
COVID-19 PANDETMIC.

1c2021-3e231

A proposed ordinance, presented by Aldermen Vasquez, Martin, La Spata, Hopkins,
Sawyer, Sadlowski Garza, Cdrdenas, Brookins, Rodriguez, Cardona, Rodriguez-Sanchez
and Hadden, to authorize the Department of Planning and Development to enter into a
Sixty-First Amending Agreement with SomerCor 504, lnc. to amend the Small Business
lmprovement Fund program rules to allow for the temporary eligibility of taverns, bars, hotels
and motels to receive financing assistance in response to the economic hardships
experienced due to the ongoing COVID-19 pandemic, which was Referred to the Committee
on Finance.

Presented By

ALDERMAN NAPOLITANO (41st Ward):

REfErred -- EXETVIPTION OF CONSUTUE CHICAGO FROM PHYSICAL BARRIER
REQUIREMENT PERTAINING TO ALLEY ACCESSIBILIry FOR PARKING
FACILlTIES.

102021-3e31I

A proposed ordinance to exempt Consume Chicago from the physical barrier requirement
pertaining to alley accessibility for the parking facilities for 6428 North Milwaukee Avenue,
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pursuant to the provisions of Title 10, Chapter 20, Section 430 of the Municipal Code of
Chicago, which was Referred to the Committee on Transpoftation and Public Way.

REferred.. ISSUANCE OF PERM]T FOR SIGN/SIGNBOARD AT 7220 W. FOSTER
AVE.

lOr2o21-2321

_ Also, a proposed order for the issuance of a permit to install a sign/signboard at 7220 West
Foster Avenue, which was Referred to the Committee on Zoning, Landmarks and Buitding
Standards.

Presented By

ALDERMAN REILLY 1424 Ward):

Referred -- AMENDIUENT oF SECTION 4-60-023 oF MUNICIPAL coDE By
DELETING SUBSECT]ONS 42,396 AND 42.429 TO ALLOW ISSUANCE OF
ADDITIONAL PACKAGE GOODS LICENSES ON PORT]ONS OF N. LASALLE ST.,
w. LAKE ST., S. FRANKLIN ST. AND W. ADAMS ST. 

p2021_3s261

_A proposed ordinance to amend Title 4, Chapter 60, Section 023 of the Municipal Code of
Chicago by deleting subsections 42.396 and 42.429 which restricted the iisuance of
additional package goods licenses on the west side of North LaSalle Street, from
West Haddock Place to West Lake Street; and on the north side of West Lake Street, from
North LaSalle Street to North Wells Street; and on the east side of South Franklin Street, from
West Quincy Street to West Adams Street; and on the south side of West Adams Street, from
South Franklin Street to South Wells Street, which was Referre d to the Committee on License
and Consu mer Protection.

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Also, 44 proposed ordinances to grant permission and authority to the applicants listed for
the purposes specified, which were Referred to the Committee on Transportation and Pubtic
Way, as follows:
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BCSP OND Property LLC -- to maintain and use three vaults adjacent to 1 North
Dearborn Street;

102021-38831

Chicago Board of Trade of the City of Chicago, lnc. -- to maintain and use 79 bollards
adjacent to 141West Jackson Boulevard;

1c2021-3e111

Chicago Board of Trade of the City of Chicago, lnc. .- to maintain and use 15 park benches
adjacent to 141West Jackson Boulevard;

1o2021-3e09I

Chicago Board of Trade of the City of Chicago, lnc. -- to maintain and use 22 planters
adjacent lo 141West Jackson Boulevard;

102021-3910I

DePaul University to maintain and use two vaults adjacent to 243 South
Wabash Avenue;

1o2021-3896I

East Bellevue Owner LLC -- to maintain and use two caissons adjacent to 21 East
Bellevue Place;

102021-388e1

East Bellevue Owner LLC - to maintain and use one vault adjacent to 21 East
Bellevue Place;

102021-38e01

Ema -- to construct, install, maintain and use one trellis adjacent to 74 West lllinois Street;
1C2021-38871

Four Seasons Nails and Spa Studio -- to maintain and use two awnings without lettering
or graphics at 16 West Ohio Street;

1c2021-3e021

The Heritage at Millennium Park Condominium Association -- to maintain and use one
canopy without lettering or graphics at 130 North Garland Court;

1c2021-39171

The Heritage at Millennium Park Condominium Association - to maintain and use four
planters adjacent to 130 North Garland Court;

1o2021-3e18I

Hyatt Centric the Loop Chicago - to construct, install, maintain and use one canopy
without lettering or graphics at 100 West Monroe Street;

102021-38801
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Joe's Seafood, Prime Steak -- to maintain and use one canopy without lettering or graphics
at 60 East Grand Avenue;

102021-3888I

Macerich Management -- to maintain and use two panels adjacent to 520 North
Michigan Avenue;

102021-38841

Macerich Management -- to maintain and use four panels adjacent to 520 North
Michigan Avenue;

1o2021-388sI

Materials Marketing Ltd. -- to construct, install, maintain and use one banner adjacent to
212 West Kinzie Street;

1c2021-38761

MRR 678 Kingsbury LLC -- to maintain and use 13 foundation supports adjacent to
676 North Kingsbury Street;

t02021-38971

MRR 678 Kingsbury LLC -- to maintain and use one grease separator adjacent to
676 North Kingsbury Street;

102021-38eeI

MRR 678 Kingsbury LLC -- to maintain and use two sheetings adjacent to 676 North
Kingsbury Street;

102021-3898I

Nordstrom, lnc. - to maintain and use two banners adjacent to 101 East Chicago Avenue;
1o2021-3958I

Nordstrom Rack to maintain and use two banners adjacent to 730 North
Michigan Avenue;

[C2021-387el

Northwestern Memorial Hospital - to maintain and use one acid basin adjacent to
251 East Huron Street;

1o2021-3906I

Northwestern Memorial Hospital -- to maintain and use one manhole adjacent to 233 East
Superior Street;

102021-39071

Northwestern Memorial Hospital -- to maintain and use one sanitary chamber adjacent to
251 East Huron Street;

1o2021-39051
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Northwestern Memorial Hospital - to maintain and use one sewer adjacent to 233 East
Superior Street;

lo2o21-3eo4l

Northwestern University -- to maintain and use one canopy without lettering or graphics at
303 East Superior Street;

1c2021-38771

Ritter & Company - to maintain and use one facade adjacent to 445 North LaSalle Drive;

102021-38e21

Ritter & Company - to maintain and use five light fixtures adjacent to 445 North
LaSalle Drive;

102021-38e11

Shoreham Development Group LLC -- to maintain and use one canopy without lettering
or graphics at 400 East South Water Street;

102021-3e191

Silver Tower Chicago Condominium Association LLC - to maintain and use two canopies
without lettering or graphics at 303 West Ohio Street;

102021-3e161

State & Washington Owner LLC -- to construct, install, maintain and use 10 awnings
without lettering or graphics at 22 - 24 North State Street;

102021-3e151

Sunda -- to construct, install, maintain and use one windscreen adjacent to 110 West
lllinois Street;

1c2021-3882)

Theory Sports Div Lounge - to maintain and use five light fixtures adjacent to 9 West
Hubbard Street;

1o2021-38861

UST Prime 111 Hotel Owner L.P. -- to maintain and use one canopy without lettering or
graphics at 151 West Adams Street (Privilege Number 8ACP1553779);

1C2021-38e41

UST Prime 111 Hotel Owner L.P. -- to maintain and use one canopy without lettering or
graphics at 151 West Adams Street (Privilege Number 8ACP1553861);

102021-38951

UST Prime 111 Hotel Owner L.P. -- to maintain and use three vaults adjacent to 151 West
Adams Street;

1o2021-38e3I
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Woman's Athletic Club of Chicago - to maintain and use one vault adjacent to 114 East
Ontario Street;

1o2021-3e081

111 West lllinois Street LLC -- to maintain and use three canopies without lettering or
graphics at 111West lllinois Street;

[C2021-38781

151 North State Owner LLC - to maintain and use 16 caissons adjacent to 8 East
Randolph Street;

1c2021-3e141

151 North State Owner LLC - to maintain and use two planters adjacent to 8 East
Randolph Street;

1c2021-3913)

151 North State Owner LLC -- to maintain and use four vaults adjacent to 8 East
Randolph Street;

1c2021-39121

227 Monroe Street, lnc. - to maintain and use four vaults adjacent to 227 West
Monroe Street;

102021-3881I

401 North Wabash Venture LLC -- to maintain and use two canopies without lettering or
graphics at 401 North Wabash Avenue; and

1o2021-3e001

401 North Wabash Venture LLC - to maintain and use one permanent enclosure adjacent
to 401 North Wabash Avenue.

1o2021-3e01I

Referred - ISSUANCE OF PERMITS FOR SIGNS/SIGNBOARDS AT 444 N
WABASH AVE.

Also, two proposed orders for the issuance of permits to install
444 North Wabash Avenue, which were Referred to the Committee on
and Building Standards, as follows:

one sign/signboard at the east elevation; and

signs/signboards at
Zoning, Landmarks

lOr2021-2311

one sign/signboard at the north elevation

lor2021-2301
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Presented By

ALDERMAN SMITH (43rd Ward):

Rererred APPOINTIVIENT oF CARA HENDRICKSON AS MEMBER oF
SELECT]ON COMMITTEE RESPONSIBLE FOR IDENTIFYING POTENTIAL
CANDIDATES FOR POSITION OF INSPECTOR GENERAL.

142021-1611

A proposed communication calling for the appointment of Cara Henrickson as a member of
the selection committee responsible for identifying potential candidates for the position of
lnspector General and proposing such candidates to the Mayor, which was Refened to the
Committee on the Budget and Government Operations.

REfETTed -- APPOINTMENT OF WALTER KATZ AS METUBER OF SELECTION
COMMITTEE RESPONSIBLE FOR IDENTIFYING POTENTIAL CANDIDATES FOR
POSITION OF INSPECTOR GENERAL.

1A2021-1601

Also, a proposed communication calling for the appointment of Walter Katz as a member of
the selection committee responsible for identifying potential candidates for the position of
lnspector General and proposing such candidates to the Mayor, which was Referred to the
Committee on the Budget and Government Operations.

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Also, 12 proposed ordinances to grant permission and authority to the applicants listed for
the purposes specified, which were Referred to the Committee on Transportation and Pubtic
Way, as follows:

Armitage Cleveland Condominium Association - to maintain and use one bay window
adjacent to 500 West Armitage Avenue;

1c2021-3844)
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FQ, French Quiche -- to construct, install, maintain and use one awning with lettering or
graphics at2210 North Halsted Street;

1c2021-38451

Jayson Home -- to maintain and use six awnings with lettering or graphics at 1885 North
Clybourn Avenue;

1C2021-38481

Pawan Kapoor -- to maintain and use one masonry wall adjacent to 2509 North Burling
Street;

[c2021-38521

Lincoln Park Food & Liquor -- to construct, install, maintain and use two light fixtures
adjacent to 2427 North Clark Street;

1o2021-3850I

Michael Supera Property Management, lnc. -- to maintain and use one canopy without
lettering or graphics at444 West St. James Place;

1c2021-38511

Frank Ruffolo -- to maintain and use one bay window adjacent to 958 West Webster
Avenue;

1c2021-3846)

Frank Ruffolo - to maintain and use one fire escape adjacent to 958 West Webster
Avenue;

1c2021-3847)

Shine Restaurant, Rise Sushi Restaurant -- to maintain and use five light fixtures adjacent
to 752 -- 756 West Webster Avenue;

1C2021-38541

Target Store T-3221 -- to construct, install, maintain and use 13 awnings without lettering
or graphics at 2650 North Clark Street;

1o2021-3855I

Vezenay Patisserie -- to construct, install, maintain and use two light fixtures adjacent to
2507 North Lincoln Avenue; and

102021-38561

Joan Weber -- to maintain and use one porch adjacent to 1236 West Draper Street.
1c2021-38491
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Referred EXEMPTION oF LlNcoLN PARK AUTO REPAIR SERVICE,
INCORPORATED FROM PHYSICAL BARRIER REQUIREMENT PERTA]NING TO
ALLEY ACCESSIBILITY FOR PARKING FACILITIES.

lo2o21-37261

.. Also, a.proposed ordinance to exempt Lincoln Park Auto Repair Service, lncorporated from
{'p^ p.t Vtiqgl barrier requirement pertaining to alley accessibiiity for the parkinj facilities for
OJQ W99t Wrightwood Avenue, pursuant tothe provisions of Titl6 10, Chaiter 20I Section 430
of the Municipal Code of Chicago, which was Referred to the Committee on Transportation
and Public Way.

RefeTTed -- EXEMPTION OF APPLICANTS FRO]VI ALLEY ACCESSIBILITY To
PARKING GARAGES OR LOTS tF CAPACIry EXCEEDS SIX SPACES.

Also,.tw.o proposed ordinances to exempt the applicants listed from the prohibition of alley
acces_slbility to parking lots or garages for the parking facilities adjacent to the locationi
spqcified-if the capacity of said lot or garage exceeds six spaces, puisuant to the provisions
of Title-10, Chapter 20, Section 435 of the Municipal Code'of Chic'ago, which were Referred
to the Committee on Transpoftation and Pubtic Way, as follows:

PLD Homes - 1823 -- 1835 North Sedgwick Street; and

1c2021-37311

Pro Homes, lnc. -- 1719 -- 1721 North Burling Street.
1c2021-37321

Presented By

ALDERMAN SMITH (43'd Ward),
ALDERMAN SILVERSTEIN (50th Ward)

And OTHERS:

REfErred -- CONDEMNAT]ON OF CO]VIPARISONS OF COVID-19 VACCINES oR
IUASKS MANDATES TO NAZISM.

1R2021-940I

A proposed resolution, presented by Aldermen Smith, Silverstein, La Spata,
Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale, Sadlowski G'arza,,
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Thompson, cdrdenas, Quinn, Lopez, Moore, o'shea, Tayror, Brookins, Rodriguez, Scott,
Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro, Reboyras, Cardona, Waguespack,
Rodriguez-sanchez, Austin, Ramirez-Rosa, Villegas, Mitts, sposato, Nugent, vasquez,
Napolitano, Reilly, Cappleman, Martin, Osterman and Hadden, condemning iny statements
which equate or compare the promotion of COVID-19 vaccines or mask mandates with the
motivations and tactics of the Nazis who perpetuated the Holocaust, which was Referred to
the Committee on Health and Human Relations.

Presented By

ALDERMAN GARDINER (45th Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

Five proposed ordinances to grant permission and authority to the applicants listed for the
purposes specified, which were Refened to the Committee on Transpoftation and
Public Way, as follows:

Fort Knox Studios -- to construct, install, maintain and use one awning with lettering or
graphics at 4255 North Knox Avenue;

lo2o21-37661

Northwestern Memorial Hospital -- to construct, install, maintain and use 11 bicycle racks
adjacent to 4445 West lrving Park Road;

1c2021-37651

Northwestern Memorial Hospital -- to construct, install, maintain and use seven planter
railings adjacent to 4445 West lrving Park Road;

1C2021-37641

Original Alps -- to construct, install, maintain and use one awning with lettering or graphics
at 3637 West lrving Park Road; and

1c2021-37631

Smoque BBQ - to maintain and use one security camera adjacent to 3800 North
Pulaski Road.

lo2o21-37671
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Referred * ISSUANCE OF PERMITS FOR SIGNS/SIGNBOARDS AT 4211 N.
CICERO AVE.

Also, two proposed orders for the issuance of permits to install signs/signboards at
421 1 North Cicero Avenue, which were Referred to the Committee on Zoning, Landmarks and
Building Standards, as follows:

one sign/signboard at the north elevation; and
lOr2O21-227)

one sign/signboard at the west elevation
lOr2021-2281

Presented By

ALDERMAN GARDINER (45th Ward) And
ALDERMAN NUGENT 1e9tt'' Ward):

Referred -- AMENDMENT OF SECTION 4-60-022 OF MUNICIPAL CODE BY
DELETING SUBSECTION 39.47 TO ALLOW ISSUANCE OF ADDITIONAL
ALCOHOLIC LIQUOR LICENSES ON PORTIONS OF W. IRVING PARK RD. AND
N. KEYSTONE AVE.

1c2021-3727)

A proposed ordinance to amend Title 4, Chapter 60, Section Q22 of the Municipal Code of
Chicago by deleting subsection 39.47 which restricted the issuance of additional alcoholic
liquor licenses on West lrving Park Road, from North Springfield Avenue to the
John F. Kennedy Expressway, and on North Keystone Avenue, from West lrving Park Road
to North Belle Plaine Avenue, which was Referred to the Commiftee on License and
Consumer Protection.

Presented By

ALDERMAN CAPPLEMAN (46th Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY.

Twelve proposed ordinances to grant permission and authority to the applicants listed for
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the purposes specified, which were Referred to the Committee on Transpoftation and Pubtic
Way, as follows:

Aragon Entertainment Center, lnc. -- to maintain and use one marquee adjacent to
1106 West Lawrence Avenue;

102021-37721

The Ecumenical lnstitute - to maintain and use two light fixtures adjacent to 4750 North
Sheridan Road;

1c2021-37711

William Lucas -- to maintain and use one fence adjacent lo 757 West Hutchinson Street;
1c2021-37741

MyEyeDr. -- to maintain and use 10 awnings with lettering or graphics at 3760 North
Broadway;

1c2021-376eJ

Real Art -- to maintain and use one awning with lettering or graphics at 3744 North
Broadway;

1C2021-3770J

Sky's Beverage Depot - to construct, install, maintain and use two awnings with lettering
or graphics at 4635 -- 4637 North Broadway;

1c2021-37681

UPCORP -- to construct, install, maintain and use one planter adjacent to 1217 West
\Mlson Avenue;

1c2021-37771

UPCORP - to construct, install, maintain and use one planter adjacent to 1228 West
Wilson Avenue;

1c2021-3778)

UPCORP -- to construct, install, maintain and use one planter adjacent to 1265 West
Wilson Avenue;

1c2021-37761

UPCORP: to construct, install, maintain and use one planter adjacent to 1303 West
Wilson Avenue;

lo2o21-37791

UPCORP - to construct, install, maintain and use one planter adjacent to 1329 West
Wilson Avenue; and

102021-37751

4501 North Sheridan LLC -- to construct, install, maintain and use five awnings without
lettering or graphics at 4501 North Sheridan Road.

1c2021-3773)
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Presented By

ALDERMAN MARTIN (47th Ward):

Referred -- ATUENDMENT OF SECTIONS 2-78-100 AND 2-78-120 OF tvlUNlClPAL
CODE BY DEFINING SEXUAL MISCONDUCT AND MODIFYING POWERS AND
DUTIES OF CHIEF ADMINISTRATOR OF CIVILIAN OFFICE OF POLICE
ACCOUNTABILlTY.

1o2021-3ee3I

A proposed ordinance to amend Title 2, Chapter 78, Sections 100 and 120 of the Municipal
Code of Chicago by defining sexual misconduct within the chapter concerning the Civilian
Office of Police Accountability and requiring the Civilian Office of Police Accountability to
conduct investigations into complaints against members of the Chicago Police Department
alleging domestic violence, sexual misconduct, excessive force, coercion or verbal abuse,
which was Referred to the Committee on Public Safety.

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY.

Also, 18 proposed ordinances to grant permission and authority to the applicants listed for
the purposes specified, which were Referred to the Commiftee on Transportation and Public
Way, as follows:

The Bad Apple - to maintain and use three awnings with lettering or graphics at
4300 North Lincoln Avenue;

1c2021-38741

Culver's of Chicago Ravenswood -- to construct, install, maintain and use two park
benches adjacent to 4300 -- 4340 North Honore Street;

1c2021-38701

Greater Ravenswood Chamber of Commerce -- to construct, install, maintain and use
one sculpture adjacent to 1770 West Berteau Avenue;

1o2021-3858I

Greater Ravenswood Chamber of Commerce -- to construct, install, maintain and use
one sculpture adjacent to 1800 West Leland Avenue;

102021-38611
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Greater Ravenswood Chamber of Commerce -- to construct, install, maintain and use
one sculpture adjacent to 1781West Montrose Avenue;

1o2021-38631

Greater Ravenswood Chamber of Commerce -- to construct, install, maintain and use
one sculpture adjacent to 4159 North Ravenswood Avenue;

1C2021-38621

Greater Ravenswood Chamber of Commerce -- to construct, install, maintain and use
one sculpture adjacent to 4501 North Ravenswood Avenue;

1o2021-s85eI

Greater Ravenswood Chamber of Commerce -- to construct, install, maintain and use
one sculpture adjacent to 4758 North Ravenswood Avenue;

1c2021-3864)

Greater Ravenswood Chamber of Commerce -- to construct, install, maintain and use
one sculpture adjacent to 1801 West Wilson Avenue;

1o2021-38601

Lakeview Chamber of Commerce -- to construct, install, maintain and use three park
benches adjacent to 1650 West Belmont Avenue;

[C2021-38671

Lakeview Chamber of Commerce -- to construct, install, maintain and use five park
benches adjacent lo 3420 North Paulina Street;

102021-38731

The Perfect Cup, lnc. -- to maintain and use two park benches adjacent to 4700 North
Damen Avenue; 

[02021-3g66]

The Pony lnn .. to maintain and use one bay window adjacent to 1638 West
Belmont Avenue;

1o2021-38691

Removery LLC -- to construct, install, maintain and use one awning with lettering or
graphics at 4347 North Lincoln Avenue;

1o2021-38651

Sir Spa - to maintain and use two awnings without lettering or graphics at 5151 North
Clark Street;

ao2021-38751
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SNS Realty Group LLC -- to construct, install, maintain and use one planter adjacent to
4010 North Lincoln Avenue (Privilege Number 8ACp1558191);

102021-38681

SNS Realty Group LLC -- to construct, install, maintain and use one planter adjacent to
4010 North Lincoln Avenue (Privilege Number BACP1560856); and

102021-38711

Thresholds -- to maintain and use one canopy without lettering or graphics at 4219 North
Lincoln Avenue.

102021-3e721

REfeTTed -- EXEMPTION OF 18OO BERENICE LLC FROIVI PHYSICAL BARRIER
REQUIRE]VIENT PERTAINING TO ALLEY ACCESSIBILIry FOR PARKING
FACILITIES.

[02021-3728]

Also, a proposed ordinance to exempt 1800 Berenice LLC from the physical barrier
requirement pertaining to alley accessibility for the parking facilities for 1802 West
Berenice Avenue, pursuant to the provisions of Title 10, Chapter 20, Section 430 of the
Municipal Code of Chicago, which was Referred to the Committee on Transportation and
Public Way.

Presented By

ALDERMAN MARTIN 1+7tt' Ward) And
ALDERMAN VASQUEZ 149tt'' Ward):

RefeTTed -- ATVIENDMENT OF CHAPTER 4-60 OF MUNICIPAL CODE BY DELETING
SUBSECT]ONS 4-60-022 (47.81) AND 4-60-023 (47.81) TO ALLOW TSSUANCE OF
ADDITIONAL ALCOHOLIC LIQUOR AND PACKAGE GOODS LICENSES ON
PORTIONS OF N. ROCKWELL ST.

1c2021-37291

. A proposed ordinance to amend Title 4, Chapter 60 of the Municipal Code of Chicago by
deleting subsections 4-60-Q22 (47.81) and 4-60-023 (47.81) which restricted the issuante of
additional alcoholic liquor and package goods licenses, respectively, on the east side of
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North Rockwell Street, from West Gunnison Street to West Lawrence Avenue; and on both
sides of North Rockwell Street, from West Lawrence Avenue to West Wilson Avenue, which
was Referred to the committee on License and consumer protection.

Presented By

ALDERMAN OSTERMAN (48th Ward):

Referred GRANT OF
ACQUISITION LLC.

PRIVILEGE IN PUBLIC WAY FOR 5691 RTDGE

1C2021-38571

ge Acquisition LLC to
Ridge Avenue, which

Presented By

ALDERMAN HADDEN 149tt' Ward):

Referred -- GRANTS OF PRIVILEGE lN PUBLIC WAY

A proposed ordinance to grant permission and authority to 5691 Rid
construct, install, maintain and use two planters adjacent to 56g1 North
was Referred to the Committee on Transportation and Pubtic Way.

Three proposed ordinances to grant permission and authority to the applicants listed for the
purpo.ses specified, which were Referred to the Committee on Transportation and Public Way,
as follows:

Aspel Dental -. to construct, install, maintain and use three awnings without lettering or
graphics a|7537 North Clark Street;

1o2021-3e801

laqueria Cd, Hidalgo - to maintain and use one awning with lettering or graphics at
7104 North Clark Street; and

102021-3e7el

V-Tone Fitness - to maintain and use 13 light fixtures adjacent to 1550 West
Jarvis Avenue.

1c2021-3e781
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Referred STANDARDIZATIoN oF PoRTloN oF N. ASHLAND AVE. AS
"HONORARY GOLDMAN WAY".

102021-383eI

Also, a proposed ordinance directing the Commissioner of Transportation to take the
necessary ?9!i9n for the standardization of North Ashland Avenue, between West Touhy
Avenue and West Estes Avenue, as "Honorary Goldman Way", which was Referred to th-e
Committee on Transportation and Public Way.

Presented By

ALDERMAN HADDEN (49th Ward),
ALDERMAN RODRIGUEZ-SANCHEZ (33rd Ward) And

ALDERMAN TAYLOR (20th Ward):

Referred -- CALL FOR HEARING ON CHICAGO PUBLtc SCHOOLS' CoVtD-1g
SAFETY PLANS, PROTOCOLS AND REMOTE LEARNING OPTIONS.

1R2021-e371

A proposed resolution calling on Chicago Public Schools' interim Chief Executive Officer
Dr, Jose Torres and current President of the Board Miguel del Valle to elicit testimony at a
hearing before the Committee on Education and Child Development to discuss COVTO-1g
sgfglV plans, protocols and remote learning options for students at Chicago Public Schools,
which was Referred to the Committee on Education and Child Devetopment.

Presented By

ALDERMAN HADDEN (49th Ward) And
ALDERMAN OSTERMAN (48th Ward):

Referred -- CALL ON CHICAGO PARK DISTRICT TO ITVIPLEIVIENT ADDITIONAL
DROWNI NG ]M ITIGATION STRATEGIES.

1R2021-e33I

A proposed resolution calling on the Chicago Park District to implement additional drowning
mitigation strategies, including providing ring life buoys and other safety rescue equipment on
all piers and within at least every 200 feet of park district property abutting Lake Michigan,
which was Refened to the Committee on Special Events, Cultural Affairs and Recreationi.
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5. FREE PERMITS, L/CENSE FEE EXEMPTIONS, CANCELLATION OF
WARRANIS FOR COLLECTION AND WATER RATE EXEMPTIONS, ET CETERA.

None

APPROVAL OF JOURNALS OF PROCEED'NGS.

JOURNAL (July 21,2021)

The Honorable Andrea M. Valencia, City Clerk, submitted the printed official Journal of the
Proceedings of the City Council of the City of Chicago for the regular meeting held on
Wednesday, July 21,2021 at 10:00 A.M., signed by her as such City Clerk.

Alderman Mitchell moved to Approve said printed official Journaland to dispense with the
reading thereof. The question being put, the motion Prevailed.

UNF'N'SHED BUS/NESS.

None.
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M IS CELLAN EO U S BUS'NESS.

Motion To Discharge Committee Losf AMENDMENT OF MUNIC]PAL CODE
CHAPTERS 9-1OO AND 9-101 REGARDING AUTO]VIATED SPEED
ENFORCEMENT SYSTEM.

Alderman Beale moved to discharge the Committee on Committees and Rules from further
consideration of an ordinance to amend Municipal Code Chapters 9-100 and 9-101 regarding
autom ated s peed e nfo rcem e nt system (C2021 -1 227 ).

Alderman Reilly moved to lay on the table Alderman Beale's motion stating that pursuant to
City Council Rule 41, a motion to discharge a matter from committee requires that written
notification be provided no later than five business days prior to calling such matter for a vote.

Mayor Lightfoot concurred with Alderman Reilly's assessment and ruled that the motion to
discharge was untimely and therefore out of order.

Alderman Beale moved to appeal the ruling of the Chair.

Mayor Lightfoot then stated "Shall the ruling of the Chair be sustained?

The Clerk called the roll and ruling of the Chair was Susfa ined yeas and nays as follows

Yeas : Aldermen La Spata, Dowell, King, Sawyer, Mitchell, Harris, Sadlowski Garza,
Thompson, C6rdenas, Quinn, Coleman, Curtis, O'Shea, Brookins, Rodriguez, Tabares,
Scott, Maldonado, Burnett, Ervin, Reboyras, Cardona, Austin, Villegas, Mitts, Sposato,
Nugent, Reilly, Smith, Tunney, Cappleman, Martin, Osterman, Hadden, Silverstein -- 35.

Nays : Alderman Hairston, Beale, Burke, Lopez, Moore, Sigcho-Lopez, Ramirez-Rosa,
Vasquez, Napolitano -- 9.

PRESENCE OF VISITORS NOTED

The following individuals were in attendance and recognized by the City Council
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Hispanic Heritage Month representatives Maria Zavala (restaurant, navigator), Cesar
Gutierrez (grocery store worker), Miguel Prado (bus driver), Veronica Flores (healthcare
worker) and Liliana Romero (childcare worker);

Dr Janice Jackson, Chief Executive Officer of the Chicago Public Schools, accompanied
by Chuck Swirsky, Acting Chief of Public Policy; and

Kennedy-King College representatives Gregory A. Thomas, Ph.D., President, Tonishea
Terry-Jackson, Dean of Enrollment Management, Robert Graham ll, Director of
Auxiliary Services and Facilities, Abe Thompson Jr., Operations Director- WKK, Enid P.
Wells, Ed.D., Assistant Professor, and Juan Salgado, Chancellor,

Time Fixed For Next Succeeding Regular Meeting.
1c2021-41971

By unanimous consent, Alderman Mitchell presented a proposed ordinance which reads as
follows:

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

SECTION 1. That the next regular meeting of the City Council of the City of Chicago shall
be held on Monday, September 202021, at 10:00 A.M. in the Council Chamber on the
second floor in City Hall, 121 North LaSalle Street, Chicago, lllinois

SECTION 2. This ordinance shall take effect and be in force from and after its passage.

On motion of Alderman Mitchell, the foregoing proposed ordinance was Passed by yeas
and nays as follows:

Yeas - Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C6rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Mitts,
Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman,
Hadden, Silverstein - 44.

Nays - Alderman Haddon - 1.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.
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Adjournment.

Alderman Mitchell moved the that the City Council do Adjourn The motion Prevailed and
City Council Sfood Adjourned to meet in regular meeting on Monday, September 20,2021, at
'10:00 A.M.

ANDREA M. VALENCIA,
City Clerk.
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AGREEMENTS

Collective Barqaininq

Fraternal Order of Police, Chicago Lodge No. 7

Authorization for execution by IMayor

Lightfoot(tvlayor),Dept./Agency 02021-3449

Direct lntroduction Workforce
Development

Passed [C.J.p. 35941]

Grant

SomerCor 504, lnc.

Sixtieth amending agreement for service provider
administrator at Deveon/Western, Touhy/Western
and Western Ave/Rock lslad through tax
increment financing funds (TlF)

Lightfoot (lt/ayor) 02021-4071

Referred lC.J.p.3a226l Finance

lmprovement

Talcott Fine Arts and lt/luseum Academy

1840 W Ohio St

Expenditure of funds for new turf field and running
track

Lightfoot (A/ayor), La Spata (1) 02021-3241

Referred 1C.J.p.327021 Special Events

Passed [C.J.p 35778]
lnterqovern mental

Chicago Board of Education

2350W110thPI

Tax incremental financing for replacement of
existing fire alarm system at Henri R. Clissold
Elementary School

Lightfoot (lMayor) 02021-4180

Referred 1C.J.p.342241 Finance

Chicago Board of Education

1 104 W 31st St

Tax increment financing funds for roof
replacement, masonry repairs and chimney stack
reduction at Charles N. Holden Elementary
School

Lightfoot (tMayor) 02021-4181

Referred 1C.J.p.342241 Finance

AGREEMENTS

lnterqovernmental

Chicago Board of Education

225 S Aberdeen St

Tax incremental financing for structural reduction
of chimney stack at lVark T. Skinner West Branch
Campus

Lightfoot (lVlayor) 02021-4184

Referred lC.J.p.3a224l Finance

Chicago Board of Education

4420N Beacon St

Tax increment financing assistance for
replacement of playground surface and
equipment, installation of turf and track field, and
nature garden at lVary E. Courtenay Language
Arts Center

Lightfoot (lvlayor) 02021-3248

Referred [C.J.p. 32692] Finance

Passed lC.J.p.3a57a)
Chicago Board of Education

55'1 0 N Christiana Ave

Tax increment financing assistance for safety
modifications of chimney stack at l\4ary Gage
Peterson Elementary School

Lightfoot (t\4ayor) 02021-3246

Referred [C.J.p. 32692] Finance

Passed [C.J.p. 3a579]

Chicago Board of Education

4320 W Fifth Ave

Tax incremental financing for replacement of fire
alarm system at Charles Sumner Elementary
IVlath and Science Community Academy

Lightfoot (lVlayor) 02021-4186

Referred lC.J.p.3a22al Finance

Chicago Board of Education

4355 N Linder Ave

Tax increment financing assistance for roof
system replacement and interior repair from water
infiltration at Jacqueline B. Vaughn Occupational
High School

Lightfoot (lVlayor) 02021-3245

Referred [C J p 32692] Finance

Passed [C.J.p.34583]
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AGREEMENTS

lnterqovernmental

Chicago Board of Education

5414 N LinderAve

Tax increment financing assistance funds for
safety modification of chimney stack at James B.

Farnsworth Elementary School

Lightfoot (lVlayor) 02021-3247

Referred [C.J.p. 32692] Flnance

Passed [C.J.p.34588]
Chicago Board of Education

2345 S IVlillard Ave

Tax increment financing assistance for playground
resurfacing and updating equipment alLazaro
Cardenas Elementary School

Lightfoot (l\4ayor) 02021-3244

Referred [C.J.p. 32692] Finance

Passed [C.J.p. 34593]

Chicago Board of Education

640 W Scott St

Tax incremental financing for roof replacement
and targeted masonry repairs at Skinner North
Classical Elementary School

Lightfoot (lVlayor) 02021-4182

Referred lC.J.p.3a22ai Finance

Chicago Park District - Addams/l\4edill Park

1434 S Loomis St

Tax incremental financing (TlF) toward
construction of recreation center with outdoor
playing field

Lightfoot (lVlayor) 02021-4178

Referred 1C.J.p.34225] Finance

Lease

Chicago 103rd St LLC

900 E 103rd St

Eighth amendment to lease for continued use of
property

Lightfoot (lVlayor) 02021-3262

Referred [C.J.p. 32701] Housing

Passed [C.J.p 35713]

AGREEMENTS

Lease

Chicago Board Education

4606 W lVlarquette Ave

Additional parking for [t/lariano Azuela Elementary
School

Lightfoot (lVlayor) 02021-4067

Referred lC.J.p.3a%Al Housing

Heartland lnternational Health Center

845 WWilson Ave

Third amendment for use of clinlcal office space

Lightfoot (lVlayor) 02021-3263

Referred [C.J.p. 32700] Housing

Passed [C.J.p. 35708]

License

Best Vending lVlidwest LLC

Chicago O'Hare lnternational Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare lnt'|.
Airport

Lightfoot (tt/ayor) 02021-3227

Referred [C.J.p. 32695] Aviation

Passed [C.J.p. 3a790]

Cafe DesCartes Co. sublease from Host
lnternational, lnc.

Chicago O'Hare lnternational Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare lnt'|.
Airport

Lightfoot (l\4ayor) 02021-3227

Referred [C.J.p. 32695] Aviation

Passed' [C.J.p. 34790]

Compass Group USA, lnc., by its Canteen Div.

Chicago O'Hare lnternational Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare lnt'1.

Airport

Lightfoot (lMayor) 02021-3227

Referred [C J p. 32695] Aviation

Passed [C.J.p.3a790]
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AGREEMENTS

License

Good Vibrations LLC d.b.a. Body Charger Systems
LLC

Chicago O'Hare lnternational Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare lnt'1.

Airport

[ightfoot (l\nayor) 02021-3227

Referred [C.J.p. 32695] Aviation
Passed [C.J.p. 3a790]

HG ORD Tech RetailJV

Chicago O'Hare lnternational Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare lnt'|.
Airport

Lightfoot (tt/ayor) 02021-3227

Referred [C.J.p. 32695] Aviation
Passed [C.J.p. 34790]

l\4AG US Lounge IVanagement LLC

Chicago O'Hare lnternational Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare lnt'1.
Airport

Lightfoot (l/ayor) 02021-3227

Referred [C J p 32695] Aviation
Passed [C J.p.34790]

Nuts on Clark, lnc.

Chicago O'Hare International Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare lnt'l.
Airport

Lightfoot (lVayor) 02021-3227

Referred [C.J.p. 32695j Aviation
Passed [C.J.p. 3a790]

Oops Diapers 2Go lnc.

Chicago O'Hare lnternational Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare lnt'1.
Airport

Lightfoot (lt/ayor) 02021-3227

Referred [C.J.p. 32695] Aviation
Passed ICJp 3a790]

AGREEMENTS

License

PepsiCo, lnc.

Chicago O'Hare lnternational Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare lnt'1.

Airport

Lightfoot (lVlayor) 02021-3227

Referred [C.J.p. 32695] Aviation
Passed [C J.p.34790]

Prepango LLC

Chicago O'Hare lnternational Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare lnt'1.
Airport

Lightfoot (lMayoQ 02021-3227

Referred [C.J.p. 32695] Aviation
Passed [C.J p. 3a790]

TFG Swyft Ventures

Chicago O'Hare lnternational Airport

Vendor license, use, or sublease concession
agreements for doing business at O'Hare Int'|.
Airport

Lightfoot (lVlayor) 02021-3227

Referred [C J p. 32695] Aviation
Passed [C.J.p 34790]

Loan & Securitv

43rd and Calumet Phase I LP, 43rd and Calumet
Phase I LLC, Habitat 43 Green LLC and P3
lVlarkets 43 Green LLC

321 E 43rd St, 4310 S Calumet Ave, 4312 S
Calumet Ave, 4314 S Calumet Ave

IVulti-family program funds and tax increment
financing (TlF) assistance for mixed use, mixed
income residential complex

Lightfoot (lVayor) 02021-3265

Referred [C.J.p. 3269a] Finance
Passed [C J p.34598]

Chicago House and Social Service Agency for
Englewood Family Housing

1650 W 63rd St

I\llulti-family loan to develop affordable housing

Lightfoot (tt/ayor) 02021-4132

Referred [C.J.p.3a231] Housing
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AGREEMENTS

Loan & Security

Standard LPC Venture LP, Standard LPC
Developer

1061 E 41st Pl, 4001, 4007, 4029, 4035, 4051,
4067 and 4071 S Lake Park Ave; 4000, 4006,
4030 and 4036 S Oakenwald Ave

t\4ulti-family tax-exempt funding loan notes and
loan agreement for rehabilitation of Lake Park
Crescent apartments

Lightfoot (tt/ayor) 5C2021-3216

Referred [C.J.p. 32694] Finance
Passed as [C.J.p. 3a261]
Substitute

I/liscellaneous

OQ 168 NlVl Propco LLC

168 N I\4ichigan Ave, Hotel Julian

Group Room Block Sales Agreement with Dept. of
Assets, lnformation and Services

Dept./Agency 02021-3838

Direct Introduction Budget
Passed [C.J.p. 35396]

Standard LPC Venture LP, Standard LPC
Developer

1061 E 41st PI, 4001, 4007, 4029, 4035, 4051,
4067 and 4071 S Lake Park Ave;4000,4006,
4030 and 4036 S Oakenwald Ave

Restructuring agreement for purchase and
rehabilitation of Lake Park Crescent apartments

Lightfoot (lvlayor) 502021-3216

Referred [C.J.p. 3269a] Finance
Passed as [C.J.p. 3a261]
Substitute

Redevelopment

43rd and Calumet Phase I LP,43rd and Calumet
Phase I LLC, Habitat 43 Green LLC and P3
l\4arkets 43 Green LLC

321 E 43rd St, 4310 S Calumet Ave, 4312 S
Calumet Ave and 4314 S Calumet Ave

Construction of mixed use, mixed income
residential units with common space, offices and
parking

Lightfoot (lVlayor) 02021-3265

Referred [C J.p 3269a] Finance
Passed [CJp 3a598]

AGREEMENTS

Redevelopment

Englewood Phase 1 LLC, RED Englewood Phase
1 LLC and Keith B. Key Enterprises LLC

6100-6136 S Halsted St, 801-81 1 W 61st St

IUulti-family program funds and Tax increment
financing assistance for construction of S-story
mixed income affordable housing

Lightfoot (l\4ayor) C2021-3264

Referred Housing
Passed [C.J.p. 35605]

Historic Lawson LP, Lawson Partners LLC, and
Holsten Real Estate Development Corp.

30 W Chicago Ave

IVlulti-family program funds for Lawson House
SRO renovation to studio residential units

Lightfoot (lVlayor) 02021-3120

Referred [C.J.p. 32699] Housing
Passed [C.J.p. 35599]

Oakwood Shores 3-1 Owner LLC, Oakwood
Shores 3-1 t\4lvl LLC

616-630 E Pershing Rd

Long term ground lease with Chicago Housing
Authority to construct affordable housing with tax
increment financing (TlF) assistance

Lightfoot (lVayor) 02021-4193

Referred |C.J.p.342271 Finance
ALLEY

Dams, Eric and Troutman, James/TD Portage Park
LLC

3718 N Central Ave

Villegas (36) 02021-4148

Referred [C.J.p. 36753] Transportation
Dedications

Public Building Commission of Chicago

Area bounded by W Cermak Rd, S Troy St, W
23rd St and S Kedzie Ave

Cardenas (12) 02021-3973

Referred [C J.p. 36737] Transportation
I noress/Eqress

7240 N Rogers Ave

Hadden (49) 02021-3537

Direct lntroduction Transportation
Passed [C.J.p.35936]
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ALLEY

lnqress/Eqress

116-18 Willard LLC

116-118 N Willard Ct

Burnett (27) 02021-3722

Referred [C.J.p. 367a8] Transportation

1800 Berenice LLC

1802 W Berenice Ave

lVlartin (47) 02021-3728

Referred IC.J.p.36772] Transportation

3840-42 S Nlichigan Opportunity Zone LLC

3840 S IVlichlgan Ave

Amend by replacing R&D Builders LLC, 3935 W
Wells St

Dowell(3) C2021-3621

Direct lntroduction Transportation
Passed [C.J.p. 35937]

Brandi's Baby Boom, lnc./Brandi Hensley

5200 N Broadway

Osterman (48) C2021-3079

Referred [C.J.p.34176] Transportation
Passed [C.J.p. 35934]

CFIV COCO LLC

2505-2511 S Western Ave

Sigcho-Lopez (25) 02021-3173

Referred [C.J.p.3a156] Transportation
Passed [C.J.p. 35934]

Consume Chicago

6428 N [Vlilwaukee Ave

Napolitano (41) 02021-3931

Referred [C.J.p. 36758] Transportation
Dollar Tree

4540 N Pulaski Rd

Nugent (39) C2021-3082

Referred [C.J.p. 34166] Transportation
Passed [C.J.p. 35934]

GS Aberdeen Owner LLC

166 N Aberdeen St

Burnett (27) 02021-3721

Referred [C.J.p. 367481 Transportatlon

GW Touhy Western LLC

7127 N Western Ave

Silverstein (50) 02021-3081

Referred [C.J.p. 3a178] Transportation

Passed [C.J.p. 35935]
Howard Orloff lmports, lnc.

1804 W Armitage Ave

Waguespack (32) 02021-3723

Referred [C.J.p.36751] Transportation
Jewell Events Catering

1930-1932 W Lake St

Burnett (27) 02021-3664

Referred [C.J.p. 36748] Transportation
Kevin [/lcGrath

6747 W Grand Ave

Villegas (36) 02021-4147

Referred [C.J.p. 36753] Transportation
Lincoln Park Auto Repair Service, lnc.

946 W Wrightwood Ave

Smith (43) 02021-3726

Referred [C.J p. 36766] Transportation
Los N/lixteca Poblana & Beauty Secrets

3054 W 63rd St

Coleman (16) 02021-3988

Referred [C.J.p. 36739] Transportation
lVidway tt4oving & Storage

2727 W Chicago Ave

It/aldonado (26) 02021-3757

Referred [C.J.p. 367a6] Transportation
Osborne, Lawrence

5827 W N/ladison St

Taliaferro (29) 02021-3192

Referred [C.J.p.34160] Transportation
Passed [CJp 35935]

Park to Shop Supermarket

2121 S ArcherAve

Sigcho-Lopez (25) 02021-4128

Referred [C.J p 367a5] Transportation

ALLEY

lnqress/Eqress
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ALLEY

lnqress/Eqress

PLD Homes

1823-1835 N Sedgwick St

Smith (a3)

Referred [C.J.p. 36766]
Pro Homes, lnc.

1719-1721N Burling St

Smith (a3)

Referred [C.J.p. 36766]
R&D Builders LLC

3935 S Wells St

Dowell(3)

Referred [C.J.p.3a152]
Passed [C.J.p. 35935]

RLS lll Central LLC

2033 W Walnut St

Burnett (27)

Referred [C.J.p. 36748]
Seeds of Joy

4425 N tVlagnolia Ave

Cappleman (46)

Direct lntroduction
Passed [C.J.p. 35936]

SNS Realty Group LLC

1138 W Belmont Ave

Tunney (44)

Referred [C.J.p.3a173]
Passed [C.J.p. 35936]

SP lmports

6022 N Stevens Ave

Nugent (39)

Referred [C.J p. 36755]
Stepping Stones Nursery School, Inc.

59'10-5912 W lVlontrose Ave

Sposato (38)

Referred [C J.p. 36754]
Urban Edge Group LLC 6'1 5

615 N Ogden Ave

Burnett (27)

Referred [C.J.p. 3a158]
Passed [C J.p 35937]

ALLEY

lnqress/Eqress

Vari, Jim

4937-4939 N Winthrop Ave

Osterman (48) O2O21-3O8O

Referred [C.J.p. 3a176] Transportation
Passed [C.J.p. 35937]

Varndell, Edward R,, Varndell, Lynn A., and
Dickman, Paul K.

2101 N A/lonitor Ave

Villegas (36) 02021-4149

Referred [C.J.p. 36753] Transportation
Vacation

Chicago Housing Authority

Area bounded by S Racine Ave, WWashburn
Ave, S Throop St and W Roosevelt Rd

Sigcho-Lopez (25) 02021-3972

Referred [C J.p 36745] Transportation
City of Chicago

Area bounded by W Chelsea Pl, S Vincennes
Ave, W lVlonterey Ave and S Esmond St

O'Shea (19) 02021-3720

Referred [C J.p. 36740] Transportation
Public Building Commission of Chicago

Area bounded by W Cermak Rd, S Troy St, W
23rd St and S Kedzie Ave

Cardenas (12) 02021-3973

Referred [C.J.p. 36737] Transportation
fLP 1532 Fulton LLC

Area bounded by N Ashland Ave, W Carroll Ave,
N Justine St and W Fulton St

Burnett (27) 02021-3936

Referred [C.J.p. 367a9] Transportation
APPOINTMENTS

Benitez, Salvador

Back of the Yards Commission (Special Service
Area No 10) (lVember)

Lightfoot (Nllayor) A2021-138

Referred [C.J.p 34206] Economic
Boone, IVlichelle T.

Chicago Public Library Board (lMember)

Lightfoot (N/ayor) A2021-110

Referred [C J p 32657] Budget
Approved [CJp 35389]

02021-3731

Transportation

02021-3732

Transportation

02021-2926

Transportation

02021 -3663

Transportation

C2021-3629

Transportation

C2021-3074

Transportation

o2021 -3990

Transportation

02021-3967

Transportation

02021-3084

Transportation
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APPOINTMENTS

Bowman, Barbara T.

Chicago Public Library Board (tt/lember)

Lightfoot ([/layor) A2021-111

Referred [C.J.p. 32658] Budget

Approved [C.J.p. 35390]
Brewer, IVlatthew W,

Chicago Housing Authority (Commissioner)

Lightfoot (tt/ayo$ A2021-131

Referred [C.J.p. 32685] Housing

Approved [C.J.p.355a0]
Butler, Gwendolyn L.

Community Development Commission (lVlember)

Lightfoot (l\4ayor) A2021-117

Referred [C.J.p. 32662] Economic
Approved [C.J.p. 35431]

Chan N4cKibben, Grace

Community Development Commission (lVlember)

Lightfoot (lVlayor) A2021-120

Referred [C.J.p. 32663] Economic
Approved [C.J.p. 35a34]

Clark, Jennifer R.

Sheridan Road Commission (Special Service
Area No. 54) (lt/ember)

Lightfoot (lvlayor) A2021-149

Referred [C.J.p.34218] Economic
Conlon, William F.

Board of Ethics (lvlember)

Lightfoot (lVayor) A2021-126

Referred [C.J.p. 32682] Ethics
Approved [C.J.p. 35532]

Coqmard, Carmella

71st/Stony lsland Commission (Special Service
Area No.42) (lVlember)

Lightfoot (lvlayor) A2021-92

Referred [C.J.p. 32675] Economic
Approved [C.J.p. 35aa9]

Curtis, Dwight

Community Development Commission

Lightfoot (lVayor) A2021-118

Referred [C J p. 32664] Economic
Approved [C J.p. 35432]

APPOINTMENTS

Davis, Peggy A.

Board of Trustees of Community College District
No. 508 (l\4ember)

Lightfoot (lVayor) A2021-123

Referred [C.J.p. 32680] Education

Approved [C.J.p. 35523]
Del Rosario, Carola

Belmont Central Commission (Special Service
Area No.2) (tt/ember)

Lightfoot (lVayor) A2021-150

Referred [C.J.p. 34206] Economic
Delgado, Sandra lVl

Chicago Public Library Board (lVember)

Lightfoot (lVlayor) A2021-112

Referred [C.J.p. 32659] Budget

Approved [C.J.p. 35391]
Essa, Farah

Andersonville Commission (Special Service Area
No.22) (tvlembeQ

Lightfoot (lVayor) A2021-86

Referred [C J.p. 32670] Economic
Approved lC.J.p. 35442)

Everett, N/egan A

Advisory Council on Veterans (l\Iember)

Lightfoot (tVayor) A2021-128

Referred [C.J p 32683] Health
Approved [C.J.p. 3553a]

Fakhoury, [/laysoon

Auburn Gresham Commission (Special Service
Area No.32) (lMembeQ

Lightfoot (lMayor) 42021-154

Referred |C.J.p.342121 Economic
Fishel. Stephanie D

Albany Park Commission (Special Service Area
No 60) (t\/lember)

Lightfoot (t\Iayor) A2021-98

Referred [C.J.p. 32679] Economic
Approved [C J.p 35455]

Flores, Laura L

Chicago Plan Commission (lMember)

Lightfoot (l\4ayor) 42021-136

Referred [C J p 32688] Zoning
Approved [CJp 35943]
Approved [CJp 359431
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APPOINTMENTS

Gomez, Jacqueline

Community Development Commission (lVlember)

Lightfoot (Mayor) A2021-119

Referred [C.J.p. 3266a] Economic

Approved [C.J.p. 35433]
Gomez, Julio

59th Street Commission (Special Service Area
No. 59) (lVlember)

Lightfoot (lVlayor) A2021-97

Referred [C.J.p. 32678] Economic
Approved [C.J.p. 35a54]

Gutierrez, Luis

Chicago Housing Authority (Commissioner)

Lightfoot (lVlayor) A2021-157

Referred [C.J.p.3a219] Housing
Hamilton, l/lyetie H.

Chicago Park District (Commissioner)

Lightfoot (lVlayor) A2021-135

Referred [C.J.p. 32688] Special Events
Approved [C.J.p. 35776]

Herman, Steven

Advisory Council on Veterans (l\4ember)

Lightfoot (lVayor) A2021-129

Referred [C.J.p. 32684] Health
Approved [C.J.p. 35535]

Hernandez, Karen

Advisory Council on Veterans (lt/ember)

Lightfoot (lVayor) A2021-130

Referred [C.J.p. 32684] Health
Approved [C.J.p. 35536]

Howard, Andre

71st/Stony lsland Commission (Special Service
Area No.42) (lMember)

Lightfoot (lVlayor) A2021-93

Referred [C.J.p. 32675] Economic
Approved [C.J.p. 35a50]

Hurt, Suellen G.

7'l st/Stony lsland Commission (Special Service
Area No 42) (tt/ember)

Lightfoot (tVayor) A2021-94

Referred [C.J.p. 32676] Economic
Approved [C.J p 35451]

APPOINTMENTS

lrmer, Adrienne [/.
71 st/Stony lsland Commission (Special Service
Area No. 42) (tt/lember)

Lightfoot (tt/ayor) A2021-95

Referred 1C.J.p.326771 Economic
Approved [C J.p. 35a52]

Johnson Rice, Linda

Chicago Public Library Board (lVember)

Lightfoot (lVlayor) A2021-114

Referred [C.J.p. 32659] Budget
Approved [C.J.p. 35393]

Jordan Turner, Dominique

Chicago Public Library Board (lVlember)

Lightfoot (l\4ayor) A2021-115

Referred [C.J.p. 32660] Budget
Approved [C.J.p. 35394]

Jozwiak, Tiffany

Lincoln Ave Commission (Special Service Area
No. 35) (lVlember)

Lightfoot (lMayor) A2021-146

Referred lC.J.p.34216l Economic
Karim, Ayesha Amena

71stlStony Commission (Special Service Area No.
42) (lVembe0

Lightfoot (N/layor) A2021-147

Referred |C.J.p.342161 Economlc
Kasali, Jimo A.

South Western Avenue Commission (Special
Service Area No. 20) (t\/ember)

Lightfoot (t\Iayor) A2O21-85

Referred [C.J.p. 32669j Economic
Approved [C.J.p. 35a41]

Keeney, Noreen

Uptown Commission (Special Service Area No.
34) (lVlember)

Lightfoot (lt/layor) A2021-143

Referred lC J p 3a21al Economic
Kieren, Nadeen lVl.

Andersonville Commission (Special Service Area
No. 22) (tVlember)

Lightfoot (lvlayor) A2021-152

Referred lC.J p.3a2101 Economic
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Kosiek, Nicholas P.

Clark Street Commission (Special Service Area
No.24) (lVember)

Lightfoot (lVlayor) A2021-142

Referred [C.J.p. 3a211] Economic
Lockwood, Lynn lVl.

Chicago Public Library Board (tvlember)

Lightfoot (l\Iayor) A2021-113

Referred [C.J.p. 32661] Budget
Approved [C.J.p. 35392]

Lopez, Larilza

Board of Trustees of Community College District
No. 508 (l\4ember)

Lightfoot (N/ayor) A2021-124

Referred [C.J.p. 32681] Education
Approved [C.J.p. 3552a]

Love, Juanita A.

Auburn Gresham Commission (Special Service
Area No.32) (lVlember)

Lightfoot (lVlayor) A2021-155

Referred lC.J.p.3a213l Economic
lllanjarrez, Norma

Board of Ethics (X/ember)

Lightfoot (l\/ayor) A2021-127

Referred [C.J.p. 32683] Ethics
Approved [C.J p. 35533]

lVlartinez, Juan

Back of the Yards Commission (Special Service
Area No. 10) (N/lember)

Lightfoot (lVayor) A2021-139

Referred 1C.J.p.342071 Economic
IVlatanky, James E.

Chicago Housing Authority (Commissioner)

Lightfoot (lVayor) A2021-132

Referred [C.J.p. 32686] Housing
Approved [C.J.p. 355a1]

lVontebello-Roman, Juliana

Central Lakeview Commission (Special Service
Area No. 17) (tt/ember)

Lightfoot (lvlayor) A2021-101

Referred [C J.p. 32668] Economic
Approved [C.J.p 35440]

APPOINTMENTS

lVlutholam, Joseph

South Western Avenue Commission (Special
Service Area No. 2O) (lVember)

Lightfoot (tt/ayor) A2021-140

Referred [C.J.p. 34209] Economic
Parker, Debra

Chicago Housing Authority (Commissioner)

Lightfoot (lVlayor) A2021-133

Referred [C.J.p. 32686] Housing
Approved [C.J.p. 355a2]

Patel, Priyanka

Clark St - Lincoln Park (Special Service Area No.
23) (lVlember)

Lightfoot (lVlayor) A2021-141

Referred [C.J.p.34210] Economic
Payne, Deborah J.

51st Street Commission (Special Service Area
No. 52) (lMember)

Lightfoot (N/ayor) A2021-96

Referred lC.J.p.32678l Economic
Approved [C.J.p. 35453]

Peters, Andrew S.

Andersonville Commission (Special Service Area
No.22) (tMember)

Lightfoot (l\/ayor) A2021-87

Referred [C.J p 32670] Economic
Approved [C.J.p 35aa3]

Pineiro, Carlos

Chicago PIan Commission (tVlember)

Lightfoot (lt/ayor) A2021-158

Referred [C.J.p. 3a219] Zoning
Plecas, Nicole S

Wicker Park & Bucktown Commission (Special
Service Area No. 33) (lt/embeQ

Lightfoot (lVayor) A2021-91

Referred [C.J.p 3267a] Economic
Approved [C J p. 35aa8]

Rameez, It4uhammad

Devon Avenue Commission (Special Service Area
No 43) (N/ember)

Lightfoot (lvlayor) A2021-148

Referred lC J p 3a2171 Economrc
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Reitman, Joshua A.

Uptown Commission (Special Service Area No.
34) (l\t'lember)

Lightfoot (tVlayor) 42021-144

Referred [C.J.p.3421a1 Economic

Reyes, Guacolda E.

Chicago Plan Commission (tt/ember)

Lightfoot (lVlayor) A2021-137

Referred [C.J.p. 32689] Zoning

Approved [C.J.p.359aa]
Approved [C.J.p. 35944]

Rizzo, Andrew D.

Central Lakeview Commission (Special Service
Area No. 17) (l\nember)

Lightfoot (tt/ayor) A2021-102

Referred [C.J.p. 32668] Economic
Approved [C.J.p. 35a39]

Sneed, Daryl K.

Broadway Commercial District Commission
(Special Service Area No. 26) (lVlember)

Lightfoot (lMayor) A2021-103

Referred [C.J.p. 32673] Economic
Approved lC J p.35447)

Stallard, Cole

Streets and Sanitation (Commissioner)

Lightfoot (lVayor) A2021-159

Referred [C J.p. 34205] Budget
Sullivan, Karl D.

Uptown Commission (Special Service Area No.
34) (lVlember)

Lightfoot (tt/ayor) A2021-145

Referred lC.J.p.3a215l Economic

Sullivan, lVichael T.

Andersonville Commission (Special Service Area
No.22) (Nlember)

Lightfoot (tt/ayor) 42021-88

Referred lC J.p 326711 Economic
Approved lC.J.p.35aaal

Swanson, Elizabeth F.

Board of Trustees of Community College District
No 50B (N/ember)

Lightfoot (lt/ayor) A2021-125

Referred [C J p 32681] Education

Approved [CJp 35525]

APPOINTMENTS

Tanios, Diane C.

Lakeview East Commission (Special Service Area
No B) (tt/lember)

Lightfoot (N/ayor) 42021-100

Referred [C.J.p. 32666] Economic

Approved [C.J.p. 35437]
Thomas, Latasha R.

Community Development Commission (l\4ember)

Lightfoot (tt/ayor) 42021-121

Referred [C.J.p. 32665] Economic

Approved [C.J.p. 35a35]
Tico Valle, Modesto

Chicago Park District (Commissioner)

Lightfoot (lVlayor) 42021-134

Referred 1C.J.p.326871 Special Events
Approved IC.J.p.35777]

Trevino, Loretta lvette

Community Development Commission (Member)

Lightfoot (l\/ayor) 42021-122

Referred [C.J.p. 32666j Economic
Approved [C.J.p. 35436]

Uhler, Frank

Andersonville Commission (Special Service Area
No. 22) (lr/ember)

Lightfoot (ltlayor) 42021-Bg

Referred {C.J.p.326721 Economic
Approved [C.J.p. 35445]

Valavanis, Panagiotis K.

Andersonville Commission (Special Service Area
No. 22) (lVlember)

Lightfoot (tVayor) A2021-90

Referred [C.J.p. 32673] Economic

Approved [C.J.p. 35aa6]

Velazquez, Aileen

C hief Procurement Offi cer

Lightfoot (t\Iayor) 42021-156

Referred lC.J.p.3a2Oal Budget
Walker, lvy

Chicago Public Library Board (lMember)

Lightfoot (N/layor) A2021-116

Referred [C J p 32661] Budget
Approved [CJp 35395]
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APPOINTMENTS

Walters, Charlotte A.

Howard Street Commission (Special Service Area
No. 19) (tt/ember)

Lightfoot (lVlayor) A2021-151

Referred [C.J.p. 3a208] Economic

Wolf, Dan

Lakeview East Commission (Special Service Area
No.8) (lMember)

Lightfoot (l\4ayor) 42021-99

Referred [C.J.p. 32667] Economic

Approved [C.J.p. 35438]
Yassan, Nicholas A.

Greater Ravenswood Commission (Special
Service Area No. 31) (l\4ember)

Lightfoot (tt/ayor) 42021-153

Referred IC.J.p.342121 Economic

BONDS & BOND ISSUES

Park Boulevard 38 LLC

43 W 36th St, 3603-3607 S 37th St, 37th St and
Federal St

Construction of residential mixed-income
buildings on Chicago Housing Authority property
with supporting funding loan borrower, and
regulatory agreements with lease issued to
lnterfaith Housing Development Corp. or affiliate

Lightfoot (lVlayor) 02021-4192

Referred \C.J.p.34223] Finance

Special Assessment lmprovement Bonds,
Refunding Series 2021 (Lakeshore East Project)

Refunding of Series 2002 Bonds to achieve debt
service savings

Reilly (a2) 02021-3229

Referred [C.J.p.34168] Finance

Passed lC.J.p.3aa32)
BUDGET & APPROPRIATIONS

Annual Appropriation Ordinance

Year 2021

Fund No. 925 amendment

Department of Public Health

Lightfoot (tt/ayor) 02421-4179

Referred IC.J.p.3a22B] Budget

BUDGET & APPROPRIATIONS

Annual Appropriation Ordinance

Year 2021

Fund No. 925 amendment

Dept. of Cultural Affairs and Special Events, Dept.
of Public Health, Office of Public Safety
Administration, Dept. of Planning and
Development, Dept. of Police, Office of
Emergency [/lanagement and Communications,
and Dept. of Fire

Lightfoot (ttlayor) 502021-3240

Referred [C.J.p. 32696] Budget

Passed [C.J.p.35412]
Year 2022

lndependent budget recommendations

Vasquez, Jr. (a0) 02021-3921

Referred [C.J.p. 36756] Budget

CITY COUNCIL

Aldermen

Resiqnations

Alderman Carrie N/I. Austin - Chairman of
Commlttee on Contracting Oversight and Equity

Austin (34) F2021-67

Filed [C.J.p. 34236]

IVliscellaneous

Call for tVlunicipal Code Section 2-92-420to
include It/iddle Eastern and North African (IVENA)
Americans as minority group

Villegas (36) R2021-996

Referred [C.J.p. 36753] Contracting
Oversight

Call for censure of Alderman Gardiner under Rule
50 of City Council Rules of Order and Procedure

Rodriguez Sanchez (33), and R2021-997

Referred [C J.p.36751] Rules

Call for City to maintain all-electric fleet by 2035

Villegas (36) R2021-994

Referred [C J.p. 36753] Economic

Call for prohibition of discharging plastic pellets
and other pre-production plastics into waterways

Villegas (36) R202'1-995

Referred [C J p 36754] Environment

Call for reinstatement of Dept. of lnnovation and
Technology in 2022 Annual Appropriation

Villegas (36) R2021-993

Referred [C.J p 36753] Budget
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CITY COUNCIL

lt/liscellaneous

Condemnation of comparison of vaccine and mask
mandates to Nazism

Smith (43), and Others R2021-940

Referred [C.J.p. 36766] Health

Declaration of city's intent to accept refugees and
other evacuees from war in Afghanistan

Lightfoot (lVlayor), and Others R2021-998

Referred lC.J.p.3a8al lmmigrant and
Refugee Rights

Reoular [/leetings

September 20,2021 at 10:00 A.tt/. - Council
Chamber

lVlitchell (7) 02021-4197

Passed IC .J .p. 367771

Standinq Committees

Contracting Oversight and Equity - Ald. Ervin as
new Chairman and Ald. Austin as member

Harris (8) R2021-985

Direct lntroduction Rules

Adopted [C.J.p.35a18]
Economic, Capital and Technology Development -

Ald. Beale removed from membership retroactive
to June 25,2019

Harris (8) R2021-985

Direct lntroduction Rules

Adopted [C J.p. 35418]

Pedestrian and Traffic Safety - Ald. Beale removed
from membership retroactive to June 25,2019

Harris (8) R2021-985

Direct lntroduction Rules

Adopted [C.J.p.35418]
Resignation of Alderman Carrie I\4. Austin as
Chairman of Committee on Contracting Oversight
and Equity

Austin (34) F2O21-67

Filed [C.J.p. 34236]
CITY DEPARTMENTS/AGENCIES

Assets, lnformation and Services

Call for department to conduct review and
assessment of upgrade to 31 1 system

Vasquez, Jr (40), and Others 02021-3109

Referred [C J p 3a167] Economic

Passed [CJp 35521]

CITY DEPARTMENTS/AGENCI ES

Assets. and Services

Call for establishment of expanded information
9111311 dashboard

Sawyer (6) R2021-990

Referred [C.J.p. 36732] Health

Chicaqo Park District

Call for implementation of additional drowning
mitigation strategies on all piers and at least every
200 feet on Park District property abutting Lake
N/ichigan

Hadden (49), Osterman (48) R2021-933

Referred lC.J.p.3677al Special Events

Call on Commissioner of Cultural Affairs and
Special Events to negotiate intergovernmental
agreement requiring Chicago Park District to give
notice of each special event permit application it
receives

Dowell (3), King (a) 012021-251

Referred [C.J.p. 36729] Special Events

Chicaqo Public Schools

Call for Chicago Public Schools interim CEO and
president of board N/liguel del Valle to testify for
hearing on COVID-19 safety plans, protocols and
remote learning options for students

Hadden (49), and Others R2021-937

Referred [C.J.p 3677a] Education

Health

Reinstatement of requirement to wear masks in
various public places as enumerated in Phase 5

Guidance

Dept./Agency F2021-69

Filed lC.J.p.3a237)
lnspector General

Audit of municipal depository designation process

Dept.lAgency F2021-70

Filed [C.J.p 3aX7)
Call for testimony at hearing on reliability of
ShotSpotter and whether its contractual
relationship with City should be extended,
amended or discontinued

Ramirez-Rosa (35), and Others R2021-99'1

Referred [C.J.p. 36752] Rules

Follow-up to audit of delays in providing notice of
Sanitation Code violations

Dept /Agency F2021-65

Filed [C J.p. 34236]
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CITY DEPARTMENTS/AGENCIES

lnspector General

Follow-up to audit on Dept. of Streets and
Sanitation weed-cutting program

Dept./Agency F2021-66

Filed [C.J.p. 3a236]

Report on Chicago Police Department's use of
ShotSpotter technology

Dept./Agency F2021'68

Filed [C.J.p. 34236]

Second follow-up to audit of Chicago Dept. of
Transportation commercial driveway billing

Dept./Agency F2021-64

Filed [C.J.p. 34235]

Planninq & Development

Call for Commissioner to remove 79th Street
Priority Corridor from Technical Services
Agreementwith National IVIain Street Center, lnc.

tt/itchell(7) 012021-250

Referred [C.J.p. 36734] Economic

Police

Call for testimony at hearing on reliability of
ShotSpotter and whether its contractual
relationship with City should be extended,
amended or discontinued

Ramlrez-Rosa (35), and Others R2021-991

Referred [C.J.p.367521 Rules

Special Events

Call on Commissioner to negotiate
intergovernmental agreement requiring Chicago
Park District to give notice of each special event
permit application it receives

Dowell (3), King (a) 012021-251

Referred [C.J.p. 36729] Special Events

CLAIMS

Damaqe to Propertv

Comp, David J.

IVlisc. Transmittal CL2021-462

Referred lC.J.p 3a249l Finance

Culver, Thomas C.

lVlisc Transmittal CL2O21-447

Referred IC J p.34249] Finance

Dority, Annie

N4isc. Transmittal CL2021-432

Referred lC J p.342491 Finance

CLAIMS

Damaqe to Propertv

Golkowski-Garber, Annette [/1.

lVlisc. Transmittal

Referred IC.J .p. 3a2a9)

Golkowski-Garber, Annette l/l.

[/lisc. Transmittal

Referred lC .J .p. 3a2a8l

Lissner, Gloria P.

I/lisc. Transmittal

Referred [C.J.p. 3a250]

Pesoli, Samuel

IVlisc. Transmittal

Referred [C.J.p.34251]
Damaqe to Vehicle

Aldana, Luis E.

IVlisc. Transmittal

Referred lC.J,p.3a2 8)

Brewer, Charles E.

lVisc. Transmittal

Referred lC.J.p.342a9l
Comp, David J.

N/lisc. Transmittal

Referred lC J.p.3a252)
Comp, David J.

IVlisc. Transmittal

Referred [C.J.p.34251]
Comp, David J.

[/lisc. Transmittal

Referred 1C.J.p.342521
Comp, David J.

[Vlisc. Transmittal

Referred [C J.p. 34249]

Comp, David J.

lVlisc. Transmittal

Referred [C.J.p 34250]

Escobar, lVarcos R

Illisc. Transmittal

Referred [C J.p. 34249]

Founders lns. and Kozak,IVlykola

lVlisc. Transmittal

Referred lC .J p. 3a2a9l

cL2021-479

Finance

cL2021-478

Finance

cL2021-402

Finance

cL2021-410

Finance

cL2021-415

Finance

cL2021-412

Finance

cL2021-467

Finance

cL2021-466

Finance

cL2021-465

Finance

cL2021-464

Finance

cL2021-463

Finance

cL2021-433

Finance

cL2021-403

Finance
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CLAIMS

Damaqe to Vehicle

CLAIMS

Damaqe to Vehicle

Progressive lns. and Ahmed, Zeeshan

[/lisc. Transmittal

Referred [C.J.p.3a251]
Salaam [/loore, Katrina lV.

[\4isc. Transmittal

Referred [C.J.p.34251]
Smiciklas, Christopher K.

lVlisc. Transmittal

Referred \C.J.p.34252]
State Farm lns. & Kelly, David J.

lVlisc. Transmittal

Referred lC.J.p.3a252)
Stubblefield, David l\4

IVlisc. Transmittal

Referred |C.J.p.34252)
Thompson, Jermal D.

Ii,4isc. Transmittal

Referred [C.J.p.3a2521
Townsend-Wise, Roxann [V.

I\4isc. Transmittal

Referred lC .J.p. 3a2521

Trammell, Lenora B.

lVlisc. Transmittal

Referred lC.J.p.3a252l
Yazquez Garcia Ana [\4.

lt/lisc. Transmittal

Referred lC.J.p.3a252)
Williams, Shaquita S.

IVlisc. Transmittal

Referred lC.J.p.3a252)
Zuniga, Angela

tt/isc. Transmittal

Referred IC.J.p.34252)
Damaqe to Vehicle - Pothole

Aviles, Zacarias E.

lVlisc Transmittal

Referred IC.J.p.3a2a\)
Bailey, Spencer O

lVlisc Transmittal

Referred lCJp 3a2a9l

Galima, Alfonso IVl.

lVlisc. Transmittal

Referred lC.J.p.342a9)
Hamilton, Elvira

lt/lisc. Transmittal

Referred [C.J.p. 3a250]
Hamilton, Elvira

IVlisc. Transmittal

Referred 1C.J.p.34252)
Johnson, Rea R.

lVlisc. Transmittal

Referred [C.J.p. 34250]

Learner, Joseph

Ivlisc. Transmittal

Referred [C.J.p. 34250]

lVlcKeating, t\4ichael P.

IVlisc. Transmittal

Referred [C.J.p. 3a250]

tVlejia, Linette

lVlisc. Transmittal

Referred [C.J.p. 3a250]

lVlejia, Linette

lVlisc. Transmittal

Referred [C.J.p. 3a251]

lVliller, Sammy L.

tVlisc. Transmittal

Referred [C.J.p.34251]
Negrete, Ruben

N/lisc. Transmittal

Referred [C.J.p. 3a251]

Pink, James J.

[/lisc. Transmittal

Referred [C.J.p. 3a251]

Pink, James J

IVlisc. Transmittal

Referred lC .J p. 3a2511

Pink, James J.

lVlisc Transmittal

Referred [C.J p 3a251]

cL2021-448

Finance

cL2021-481

Finance

cL2021-480

Finance

cL2021-437

Finance

cL2021-456

Finance

cL2021-414

Finance

cL2021-457

Finance

cL2021-458

Finance

cL2021-405

Finance

cL2021-406

Finance

cL2021-461

Finance

cL2021-460

Finance

cL2021-459

Finance

cL2021-411

Finance

cL2021-404

Finance

cL2021-413

Finance

cL2021-436

Finance

cL2021-417

Finance

cL2021-434

Finance

cL2021-416

Finance

cL2021-439

Finance

cL2021-438

Finance

cL2021-482

Finance

cL2021-435

Finance

cL2021-452

Finance

cL2021-427

Finance
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CLAIMS

Damaqe to Vehicle - Pothole

Breuer, Rebecca E.

N,4isc. Transmittal

Referred [C.J.p. 342a9]

Cardoso, Cristian A.

I/lisc. Transmittal

Referred lC.J.p.3a2a9l
Collurafici, Paul

[\4isc Transmittal

Referred lC .J .p. 3a2a9)

Cosby, IVlarilyn A.

lVlisc. Transmittal

Referred lC.J.p.3a2a9l
Cueto, fi/artin

IVlisc. Transmittal

Referred lC.J.p.3a2a9l
Ezra, Samuel C.

lt/lisc. Transmittal

Referred lC.J.p.3a2a9l
Figueroa, Elliott

[\4isc. Transmittal

Referred lC.J.p.3a2a9)
Figueroa, Elliott

IVlisc. Transmittal

Referred [C.J.p 34249]

Gallegos, Connie

l\4isc. Transmittal

Referred lC.J .p. 3a2a9l

Gallegos, Connie

lVlisc. Transmittal

Referred [C J.p. 34251]

Gallegos, Connie

IVlisc. Transmittal

Referred lC .J .p. 3a2a9l

Gallegos, Connie

L4isc. Transmittal

Referred [C.J.p. 34251]

Gallegos, Connie

lVIisc Transmittal

Referred [C.J.p 3a250]

cL2021-419

Finance

cL2021-492

Finance

cL2021-446

Finance

cL2021-445

Finance

cL2021-408

Finance

cL2021-426

Finance

cL2021-488

Finance

cL2021-490

Finance

cL2021-470

Finance

cL2021-472

Finance

cL2021-473

Finance

cL2021-474

Finance

cL2021-475

Finance

CLAIMS

Damaqe to Vehicle - Pothole

Gallegos, Connie

lVlisc. Transmittal

Referred [C.J.p. 3a250]

Gallegos, Connie

lVlisc. Transmittal

Referred [C.J.p. 34251]

Gray, Laverne

[/lisc. Transmittal

Referred [C.J.p. 34250]

Hansson, fi/lica H.

lVlisc. Transmittal

Referred [C J.p. 34250]

Jasinevicius, Kirstie

[Vlisc. Transmittal

Referred [C.J.p. 3a250]

Jung, Andrew

IVlisc. Transmittal

Referred [C.J p. 3a250]

Karlin, Brad E.

[/lisc. Transmittal

Referred [C.J p. 3a250]

Kennedy, Yvonne R.

IVlisc. Transmittal

Referred [C.J.p. 3a250]

Khalil, Sandra

l\4isc. Transmittal

Referred [C.J.p. 3a250]

Khalil, Sandra

lVlisc. Transmittal

Referred lC.J.p.3424Bl
King, Victor

lVlisc. Transmittal

Referred [CJp 3a250]

Lampton, Carlynn

IVlisc. Transmittal

Referred [C.J.p. 34250]

Lee, IVlarilyn

N,4isc Transmittal

Referred [CJp 3a250]

cL2021-476

Finance

cL2021-477

Finance

cL2021-451

Finance

cL2021-418

Finance

ct2021-449

Finance

cL2021-443

Finance

cL2021-453

Finance

cL2021-407

Finance

cL2021-421

Finance

cL2021-422

Finance

cL2021-429

Finance

cL2021-430

Finance

cL2021-425

Finance
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CLAIMS

Damaqe to Ve hicle - Pothole

Liset, Casey A.

lVlisc. Transmittal

Referred [C.J p. 34250]

IVloratto, James [Vl.

lVlisc. Transmittal

Referred [C J p. 3a251]
l\4urphy, Brian S.

l\4isc. Transmittal

Referred [C.J.p.3a251]
Reed, Steven A.

It/lisc. Transmittal

Referred [C.J.p. 3a251]

Reed, Steven A.

lVlisc. Transmittal

Referred [C.J.p.3a251]
Robinson, Eric L.

I\llisc. Transmittal

Referred [C.J.p. 3a251]

Salgado, Karina

IVlisc. Transmittal

Referred [C.J.p.34251]
Seto-Hahn, Lohi

IVlisc. Transmittal

Referred [C.J.p. 3a251]

Tolley, John F., Jr.

lVlisc. Transmittal

Referred lC .J .p. 3a252)
Touliet, Valeria S.

IVIisc. Transmittal

Referred lC.J.p.3a252l
Tran, Vinh X.

IVlisc. Transmittal

Referred lC.J .p. 34252)
Trentadue, Lucy K.

IVlisc. Transmittal

Referred lC.J.p 342521

Vargas, Jaime

lVlisc Transmittal

Referred lC.J p 3a2521

CLAIMS

Damaqe to Vehicle - Pothole

cL2021-420

Finance

cL2021-491

Finance

cL2021-440

Finance

cL2021-468

Finance

cL2021-469

Finance

cL2021-442

Finance

cL2021-489

Finance

cL2021-431

Finance

cL2021-409

Finance

cL2021-444

Finance

cL2021-424

Finance

cL2021-454

Finance

cL2021-455

Finance

Vilaseco, Enrique

Misc. Transmittal

Referred 1C.J.p.342521
Walker, Aaron

lVlisc. Transmittal

Referred lC.J.p,3a2521
Walter, tVlatthew R.

IVIisc. Transmittal

Referred \C.J.p.342521
Wasfi, Zain A.

lVlisc. Transmittal

Referred lC.J.p.3a252l
Wayner, Jake D.

lVlisc. Transmittal

Referred IC.J.p.3a252]
Wayner, Jake D.

lVlisc. Transmittal

Referred 1C.J.p.342511
Wayner, Jake D.

lVlisc. Transmittal

Referred [C.J.p. 34248]

Wayner, Jake D.

IVlisc. Transmittal

Referred [CJp 34250]

Wayner, Jake D

tVlisc. Transmittal

Referred [C.J.p. 34249]

Small Claims

Agoras, Doris and sundry others

Waguespack (32)

Direct lntroduction

Failed to [C.J.p. 3a786]
Pass

Flores, Rosa and sundry others

Waguespack (32)

Direct lntroduction

Passed lCJp 347791

cL2021-428

Finance

cL2021-441

Finance

ct2021-423

Finance

cL2021-450

Finance

cL2021-487

Finance

cL2021-486

Finance

cL2021-485

Finance

cL2021-484

Finance

cL2021-483

Finance

ct2021-493

Finance

Or2021-252

Finance
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COMMENDATIONS & DECLARATIONS

Broadway Cellars Bar and Grill

15 years of service to Edgewater neighborhood

Osterman (48) R2021-982

Adopted [C.J.p. 36688]

Cameron, Bill

Retirement from career in radio political reporting

Burke (14) R2021-966

Adopted [C.J.p. 36659]

Carlins, Joel lVl.

Congratulations extended on receiving 2021 lL
Real Estate Journal Lifetime Achievement award

Burke (14) R2021-969

Adopted [C.J.p. 36662]

Chicago Sculpture Exhibit

20th anniversary

Tunney (44), and Others R2021-931

Adopted [C.J.p. 36686]

Clearing Night Force

25th anniversary

Tabares (23) R2021-983

Adopted [C.J.p.36671]
Great Chicago Fire

Commemoration of 1 50th anniversary

Burke (14), and Others R2021-970

Adopted [C.J p. 36663]

Hispanic Heritage lVlonth

September 15 to October 15 commemorating
independence of Costa Rica, El Salvador,
Guatemala, Honduras, Nicaragua, [Vlexico and
Chile

Lightfoot (l\4ayor), and Others R2021-988

Adopted [C.J.p 3a195]

Jackson, Janice K. (Dr.)

Gratitude for leadership and outstanding service
as CEO of Chicago Public Schools

Lightfoot (lVlayoQ, and Others R2021-987

Adopted [c.J p 34199]

Kennedy-King College

Forbes magazine ranking as one of Top ten
community colleges nationwide

Lightfoot (Nnayor), and Others R2021-986

Adopted {C.J P 3a2o2l

COMMENDATIONS & DECLARATIONS

Leather Archives & IVuseum

3Oth anniversary

Vasquez, Jr. (40) R2021-935

Adopted [C.J.p 36683]

lvl.A.D.E. Foundation

20th anniversary

Burnett (27) R2021-926

Adopted [C.J.P. 36675]

l\4cCann, Raymond (P.O.)

Retirement from Chicago Police Department

Burke (14) R2021-967

Adopted [C.J.p. 36660]

Oliver, lt/ilton (Bishop) (Dr.)

Promotion to auxiliary bishoP

Austin (34) R2021-928

Adopted [C J.p. 36679]

O'Neill, lvlaureen C. (P.O.)

Retirement from Chicago Police Department

Tabares (23) R2021-979

Adopted [C.J.p. 36670]

Palermo's of 63rd Street

60th anniversary

Tabares (23) R2021-984

Adopted [C J.p. 36672]

Sexton, James

Retirement as mayor of Village of Evergreen Park

Burke (14) R2021-968

Adopted [C.J.p. 36661]

Tuckey, Lauren N.

Selection as new president of Women's Bar
Association of lllinois

Sigcho-Lopez (25) R2021-978

Adopted [C J p.36673]

Ward, Sarah

Contributions of SkyART to 1Oth Ward community
and visual arts in city

Sadlowski Garza (10) R2021'971

Adopted [C.J p. 36640]

Wrigley Building, The

Recognition of history, legacy and future

Reilly (42) R2021-936

Adopted [C J p. 3668a]
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COMMITTEE/PUBLIC HEARINGS

Committee on mittees and Rules

Call for hearing regarding alleged homophobic,
misogynistic language and retaliatory conduct of
Alderman Gardiner

Rodriguez Sanchez (33), and R2021-997

Referred [C.J.p.367511 Rules

Committee on Education and Child Develooment

Call for hearing to discuss Chicago Public Schools'
COVID-19 safety plans, protocols and remote
learning options for students

Hadden (49), and Others R2021-937

Referred 1C.J.p.36774j Education

Committee on Health and Human Relations

Call for hearing on breaking cycle of poverty and
homelessness, including but not limited to use of
COVID-19 recovery funds

Lopez (15) R2021-939

Referred [C.J.p. 36738] Health

Committee on Zoninq, Landmarks and Buildinq
Standards

Call for hearing on landmark and historic
preservation policy

La Spata (1), Smith (a3) R2021-938

Referred lC.J p.367271 Zoning

Joint Committee

Call for Joint Committee of Health and Human
Relations and Economic, Capital and Technology
Development to hold hearing on available
prophylactic products and services used against
spread of COVID-19

Sawyer (6), Villegas (36) R2021-992

Referred [C.J.p. 36732] Joint
Health

Economic

Call on Joint Committee of Budget and
Government Operations and Public Safety to hold
hearing on reliability of ShotSpotter and whether its
contractual relationship with City should be
extended, amended or discontinued

Ramirez-Rosa (35), and Others R2021-991

Referred [C.J.p 36752] Rules

ENERGY/ENVIRONME NTAI ISSI.JES

Open Soace lmoact Fees

Talcott Fine Arts and [Vluseum Academy

1840 W Ohio St

Expenditure of funds for new turf field and running
track

Lightfoot (l\nayor), La Spata (1) 02021-3241

Referred lC J.p.327A21 Special Events

Passed [C.J.p 35778]

FINANCE FUNDS

Depositories of Citv/School Funds

2-32 (Article V,2-32-400, et seq.)spelling of
"depositaries" changed to "depositories"

Osterman (48), and Others SO2O21-2872

Referred [C.J.p. 32633] Finance

Passed lC .J .p. 342541

2-32-400 (a) (b) (c) modifying conditions and
requirements for annually awarded bids and
making corrections to capitalization

Osterman (48), and Others SO2O21-2872

Referred [C.J.p. 32633] Finance

Passed |C.J.p.342541
2-32-440 (a) thru (i) modifying information provision
requirements for bidders on city and school funds
regarding home equity loans, performance under
lllinois Community Reinvestment Act, denial rates
of residential city mortgage applications, facility
locations and employees' demographic and ZIP
code data

Osterman (48), and Others SO2O21-2872

Referred [C.J.p. 32633] Finance

Passed |C.J.p.34254)
2-32-450 adding consumer protection statement to
bidder's pledge

Osterman (48), and Others SO2O21-2872

Referred [C J p. 32633] Finance

Passed lC.J p.34254)
Grant Funds

SomerCor 504, lnc,

Sixty-first amending agreement regarding rules to
allow for temporary eligibility of taverns, bars,
hotels and motels in response to economic
hardships experienced due to COVID-19
pandemic

Vasquez, Jr (a0), and Others 02021-3923

Referred [C J p. 36758] Finance
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FINANCE FUNDS

IVlulti-Family Proqram Funds

Covent Apartments LLC, CoventNHPF l,4anager
LLC

2653 N Clark St

Acquisition and rehabilitation of rental apartment
complex

Lightfoot (lVlayor) 02021-4191

Referred !C.J.p.342221 Finance

Park Boulevard 38 LLC

43 W 36th St, 3603-3607 S 37th St, 37th St and
Federal St

Construction of residential mixed-income
buildings on Chicago Housing Authority property
with supporting funding loan borrower, and
regulatory agreements with lease issued to
lnterfaith Housing Development Corp. or affiliate

Lightfoot (lVlayor) 02021-4192

Referred lC.J.p.3a2B] Finance

HISTORICAL LANDMARKS

Demolition & Demolition Lien

lVid-North Landmark District

513 W Fullerton Pkwy

lVlisc. Transmittal 012021-173

Referred IC J.p.32714] Zoning

Passed [C.J.p. 36599]

Desiqnation

Halsted Willow Group

1800 N Halsted 51,1732 N Halsted 51,1727-1729
N Halsted St and 1733 N Halsted St

N/lisc. Transmittal 02021-3581

Referred [C.J.p. 34253] Zoning

lVlonastery of the Holy Cross Building

3101-3111 S Aberdeen St

lVlisc. Transmittal 02021-3830

Referred [C.J.p. 34253] Zoning

lVluddy Waters House

4339 S Lake Park Ave

[\,4isc Transmittal 02021-3928

Referred lC.J.p 3a2fi1 Zoning

Permit Fee Waivers

Printing House Row District

523-529 S Plymouth Ct

King (4)

Referred [C J p. 36730]

Or2021-239

Zoning

ILLINOIS, STATE OF

Call for lllinois legislature and other legislative
bodies to adopt permanent rules allowing for
remote participation and comment at meetings
subject to Open lVleetings Act

SadlowskiGarza (10), and R2021-999

Referred [C.J.p. 36735] Rules

Call on lllinois legislators to endorse Puerto Rico
Self-Determination Act

N/laldonado (26), and Others R2021-256

Referred [C.J.p. 29392] Health

Adopted [C.J.p. 35537]

JOURNAL COR RECTIONS

Year 2021

Zoning Reclassification for property at 1810-1820
N Wells St - repeal and replace ordinance in
entirety (02020-5757)

June 25, 2021 , C.J.P . 32214

Dept./Agency 02021-4199

Direct Introduction Zoning

Passed [C.J.p. 36622]

LAWSUITS/SETTLEMENTS

Lawsuits

Alexander Washington-Riley v, City of Chicago, et
al., cited as 19 C 6160 (J. Pacold)

Dept./Agency Or2O21-254

Direct lntroduction Finance

Passed lC.J.p.3a776)
Armando Serrano v. Reynaldo Guevara, et al.,
cited as 17 CV 2869, and Jose [Vlontanez v
Reynaldo Guevara, et al., cited as 17 CV 4560 (J.

Shah)

Dept./Agency 012021-256

Direct lntroduction Finance

Passed lCJp 347781

Kehinda t\4itchell v City of Chicago, et al., cited as
18 C 7357 (J. Feinerman)

Dept./Agency 012021-255

Direct lntroduction Finance

Passed lC J.p.347771

Report of Settlements

tVlonth of August, 202'1

Dept./Agency F2021'71

Direct lntroduction Finance

Filed [CJp 3a789]
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MUNICIPAL CODE AMENDMENTS

Title 2 - Citv & Administration

Ch. 78 Civilian Office of Police Accountabilitv

2-78-1OO adding "sexual misconduct" to definitions
list in chapter governing Civilian Office of Police
Accountability

IVartin (47) 02021-3993

Referred [C.J.p. 36770] Public Safety

2-78-120 (b) authorizing Civilian Office of Police
Accountability to investigate complaints against
members of Police Dept. alleging sexual
misconduct

It/artin (47) 02021-3993

Referred [C.J.p. 36770] Public Safety

Ch. 84 Dept. of Police

2-84-030 (2) (3) (4) authorizing Police Board to
hear appeals by individuals seeking removal of
status identification from Police Department's
criminal enterprise information system or
successor program, and making various technical
changes

Lightfoot (tt/ayor) 02021-4131

Referred lC.J.p.3a220l Public Safety

Ch. 92 Dept. of Purchases, Contracts & Supplies

2-92-660 (a) thru (v) making technical corrections
and extending article governing minority-owned
and women-owned business construction program
to December 31 ,2027

Lightfoot (l\4ayor) 02021-2865

Referred [C.J.p.31479] Contracting
Oversight

Passed lC .J.p. 35a2al

2-92-670 (a) thru (w) modifying definitions of
personal wealth and small business as related to
qualifying minority-owned and women-owned for
business construction program

Lightfoot (l\4ayor) 02021-2865

Referred [C.J.p. 31479] Contracting
Oversight

Passed \C.J.p.35424)
2-92-7BO extending dates of interim review and
expiration of minority-owned and women-owned
business construction program

Lightfoot (lVayor) 02021-2865

Referred [C.J p 31479] Conlracting
Oversight

Passed lC.J.p.3542al

MUNICIPAL CODE AMENDMENTS

Title 2 - Citv Government & Administration

Ch 92 Dept. of Purchases, Contracts & Supplies

2-92-955 (new) (a) thru (f) establishing veteran-
owned small local business participation goal pilot
program and associated requirements, reports and
expiration

Lightfoot (lMayor), Villegas (36) C2021-2782

Referred [C.J.p. 31480] Contracting
Oversight

Passed [C.J.p. 35421]

Ch. 100 Dept. of Streets & Sanitation

2-100-030 adding power and duty of Commissioner
to have supervision of establishment and
maintenance of managed native and pollinator
garden registry as provided in Section '10-32-055

Hopkins (2), and Others 302021-362

Referred lC.J.p.27a55l Environment

Passed [C.J.p. 35526]

Ch. 112 Dept. of Public Health

2-112-110 (a) thru (c) adding oversight of mental
and behavioral health services to powers and
duties of Commissioner of Public Health, and
adding and updating various Code references

Vasquez, Jr (40) 02021-3853

Referred [C.J.p. 36756] Budget

Ch. 116 Zoninq & n Boards

2-116-130 thru 2-1 16-210 repealed in entirety

Lightfoot (lVayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

Title 4-Businesses.O rnations & Consrrmer
Protection

Ch. 6 Requlated BLrsiness License

4-6-230 (g) including 1Oth Ward in list of areas in
which booting of motor vehicles on private property
is permitted

Sadlowski Garza (10) 02021-4126

Referred [C J p. 36735] License

Ch. 8 Food Establishments

4-8-010 adding "self-service station" and "single-

use foodware" to definitions associated with single-
use foodware regulations

Nugent (39), and Others 02021-2869

Referred [C J p 32623] Environment

Passed
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Title 4 - Businesses, Occupations & Consumer

MUNICIPAL CODE AMENDMENTS

Protection

Ch. 8 Food Establishments

4-8-065 (new) (a) (b) establishing new regulations
and associated exceptions for single-use foodware
in connection with delivery and takeout food and
beverage orders

Nugent (39), and Others 02021-2869

Referred [C.J p. 32623] Environment
Passed

Ch. 28 Drain Layers

4-28-010 amending definitions in chapter
governing drain layers

Lightfoot (tt/ayor) 02021-4134

Referred lC.J.p.3a222l Zoning

4-28-O2O authorizing licensed plumber or plumbing
contractors to install, maintain or repair plumbing
as defined in Chapter 18-29 without drain layer's
license

Lightfoot (lvlayor) 02021-4134

Referred lC.J.p. 3a2221 Zoning

4-28-040 capitalization corrections

Lightfoot (lVlayo0 02021-4134

Referred lC.J.p.3a222l Zoning

4-28-060 increasing minimum commercial general
liability insurance limits per occurrence and making
technical corrections

Lightfoot (lVlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

4-28-07 0 capitalization corrections

Lightfoot (tVlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

4-28-090 modifying regulations relating to
instruction and examination for drain layer's license

Lightfoot (Nnayor) 02021-4134

Referred |C.J.p.342221 Zoning

4 -28-1 0O modifying regulations regarding drain
laying work performed inside or beneath any
burlding, or involving drain pipe or sewer structure
outside of building

Lightfoot (N/ayor) 02021-4134

Referred lC.J.p.3a222l Zoning

4-28-110 (a) updating expiration dates for drain
layer's Iicense

Lightfoot (N/ayor) 02021-4134

Referred lC J.p 3a2221 Zoning

MUNICIPAL CODE AMENDMENTS

Title 4 - Businesses, Occupations & Consumer
Protection

Ch. 28 Drain Layers

4-28-110 (b) (new) authorizing Commissioner of
Buildings to distribute expiration dates of issued
licenses across year by first letter of licensee last
name

Lightfoot (l\nayor) 02021-4134

Referred [C.J.p.3a222] Zoning

4-28-1 1 0 capitalization correction

Lightfoot (Nnayor) 02021-4134

Referred 1C.J.p.342221 Zoning

4-28-130 adding reference to Section 144-1-104.4
and capitalization correction

Lightfoot (lVlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

4-28-1 40 modifying provision governing
suspension and revocation of drain layer's licenses
and permit privileges

Lightfoot (lvlayor) 02021-4134

Referred 1C.J.p.342221 Zoning

4-28-150 replacing existing text with reference to
Chapter '14A-3 in section regarding penalties for
violations of Chapter 4-28

Lightfoot (tt/ayor) 02021-4134

Referred lC J.p.342221 Zoning

Ch. 60 Liquor Dealers

4-60-022 (21 .284) allow additional alcoholic liquor
licenses on portions of W 87th St

Brookins (21) 02021-2826

Referred [C.J.p. 32609] License

Passed [C.J.p. 35717]

4-60-022 (39.47) allow additional alcoholic liquor
licenses on portions of W lrving Park Rd and N
Keystone Ave

Gardiner (45), Nugent (39) 02021-3727

Referred [C.J.p. 36768] License

4-60-022 (a0 25(c)) allow additional alcoholic liquor
licenses on portions of W Lawrence Ave

Vasquez, Jr. (a0) 02021-4058

Referred [C J.p. 36757] License

4-60-022 (47 81) allow additional alcoholic liquor
licenses on portrons of N Rockwell St

N/artin (47), Vasquez. Jr. (40) 02021-3729

Referred lC.J p.367721 License
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MUNICIPAL CODE AMEN DMENTS

Title 4 - Businesses, Occupations & Consumer
Protection

Ch. 60 Liquor Dealers

4-60-022 (5.3) allow additional alcoholic liquor
licenses on portions of E 71st St

Hairston (5) 02021-3966

Referred [C.J.p.36731] License
4-60-422 (8.59) thru (8.61) disallow additional
alcoholic liquor licenses on portions of E 93rd St

Harris (8) 02021-2545

Referred [C.J.p.32601] License
Passed [C.J.p. 35720]

4-60-023 (21 .323) allow additional package goods
licenses on portions of S Halsted St

Brookins (21) 02021-4129

Referred [C.J.p. 367a1] License
4-60-023 (36.35) allow additional package goods
licenses on portions of N Central Ave

Villegas (36) 02021-3113

Referred [C.J.p. 3416a] License
Passed [C.J.p.35719]

4-60-023 (40 54(b)) disallow additional package
goods licenses on portions of W Lawrence Ave

Vasquez, Jr (a0) 02021-4058

Referred [C.J.p.36757] License
4-60-023 (42.396) allow additional package goods
licenses on portions of N LaSalle St and W Lake St

Reilly (42) 02021-3926

Referred [C.J.p. 36759] License
4-60-023 (42.429) allow additional package goods
licenses on portions of S Franklin St and W Adams
St

Reilly (42) C2021-3926

Referred [C.J.p. 36759] License
4-60-023 (47 81) allow additional package goods
Iicenses on portions of N Rockwell St

It/artin (47), Vasquez, Jr. (a0) 02021-3729

Referred lC.J.p 367721 License
4-60-423 (8.62) thru (8.64) disallow additional
package goods licenses on portions of E 93rd St

Harris (B) 02021-2545

Referred [C J p 32601] License
Passed [C.J.p 35720]

MUNICIPAL CODE AMENDMENTS

Title 4 - Businesses, Occupations & Consumer
Protection

Ch.344 Stationary Enqineers & Boiler Tenders

4 -344-01 0 lhr u 4-34 4-1 00 mod ifyi n g def i n ition s,
license requirements, qualifications, verification of
applicant's practical experience, fee, term and
enforcement for stationary engineers

Lightfoot (lvlayor) SO2O21-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

Ch. 376 Emplovinq [Vlasons and [/lason Contractors

4-376-010 thru 230 repeal and replacement of
section governing definitions, license, violations,
application, certificate, and duties of mason
contractors and supervisors

Lightfoot (l\4ayor) 502021-3239

Referred [C.J.p. 32691] Zoning
Passed as [C.J.p. 35949]
Substitute

Title 7-Health&Safetv
Ch. 28 Health Nuisances

7-28-120 (a) (b) reducing maximum allowable
average height of weeds on city property from ten
to six inches and correcting misspelling

IVlitchell (7) 02021-4125

Referred [C J p 36733] Budget
7-28-530 thru 7-28-620 repeal Article lll in entirety

Lightfoot (lVlayor) 02021-4134

Referred 1C.J.p.342221 Zoning
Ch. 38 Food Establishments-Sanitarv Operatinq
Requirements

7-38-117 (i) removing mobile food vehicle stand at
817 W Belmont Ave

Tunney (44) 02021-2895

Referred lC.J.p.3a172l Pedestrian and
Traffic Safety

Passed as Substitute
Passed [CJp 35728]

Ch. 42 Food Establishments-lnspections, Violations
& Hearinq Procedures

7-42-070 increasing fee for reinspection of
establishment by Dept. of Health to address
previously identified violation from $100 to $500

Vasquez, Jr (40) 02021-3903

Referred [C J p 36756] Budget
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MUNICIPAL CO AMENDMENTS

Title 7-Health&Safetv
Ch. 42 Food Establishments-lnspections, Violations
& Hearinq Procedures

7-42-090 increasing fines and updating Code
references pertaining to violation of Chapters 7-38
andT-40, and various other food establishment
health and sanitation provisions

Vasquez, Jr. (40) 02021-3903

Referred [C.J p. 36756] Budget

Title B - Offenses Affectinq Public Peace, I\/orals &

Welfare

Ch 6 Victims'Justice Ordinance

8-6-010 thru 8-6-120 (new) establishing new
Chapter titled "Victims' Justice Ordinance" through
which city may use civil cause of action to sue
streetgang members, officers or directors, granting
various authorities and responsibilities to city, state
and federal agencies and officers, and requiring
minimum of 50 percent of funds obtained under
Chapter to be spent in support of victims of and
witnesses to streetgang-related activity

Lightfoot (lVayor), and Others 02021-4130

Referred lC.J.p.3a221i Rules

Ch 32 Noise and \/ihration Control

8-32-030 (a) (b) authorizing Corporation Counsel to
adopt rules and regulations regarding Chicago
Noise Ordinance, and expanding enforcement
authority over Chapter 8-32, excepting Section 8-
32-090, to anybody with authority to issue citations
for Code violations on behalf of various city
agencies

La Spata (1), and Others 02021-3925

Referred [C.J.p. 36726] Environment

Ch. 4 Public Peace & Welfare

8-4-040 prohibiting defacing or injuring of property
that memorializes or honors police officers

Tabares (23), and Others 02021-3618

Referred [C.J.p 36743] Public Safety

Title 9 - Vehicles, Traffic & Rail Transportation

Ch 64 Parkinq Requlations

9-64-206 (c) adding parking meters to west side of
S State St from E. 11th St. to E. Roosevelt Rd
and west side of S. Federal St. from W. Harrison
St. to Printers Row Park, to operate daily from B:00
A lVl to 10 00 P VI

King (a) 02021-3987

Referred [C J p 36729] Pedestrian and
Traffic Safety

MUNICIPAL CO DE AMENDMENTS

Title 10 - Streets, Public Ways, Parks, Airports &
Harbors

Ch. 20 Work On & Under Public Wavs

10-20-.100 (b) modifying provision governing public
way work license by specifying that surface
disturbances must be less than six inches deep

Lightfoot (tt/ayoQ 02021-3238

Referred [C.J.p. 32690] Transportation

Passed [C.J.p. 35804]

10-2A150 (g) modifying provision governing permit
for public way work by specifying surface
disturbances to be less than six inches deep

Lightfoot (l\4ayor) 02021-3238

Referred [C.J.p. 32690] Transportation

Passed [C.J.p. 35804]

Ch. 21 Chicaqo Underqround Facilities Damaqe
Prevention Ordinance

10-21-020 adding definition of "81 1 Chicago" and
"mismark," removing definition of "DlGGER," and
modifying other related terminolog

Lightfoot (lVayor) 02021-3238

Referred [C.J.p. 32690] Transportation

Passed [C.J.p. 3580a]

10-21-040 (a) thru (d) modifying 811 Chicago
membership requirements and updating section
title

Lightfoot (lVlayor) 02021-3238

Referred [C.J.p. 32690] Transportation

Passed [C.J.p. 35804]

10-21-045 (new) requiring all persons engaged in
excavation or demolition to adhere to rules issued
by Commissioner in addition to federal, state and
City requirements

Lightfoot (l\nayor) 02021-3238

Referred [C.J p. 32690] Transportation

Passed [C.J.p. 35804]

10-2'1-050 (a) thru (c) modifylng requirements for
non-emergency and emergency excavations and
demolitions

Lightfoot (tVlayor) 02021-3238

Referred [C.J p 32690] Transpo(ation
Passed [C.J.p 35804]
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MUNICIPAL CODE AMENDMENTS

Title 10 - Streets, Public Ways, Parks, Airports &
Harbors

Ch. 21 Chicaqo Underqround Facilities Damaqe
Prevention Ordinance

10-21-060 (a) thru (g) amending and adding new
marking and notification requirements for
underground facilities located within excavation or
demolition area

Lightfoot (lvlayor) 02021-3238

Referred [C.J.p. 32690] Transportation

Passed [C.J.p. 3580a]
10-21-080 (a) (b) making technical changes and
requiring immediate report of known damage to
underground facility to 811 Chicago

Lightfoot (lVlayor) 02021-3238

Referred [C.J.p. 32690] Transportation
Passed [C.J.p. 35804]

10-21-090 (a) thru (c) thru 10-21-100 (a) (b)
updating program name from "DIGGER'to "811
Chicago"

Lightfoot (lVayor) 02021-3238

Referred [C.J.p. 32690] Transportation
Passed [C J.p.35804]

1O-21-110 (a) modifying penalties for first, second,
third and subsequent violations of 8'l 1 Chicago
rules, increasing maximum fine, and adding new
Code references

Lightfoot (Nlayor) 02021-3238

Referred [C.J.p. 32690] Transportation
Passed [C.J.p. 3580a]

10-21-130 adding Code references and updating
program name in section governing Chicago
Underground Facilities Damage Prevention Fund

Lightfoot (lVayor) 02021-3238

Referred [C.J.p. 32690] Transportation
Passed [C.J.p 3580a]

10-21-220 (c) (e) (S) modifying Commissioner of
Transportation's power and duties by striking
administration of One-Call Adjudicatory Process
and making various technical changes

Lightfoot (lt/ayor) 02021-3238

Referred [C J p 32690] Transportation

Passed [C.J.p.35B0a]

MUNICIPAL CODE AMENDMENTS

Title 10 - Streets, Public Ways, Parks, Airports &
Harbors

Ch. 21 Chicaqo Underqround Facilities Damaqe
Prevention Ordinance

10-21-230 (a) (b) modifying composition of 811
Chicago Evaluation Panel and making technical
change to panel responsibilities

Lightfoot (lVayor) 02021-3238

Referred [C.J.p. 32690] Transportation

Passed [C.J.p. 3580a]

10-21-240 (c) making technical changes to section
governing Administrative Law Officers' role in 811
Chicago-related Code violations

Lightfoot (tt/ayor) 02021-3238

Referred [C.J.p. 32690] Transportation

Passed [C.J.p. 3580a]

10-21-270 (b) updating Code references and
making various technical changes to section
governing 811 Chicago inspection, administrative
notice of violation and prepayment

Lightfoot (lMayor) 02021-3238

Referred [C.J.p. 32690] Transportation
Passed [C.J.p. 3580a]

1O-21-2BO (d) (e) amending rules for administrative
notices of hearing

Lightfoot (tt/ayor) 02021-3238

Referred [C.J.p. 32690j Transportation
Passed [C.J.p. 35804]

1A-21-290 (a) (b) updating terms in section
governing 811 Chicago Evaluation Panel's
recommendation, determination and request for
review

Lightfoot (lVlayor) 02021-3238

Referred [C.J.p. 32690] Transportation
Passed [C.J.p. 35804]

10-21-310 (a) (i) U) (k) (l) updating terms in section
governing 811 Chicago review hearings

Lightfoot (lVayor) 02021-3238

Referred [C.J.p. 32690] Transportation
Passed [C.J.p. 3580a]

10-21-320 (a) adding exceptions to default of
respondent in case of failure to appear at
administrative hearing

Lightfoot (lVayor) 02021-3238

Referred [C J p 32690] Transportation
Passed [CJp 3580a]
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MUNICIPAL CODE AMENDMENTS

Title 10 - Streets, Public Ways, Parks, Airports &
Harbors

Ch. 21 Chicaqo Underqround Facilities Damaqe
Prevention Ordinance

10-21-340 (a) updating terms in section governing
violation of orders by Administrative Law Officer

Lightfoot (lVayor) 02021-3238

Referred [C J p. 32690] Transportation

Passed [C.J.p. 35804]

10-21-350 updating terms in section governing
review under Administrative Review Law

Lightfoot (lVlayor) 02021-3238

Referred [C.J.p. 32690] Transportation

Passed [C J.p.35804]
Ch. 28 Structures On & Under Public Wavs

10-28-015 (a) removing requirement for map and
detailed written description for public way use
permits in case of numerous items of same nature

Harris (B) 02021-4187

Referred [C.J.p.36734] Transportation

10-28-017 (a) (b) (c) establishing $10 data and
technology fee for all permits to occupy or open
public way, and usage of proceeds thereof, and
updating various Code references pertaining to
public way use permit fees

Vasquez, Jr. (a0) 02021-3903

Referred [C J.p. 36756] Budget

10-28-017 removing fee exception for items placed
in public way maintained by Social Service Areas

Harris (B) 02021-4187

Referred [C.J.p. 36734] Transportation

10-28-075 (new) (a) thru (fl establishing
requirements for fences and landscape elements in
parkway

Waguespack (32) O2021-418s

Referred [C.J.p 36750] Transpo(ation

Ch. 32 Trees, Plants & Shrubs

10-32-055 (new) (a) thru (h) requiring
establishment of registry of managed native and
pollinator gardens and defining terms and eligibility
therefor

Hopkins (2), and Others 302021-362

Referred IC .J .p. 27 4551 Environment

Passed [C.J p 35526]

MUNICIPAL COD F AMENDMENTS

Title 10 - Streets, Public Wavs. Parks, Airports &
Harbors

Ch. 32 Trees. P lants & Shrrrbs

1 0-32-060 requiring routine parkway maintenance
operations to have permit if soil disturbance greater

than six inches

Lightfoot (lVayor) O2021-i238

Referred [C.J.p. 32690] Transportation

Passed [C J.p.3580a]
10-32-080 (c) requiring proof of valid public way
work license for performance of work on parkway

Lightfoot (lVlayor) 02021-3238

Referred [C.J p. 32690] Transportation

Passed [C.J.p. 3580a]

10-32-205 (new) (a) (b) requiring removal or
trimming of any damaged, diseased or dangerous
trees in parkway, including expedited removal of
such tree upon request by ward superintendent or
applicable alderman

t\4itchell (7) 02021-4124

Referred [C.J.p. 36733] Transportation

Ch. 8 Use Of Public Wavs & Places

1 0-8-330 (f) modifying recommendation
requirements for parade permit applications for
Commissioner of Transportation and respective
aldermen

Dowell (3), King ( ) 02021-4151

Referred [C.J.p. 36729] Special Events
'l 0-8-332 (e) modifying recommendation
requirements for athletic event permit applications
for Commissioner of Transportation and respective
aldermen

Dowell(3), King (a) 02021-4151

Referred [C.J.p. 36729] Special Events

10-8-335 (e) modifying recommendation timeframe
and requirements for special event permit
applications for Commissioner of Transportation
and respective aldermen

Dowell (3), King (a) 02021'4151

Referred [C.J.p 36729] Special Events

1 0-8-337 (d) modifying recommendation timeframe
and requirements for film production permit
applications for Commissioner of Transportation
and respective aldermen

Dowell (3), King (a) 02021-4151

Referred [C J p 36729] Special Events
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MUNICIPAL CODE AMENDMENTS

Title 11 - Utilities & Environmental Protection

Ch. 12 Water Supplv & Service

11-12-140 repeal Section in entirety

Lightfoot (lVayor) 02021-4134

Referred lC.J p.342221 Zoning

11-12-910 (a) (b) modifying group who may apply
to be part of Owner-lnitiated LSLR program after
voluntary replacement of full lead service line, and
making various technical and grammatical changes

Lightfoot (lVlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

Ch 20 Gas Supplv & Service

11-20-061 (fl deleting rule promulgation regulations
and adding reference to Section 14A-1-104.4in
section governing termination of gas service

Lightfoot (lVlayor) SO2O21-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 35949]
Substitute

Title 13 - B & Construction

Ch. 96 tVliscellaneous Buildinqs & Structures

13-96-620 thru 13-96-810 repeal Article XVll in

entirety

Lightfoot (Nnayor) 02021-4134

Referred [C.J p.3a222] Zoning

13-96-820 repealed in entirety

Lightfoot (tt/ayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 35949]
Substitute

Title 14,A - Administrative Provisions of the Chicaoo
Construction Code

ch. 14A-1 and Aoolication

144-1-105.8 (new) specifying mandatory and
optional application of amendments to Chapter 18-

ZO

MUNICIPAL CODE AMENDMENTS

Title 144 - Administrative Provislons of the Chicaqo
Construction Code

Ch. 14A-12 Schedules

1 4A- 1 2- 1 203. 1 and 1 4 A- 1 2- 1 203.2 updati n g code
references and increasing minimum and maximum
fines for various violations of Chicago Construction
Codes

Vasquez, Jr. (40) 02021-3903

Referred [C.J.p. 36756] Budget

Title 148 - Buildino Code

Ch. 'l4B-10 tVleans of Eqress

148-'10-1006 increasing maximum occupant load
of space to 20 for select residential occupancy
types with automatic sprinkler system

Lightfoot (lVlayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

Ch. 148-11 Accessibilitv

1 4B-1 1 -1 1 07 .6.2 2. 1.3 modifying section governin g

dispersion of Type A units to include variety by
affordabllity and proportional distribution

Lightfoot (lt/ayor) SO2O21'3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 35949]
Substitute

Title 14lVl - N/lechanical Code

Ch. 14lVl-1 Sco oe and Puroose

14Nn-1-001.1.1 repealed in entirety

Lightfoot (tt/ayor)

Referred [C.J.p.32691]
Passed as [C.J.p. 35949]
Substitute

Title 14X - lVlinimum rrirements for Existino
Buildinqs

ch. 14x-12 cant Buildinos

14X-12-1202.3 3 reducing maximum allowable
height of weeds and grass on premises of vacant
buildings from ten to six inches

lvlitchell (7) 02021-4125

Referred [C.J.p. 36733] Budget

so2021 -3239

Zoning

Lightfoot (lt/layor)

Referred [C.J.p 32691]

Passed as [C J p 35949]
Substitute

so2021-3239

Zoning
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MUNICIPAL CODE AMENDMENTS

Title 14X - lVinimum r rirements for Fxistino
Buildinqs

Ch. 14X-12 Vacant Buildinqs

1 4X-1 2-1203 2.1, 1 4X-12-1204.2.1, 1 4X-12-
1205.3.1.1, 14X-12-1205.4 1.1 modifying criteria
for legally presuming that structures of various
kinds have been vacant for more than 30 days by
reducing grass and weed height

lVitchell (7) 02021-4125

Referred [C.J.p. 36733] Budget

14X-12-1205.5.2 modifying grass and weed height
requirements for mortgagees of structures when
mortgage in default

lVlitchell (7) 02021-4125

Referred [C.J.p. 36733] Budget

Title 17 - Chicaqo Zoninq Ordinance

Ch. 3 Business & Commercial Districts

17-3-0207 amending Use Table and Standards for
cannabis establishments

Lightfoot (lr/ayor) 502021'3249

Referred [C.J p. 32691] Zoning

Deferred and [C.J.p. 36624]
Published

17-3-0503-D updating Pedestrian Streets and
Pedestrran Retail Streets designations by deleting
and adding various segments of N Lincoln Ave in

40th Ward

Vasquez, Jr (40) 02021-1997

Referred [C.J p. 31440] Rules

Re-Referred [C.J.p.31703] Zoning

Passed [C.J.p. 35946]

Ch. 4 Downtown Districts

17-4-207 amending Use Table and Standards by
permitting special use in downtown service districts
for adult-use and medical cannabis dispensaries,
cannabis craft growers, cannabis infusers and
cannabis processers

Lightfoot (l\4ayor) SO2O21-3249

Referred [C J.p. 32691] Zoning

Deferred and [C.J.p 36624]
Published

MUNICIPAL CODE AMENDMENTS

Title 17 - Chicaqo Tonino Ordinance

Ch. 5 lVlanufacturinq Districts

17-5-O2A7 amending Use Table and Standards by
permitting various cannabis business
establishments by right in tVl2 and I\43 zoning
districts

Lightfoot (tvlayor) 502021-3249

Referred [C.J.p.32691] Zoning

Deferred and [C.J.p. 36624)
Published

Ch. 7 Overlav Districts

17 -7 -O1 OO replacing previous figure illustrating
Adult Use Cannabis Dispensary exclusion zone

Lightfoot (lt/ayor) SO2O21-3249

Referred [C.J.p.32691] Zoning

Deferred and [C.J.p. 36624)
Published

17-7-0560, 17-7-561 and 17-7-562 creating Adult
Use Cannabis Dispensary Exclusion Zone and
setting boundaries thereof

Lightfoot (lMayor) 502021-3249

Referred [C.J.p.32691] Zoning

Deferred and [C.J.p. 36624)
Published

Ch 9 Use Requlations

17-9-0129 amending standards for cannabis
infusers, processors, business establishments,
cultivation centers and craft growers

Lightfoot (l\4ayor) SO2O21-3249

Referred [C.J.p. 32691] Zoning

Deferred and [C.J.p. 36624]
Published

Ch. 14 Administration

17-14-0303-F deleting section allowing for special
use applications for adult use cannabis
dispensaries to be heard by Zoning Board of
Appeals

Lightfoot (l\nayor) 502021-3249

Referred [C.J p. 32691] Zoning

Deferred and [C J,p. 36624]
Published
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Title 1B - Buildinq lnfrastructure

Ch. 28 lVechanical Svstems

1B-28-1001.1 updating terminology and adding
exceptions to provision governing installation,
alteration and repair of boilers, water heaters and
pressure vessels

Lightfoot (l\nayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C J.P.35949]
Substitute

18-28-1002.1 updating references to Chicago
Plumbing Code and ASI\4E Boiler and Pressure
Vessel Code

Lightfoot (lMayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.P. 359a9]
Substitute

1B-28-1003.1 thru 1B-28-1003.3 modifying
requirements for piping and welding of pressure
vessels

Lightfoot (lVayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.P. 35949]
Substitute

18-28-1004.1, 1 8-28-',l004.2., 18-28-1004.6 and
1B-28-1004 B modifying requirements for boilers,
installation, rooms and enclosures and stationary
engineers

Lightfoot (tt/ayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-1005.2 removing Department of Water
lVlanagement from section governing potable water
supply

Lightfoot (lVlayor) 502021-3239

Referred [C J.p. 32691] Zoning

Passed as [C.J.P. 35949]
Substitute

18-28-'1 006 6, 1B-28-'1009.3 correcting reference to
Chicago Plumbing Code

Lightfoot (tt/ayo| 502021-3239

Referred [C.J P 32691] Zoning

Passed as [C J p. 35949]
Substitute

MUNICIPAL CODE AMENDMENTS

Title 18 - Buildino lnfrastructure

Ch. 28 lt/echanical Svstems

18-28-1012 repealed in entiretY

Lightfoot (lVlayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.P. 35949]
Substitute

18-28-1013 repealed in entiretY

Lightfoot (lMayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C J.p.35949]
Substitute

18-28-102.5 thru 1 B-28-102.9 deleting provision
requiring Building Commissioner's approval for
change of occupancy, adding reference to Title 14R

for moved buildings and updating terminology

Lightfoot (lt/ayor) SO2021-3239

Referred [C.J.p 32691] Zoning

Passed as [C.J.P. 35949]
Substitute

18-28-105.3 replacing "its jurisdiction" with "the City
of Chicago"

Lightfoot (lr/layor) SO202'l-3239

Referred [C.J.P.32691] Zoning

Passed as [C.J.P. 35949]
Substitute

18-28-11 01 .10 modifying provision governing
location of condensing units

Lightfoot (lt/ayoQ SO2O21-3239

Referred [C.J.P. 32691] Zoning

Passed as [C.J.P. 35949]
Substitute

18-28-1101.11 adding Code reference for section
governing prohibited locations for refrigeration
piping

Lightfoot (tvlayor) 502021-3239

Referred [C.J.P. 32691] Zoning

Passed as [C.J.P. 35949]
Substitute

18-28-1'101.16 (new) requiring permit for change in

refrigerant type in certain refrigeration systems

Lightfoot (lVayor) SO2O21'3239

Referred [C J P. 32691] Zoning

Passed as [C J.p. 35949]
Substitute
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MUNICIPAL COD E AMENDMENTS

Title 1B - Buil I nfrastructure

Ch. 28 lVe nical Svstems

18-28-1101 .2 repeal and replacement of section
governing factory-built equipment and appliances

Lightfoot (lVlayo$ 502021-3239

Referred [C J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-11 01 .7 modifying provision governing
refrigerant piping design and installation

Lightfoot (lt/ayor) 502021-3239

Referred [C J p. 32691] Zoning

Passed as [C.J.p 359a9]
Substitute

18-28-11 02.2 adding Code reference to section
governing refrigerants

Lightfoot (tt/ayor) SO2O21-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-1103.1 repeal and replacement of refrigerant
classification and amounts table

Lightfoot (tVlayor) 502021-3239

Referred [C J.p. 32691] Zoning

Passed as [C.J p 35949]
Substitute

18-28-1104 2.3 regulating location of compressors
and condensers serving multiple sleeping unit

Lightfoot (tt/ayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

1 8-28-1 1 05. 3 updating terminology and correcting
reference to Chicago Building Code in section
governing machinery room doors

Lightfoot (N/ayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

1 8-28-1 1 05.5 modifying Spanish-language
refrigerant detector warning sign

Liqhtfoot (lt/ayor) 502021-3239

Referred [C J p 32691] Zoning

Passed as [C J p 35949]
Substitute

MUNICIPAL CODE AMENDMENTS

Title 1B - Buildi lnfraslrr rctrtre

Ch 28 nical Svstems

18-28-1'106.5 correcting reference to Chicago
Building Code

Lightfoot (lVlayor) 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-1107.2.1 prohibiting installation of refrigerant
piping in various locations

Lightfoot (lVayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-1107.4.4 further regulating copper tubing in
refrigerating systems

Lightfoot (l\4ayoQ 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C J.p. 35949]
Substitute

18-28-1201.1 correcting reference to Chicago
Plumbing Code in section governing construction,
installation, alteration and repair of hydronic piping
systems

Lightfoot (lVlayor) 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C.J p. 35949]
Substitute

18-28-1202.2 replacing "code official" with "Building

Commissioner"

Lightfoot ([/layor) SO2O21-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-1204 correcting Code references and
deleting exception to pipe insulation requirements

Lightfoot (lt/ayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C J.p 359a9]
Substitute

18-28-1206 updating reference to Chicago
Plumbing Code

Lightfoot (tt4ayor) 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C.J.p 35949]
Substitute
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MUNICIPAL CODE AMENDMENTS

Title 18 - Buildinq lnfrastructure

Ch. 28 lVlechanical SYstems

1 B-28-12A9.4 updating Code reference

Lightfoot (tt/ayor) SO2O21-3239

Referred [C J.p. 32691] Zoning

Passed as [C J.p. 359a9]
Substitute

1B-2813A1 i and 18-28-1301 .2 correcting
references to Chicago Fire Prevention and Chicago
Building codes

Lightfoot (t\4ayoQ 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C J.p.35949]
Substitute

18-28-1501.5 updating Code reference in section
governing ducts in solar heating and cooling
systems

Lightfoot (lt/ayor) 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C.J.P. 35949]
Substitute

18-28-201.3 amending Article ll by adding
reference to Titles 144 through 14X and deleting
reference to Titles 13 and 15 in section defining
article terms

Lightfoot (N/ayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-202 adding, deleting and modifying various
definitions in article regulating mechanical systems

Lightfoot (tt/ayor) 502021-3239

Referred [C.J p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-301.1 thru 18-28-301.18 amending Article lll
by updating various provisions regulating heat,
ventilation and air-conditioning and other
mechanical systems

Lightfoot (lvlayor) 502021-3239

Referred [C J p. 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

MUNICIPAL C AMENDMENTS

Title 18 - Buil lnfrastrrrcture

Ch 28 lt/lecha nical Svstems

1B-28-3O2.1 and 10-28-303.1 updating Code
references regarding penetrations of floor/ceilin g

and fire-resistance-rated assemblies and location
of all equipment and appliances

Lightfoot (lVlayor) 502021-3239

Referred [C J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-305.4 updating table for piping support
spacing by changing Code reference to 18-28-
30't .18

Lightfoot (lVlayor) SO2O21-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-307.2.1 updating Code reference in section
governing condensate disposal

Lightfoot (lVlayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-308.8 and 18-28-308.10 updating Code
references in section governing clearance
reduction and masonry chimneys

Lightfoot (tvlayor) SO2O21-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J p. 35949]
Substitute

18-28-309.1 repeal and replace of section
governing temperature control

Lightfoot (Nnayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-310.1 repeal and replace of section
governing explosion control

Lightfoot (lVayor) 502021-3239

Referred [C.J p. 32691] Zoning

Passed as [C.J.p 359a9]
Substitute
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Title 1B - Buil I nfrastrr rch rre

Ch. 28 lt/le nical Svstems

18-28-311 .1 repeal and replace of section
governing smoke and heat removal

Lightfoot (lVlayor) 5C2021'3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p 35949]
Substitute

18-28-312.1 repeal and replace of section
governing heating and cooling load calculations

Lightfoot (lVlayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-401.5 thru 18-28-401 .5.1.4 repealed in

entirety under Article lV

Lightfoot (lVayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-402.1 updating Code reference for natural
ventilation regulations

Lightfoot (lt/ayor) 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C J.p. 359a9]
Substitute

18-28-403 1.3 making changes to spelling and
capitalization in section regarding systems with
water economizers

Lightfoot (lVlayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J p. 359a9]
Substitute

1 8-28-403.1 5 makin g technical corrections and
updating Code reference for generator rooms

Lightfoot (N/layor) 502021-3239

Referred [C.J p. 32691] Zoning

Passed as [C.J.p 35949]
Substitute

18-28-403.3 updating Code references in table of
ventilation requirements and eliminating
requirements for residential dryers

Liqhtfoot (N/layor) 502021-3239

Referred [C J p 32691] Zoning

Passed as [C.J p 35949]
Substitute

MUNICIPAL COD E AMENDMENTS

Title 1B - Buildi I nfrastructure

Ch. 28 l\4echanical Systems

18-28-403 3.7 repealed in entirety

Lightfoot (lVayor) 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-406.1 (new) regulating ventilation of
uninhabited spaces

Lightfoot (tt/ayor) 5C2021-3239

Referred [C.J.p. 32691] Zoning

Passedas [C.J.p.35949]
Substitute

18-28-501 .4 excluding Groups R-4, R-5 and
dwelling units in Group R-2 from requirement of
neutral or negative pressure and deleting clause
concerning mechanical exhaust system capacity

Lightfoot (lVayoQ 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-502.3 modifying section to pertain to battery-
charging areas for powered industrial trucks and
equipment

Lightfoot (It/ayor) SO2021-3239

Referred [C J.p. 32691] Zoning

Passed as [C.J p. 35949]
Substitute

18-28-502.4 repeal and replacement of section
governing stationary storage battery systems

Lightfoot (l\nayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-502.6.2, 18-28-502.7 .1 , 18-28-502.8.5, 1B-

28-502.8.8 correcting reference to Chicago Fire
Prevention Code

Lightfoot (tt/ayor) SO2021-3239

Referred [C.J p. 32691] Zoning

Passed as [C.J p. 35949]
Substitute
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18-28-502.9.1, 18-28-502.9.3, 18-28-502.1 3, 1 B-

28-502 15 2 making various technical and Code
corrections

Lightfoot (trlayor) 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C J.P. 35949]
Substitute

18-28-504 repeal and replacement of section
governing clothes dryer exhaust

Lightfoot (lt/ayor) 502021-3239

Referred [C J.P. 32691] Zoning

Passed as [C.J.P. 359a9]
Substitute

18-28-505 repeal and replacement of section
governing domestic cooking exhaust

Lightfoot (Nnayor) 502021-3239

Referred [C J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-506 3.7, 18-28-506.3.1 1 , 18-28-506.3.13.2,
18-28-5A6.4.1 correcting reference to Chicago Fire
Prevention and Chicago Building codes

Lightfoot (lVlayor) 502021-3239

Referred [C.J p 32691] Zoning

Passed as [C J.p. 35949]
Substitute

1 8-28-506.5 (new) regulating exhaust equipment
such as exhaust fans and pollution-control units

Lightfoot (tt4ayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p 35949]
Substitute

18-28-507 .2 (3) (4) (new) adding exceptions to
commercial kitchen exhaust hood requirement

Lightfoot (l\4ayor) 502021-3239

Referred [C J.p. 32691] Zoning

Passed as [C.J P 35949]
Substitute

18-28-509.1 correcting reference to Chicago
Building Code

Lightfoot (lVayor) 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C J p 35949]
Substitute

MUNICIPAL C AMENDMENTS

Title 1B - Build lnfrastructure

Ch. 28 lVlechanical Svstems

18-28-510 2, 18-28-510.4, 1 8-28-510.6, 1B-28-
510.7 correcting references to Chicago Fire
Prevention code and Chicago Building codes

Lightfoot (lVlayoQ 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-511 .1.2 updating reference to Chicago
Building Code

Lightfoot (lVlayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-512.2 removing brass and copper and
adding copper-alloy to list of materials for building
sanitary drainage and vent pipes in compliance
with Chicago Plumbing Code

Lightfoot (lvlayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-513.1 updating Code reference for atrium
smoke control systems

Lightfoot (lvlayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-514 (new) regulating energy recovery
ventilation systems, installation, access,
recirculation and prohibited applications

Lightfoot (l\4ayor) SO2O21-3239

Referred [C.J.p. 32691] Zoning

Passed as [C J.p.35949]
Substitute

18-28-602.1 removing reference to technology
centers and adding metric measurement in section
governing supply air in telecommunication
equipment areas

Lightfoot (tt/ayor) SO2021 3239

Referred [C J.p.32691] Zoning

Passed as [C J.p.359a9]
Substitute



Date. 911412021

OFFICE OF THE CITY CLERK

CITY COUNCIL LEGISLATIVE INDEX 33

MUNICIPAL CODE AMENDMENTS

Title 18 - Buildinq lnfrastructure

Ch. 28 fi/lechanical Svstems

1 8-28-602.2. 1 further regulating materials exposed
within plenums and modifying exception

Lightfoot (lVlayor) 502021'3239

Referred [C.J.p 32691] Zoning

Passed as [C J p. 35949]
Substiiute

1 8-28-602.3, 1 8-2 8-603. 1 correcti n g reference to
Chicago Building Code

Lightfoot (tt/ayor) 502021-3239

Referred [C.J.P. 32691] Zoning

Passed as [C.J.P. 35949]
Substitute

1 8-28-603.8 further regulating joints, longitudinal
and transverse seams and connections, and
adding exception

Lightfoot (Nnayor) 502021-3239

Referred [C J.p. 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-603.9 correcting reference to Chicago
Building Code

Lightfoot (tVlayor) 502021-3239

Referred [C.J p 32691] Zoning

Passed as [C J.p. 359a9]
Substitute

18-28-604.1 correcting reference to Chicago
Energy Conservation Code

Lightfoot (Nnayor) 502021-3239

Referred [C J p. 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-606 correcting and adding new Code
references regarding detection systems control

Lightfoot (X/ayor) 502021-3239

Referred [C.J p. 32691] Zoning

Passed as [C J.p.35949]
Substitute

18-28-6A7.1 (new) mandating protection of ducts
and air transfer openings in assemblies required to
be protected

Lightfoot (l\4ayor) 502021-3239

Referred [C J p. 32691] Zoning

Passed as [C J p. 35949]
Substitute

MUNICIPAL CODE AMENDMENTS

Title 18 - Buildinq lnfrastructure

Ch. 28 fi/lechanical Svstems

1 8-28-7 0 1 .2, 1 8-28-7 01 .2.4, 1 B-28 -7 01 .2.5 1 B-28-
701 .5 modifying and correcting Code references in

sections governing combustion and dilution air for
fuel-burning appliances

Lightfoot (lt/ayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-711.1 removing various Code references
and adding reference to Section 915 of Chicago
Building Code in section governing carbon
monoxide detection

Lightfoot (lVlayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C J.p.35949]
Substitute

18-28-801 correcting references to Chicago
Bullding Code in section governing chimneys and
vents

Lightfoot (N/layor) SO2O21-3239

Referred [C.J.p 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

1 8-28-803.10.'16 authorizing Building
Commissioner to determine connector clearances
for gas, oil and solid fuel appliances

Lightfoot (tVlayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-901 .2 correcting Code references in section
governing specific appliances, fireplaces and solid
fuel-burning equipment

Lightfoot (tt/ayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-901.3 correcting reference to Chicago
Building Code

Lightfoot (tVlayor) SO202'l-3239

Referred [C.J.p 32691] Zoning

Passed as [C J p.35949]
Substitute
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18-28-901.5 making technical corrections and

adding metric measurements to section governing
gas appliance installation in garages

Lightfoot (lt/ayor) 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C.J.p 35949]
Substitute

18-28-901 .6 updating terminology in section
governing remote room natural ventilation concept

Lightfoot (lt/ayor) 502021-3239

Referred [C.J.p 32691] Zoning

Passed as [C.J.P. 359a9]
Substitute

18-28-902 l replacing existing Code reference for
masonry fireplace regulations with Chapter 2'1 of
Chicago Building Code

Lightfoot (lVlayor) 50202'1-3239

Referred [C.J.P. 32691] Zoning

Passed as [C.J.P 35949]
Substitute

1B-28-908.3 thru '18-28-908.7 modifying Code
references and further regulating water supply
provision in chapter governing cooling towers,
evaporative condensers and fluid coolers

Lightfoot (lVlayofl SO2021-3239

Referred [C.J.P 32691] Zoning

Passed as [C.J.p 35949]
Substitute

18-28-913.1 and 18-28-913.3 adding reference to
UL 2158 and correcting spelling error

Lightfoot (lVlayor) 502021-3239

Referred [C.J.P 32691] Zoning

Passed as [C.J.p 35949]
Substitute

18-28-923 1.1 updating Code reference in section
governing installation of kilns

Lightfoot (tvlayor) 502021-3239

Referred [C J p 32691] Zoning

Passed as [C.J.P 359a9]
Substitute

MUNICIPAL CO AMENDMENTS

Title 1B - Bu lnfrastructure

Ch. 28 lr4echanical Svstems

18-28-924.1 repeal and replace section governing
stationary fuel cell power systems

Lightfoot (Nnayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

18-28-929 repealed in entiretY

Lightfoot (tt/ayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

18-28-930 (new) regulating radiant heating
systems, clearances, installation on wood or steel
framing and in concrete or masonry, and
installation of finished materials over such systems

Lightfoot (lvlayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.P. 359a9]
Substitute

1 8-28-931 (new) regulating alcohol fuel-burning
decorative appliances

Lightfoot (tvlayor) SO2O21-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J p. 35949]
Substitute

18-28-932 (new) regulating testing, labeling and
installation of large-diameter ceiling fans

Lightfoot (lVlayor) 502021-3239

Referred [C.J.p.32691] Zoning

Passed as [C.J.p. 359a9]
Substitute

Ch. 29 Plumbinq

18-29.403 1.1 through 18-29.403.14 (new)
establishing calculations and regulations for
occupant load, minimum fixtures, single-user toilet
rooms and bathing rooms, and lavatory distribution

Lightfoot (lrlayor) 02021-4134

Referred lC.J.p 3a2221 Zoning

1 B-29 602.4 capital ization correction

Lightfoot (tt/ayor) 02021-4134

Referred IC.J.P 342221 Zoning
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18-29-1002.1 (3) modifying to apply to grease trap
interceptors where sinks permitted to be directly
connected, and technical correction

Lightfoot (lVayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-1002.1.4 decreasing minimum diameter for
basement floor drain trap

Lightfoot (l\4ayor) C2021-4134

Referred 1C.J.p.342221 Zoning

1B-29-1003.1 thru 1B-29-1003.4 modifying
provisions governing interceptors and separators

Lightfoot (Nnayor) C2021-4134

Referred lC.J.p.3a222l Zoning

18-29-1003.12 further regulating venting of
interceptors and separators

Lightfoot (lVlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

1 8-29-102.8 updating Code reference

Lightfoot (lVlayor) 02021-4134

Referred IC J.p.3a222] Zoning

18-29-106.1 , 18-29-107 .1 repeal and replace of
sections governing permits for and violations of
plumbing work

Lightfoot (lVlayor) 02021-4134

Referred lC J.p.342221 Zoning

18-29-1101 .2.1 (2) modifying building occupancy
types to be provided with external downspouts

Lightfoot (tt/ayor) 02021'4134

Referred lC J.p.342221 Zoning

18-29-1101.7 technical update and adding
instruction for calculating maximum possible depth
of water for roof design purposes

Lightfoot (lt4ayor) 02021-4134

Referred lC J p.342221 Zoning

18-29-11 02 5 deleting and modifying standards for
various subsoil drain plpes

Lightfoot (tMayor) 02021-4134

Referred lC J p.342221 Zoning

18-29-1201 lhru 18-29-1204 repeal and replace of
Article 'l 2, regulating swlmming pools and related
facilities and structures

Lightfoot (lv4ayor) 02021-4134

Referred lC J p.3a2221 Zoning

MUNICIPAL CODE AMENDMENTS

Title 1B - Buildi lnfrastrr rctt rre

Ch. 29 Plumbinq

18-29-1301.1 modifying referenced standards list
and adding instructions for determining applicable
edition of referenced standard

Lightfoot (Nnayor) 02021-4134

Referred lC.J.p.3 222l Zoning

18-29-201.3 updating Code references and further
clarifying meaning of terms defined in other
provisions of I\/unicipal Code

Lightfoot (lVlayor) 02021'4134

Referred [C.J p.342221 Zoning

18-29-202 adding, removing and modifying various
definitions pertaining to Chapter 18-29

Lightfoot (l\4ayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-301.1 and 18-29-301.6 repeal and replace of
provision governing scope of Article 3, Chapter'18-
29, and further regulating plumbing systems by
prohibiting locatlon thereof in exit enclosures and
electrical rooms

Lightfoot (lVlayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-301 .7 (new) establishing that, in case of
conflict between Chapter 18-29 and manufacturer's
installation instructions, more restrictive provisions
willapply

Lightfoot (lVayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-303 repeal and replace of provision
regulating plumbing system materials

Lightfoot (lVlayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-304 repeal and replace of section regulating
pipe openings

Lightfoot (Nnayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-305.1 repeal and replace of section requiring
protection against contact with metallic piping

Lightfoot (tVlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-305.2 and 18-29-305.4 repeal of section in

entirety

Lightfoot (l\4ayor) 02021-4134

Referred lC.J.p 342221 Zoning
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1 8-29-306.2 a nd 1 8-29-306. 3 mod if,7i ng provis ions
governing trenching and bedding and backfilling
requirements

Lightfoot (tt/ayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-306.5 repeal of section in entirety

Lightfoot (lVlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-307.3 and 18-29-307 4 updating Code
references and making technical corrections for
penetrations of floor/ceiling assemblies and further
regulating protection of footings

Lightfoot (lvlayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-307.5 (new) adding provision governing
alterations to trusses

Lightfoot (l\tlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-307.6 (new) requiring piping materials
exposed within plenums to comply with Chicago
[/echanical Code provisions

Lightfoot (lMayor) 02021-4134

Referred lC.J.p.3 222l Zoning

1 8-29-308.10 further regulating parallel water
distribution systems and adding reference to
Section 18-29-607.5

Lightfoot (tt/ayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-308.1 1 (new) requiring thermal expansion
tanks to be supported in accordance with
manufacturer instructions

Lightfoot (l\nayor) 02021-4134

Referred lC.J.p.3a222l Zoning

1 8-29-308.2 modifying requirements for pipin g

seismic supports

Lightfoot (tt/ayor) 02021-4134

Referred lC.J.p 342221 Zoning

18-29-308.5 removing, modifying and adding
piping materials to hangar spacing table

Lightfoot (tt/ayor) 02021'4134

Referred IC J p.3a222] Zoning

MUNICIPAL CODE AMENDMENTS

Title 1B - Bu I nfraslrr rctr r re

Ch. 29 Plumbinq
'1 8-29-309.1.1 updating Code reference for
provision governing base floor elevation

Lightfoot (tMayor) 02021-4134

Referred lC.J.p.3a222l Zoning
'l 8-29-310 repeal and replace of section governing
washroom and toilet room requirements

Lightfoot (lVlayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-311.1 repeal and replace of section
governing toilet facility regulations

Lightfoot (tt/ayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-313 (new) requiring equipment efficiencies to
be in accordance with Chicago Energy
Conservation Code

Lightfoot (lVayor) 02021-4134

Referred lC.J.p.3a222l Zoning

1 8-29-31 4 (new) regulati ng conden sate d i sposa I

Lightfoot (lt/ayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-315 (new) regulating penetrations and
corresponding use of sealing materials

Lightfoot (lVayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-401.1 grammatical corrections

Lightfoot (lt/ayoQ 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-401 .4 and 18-29-401 .5 repeal of section in

entirety

Lightfoot (tvlayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-401.6 (new) preempting inconsistent or
conflicting provision of lllinois law to maximum
extent allowed by state constitution

Lightfoot (lVayor) 02021'4134

Referred lC J p.342221 Zoning

1 8-29-402.1. 1 technical corrections

Lightfoot (tt/ayor) 02021-4134

Referred lC J p.342221 Zoning
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1B-29-4O3.1 further regulating minimum number of
plumbing fixtures in new buildings, additions and

changes of occupancy, making technical changes
and updating Code references

Lightfoot (l\nayo| 02021-4134

Referred lC J.P.3a2221 Zoning

18-29-4A3-2 through 18-29-403.9 repeal and
replace of sections governing separate facilities,
nonseparated facilities, public and employee toilet
facilities, drinking fountain location, service sink
location and community toilet facilities

Lightfoot (tt/ayor) 02021'4134

Referred lC J.p.3a2221 Zoning

18-29-404.1 modifying Code reference for
accessible plumbing facilities

Lightfoot (tt/ayor) 02021-4134

Referred lC.J.p.3a222l Zoning

1 8-29-404.2 (new) requiring accessible plumbing
fixtures to be installed in accordance with ICC
A117.1 as modified by Chapter 11 of Chicago
Building Code

Lightfoot (Ir/ayor) 02021-4134

Referred lC.J p 342221 Zoning

18-29-405.2.1 and 18-29-405.2.2 repeal of section
in entirety

Lightfoot (tt/ayor) 02021-4134

Referred lC.J p.342221 Zoning

18-29-405.3 modifying setting levels for various
plumbing fixtures

Lightfoot (tvlayor) 02021-4134

Referred lC J.p.3a2221 Zoning

18-29-406 repeal and replace of section governing
automatic clothes washers

Lightfoot (lvlayor) 02021-4134

Referred lC J p.3a2221 Zoning

1B-29-4Og repeal and replace of section governing
dishwashing machines

Lightfoot (lt/ayor) 02021'4134

Referred lC J p.3a2221 Zoning

18-29-410 repeal and replace of section governing
drinking fountains

Lightfoot (I/ayor) 02021-4134

Referred lC J.p.3a2221 Zoning

MUNICIPAL COD E AMENDMENTS

Title 18 - Buildi o lnfrastrrrcture

Ch. 29 Plumbinq

18-29-412 repeal and replace of section governing
floor and trench drains

Lightfoot (Nnayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-413 repeal and replace of section governing
food waste disposer units

Lightfoot (l\rlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-416.1 thru 1 8-29-416.3 further regulating
lavatories, including approval, cultured marble
vanity tops, lavatory waste outlets

Lightfoot (tt/ayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-416.4 and 18-29-416.5 (new) regulating
movable lavatory systems and tempered water for
public handwashing facilities

Lightfoot (Mayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-418.3 (new) requiring movable sink systems
to comply with AStt/E A112.19.12

Lightfoot (tt/ayor) 02021-4134

Referred lC.J.p.3a222l Zoning

1 B-29 -41 9.2 fu rther reg u lati n g s u bstitutio ns for
water closets

Lightfoot (lvlayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-420.3 repeal and replace of section
governing water closet seats

Lightfoot (Mayor) 02021-4134

Referred [C.J.p.3a222] Zoning

18-29-420.7 repeal of section in entirety

Lightfoot (lvlayor) 02021-4134

Referred [C.J.p.3a222] Zoning

18-29-423.3 (new) regulating footbath and
pedicure bath water temperature

Lightfoot (l\4ayofl 02021'4134

Referred 1C.J.P.342221 Zoning

18-29-424 repeal and replace of section governing
fittings for various faucets and fittings

Lightfoot (tt/ayor) 02021'4134

Referred lC.J.p 3a2221 Zoning
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18-29-426 (new) regulating sanitary floor sinks

Lightfoot (lMayor) 02021-4134

Referred lC J.p.3a2221 Zoning

18-29-501.5 technical updates to provision
governing water heater labeling

Lightfoot (lVlayofl 02021-4134

Referred IC.J.P 3a2221 Zoning

18-29-501 .6 updating Code reference for section
governing tankless water heaters

Lightfoot (lVlayor) 02021-4134

Referred lC.J.p 3a2221 Zoning

18-29-502.1 technical updates to section governing
water heaters

Lightfoot (lvlayoQ 02021-4134

Referred 1C.J.P.342221 Zoning

18-29-504.8 further regulating requirements for pan

for storage-tank type water heaters and hot water
storage tanks

Lightfoot (tt/ayor) 02021-4134

Referred lC J.p.3a2221 Zoning

1 8-29-505.1 replacing written insulation
requirements for unfired hot water storage tanks
with equation

Lightfoot (NnayoQ 02021-4134

Referred IC.J.P 3a2221 Zoning
'18-29-601 .1 thru '18-29-601 .3 updating
requirements and Code references for materials,
design and installation of water supply systems for
use in connection with human occupancy

Lightfoot (lvlayor) 02021-4134

Referred 1C.J.P.342221 Zonlng

1 8-29-603 modifying provisions governing water
service, including size of water service pipe and
water meter and metered service

Lightfoot (t\4ayor) 02021-4134

Referred IC J.p.3 222] Zoning

18-29-604 1 replacing Commissioner of Water
lVlanagement with Commissioner of Buildings for
approval of methods utilized to determine pipe
sizes

Lightfoot (Nlayor) 02021-4134

Referred IC J.p 3a222] Zoning

MUNICIPAL CODE AMENDMENTS

Title 1B - Buildinq lnfrastructure

Ch. 29 Plumbinq

18-29-604.10 modifying provision governing size of
main supply, principal supply, branch supply, riser,

distributing or branch distributing pipes

Lightfoot (tt/ayor) 02021-4134

Referred [C.J.P.34222] Zoning

18-29-604.11 repeal and replace of section
governing individual pressure balancing in-line
valves for individual fixture fittings

Lightfoot (l\nayor) 02021-4134

Referred lC.J.P.3a222l Zoning

1 8-29-604.3 further regulating water distribution
system design criteria

Lightfoot (lVlayor) 02021-4134

Referred 1C.J.P.342221 Zoning

18-29-604.4 further regulating maximum flow and
water consumption for plumbing fixtures and fixture
fittings

Lightfoot (t\4ayor) 02021-4134

Referred [C.J.P.34222] Zoning

18-29-604.4.1 (new) requiring new and replace
water closets and other valves and private
residential lavatory faucets to meet specifications
required by US EPA WaterSense program

Lightfoot (lvlayor) 02021-4134

Referred 1C.J.P.342221 Zoning

18-29-604.4.2 repeal of section in entirety

Lightfoot (tt/ayor) C2021-4134

Referred 1C.J.P.342221 Zoning

18-29-604.5 modifying minimum pipe size for
various water supply PiPes

Lightfoot (lt/ayor) 02021-4134

Referred [C.J.P.3 222] Zoning

1 8-29-604.8.1 further regulating valve design

Lightfoot (lMayor) 02021-4134

Referred 1C.J.P.342221 Zoning

18-29-604 9 regulating water hammers

Lightfoot (t\4ayor) 02021-4134

Referred lC.J.P.3a222l Zoning

18-29-605 10 regulating flexible water connectors

Lightfoot (tvlayor) 02021-4134

Referred lC J P.3a2221 Zoning
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MUNICIPAL CODE AMENDMENTS

Title 1B - Buildinq lnfrastructure

Ch. 29 Plumbinq

18-29-605.14 further regulating copper pipes and
joints therewlth

Lightfoot (lt/ayor) 02A21-4134

Referred lC J.P.342221 Zoning

18-29-605.15 further regulating copper tubing and
joints therewith

Lightfoot (lVayor) 02021-4134

Referred lC.J.p.3a222l Zoning

1 8-29-605.28 setting permissible exceptions to
Section 18-29-605 and correcting capitalization
and grammar

Lightfoot (lvlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

1 8-29-605. 3 further regulatin g allowable lead
content of water supply pipe and fittings

Lightfoot (lMayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-605.6 modifying standards for various pipe
fittings

Lightfoot (lVlayor) 02021-4134

Referred lC J.p.342221 Zoning
'1 8-29-606. 1 mod ifying regulations regarding
location of full-open valves

Lightfoot (t\4ayor) 02021-4134

Referred IC J.p.3a2221 Zoning

18-29-606 2 (1) modifying regulations for location
of shut-off valves

Lightfoot (I\/ayor) 02021-4134

Referred lC.J.p 342221 Zoning
.18-29-606.5.1.1 removing requirement for
hydropneumatics systems materials and
construction to be in accordance with ASIVIE Rules

Lightfoot (lVlayor) 02021-4134

Referred [C.J.P 342221 Zoning

18-29-606 5.3.1 adding approval authority for
check valve installation for Commissioner of
Buildings

Lightfoot (lVlayo0 02021-4134

Referred IC J.p 3a2221 Zoning

1 8-29-606.5 4.3 capitalization correction

Lightfoot (lt/ayor) 02021-4134

Referred IC J P 34222] Zoning

MUNICIPAL CODE AMENDMENTS

Title 1B - Bu I nfra strr rctt t re

Ch. 29 Plumbinq

18-29-606.6 allowing testing of water distribution
system in buildings without presence of plumbing

inspector

Lightfoot (l\4ayor) 02021'4134

Referred 1C.J.p.342221 Zoning

18-29-607 repeal and replace of section governing
hot water supply system

Lightfoot (lMayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-608.16.4 removing requirement that
plumbing inspector be present for annual drain and
flush of certain fire protection equipment

Lightfoot (lVlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-701 various modifications, Code reference
updates and corrections to section governing
sanitary drainage

Lightfoot (Ntlayor) 02021-4134

Referred [C.J.p.342221 Zoning

18-29-702 repeal and replace of section governing
materials for sanitary drainage and vent pipes

Lightfoot (l\4ayor) 02021-4134

Referred [C.J.p.342221 Zoning

1 B-29 -7 03.2 and 1 8-29 -7 03.4 f u rther reg u lati n g

drainage pipes in filled ground and existing building
sewers and drains

Lightfoot (Nnayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-704.5 repeal of section in entirety

Lightfoot (lVlayor) 02021-4134

Referred lC.J.p.3a222l Zoning

1 8-29-7 05.1 0. 1 technical correction

Lightfoot (tVayor) 02021-4134

Referred lC.J p.3a2221 Zoning

18-29-705.14 thru 18-29-705.16 (new) regulating
joints between polyethylene plastic, polyolefin
plastic and polyvinylidene fluoride plastic

Lightfoot (tVayor) 02021-4134

Referred lC J p 342221 Zoning

1 B-29 -7 05.1 B updating standards a nd otherwi se
modifying provision governing joints between
different piping materials

Lightfoot (lVlayor) 02021-4134

Referred IC J.p.3a2221 Zoning
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MUNICIPAL CODE AMENDMENTS

Title 18 - B lnfrastructure

Ch. 29 Plumbinq

18-29-705.19 updating Code section number for
drainage slip joints

Lightfoot (tVlayoQ 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-705.20 updating Code section number and
technical corrections to section governing caulking
ferrules

Lightfoot (l\4ayor) 02021-4134

Referred lC.J.p.3a222l Zoning

1 8-25-7 05.21 and 1 8-29-7 05.2 1 (new) reg u lati n g

soldering bushings and stainless steel drainage
systems

Lightfoot (lVlayor) 02021-4134

Referred lC J.p.3a2221 Zoning

18-29-705.4 deleting section pertaining to brass
pipes and fittings

Lightfoot (Mayor) 02021-4134

Referred lC.J.p.3a222l Zoning

1 8-29-7 05.5.2 and 1 8-29-705.5.3 further regulating
compression gasket joints and mechanical joint
couplings

Lightfoot (lt/ayor) 02021-4134

Referred lC J.p.342221 Zoning

1 8-29-7 06.2 establishin g exception to requirements
for obstructions to piping flow

Lightfoot (lvlayor) 02021-4134

Referred lC.J p.342221 Zoning

18-29-707.1 removing general exception to
prohibition of types of joints and connections and
adding specific exception for solvent-cement joints
between different kinds of plastic pipe

Lightfoot (tvlayor) 02021-4134

Referred 1C.J.P.342221 Zoning

18-29-709.1 repeal and replace of table of
drainage fixture units for fixtures and groups

Lightfoot (lVayor) 02021-4134

Referred 1C.J.p.342221 Zoning

1B-29-709 3 amending section to pertain to
conversion of gallon-per-minute flow to drainage
fixture unit values

Lightfoot (lt/ayo| 02021-4134

Referred lC.J p 342221 Zoning

MUNICIPAL COD E AMENDMENTS

Title 18 - Buildinq lnfrastructure

Ch. 29 Plumbinq

1B-29-7O9.5 modifying drainage fixture values for
indirect waste receptors, and adding new
subsection governing clear-water waste receptors

Lightfoot (l\/layor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-710.1.1 modifying section to pertain to sizing
building drains and building sewers for combined
sanitary and storm drainage

Lightfoot (lVayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-710.1.2 modifying exception to minimum
required size for water closets or pedestal urinal
branches by increasing fixture units and maximum
water closets per vertical stack and horizontal
branch

Lightfoot (Mayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-710.3 decreasing minimum diameter for
underground drainage piping

Lightfoot (Nnayor) 02021-4134

Referred lC-J.p.342221 Zoning

18-29-710A correction of typo and increasing
maximum number of drainage fixture units lor 12-
inch diameter pipes at 1/16 inch slope per foot

Lightfoot (tt/ayor) 02421-4134

Referred 1C.J.p.342221 Zoning

18-29-710E increasing maximum number of fixture
units that may be connected to horizontal fixture
branches and stacks and adding footnotes

Lightfoot (tVayor) 02021-4134

Referred lC.J.p.3a222l Zoning

18-29-802.1.1 thru 1 8-29-802.1.3 updating
provision on indirect waste pipes for various
equipment, machines and sinks, floor drains and
potable clear-water waste, and swimming pools,
and adding exceptions thereto

Lightfoot (l\4ayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-802 1.6 thru '18-29-802.1.7 updating
provisions governing discharge from commercial
dishwashing machines and sinks, and adding
exceptions thereto

Lightfoot (lVayor) 02021'4134

Referred [C.J.p 34222] Zoning
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MUNICIPAL CODE AMENDMENTS

Title 1B - Buil I nfrastrrrcture

Ch. 29 Plumbinq

1 8-29-802.2 thru 1 8-29-802.4 updatin g provisions
governing materials, joints, connections and
installation of indirect waste piping, and waste
receptors

Lightfoot (lt/ayor) 02021-4134

Referred lC.J p.342221 Zoning

18-29-902.1 updating Code reference for materials
and methods used for construction and installation
of venting systems

Lightfoot (lt/ayor) 02021-4134

Referred 1C.J.p.342221 Zoning

18-29-902.4 subsection on water proofing of
openings deleted

Lightfoot (tt/ayor) 02021-4134

Referred lC.J.p.3 222l Zoning

18-29-903.5 technical update to section governing
vent headers

Lightfoot (lVlayor) 02021'4134

Referred [C.J p.34222] Zoning

18-29-904.1 and 1 B-29-904.2 updating provisions
for required vent terminals and frost closures

Lightfoot (lvlayor) 02021-4134

Referred [C.J.p.34222] Zoning

18-29-904.4 thru 1 8-29-904.6 updating provisions
governing prohibited use and location of vent
terminals, and extension of vent pipes outside
structure

Lightfoot (lMayor) 02021-4134

Referred lC.J p.342221 Zoning

18-29-906.1 adding exception to provision
regulating distance of fixture traps from protecting
vents

Lightfoot (tt/ayor) 02021-4134

Referred lC.J.p 3a2221 Zoning

18-29-914.2 updating provision governing size and
connection of relief vent

Lightfoot (lVayo| 02021-4134

Referred lC J p 3a2221 Zoning

18-29-9'1 5.1 requiring venting of horizontal offsets
of drainage stacks

Lightfoot (lvlayor) 02021 4134

Referred lC -) p.3a2221 Zoning

MUNICIPAL COD E AMENDMENTS

Title 1B - Buildinq lnfrastructure

Ch. 29 Plumbinq

18-29-916.1 thru 18-29-916.5 repeal and replace of
section governing vent pipe sizing

Lightfoot (tvlayor) 02021-4134

Referred 1C.J.P.342221 Zoning

Ch. 36 Reference Standards

18-36-010 modifying reference standards and
editions

Lightfoot (l\nayor) 502021-3239

Referred [C.J.p. 32691] Zoning

Passed as [C.J.p. 35949]
Substitute

PARKING

Buffer Zones

3244 N Lincoln Ave

Zone No. 383 - remove

I\nartin (47) 02021-3271

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35765] 502021-4166
6821 S IVlarshfield Ave

lVloore (17) 02021-3676

Referred [C.J.p. 36698] Pedestrian and
Traffic Safety

Handicapped

1125W 101st St

Austin (34) 02021-3819

Referred [C.J.p. 36708] Pedestrian and
Traffic Safety

122\N 103rd Pl

Austin (34)

Direct lntroduction

02021-3444

Pedestrian and
Traffic Safety

so2021-4153Passed [C.J.p 35755]

1 10 W 104th Pl

Austin (34)

Referred [C J p. 36708]

227 W 107th Pl

Austin (34)

Referred [C J.p 36708]

02021-3810

Pedestrian and
Traffic Safety

02021-3654

Pedestrian and
Traffic Safety
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PARKING

Handicapped

1233W111th Pl

Austin (34)

Referred [C J p. 36708]

1334W111thPl

Austin (34)

Direct lntroduction

Passed [C.J.p. 3575a]

1425W 112th Pl

Austin (34)

Direct lntroduction

Passed [C.J.p. 35754]

58W112rhSt
Austin (34)

Direct lntroduction

Passed [C.J.p. 35755]

1239 W'l'l2th St

Austin (34)

Direct lntroduction

Passed [C.J.p. 3575a]

1477 W 114th Pl

Austin (34)

Referred [C.J.p 36709]

660 W 117th St

Austin (34)

Direct lntroduction

Passed [C.J.p 35754]

660W117thSt
Austin (34)

Referred [C J.p.32581]

Passed [C J p.35753]

349 W 124th St

Austin (34)

Referred [C J.p. 36709]

02021-3818

Pedestrian and
Traffic Safety

02021-3330

Pedestrian and
Traffic Safety

so2021-4153

C2021-3327

Pedestrian and
Traffic Safety

so2021-4153

02021-3400

Pedestrian and
Traffic Safety

so2021-4'153

02021-3328

Pedestrian and
Traffic Safety

so2021-4'153

02021-3812

Pedestrian and
Traffic Safety

02021-3326

Pedestrian and
Traffic Safety

so2021-4153

02021-2491

Pedestrian and
Traffic Safety

so2021-4153

02021-3815

Pedestrian and
Traffic Safety

PARKING

Handicapped

2134W 1gth St

Sigcho-Lopez (25)

Direct lntroduction

02021-3302

Pedestrian and
Traffic Safety

so2021-4153

02021-3362

Pedestrian and
Traffic Safety

so2021-4153

02021-3372

Pedestrian and
Traffic Safety

so2021-4153

02021-3418

Pedestrian and
Traffic Safety

so2021-4153

02021-3310

Pedestrian and
Traffic Safety

so2021-4153

C2021-2746

Pedestrian and
Traffic Safety
so2021-4153

02021-2755

Pedestrian and
Traffic Safety

so2021-4153

o2021 -3309

Pedestrian and
Traffic Safety

so2021-4153

02021-4007

Pedestrian and
Traffic Safety

Passed lC.J.p.357a7)
2339 W 24th St

Sigcho-Lopez (25)

Direct lntroduction

Passed [C.J.p. 35747]

2334 W 25th St

Burnett (27)

Direct lntroduction

Passed [C.J.p. 35749]

2621 W 25th St

Scott, Jr. (24)

Direct lntroduction

Passed lC.J.p.357a7l
3550 W 25rh St

Rodriguez (22)

Direct lntroduction

Passed [C.J p. 357a5]

3550 W 25th St

Rodriguez (22)

Referred [C.J.p. 32578]

Passed {C.J.p.357  )

3655 W 25th St

Rodriguez (22)

Referred [C.J.p. 32578]

Passed lC.J.p.357aal
3655 W 25th St

Rodriguez (22)

Direct lntroduction

Passed [C.J p 35745]

1039 W34th Pl

Thompson (1.1)

Referred [C.J p 36697]
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PARKING

Handicapped

531 W42nd Pl

Thompson (1 1)

Referred [C.J.p. 36697]

452W 46th St

Thompson ('l'1)

Referred [C.J p. 36697]

1403 E 49th St

King (4)

Referred [C.J.p. 36695]

657 E 50rh Pl

Kins (4)

Referred [C.J.p. 36695]

5346 W 54th St

Tabares (23)

Direct lntroduction

Passed [C.J.p. 357a6]

3737 W 56th Pl

Tabares (23)

Direct lntroduction

Passed [C.J p. 35746]

3734W 56th St

Tabares (23)

Direct lntroduction

Passed [C.J.p. 35746]

3724W 57th Pl

Remove

Tabares (23)

Referred lC J.p.367121

3859 W 59th Pl

Tabares (23)

Referred [C.J p 34135]

[C J p 357a6]

02021-4008

Pedestrian and
Traffic Safety

02021-4009

Pedestrian and
Traffic Safety

02021-4001

Pedestrian and
Traffic Safety

02021-4002

Pedestrian and
Traffic Safety

02021 -3303

Pedestrian and
Traffic Safety
so2021-4153

02021-3504

Pedestrian and
Traffic Safety
so2021-4153

02021-3343

Pedestrian and
Traffic Safety

so2021-4153

02021-4046

Pedestrian and
Traffic Safety

02021-3171

Pedestrian and
Traffic Safety

so2021-4153

PARKING

Handicapped

3517 W 60th Pl

Remove

Tabares (23)

Referred [C.J.p.28403]

Passed [C.J.p. 35762]

329 W 61st St

Taylor (20)

Direct lntroduction

Passed [C.J.p. 35739]

3716 W63rd Pl

Remove

Tabares (23)

Referred [C.J.p.36712]

5156 W63rd Pl

Quinn ('13)

Referred [C.J.p. 36698]

5754W 63rd Pl

Quinn (13)

Referred [C.J.p. 36698]

6738 W 63rd St

Quinn (13)

Referred [C.J.p.34134]

Passed [C.J.p. 35736]

5823W64th Pl

Remove

Quinn (13)

Referred [C.J.p.36711]

6842W 64th Pl

Tabares (23)

Referred [C J.p 36701]

6607 W 64th Sr

Tabares (23)

Direct lntroduction

Passed [C.J.p 35746]

02021-723

Pedestrian and
Traffic Safety

so2021-4153

o2021 -3305

Pedestrian and
Traffic Safety
so2021-4153

02021-4047

Pedestrian and
Traffic Safety

02021-3806

Pedestrian and
Traffic Safety

02021-3662

Pedestrian and
Traffic Safety

02021-3156

Pedestrian and
Traffic Safety

so2021-4153

02021-3660

Pedestrian and
Traffic Safety

02021-4018

Pedestrian and
Traffic Safety

02021-3274

Pedestrian and
Traffic Safety

so2021-4153

Passed
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PARKING

Handicapped

6618 W64th St

Tabares (23)

Referred [C.J p 36701]

2040 w 70th Pl

tVloore ('17)

Referred [C.J p. 36699]

1751 W71st St

tVoore ('17)

Referred [C J p. 36699]

438 E 72nd St

Sawyer (6)

Referred [C.J.p. 36695]

2300 W 72nd St, 7152 S Oakley Ave

Curtis (18)

Referred [C.J.p. 32575]

lC.J.p. 357371

PARKING

Handicapped

1436 W Both St

Brookins (21)

Direct lntroduction

Passed

1454W 73rd Pl

tvloore (17)

Referred [C.J p. 366e9]

02021-4017

Pedestrian and
Traffic Safety

02021-3451

Pedestrian and
Traffic Safety

C2021-3675

Pedestrian and
Traffic Safety

02021-4107

Pedestrian and
Traffic Safety

02021-2811

Pedestrian and
Traffic Safety

so2021-4153

02021-3677

Pedestrian and
Traffic Safety

02021-3674

Pedestrian and
Traffic Safety

02021-2809

Pedestrian and
Traffic Safety

s02021-4153

02021-3318

Pedestrian and
Traffrc Safety

s02021-4153

02021-2709

Pedestrian and
Traffic Safety
so2021-4153

Passed lC.J.p.357a2l
2034 E B2nd Pl

Curtis (18)

Direct lntroduction

Passed [C.J.p. 35737]

3045 W 83rd Pl

Curtis (18)

Referred [C.J.p. 32575]

Passed [C.J.p. 35737]

1219W 83rd St

Brookins (21)

Referred [C.J.p.30218]

Passed [C.J.p. 357a0]

1547 S 83rd St

Remove

Brookins (21)

Referred [C.J.p. 36712]

3728W B3rd St

Curtis (18)

Direct lntroduction

Passed [C.J.p. 35738]

3820 W 83rd St

Remove

Curtis (18)

Referred [C.J.p. 32589]

Passed [C.J.p. 35737]

3709 W B4th Pl

Curtis (18)

Referred [C J p. 32575]

Passed [C.J.p. 35737]

02021 -3350

Pedestrian and
Traffic Safety

so2021-4153

02021-3277

Pedestrian and
Traffic Safety

so2021-4153

02021-2810

Pedestrian and
Traffic Safety

so2021-4153

02021-1532

Pedestrian and
Traffic Safety

so2021-4153

02021-4119

Pedestrian and
Traffic Safety

02021-3325

Pedestrian and
Traffic Safety
so2021-4153

02021-2598

Pedestrian and
Traffic Safety

so2021-4153

02021-2816

Pedestrian and
Traffic Safety

so2021-4153

905 W 75th St

IVloore (17)

Referred [C J.p. 36699]

3820 W 76th Pl

Curtis (18)

Referred [C.J.p.32575]

[C.J.p. 35737]Passed

1248W 80th St

Brookins (21)

Direct lntroduction

Passed lC J.p.357a2)
1428W 80th St

Brookins (2'1 )

Referred lC.J.p 325771

Passed [CJp 35741]
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PARKING

Handicapped

3800 w B6rh st
Curtis (18)

Direct lntroduction

C)2021-3348

Pedestrian and
Traffic Safety

so2021-4153

02021-3622

Pedeslrian and
Traffic Safety

02021-4114

Pedestrian and
Traffic Safety

02021-3317

Pedestrian and
Traffic Safety
so2021-4153

02021-2711

Pedestrian and
Traffic Safety

s02021-4153

02021-3178

Pedestrian and
Traffic Safety
so2021-4153

02021-3353

Pedestrian and
Traffic Safety

so2021-4153

02021-2097

Pedestrian and
Traffic Safety
so2021-4153

02021-2707

Pedestrian and
Traffic Safety

s02021-4153

PARKING

Handicapped

1310 W g8th St

Brookins (21)

Direct lntroduction

02021-3316

Pedestrian and
Traffic Safety

so2021-4153

02021-3678

Pedestrian and
Traffic Safety

C2021-2099

Pedestrian and
Traffic Safety

so2021-4153

C2021-3811

Pedestrian and
Traffic Safety

02021-3816

Pedestrian and
Traffic Safety

o2020-2459

Pedestrian and
Traffic Safety
so2021-4153

02021-2463

Pedestrian and
Traffic Safety

so2021-4153

02021-1535

Pedestrian and
Traffic Safety

so2021-4153

02021-2100

Pedestrian and
Traffic Safety

so2021-4153

Passed

730 E BBth St

Harris (B)

Referred

[C.J.p. 35738] Passed [C.J.p. 35741]

7748 S Aberdeen St

lVloore (17)

Referred [C.J.p. 36698]

S3l3SAberdeenSt
Brookins (21)

Referred [C.J.p. 31403]

Passed [C.J.p. 357a1]

10218 S Aberdeen St

Austin (34)

Referred [C.J.p. 36707]

12233 S Aberdeen St

Austin (34)

Referred [C.J.p. 36707]

736 N Ada St

Burnett (27)

Referred 1C.J.p.177181

[C.J.p. 357a9]Passed
4834 S Ada St

Taylor (20)

Referred [C.J.p. 32575]

lC.J.p. 357381Passed

8404 S Ada St

Brookins (21)

Referred lC.J.p. 302171

lC.J.p. 357401Passed

9435 S Ada St

Brookins (21)

Referred

[C.J.p. 36696]

2846 E 89th St

Sadlowski Garza (10)

Referred [C.J p. 36697]

326 W 90th Pl

Brookins (21)

Direct lntroduction

Passed [C.J.p. 35741]

326 W 90th Pl

Brookins (21)

Referred \C.J.p.325771

Passed [C.J.p.35741]
366 E 91st St

Beale (9)

Referred [C.J.p.34132]

Passed [C.J.p. 35736]

1640 W 93rd St

Brookins (21)

Direct lntroduction

Passed lC.J.p.357 2l
1408 W 94th St

Brookins (21)

Referred [C J.p. 31403]

Passed [C.J.p 357a1]

1310 W g8th St

Brookins (21)

Referred [C.J.p 32577)

Passed [CJp 35741]

[C J p.31403]

[C.J.p 35741]Passed
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PARKING

Handicapped

4124 W Adams St

Ervin (28)

Referred [C J p.29365]

Passed [C.J.p. 35750]

4411 W Adams St

Ervin (28)

Referred [C.J.p.30219]

Passed [C.J.p. 35750]

4443 W Adams St

Ervin (28)

Referred [C.J.p. 32580]

Passed [C.J.p 35750]

4443 W Adams St

Ervin (28)

Direct lntroduction

Passed [C.J p. 35751]

4931 WAdams St

Ervin (28)

Referred [C J.p. 36705]

4824W Addison St

Reboyras (30)

Referred lC.J.p.28ao2l

Passed [C.J.p. 35752]

5448 W Agatite Ave

Remove

Sposato (38)

Referred [C.J p 31411]

Passed [C J.p. 35762]

1712 WAlbion Ave

Hadden (49)

Direct lntroduction

Passed [C J.p. 35761]

1350 N A(esian Ave

lVlaldonado (26)

Referred [CJp 36702]

PARKING

Handicapped

02021-1187

Pedestrian and
Traffic Safety

so2021-4153

02021-1542

Pedestrian and
Traffic Safety

so2021-4153

02021-2834

Pedestrian and
Traffic Safety

so2021-4153

02021 -3300

Pedestrian and
Traffic Safety

so2021-4153

02021-4025

Pedestrian and
Traffic Safety

02021-554

Pedestrian and
Traffic Safety
so2021-4153

02021-1980

Pedestrian and
Traffic Safety

so2021-4153

02021-3517

Pedestrian and
Traffic Safety

so2021-4153

02021-4095

Pedestrian and
Traffic Safety

6600 N Artesian Ave

Silverstein (50)

Direct lntroduction

Passed [C.J.p.35761]
6732 S Artesian Ave

tvloore (17)

Referred [C.J.p. 36698]

7336 S Artesian Ave

Curtis (18)

Referred [C.J.p. 32575]

Passed [C.J.p. 35737]

2754 W Arthur Ave

Silverstein (50)

Direct lntroduction

Passed [C.J.p,35761]
2506 W Augusta Blvd

IValdonado (26)

Referred [C.J.p.28a01]

Passed lC.J.p.357a7l
5419 WAugusta Blvd

I\Xitts (37)

Referred [C.J.p.34136]

Passed [C.J.p. 35757]

1417 N Austin Blvd

Taliaferro (29)

Direct lntroduction

Passed [C.J.p.35752]
8128 S Avalon Ave

Harris (8)

Referred [C J.p. 36696]

10747 S Avenue H

Sadlowski Garza (10)

Referred [C J.p 3a132]

02021-3475

Pedestrian and
Traffic Safety

so2021-4153

02021-3679

Pedestrian and
Traffic Safety

02021-2815

Pedestrian and
Traffic Safety

so2021-4153

02021-3512

Pedestrian and
Traffic Safety
so2021-4153

02021-538

Pedestrian and
Traffic Safety

so2021-4'153

02021 -3008

Pedestrian and
Traffic Safety
so2021-4153

02021-3370

Pedestrian and
Traffic Safety

so2021-4153

02021-3626

Pedestrian and
Traffic Safety

02021-3129

Pedestrian and
Traffic Safety

so2021-4153Passed [C.J.p 35736]
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PARKING

Handicapped

PARKING

Handicapped

10632 S Avenue L

Sadlowski Garza (10)

Referred [C.J.p. 3a132]

Passed [C.J.p. 35736j
1 0632 S Avenue L

Sadlowski Garza (10)

Referred [C.J.p. 36696]

848 N Avers Ave

l\4itts (37)

Direct lntroduction

Passed [C.J.p. 35758]

5331 S Avers Ave

Tabares (23)

Referred [C.J.p. 36701]

7211 S Avers Ave

Quinn (13)

Referred [C.J.p. 36697]

3355 W Balmoral Ave

Nugent (39)

Direct lntroduction

Passed [C.J.p. 35759]

3910 W Barry Ave

Reboyras (30)

Referred [C.J.p. 30220]

Passed [C.J.p.35752]
3955 W Barry Ave

Reboyras (30)

Referred [C.J.p. 36706]

3325 W Beach Ave

tvlaldonado (26)

Referred [C.J.p 36702]

02021-3128

Pedestrian and
Traffic Safety

so2021-4153

02021-3657

Pedestrian and
Traffic Safety

02021-3522

Pedestrian and
Traffic Safety
so2021-4153

02021-4012

Pedestrian and
Traffic Safety

02021-3808

Pedestrian and
Traffic Safety

02021-3487

Pedestrian and
Traffic Safety

so2021-4153

02021-1348

Pedestrian and
Traffic Safety
so2021-4153

C2021-3694

Pedestrian and
Traffic Safety

o202'1-3639

Pedestrian and
Traffic Safety

3511 WBeachAve
lValdonado (26)

Direct lntroduction

Passed [C.J.p. 357a9]

3514 W Beach Ave

l\4aldonado (26)

Direct lntroduction

02021-3415

Pedestrian and
Traffic Safety

so2021-4153

Passed [C.J.p. 357a9]
3147 W Belden Ave

Waguespack (32)

Referred [C.J.p. 36707]

02021-3405

Pedestrian and
Traffic Safety
so2021-4153

02021-3620

Pedestrian and
Traffic Safety

10918 S Buffalo Ave

Sadlowski Garza (10) 02021-2992

Referred IC.J.p.341321 Pedestrian and
Traffic Safety

Passed [C.J.p. 35736] 502021-4153
5323 W Byron St

Sposato (38) 02021-3232

Referred [C J.p. 34137] Pedestrian and
Traffic Safety

Passed [C.J.p. 35759] 502021-4153
10133 S Calhoun Ave

tt/itchell (7) 02021-4155

Referred [C.J.p. 36696] Pedestrian and
Traffic Safety

1307 N California Ave, '1313 N California Ave

IVlaldonado (26) 02021-2489

Referred [C.J.p. 32578] Pedestrian and
Traffic Safety

Passed [C.J.p. 35748] 502021-4153
1307 N Callfornia Ave, 13'l 3 N California Ave

tt/aldonado (26) 02021-3280

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35748] 502021-4153
3366 S Calumet Ave

King (4) 02021-3997

Referred [C J.p. 3669a] Pedestrian and
Traffic Safety
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PARKING

Handicapped

B2B N Campbell Ave

Maldonado (26) 02021-3314

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35748] 502021-4153
828 N Campbell Ave

It/aldonado (26) 02021-2480

Referred [C.J.p 32578] Pedestrian and
Traffic Safety

Passed [C.J.p. 35748] 502021-4153
6635 N Campbell Ave

Silverstein (50) 02021-3532

Direct [C.J.p. 35762] Pedestrian and
lntroduction Traffic Safety

Passed [C.J.p. 35762] 502021-4153
7918 S CampbellAve

Curtis (18) 02021-3682

Referred [C.J.p. 36699] Pedestrian and
Traffic Safety

3735 W Carmen Ave, 374'l W Carmen Ave

Nugent (39) 02021-3948

Referred [C J p 36709] Pedestrian and
Traffic Safety

4549 W Carmen Ave

Nugent (39) 02021-3464

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35759] 502021-4153
5332 S Carpenter St

Taylor (20) 02021-3307

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C J.p. 35739] 502021-4153
8930 S Carpenter St

Brookins (21) 02021-3410

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C J p. 35743] 502021-4153
8930 S Carpenter St

Brookins (21) 02021'3686

Referred [C.J.p. 36700] Pedestrian and
Traffic Safety

PARKING

Handicapped

9616 S Carpenter St

Brookins (21)

Direct lntroduction

Passed [C.J.p. 35743]
1 1308 S Carpenter St

Austin (34)

Referred [C.J.p. 36708]

6'126 S Central Ave

Quinn (13)

Referred [C.J.p.3a133]

Passed [C.J.p. 35736]

1747 N Central Park Ave

[/laldonado (26)

Referred [C.J.p. 36702]

2422 S Central Park Ave

Rodriguez (22)

Referred [C.J p. 30218]

Passed [C.J.p. 35743]

2749 S Central Park Ave

Rodriguez (22)

Referred [C.J.p. 36700]

420'l N Central Park Ave

Ramirez-Rosa (35)

Referred [C.J.p. 36709]

6033 S Champlain Ave

Taylor (20)

Direct lntroduction

Passed [C.J.p. 35739]

8648 S Champlain Ave

Sawyer (6) '

Referred [C.J.p. 36695]

02021 -3388

Pedestrian and
Traffic Safety

so2021-4153

02021-3827

Pedestrian and
Traffic Safety

02021-3158

Pedestrian and
Traffic Safety

so2021-4153

02021-4092

Pedestrian and
Traffic Safety

02021-1547

Pedestrian and
Traffic Safety
so2021-4153

02021-3940

Pedestrian and
Traffic Safety

02021-4183

Pedestrian and
Traffic Safety

02021-3287

Pedestrian and
Traffic Safety

so2021-4153

o2a21-4105

Pedestrian and
Traffic Safety



Date: 911412021

OFFICE OF THE CITY CLERK

CITY COUNCIL LEGISLATIVE INDEX 49

PARKING

Handicapped

2222W Charleston St

Waguespack (32)

Referred [C.J p. 31404]

Passed [C.J.p. 35753]

5743 N Christiana Ave

Nugent (39)

Direct lntroduction

Passed [C.J.p. 35759]

4321 N Cicero Ave

Gardiner (45)

Direct lntroduction

Passed [C.J.p. 35761]

733 S Claremont Ave

Ervin (28)

Referred [C.J.p. 29365]

Passed [C.J.p. 35749]

8055 S Clyde Ave

Harris (B)

Referred [C.J.p.34131]

Passed [C.J.p. 35735]

4152W Congress Pkwy

Ervin (28)

Referred [C.J.p. 32580]

Passed [C.J.p 35750]

4152W Congress Pkwy

Ervin (28)

Direct lntroduction

Passed [C J.p.35750]
4133 W Cornelia Ave

Reboyras (30)

Direct lntroduction

Passed [CJp 35752]

4133 W Cornelia Ave

Reboyras (30)

Referred [CJp 36706]

02021-1852

Pedestrian and
Traffic Safety

so2021-4153

02021-3466

Pedestrian and
Traffic Safety

so2021-4153

02021-3462

Pedestrian and
Traffic Safety

so2021-4153

02021-1182

Pedestrian and
Traffic Safety

so2021-4153

02021-2904

Pedestrian and
Traffic Safety
so2021-4153

02021-2831

Pedestrian and
Traffic Safety
so2021-4153

02021-3273

Pedestrian and
Traffic Safety

so2021-4153

o2021 -3359

Pedestrian and
Traffic Safety

s02021-4153

o2021 -3695

Pedestrian and
Traffic Safety

PARKING

Handicapped

4822W Cornelia Ave

Remove

Cardona, Jr. (31)

Referred IC.J.p.36712]

5029 W Cornelia Ave

Cardona, Jr. (31)

Direct lntroduction

Passed [C.J.p. 35753]

5029 W Cornelia Ave

Cardona, Jr. (31)

Referred [C.J.p. 32581]

Passed [C.J.p. 35753]
3244 W Cortez St

tt/aldonado (26)

Referred [C.J.p. 36702]

2223W Cortland St

Waguespack (32)

Referred [C.J p. 36707]

8123 S Crandon Ave

Harris (B)

Referred [C.J.p. 36696]

7735 S Cregier Ave

Harris (8)

Referred [C.J.p. 36696]

4138 W Crystal St

lVitts (37)

Direct lntroduction

Passed [C.J.p. 35757]

4050 W Cullerton St

Scott, Jr. (24)

Direct lntroduction

02021-3702

Pedestrian and
Traffic Safety

02021-3290

Pedestrian and
Traffic Safety

so2021-4153

02021-2605

Pedestrian and
Traffic Safety

so2021-4153

02021-4102

Pedestrian and
Traffic Safety

o2021-3619

Pedestrian and
Traffic Safety

02021-3440

Pedestrian and
Traffic Safety

02021-3439

Pedestrian and
Traffic Safety

02021-3469

Pedestrian and
Traffic Safety

so2021-4153

02021-3381

Pedestrian and
Traffic Safety
so2021-4153Passed [C.J p. 357a6]
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PARKING

Handicapped

5219 W Cullom Ave

Remove

Sposato (38)

Referred [C.J.p. 32590]

Passed [C.J.p. 35762]

5642W Dakin St

Sposato (38)

Direct lntroduction

Passed [C.J.p. 35759]

6160 N Damen Ave

Vasquez, Jr. (a0)

Direct lntroduction

Passed [C.J.p. 35760]

84llSDamenAve
Brookins (21)

Referred [C.J.p. 31403]

Passed [C.J.p.357a1]
2906 N Dawson Ave

Ramirez-Rosa (35)

Direct lntroduction

Passed [C.J.p. 35756]

5133 W Deming Pl

Cardona, Jr. (31)

Referred [C.J.p. 36706]

3218 W Dickens Ave

It/aldonado (26)

Referred [C.J.p. 36702]

3640 W Dickens Ave

Ramirez-Rosa (35)

Direct lntroduction

Passed [C.J p. 35756]

459 W Division St

Burnett (27)

Direct lntroduction

02021-2784

Pedestrian and
Traffic Safety

so2021-4153

02021-3494

Pedestrian and
Traffic Safety
so2021-4153

02021-3528

Pedestrian and
Traffic Safety

s02021-4153

02021-2098

Pedestrian and
Traffic Safety
so2021-4153

02021-3473

Pedestrian and
Traffic Safety

so2021-4153

02021-3707

Pedestrian and
Traffic Safety

02021-3634

Pedestrian and
Traffic Safety

02021-3529

Pedestrian and
Traffic Safety

s02021-4153

02021-3279

Pedestrian and
Traffic Safety

so2021-4153

PARKING

Handicapped

2606 W Division St

lValdonado (26)

Referred [C J p. 32578]

Passed [C.J.p. 35748]

9537 S Dobson Ave

Harris (B)

Referred [C.J.p. 36696]

9544 S Dobson Ave

Harris (8)

Direct lntroduction

Passed [C.J.p. 35735]

5107 N Drake Ave

Nugent (39)

Direct lntroduction

Passed [C.J.p. 35760]

8538 S Drexel Ave

Harris (8)

Referred [C.J.p. 36696]

4912W Drummond Pl

Remove

Cardona, Jr. (31)

Referred [C.J.p.36712]

5429W Drummond Pl

Reboyras (30)

Referred lC.J.p.28a02|

Passed [C.J.p. 35752]

7446 S Eberhart Ave

Sawyer (6)

Referred [C.J.p. 36695]

10616 S Eberhart Ave

Beale (9)

Referred lC J.p.34132)

Passed [C J p. 35735]

02021-2482

Pedestrian and
Traffic Safety

so2021-4153

02021-3623

Pedestrian and
Traffic Safety

02021-3503

Pedestrian and
Traffic Safety

so2021-4153

02021-3493

Pedestrian and
Traffic Safety

so2021-4153

02021-3624

Pedestrian and
Traffic Safety

C2021-3704

Pedestrian and
Traffic Safety

02021-553

Pedestrian and
Traffic Safety

so2021-4153

02021-4110

Pedestrian and
Traffic Safety

02021-3177

Pedestrian and
Traffic Safety

so2021-4153

Passed [C.J p 35749]
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PARKING

Handicapped

4900 W Eddy St

Cardona, Jr (31)

Referred [C.J p. 36706]

9120 S Eggleston Ave

Scott, Jr. (24)

Direct lntroduction

Passed lC.J.p 35747)
10523 S Eggleston Ave

Austin (34)

Direct lntroduction

Passed [C.J.p. 3575a]

llll8SEgglestonAve
Austin (34)

Referred [C.J.p. 36708]

3633 S Emerald Ave

Remove

Thompson (11)

Referred [C.J.p. 36710]

4210 S Emerald Ave

Thompson (11)

Referred [C.J.p. 36697]

8844 S Emerald Ave

Brookins (21)

Referred [C.J.p. 36700]

8844 S Emerald Ave

Brookins (21)

Direct Inlroduction

Passed [C.J.p. 35743]

BB53 S Emerald Ave

Brookins (21 )

Referred [CJp 28a00]

Passed [C.J.p.357a0]

02021-3703

Pedestrian and
Traffic Safety

02021 -3389

Pedestrian and
Traffic Safety

so2021-4153

02021-3331

Pedestrian and
Traffic Safety
so2021-4153

02021-3817

Pedestrian and
Traffic Safety

02021-4040

Pedestrian and
Traffic Safety

02021-4003

Pedestrian and
Traffic Safety

C2021-3687

Pedestrian and
Traffic Safety

02021-3411

Pedestrian and
Traffic Safety

so2021-4153

02021-658

Pedestrian and
Traffic Safety

so2021-4153

PARKING

Handicapped

953'l S Emerald Ave

Brookins (21)

Referred [C.J.p. 30218]

Passed [C.J.p. 357a0]

9533 S Emerald Ave

Brookins (2'l)

Direct lntroduction

Passed [C.J.p.35741]
9601 S Emerald Ave

Brookins (21)

Direct lntroduction

Passed lC.J.p.357a2l
10457 S Emerald Ave

Austin (34)

Referred [C.J.p. 36708]

527 W Englewood Ave

Taylor (20)

Referred [C.J.p. 32576]

Passed [C J.p.35738]
2141W Erie St

l\4aldonado (26)

Referred [C.J.p. 36702]

4952W Erie St

l\4itts (37)

Direct lntroduction

Passed [C.J.p. 35758]
81 16 S Escanaba Ave

lVlitchell (7)

Direct lntroduction

Passed [C J p. 35735]
7328 S Euclid Ave

lVitchell (7)

Direct lntroduction

02021-1529

Pedestrian and
Traffic Safety

so2021-4153

02021-3296

Pedestrian and
Traffic Safety

so2021-4153

02021-3374

Pedestrian and
Traffic Safety

s02021-4153

02021-3821

Pedestrian and
Traffic Safety

02021-2466

Pedestrian and
Traffic Safety
so2021-4153

02021-3802

Pedestrian and
Traffic Safety

02021-3509

Pedestrian and
Traffic Safety
so2021-4153

02021-3506

Pedestrian and
Traffic Safety
so2021-4153

02021-3441

Pedestrian and
Traffic Safety

so2021-4153Passed [CJp 35735]
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PARKING

Handicapped

6239 S Evans Ave

Taylor (20)

Referred [C.J.p. 32576]

Passed [C J.p.35738]
8034 S Evans Ave

Sawyer (6)

Referred [C.J.p. 36695]

3307 W Evergreen Ave

I\4aldonado (26)

Referred [C.J.p. 36702]

3353 W Evergreen Ave

It/aldonado (26)

Referred [C.J.p. 32578]

Passed [C.J.p. 357a8]

3417 W Evergreen Ave

It/aldonado (26)

Referred [C.J.p. 36702]

3441 W Evergreen Ave

IVlaldonado (26)

Referred [C.J.p. 36702]

3442W Evergreen Ave

It/aldonado (26)

Referred [C.J.p. 36702]

940 N Fairfield Ave

IValdonado (26)

Referred [C.J.p. 32579]

Passed [C.J.p. 35748]
940 N Fairfield Ave

lVlaldonado (26)

Direct lntroduction

Passed [C J.p 357a8]
'1 368 S Fairfield Ave

Ervin (28)

Referred [C.J.p 36705]

02021-2464

Pedestrian and
Traffic Safety

so2021-4153

02021-4108

Pedestrian and
Traffic Safety

02021-4101

Pedestrian and
Traffic Safety

02021-2485

Pedestrian and
Traffic Safety

s02021-4153

02021-4019

Pedestrian and
Traffic Safety

02021-3637

Pedestrian and
Traffic Safety

02021-3635

Pedestrian and
Traffic Safety

02021-2481

Pedestrian and
Traffic Safety

so2021-4153

02021-3313

Pedestrian and
Traffic Safety
so2021-4153

02021-4026

Pedestrian and
Traffic Safety

PARKI Ll

Handicapped

1524 N Fairfield Ave

N/aldonado (26)

Direct lntroduction

Passed [C.J.p. 35749]
2112W Farragut Ave

Vasquez, Jr (40)

Direct lntroduction

Passed [C.J.p. 35760]
3621 W Fifth Ave

Ervin (28)

Referred [C.J.p. 36705]

1427 W Flournoy St

Ervin (28)

Referred [C.J.p. 367051

3034 W Flournoy St

Ervin (28)

Referred [C.J.p. 36705]

6250 N Francisco Ave

Remove

Silverstein (50)

Referred [C.J.p. 36713]

6541 N Francisco Ave

Silverstein (50)

Direct lntroduction

Passed [C.J.p. 35761]

5844 W Giddings St

Gardiner (45)

Direct lntroduction

Passed [C.J.p.35761]
6109 W Giddings St

Sposato (38)

Referred [CJp 34137]

Passed [C.J p. 35758]

02021-3404

Pedestrian and
Traffic Safety

so2021-4153

02021-3460

Pedestrian and
Traffic Safety
so2021-4153

02021-4027

Pedestrian and
Traffic Safety

02021-4028

Pedestrian and
Traffic Safety

02021-4029

Pedestrian and
Traffic Safety

02021-3716

Pedestrian and
Traffic Safety

02021-3510

Pedestrian and
Traffic Safety
so2021-4153

02021-3489

Pedestrian and
Traffic Safety
so2021-4153

02021-3231

Pedestrian and
Traffic Safety

so2021-4153
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PARKING

Handicapped

PARKING

Handicapped

3147 S Giles Ave

Kins (a)

Referred [C.J p. 366e4]

4350 W Gladys Ave

Ervin (28)

Referred [C.J.p. 29366]

Passed [C.J.p. 35750]

5707 W Grace St

Sposato (38)

Direct lntroduction

Passed [C.J.p. 35759]

10638 S Green Bay Ave

Taylor (20)

Direct lntroduction

Passed [C.J.p. 35739]

5526 S Green St

Taylor (20)

Referred [C J.p. 36700]

9327 S Green St

Brookins (21)

Referred [C.J.p.28a00]

Passed [C.J.p. 35740]

9721 S Green St

Austin (34)

Direct lntroduction

Passed [C.J.p. 35755]

9745 S Green St

Austin (34)

Direct lntroduction

Passed [C J.p.35755]
10327 S Green St

Austin (34)

Direct lntroduction

o2021-3998

Pedestrian and
Traffic Safety

02021-1183

Pedestrian and
Traffic Safety

s02021-4153

02021-3480

Pedestrian and
Traffic Safety

s02021-4153

02021-3298

Pedestrian and
Traffic Safety

so2021-4153

C2021-3632

Pedestrian and
Traffic Safety

02021 -659

Pedestrian and
Traffic Safety

s02021-4153

02021-3452

Pedestrian and
Traffic Safety

so2021-4153

02021-3341

Pedestrian and
Traffic Safety
so2021-4153

02021-3332

Pedestrian and
Traffic Safety
so2a21 4153

11243 S Green St

Austin (34)

Direct lntroduction

Passed [C.J.p. 35755]

7455 N Greenview Ave

Hadden (49)

Direct lntroduction

Passed [C.J.p. 35761]

2433 W Grenshaw St

Remove

Ervin (28)

Referred [C.J.p. 32589]

Passed [C.J.p. 35750]

3845 W Grenshaw St

Scott, Jr. (24)

Direct lntroduction

Passed lC.J.p.357a7l
5700 W Grover St

Gardiner (45)

Direct lntroduction

Passed [C.J.p.35761]
2477 W Gunnison St

Vasquez, Jr. (40)

Direct lntroduction

Passed [C.J.p. 35760]

1354 N Hamlin Ave

IVlaldonado (26)

Referred [C J.p. 36702]

2423 N Hamlin Ave

Remove

Cardona, Jr. (31)

Referred lC.J.p 367121

02021-3401

Pedestrian and
Traffic Safety

so2021-4153

02021-3483

Pedestrian and
Traffic Safety

so2021-4153

C2021-2829

Pedestrian and
Traffic Safety
so2021-4153

02021 -3383

Pedestrian and
Traffic Safety

so2021-4153

02021-3459

Pedestrian and
Traffic Safety
so2021-4153

C2021-3514

Pedestrian and
Traffic Safety

so2021-4153

02021-4098

Pedestrian and
Traffic Safety

o2021 -3699

Pedestrian and
Traffic Safety

Passed [CJp 35754]
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PARKING

Handicapped

4926 N Hamlin Ave

Nugent (39)

Referred [C.J.p. 36709]

106 N Hamlin Blvd

Ervin (28)

Referred [C.J.p.30219]

Passed [C.J.p. 35750]
1620 N Harding Ave

Maldonado (26)

Referred [C.J.p. 36702]

1814 N Harding Ave

tt/aldonado (26)

Direct lntroduction

Passed [C.J.p. 357a9]

1849 N Harding Ave

tt/laldonado (26)

Referred [C.J.p. 36703]

2301 N Harding Ave

Ramirez-Rosa (35)

Direct lntroduction

Passed [C.J.p. 35756]

4420 N Harding Ave

Ramirez-Rosa (35)

Direct lntroduction

Passed [C J.p. 35756]

7133 S Harding Ave

Remove

Quinn (13)

Referred [C J.p. 36711]

8835 S Harper Ave

Harris (B)

Referred [C.J.p.3a131]

lC J.p. 357351

02021 -3950

Pedestrian and
Traffic Safety

02021-1541

Pedestrian and
Traffic Safety

so2021-4153

02421-3641

Pedestrian and
Traffic Safety

02021-3402

Pedestrian and
Traffic Safety
so2021-4153

02021-4093

Pedestrian and
Traffic Safety

02021-3527

Pedestrian and
Traffic Safety

so2021-4153

C2021-3521

Pedestrian and
Traffic Safety
so2021-4153

02021-3659

Pedestrian and
Traffic Safety

02021-2887

Pedestrian and
Traffic Safety

so2021-4153

PARKING

Handicapped

6557 S Harvard Ave

Taylor (20)

Direct lntroduction

02021-3306

Pedestrian and
Traffic Safety

so2021-4153

02021-3409

Pedestrian and
Traffic Safety

so2021-4153

02021 -3685

Pedestrian and
Traffic Safety

02021-3710

Pedestrian and
Traffic Safety

02021-3357

Pedestrian and
Traffic Safety

so2021-4153

02021-3672

Pedestrian and
Traffic Safety

02021-3516

Pedestrian and
Traffic Safety

so2021-4153

02021-4154

Pedestrian and
Traffic Safety

o2021 -3390

Pedestrian and
Traffic Safety
so2021-4153

Passed [C.J.p. 35739]
8135 S Harvard Ave

Brookins (21)

Direct lntroduction

Passed [C.J.p. 35743]
8135 S Harvard Ave

Brookins (21)

Referred [C.J.p. 36700]

4913 W Henderson St

Cardona, Jr. (31)

Referred [C.J.p. 36707]

4913 W Henderson St

Cardona, Jr. (31)

Direct lntroduction

Passed [C.J.p. 35753]
7140 S Hermitage Ave

It/oore ('1 7)

Referred [C.J.p. 36698]

6247 W Higgins Ave

Gardiner (45)

Direct lntroduction

Passed [C.J.p.35761]
2631 W Hirsch St

l\/aldonado (26)

Referred [C.J.p. 36703]

3426 W Hirsch St

lValdonado (26)

Direcl lntroduciion

Passed

Passed [C J.p 35749]
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PARKING

Handicapped

3426 W Hirsch St

It/laldonado (26)

Referred [C.J p. 31403]

Passed lC.J.p.357a7l
3536 W Hirsch St

It/aldonado (26)

Referred [C.J.p. 36703]

02021-3645

Pedestrian and
Traffic Safety

3546 W Hirsch St

lv'laldonado (26) 02021-539

Referred [C.J.p. 28401] Pedestrian and
Traffic Safety

Passed 1C.J.p.357471 502021-4153
3842W Hirsch St

lVlaldonado (26) 02021-1338

Referred [C.J.p. 30219] Pedestrian and
Traffic Safety

Passed 1C.J.p.357471 SO2021-4153
4059 W Hirsch St

It/aldonado (26) 02021-4020

Referred [C J.p. 36703] Pedestrian and
Traffic Safety

6259 W Holbrook St, 6045 N lVlcleod Ave

Nugent (39) 02021-3486

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35759] 502021-4153
3239 W Hollywood Ave

Remove

Nugent (39) 02021-4048

Referred [C.J.p.36713] Pedestrian and
Traffic Safety

2712 S Homan Ave

Rodriguez (22)

Referred [C.J.p.2Ba00]

02021-676

Pedestrian and
Traffic Safety
so2021-4153Passed [C.J.p. 35743]

2722 S Homan Ave

Rodriguez (22)

Direct lntroduction

PARKING

Handicapped

2746 S Homan Ave

Rodriguez (22)

Direct lntroduction

Passed [C.J.p. 35745]

2746 S Homan Ave

Rodriguez (22)

Referred [C.J.p.31a03]

Passed [C.J.p. 3574a]
7009 S Honore St

IVloore (17)

Referred [C.J.p. 36698]

8401 S Honore St, 1833 W84th St

Brookins (21)

Direct lntroduction

Passed [C.J.p. 35760]

1010 E Hyde Park Blvd

King (a)

Referred [C.J.p. 36695]

Passed [C.J.p. 357a1]

8440 S Hoyne Ave

Curtis (18)

Direct lntroduction

02021-3321

Pedestrian and
Traffic Safety

so2021-4153Passed [CJp 35738]
6732W Hurlbut St

Napolitano (41)

Direct lntroduction

02021-3492

Pedestrian and
Traffic Safety

so2021-4153

o2021-3999

Pedestrian and
Traffic Safety

5902 S lndiana Ave

Taylor (20) 02021-3385

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C J p 35739] 502021-4153
6743 S lndiana Ave,6741 S Green St

Sawyer (6) 02021-3151

Referred [C J p 34131] Pedestrian and
Traffic Safety

Passed [C J p 35735] 502021-4153

02021-1859

Pedestrian and
Traffic Safety

so2021-4153

02021-3416

Pedestrian and
Traffic Safety

so2021-4153

02021-3384

Pedestrian and
Traffic Safety

so2021-4153

02021-2083

Pedestrian and
Traffic Safety

so2021-4153

o2021-3668

Pedestrian and
Traffic Safety

02021-3285

Pedestrian and
Traffic Safety

so2021-41s3

Passed [CJp 35746]
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PARKING

Handicapped

8049 S lndiana Ave

Sawyer (6)

Referred [C.J.p. 36695]

6416 S Ingleside Ave

Taylor (20)

Referred [C.J.p 32576]

Passed [C.J.p. 35739]

6416 S lngleside Ave

Taylor (20)

Direct lntroduction

Passed [C.J.p. 35739]

4209 W lowa St

x/itts (37)

Direct lntroduction

Passed [C.J.p. 35758]

5457 W lowa St

IVlitts (37)

Direct lntroduction

Passed [C.J.p. 35758]

5819 W lowa St

Taliaferro (29)

Direct lntroduction

Passed [C.J.p. 35751]

3008 WJackson Blvd

Ervin (28)

Referred [C.J.p.29366]

Passed [C.J.p 35750]

3122W Jackson Blvd

Ervin (28)

Referred [CJp 36705]

4532W Jackson Blvd

Ervin (28)

Referred [C.J.p 26170]

[C.J.p.35751]

02021-4106

Pedestrian and
Traffic Safety

02021-2470

Pedestrian and
Traffic Safety

so2021-4153

02021-3311

Pedestrian and
Traffic Safety

so2021-4153

02021-3519

Pedestrian and
Traffic Safety

so2021-4153

o2021 -3508

Pedestrian and
Traffic Safety

s02021-4153

02021-3366

Pedestrian and
Traffic Safety
so2021-4153

02021-1184

Pedestrian and
Traffic Safety

so2021-4153

02021-4030

Pedestrran and
Traffic Safety

02020-5943

Pedestrian and
Traffic Safety

so2021-4153

PARKING

Handicapped

8100 S Justine St

Brookins (21)

Referred [C.J.p. 30218]

Passed [C J.p. 35740]
8510 S Justine St

Brookins (21)

Direct lntroduction

Passed [C.J.p. 35743]
8937 S Justine St

Brookins (21)

Referred [C.J.p. 30218]

Passed [C.J.p. 357a0]

1 1839 S Justine St

Austin (34)

Referred [C.J.p. 36708]

4218 W Kamerling Ave

IMaldonado (26)

Referred [C.J.p. 28401]

Passed lC.J.p.357a7)
4831 W Kamerling Ave

lVlitts (37)

Referred [C.J p. 34137]

Passed [C.J.p. 35757]

4905 W Kamerling Ave

IVlitts (37)

Referred [C.J.p. 36709]

1515 N Karlov Ave

lVlaldonado (26)

Referred [C.J.p. 36703]

1526 N Karlov Ave

lValdonado (26)

Referred [C.J.p. 32579]

Passed [C.J p 35748]

02021-1531

Pedestrian and
Traffic Safety

so2021-4153

02021-3417

Pedestrian and
Traffic Safety

so2021-4153

02021-1533

Pedestrian and
Traffic Safety

so2021-4153

02021-3825

Pedestrian and
Traffic Safety

02021-540

Pedestrian and
Traffic Safety

so2021-4153

02021-3014

Pedestrian and
Traffic Safety

so2021-4153

02021-3714

Pedestrian and
Traffic Safety

02021-3640

Pedestrian and
Traffic Safety

02021-2486

Pedestrian and
Traffic Safety
so2021-4153

Passed
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PARKING

Handicapped

1736 N Karlov Ave

IVlaldonado (26)

Referred [C.J.p. 36703]

1739 N Karlov Ave

N/aldonado (26)

Referred [C.J p. 36703]

3224 S Karlov Ave

Rodriguez (22)

Referred [C.J.p.36701]

4734 N Karlov Ave

Nugent (39)

Direct lntroduction

Passed [C.J.p. 35759]

5404 S Karlov Ave

Tabares (23)

Referred [C.J.p. 36701]

31'l I N Keating Ave

Cardona, Jr. (31)

Direct lntroduction

Passed [C.J.p. 35753]

1 1 15 N Kedvale Ave

tvlitts (37)

Direct lntroduction

Passed [C.J.p. 35757]

1707 N Kedvale Ave

tValdonado (26)

Referred [C.J.p. 36703]

1718 N Kedvale Ave

lMaldonado (26)

Referred [C.J.p 36703]

3012 S Kedvale Ave

Rodriguez (22)

Direct lntroduction

02021-4094

Pedestrian and
Traffic Safety

02021-3648

Pedestrian and
Traffic Safety

02021-3941

Pedestrian and
Traffic Safety

02021-3463

Pedestrian and
Traffic Safety
so2021-4153

C2021-4013

Pedestrian and
Traffic Safety

02021 -3363

Pedestrian and
Traffic Safety

so2021-4153

02021-3461

Pedestrian and
Traffic Safety
so2021-4153

02021-3649

Pedestrian and
Traffic Safety

02021-3643

Pedestrian and
Traffic Safety

02021-3284

Pedestrian and
Traffic Safety

so2021-4153

PARKING

Handicapped

3012 S Kedvale Ave

Rodriguez (22)

Referred \C.J.p.325771

Passed [C.J.p. 3574a]

6900 S Kedvale Ave

Quinn (13)

Referred [C.J.p.34133]

Passed [C.J.p. 35736]

1538 N Kedzie Ave

IVlaldonado (26)

Referred [C.J.p. 36703]

'1 643 N Kedzie Ave

tt/aldonado (26)

Referred [C.J.p. 36703]

2120 N Kedzie Blvd

lVlaldonado (26)

Referred [C.J.p. 30219]

Passed lC.J.p 357a71

2142 N Kedzie Blvd

tt/aldonado (26)

Referred [C.J.p.26169]

Passed [C.J.p. 357a8]

832 N Keeler Ave

N/itts (37)

Direct lntroduction

Passed [C.J.p. 35758]

4937 N Keeler Ave

Nugent (39)

Referred [C.J p 36709]

4718 N Kelso Ave

Nugent (39)

Referred [CJp 36710]

02021-2758

Pedestrian and
Traffic Safety

s02021-4153

02021-3153

Pedestrian and
Traffic Safety

so2021-4153

02021-4021

Pedestrian and
Traffic Safety

02021-4022

Pedestrian and
Traffic Safety

C2021-1340

Pedestrian and
Traffic Safety

so2021-4153

02020-5852

Pedestrian and
Traffic Safety

so2021-4153

02021-3526

Pedestrian and
Traffic Safety
so2021-4153

o2021 -3956

Pedestrian and
Traffic Safety

02021-3949

Pedestrian and
Traffic Safety

Passed [C.J p. 357a5]
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PARKING

Handicapped

3305 N Kenneth Ave

Reboyras (30)

Referred [C.J.p. 36706]

3805 N Kenneth Ave

Gardiner (45)

Direct lntroduction

Passed [C.J.p. 35761]
4819 N Kenneth Ave

Nugent (39)

Direct lntroduction

Passed [C.J.p. 35760]
4954 N Kenneth Ave

Nugent (39)

Direct lntroduction

Passed [C.J.p. 35760]
6007 S Kenneth Ave

Quinn (13)

Referred [C.J.p. 36697]

6108 S Kenneth Ave

Quinn (13)

Referred [C.J.p.34133]

Passed [C.J.p. 35736]

8634 S Kenneth Ave

Curtis (18)

Direct lntroduction

Passed [C.J.p. 35738]

1535 N Keystone Ave

lValdonado (26)

Referred [C.J.p. 30219]

Passed lC.J p.357a7)
'1623 N Keystone Ave

lValdonado (26)

Referred [CJp 36703]

02021-3735

Pedestrian and
Traffic Safety

02021-3470

Pedestrian and
Traffic Safety

so2021-4153

02021-3525

Pedestrian and
Traffic Safety
so2021-4153

02021-3536

Pedestrian and
Traffic Safety

so2021-4153

02021-3658

Pedestrian and
Traffic Safety

02021-3154

Pedestrian and
Traffic Safety

so2021-4153

02021-3299

Pedestrian and
Traffic Safety
so2021-4153

02021-1339

Pedestrian and
Traffic Safety

so2021 -4 'l 53

02021-3642

Pedestrian and
Traffic Safety

PARKING

Handicapped

1719 N Keystone Ave

Iv4aldonado (26)

Direct lntroduction

02021-3403

Pedestrian and
Traffic Safety

so2021-4153

C2021-3507

Pedestrian and
Traffic Safety
so2021-4153

02021-3495

Pedestrian and
Traffic Safety
so2021-4153

02021-3953

Pedestrian and
Traffic Safety

C2021-3163

Pedestrian and
Traffic Safety

so2021-4153

02021-3281

Pedestrian and
Traffic Safety
so2021-4153

02021-3647

Pedestrian and
Traffic Safety

02021-4096

Pedestrian and
Traffic Safety

02021-4156

Pedestrian and
Traffic Safety

Passed [C.J.p. 357a9]

1836 N Keystone Ave

Ramirez-Rosa (35)

Direct lntroduction

Passed [C.J.p. 35756]
4737 N Keystone Ave

Nugent (39)

Direct lntroduction

Passed [C.J.p. 35760]
5121 N Kilbourn Ave

Nugent (39)

Referred [C.J.p. 36710]

6726 S Kilbourn Ave

Quinn (13)

Referred [C.J.p.3a133]

Passed [C.J.p. 35737]
1518 N Kildare Ave

IVlaldonado (26)

Direct lntroduction

Passed [C.J.p. 357a8]
1621 N Kildare Ave

lValdonado (26)

Referred [C.J.p 36703]

1621 N Kildare Ave

l\4aldonado (26)

Referred [CJp 36703]

'1635 N Kildare Ave

lVlaldonado (26)

Referred [CJp 36704]
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PARKING

Handicapped

2725 S Kildare Ave

Rodriguez (22)

Direct lntroduction

PARKING

Handicapped

2416 N Kilpatrick Ave

Cardona, Jr. (31)

Referred [C.J.p. 36707]

4530 S Kilpatrick Ave

Rodriguez (22)

Referred [C.J.p. 36701]

4949 N Kilpatrick Ave

Nugent (39)

Referred [C.J.p. 36710]

2512 N Kimball Ave

Ramirez-Rosa (35)

Referred [C.J.p. 3a136]

Passed [C.J.p. 35755]

3846 N KimballAve

Remove

Rodriguez Sanchez (33)

Referred [C.J.p 32590]

Passed [CJp 35762]
5451 N Kimball Ave

Nugent (39)

Direct lntroduction

Passed [C.J.p 35760]

6210 S Kimbark Ave

Taylor (20)

Referred [C.J.p. 32576]

Passed [C.J.p. 35738]
2312 S Kirkland Ave

Rodriguez (22)

Direct lntroduction

Passed [CJp 357a5]

6506 S Knox Ave

Quinn (13)

Referred [C.J.p 3a133]

Passed [CJp 35736]

Passed [C.J.p. 35745]
2725 S Kildare Ave

Rodriguez (22)

Referred IC.J.p.325771

Passed lC.J.p.357aal
2728 S Kildare Ave

Rodriguez (22)

Referred 1C.J.p.325771

Passed [C.J.p. 357aa]
2728 S Kildare Ave

Rodriguez (22)

Direct lntroduction

Passed [C.J.p. 357a5]
2806 S Kildare Ave

Rodriguez (22)

Referred [C.J.p.31a03]

Passed lC.J.p.357aa)
4449 N Kildare Ave

Remove

Nugent (39)

Referred [C.J.p.36713]

4519 N Kildare Ave

Nugent (39)

Referred [C.J.p.36710]

6719 S Kildare Ave

Quinn ('13)

Referred [C.J.p.3a133]

Passed [C.J.p 35736]

8350 S Kildare Ave

Curtis (18)

Referred [CJp 32575]

Passed [C.J.p.35737]

02021-3294

Pedestrian and
Traffic Safety

so2021-4153

02021-2750

Pedestrian and
Traffic Safety

so2021-4153

02021-2759

Pedestrian and
Traffic Safety

so2021-4153

02021-3283

Pedestrian and
Traffic Safety

so2021-4153

02021-2085

Pedestrian and
Traffic Safety
so2021-4153

02021-4049

Pedestrian and
Traffic Safety

02021-3951

Pedestrian and
Traffic Safety

02021-3155

Pedestrian and
Traffic Safety

so2021-4153

02021-2813

Pedestrian and
Traffic Safety
so2021-4153

02021-3733

Pedestrian and
Traffic Safety

o2021 -3939

Pedestrian and
Traffic Safety

02021-3952

Pedestrian and
Traffic Safety

02021-3130

Pedestrian and
Traffic Safety
so2021-4153

02021-2660

Pedestrian and
Traffic Safety

s02021-4153

o2021 -3500

Pedestrian and
Traffic Safety

so2021-4153

C2021-2465

Pedestrian and
Traffic Safety
so2021-4153

02021-3407

Pedestrian and
Traffic Safety

so2021-4153

02021-3161

Pedestrian and
Traffic Safety
so2021-4153
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PARKING

Handicapped

2815 S Kolin Ave

Rodriguez (22)

Direct lntroduction

PARKING

Handicapped

9339 S Laflin St

Brookins (21 )

Referred [CJp 36700]

11647 S Laflin St

Austin (34)

Direct lntroduction

Passed [C.J.p. 3575a]

4150 S Lake Park Ave

King (4)

Referred [C.J.p. 36695]

2304 N Lamon Ave

Villegas (36)

Direct lntroduction

Passed [C.J.p. 35757]
4836 S Lamon Ave

Rodriguez (22)

Referred [C.J.p 36701]

6137 S Langley Ave

Taylor (20)

Direct lntroduction

Passed [C.J.p. 35739]

6137 S Langley Ave

Taylor (20)

Referred [C.J p. 32576]

Passed [C.J.p. 35739]
5041 S Laporte Ave

Rodriguez (22)

Referred [C.J.p. 29365]

Passed [C.J p 35743]
6348 S Laporte Ave

Remove

Quinn (13)

Referred [C J.p 36711]

Passed [C.J.p. 35745]

5157 S Kolin Ave

Tabares (23)

Direct lntroduction

Passed [C.J.p. 357a6]
2212 N Kostner Ave

Villegas (36)

Direct lntroduction

Passed [C.J.p. 35756]
6318 S KostnerAve

Quinn (13)

Referred [C.J.p.3a13a]

Passed [C.J.p. 35736]
4843 S La Crosse Ave

Rodriguez (22)

Referred IC.J.p.32577]

Passed lC.J.p.357aal
5119 N La Crosse Ave

Nugent (39)

Direct lntroduction

Passed [C.J.p. 35759]
8330 S Lafayette Ave

Brookins (21)

Referred [C.J.p. 36700]

1801 S Laflin St

Sigcho-Lopez (25)

Direct lntroduction

Passed lC.J p.357a7)
9339 S Laflin St

Brookins (21)

Direct lntroduction

02021-3408

Pedestrian and
Traffic Safety

so2021-4153

02021-3344

Pedestrian and
Traffic Safety

so2021-4153

02021-3458

Pedestrian and
Traffic Safety
so2021-4153

02021-3160

Pedestrian and
Traffic Safety
so2021-4153

02021-2740

Pedestrian and
Traffic Safety
so2021-4153

02021-3485

Pedestrian and
Traffic Safety
so2021-4153

C2021-3684

Pedestrian and
Traffic Safety

02021-3282

Pedestrian and
Traffic Safety

so2021-4153

02021-3315

Pedestrian and
Traffic Safety

so2021-4153

02021-3691

Pedestrian and
Traffic Safety

02021-3335

Pedestrian and
Traffic Safety

s02021-41 53

02021-4000

Pedestrian and
Traffic Safety

02021-3520

Pedestrian and
Traffic Safety
so2021-4153

02021-3942

Pedestrian and
Traffic Safety

02021-3297

Pedestrian and
Traffic Safety
so2021-4153

C2021-2468

Pedestrian and
Traffic Safety

so2021-4153

02021-1155

Pedestrian and
Traffic Safety
so2021-4153

02021-3932

Pedestrian and
Traffic Safety

Passed ICJp 357a2]
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CITY COUNCIL LEGISLATIVE INDEX 61

PARKING

Handicapped

722 N Laramie Ave

IVlitts (37)

Direct lntroduction

PARKING

Handicapped

4548 S Lawler Ave

Rodriguez (22)

Direct lntroduction

Passed [C.J.p 35745]
6407 S Lawler Ave

Remove

Qulnn (13)

Referred [C J p. 36711]

Passed [C.J.p. 35758]

724 N Lavergne Ave

lVlitts (37)

Direct lntroduction

Passed [C.J.p. 35757]
817 N Lavergne Ave

IVIitts (37)

Direct lntroduction

Passed [C J.p.35758]
4744 S Lavergne Ave

Rodriguez (22)

Referred [C.J.p.3a135]

Passed [C.J.p. 35745]
4822 S Lavergne Ave

Rodriguez (22)

Referred [C.J.p.28400]

Passed [C.J.p. 35744]
4829 S Lavergne Ave

Rodriguez (22)

Referred [C.J.p. 36701]

6329 S Lavergne Ave

Quinn (.13)

Referred [C J.p. 36697]

4512 S Lawler Ave

Rodriguez (22)

Referred |C.J.p.32577)

Passed lC J.p.357aa)
4512 S Lawler Ave

Rodriguez (22)

Direct lntroduction

02021-3477

Pedestrian and
Traffic Safety

so2021-4153

02021-3474

Pedestrian and
Traffic Safety
so2021-4153

02021-3511

Pedestrian and
Traffic Safety
so2021-4153

02021-3136

Pedestrian and
Traffic Safety
so2021-4153

02021-670

Pedestrian and
Traffic Safety
so2021-4153

02021-3944

Pedestrian and
Traffic Safety

02021-3807

Pedestrian and
Traffic Safety

02021-2748

Pedestrian and
Traffic Safety

so2021-4153

02021-3304

Pedestrian and
Traffic Safety

so2021-4153

C2021-3661

Pedestrian and
Traffic Safety

1340 N Lawndale Ave

IVlaldonado (26)

Referred [C.J.p. 3670a]

o2021-3638

Pedestrian and
Traffic Safety

2319 S Lawndale Ave

Rodriguez (22) 02021-2082

Referred [C.J.p. 31403] Pedestrian and
Traffic Safety

Passed 1C.J.p.357441 502021-4153
2449 N Lawndale Ave

Remove

Cardona, Jr (31) 02021-3700

Referred IC J p.36712] Pedestrian and
Traffic Safety

3937 W Lawrence Ave, 4758 N Harding Ave

Ramirez-Rosa (35) 02021-3713

Referred [C.J p. 36709] Pedestrian and
Traffic Safety

6050 W Lawrence Ave

Remove

Sposato (38) 02021-3945

Referred [C.J.p 36713] Pedestrian and
Traffic Safety

3413 W Le lVoyne St

lValdonado (26)

Referred [C J p. 36704]

02021-3650

Pedestrian and
Traffic Safety

3530 W Le lVloyne St

IValdonado (26)

Referred [C J.p 3670a]

02021-3345

Pedestrian and
Traffic Safety

s02021-4153

02021-3636

Pedestrian and
Traffic Safety

Passed [C J.p.357a5]
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PARKING

Handicapped

5340 W Le lVloyne St

IVitts (37)

Direct lntroduction

PARKING

Handicapped

Passed [C.J.p. 35758]
1525 N Leamington Ave

Mitts (37)

Referred [C.J.p.31407]

Passed [C.J.p. 35757]
184 N Leclaire Ave

Ervin (28)

Referred [C.J.p. 36705]

4446 S Leclaire Ave

Rodriguez (22)

Direct lntroduction

Passed [C.J.p. 35745]
5118 S Leclaire Ave

Remove

Burke (14)

Referred [C.J.p.36711]

5722 N Leonard Ave

Nugent (39)

Referred [C.J.p.36710j

4450 N Linder Ave

Remove

Sposato (38)

Referred [C.J p. 31411]

Passed [C.J.p. 35762]
5405 S Linder Ave

Tabares (23)

Direct lntroduction

02021-3502

Pedestrian and
Traffic Safety

so2021-4153

02021-1865

Pedestrian and
Traffic Safety
so2021-4153

02021-4031

Pedestrian and
Traffic Safety

02021-3323

Pedestrian and
Traffic Safety
so2021-4153

02021-4044

Pedestrian and
Traffic Safety

02021-3555

Pedestrian and
Traffic Safety

C2021-1979

Pedestrian and
Traffic Safety

s02021-4153

02021-3406

Pedestrian and
Traffic Safety

so2021-4153

1427 N Long Ave

Nnitts (37)

Direct lntroduction

Passed [C J.p. 35758]
1443 N Long Ave

N/itts (37)

Referred [C.J.p.31a08]

Passed [C.J p. 35757]
11021 S Longwood Dr

O'Shea (19)

Direct lntroduction

Passed [C.J.p. 35738]
7916 S Loomis Blvd

Brookins (21)

Direct lntroduction

Passed lC.J p.357a21
7916 S Loomis Blvd

Brookins (21)

Referred [C J.p. 36700]

2920 S Loomis St

Remove

Thompson (1'1)

Referred [C.J.p.36711]

1626 N Lorel Ave

lVitts (37)

Referred [C.J.p.3a137]

Passed [C.J p 35757]
2210 N Lorel Ave

Villegas (36)

Direct lntroduction

Passed [C J p. 35756]
10206 S Lowe Ave

Austrn (34)

Direct lntroduction

02021-3501

Pedestrian and
Traffic Safety

so2021-4153

02021-1864

Pedestrian and
Traffic Safety
so2021-4153

02021-3320

Pedestrian and
Traffic Safety
so2021-4153

02021-3349

Pedestrian and
Traffic Safety

so2021-4153

o2021 -3690

Pedestrian and
Traffic Safety

02021-4041

Pedestrian and
Traffic Safety

02021-3013

Pedestrian and
Traffic Safety
so2021-4153

02021-3478

Pedestrian and
Traffic Safety

so2021-4153

02021 3289

Pedestrian and
Traffic Safety

s02021-4153Passed [CJp 35753]

Passed [C.J.p. 35746]
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OFFICE OF THE CITY CLERK
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PARKING

Handicapped

1651 N Lowell Ave

IVlaldonado (26)

Referred [C.J.p. 36704]

3409 N Lowell Ave

Reboyras (30)

Referred [C.J.p. 30220]

Passed [C.J.p. 35752]

9335 S Luella Ave

tvlitchell (7)

Direct Introduction

Passed [C.J.p. 35735]

5327 N l/agnet Ave

Gardiner (45)

Direct lntroduction

Passed [C.J.p. 35761]

2168 N l/lajor Ave

Villegas (36)

Direct lntroduction

Passed [C.J.p 35757]

6136 S l\4alor Ave

Quinn (13)

Referred [C.J.p.34134]

Passed [C.J.p. 35736]
2718 N [Vlango Ave

Reboyras (30)

Referred [C.J.p. 36706]

7130 S lVaplewood Ave

Curtis (18)

Direct lntroduction

Passed [C.J.p.35738]
7318 S lVaplewood Ave

Remove

Curtis (18)

Referred [C.J.p. 32589]

Passed [C.J.p.35737]

PARKING

Handicapped

o2021 -3803

Pedestrian and
Traffic Safety

02021-1350

Pedestrian and
Traffic Safety

so2021-4153

02021-3442

Pedestrian and
Traffic Safety

so2021-4153

02021-3490

Pedestrian and
Traffic Safety
so2021-4153

02021-3534

Pedestrian and
Traffic Safety
so2021-4153

02021-3159

Pedestrian and
Traffic Safety
so2021-4153

02021-3780

Pedestrian and
Traffic Safety

02021-3288

Pedestrian and
Traffic Safety
so2021-4153

o2a21-2599

Pedestrian and
Traffic Safety

so2021-4153

2827 N lVlarmora Ave

Reboyras (30)

Referred [CJp 34136]

Passed [C.J p. 35752]
4136 N l/armora Ave

Sposato (38)

Direct lntroduction

Passed [C.J.p. 35759]
3456 W lVlarquette Rd

Tabares (23)

Referred [C.J.p. 36701]

4929 S l/larshfield Ave

Taylor (20)

Direct lntroduction

Passed [C.J.p. 35740]

8355 S l\4arshfield Ave

Brookins (21)

Direct lntroduction

Passed lCJp 35742)
8355 S l\4arshfield Ave

Brookins (21)

Referred [C.J.p. 36700]

8407 S lVarshfield Ave

Brookins (21)

Referred [C.J.p.30218]

Passed [C.J.p. 35740]

9039 S lVarshfield Ave

Brookins (21)

Direct lntroduction

Passed lC.J.p 357a2)
104'1 N lt/ason Ave

Taliaferro (29)

Direct lntroduction

02021-2995

Pedestrian and
Traffic Safety

s02021-4153

02021-3476

Pedestrian and
Traffic Safety

so2021-4153

02021-4014

Pedestrian and
Traffic Safety

02021-3387

Pedestrian and
Traffic Safety
so2021-4153

02021-3347

Pedestrian and
Traffic Safety
so2021-4153

o2021 -3689

Pedestrian and
Traffic Safety

02021-1534

Pedestrian and
Traffic Safety

so2021-4153

02021-3354

Pedestrian and
Traffic Safety
so2021-4153

02021-3368

Pedestrian and
Traffic Safety
so2021 4153Passed [C J.p. 35751]
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PARKING

Handicapped

6025 N lVlason Ave

Remove

Nugent (39)

Referred [C.J.p.36713]

1033 N l/lassasoit Ave

Taliaferro (29)

Direct lntroduction

Passed [C.J.p. 35751]
61 '1 I S lVlassasoit Ave

Quinn (13)

Referred [C.J.p. 36698]

10008 S lVay St

Austin (34)

Direct lntroduction

Passed [C.J.p. 35754]
1 1610 S l\4ay St

Austin (34)

Direct lntroduction

Passed [C.J.p. 35755]
1445 N tVlayfield Ave

Taliaferro (29)

Direct lntroduction

Passed [C.J.p.35751]
2749 W IVlaypole Ave

Burnett (27)

Direct lntroduction

Passed [C.J.p. 35749]
2757 W lVlaypole Ave

Burnett (27)

Referred [CJp 36705]

4326 W l/lclean Ave

Ramirez-Rosa (35)

Direct lntroduction

PARKING

Handicapped

Passed [CJp 35756]

02021-40so

Pedestrian and
Traffic Safety

02021-3365

Pedestrian and
Traffic Safety
so2021-4153

02021-3937

Pedestrian and
Traffic Safety

02021-3334

Pedestrian and
Traffic Safety
so2021-4153

o2021 -3339

Pedestrian and
Traffic Safety
so2021-4153

02021-3367

Pedestrian and
Traffic Safety
so2021-4153

02021-3312

Pedestrian and
Traffic Safety
so2021-4153

o2021 -3653

Pedestrian and
Traffic Safety

02021-3505

Pedestrran and
Traffic Safety

so2021-4153

2516 N lVlcvicker Ave

Reboyras (30)

Direct lntroduction

Passed [C.J.p. 35753]
2712 N l\4cvicker Ave

Reboyras (30)

Direct lntroduction

Passed [C.J.p. 35752]
2846 N [/lcvicker Ave

Reboyras (30)

Referred lC.J.p.2BaO2l

Passed [C.J.p.35752]
4102 N A/lcvicker Ave

Sposato (38)

Direct lntroduction

Passed [C J.p. 35759]
2734 N It/eade Ave

Reboyras (30)

Referred [C J.p. 30220]

Passed [C.J.p. 35752]
5816 S t\/leade Ave

Remove

Quinn (13)

Referred [C.J.p.36711]

5342 S N/lelvina Ave

Tabares (23)

Referred [C.J.p.36701]

5759 S lVlenard Ave

Remove

Tabares (23)

Referred [CJp 36712]

02021-3396

Pedestrian and
Traffic Safety

so2021-4153

02021-3364

Pedestrian and
Traffic Safety

so2021-4153

o2a21-555

Pedestrian and
Traffic Safety
so2021-4153

02021-3482

Pedestrian and
Traffic Safety

so2021-4153

02021-1349

Pedestrian and
Traffic Safety
so2021-4153

02021-3933

Pedestrian and
Traffic Safety

02021-4015

Pedestrian and
Traffic Safety

02021-4045

Pedestrian and
Traffic Safety
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PARKING

Handicapped

7840 S lVlerrill Ave

Harris (B)

Referred [C.J.p. 34131]

Passed [C.J.p. 35735]

3981 N lVlerrimac Ave

Sposato (38)

Referred [C.J.p 36709]

5808 S tt/lichigan Ave

Taylor (20)

Referred [C.J.p. 32576]

Passed [C.J.p. 35738]

5847 S tVichigan Ave

Taylor (20)

Referred [C.J.p. 32576]

Passed [C.J.p. 35739]

5847 S I\4ichigan Ave

Taylor (20)

Direct lntroduction

Passed [C.J.p. 35739]
2533 S IVlillard Ave

Rodriguez (22)

Referred [C.J.p. 36701]

5437 S lt/lillard Ave

Tabares (23)

Direct lntroduction

Passed [C.J.p. 35746]

7246 S tt/lillard Ave

Quinn (13)

Referred [C.J.p. 36698]

261 1 N lVlobileAve

Reboyras (30)

Referred lC J p 274441

[C.J.p. 35752]

02021-2886

Pedestrian and
Traffic Safety

so2021-4153

02021-3947

Pedestrian and
Traffic Safety

02021-2462

Pedestrian and
Traffic Safety

so2021-4153

02021-2469

Pedestrian and
Traffic Safety

so2021-4153

02021-3276

Pedestrian and
Traffic Safety

so2021-4153

C2021-3943

Pedestrian and
Traffic Safety

02021-3414

Pedestrian and
Traffic Safety
so2021-4153

o2021 -3809

Pedestrian and
Traffic Safety

02021-107

Pedestrian and
Traffic Safety

so2021-41s3

PARKING

Handicapped

3114 W IVloffat St

La Spata (1)

Referred [C.J.p. 3669a]

1450 N lVlonitor Ave

Taliaferro (29)

Direct lntroduction

Passed [CJp 35751]
'1 740 N l/lonitor Ave

Taliaferro (29)

Direct lntroduction

Passed [C.J.p. 35751]

2921 N lt/lonitor Ave

Remove

Reboyras (30)

Referred lC.J.p 367121

5205 S [/lonitor Ave

Burke (14)

Referred [C.J p 36698]

2730 W Monroe St

Burnett (27)

Direct lntroduction

Passed [C.J.p. 357a9]
2922W lt/onroe St

Burnett (27)

Referred [CJp 36705]

3521 W [t/onroe St

Ervin (28)

Referred [C J p. 29366]

Passed [C.J.p.35750]
3916 W ll,4onroe St

Ervin (28)

Referred [CJp 36705]

02021-3627

Pedestrian and
Traffic Safety

02021-3291

Pedestrian and
Traffic Safety

so2021-4153

02021-3278

Pedestrian and
Traffic Safety

so2021-4153

02021-3697

Pedestrian and
Traffic Safety

02021-4010

Pedestrian and
Traffic Safety

02021-3371

Pedestrian and
Traffic Safety
so2021-4153

C2021-3651

Pedestrian and
Traffic Safety

02021-1185

Pedestrian and
Traffic Safety

so2021-4153

02021-4032

Pedestrian and
Traffic Safety

Passed
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PARKING

Handicapped

4907 W lVonroe St

Ervin (28)

Referred [C.J.p. 32580]

Passed [C.J.p. 35750]
4907 W Monroe St

Ervin (28)

Direct lntroduction

Passed [C.J.p. 35750]
5025 W N/lonroe St

Ervin (28)

Direct lntroduction

Passed [C.J.p.35751]
51 10 W N/'lonroe St

Ervin (28)

Direct lntroduction

Passed [C.J.p.35751]
51 10 W lVlonroe St

Ervin (28)

Referred [C.J.p. 36705]

1619 N l/lonticello Ave

IVlaldonado (26)

Referred [C.J.p. 36704]

1718 N [Vlonticello Ave

tt/aldonado (26)

Direct lntroduction

Passed [C.J.p. 35749]

2450 N lt/lonticello Ave

Remove

Cardona, Jr. (31)

Referred [C J.p.36712]

02021-2837

Pedestrian and
Traffic Safety

so2021-4153

02021-3293

Pedestrian and
Traffic Safety

so2021-4153

02021 -3398

Pedestrian and
Traffic Safety
so2021-4153

02021-3361

Pedestrian and
Traffic Safety

so2021-4153

02021-4033

Pedestrian and
Traffic Safety

02021-3644

Pedestrian and
Traffic Safety

02021-3413

Pedestrian and
Traffic Safety
so2021-4153

02021-3701

Pedestrian and
Traffic Safety

PARKING

Handicapped

434.1 N lVloody Ave

Remove

Sposato (38)

Referred [C.J p. 32590]

Passed [CJp 35763]
831 1 S lt/lorgan St

Brookins (21)

Direct lntroduction

Passed 1C.J.p.357421
8433 S tVlorgan St

Brookins (2'1)

Direct lntroduction

Passed lC.J.p.357a2)
10130 S lVlorgan St

Austin (34)

Direct lntroduction

Passed [C.J.p 35755]
10901 S lt/lorgan St

Austin (34)

Direct lntroduction

Passed [C.J.p. 35755]

9737 S Muskegon Ave

Sadlowski Garza ('10)

Referred [C.J p. 36696]

9737 S [/uskegon Ave

Remove

Sadlowski Garza (10)

Referred [C.J p. 3a138]

Passed [C.J.p. 35762]

3534 N Nagle Ave

Sposato (38)

Direct [CJp 35759]
lntroduction
Passed [C.J p 35759]

02021-2783

Pedestrian and
Traffic Safety
so2021-4153

02021-3351

Pedestrian and
Traffic Safety
so2021-4153

02021-3375

Pedestrian and
Traffic Safety

so2021-4153

02021-3340

Pedestrian and
Traffic Safety
so2021-4153

02021-3453

Pedestrian and
Traffic Safety

so2021-4153

02021-3656

Pedestrian and
Traffic Safety

02021-3127

Pedestrian and
Traffic Safety

so2021-4153

02021-3481

Pedestrian and
Traffic Safety

so2021-4153
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PARKING

Handicapped

5344 N Nashville Ave

Gardiner (45)

Direct lntroduction

02021-3533

Pedestrian and
Traffic Safety

so2021-4153

02021-1978

Pedestrian and
Traffic Safety
so2021-4153

02021-3292

Pedestrian and
Traffic Safety
so2021-4153

02021-4016

Pedestrian and
Traffic Safety

o2021 -3386

Pedestrian and
Traffic Safety
so2021-4153

02021-3421

Pedestrian and
Traffic Safety
so2021-4153

02021-3141

Pedestrian and
Traffic Safety
so2021-4153

02021-3322

Pedestrian and
Traffic Safety

so2021-4153

PARKING

Handicapped

10913 S Normal Ave

Austin (34)

Direct lntroduction

02021-3412

Pedestrian and
Traffic Safety

so2021-4153

02021-3455

Pedestrian and
Traffic Safety
so2021-4153

02021-3829

Pedestrian and
Traffic Safety

02021-3523

Pedestrian and
Traffic Safety

s02021-4153

02021-3379

Pedestrian and
Traffic Safety

s02021-4153

02021-3168

Pedestrian and
Traffic Safety

so2021-4153

02021-3170

Pedestrian and
Traffic Safety
so2021-4153

02021-3946

Pedestrran and
Traffic Safety

Passed [C.J.p. 35761]
3622 N New England Ave

Remove

Sposato (38)

Referred [C.J.p.31a11]

Passed [C.J.p. 35762]
1625 N Newcastle Ave

Taliaferro (29)

Direct lntroduction

Passed [C.J.p.35751]
5239 S Newland Ave

Tabares (23)

Referred [C.J.p. 36701]

5439 S Newland Ave

Tabares (23)

Direct lntroduction

Passed [C.J.p. 357a6]
6244 S Newland Ave

Tabares (23)

Direct lntroduction

Passed [C.J.p. 35746]
6155 W Newport Ave

Villegas (36)

Referred [C.J.p.3a136]

Passed [C.J.p. 35756]
10747 S Normal Ave

Austin (34)

Direct lntroduction

Passed [C.J.p. 35755]
5508 N Normandy Ave

Napolitano (41)

Direct lntroduction

Passed [C.J.p. 35760]
5508 N Normandy Ave

Napolitano (4'l)

Referred [C J.p. 36710]

6305 N Oakley Ave

Silverstein (50)

Direct lntroduction

Passed [C.J.p. 35762]
7141 S Oakley Ave

Curtis (18)

Direct lntroduction

Passed [C J p. 35738]
3632 N Oconto Ave

Sposato (38)

Referred [C.J.p. 3a137]

Passed [C.J.p. 35758]
3740 N Oconto Ave

Remove

Sposato (38)

Referred [C.J.p. 3a138]

Passed [C.J.p. 35763]
3740 N Oconto Ave

Remove

Sposato (38)

Referred [C J.p 36713]Passed [C.J.p.35754]
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PARKING

Handicapped

8336 S Oglesby Ave

Harris (B)

Referred IC .J .p. 3a1321

Passed [C.J.p. 35735]
3872 N Ottawa Ave

Sposato (38)

Referred [C.J.p.34137]

Passed [C.J.p. 35758]
3343 N Ozanam Ave

Sposato (38)

Referred [C.J.p. 31a08]

Passed [C.J.p. 35759]
3614 N Ozanam Ave

Sposato (38)

Referred [C.J.p. 31a08]

Passed [C.J.p. 35759]
3273W Palmer St

IVlaldonado (26)

Referred [C.J.p. 36704]

1314 N Parkside Ave

Taliaferro (29)

Direct lntroduction

Passed [C.J.p. 35751]
2940 N Parkside Ave

Cardona, Jr. (31)

Direct lntroduction

Passed [C.J.p. 35753]
6154 S Parkside Ave

Quinn (13)

Referred [C.J.p.34134]

Passed [C.J p. 35736]
3230 S Parnell Ave

Remove

Thompson ('1 1)

Referred [CJp 36711]

02021-3103

Pedestrian and
Traffic Safety

so2021-4153

02021-3230

Pedestrian and
Traffic Safety

s02021-4153

02021-1975

Pedestrian and
Traffic Safety
so2021-4153

02021-1976

Pedestrian and
Traffic Safety
so2021-4153

02021-4A99

Pedestrian and
Traffic Safety

o202't-3369

Pedestrian and
Traffic Safety
so2021-4153

o2021 -3393

Pedestrian and
Traffic Safety

so2021-4153

02021-3157

Pedestrian and
Traffic Safety
so2021-4153

02021-4042

Pedestrian and
Traffic Safety

Passed [C J.p. 35754]

02021-4043

Pedestrian and
Traffic Safety

02021-3822

Pedestrian and
Traffic Safety

02021-3824

Pedestrian and
Traffic Safety

02021-3122

Pedestrian and
Traffic Safety
so2021-4153

02021 -660

Pedestrian and
Traffic Safety

so2021-4153

02021-2896

Pedestrian and
Traffic Safety
so2021-4153

02021-2461

Pedestrian and
Traffic Safety
so2021-4153

02021-3376

Pedestrian and
Traffic Safety

so2a21-4153

02021 -3333

Pedestrian and
Traffic Safety
so2021-4153

PARKING

Handicapped

3240 S Parnell Ave

Remove

Thompson ('11)

Referred [C J.p. 36711]

1 1039 S Parnell Ave

Austin (34)

Referred [C.J.p. 36708]

1 1620 S Parnell Ave

Austin (34)

Referred [C.J.p. 36708]

5429 S Paulina St

Coleman (16)

Referred [C.J.p. 34134]

Passed [C.J.p. 35737]
8015 S Paulina St

Brookins (21)

Referred [C J.p. 28400]

Passed [C.J p 357a0]
7834 S Paxton Ave

Harris (8)

Referred [C J p. 34132]

Passed [C J.p.35735]
5205 S Peoria St

Taylor (20)

Referred [C.J p. 32576]

Passed [C.J.p. 35738]
8051 S Peoria St

Brookins (21)

Direct lntroduction

Passed [C.J.p. 35743]
10200 S Peoria St

Austin (34)

Direct lntroduction
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PARKING

Handicapped

10421 S Peoria St

Austin (34)

Referred [C.J.p. 36708]

3439 W Pierce Ave

lValdonado (26)

Referred [C.J p. 32579]

Passed [C.J.p. 35748]
3948 W Polk St

Scott, Jr. (24)

Direct lntroduction

Passed [C.J.p. 357a6]
3344 W Potomac Ave

It/aldonado (26)

Referred [C.J.p. 36704]

10640 S Prairie Ave

Beale (9)

Direct lntroduction

Passed [C.J.p. 35736]
1649 W Pratt Blvd

Hadden (49)

Direct lntroduction

Passed [C.J.p. 35761]
3010 S Princeton Ave

Thompson (11)

Referred [C.J.p. 36697]

8134 S Princeton Ave

Brookins (21)

Referred [C.J.p.3a135]

Passed IC J p.35742]
9533 S Princeton Ave

Brookins (21)

Referred [C.J.p. 30218]

Passed [C J p.35741]

PARKING

Handicapped

02021-3820

Pedestrian and
Traffic Safety

02021-2487

Pedestrian and
Traffic Safety

so2021-4153

02021-3380

Pedestrian and
Traffic Safety

so2021-4153

02021-4100

Pedestrian and
Traffic Safety

C2021-3392

Pedestrian and
Traffic Safety
so2021-4153

02021-3531

Pedestrian and
Traffic Safety
so2021-4153

02021-4004

Pedestrian and
Traffic Safety

02021-3226

Pedestrian and
Traffic Safety
so2021-4153

02021-1536

Pedestrian and
Traffic Safety

so2021-4153

12454 S Princeton Ave

Austin (34)

Direct Introduction

Passed [C.J.p. 35754]
4947 W Quincy St

Ervin (28)

Direct lntroduction

Passed [C.J.p. 35751]
'l 929 W Race Ave

La Spata (1)

Referred [C.J p. 3669a]

4922W Rice St

Nnitts (37)

Direct lntroduction

Passed [C.J.p. 35758]

71'18 S Ridgeland Ave

Harris (B)

Referred [CJp 36696]

9017 S Ridgeland Ave

Harris (8)

Referred [C.J.p.34132]

Passed [C.J.p. 35735]
2304 S Ridgeway Ave

Rodriguez (22)

Referred [C.J.p. 29365]

Passed [C.J.p. 35743]
2439 S Ridgeway Ave

Rodriguez (22)

Referred [CJp 30219]

Passed [C.J p. 35743]
2806 S Ridgeway Ave

Rodriguez (22)

Referred [C J p. 29365]

Passed [CJp 357a3]

02021-3336

Pedestrian and
Traffic Safety

so2021-4153

02021-3397

Pedestrian and
Traffic Safety
so2021-4153

02021-3613

Pedestrian and
Traffic Safety

02021-3497

Pedestrian and
Traffic Safety

so2021-4153

02021-3426

Pedestrian and
Traffic Safety

02021-2906

Pedestrian and
Traffic Safety
so2021-4153

C2021-1149

Pedestrian and
Traffic Safety
so2021-4153

02021-1543

Pedestrian and
Traffic Safety
so2021-4153

02021-1158

Pedestrian and
Traffic Safety
so2021-4153
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PARKING

Handicapped

2819 S Ridgeway Ave

Rodriguez (22)

Referred [C.J.p 3a135]

Passed lC.J.p- 357aal
2837 N Ridgeway Ave

Reboyras (30)

Direct lntroduction

Passed [C.J.p. 35752]
3146 S Ridgeway Ave

Rodriguez (22)

Referred [C.J.p. 28401]

Passed [C.J.p. 357a3]
3216 S Ridgeway Ave

Rodriguez (22)

Direct lntroduction

Passed [C.J.p. 357a5]
7145 S Ridgeway Ave

Quinn (13)

Referred [C.J.p. 36698]

1021 N Rockwell St

tt/aldonado (26)

Referred [C.J.p. 36704]

6227 N Rockwell St

Silverstein (50)

Direct lntroduction

Passed [C.J.p. 35762]
6620 N Rockwell St

Silverstein (50)

Direct lntroduction

Passed [C.J.p. 35762]
7025 S Rockwell St

IVloore (.1 7)

Referred [CJp 36699]

02021-3135

Pedestrian and
Trafflc Safety
so2021-4153

02021-3395

Pedestrian and
Traffic Safety
so2021-4153

02021-674

Pedestrian and
Traffic Safety
so2021-4153

02021-3295

Pedestrian and
Traffic Safety

s02021-4153

02021-3805

Pedestrian and
Traffic Safety

02021-4023

Pedestrian and
Traffic Safety

02021-3513

Pedestrian and
Traffic Safety
so2021-4153

02021-3524

Pedestrian and
Traffic Safety

so2021-4153

02021-3665

Pedestrian and
Traffic Safety

Passed [C J.p 3575a]

02021-3709

Pedestrian and
Traffic Safety

02021-3356

Pedestrian and
Traffic Safety

so2021-4153

02021-3142

Pedestrian and
Traffic Safety

so2021-4153

02021-4A97

Pedestrian and
Traffic Safety

02021-3666

Pedestrian and
Traffic Safety

02021 -3688

Pedestrian and
Traffic Safety

02021-3346

Pedestrian and
Traffic Safety
so2021-4153

02021-662

Pedestrian and
Traffic Safety
so2021-4153

02021-3337

Pedestrian and
Traffic Safety
so2021-4153

PARKING

Handicapped

4839 W Roscoe St

Cardona, Jr. (31)

Referred [C.J.p. 36707]

4839 W Roscoe St

Cardona, Jr. (31)

Direct lntroduction

Passed [C.J.p. 35753]
6231 W Roscoe St

Villegas (36)

Referred [C.J.p.3a136]

Passed [C.J.p. 35756]
869 N Sacramento Blvd

IMaldonado (26)

Referred [C J.p. 36704]

7627 S Sangamon St

Ir/oore (17)

Referred [C.J.p. 36699]

8227 S Sangamon St

Brookins (2'1 )

Referred [C.J p. 36700]

8227 S Sangamon St

Brookins (21)

Direct lntroduction

Passed [C.J p 357a2)
8437 S Sangamon St

Brookins (21)

Referred [CJp 28a00]

Passed [CJp 35740]
10420 S Sangamon St

Austin (34)

Direct lntroduction
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PARKING

Handicapped

PARKING

Handicapped

10601 S Sangamon St

Austin (34)

Direct lntroduction

Passed [C.J.p. 3575a]
1 1031 S Sangamon St

Austin (34)

Direct lntroduction

Passed [C.J.p. 35755]
12242 S Sangamon St

Austin (34)

Direct lntroduction

Passed [C.J.p. 35753]
2851 N SawyerAve

Ramirez-Rosa (35)

Direct lntroduction

Passed [C.J.p. 35755]
4057 W School St

Reboyras (30)

Referred [C.J.p. 36706]

5104 WSchool St

Cardona, Jr. (31)

Referred [C.J.p. 36707]

6609 W Schreiber Ave

Napolitano (41)

Direct lntroduction

Passed [C.J.p. 35760]

3925 W Schubert Ave

Cardona, Jr. (31)

Referred [CJp 36707]

7218 S Seeley Ave

IVloore (17)

Direct lntroduction

02021 -3338

Pedestrian and
Traffic Safety
so2021-4153

02021-3342

Pedestrian and
Traffic Safety
so2021-4153

02021-3269

Pedestrian and
Traffic Safety

s02021-4'153

02021-3472

Pedestrian and
Traffic Safety
so2021-4153

02021 -3698

Pedestrian and
Traffic Safety

02021-3705

Pedestrian and
Traffic Safety

C2021-3456

Pedestrian and
Traffic Safety

so2021-4153

02021-3734

Pedestrian and
Traffic Safety

02021-3479

Pedestrian and
Traffic Safety

so2021-4153

4300 W Shakespeare Ave

Ramirez-Rosa (35)

Direct lntroduction

Passed [C.J.p. 35756]
2642 N Spaulding Ave

Ramirez-Rosa (35)

Direct lntroduction

Passed [C.J.p. 35756]
3000-3018 S Spaulding Ave

Rodriguez (22)

Referred [C.J.p. 36715]

5628 N Spaulding Ave

Nugent (39)

Direct lntroduction

Passed [C J.p. 35760]

5645 N Spaulding Ave

Nugent (39)

Direct lntroduction

Passed [C.J.p. 35760]

8104 S Spaulding Ave

Curtis (18)

Referred [C.J.p. 36699]

1107 N Springfield Ave

I\4itts (37)

Referred [C.J.p 36709]

1218 N Springfield Ave

lt/itts (37)

Direct lntroduction

Passed [CJp 35757]
1233 N Springfield Ave

lValdonado (26)

Referred [CJp 32579]

02021-3496

Pedestrian and
Traffic Safety

so2021-4153

02021-3498

Pedestrian and
Traffic Safety

s02021-4153

C2021-3633

Pedestrian and
Traffic Safety

02021-3535

Pedestrian and
Traffic Safety
so2021-4153

02021-3488

Pedestrian and
Traffic Safety

so2021-4153

02021-4116

Pedestrian and
Traffic Safety

C2021-3828

Pedestrian and
Traffic Safety

02021-3419

Pedestrian and
Traffic Safety
so2021-4153

02021-2483

Pedestrian and
Traffic Safety
so2021-4153Passed [C.J.p 35737] Passed [C.J.p.357 B]
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PARKING

Handicapped

1635 N Springfield Ave

lVlaldonado (26)

Referred [C.J.p. 36704]

1830 S Springfield Ave

Scott, Jr. (24)

Direct lntroduction

Passed [C.J.p. 357a6]
6029 S St Lawrence Ave

Taylor (20)

Direct lntroduction

Passed [C.J.p. 35739]
1536 N St Louis Ave

N/aldonado (26)

Referred [C.J.p. 36704]

1649 N St Louis Ave

lValdonado (26)

Referred [C.J.p. 32579]

Passed lC.J.p.357a7)
1649 N St Louis Ave

l\4aldonado (26)

Direct lntroduction

Passed [C.J.p. 357a9]
2513 S St Louis Ave

Rodriguez (22)

Direct lntroduction

Passed [C.J.p. 35745]
2754 S St Louis Ave

Rodriguez (22)

Referred [C.J.p. 30219]

Passed ICJp 357441

4057 N St Louis Ave

Ramirez-Rosa (35)

Direct lntroduction

PARKING

Handicapped

02021-4133

Pedestrian and
Traffic Safety

02021-3382

Pedestrian and
Traffic Safety

so2021-4153

02021-3377

Pedestrian and
Traffic Safety

so2021-4153

02021-4024

Pedestrian and
Traffic Safety

02021-2479

Pedestrian and
Traffic Safety

s0202'1-4153

02021-3315

Pedestrian and
Traffic Safety
so2021-4153

02021-3324

Pedestrian and
Traffic Safety
so2021-4153

02021-1548

Pedestrian and
Traffic Safety

so2021-4153

02021-3530

Pedestrian and
Traffic Safety
so2021-4153

7825 W Summerdale Ave

Napolitano (41)

Direct lntroduction

Passed [C.J p 35760]
50'l TWSuperiorSt

N/litts (37)

Direct lntroduction

Passed [C.J.p. 35758]
7132 S Talman Ave

Curtis (18)

Direct lntroduction

Passed [C J.p. 35738]
7132 S Talman Ave

Curtis (.18)

Referred [C.J.p. 36699]

2624 W Thomas St

La Spata (1)

Referred [C.J.p 36694]

8016 S Throop St

Brookins (21)

Direct lntroduction

Passed [C.J.p. 357a0]
8153 S Throop St

Brookins (21)

Direct lntroduction

Passed [C.J.p.357a1]
9425 S Throop St

Brookins (21)

Referred [C J.p. 30218]

Passed [C J.p. 35740]
9809 S Throop St

Brookins (21 )

Direct lntroduction

02021-3457

Pedestrian and
Traffic Safety
so2021-4153

02021-3518

Pedestrian and
Traffic Safety
so2021-4153

02021-3471

Pedestrian and
Traffic Safety
so2021-4153

02021-411s

Pedestrian and
Traffic Safety

o2021 -3598

Pedestrian and
Traffic Safety

02021-3373

Pedestrian and
Traffic Safety
so2021-4153

02021-3286

Pedestrian and
Traffic Safety
so2021-4153

02021-1530

Pedestrian and
Traffic Safety
s02021-4153

02021-3275

Pedestrian and
Traffic Safety

so2021-4153Passed [CJp 35741]Passed [C.J.p.35756]
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PARKING

Handicapped

11624 S Throop St

Austin (34)

Referred [C.J.p. 36708]

11717 S Throop St

Austin (34)

Referred [C.J.p. 36708]

3135 N Tripp Ave

Cardona, Jr. (31)

Referred [C.J.p.36707]

3135 N Tripp Ave

Cardona, Jr. (31)

Direct lntroduction

Passed [C.J.p. 35753]

5029 S Tripp Ave

Burke (14)

Referred [C.J.p. 36698]

6809 S Tripp Ave

Quinn (13)

Referred [C.J.p.31401]

Passed [C.J.p. 35757]
2317 S Trumbull Ave

Rodriguez (22)

Referred [C.J.p.29365]

Passed [C.J.p. 357a3]
3013 S Trumbull Ave

Rodriguez (22)

Referred [C.J.p.31a03]

Passed lC.J p 357aa)
3631 S Union Ave

Thompson ('l '1)

Referred [C J p. 36697]

4637 S Union Ave

Thompson (11)

Referred [CJp 36697]

02021-3813

Pedestrian and
Traffic Safety

02021-3814

Pedestrian and
Traffic Safety

02021-3708

Pedestrian and
Traffic Safety

02021-3355

Pedestrian and
Traffic Safety
so2021-4153

02021-4011

Pedestrian and
Traffic Safety

02021-1868

Pedestrian and
Traffic Safety
so2021-4153

02021-1148

Pedestrian and
Traffic Safety

s02021-4153

02021-2081

Pedestrian and
Traffic Safety

s02021-4'153

02021-4005

Pedestrian and
Traffic Safety

02021-4006

Pedestrian and
Traffic Safety

PARKING

Handicapped

5533 S Union Ave

Taylor (20)

Direct lntroduction

02021-3378

Pedestrian and
Traffic Safety

so2021-4153

02021-3352

Pedestrian and
Traffic Safety
so2021-4153

02021-661

Pedestrian and
Traffic Safety
so2021-4153

02021-3823

Pedestrian and
Traffic Safety

02021-3394

Pedestrian and
Traffic Safety
so2021-4153

02021-3329

Pedestrian and
Traffic Safety
so2021-4153

02021-3391

Pedestrian and
Traffic Safety

so2021-4153

02021-4034

Pedestrian and
Traffic Safety

02021-4035

Pedestrian and
Tratfic Safety

Passed [C.J p 35739]
8605 S Union Ave

Brookins (21)

Direct Introduction

Passed lC,J.p.357a2l
8909 S Union Ave

Brookins (21)

Referred [C.J.p. 28400]

Passed [C.J p 35740]
101 11 S Union Ave

Austin (34)

Referred [C.J.p. 36708]

11411 S Union Ave

Austin (34)

Direct lntroduction

Passed [C.J.p. 35755]
12522 S Union Ave

Austin (34)

Direct lntroduction

Passed [C.J.p. 35754]

8934 S University Ave

Harris (B)

Direct lntroduction

Passed [C.J.p. 35735]
3533 WVan Buren St

Ervin (28)

Referred ICJp 36706]

3832 W Van Buren St

Ervin (28)

Referred [C J.p. 36706]
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PARKING

Handicapped

5060 W Van Buren St

Taliaferro (29)

Direct lntroduction

PARKING

Handicapped

4943 W Walton St

l\4itts (37)

Direct lntroduction

02021-3465

Pedestrian and
Traffic Safety

so2021-4153

02021-1186

Pedestrian and
Traffic Safety
so2021-41s3

02021-4036

Pedestrian and
Traffic Safety

02021-4037

Pedestrian and
Traffic Safety

02021-4038

Pedestrian and
Traffic Safety

02021-4157

Pedestrian and
Traffic Safety

02021-2817

Pedestrian and
Traffic Safety
so2021-4153

02021-2812

Pedestrian and
Traffic Safety
so2021-4153

02021-1347

Pedestrian and
Traffic Safety

s02021-4153

02021-3420

Pedestrian and
Traffic Safety

so2021-4153

02021-4109

Pedestrian and
Traffic Safety

7'123 S Wabash Ave

Sawyer (6) C2021-4111

Referred [C.J.p. 36695j Pedestrian and
Traffic Safety

8010 S Wabash Ave, 8049 S Wabash Ave

Sawyer (6) 02021-3150

Referred [C.J.p.34131] Pedestrian and
Traffic Safety

Passed [C.J.p. 35734] 502021-4153
8945 S Wallace St

Brookins (21) 02021-4118

Referred [C.J.p. 36700] Pedestrian and
Traffic Safety

10433 S Wallace St

Austin (34)

Referred [C.J.p. 36708]

Passed [C.J.p. 35757]
3844 W Washington Blvd

Ervin (28)

Referred [C J p. 29366]

Passed [C.J.p. 35750]
4134 WWashington Blvd

Ervin (28)

Referred [C.J.p. 36706]

4830 W Washington Blvd

Ervin (28)

Referred [C.J.p. 36706]

4929 W Washington Blvd

Ervin (28)

Referred [C.J.p 36706]

15'1 0 N Washtenaw Ave

IVlaldonado (26)

Referred [C.J.p. 36705]

7305 S Washtenaw Ave

Curtis (18)

Referred [C.J.p. 32575]

Passed [C.J.p. 35737]
7330 S Washtenaw Ave

Curtis (18)

Referred [C.J.p. 32575]

Passed [C.J.p.35737]
3930 W Wellington Ave

Reboyras (30)

Referred [C.J p 30220]

Passed [C.J.p 35752]

Passed [C.J.p. 35752]
7037 S Vernon Ave

Sawyer (6)

Referred [C.J.p 36695]

11145 S Wallace St

Austin (34)

Direct lntroduction

Passed [C.J.p. 35755]
3114W Walton St

It/aldonado (26)

Referred [C.J.p. 3670a]

4452W Walton St

It/itts (37)

Direct lntroduction

02021-3826

Pedestrian and
Traffic Safety

02021 -3399

Pedestrian and
Traffic Safety
so2021-4153

02021-3646

Pedestrian and
Traffic Safety

02021-3467

Pedestrian and
Traffic Safety

so2021-4153Passed [C.J p. 35757]
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PARKING

Handicapped

4020 W Wellington Ave

Cardona, Jr. (31)

Referred [C.J.p. 36707]

5443 W Wellington Ave

Cardona, Jr. (31)

Referred [C J p. 36707]

5443 W Wellington Ave

Cardona, Jr. (31)

Direct lntroduction

Passed [C.J.p. 35753]
4352 S Wells St

Dowell (3)

Referred [C.J.p. 36694]

3855 W West End Ave

Ervin (28)

Referred [C.J.p. 36706]

3615 N Whipple St

Rodriguez Sanchez (33)

Referred [C.J.p.34136]

Passed lC.J p.357a21
2646 W Wilcox St

Burnett (27)

Referred [C.J.p. 36705]

4327 W Wilcox St

Ervin (28)

Referred [C.J.p. 32580]

Passed [C.J.p. 35750]
4327 W Wilcox St

Ervin (28)

Direct Introduction

02021-3706

Pedestrian and
Traffic Safety

02021-3711

Pedestrian and
Traffic Safety

02021-33s8

Pedestrian and
Traffic Safety
so2021-4153

02021-3450

Pedestrian and
Traffic Safety

02021-4039

Pedestrian and
Traffic Safety

02021-3166

Pedestrian and
Traffic Safety

so2021-4153

02021-3652

Pedestrian and
Traffic Safety

02021-2833

Pedestrian and
Traffic Safety
so2021-4153

02021-3301

Pedestrian and
Traffic Safety

so2021-4153

Passed [C.J.p. 35756]
8129 S Wolcott Ave

lVoore (17)

Referred [C.J.p. 36699]

PARKING

Handicapped

7524 N Winchester Ave

Hadden (49)

Direct lntroduction

02021-3491

Pedestrian and
Traffic Safety

so2021-4153Passed [C J.p. 35761]
2913 N Wisner Ave

Ramirez-Rosa (35)

Direct lntroduction

02021-3499

Pedestrian and
Traffic Safety
so2021-4153

02021-3680

Pedestrian and
Traffic Safety

8220 S Wolcott Ave

IVloore ('17)

Referred [C.J.p. 36699]

02021-3670

Pedestrian and
Traffic Safety

4925W Wrightwood Ave

Cardona, Jr. (31) C2021-3308

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J p 35753] 502021-4153
8541 S Yates Ave

Nlitchell (7) 02021-3443

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35735] 502021-4153
Loadinq/Standinq/Tow Zones

Areas at N Clark St and W Edgewater Ave, N
Clark St and N Ashland Ave, N Clark St from W
Victoria St to W Ridge Ave, N Clark St from W
Elmdale Ave to W Thome Ave

Osterman (48) 02021-3422

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35773] SO2021-4168
S Plymouth Ct from W Polk St to mid-block dead
end, S Federal St from Printers Row Park to W
Polk St

Remove

King (a) C2021-4054

Referred [C J.p 36719] Pedestrian and
Traffic Safety

Passed [C J.p. 35751]
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PARKING

Loadinq/Standinq/Tow Zones

PARKING

Loadinq/Standinq/Tow Zones

3200-3232

Except For Authorized School Personnel - amend

Silverstein (50) 02021-3719

Referred [C.J.p. 36718] Pedestrian and
Traffic Safety

1721W lBth St

Sigcho-Lopez (25) 02021-3266

Referred [C.J.p. 36693] Pedestrian and
Traffic Safety

5415-5459 W64th Pl

Except For Authorized School Personnel

Quinn (13) C2021-2800

Referred [C.J.p. 32596] Pedestrian and
Traffic Safety

Failed to [C.J.p,35776] 502021-4176
Pass

5415-5459 W64th Pt

Except For Authorized School Personnel - remove

Quinn (13) 02021-3934

Referred [C.J.p.3671a] Pedestrian and
Traffic Safety

3845 W 79th Pt

Curtis (18) 02021-3683

Referred [C.J.p. 36699] Pedestrian and
Traffic Safety

N Austin Ave, from W Gunnison St to W Addison
Qt

Amend

Villegas (36), and Others 02021-4051

Referred [C.J.p.36719] Pedestrian and
Traffic Safety

5034-5100 N California Ave

Vasquez, Jr. (40)

Referred [C.J.p. 36718]

Or2021-242

Pedestrian and
Traffic Safety

6'106-61 10 N California Ave

Except For Authorized School Personnel - amend

Silverstein (50) 02021-3717

Referred [C.J.p. 36718] Pedestrian and
Traffic Safety

6122 N California Ave

Except For Authorized School Personnel - amend

Silverstein (50) 02021-3718

Referred [C.J.p. 36718] Pedestrian and
Traffic Safety

W Cermak Rd, from S Wabash Ave to S lVlichigan
Ave

Dowell (3) 02021-4103

Referred [C.J.p. 36717] Pedestrian and
Traffic Safety

3441-3443 W Chicago Ave

Burnett (27) 02021-3655

Referred [C.J.p. 36693] Pedestrian and
Traffic Safety

N Clark St, and W Fullerton Pkwy

Smith (43) 02021-3957

Referred [C.J.p. 36691] Pedestrian and
Traffic Safety

8407 S Crandon Ave

Harris (8) 02021-3625

Referred [C.J.p. 36696] Pedestrian and
Traffic Safety

S Halsted St, from W Vermont St to W 129th Pl

Austin (34) 02021-3712

Referred [C.J p 36713] Pedestrian and
Traffic Safety

336 S Halsted St

Burnett (27) 02021-4160

Referred [C.J.p. 36692] Pedestrian and
Traffic Safety

2'150 S Hoyne Ave

Sigcho-Lopez (25) 02021-3267

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p.35731] SO2021-4162
E Hubbard St, between N Rush St and N Wabash
Ave

Reilly (42) 02019-7165

Referred [C.J p. 6684] Pedestrian and
Traffic Safety

Passed lC J.p.357721 502021-4168
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PARKING

Loadinq/Standinq/Tow Zones

W Hubbard St, from N State St to N Wells St

Reilly (42) 02021-3095

Referred IC.J.p.34144] Pedestrian and
Traffic Safety

Passed [C.J.p. 35773] 502021-4168
1134W Hubbard St

Burnett (27) 02021-3692

Referred [C.J.p. 36692] Pedestrian and
Traffic Safety

WJackson Blvd, and S Kildare Ave

Ervin (28) 02021-2062

Referred [C.J.p. 31415] Pedestrian and
Traffic Safety

Passed 1C.J.p.357721 SO2021-4168
W Kinzie St, from N State St to N Wells St

Reilly (42) 02021-3099

Referred !C.J.p.341441 Pedestrian and
Traffic Safety

Passed [C.J.p. 35773] 502021-4168
N Kostner Ave, and W Cornelia Ave

Reboyras (30) 02021-2884

Referred [C.J.p. 32594] Pedestrian and
Traffic Safety

Failed to [C.J.p. 35776] 502021-4176
Pass

W Lake St, from N Central Park Ave to N Hamlin
Ave

Ervin (28) 02021-2073

Referred [C.J.p.31a15] Pedestrian and
Traffic Safety

Passed 1C.J.p.357721 502021-4168
W Lake St, from N Homan Ave to N Hamlin Ave

Ervin (28) 02021-2074

Referred [C.J p 31415] Pedestrian and
Traffic Safety

Passed lC J.p.357721 502021-4168
1110WLakeSt

Amend

Burnett (27) 02021-3424

Direct Introduction Pedestrian and
Traffic Safety

Passed [C J p 35731] 502021-4162

PARKING

Loadinq/Standinq/Tow Zones

6436-6498 S Long Ave

Except For Authorized School Personnel

Quinn (13) 02021-2799

Referred [C J p 32596] Pedestrian and
Traffic Safety

Failed to [C J p 35775] 502021-4176
Pass

1052 W Loyola Ave

Remove

Hadden (49) 02021-3715

Referred [C.J.p. 36692] Pedestrian and
Traffic Safety

S lvlichigan Ave, from E Cermak Rd to E 23rd S

Dowell (3) 02021-4104

Referred [C.J.p. 36717] Pedestrian and
Traffic Safety

349 N lVlorgan St

Burnett (27) 02021-3693

Referred [C.J.p. 36693] Pedestrian and
Traffic Safety

728 N IVlorgan St

Burnett (27) 02021-142

Referred lC.J p 27aa0l Pedestrian and
Traffic Safety

Passed [C J.p.35731] 502021-4162
W Ohio St, from N Ashland Ave to N Ogden Ave -

south side

Street cleaning

lVloreno (1) 02013-900

Referred IC.J.p.472741 Pedestrian and
Traffic Safety

Passed [C.J p 35770] 502021-4173
W Ohio St, from N Ashland Ave to N Ogden Ave -
north side

Street cleaning

IVloreno (1) 02013-891

Referred IC.J.p. a72731 Pedestrian and
Traffic Safety

Passed [C.J.p 35770] 502021-4173
W Peterson Ave, and N Paulina St

Vasquez, Jr (40) 012021-175

Referred [C.J.p. 34145] Pedestrian and
Traffic Safety

Passed lC J p 357721 502021-4168
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PARKING

lVleters

S Peoria St from W l\4adison St to W I\4onroe St;
W lVladison St from S Sangamon St to S lVlorgan
St

Sigcho-Lopez (25) 02021-4117

Referred [C.J.p. 36693] Pedestrian and
Traffic Safety

Prohibitions

W 53rd St, and S Harlem Ave

Tabares (23) 02019-9526

Referred [C.J.p. 12698] Pedestrian and
Traffic Safety

Passed [C.J.p.35772] 502021-4168
Residential Permit

S Aberdeen St, 100 block

Sigcho-Lopez (25) 02020-6172

Referred lC J.p.261751 Pedestrian and
Traffic Safety

Passed [C.J.p. 35764] 502021-4166
1100-1159 WAdams St

Zone No. 2320

Sigcho-Lopez (25) 02021-3270

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35765] 502021-4166
6423-6459 N Artesian Ave,6420-6456 N Artesian
Ave

Zone No.2166 - extension

Silverstein (50) 012021-249

Referred [C.J.p.36716] Pedestrian and
Traffic Safety

N Carpenter St, from W ltladison St to W
Washington Ave

Sigcho-Lopez (25) 02021-2722

Referred [C.J.p. 32592] Pedestrian and
Traffic Safety

Passed [C.J.p. 35765] SO2021-4166
W Eddy St, 4000 block

Reboyras (30) 012021-223

Referred [C J.p. 36715] Pedestrian and
Traffic Safety

Passed [C.J.p. 35764]
2600-2751 S Hillock Ave

Zone No. 157 - remove

Thompson (11)

Referred [C.J.p.36716]

N Kilbourn Ave, 3000 block

Zone No. 2160 - repeal

Cardona, Jr. (31)

Referred [C.J.p.36716]

Passed [C.J.p. 35765]
N Kolin Ave, 1500 block

Repeal

lValdonado (26)

Referred [C.J.p.36716]

Or2021-225

Pedestrian and
Traffic Safety

3000-3999 N Kilbourn Ave

Zone No. 2160

Cardona, Jr. (31)

Direct lntroduction

02021-3628

Pedestrian and
Traffic Safety

s02021-4166

Or2O21-244

Pedestrian and
Traffic Safety

S IVay St, 2000 block

Zone No. 1924

Sigcho-Lopez (25) 02021-2721

Referred IC.J.p.32592] Pedestrian and
Traffic Safety

Passed [C J.p 35764] 502021-4166
2412-2498 W lVloffat St.2403-2499 W lVoffat St

Zone No. 102

La Spata (1) 02021-3996

Referred [C J p 36715] Pedestrian and
Traffic Safety

N lVloody Ave, 1600 block

Taliaferro (29)

Referred ICJp 2227a)

Passed [C J p. 35765]

PARKING

Residential Permit

6100-6133 S Green St

Zone No. 2319

Coleman (16)

Direct lntroduction

02021-3425

Pedestrian and
Traffic Safety
so2021-4166

02021-4056

Pedestrian and
Traffic Safety

Or202O-275

Pedestrian and
Traffic Safety

s02021-4166
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PARKING

Residential Permit

1626-1718 S Newberry Ave

Sigcho-Lopez (25)

Referred [C.J.p.23970]

Passed [C.J.p. 35764]
N Parkside Ave, 2500 block

Reboyras (30)

Referred [C.J.p. 36715]

Or2021-224

Pedestrian and
Traffic Safety

5115-5157 S St Louis Ave

Burke (14) 012021-247

Referred [C.J.p.36715] Pedestrian and
Traffic Safety

8316-8356 S Wabash Ave,8301-8359 S Wabash
Ave

Sawyer (6) C2021-4113

Referred [C.J.p.36715] Pedestrian and
Traffic Safety

PROPERTY

Acquisition

Expedited, negotiated acquisition or quick-take
process

5200-5206 W Chicago Ave,5220 and 5224\N
Chicago Ave

Lightfoot (t\4ayor) 02021-4196

Referred [C.J.p. 34233] Housing
[\4iscellaneous

Jehovah's Witnesses

2853 E 79th St

City's release, waiver and issuance by quit claim
deed of any remainder interest perfected by
Jehovah's Witnesses in adverse possession

Lightfoot (l\4ayor) 02021-4135

Referred \C.J.p.342321 Housing

PROPERTY

Sale

43rd and Calumet Phase I LP, 43rd and Calumet
Phase I LLC, Habitat 43 Green LLC and P3
IVlarkets 43 Green LLC

321 E 43rd St, 43'10 S Calumet Ave, 4312 S
Calumet Ave, 4314 S Calumet Ave

lVlulti-family program funds and tax increment
financing (TlF) assistance for mixed use, mixed
income residential complex

Lightfoot (lt/ayor) C2021-3265

Referred [C.J.p. 32694j Finance
Passed [C.J.p. 34598]

Diamond Realty l\4anagement Services, lnc.

6941 S Stony lsland Ave

Conditional use as-is sale as parking lot only of
former gas station

Lightfoot (l\4ayor) 02021-4059

Referred 1C.J.p.342311 Housing
Englewood Phase 1 LLC, RED Englewood Phase
1 LLC and Keith B. Key

5414 N Linder Ave

Former James B. Farnsworth Elementary School

Lightfoot (I\/ayor) 02021-3264

Referred Housing
Passed [C J.p.35605]

GIVIP Development LLC

1220, 1217, 1225, 1227, 1235, 1237, 1239, 1245,
1247 and1249S TroySt
City Lots for Working Families Program

Lightfoot (lVlayor) 02021-3236

Referred [C.J.p. 32697] Housing
Passed [C.J.p. 356a6]

GW Property Group LLC

6411-6413 S Cicero Ave

Negotiated sale of vacant property

Lightfoot (lvlayor) 02021-4066

Referred [C.J.p 3a231] Housing

C2020-5769

Pedestrian and
Traffic Safety
so2021-4166



80

OFFICE OF THE CITY CLERK

CITY COUNCIL LEGISLATIVE INDEX Date 911412021

PROPERTY

Sale

Joudah lnvestment LLC and IVIKV Business
Strategies

210-212 S Hoyne Ave,2256 W l\/onroe St, 2339
W [\4onroe St, 2654 W Adams St, 3262 W Walnut
St and 3264 W Walnut St

City Lots for Working Families Program

Lightfoot (lVlayor) 02021-3235

Referred [C J p 32697] Housing
Passed [C.J.p. 355a3]

PODER Learning Center

3347-3357 W 55th St

Negotiated, conditional sale for immigrant job
training and resource center

Lightfoot (Mayor) 02021-3261

Referred [C J p. 32698] Housing
Passed [C.J.p. 35697]

Raina Perry LLC

6903-6911 S Perry Ave

Negotiated sale of four city-owned vacant parcels

Lightfoot (lVayor) 02021-4062

Referred lC J p 3a2311 Housing
PUBLIC WAY USAGE

Awninqs

4501 N Sheridan LLC

4501 N Sheridan Rd

Cappleman (46) 02021-3773

Referred [C.J.p. 36769] Transportation
Advanced Physical N/ledicine Centers SC

2935-2937 W 63rd St

Permit No. BACP1554657

I\iloore (17) 02021-4076

Referred [C.J.p. 36739] Transportation
Advanced Physical lVledicine Centers SC

2935 W63rd St

Permit No. BACP'1554823

IVoore (17) 02021-4075

Referred [C.J p. 36739] Transportation
Aspen Dental

7537 N Clark St

Hadden (49) 02021-3980

Referred [C.J.p.36773] Transportation

PUBLIC WAY USAGE

Awninqs

Bad Apple, The

4300 N Lincoln Ave

A/artin (47) 02021-3874

Referred [C.J p. 36770] Transportation
Chicago Foot Surgery Centers

6254 S Pulaski Rd

Tabares (23) 02021-3991

Referred [C.J.p. 367a3] Transportation

Code di Volpe

3335 N Southport Ave

Tunney (44) 02021-3064

Referred lC.J.p.3 172l Transportation
Passed [C J.p.35923]

Demitasse

1066 W Taylor St

Sigcho-Lopez (25) 02021-4081

Referred lC.J.p.3674al Transportation
East Lake lVlanagement & Development Corp.

8959 S Commercial Ave

Sadlowski Garza (10) 02021-4074

Referred [C.J.p. 36735] Transportation
Erie LaSalle Body Shop

1005 W Huron St

Burnett (27) 02021-3801

Referred IC J.p.36747] Transportation
Fort Knox Studios

4255 N Knox Ave

Gardiner (45) 02021-3766

Referred [C.J.p. 36767] Transportation
Four Seasons Nails and Spa

16 W Ohio St

Reilly (a2) 02021-3902

Referred [C.J p 36760] Transportation
FQ, French Quiche

2210 N Halsted St

Smith (43) 02021-3845

Referred [C.J.p.36765] Transportation
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PUBLIC WAY USAGE

Awninqs

Fresh Farms International

2626 W Devon Ave

Silverstein (50)

Referred [C.J.p.3a178]
Passed [C.J.p. 35924]

Fresh Market Place

2600 N Central Ave

Reboyras (30)

Referred [C.J.p. 36750]
Give lVe Some Sugah

2234 E 71 st St

Hairston (5)

Referred [C.J.p. 36732]
Hana Restaurant

1311WTaylorSt

Ervin (28)

Referred [C.J.p. 36749]
lzakaya [/lita

1960 N Damen Ave

Waguespack (32)

Direct lntroduction

Passed [C.J.p.35925]
Jayson Home

Smith (43)

Referred [C.J.p. 36765]
lVidway tt/loving & Storage

2727 W Chicago Ave

tt/aldonado (26)

Referred [C J p. 34157]
Passed [C.J.p. 35926]

lVlyEyeDr

3760 N Broadway

Cappleman (46)

Referred [C.J.p. 36769]
Original Alps

3637 W lrving Park Rd

Gardiner (45)

Referred [C J.p. 36767]

02021-3073

Transportation

02021-3758

Transportation

02021-3840

Transportation

02021 -3989

Transportation

02021-3576

Transportation

02021-3848

Transportation

02021-2999

Transportation

02021-3769

Transportation

02021-3763

Transportation

PUBLIC WAY USAGE

Awninqs

Philip Neating Wing Chun

1363 W Chicago Ave

Burnett (27) 02021-3788

Referred !C.J.p.367471 Transportation
Radio Room

400 N State St

Reilly (42) 02021-3053

Referred [C.J.p. 3a170] Transportation
Passed [C.J.p. 35926]

Real Art

3744 N Broadway

Cappleman (46) 02021-3770

Referred [C.J.p. 36769] Transportation
Removery LLC

4347 N Lincoln Ave

lVartin (47) 02021-3865

Referred [C.J.p. 36771] Transportation

Sabor A Cafe Restaurant

2435 W Peterson Ave

Vasquez, Jr. (a0) 02021-3761

Referred [C.J.p. 36757] Transportation
Sanctuary of Faith Church of Good in Christ

3612 W Chicago Ave

Burnett (27) 02021-3792

Referred [C.J.p. 367a8] Transportation
Sir Spa

515'1 N Clark St

lVlartin (47) 02021-3875

Referred \C.J.p.367711 Transportation
Sky's Beverage Depot

4635-4637 N Broadway

Cappleman (46) 02021-3768

Referred [C J p 36769] Transportation
Smart Home Realty

5709 W lrving Park Rd

Sposato (38) 02021-3843

Referred [C J p 36754] Transportation
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PUBLIC WAY USAGE

Awninqs

Spa Dabin Logan Square

31'1 lWLoganBlvd
Waguespack (32)

Referred [C.J.p.34161]
Passed [C.J.p. 35927]

State & Washington Owner LLC

22-24 N State St

Reilly (42)

Referred [C.J.p. 36762]
Su Primera Lavanderia

4837 S Ashland Ave

Taylor (20)

Referred [C.J.p. 367a1]
Sweetgreen

5400 N Clark St

Vasquez, Jr. (40)

Referred [C.J.p. 36757]
Taqueria CD Hidalgo

7104 N Clark St

Hadden (49)

Referred [CJp 36773]
Target Store T-3221

2650 N Clark St

Smith (43)

Referred [C.J.p. 36765]
True Food Kitchen

9 W Erie St

Reilly (a2)

Referred [CJp 34170]
Passed [C J p. 35928]

West Rogers LLC

7000 N Western Ave

Silverstein (50)

Referred [C.J.p. 3a178]
Passed [C J.p 35929]

Whale Chicago, The

2427-2431 N IVlilwaukee Ave

La Spata (1)

Referred [CJp 36726]

02021-3034

Transportation

02021-3915

Transportation

02021-4170

Transportation

02021-3762

Transportation

02021-3979

Transportation

C2021-3855

Transportation

o2021 -3059

Transportation

02021-3072

Transportation

02021-3743

Transportation

PUBLIC WAY USAGE

Awninqs

World Nutrition Corp.

2029 W Division St

La Spata (1)

Referred [C.J.p. 36726]
Xin Yu Fashions

2315 S Wentworth Ave

Sigcho-Lopez (25)

Referred lC.J.p.3674al
Bus Passenqer Shelters

Chikatana

850 W Fulton [\4arket

Sign

Burnett (27)

Referred [C.J.p. 36746]
Canopies

'l 11 West lllinois Street LLC

111 W lllinois St

Reilly (42)

Referred [CJp 36763]
401 North Wabash Venture LLC

401 N Wabash Ave

Reilly (42)

Referred [C.J.p. 36763]
BRE 312 Owner LLC

233 S Wacker Dr

Reilly (42)

Referred [C.J.p.34170]
Passed [C.J.p 35930]

Bright Star lVlanagement Co , lnc.

1200 W Lake St

Burnett (27)

Referred [C.J p 36746]
Eleven Hundred LLC

1 100 N State St

Hopkins (2)

Referred [C.J.p.34150]
Passed [CJp 35932]

02021-3745

Transportation

02021-4079

Transportation

02021-3784

Transportation

C2021-3878

Transportation

02021 -3900

Transportation

02021-3047

Transportation

02021-3791

Transportation

02021-3176

Transportation
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PUBLIC WAY USAGE

Canopies

Giordano's of Prudential Plaza

130 E Randolph St

Reilly (a2) 02021-3060

Referred [C J.p. 3a170] Transportation
Passed [C.J.p. 35932]

Heritage at lVlillennium Park Condo Assn., The

130 N Garland Ct

Reilly (42) 02021-3917

Referred [C.J.p. 36760] Transportation
Hyatt Centric the Loop Chicago

100 W lVlonroe St

Reilly (42) 02021-3880

Referred [C.J.p. 36760] Transportation
Joe's Seafood, Prime Steak

60 E Grand Ave

Reilly (a2) 02021-3888

Referred [C.J.p.36761] Transportation
Lake Park Associates, lnc.

1452-1466 E 53rd St

King (a) O2o2i-4163

Referred [C J p. 36730] Transportation
IVlichael Super Property A/lanagement, lnc.

444W StJames Pl

Smith (43) O2021-38s1

Referred [C.J p 36765] Transportation
Northwestern U niversity

303 E Superior St

Reilly (42) 02021-3877

Referred [C.J.p. 36762] Transportation
Paisans Pizza [Vilwaukee

1266 N l/lilwaukee Ave

La Spata (1) C2021-3740

Referred [C.J p. 36725] Transportation
Rio Valley lVlarket No. 2

3307 W 63rd St

Tabares (23) 02021-3992
Referred [C J.p. 36743] Transportation

PUBLIC WAY USAGE

Canopies

Shoreham Development Group LLC

400 E South Water St

Reilly (a2) 02021-3919

Referred [C.J.p. 36762] Transportation
Silver Tower Chicago Condo Assn. LLC

303 W Ohio St

Reilly (42) 02021-3916

Referred 1C.J.p.367621 Transportation
Thresholds

4219 N Lincoln Ave

IMartin (47) C2021-3872

Referred \C.J.p.367721 Transportation
UST Prime 111 Hotel Owner, LP

151 WAdams St

Permit No. BACP1553779

Reilly (42) C2021-3894

Referred [C.J.p. 36762] Transportation
UST Prime 111 Hotel Owner, LP

151 WAdams St

Permit No. BACP1553861

Reilly (42) O2021-389s

Referred 1C.J.p.367621 Transportation
Grants of Privileqe

1050 Van Buren LLC

1051 W Gladys Ave

Caisson

Sigcho-Lopez (25) O2021-408s

Referred [C.J.p. 36744] Transportation
1050 Van Buren LLC

1044W Van Buren St

Cornice

Sigcho-Lopez (25) 02021-4084

Referred lC.J p.367aal Transportation
1 134 W Washington LLC

1134 W Washington Blvd

Door swing

Burnett (27) 02021-3029

Referred [C J.p 3a158] Transportation
Passed [CJp 35921]
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PUBLIC WAY USAGE

Grants of Privileoe

PUBLIC WAY USAGE

Grants of Privileqe

227 lt4onroe Street, lnc.

227 W lVlonroe St

Vault

Reilly (42)

Referred [C.J.p. 36763]
401 North Wabash Venture LLC

401 N Wabash Ave

Permanent enclosure

Reilly (42)

Referred [C J.p 36763]
5553-5559 N IVlagnolia LLC

5553-5559 N [\4agnolia Ave

Trash container

Osterman (48)

Referred [C.J.p.34176]
Passed [C.J.p.35921]

569.1 Ridge Acquisition LLC

5691 N Ridge Ave

Planter

Osterman (48)

Referred [C.J p. 36773]
705 S Clark Development Corp.

717 S Clark St

Planter railing

King (a)

Referred [C J.p. 36730]
836 Hubbard Condo Assn.

836 W Hubbard St

Foundation supporl

Burnett (27)

Referred [C J.p.3a158]
Passed [C J.p. 35919]

900 N A/ichigan LLC

900 N IMichigan Ave

Sign

Reilly (42)

Direct lntroduction
Passed [CJp 35920]

1250 North Paulina Condo Assn

1250 N Paulina St

Balcony

La Spata (1)

Referred [C.J.p. 36726]
1250 North Paulina Condo Assn

1250 N Paulina St

Bay window

La Spala (1)

Referred [C J p. 36726]
1250 North Paulina Condo Assn

1250 N Paulina St

Planter

La Spata (1)

Referred [C.J.p. 36726]
1401 State LLC

1401 S State St

Balcony

Dowell(3)

Referred [C.J.p. 36728]
151 North State Owner LLC

B E Randolph St

Caisson

Reilly (a2)

Referred [C.J.p 36763]
151 North State Owner LLC

8 E Randolph St

Planter

Reilly (a2)

Referred [C.J.p. 36763]
15'1 North State Owner LLC

8 E Randolph St

Vault

Reilly (42)

Referred [C.J.p. 36763]
1834 S Ashland Condo Assn.

1834 S Ashland Ave

Balcony

Sigcho'Lopez (25)

Referred lC.J p 367aal

02021-3737

Transportation

02021-3736

Transportation

02021-3738

Transportation

02021-3748

Transpodation

02021-3914

Transportation

02021-3913

Transportation

02021-3912

Transportation

02021-4080

Transportation

02021-3881

Transportation

02021-3901

Transportation

02021-3204

Transportation

02021-3857

Transportation

02021-4169

Transportation

02021 -3030

Transportation

02021-3595

Transportation
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OFFICE OF THE CITY CLERK
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PUBLIC WAY USAGE

Grants of Privileqe

AA Tempo Auto, lnc.

3429-3431 N Pulaski Rd

Sign

Reboyras (30)

Direct lntroduction
Passed [C.J.p. 35822]

Aaron's

9301 S Western Ave

Sign

O'Shea (19)

Direct lntroduction
Passed [C.J.p. 35822]

Advocate Health Centers, lnc.

3021 N Sheffield Ave

Sign

Tunney (44)

Direct lntroduction

Passed [C.J.p. 35823]
Amigo lns.

1900 W Cermak Rd

Sign

Sigcho-Lopez (25)

Direct lntroduction
Passed [C J p. 35824]

Aragon Entertainment Center, lnc.

1 106 W Lawrence Ave

N/larquee

Cappleman (46)

Referred [C.J.p 36769]
Arepa George

1552 N Kedzie Ave

Light fixture

lVlaldonado (26)

Referred [C.J p 367a5]
Arepa George

1552 N Kedzie Ave

Security camera

lVlaldonado (26)

Referred [CJp 36746]

02021-3573

Transportation

02021-3556

Transportation

02021-3604

Transportation

02021-3559

Transportation

02021-3772

Transportation

02021-3755

Transportation

02021-3754

Transportation

PUBLIC WAY USAGE

Grants of Privileqe

Armitage Cleveland Condo Assn

500 W Armitage Ave

Bay window

Smith (a3)

Referred [C.J.p. 36764j
Aspen Dental

7537 N Clark St

Sign

Hadden (49)

Direct lntroduction
Passed [C.J p. 35825]

Banfield Pet Hospital No.4050

225 W Division St

Sign

Burnett (27)

Referred [C.J.p.3a158]
Passed [C.J.p. 35825]

Base Camp Fitness

944 W IVladison St

Sign

Sigcho-Lopez (25)

Referred [C.J p. 34156]
Passed [C.J.p. 35826]

BCSP OND Property LLC

1 N Dearborn St

Vault

Reilly (42)

Referred [C.J p. 36760]
Bickerdike Redevelopment

2550 W North Ave

Sign

La Spata ('1)

Referred [CJp 341a9]
Passed [C J p.35827]

Bottles and Cans

640'1 N Central Ave

Sign

Napolitano (41)

Direct lntroduction

Passed ICJp 35828]

02021-3844

Transportation

02021-3612

Transportation

02021-3027

Transportation

02021-3189

Transportation

o2021 -3883

Transportation

02021-3213

Transportation

02021-3587

Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

Bridgestone USA, lnc.

1558 S Wabash Ave

Planter railing

Dowell (3)

Referred [C.J.p. 36728]
Brite Dental

3535 W 26th St

Sign

Rodriguez (22)

Direct lntroduction
Passed [C.J.p. 35828]

Broadway Clifton Property LLC (DE)

4753 N Broadway

Vault

Cappleman (46)

Referred lC.J.p.3a17al
Passed [C.J.p. 35829]

Broadway Dental Co.

5155 N Broadway

Sign

Osterman (48)

Direct lntroduction
Passed [C.J.p.35830]

Buddy Bear Car Wash

1045 W95th St

Sign

Brookins (21)

Referred [C.J.p. 36741]
Buddy Bear Car Wash

4936 W North Ave

Sign

Nnitts (37)

Direct lntroduction
Passed [C.J.p.35831]

Burger King No. 1338

11020 S Kedzie Ave

Sign

O Shea (19)

Direct lntroduction
Passed [CJp 35832]

PUBLIC WAY USAGE

Grants of Prlvileqe

CIA 23 (Aberdeen) Condo Assn.

15 N Aberdeen St

Balcony

Sigcho-Lopez (25) 02021-3188

Referred [C.J.p.3a156] Transportation
Passed [C.J.p. 35832]

California Division Currency Exchange

2745W Division St

Bay window

lVlaldonado (26) 02021-3756

Referred [C.J.p. 367a6] Transportation
Campbell Street Asset [Vlanagement, lnc.

1319 W Cullerton St

Fence

Sigcho-Lopez (25) 02021-4087

Referred lC.J.p.367aal Transportation
Campbell Street Asset [Vlanagement, lnc.

1319 W Culle(on St

Step

Sigcho-Lopez (25) 02021-4088

Referred \C.J.p.367441 Transportation

Canine Therapy Corps., lnc

3918-3922 W Fullerton Ave

Sign

Cardona, Jr. (31) 02021-3575

Direct lntroduction Transportation
Passed [C.J.p. 35833]

Capitol Cement Co., lnc.

6214 N Pulaski Rd

Sign

Nugent (39) 02021-3037

Referred [C.J.p.3a165] Transportation
Passed [C.J.p. 35834]

Carol's Pub

4659 N Clark St

Sign

Cappleman (46) 02021'3608

Direct lntroduction Transportation
Passed [CJp 35835]

02021-3747

Transportation

C2021-3558

Transportation

02021-3070

Transportation

02021-3610

Transportation

02021-4091

Transportation

02021-3583

Transportation

02021-3557

Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

Cash America Jewelry & Loan

4835 S Ashland Ave

Sign

Taylor (20)

Referred [C J p. 367a1]
Central Federal Savings of Chicago

2601 W Division St

Sign

I\Ialdonado (26)

Referred [C.J.p.3a157]
Passed [C J p.35835]

Chavez, Carmen

2300 W Roscoe St

Fence

Waguespack (32)

Referred [C.J.p.3a161]
Passed [C.J.p. 35836]

Chicago Board of Education

1744 W Pryor Ave

Conduit

O Shea (1 9)

Referred [C.J.p 367a0]
Chicago Board of Education

1744 W Pryor Ave

Fence

O'Shea (19)

Referred [C.J.p. 36740]
Chicago Board of Education

1744 W Pryor Ave

Lightpole

O'Shea (19)

Referred [C.J.p 36740]
Chicago Board of Education

1744 W Pryor Ave

l\rlanhole

O'Shea (19)

Referred [CJp 367a0]

PUBLIC WAY USAGE

Grants of Privileqe

Chicago Board of Education

1744 W Pryor Ave

Occupation of space

O'Shea (19) 02021-3753

Referred [C.J.p. 367a0] Transportation
Chicago Board of Trade of the City of Chicago, lnc.

141 WJackson Blvd

Bollard

Reilly (42) 02021-3911

Referred [C.J.p. 36760] Transportation
Chicago Board of Trade of the City of Chicago, lnc.

141 WJackson Blvd

Park bench

Reilly (a2) 02021-3909

Referred [C.J.p. 36760] Transportation
Chicago Board of Trade of the City of Chicago, lnc.

141 WJackson Blvd

Planter

Reilly (42) 02021-3910

Referred [C.J p 36760] Transportation
Chicago Housing Authority

1633 W lVadison St

Fence

Burnett (27) C2021-3781

Referred [C.J.p. 36746] Transportation
Chipotle lVlexican Grill No. 4019

160 E Huron St

Sign

Reilly (42) 02021-3591

Direct lntroduction Transportation

Passed [C.J.p. 35837]
Christopher House-U ptown

4701 N Winthrop Ave

Bollard

Cappleman (46) 02021-3069

Referred [C.J.p 341751 Transportation
Passed [C J.p.35B3B]

02021-4165

Transportation

o2021-3000

Transportation

02021-3035

Transportation

02021-3749

Transportation

02021-3750

Transportation

02021-3751

Transportation

02021-3752

Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

Club Pilates River North

165 W Superior St

Sign

Reilly (a2) 02021-3588

Direct lntroduction Transportation
Passed [C J.p 35839]

Club Pilates West Loop

907 W lvladison St

Sign

Sigcho-Lopez (25) 02021-3560

Direct lntroduction Transportation
Passed [C.J.p. 35839]

Colletti's Restaurant

5707 N Central Ave

Light fixture - Permit No. BACP1541171

Nugent (39) 02021-3982

Referred [C.J.p. 36755] Transportation
Colletti's Restaurant

5707 N Central Ave

Light fixture - Permit No BACP1543617

Nugent (39) 02021-3981

Referred [C J.p 36755] Transportation
Consentino Center - Chicago

217 W lllinois St

Sign

Reilly (a2) 02021-3589

Direct lntroduction Transportation
Passed [C.J.p. 35840]

Crowne Plaza Chicago West Loop/Rye Deli + Drink

25 S Halsted St

Sign

Burnett (27) 02021-3565

Direct lntroduction Transportation
Passed [CJp 358a1]

Culver's of Chicago Ravenswood

4300-4340 N Honore St

Park bench

lMartin (47) 02021-3870

Referred [C.J.p 36770] Transportation

PUBLIC WAY USAGE

Grants of Privileqe

Culver's of Chicago Ravenswood

1819 W l\4ontrose Ave

Sign

It/artin (47)

Referred [C.J.p.34175]
Passed [C.J.p. 35842]

CVS/Pharmacy No. 8698

1 165 N Clark St

Sign

Hopkins (2)

Direct lntroduction
Passed [C.J.p. 35842]

D'Agostino's ll

752 N Ogden Ave

Sign

Burnett (27)

Referred [C.J.p. 367a6]
DBA Buddy Bear CarWash

4750 S Archer Ave

Sign

Burke (14)

Direct lntroduction

Passed [C.J.p. 358a3]
DePaul University

243 S Wabash Ave

Vault

Reilly (42)

Referred [C.J.p. 36760]
Devon Pawn Shop, lnc.

2106 W Devon Ave

Sign

Silverstein (50)

Direct lntroduction

Passed [C.J.p. 35Ba ]
Dirty Tiffs Cafe

225 E 47th St

Sign

Dowell (3)

Referred [C.J p 34151]

Passed [C.J.p.35Ba5]

02021-3202

Transportation

02021-3541

Transportation

02021-3786

Transportation

02021-3554

Transportation

o2021 -3896

Transportation

02021-3615

Transportation

02021-3025

Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

PUBLIC WAY USAGE

Grants of Privileqe

Domain Condo Assn

900 N Kingsbury St

Staircase

Burnett (27)

Referred lC.J.p.36747)
Duc An Duong LLC

2994 S Archer Ave

Sign

Thompson (1 1)

Direct lntroduction

Passed [C.J.p. 35850]
East Bellevue Owner LLC

21 E Bellevue Pl

Caisson

Reilly (a2)

Referred [C.J.p. 36760]
East Bellevue Owner LLC

21 E Bellevue Pl

Vault

Reilly (42)

Referred [C.J.p. 36760]
Ecumenical lnstitute, The

4750 N Sheridan Rd

Light fixture

Cappleman (46)

Referred [C.J.p. 36769]
Educational Advancement Fund, lnc.

525 S State St

It/lanhole

King (4)

Referred [C J p. 36730]
Eggy's and Goddess and the Baker

717 N Wells St

Sign

Reilly (42)

Direct lntroduction
Passed [C J.p. 35851]

District 1B Two LLC

1800 S Carpenter St

Bay window

Sigcho-Lopez (25)

Referred [C.J.p.34156]
Passed [C.J.p. 35845]

District '18 Two LLC

1800 S Carpenter St

Door swing

Sigcho-Lopez (25)

Referred [C.J p. 34156]
Passed [C.J.p. 358a6]

District 1B Two LLC

1800 S Carpenter St

Fire escape

Sigcho-Lopez (25)

Referred [C.J.p.34156]
Passed [C.J.p. 35847]

District 1B Two LLC

1800 S Carpenter St

Light fixture

Sigcho-Lopez (25)

Referred [C.J.p.34156]
Passed [C.J.p. 35848]

District 1B Two LLC

1800 S Carpenter St

Step

Sigcho-Lopez (25)

Referred [C.J.p.34156]
Passed [C.J.p. 35849]

Dollar Tree No. 56'1 7

3400 S Archer Ave

Sign

Cardenas (12)

Direct lntroduction
Passed [C.J.p.35Ba9]

Domain Condo Assn.

900 N Kingsbury St

Grease trap

Burnett (27)

Referred [CJp 367a6]

02021-3185

Transportation

02021-3182

Transportation

02021-3186

Transportation

02021-3183

Transportation

C2021-3181

Transportation

02021-3550

Transportation

02021-3797

Transportation

02021-3798

Transportation

02021-3549

Transportation

o2021 -3889

Transportation

o2021 -3890

Transportation

02021-3771

Transportation

02021-4167

Transportation

o202'1-3590

Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

El Valor Corp.

1850 W21st St

Sign

Sigcho-Lopez (25) 02021-4078

Referred lC.J p 367441 Transportation
Ema

74 W lllinois St

Trellis

Reilly (42) 02021-3887

Referred [C.J p 36760] Transportation
Enterprise Leasing Co of Chicago LLC

1842 N fi/ilwaukee Ave

Sign

Waguespack (32) 02021-3578

Direct lntroduction Transportation
Passed [C.J.p. 35862]

Escaramuza USA

1644W 18th St

Sign

Sigcho-Lopez (25) 02021-3561

Direct lntroduction Transportation
Passed [CJp 35862]

Falco's Pizza

2806 W40rh Pt

Sign

Cardenas (12) 02021-3552

Direct lntroduction Transportation
Passed [C.J.p. 35853]

Family Dental Group, lnc.

3855 W North Ave

Sign

l\/aldonado (26) C2021-3564

Direct lntroduction Transportation
Passed [C.J p. 3585a]

FedEx Office and Print Services. lnc

3524 N Southport Ave

Sign

Tunney (44) 02021-3603

Direct lntroduction Transportation
Passed [CJp 35855]

PUBLIC WAY USAGE

Grants of Privileqe

Flo & Santo

13'1 0SWabashAve

Light fixture

Dowell (3)

Referred [C.J p. 36728]
Frank Jones lnsurance Agency

4006 N lVlilwaukee Ave

Sign

Gardiner (45)

Direct lntroduction
Passed [C.J.p. 35855]

Fresh I\4arket Place

2600 N Central Ave

Light fixture

Reboyras (30)

Referred [C.J.p.3a161]
Passed [C.J.p. 35856]

Fresh IVIarket Place

2600 N Central Ave

Sign

Reboyras (30)

Direct lntroduction
Passed [C.J.p. 35857]

Friedrich, Sebastian

2026W Huron St

Stainruay

La Spata (1)

Referred [C.J.p.36725]
Friendship Center, The

2711 W Lawrence Ave

Sign

Vasquez, Jr. (40)

Direcl lntroduction

Passed [C.J.p 35858]
Galleria Liqueurs

1559 N Wells St

Sign

Burnett (27)

Referred ICJp 367a7]

02021-3746

Transportation

02021-3605

Transportation

02021-3032

Transportation

02021-3574

Transportation

02021-3741

Transportation

o2021 -3586

Transportation

02021-3783

Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

Gill, Gordon

2222 N Geneva Ter

lce melt system

Smith (a3) 02A21-3206

Referred lC J p.341721 Transportation
Passed [C.J.p. 35859]

Goose lsland Beer Co.

1800 W Fulton St

tt/anhole

Burnett (27) 02021-3793

Referred lC.J p 367a71 Transportation
Great American Bagel, The

1154 W lVladison St

Light fixture

Sigcho-Lopez (25) 02021-3191

Referred [C.J.p.34156] Transportation
Passed [C.J.p. 35859]

Greater Ravenswood Chamber of Commerce

1770 W Berteau Ave

Sculpture

It/artin (47) 02021-3858

Referred [C.J.p. 36770] Transportation
Greater Ravenswood Chamber of Commerce

1800 W Leland Ave

Sculpture

A/artin (47) 02021-3861

Referred [C.J.p. 36770] Transportation

Greater Ravenswood Chamber of Commerce

1781 W lVlontrose Ave

Sculpture

It/artin (47) 02021-3863

Referred 1C.J.p.367711 Transportation
Greater Ravenswood Chamber of Commerce

4159 N Ravenswood Ave

Sculpture

I\4artin (47) 02021-3862

Referred [C J.p 36771] Transportation

Greater Ravenswood Chamber of Commerce

4501 N Ravenswood Ave

Sculpture

lVlartin (47) 02021-3859

Referred 1C.J.p.367711 Transportation
Greater Ravenswood Chamber of Commerce

4758 N Ravenswood Ave

Sculpture

It/artin (47) 02021-3864

Referred \C.J.p.367711 Transportation
Greater Ravenswood Chamber of Commerce

1801 W Wilson Ave

Sculpture

IMartin (47) 02021-3860

Referred 1C.J.p.367711 Transportation

Greek lslands Restaurant

200 S Halsted St

Windscreen

Burnett (27) 02021-3789

Referred IC.J.p.36747] Transportation
Haute Brats LLC

6239 S Ashland Ave

Sign

Coleman (16) 02021-3555

Direct lntroduction Transportation
Passed [C.J.p. 35860]

Hide and Seek

838 W Randolph St

Door swing

Burnett (27) 02021-3796

Referred lC.J p.367a71 Transportation
Hilton Chicago IVlagnificent tt/lile Suites

'198 E Delaware Pl

Planter

Hopkins (2) 02021-3180

Referred [C.J.p 3a150] Transportation
Passed [C.J.p 35861]

PUBLIC WAY USAGE

Grants of Privileqe
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PUBLIC WAY USAGE

Grants of Privileqe

HQ Beercade ll

213W lnstitute Pl

Sign

Burnett (27)

Direct lntroduction
Passed [C.J p. 35862]

Hyatt Centric the Loop

100 W lVlonroe St

Sign - Permit No.1544576

Reilly (42)

Direct lntroduction

Passed [C.J.p. 35863]
Hyatt Centric the Loop Chicago

100 W lVlonroe St

Sign - Permit No BACP1544556

Reilly (42)

Direct lntroduction
Passed [C J.p.35863]

lmagine Healthcare PLLC

708 W Grand Ave

Sign

Burnett (27)

Direct lntroduction
Passed [C.J p. 35864]

lnnovative Viewing

1644 W Chicago Ave

Sign

La Spata (1)

Referred [C.J.p. 3a1a9]
Passed [CJp 35865]

lrazu, lnc.

1865 N lVlilwaukee Ave

Window and frame

Waguespack (32)

Referred [C.J.p 34161]
Passed [C.J.p.35866]

PUBLIC WAY USAGE

Grants of Privileqe

02021-3568

Transportation

02021-3594

Transportation

02021-3593

Transportation

02021-3570

Transportation

02021-3210

Transportation

o2021 -3036

Transportation

J Crew

662 W Diversey Pkwy

Sign

Tunney (44)

Referred lC.J.p.3a172l
Passed [C.J.p.35867]

Jake's Pup in the Ruf, lnc.

4401 N Sheridan Rd

Sign

Cappleman (46)

Referred [C.J.p.3a175]
Passed [C.J.p. 35867]

Jet's Pizza

7070 N Clark St

Sign

Hadden (49)

Direct lntroduction

Passed [C.J.p.35868]
Jet's Pizza lllinois No. 30

5255 N [t/ilwaukee Ave

Sign

Gardiner (45)

Direct lntroduction
Passed [C.J.p. 35869]

Jim's Original

1250 S Union Ave

Building projection

Thompson (11)

Referred [C.J.p. 36736]
Junior Ninja Warriors Chicago

2915 W N/lontrose Ave

Light fixture

Rodriguez Sanchez (33)

Referred [C.J.p 34162]
Passed [C.J.p.35870]

Junior Ninja Warriors, Chicago

2915 W N/lontrose Ave

Door swing

Rodriguez Sanchez (33)

Referred [CJp 36751]

02021 -3063

Transportation

02021-3071

Transportation

02021-3614

Transportation

02021-3606

Transportation

0202'1-3983

Transportation

02021-3203

Transportation

02021-4077

Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

Kapoor, Pawan

2509 N Burling St

[/lasonry wall

Smith (43)

Referred [C.J p. 36765]
Ladybug lVIdl Belmont3 LLC

1238-1240 W Belmont Ave

Sign

Tunney (44)

Direct lntroduction
Passed [C.J.p. 35870]

Ladybug lVldl Van Buren 4 LLC

336 S Halsted St

Sign

Burnett (27)

Direct lntroduction
Passed [C.J.p. 35871]

Lake Park Associates, lnc.

1452-1466 E 53rd St

Cornice

King (a)

Referred [C.J.p 36730]
Lake Park Associates, lnc.

1452E 53rd St

Window display

King (a)

Referred [C.J.p. 36730]
Lakeview Chamber of Commerce

1650 W Belmont Ave

Park bench

IVartin (47)

Referred [C.J.p 36771]
Lakeview Chamber of Commerce

3420 N Paulina St

Park bench

It/artin (47)

Referred [CJp 36771]

02021-3852

Transportation

02021-3602

Transportation

02021-3572

Transportation

02021-4161

Transportation

02021-4164

Transportation

o2a21-3867

Transportation

02021-3873

Transportation

PUBLIC WAY USAGE

Grants of Privileqe

Lapin Systems, lnc.

2034 N Halsted St

Sign

Smith (43)

Referred lC.J.p.3a172l
Passed [C.J.p. 35872]

Larson & Knafl

5558 S Pulaski Rd

Sign

Quinn (13)

Referred [C.J.p. 36737]
Lincoln Park Food & Llquor

2427 N Clark St

Light fixture

Smith (43)

Referred [C.J.p. 36765]
Little Kiddies, lnc.

1503 W Devon Ave

Sign

Osterman (48)

Direct lntroduction
Passed [C.J.p. 35873]

Lucas, William

757 W Hutchinson Ave

Fence

Cappleman (46)

Referred [C.J.p. 36769]
Lucid Motors

1365 N Cherry Ave

Sign

Burnett (27)

Direct lntroduction
Passed [C.J p. 35873]

lVlacello Ristorante

1235-1237 W Lake St

Occupation of space

Burnett (27)

Referred [C J p. 367a7]

02021-3207

Transportation

02021-3841

Transportation

02021-3850

Transportation

02021-3611

Transportation

02021-3774

Transportation

02021-3567

Transportation

o2021 -3800

Transportation
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PUBLIC Y USAGE

Grants of Privileoe

It4acerich N,4anagement

520 N lVlichigan Ave

Permit No. BACP1548086 - kiosk

Reilly (42)

Referred [C.J.p.34170]
Passed [C.J.p 35874]

lVlacerich [\ilanagement

520 N lVlichigan Ave

Permit No. BACP1553027 - kiosk

Reilly (42)

Referred [C.J.p.34170]
Passed [C.J.p. 35875]

lVlacerich [\4gmt.

520 N lVlichigan Ave

Panel - Permit No. BACP1554871

Reilly (42)

Referred [C.J.p. 36761]
tVlacerich N/gmt.

520 N lVlichigan Ave

Panel - Permit No. BACP1554893

Reilly (42)

Referred [C.J p 36761]
N/aterials l\/arketing Ltd.

212W Kinzie St

Banner

Reilly (42)

Referred [C.J.p.36761]
tVletro by T-lVobile

254 E 35th St

Sign

King (a)

Direct lntroduction
Passed [C.J.p. 35876]

N4etro Salon Suites

3055 N Lincoln Ave

Sign

Waguespack (32)

Direct lntroduction
Passed [CJp 35877]

PUBLIC Y USAGE

Grants of Privileoe

IVidori Japanese Restaurant

3310 W Bryn lVawr Ave

Sign

Nugent (39) 02021-3585

Direct lntroduction Transportation
Passed [C.J.p 35878]

I\4illennium Park Condo Assn., The

130 N Garland Ct

Planter

Reilly (42) 02021-3918

Referred [C.J.p. 36760] Transportation
IVIRR 678 Kingsbury LLC

676 N Kingsbury St

Foundation support

Reilly (42) 02021-3897

Referred [C.J.p. 36761] Transportation
NIRR 678 Kingsbury LLC

676 N Kingsbury St

Grease separator

Reilly (42) 02021-3899

Referred [C.J.p.36761] Transportation
NIRR 678 Kingsbury LLC

676 N Kingsbury St

Sheeting

Reilly (a2) 02021-3898

Referred [C.J.p. 36761] Transportation
New [Vloms Housing Development LLC

5317 W Chicago Ave

Sign

lVitts (37) 02021-3584

Direct lntroduction Transportation
Passed [C.J.p. 35879]

Nick's Beer Garden

1516 N lVlilwaukee Ave

Sign

La Spata (1) 02021-3538

Direct lntroduction Transportatron
Passed [CJp 35879]

02021-3052

Transportation

02021-3051

Transportation

02021-3884

Transportation

02021-3885

Transportation

02021-3876

Transportation

02021-3545

Transportation

02021-3577

Transportation



Date 911412021
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PUBLIC WAY USAGE

Grants of Privileqe

Noble Network of Charter Schools

5357 W Grand Ave

IVanhole

IVitts (37)

Referred [C.J.p 3a165]
Passed [C.J.p. 35880]

Nola Cafe & Bar

3481 N Clark St

Sign

Tunney (44)

Referred IC J p.3a172)
Passed [C.J.p.35881]

Nordstrom Rack

730 N IVlichigan Ave

Banner

Reilly (42)

Referred [C.J.p.36761]
Nordstrom, lnc.

10'l E Chicago Ave

Banner

Reilly (a2)

Referred [C.J.p.36761]
Northwestern lVemorial Hospital

245 E Chicago Ave

Sewer

Hopkins (2)

Referred [C.J.p.34150]
Passed [C.J.p. 35882]

Northwestern [/lemorial Hospital

251 E Huron St

Acid basin

Reilly (42)

Referred [CJp 36761]
Northwestern [Vemorial Hospital

251 E Huron St

Sanitary chamber

Reilly 142)

Referred [C J p. 36761]

02021-3205

Transportation

02021-3061

Transportation

02021-3879

Transportation

o2021 -3958

Transportation

02021-3179

Transportation

02021-3906

Transportation

o2021 -3905

Transportation

PUBLIC WAY USAGE

Grants of Privileqe

Northwestern lVlemorial Hospital

4445 W lrving Park Rd

Bicycle rack

Gardiner (45)

Referred [C.J.p. 36767]
Northwestern [/lemorial Hospital

4445W lrving Park Rd

Planter railing

Gardiner (45)

Referred [C.J p 36767]
Northwestern lt/emorial Hospital

233 E Superior St

[/lanhole

Reilly (42)

Referred [C.J.p.36761]
Northwestern lVlemorial Hospital

233 E Superior St

Sewer

Reilly (42)

Referred [C.J.p. 36762]
Oberweis Dairy, lnc.

3055 N Sheffield Ave

Park bench

Tunney (44)

Referred [C.J.p.34173]
Passed [C.J.p. 35883]

Original Alps

3637 W lrving Park Rd

Light fixture

Gardiner (45)

Referred lC.J.p.3a17 )

Passed [C.J p. 35883]
P&G Tax Service

3991 S Archer Ave

Sign

Cardenas (12)

Direct lntroduction
Passed [CJp 35BB ]

02021-3765

Transportation

02021-3764

Transportation

02021-3907

Transportation

02021-3904

Transportation

02021-3067

Transportation

o2021 -3068

Transportation

02021-3553

Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

Paisans Pizza lVilwaukee

1266 N lVilwaukee Ave

Door swing

La Spata (1)

Referred [C.J.p. 36725]
Panandero Organization, The

2323 W North Ave

Sign

La Spata (1)

Referred [C.J.p.3a149]
Passed [C.J.p. 35885]

Paper Source

1 14 N Aberdeen St

Door swing

Burnett (27)

Referred IC.J.p.36747]
Park Community Church

1001 N Crosby St

Sign

Burnett (27)

Referred IC J.p.367a7)
Perfect Cup, lnc., The

4700 N Damen Ave

Park bench

lVlartin (47)

Referred [C.J.p.36771]
Peter Rubi LLC

804 W l/lontrose Ave

Sign

Cappleman (46)

Direct lntroduction
Passed [C.J p. 35886]

Philip Neating Wing Chun
'l 363 W Chicago Ave

Sign

Burnett (27)

Direct lntroduction
Passed [C J.p. 35896]

02021-3739

Transportation

02021-3211

Transportation

02021-3794

Transportation

02021-3785

Transportation

o2021 -3866

Transportation

02021-3607

Transportation

02021-3571

Transportation

PUBLIC WAY USAGE

Grants of Privileqe

Phoenix 226 Cenlral Loop Owner LLC

226W Jackson Blvd

Sign

Reilly (a2) 02021-3596

Direct lntroduction Transportation
Passed [C.J.p. 35887]

Pilsen Gateway LLC

1461 S Blue lsland Ave

Bicycle rack

Sigcho-Lopez (25) C2021-4083

Referred IC.J.p.36744] Transportation
Pilsen Gateway LLC

1461 S Blue lsland Ave

Landscaping

Sigcho-Lopez (25) C2021-4082

Referred 1C.J.p.367441 Transportation
Pilsen Wellness Center, lnc.

2001 S California Ave

Sign

Cardenas (12) 02021-3551

Direct lntroduction Transportation
Passed [C.J.p. 35888]

Pomp & Circumstance

1400 N Wells St

Grease bin

Burnett (27) C2021-3795

Referred !C.J.p.367471 Transportation
Pony lnn, the

1638 W Belmont Ave

Bay window

l\4artin (47) 02021-3869

Referred IC.J p.36771] Transportation
Public Building Commission of Chicago

2555 W Grand Ave

Occupation of space

Burnett (27) 02021-3782

Referred lC J p.367a71 Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

Ramirez, Tania Y.

3223 W Lawrence Ave

Sign

Rodriguez Sanchez (33)

Referred [C.J.p.36751]
Ramirez, Tania Y.

3223 W Lawrence Ave

Sign

Rodriguez Sanchez (33)

Direct lntroduction
Passed [C.J.p. 35889]

Randolph Tower City Apartments

188 W Randolph St

Planter

Reilly (42)

Referred [C.J.p.34170]
Passed [C.J.p. 35890]

Resurrection Project, The

2010 S Ashland Ave

Planter

Sigcho-Lopez (25)

Referred [CJp 34156]
Passed [C.J p. 35891]

Ritter & Co.

445 N LaSalle Dr

Facade

Reilly (42)

Referred [C.J.p. 36762]
Ritter & Co.

445 N LaSalle Dr

Light fixture

Reilly (42)

Referred [CJp 36762]
RN lnternational, lnc.

3909 W Lawrence Ave

Sign

Ramirez-Rosa (35)

Direct Introduction

Passed [CJp 35889]

02021-3759

Transportation

02021-3s79

Transportation

02021-3054

Transportation

02021-3190

Transportation

02021-3892

Transportation

02021-3891

Transportation

02021-3580

Transportation

PUBLIC WAY USAGE

Grants of Privileqe

Rosebud on the Park

130 E Randolph St

Sign

Reilly (42) 02021-3592

Direct lntroduction Transportation
Passed [C.J.p.35892]

Ruffolo, Frank

958 W Webster Ave

Bay window

Smith (a3) 02021-3846

Referred [C.J.p. 36765] Transportation
Ruffolo, Frank

958 W Webster Ave

Fire escape

Smith (43) 02021-3847

Referred [C.J.p.36765] Transportation
Rumble Fitness

1139 N State St

Sign

Hopkins (2) 02021-3542

Direct lntroduction Transportation
Passed [C.J.p. 35893]

Rush University l\4edical Center

1735 W Harrison St

Earth retention system

Burnett (27) 02021-3799

Referred [C.J.p. 36748] Transportation
Sabor A Cafe Restaurant

2435 W Peterson Ave

Light fixture

Vasquez, Jr. (40) 02021-3760

Referred [C J.p 36757] Transportation
Shine Restaurant, Rise Sushi Restaurant

752-756 W Webster Ave

Light fixture

Smith (a3) 02021-3854

Referred [C.J.p. 36765] Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

Sisters in Cinema

2310 E 75th St

Door swing

IMitchell (7)

Referred [C.J.p. 36733]
Sisters in Cinema

2310 E 75th St

Exterior mount

It/itchell (7)

Referred [C.J.p. 36733]
Size Boutique

232 E 47lh St

Sign

Dowell (3)

Direct lntroduction
Passed [C.J.p. 35894]

Skyline Smiles of Bucktown

2156 N Damen Ave

Slgn

Waguespack (32)

Referred [C.J.p.34161]
Passed [CJp 35894]

Smoque BBQ

3800 N Pulaski Rd

Security camera

Gardiner (45)

Referred [C.J.p. 36767]
SNS Realty Group LLC

4010 Lincoln Ave

Planter

tr/artin (47)

Referred lC J p.36772)
SNS Realty Group LLC

4010 N Lincoln Ave

Planter

l\4artin (47)

Referred lC.J.p. 36772)

02021-4072

Transportation

02021-4073

Transportation

02021-3544

Transportation

02021-3033

Transportation

02021-3767

Transportation

o2021 -3868

Transportation

02021-3871

Transportation

PUBLIC WAY USAGE

Grants of Privileqe

Specialized Lincoln Park

2104 N Halsted St

Sign

Smith (43)

Direct lntroduction
Passed [C.J.p. 35895]

SRW

660 W Randolph St

Sign

Reilly (42)

Direct lntroduction

Passed [C.J.p. 35896]
Stan's Donuts - Clark St

1800 N Clark St

Light fixture

Tunney (44)

Referred [C.J.p.34173]
Passed [C.J.p.35897]

State Farm lns.

6745 W Belmont Ave

Sign

Villegas (36)

Direct lntroduction
Passed [C.J.p. 35897]

Stockbridge 600 West Jackson LLC

600 WJackson Blvd

Vault

Reilly (42)

Referred [C.J.p.3a170]
Passed [C.J.p. 35898]

Sumo Sushi Hibachi

2936 N Broadway

Sign

Tunney (44)

Referred [C J p. 3a173]
Passed [C J.p. 35899j

Sunda

110 W lllinois St

Windscreen

Reilly (a2)

Referred [C.J p 36762]

02021 -3599

Transportation

02021-3597

Transportation

o2021 -3066

Transportation

02021-3582

Transportation

02021-3049

Transportation

02021-3062

Transportation

02021-3882

Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

Supermercado Rivera, lnc.

4334 W 51 st St

Light fixture

Burke (14)

Referred [C.J.p. 36738]
Swedish Covenant Hospital

5145 N California Ave

Conduit

Vasquez, Jr. (a0)

Referred [C.J.p. 34166]
Passed [C.J.p. 35900]

Swedish Covenant Hospital

4753 N Elston Ave

Sign

Nugent (39)

Referred [C.J.p.34165]
Passed [C.J.p. 35901]

Target Store T-3221

2650 N Clark St

Sign

Smith (a3)

Direct lntroduction
Passed [C.J.p. 35903]

Theory Sports Div Lounge

9 W Hubbard St

Light fixture

Reilly (42)

Referred [C.J.p. 36762]
T-tvlobile

606 W Roosevelt Rd

Sign

Sigcho-Lopez (25)

Direct lntroduction
Passed [C.J p 35901]

T-lVlobile Central LLC

120 S Halsted St

Sign

Burnett (27)

Direct lntroduction
Passed [CJp 35902]

02021-3842

Transportation

02021-3199

Transportation

02021-3A38

Transportation

02021-3601

Transportation

02021-3886

Transportation

02021-3562

Transportation

02021-3566

Transportation

PUBLIC WAY USAGE

Grants of Privileqe

Topo Gigio Ristorante

1516 N Wells St

Windscreen

Burnett (27)

Referred [C.J.p. 367a8]
Trader Joe's

667 W Diversey Pkwy

Sign

Smith (a3)

Direct lntroduction
Passed [C.J.p. 35904]

UBreaklFix By Asurion

1465 W Chicago Ave

Sign

Burnett (27)

Referred [C.J.p. 367a8]
Umami Burger

1480 N [Vlilwaukee Ave

Windscreen

La Spata (1)

Referred [C J p. 36726]
University of Chicago, The

1201 E 60th St

Planter

Taylor (20)

Referred [C.J.p.34154]
Passed [C.J.p. 35905]

Upcorp

1217 W Wilson Ave

Planter

Cappleman (46)

Referred [C.J p. 36769]
Upcorp

1228 W Wilson Ave

Planter

Cappleman (46)

Referred [C.J.p. 36769]

02021-3790

Transportation

02021-3600

Transportation

02021-3787

Transportation

02021-3742

Transportation

02021-3200

Transportation

02021-3777

Transportation

02021-3778

Transportation
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PUBLIC WAY USAGE

Grants of Privileqe

Upcorp

1265 W Wilson Ave

Planter

Cappleman (46)

Referred [C.J.p. 36769]
Upcorp

1303 W Wilson Ave

Planter

Cappleman (46)

Referred [C.J p. 36769]
Upcorp

1329 W Wilson Ave

Planter

Cappleman (46)

Referred [C.J p. 36769]
Uptown Covenant Church

4612 N Clifton Ave

Sign

Cappleman (46)

Direct lntroduction
Passed [C J p. 35905]

UST Prime 111 Hotel Owner LP

151 WAdams St

Vault

Reilly (42)

Referred [C.J.p. 36762]
Velvet Taco

910 W Randolph St

Sign

Burnett (27)

Referred [C.J.p.3a158]
Passed [CJp 35906]

Verilife

60 W Superior St

Sign

Hopkins (2)

Direct lntroduction
Passed [CJp 35908]

02021-3776

Transportation

02021-3779

Transportation

02021-377s

Transportation

o2021 -3609

Transportation

02021 -3893

Transportation

02021-3028

Transportation

02021-3543

Transportation

PUBLIC WAY USAGE

Grants of Privileqe

Verzenay Patisserie

2507 N Lincoln Ave

Light fixture

Smith (43) 02021-3856

Referred [C.J.p. 36765] Transportation
Verzenay Patisserie

2507 N Lincoln Ave

Sign

Smlth (43) 02021-3208

Referred lC.J.p.3 172l Transportation
Passed [C.J.p. 35908]

Vic Theater, The

3145 N Sheffield Ave

Fire escape

Tunney (44) O202j-3065
Referred [C.J.p.34173] Transportation
Passed [C.J p. 35909]

Villa Join the lVlovement

5230 S Lake Park Ave

Sign

King (a) 02021-3546

Direct lntroduction Transportation
Passed [C.J.p. 35909]

VIP Liquors & Deli

6963 N Western Ave

Sign

Silverstein (50) C2021-3616

Direct lntroduction Transportation
Passed [C.J.p. 35910]

VTone Fitness
'1 550 W Jarvis Ave

Light fixture

Hadden (49) C2021-3978

Referred [C.J.p. 36773] Transportation
Walmart Neighborhood lVlarket No. 3166

4720 S Cottage Grove Ave

Sign

King (a) 02021-3547

Direct lntroduction Transportation
Passed [C J p.35915]
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PUBLIC WAY USAGE

Grants of Privileqe

WE O'Neil Construction Co.

1245W Washington Blvd

Sign

Burnett (27) 02021-3569

Direct lntroduction Transportation
Passed [C.J.p. 35911]

Weber, Joan

1236 W Draper St

Porch

Smith (a3) 02021-3849

Referred [C.J.p. 36765] Transportation
Wicker Park Bucktown Chamber of Commerce

',l343 N [\4ilwaukee Ave

Park bench

La Spata (1) 02021-3744

Referred IC.J p.367261 Transportation
Wicker Park Bucktown Chamber of Commerce

1371 N [Vlilwaukee Ave

Park bench

La Spata (1) C2021-3209

Referred [C.J p 34149] Transportation
Passed [C.J.p.35916]

Women's Athletic Club of Chicago

114 E Ontario St

Vault

Reilly (42) 02021-3908

Referred [C.J.p. 36763] Transportation
World Nutrition Corp.

2029 W Division St

Sign

La Spata (1) 02021-3539

Direct lntroduction Transportation
Passed [CJp 35917]

W-Z NIMA Office Owner Vll LLC

401 N lVlichigan Ave

Column

Reilly (a2) 02021-3055

Referred lC J.p 3a1701 Transportation
Passed [CJp 35913]

PUBLIC WAY USAGE

Grants of Privileqe

W-Z NIUA Office Owner Vll LLC

40'l N Michigan Ave

Roof overhang

Reilly (42) 02021-3056

Referred lC.J.p.3a171l Transportation
Passed [C.J.p. 3591a]

W-Z NIVIA Office Owner Vlll LLC

401 N lMichigan Ave

Light fixture

Reilly (42) 02021-3057

Referred [C.J.p. 34170] Transportation
Passed

W-Z NIVIA Office Owner Vlll LLC

40'1 N l\4ichigan Ave

Park bench

Reilly (42) 02021-3058

Referred IC.J .p. 34171] Transportation
Passed [C.J.p.35913]

Yeti

1572 N [Vlilwaukee Ave

Sign

La Spata (1) C2021-3540

Direct lntroduction Transportation
Passed [C.J.p. 35917]

YI\/CA Early Learning Demonstration Center, The

1030 WVan Buren St

Door swing

Sigcho-Lopez (25) O2021-4OB1

Referred lC.J p.367a{l Transportation
YI\/CA Early Learning Demonstration Center, The

1030 WVan Buren St

Planter

Sigcho-Lopez (25) O2021-4OB7

Referred lC.J.p.367aal Transportation
YogaSix Hyde Park

1618 E 53rd St

Sign

Hairston (5) 02021-3548

Direct lntroduction Transportation
Passed [CJp 359181
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PUBLIC WAY USAGE

Grants of Privileqe

Yu, Wanyi

940 W 29th St

Fire escape

Thompson (11) 02021-3985

Referred [C.J.p. 36736] Transportation
Yu, Wanyi

940 W 29th St

Staircase

Thompson (11) 02021-3984

Referred [C.J.p. 36736] Transportation
Taxicab Stands

W Belmont Ave, and N Sheffield Ave

Taxicab Stand No.810 - repeal

Tunney (44) SO2O21-3075

Referred [C J.p. 34173] Transportation
Passed [C.J.p. 359a0]

REPORTS

I/liscellaneous

lnspector General's audit of municipal depository
designation process

Dept./Agency F2021-70

Filed lC.J.p.3aB7l
lnspector General's follow-up to audit of delays in
providing notice of Sanitation Code violations

Dept./Agency F2021-65

Filed [C.J.p. 3a236]
lnspector General's follow-up to audit on Dept. of
Streets and Sanitation weed-cutting program

Dept./Agency F2021-66

Filed [C.J.p. 34236]
lnspector General's report on Chicago Police
Department's use of ShotSpotter technology

Dept.iAgency F2021-68

Filed [C.J.p. 34236]
lnspector General's second follow-up to audit of
Chicago Dept. of Transportation commercial
driveway billing

Dept /Agency F2021-64

Filed [C.J.p. 34235]

RESTRICTED RE DENTIAL ZONES

Desiqnation

23rd Ward 6th Precinct

Prohibition on new and additional shared housing
units and vacation rentals

Tabares (23) 502021-2138

Referred lC.J.p.3142Bl Rules
Re-Referred [C.J.p.31695] License
Passed [C.J.p. 35723]

23rd Ward 6th Precinct

Prohibition on new and additional shared housing
units and vacation rentals

Tabares (23) SO2O21-4150

Referred \C.J.p.367421 License
Renewal

13th, 34th and 43rd Precincts of 13th Ward

Four-year extension on prohibition of new and
additional shared housing units and vacation
rentals

Quinn (13) 02021-3964

Referred [C.J.p. 36737] License
1st, 4th, 8lh,22nd,23rd,28lh and 29th Precincts of
23rd Ward

Four-year extension on prohibition of new and
additional shared housing units and vacation
rentals

Tabares (23) C2021-3201

Referred lC.J.p.3 154l License
Passed [C.J.p. 35726]

SIGNS/SIGNBOARDS

1120 W 47th Pt

Taylor (20) 012021-215

Direct lntroduction Zoning
Passed [C.J.p. 36619]

1129 W47th St

Taylor (20) 012021-213

Direct lntroduction Zoning
Passed [C.J.p. 36620]

1 138 W 48th St

Taylor (20) Or2O21-214

Direct lntroduction Zoning
Passed [C.J.p.36621]



Date: 911412021

OFFICE OF THE CITY CLERK

CITY COUNCIL LEGISLATIVE INDEX 103

SIGNS/SIGNBOARDS

4801 N Austin Ave

Sposato (38)

Direct lntroduction
Passed [C.J.p. 3660a]

2551 W Cermak Rd

Ervin (28)

Referred [C.J.p. 36750]
4211 N Cicero Ave

North elevation

Gardiner (45)

Referred [C J p. 36768]
4211 N Cicero Ave

West elevation

Gardiner (45)

Referred [C.J.p. 36768]
4720 S Cottage Grove Ave

East elevation

King (a)

Referred [C.J.p.36731]
4720 S Cottage Grove Ave

South elevation

King (4)

Referred [CJp 36731]
300 W Division St

Hopkins (2)

Referred [C.J.p.34150]
Passed [C.J.p. 36605]

10900 S Doty Ave

Beale (9)

Referred [C.J.p.3a153]
Passed [C.J.p. 36606]

2937 S Dr l/larlin Luther King Jr Dr

King (a)

Referred [CJp 34152]
Passed [CJp 36607]

3357 S Dr l\4artin Luther King Jr Dr

King (4)

Referred [CJp 34152]
Passed [CJp 36608]

7220 W Foster Ave

Napolitano (41)

Referred [C J p. 36759]

SIGNS/SIGNBOARDS

100 S Halsted St

Burnett (27)

Referred [C.J.p. 36749]
3000 S Halsted St

Thompson (1 1)

Referred [C.J p. 36736]
404 W Harrison St

Sigcho-Lopez (25)

Direct lntroduction

Passed [C.J.p. 36609]
5333 W lrving Park Rd

Sposato (38)

Referred [C.J.p. 36755]

919 N l/ichigan Ave

Hopkins (2)

Referred [C.J.p.34150]
Passed [C.J.p.36610]

1001 W North Ave

East elevation

Burnett (27)

Referred [C.J.p. 34159]
Passed [C.J.p. 36613]

1001 W North Ave

North elevation

Burnett (27)

Referred [C.J.p.34159]
Passed [C.J.p. 36611]

'1 001 W North Ave

South elevation

Burnett (27)

Referred [C.J.p.3a159]
Passed [C.J.p.36612]

'1 001 W North Ave

West elevation

Burnett (27)

Referred [C.J.p.3a159]
Passed [C.J.p.36614]

3501 S Pulaski Rd

Rodriguez (22)

Direct lntroduction
Passed [C.J.p. 36615]

Or2O21-216

Zoning

Or2021-241

Zoning

Or2021-227

Zoning

Or2021-228

Zoning

Or2O21-236

Zoning

Or2O21-237

Zoning

Or2O21-189

Zoning

Or2021-183

Zoning

Or2O21-191

Zoning

Or2O21-190

Zoning

Or2021-232

Zoning

Or2021-226

Zoning

Or2021-238

Zoning

Or2O21-221

Zoning

Or2021-234

Zoning

Or2021-186

Zoning

Or2021-181

Zoning

O12021-179

Zoning

Or2021-180

Zoning

O12021-182

Zoning

Or2021-211

Zoning
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SIGNS/SIGNBOARDS

3501 S Pulaski Rd

Rodriguez (22) 012021-235

Referred lC.J p 367421 Zoning
9421 S Stony lsland Ave

Harris (8) Or2O21-200

Referred [C.J.p. 36734] Zoning
9421 S Stony lsland Ave

Harris (B) 012021-174

Referred lC.J.p.3a152l Zoning
Passed [C.J.p.36616]

60 W Superior St

Hopkins (2) Or2a21-1BB

Referred [C.J.p.34150] Zoning
Passed [C.J.p. 36617]

444 N Wabash Ave

East elevation

Reilly (42) 012021-231

Referred [C J.p. 36763] Zoning
444 N Wabash Ave

North elevation

Reilly (a2) 012021-230

Referred [C J p. 36763] Zoning
6033 S Wentworth Ave

Taylor (20) 012021-212

Direct lntroduction Zoning
Passed [C J.p. 36618]

SPECIAL SERVICE AREAS

S.S.A. No. 23 (Clark Street-Lincoln Park)

Public hearing(s) on extension of tax levy period,
increase of tax levy rate and authorization of
certain services

Lightfoot (lMayor) 02021-4137

Referred IC.J.p.3a2291 Economic
S.S.A. No. 38 (North Center)

Tax levy, budget and service provider agreement

Lightfoot (A/ayor) 02021-4177

Referred [C.J.p. 3a230] Economic
S.S A. No. 55 (1'l1th/Kedzie)

Public hearing(s) for extension of tax levy period.
increase of tax levy rate and expansion of certain
services

Lightfoot (lVlayor) 02021-4136

Referred lC J p 3a2291 Economic

SPECIAL SERVICE AREAS

S S.A. No 60 (Albanv Park)

Public hearing(s) on enlargement of taxable area,
authorization of additional services, determination
of tax levy rale and extension of tax levy period to
2035

Lightfoot (lVlayor) 02021-4141

Referred lC J.p.3a2291 Economic
Public hearing(s) on establishment of Special
Service Area No. 77, to determin ten year tax levy
rate, selection of special services for taxable area
lncluding W lVladison St from N Kenton Ave to N
Hamlin Blvd, and N Pulaski Rd from W Congress
Pkwy to W Lake St

Lightfoot (l\nayor) 02021-4139

Referred [C.J.p.34229] Economic
Public hearing(s) on establishment of Special
Service Area No. 79, determining ten year ax levy
rate, selection of special services for approximate
taxable area of W Lawrence Ave from N Knox Ave
to N Pulaski Rd, N Pulaski Rd from W Ainslie St to
N Elston Ave and N Elston Ave from W Lawrence
Ave to W Harding Ave

Lightfoot (lVayor) 02021-4140

Referred 1C.J.p.342291 Economic
Public hearing(s) on establishment of Special
Service Area Number 52-2021 determining tax levy
rate, taxable area and selection of special services
for E 51st St from approximately Dr. IVlartin Luther
King Jr. Drive west to N/letra railroad tracks

Lightfoot (l\4ayor) 02021-4138

Referred lC.J.p.3a229l Economic
STREETS

Dedications

Public Building Commission of Chicago

Area bounded by W Cermak Rd, S Troy St, W
23rd St and S Kedzie Ave

Cardenas ('12) 02021-3973

Referred [C.J.p. 36737] Transportation
Honorary Desiqnations

"Cindy Proyer Way"

N Hermitage Ave, 6100 block

Vasquez, Jr. (40)

Referred [C.J.p. 36757]

02021-3922

Transportation
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STREETS

Honorarv Desiqnations

"Honorary Goldman Way"

N Ashland Blvd, from W Touhy Ave to W Estes
Ave

Hadden (49) 02021-3839

Referred lC.J p.3677a1 Transportation
From W Armitage Ave to W Dickens Ave

N Central Park Ave

"Olga L. Quiroga Way"

Ramirez-Rosa (35) C2021-3195

Referred [C.J.p.34163] Transportation
Passed [C.J.p. 35940]

From W Cullom Ave to W Belle Plaine Ave

N St Louis Ave

"Betty Resnikoff Way"

Ramirez-Rosa (35) C2021-3194

Referred [C.J p. 3a163] Transportation
Passed [C.J.p. 359a0]

Speed Humps

E lllinois St, from N Columbus Dr to N Jean
Baptiste Point DuSable Lake Shore Dr; E Grand
Ave from N Columbus Dr to N Jean Baptiste
DuSable Lake Shore Dr

Reilly (42) 012021-243

Referred [C.J.p.36717] Pedestrian and
Traffic Safety

Speed Limitations

W 14th St, from S Kostner to S Hamlin Ave

20 mph

Scott, Jr. (24) 02021-3430

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35766] 502021-4174
S Hamlin Ave, from W Cermak Rd to W Douglas
Blvd

20 mph

Scott, Jr, (24) 02021-3432

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C J p 35766] 502021-4174

STREETS

Speed Limitations

S Keeler Ave, from W Cermak Rd to Dwight D.
Eisenhower Expy overpass

20 mph

Scott, Jr. (24) 02A21-3436

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35766] 502021-4174
W Polk St, from W Wells St to S Clark St

20 mph

King (a) 02021-4055

Referred [C.J.p. 36717] Pedestrian and
Traffic Safety

S Ridgeway Ave, from W '1 gth St to W Douglas
Blvd

20 mph

Scott, Jr. (24) 02021-3438

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35766] 502021-4174
Vacations

Fulton [\,4arket 375 LLC

Portions in area bounded by N Peoria St,
Chicago, N/lilwaukee, St. Paul and Paclfic
Railroad; and N l/organ St

Burnett (27) 02021-3954

Referred [C.J.p. 367a9] Transportation
Public Building Commission of Chicago

Area bounded by W Cermak Rd, S Troy St, W
23rd St and S Kedzie Ave

Cardenas (12) 02021-3973

Referred [C.J.p. 36737] Transportation
Weiqht Limitations

W Argyle St, from N Clark St to N Broadway

5 tons

lVlartin (47) 02021-3445

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C J.p.35769] 502021-4171
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STREETS

Weiqht Limitations

W Carmen Ave, from N Clark St to N Broadway

5 tons

l/artin (47) 02021-3448

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p 35769] 502021-4171
W Winnemac Ave, from N Clark St to N Broadway

5 tons

IMartin (47) 02021-3447

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35769] SO2021-4171
W Winona St, from N Clark St to N Broadway

5 tons

lMartin (47) 02021-3446

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35769] 502021-4171
TAG DAYS

Salvation Army tVletropolitan Division, The
(September 16,2020 and November 1-December
24,2021 excluding Sundays and November 25,
2021)

Waguespack (32) 012021-253

Direct lntroduction Finance
Passed [C J.p 3a785]

TAX INCENTIVES

Class 6(b)

1032 W 43rd St TIVIG LLC

1032 W 43rd St

Lightfoot (l\4ayor) 02021-3253

Referred [C.J.p. 32696] Economic
Passed [C J.p 35a89]

20'1 7 lVlendell Baker LLC

2017 N IVIendell St

Hopkins (2) 02021-4198

Referred [C J p 36728] Economic
2419 West George LLC

2419 W George St

Lightfoot (N/ayor) 02021-3260

Referred [C J p 32696] Economrc
Passed [CJp 35456]

TAX INCENTIVES

Class 6(b)

lDlL 3700 lVlorgan LLC

3700 S [/lorgan St

Lightfoot (lVlayor) C2021-4188

Referred 1C.J.p.342281 Economic
Class 7(a)

Double Down Development LLC

1050-1052 W Wilson Ave

Lightfoot (lVlayor) C2021-4190

Referred lC.J.p.3a228l Economic
Class 7(b)

106-136W111thSt

Lightfoot (l\4ayor) 02021-4189

Referred [C.J.p.3a228] Economic
Class L

lVlorton Salt Company Warehouse Complex -
historic landmark

1329-1357 N Elston Ave

1357 Property Owner LLC

Lightfoot (lVlayor) 02021-4195

Referred lC.J p.342281 Economic
TAX INCREMENT FINANCING DISTRICTS

7"1 st/Stonv lsland T.l.F.

Amendment

Amendment No. 2 to redevelopment project and
plan

Lightfoot (lVayor) 02021-3251

Referred [C.J.p. 32693] Finance
Passed [C.J.p. 34699]

[/iscellaneous

Call for Chicago Park District Tax lncrement
Financing (TlF) requests to be placed on hold until
installation of life rings and safety signage along
Lake lV ichigan shoreline

Lopez (15) Or2O21-240

Referred [C.J.p. 36738] Finance
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TAX INCREMENT FI NCING DISTRICTS

NearNorthTlF
Amendment

Second amendment to Near North Tax lncremental
Financing (TlF) Redevelopment Project and Plan

Addressing estimated dates of completion and
retirement of debt

Lightfoot (tMayor) 02021-4194

Referred lC.J.p.3a225l Finance
TRAFFIC

Direction

S Hamlin Ave, from W Ogden Ave to W 1gth St

Southerly except bicycles - amend

Scott, Jr. (24) 02021-3433

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35733] 502021-4172
One-Wav

W 14th St, from S Kostner Ave to S Hamlin Ave

Westerly except bicycles - amend

Scott, Jr. (24) 02021-3431

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35733] 502021-4172
2700-2759 W38th Pt

Westerly

Cardenas (12) 02021-4053

Referred [C.J.p. 36692] Pedestrian and
Traffic Safety

W 40th St, from S Campbell Ave to S Western
Ave

Westerly

Cardenas ('12) 02021-1139

Referred [C J p. 29362] Pedestrian and
Traffic Safety

Failed to [C.J.p. 35776] 502021-4176
Pass

W 64th Pl, from S Linder Ave to S Long Ave

Easterly

Quinn (13) 02021-3938

Referred [C.J.p. 36692] Pedestrian and
Traffic Safety

TRAFFIC

Direction

One-Way

S Keeler Ave, from W Arthington St to W Harrison
St

Southerly except bicycles - amend

Scott, Jr. (24) C2021-3435

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35733] 502021-4172
S St Louis Ave, from W 63rd St to W [Varquette
Rd

Southerly - amend

Tabares (23) 02021-4052

Referred [C.J.p. 36693] Pedestrian and
Traffic Safety

Two-Way

2700-2759 W 38th Pt

Repeal

Cardenas (12)

Referred [C.J.p. 36692]

Siqns

Stop Siqns

W 53rd St, and S Tripp Ave

All-Way Stop

Tabares (23)

Referred [C.J.p. 36721]

W 64th St, and S Central Ave

Two-Way Stop

Quinn (13)

Referred [C.J.p. 36720]

W66th Pl, and S St. Louis Ave

All-Way Stop

Tabares (23)

Referred IC.J.p.36721)

E 74th St, and S Kingston Ave

Al-Way Stop

I\/itchell (7)

Referred [C J p. 36720]

02021-4053

Pedestrian and
Traffic Safety

Or2O21-246

Pedestrian and
Traffic Safety

Or2021-233

Pedestrian and
Traffic Safety

Or2O21-245

Pedestrian and
Traffic Safety

02021-3630

Pedestrian and
Traffic Safety
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TRAFFIC

Siqns

Stop Siqns

E 74th St, and S Phillips Ave

All-Way Stop

It/itchell (7)

Referred [C.J.p. 36720]

E B2nd St, and S Kenwood Ave

All-Way Stop

Harris (8)

Referred [C.J.p. 36720]

E B2nd St, and S Avalon Ave

All-Way Stop

Harris (8)

Referred [C.J.p. 36720]

W 83rd St, and S Champlain Ave

All-Way Stop

Sawyer (6)

Referred [C.J.p. 36720]

TRAFFIC

Siqns

Stop Siqns

N Halsted St, and W Oakdale Ave

All-Way Stop

Tunney (44)

Referred [C.J.p.36721]

S Jeffery Ave, and E 90th S

All-Way Stop

Harris (8)

Referred [C.J.p. 36720]

N Richmond St, and W Palmer St

Stop

La Spata (1)

Referred [C.J.p.36719]

S Union Ave, and W'l 16th Pl

Three-Way Stop

Austin (34)

Referred [C.J.p.36721]

Passed [C.J.p. 35768]
N Wolcott Ave, and W Superior St

Stop

La Spata (1)

Referred [C.J.p. 36719]

02021-3631

Pedestrian and
Traffic Safety

Or2021-209

Pedestrian and
Traffic Safety

Or2O21-210

Pedestrian and
Traffic Safety

Or2O21-201

Pedestrian and
Traffic Safety

Or2021-218

Pedestrian and
Traffic Safety

Or2O21-220

Pedestrian and
Traffic Safety

02021-4112

Pedestrian and
Traffic Safety

W 86th St, and S Kenton Ave

All-Way Stop

Curtis (18)

Referred [C.J p. 36720]

Or2021-222

Pedestrian and
Traffic Safety

W 87th St, and S Emerald Ave

One-Way Stop

Brookins (21) 012021-248

Referred [C.J.p. 36720] Pedestrian and
Traffic Safety

W Bryn lVlawr Ave, and N Hermitage Ave

Three-Way Stop

Vasquez, Jr (a0) 012021-133

Referred [C J.p. 32597] Pedestrian and
Traffic Safety

Passed [C.J.p.35768] SO2021-4171
S Cregier Ave, and E B4th Pl

All-Way Stop

Harris (B) 012021-199

Referred [C.J p 36720] Pedestrian and
Traffic Safety

Or2021-229

Pedestrian and
Traffic Safety

N Virginia Ave, and W Giddings St

Two-Way Stop

Vasquez, Jr. (a0)

Direct lntroduction

Or2021-217

Pedestrian and
Traffic Safety
so2021-4171

Or2O21-219

Pedestrian and
Traffic Safety

Warninq & Requlatory Siqns

W Wellington Ave from N Austin Ave to N
lVcVicker Ave, W George St from N Austin Ave to
N tt/lcVicker Ave, N tt/cVicker Ave from W George
St to W Wellington Ave

l\/ary Lyon School Personnel Only

Reboyras (30) Or2O21-187

Referred [C J.p. 34139] Pedestrian and
Traffic Safety

Passed [C J.p.35768] SO2021-4171
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TRAFFIC

Siqns

Warninq & Requlatorv Siqns

Areas at N Rockwell St from W Addison St to W
Melrose St, and at W lVelrose St from N Rockwell
St to N Campbell Ave

No Truck Parking

It/artin (47) 02021-3428

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35768] SO2021-4171
N Austin Ave, from W Fullerton Ave to W Belmont
Ave

Rush Hour Parking - repeal

Reboyras (30) 02021-3272

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35768] 502021-4171
N Central Ave, from W Fullerton Ave to W
Diversey Ave

No Parking/Rush Hour - remove

Reboyras (30) 02021-3696

Referred [C.J.p.36714] Pedestrian and
Traffic Safety

S Homan Ave, from W Lexington St and W
Harrison St

Rush Hour Parking Restrictions - remove

Scott, Jr. (24) 02021-3434

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J p. 35768] 502021-4171
S Loomis Blvd, from W 55th St to W 67th St

No Parking - repeal

Coleman (16) 02021-4057

Referred [C.J.p. 3671a] Pedestrian and
Traffic Safety

5255 N lVlilwaukee Ave, and W Farragut Ave

One Hour Parking

Gardiner (45) 02021-4121

Referred [C.J.p 36714] Pedestrian and
Traffic Safety

TRAFFIC

Signs

Warninq & Requlatorv Siqns

6300-6366 W New England Ave

No Parking, School Days - remove

Tabares (23) 02021-2735

Referred [C.J.p. 32591] Pedestrian and
Traffic Safety

Passed lC.J p.357721 502021-4168
1315-1323 W Ohio St

No Parking Except Authorized School Personnel

La Spata ('1) 02021-3429

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35768] 502021-4171
E Pearson St, From N lt/ichigan Ave to N Lake
Shore Dr

Street Cleaning, No Parking

il/isc. Transmittal 02021-3617

Direct lntroduction Pedestrian and
Traffic Safety

Passed [C.J.p. 35770] 502021-4173
S Prairie Ave, from (east) E 38th St to E Pershing
Rd and S Giles Ave, from (west) E 38th St to E
Pershing Rd

No Parking Except For School Personnel Permit
Parking

Dowell (3) 02021-3268

Direct lntroduction Pedestrian and
Traffic Safety

Passed |C.J.p.357721 502021-4168
3325 W Wrightwood Ave

Reserved Disabled Parking

Ramirez-Rosa (35) 02021-3131

Referred [C.J.p. 34138] Pedestrian and
Traffic Safety

Passed IC J.p.35774] 502021-4175
TRIBUTES

Alebich, John G.

Thompson (11) R2021-941

Adopted [C J.p.366a1]
Baker, IVlother Nellie tVl.

Coleman ('16) R2021-972

Adopted [C.J.p. 36665]
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TRIBUTES

Bibbs, Guy 1., Jr. (Dr )

Dowell(3), Austin (34)

Adopted [C.J.p. 36636]
Bibbs, Guy 1., Jr. (Dr.)

Austin (34)

Adopted [C.J.p. 36678]
Bongiovanni, Alfonsa

Thompson (1 1)

Adopted [C.J.p. 36642]
Bracken, Edward C.

Thompson (11)

Adopted [C.J.p. 36643]
Brush, Llsa

Thompson (1 1)

Adopted [C.J.p. 36643]
Chavez, Trino

Thompson (11)

Adopted [C.J.p. 36644]

Chen, Xuanping

Thompson (11)

Adopted [C.J.p. 366a5]
Crane, Hagan C.

Quinn (13)

Adopted [C.J.p. 36653]

Crocker, Charles

Thompson (1'l)

Adopted [C.J.p. 36645]
Espinoza, David Lee (Cpl.)

Villegas (36)

Adopted [C.J.p. 36682]

Garcia, Eudocia

Thompson (1 1)

Adopted [C.J.p. 36646]

Gee, Nicole (Sgt.)

Villegas (36)

Adopted [CJp 36682]
Goldman, Sanford and Carol

Hadden (49)

Adopted [CJp 36689]
Guide, Frank William

Rodriguez (22)

Adopted [CJp 36667]

R2021-92s

R2021-927

R2021-942

R2021-943

R2021-944

R2021-945

R2021-946

R2021 -959

R2021-947

R2021-980

R2021-948

R2021 -980

R2021-934

TRIBUTES

Hoover, Darin T. (Staff Sgt.)

Villegas (36)

Adopted [C.J.p. 36682]
Kam Yip, Heung

Thompson (11)

Adopted [C.J p. 36653]
Kim lVoy, Chu

Thompson (11)

Adopted [C.J.p. 366a8]
Knauss, Ryan C. (Staff Sgt.)

Villegas (36)

Adopted [C.J.p. 36682]
Kwak, George A.

Burke (14)

Adopted [C.J.p. 36633]
Lafi, Fharris and Edna

Coleman (16)

Adopted [C.J.p. 36666]

LaPorte, Janice

Thompson (11)

Adopted [C.J.p. 36646]
Lopez, Hunter (Cpl.)

Villegas (36)

Adopted [C.J.p. 36682]
tVlcCollum, Rylee J. (Cpl.)

Villegas (36)

Adopted [C J.p. 36682]
lVcHugh, tVlichael J.

Thompson (11)

Adopted [C.J.p. 36647]
lVlerola, Dylan R. (Cpl.)

Villegas (36)

Adopted [C.J.p. 36682]
A/lontes de Oca, Guillermo (Dr.)

Rodriguez (22)

Adopted [C J.p. 36668]
lVlurguia, Richard J., lll

Thompson ('1 1)

Adopted [C J p. 36648]
Narducy, IVliles J

Thompson ("1 1)

Adopted [CJp 36649]

R2021-980

R2021 -958

R2021-951

R2021 -980

R2021 -960

R2021-973

R2021-949

R2021 -980

R2021 -980

R2021 -950

R2021 -980

R2021-976

R2021-952

R2021-975 R2021,953
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TRIBUTES

Negrete, Jesus

Sigcho-Lopez (25), and Others

Adopted [C.J.p. 36674]
Nikoui, Kareem It/ (Cpl.)

Villegas (36)

Adopted [C J p.36682]
Norton, Edward

Thompson (1'1)

Adopted [C.J.p. 36650]

O'Neill, lMaggie (Cmdr.)

Burke (14)

Adopted [C.J.p. 36654]
Page, Daegan W. (Cpl.)

Villegas (36)

Adopted [C.J.p. 36682]
Pecoraro, Joe

Burke (14)

Adopted [C.J.p. 36655]
Petrizzo, Patricia

Thompson (11)

Adopted [C.J.p. 36650]
Pichardo, Johanny Rosario (Sgt )

Villegas (36)

Adopted [C.J.p. 36682]
Quiroga, Olga L.

Ramirez-Rosa (35)

Adopted [C.J.p. 36680]
Resnikoff, Betty

Ramirez-Rosa (35)

Adopted [C.J.p.36681]
Sanchez, Humberto A. (Cpl.)

Villegas (36)

Adopted [C J.p. 36682]
Schmitz, Jared l\4 (Cpl.)

Villegas (36)

Adopted [C J.p 36682]
Shaw, Robert

Burke (14)

Adopted [CJp 36656]
Shaw, Robert

Dowell (3) and Others

Adopted [CJp 36676]

R2021-977

R2021 -980

R2021-954

R2021 -961

R2021 -980

R2021-962

R2021 -955

R2021 -980

R2021-929

R2021 -930

R2021 -980

R2021 -980

R2021 -963

TRIBUTES

Sidabras, Debbie

Thompson ('1 1)

Adopted [C.J.p.36651]
Singleton, Allen

Hairston (5)

Adopted [CJp 36638]
Smilh, Joanne C. (Dr.)

Burke (14)

Adopted [C.J.p. 36658]

Soviak, [\4axton W. (Corpsman

Villegas (36)

Adopted [C.J.p. 36682]
Stefanski, Charles Stanley

Thompson (11)

Adopted [C.J.p. 36652]
Steinke, LeRoy

Osterman (48)

Adopted [C.J.p. 36687]
Stevenson, Adlai E., lll

Burke (14)

Adopted [C.J p. 3669a]
Tucker, Tyrone, Sr.

Coleman (16)

Adopted [C.J.p. 36667]
UNITED STATES GOW.

R2021-956

R2021-932

R2021-964

R2021 -980

R2021-957

R202.1-981

R2021 -965

R2021-974

Call for U.S. agencies to expand eligibility in
Special lmmigrant Visa categories to allow women
fleeing domestic violence and LGBTQ+ individuals
to evacuate Afghanistan

Lightfoot (lVlayor), and Others R2021-998

Referred 1C.J.p.342341 lmmigrant and
Refugee Rights

Call on U.S. Congress to respond to will of Puerto
Ricans regarding destiny of Puerto Rico

IVlaldonado (26), and Others R2021-256

Referred [C.J.p. 29392] Health
Adopted [C J.p. 35537]

R2021 -1 000
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ZONING RECLASSIFICATIONS

It/ap No. 1-F

Chicago 741 LLC

739-755 N Wells St

App No. 20711, DX-5 to RBPD

l\4isc. Transmittal

Referred [C.J.p. 30303]
Passed as [C.J.p. 36087]
Substitute

tt/lap No. 1-G

so2021 -2001

Zoning

215 North Green LLC

215 N Green St

App No. 20836T1,C101 to DX-3

lVlisc. Transmittal 02021-4069

Referred lC.J.p.3a2a6l Zoning

DAC Development LLC

1201-1235 W Washington Blvd, 22-42 N Racine
Ave

App No. 20742, C1-3 to DX-5 then RBPD

IVlisc. Transmittal 502021-2456

Referred [C.J.p. 31500] Zoning
Passed as [C J p.36109]
Substitute

I\4ap No. 1-L

630 N Long LLC

630 N Long Ave

App No. 20777, RS-3 to RT-4

Misc. Transmittal 02021-3087

Referred 1C.J.p.32711) Zoning

Passed [C.J.p. 36139]
lVlap No. 2-E

Eterra Plus LLC

523-545 S Wabash Ave, 50-66 E Harrison St, and
63-69 E lda B Wells Dr

App No. 20572, DX-12 to RBPD

IVlisc. Transmittal 302020-6237

Referred lC.J.p.2a765l Zoning
Passed as [C.J.p. 36139]
Substitute

ZONING RECLASSIFICATIONS

lVlap No. 2-F

Jamal Properties (601 W. I\4onroe)

601 W lvlonroe St

App No. 20703, DC12 to RBPD

IVlisc. Transmittal

Referred [C.J.p. 30306]
Passed as [C.J.p. 36162]
Substitute

It/ap No. 2-G

lnc.

so2021-1954

Zoning

911 S lt/iller LLC

911-913 S IVliller St

App No. 2OB2B, RT-4 to RIV-5

IVlisc. Transmittal

Referred |C.J.p.342471
Honore Properties LLC

1218W Lexington St

App No. 2O7B9T1, RT-4 to B2-3

lVisc. Transmittal

Referred IC.J.p.32707)
Passed [C.J.p. 36205]

lVlap No 2-K

Sequoia Properties LLC

4011 W Lexington St

App No. 20825, RS-3 to RT-4

N/isc. Transmittal

Referred lC.J-p.342441
NIap No. 3-F

Oak-Larrabee LLC

537-547 W Oak St, 939-957 N Larrabee St

App No. 20764f 1, N/1-2 to DR-3

lVlisc. Transmittal 302021-2645

Referred [C.J.p. 31505] Zoning
Passed as [C.J.p. 36297]
Substitute

Onni Halsted Street Chicago LLC

901 N Halsted St

App No 20730, DS-5 to DX-5 then RBPD

fVlisc. Transmittal SO2O21-2130

Referred [C.J.p. 30308] Zoning
Passed as [C J p 36210]
Substitute

C2021-3961

Zoning

02021-3114

Zoning

02021-4063

Zoning
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ZONING RECLASSI FICATIONS

tVlap No. 3-F

Quick's LLC

1120-1130 N State St

App No. 20728, DX-7 to RBPD

I\4isc. Transmittal

Referred [C.J.p. 30309]
Passed as [C.J.p. 36309]
Substitute

It/lap No. 3-G

1521-25 Elston Adventures LLC

1521-1525 N Elston Ave

App No. 2OB4OT1, l\42-3 to C3-3

IVlisc. Transmittal

Referred 1C.J.p.34247)
lVlap No. 3-H

Benton, William and Jennifer

1733-1735 W Potomac Ave

App No. 2084411, RS3 to RT-4

IVlisc. Transmittal

Referred [C.J.p. 34239]
ttlap No. 3-l

Berkovich, Nir

2739 W Haddon Ave

App No. 20795I1, RT-4 to RIVI-4.5

lVisc. Transmittal

Referred [C.J.p. 32706]
Passed [C.J.p. 363a1]

tVlap No. 3-J

Lago Dulce Propedies LLC -- 1002

1002 N Drake Ave

App No. 20835T1, RS-3 to RT-4

N/lisc. Transmittal

Referred 1C.J.p.34241)
tt/ap No. 4-G

Joel Putnam & Architect

2004 S Throop St

App No. 20812T1, RT-4 to RlVl-S

[\4isc. Transmittal

Referred ICJp 342aa)

ZONING RECLASSIFICATIONS

lVIap No. 4-H

Cloud Property A/lanagement LLC, 2018 Series

2018 W21st Pl

App No. 208'18T1, RT-4 to B2-3

lVisc. Transmittal 02021-3960

Referred [C.J.p. 3a239] Zoning
SZP-19'16 S Leavitt LLC

1916 S Leavitt St

App No. 20778, B3-2 to B2-3

Misc. Transmittal 02021-3088

Referred lC.J.p.3271Ol Zoning
Passed [C.J.p. 36392]

N4ap No. 4-l

Pavel, Florin and Claudia

2720W Cermak Rd

App No. 20832f 1, B2-3 to B2-3

l/lisc. Transmittal 02021-3971

Referred 1C.J.p.342431 Zoning

IVlap No. 5-G

1540 W North Ave

C1-2 to B1-2

Waguespack (32) 02021-3724

Referred [C J p 36723] Zoning

Litton Adventures LLC

1690 N Elston Ave

App No. 20841f 1, It/3-3 to C3-2

IVlisc. Transmittal 02021-4143

Referred lC.J.p.3a2a2l Zoning
lVlap No. 5-H

Bucktown Condo LLC

2120 W Armitage Ave

App No. 20824, B3-2 to RT-4

lVlisc. Transmittal

Referred [C J p. 34239]
North 19 LLC

1954-1958 W North Ave

App No 20837f 1, C1-3 to C1-3

l\/lisc. Transmittal

Referred IC.J.p.3a2a3)

02021-4061

Zoning

02021-4070

Zoning

so2021-2144

Zoning

02021-4142

Zoning

02021-4146

Zoning

02021-3169

Zoning

02021-4068

Zoning

02021-3924

Zoning
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ZONING RECLASSIFICATIONS

It/ap No. 5-J

3335 W Fullerton Ave

C1-2 to 83-1

Ramirez-Rosa (35) 02021-3725

Referred \C.J.p.367241 Zoning

Chicago Title Land Trust No. 8002369019 dated
August 24,2015

1650 N Spaulding Ave

App No. 20803T1, RS-3 to RIVI-5.5

[\llisc. Transmittal C2021-3198

Referred lC.J.p.327O7l Zoning
Passed [C.J.p. 36392]

tt/lap No. 5-K

Keane lVanagement LLC, 4616-18 Armitage Series

4614-4620 W Armitage Ave

App No.20821f1, il/1-1 to C1-1

lVlisc. Transmittal 02021-3994

Referred 1C.J.p.342411 Zoning
IVlap No. 5-L

Salvation Army, The

2258-2274 N Clybourn Ave

App No. 20814, IBPD No. 1189 and lVll-2lo C2-2
then IBPD No. 1189 as amended

I\4isc. Transmittal 02021-3929

Referred |C.J.p.342451 Zoning
IVlap No. 5-Ml

Whitecap Lofts LLC

1819 N l\4ajor Ave

App No. 20501T1, tt/1-2 to C3-5

[/lisc. Transmittal

Referred [C.J.p. 19972]

Passed as [C.J.p. 36a02]
Substitute

It4ap No. 6-F

2745 S Princeton LLC

2745 S Princeton Ave

App No. 20834T1, RS3 to RN/5.5

lVlisc. Transmittal

Referred lC .J .p. 3 2 7l

ZONING REC LASSIFICATIONS

lVap No. 6-F

JDC Group, lnc.

2542-2558 S Federal St, 100-108 W26th St

App No. 20U1f 1, C2-3lo B2-5

IVlisc. Transmittal 02021-3920

Referred lC.J.p.3a2a1l Zoning
N/ap No. 6-G

Rogulich, Eric lVl. as trustee u.t.a. dated June 25,
2009 a.k.a Trust No. 640

2626 S Throop St

App No. 20796f 1, N/'l-2 to RT4

lVlisc. Transmittal SO2O21-3172

Referred [C.J.p. 32709] Zoning

Passed as [C.J.p. 36419]
Substitute

IVlap No. 6-H

Agar Holdings LLC -- 2243W 23rd Series

2243W 23rd Pl

App No. 20794f 1, RS3 to Rl\45

lVlisc Transmittal 02021-3162

Referred [C.J.p. 32705] Zoning
Passed [C.J p. 36425]

Cloud Property I/lanagement LLC,2315 Series

2315 W 24rh Pt

App No. 20826T1, RIU-6 to B2-3

IVlisc. Transmittal C2021-4064

Referred [C.J.p. 34239] Zoning
l\4ap No. 6-J

42tt/ Enterprises, lnc.

2455-2457 S Christiana Ave

App No. 20782, RT-4 and B3-1 to B3-1

il/lisc. Transmittal 02021-3096

Referred [C.J.p. 32706] Zoning
Passed [C.J.p. 36429]

l\4ap No. 7-F

Lincoln ParkPlaza Lofts LLC

524-628 W Diversey Pkwy, 2801-2807 N
Broadway

App No 20813, RBPD No. 306 to RBPD No 306
as amended

IVlisc Transmittal 02021-3927

Referred [C.J.p 3a2a2] Zoning

s02020-4542

Zoning

02021-3975

Zoning
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ZONING RECLASSIFICATIONS

IVIap No. 7-G

Eirpol LLC

1341 W Wrightwood Ave

App No. 20663T'1, C1-1 to RIVI-5

IVlisc. Transmittal 502021-1209

Referred lC .J .p. 28a821 Zoning
Passed as [C.J.p. 36429]
Substitute

NIap No. 7-l

Noon Properties LLC, 2913-15 Belmont Series

2913-2915 W Belmont Ave

App No.20830T1, B3-1 to B2-3

I/lisc. Transmittal 02021-3963

Referred lC.J.p.3a2a3l Zoning
Wilmot Construction, lnc.

2837-2843 W Belmont Ave

App No.20810T1, B3-1 to B2-3

IVlisc. Transmittal 02021-3837

Referred 1C.J.p.342461 Zoning
IVlap No. 7-L

2430 N Central LLC

2419-2425 N Central Ave

App No. 20807, RS-3 to B2-1

N/lisc. Transmittal

Referred lC J.p.3a2a7l
I\4ap No. 8-F

02021-3834

Zoning

Bertco Development LLC

315-325 W 32nd St

App No. 2079811, M1-2 to Rlvl-4.s

I\4isc. Transmittal

Referred [C.J.p. 32706]
Passed [C.J.p. 36446]

Bertco Development LLC

3209-3231S Shields Ave

App No. 20799T1, lVll-2 to RS-3

IVisc. Transmittal

Referred [CJp 32706]
Passed [CJp 36a5a]

ZONING RECLASSIFICATIONS

IVlap No. B-F

Li, Ronald

3511 S Halsted St

App No 20779f 1, RS-3 to 81-3

lVlisc. Transmittal

Referred IC.J.p.32707]
Passed lC J.p.364421

lVlap No B-G

o2021 -3090

Zoning

Our Revival Chicago LLC

3506-3520 S Halsted St

App No. 20722, B3-3 to C3-2 then BPD

[\4isc. Transmittal 502021-2057

Referred [C.J.p. 30308] Zoning

Passed [C.J.p. 36578]
IVlap No. B-H

330-3900 S Ashland Ave

RS3, B1-1, 83-1, B3-2, C1-2, C2-3 and lV1-2 to
RT-4

Cardenas (12) 02021-3671

Referred 1C.J.p.367221 Zoning
IVlap No. B-J

Jaime, Sergio

3215W 38th Pt

App No 20781, RS3 to B3-1

N/lisc. Transmittal 02021-3094

Referred [C.J.p.32707] Zoning
Passed [C.J.p. 36a62]

IVlap No. 9-G

3504 N Clark St

B3-3 to B3-2

Tunney (44) 02021-3969

Referred lC.J.p.3672al Zoning
3401-3425 N Seminary Ave, 1015-1048 W
Roscoe St, and 10'15-1043 W Roscoe St

App No. 48709, RT-4 to RIV-5

Tunney (44) SO2O21-2418

Referred [C J.p. 32598] Zoning
Passed as [C J.p. 36473]
Substitute

02021-3117

Zoning

02021-3118

Zoning
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ZONING RECLASSIFICATIONS

tt/ap No 9-G

Thomas A. Romano Sr. Living Trust No 25-8346,
Dated l\4ay 11, 2009, The

1113-11 15 W Patterson Ave

App No. 20758f 1, RT-3.5 to R[/-5.5

I/lisc. Transmittal 502021-2601

Referred [C.J.p. 31505] Zoning
Passed as [C.J.p. 36a62]
Substitute

XGolf Chicago LLC

3549-3551 N Sheffield Ave

App No. 20791, B1-2lo B3-2

[\4isc. Transmittal 02021-3126

Referred [C.J.p.327111 Zoning

Passed [C.J.p. 36a73]
tvlap No. 9-l-l

3601 N Ravenswood LLC

1744-1754 W Addison St, 3601-3613 N

Ravenswood Ave

App No. 20U5f 1, RS-3 and C1-2 to B3-3

l\4isc. Transmittal 02021-3930

Referred lC J p.342471 Zoning
EP 3826-30 Ashland LLC

3826 N Ashland Ave

App No. 20842, B3-2 to Rl\4 4.5

lt/lisc. Transmittal 02021-4144

Referred lC.J.p.3a2aol Zoning
EP 3826-30 Ashland LLC

3830 N Ashland Ave

App No. 20843, B3-2 to RIVI4.5

tVlisc. Transmittal 02021-4145

Referred lC.J.p.3a2aOl Zoning
tMap No. 9-J

Podrumedzic, Branislav

3661-3663 N Elston Ave

App No. 20793T1, C1-1 to C1-3

lVlisc. Transmittal 02021-3152

Referred [C.J.p. 32709] Zoning
Passed [C.J p 36474]

ZONING RECLASSIFICATIONS

tVlap No. 9-L

3750 N Cicero LLC

3746 3756 N Cicero Ave

App No 20809, 83-1 to C'1-1

lVlisc. Transmittal 02021-3836

Referred 1C.J.p.342481 Zoning
l\4idwest Kitchen and Bath LLC

5416-5424 W Belmont Ave

App No. 2082311, B3-1 to B2-3

lVisc Transmittal 02021-4060

Referred IC J p.342421 Zoning
l\/ap No. 10-D

4644-4658 S Drexel Blvd, 832-850 E 47th St

B1-1 to R[/-5

King (4) 02021-3667

Referred lC J p.367211 Zoning
Lillian tVlarcie Center QOZB LLC

4341-4343 S Cottage Grove Ave

App No. 20820, B1-1 to B3-2

l/lisc. Transmittal 02021-3977

Referred lC J p 342a21 Zoning
IMap No. 10-E

Eagle OZB I LLC

3920-3932 S Calumet Ave

App No. 20790f 1, N/I1-3 to Rtt/5

lVlisc. Transmittal 502021-31 15

Referred 1C.J.p.327071 Zoning
Passed as [C.J.p. 36481]
Substitute

lVap No. '10-l

Pingree 2000 Real Estate Holdings LLC

3900 S Western Ave

App No 2082911, B3-1 to C2-1

lVisc. Transmittal 02021-3962

Referred lC J p 342431 Zoning
tVlap No. 11-H

TIVK Enterprises. lnc

2308-2316 W Leland Ave,4710-4714 N Lincoln
Ave

App No 20817, 81-1 to C1-1

N/lisc. Transmittal 02021-3559

Referred lC J p 3a2a5l Zoning
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ZONI NG RECLASSIFICATIONS

IVlap No. 11-H

Wade, lt/egan and Schroeder, David

4613 N Damen Ave

App No. 20816, RS-3 to B2-1.5

lVisc. Transmittal 02021-3935

Referred lC .J.p. 3a2a6l Zoning
lVlap No. 11-l

Progreso Properties LLC - 4132

4132-4134 N Francisco Ave

App No. 20838T1, RS-3 to RT-4

IVlisc. Transmittal 02021-4120

Referred lC.J-p.342441 Zoning
IVlap No. 11-J

4251 N Harding Ave LLC

3919-3925 W Cullom Ave,4251-4257 N Harding
Ave, and 4271 N Elston Ave

App No. 20827T1, C1-1 to B3-3

lVlisc. Transmittal 02021-4065

Referred lC.J.p.3a2a8l Zoning
IVlap No. 1'l-K

Six Corners Real Estate Devt. LLC

4712-4738 W lrving Park Rd

App No. 20785, PD No. 617 to PD No. 6'17 as
amended

IVlisc. Transmittal 502021-3108

Referred [C.J.p. 32709] Zoning
Passedas [C.J.p.36016]
Substitute

tt4ao No. 13-G

Tempus Group Holding LLC

5354-5356 N Sheridan Rd

App No. 20801T1, B2-3 to B2-3

fi/lisc. Transmittal 502021-3193

Referred lC.J.p.3271Ol Zoning
Passed as [C.J.p. 36502]
Substitute
Passed as [C.J.p 36502]
Substitute

ZONING RECLASSIFICATIONS

I\/ap No. 13-G

Timeline Theatre Co.

5033-5035 N Broadway

App No. 20792f 1 , B1-2 to C2-5

lVlisc. Transmittal

Referred [C.J.p. 32710]
Passed [C.J.p. 36492]

IVlap No, '1 3-H

02021-3137

Zoning

N Paulina Street Properties LLC

4901-4917 N Paulina St

App No. 2O7BBT1, IPD No. 17 and RS-3 to RlVl4.5

lVlisc. Transmittal SO2O21-3112

Referred [C.J.p. 32708] Zoning
Passed as [C.J.p. 36511]
Substitute

N Paulina Street Properties LLC

1601-17 17 W Winnemac Ave, 1614-1 640 W
Winnemac Ave, 4900-5028 N Ashland Ave, 1600-
1614 WAinslie St, 5001-5029 N Paulina St,4916-
5028 N Paulina St, 4901-4909 and 4917 N
Paulina St

App No. 20787,IPD No. 17 and RS-3 to IPD No.
17 as amended

IVlisc Transmittal 502021-3111

Referred [C.J.p. 32708] Zoning
Passed as [C.J.p. 36519]
Substitute

IVlap No. 13-K

DTLYKVA LLC

650 W Wrightwood Ave

App No. 20833T1, RT4 to RlVl5

lVlisc. Transmittal 02021-3974

Referred [C.J.p.34240] Zoning
lVlap No. 13-L

5330-5338 W Argyle St

RlVl-S to RS-3

Gardiner (45) 02021-3968

Referred lC.J.p.3672al Zoning
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ZONING RECLASSIFICATIONS

IVap No. 13-L

5'120 N Elston Ave LLC

5120 N Elston Ave

App No. 20776, B3-1 to B2-2

[\4isc. Transmittal 502021-3076

Referred 1C.J.p.327121 Zoning
Passed as [C.J.p. 36530]
Substitute

Abbasi Real Estate LLC

5016 W Lawrence Ave

App No.2OB22, C1-1 to RT-4

[\4isc. Transmittal 02021-3995

Referred [C.J.p. 3a238] Zoning
IVlap No. 15-G

1101 Granville LLC

110'l-1109 W Granville 4ve,6172 N Winthrop Ave

App No. 20780, B3-5 to B2-3

tVisc. Transmittal C2021-3092

Referred \C.J.p.32711) Zoning
Passed [C.J.p. 36537]

tVlap No. 15-l

Congregation Shaarei Tfilo Bnez Ruven Nusach
Hoari

6334-6356 N Whipple St, 3035-3047 W Devon
Ave

App No. 20831, B3-2 and RT4 to B3-2

IVlisc. Transmittal 02021-3965

Referred lC,J.p.3424Ol Zoning
IVlap No. 16-D

63rd Maryland LLC

835-861 E 63rd St, 6301-6325 S IVlaryland Ave

App No. 20709, B3-3 to RBPD

lVlisc. Transmittal 502021-1983

Referred [C.J.p.30312] Zoning
Passed as [C.J.p. 36537]
Substitute

lVap No. 16-G

Belle Lucre LLC

1414-1416 W 69rh St

App No 20819, RS-3 to B3-1

N/isc. Transmittal

Referred [CJp 3a238]

ZONING RECLASSIFICATIONS

IMap No 17-G

1416-1420 W L4orse Ave

B3-3 to C'1-3

Hadden (49)

Referred lC.J.p.3672a)
lVlan No '18-F

LAwler & Hamlin Properties LLC

7207 S Champlain Ave

App No. 20805, RS-2 to RIV-4.5

I\/lisc. Transmittal

Referred lC.J.p.3a2a1l
Social Network LLC, The

745 E 75th St

App No. 20804, B1-1 to C1-1

IVlisc. Transmittal

Referred !C.J.p.34246)
lVlap No. 1B-F

543-555 W 78th St, 7800-7838 S Fielding Ave,
and 552-574 W 79th St

App No. A8713, lV1-2 to T

Sawyer (6), IMoore (17) 02021-3086

Referred lC.J p 3a1a7l Zoning
Passed [C.J.p. 36557]

lVlap No. 1B-G

Shields, Ron

7310 S Halsted St

App No. 20839, B1-2 to I\41-1

I\4isc Transmittal 02021-4122

Referred lC.J.p.3424al Zoning
l\4ap No. 18-H

7301 S Leavitt St, 2205 W 71st St, and 2150 W
73rd St

RS-2 to T

lVloore (17) 02021-4127

Referred [C.J.p.36723] Zoning
l\4ap No 18-l

2850 W Columbia Ave

tMPD No. 776 to lvlPD No. 776 as amended

Curtis (18) 02021-3673

Referred [C.J.p. 36723] Zoning

02021-3970

Zoning

02021-3832

Zoning

02021-3831

Zoning

02021-3976

Zoning
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ZONING RECLASSIFICATIONS

lVap No. 20-B

Lexington Homes LLC

74OO-74O4 W Talcott Ave,7401-7425 W Everell
Ave

App No. 20700, RS-2 to RPD

lt/lisc. Transmittal 502021-1960

Referred [C.J.p. 30307] Zoning
Passed as [C.J.p. 36557]
Substitute

IVlap No. 20-F

601-659 W 79th St, 7901-7909 S Union Ave, and
7901-7915 S Lowe Ave

App No. 48714, 81-2 and IVIl-2 to T

It/oore (17) 02021-3085

Referred [C.J.p. 34148] Zoning
Passed [C.J.p. 36577]

lVlap No. 22-B

2863 E 93rd St

B3-1 to RS-3

Sadlowski Garza (10) 02021-4152

Referred 1C.J.p.367221 Zoning
lVap No. 22-H

Haleem, Shehab

9049-9059 S Western Ave, 2346-2358 W 91st St

App No. 20806, B1-2 to 83-1

lVlisc. Transmittal 02021-3833

Referred 1C.J.p.342411 Zoning
l\4ap No. 26-E

Rose Cafe LLC

10701 S Dr tVlartin Luther King Jr Dr

App No. 20808, RT-4 to B3-2

N/lisc. Transmittal 02021-3835

Referred 1C.J.p.342441 Zoning
lVlap No. 26-F

400 w 107th st
lV1-1 to RS-2

Austin (34) 02021-3730

Referred [C J p 36723] Zoning

ZONING RECLASSIFICATIONS

IVlap No 26-F

Timezsquare, lnc.

10857 S Halsted St

App No 20800, RS-3 to B3-1

IVlisc. Transmittal

Referred lC.J.p.3271Ol
Passed [C.J.p. 36577]

l\4ap No. 32-A

13251 S Burley Ave

RS3 to B3-1

Sadlowski Garza (10)

Referred ICJp 36722]

02021-3175

Zoning

02021-3669

Zoning
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COMMITTEE ON AVIATION.

EXECUTION OF CONCESSION AGREEMENTS WITH VARIOUS ENTITIES FOR
INSTALLATION AND MAINTENANCE OF AUTOMATED RETA]L VENDING
MACHINES AT CHICAGO O'HARE INTERNATIONAL A!RPORT.

1c2021-32271

The Committee on Aviation submitted the following report:

CHICAGO, September 14, 2021.

To the President and Members of the City Council:

Your Committee on Aviation, for which a virtual meeting was held September 2,2Q21,1o
consider the following ordinance, 02021-3227, concession agreements for various services
at Chicago O'Hare lhternational Airport, begs leave to report and recommend that Your
Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was passed by a roll call vote of the members of the committee.

Respectfully submitted,

(Signed) MATTHEW J. O'SHEA, 
an

On motion of Alderman O'Shea, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale,
Sadlowski Garza, Thompson, C5rdenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis,
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin,
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa,
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner,
Cappleman, Martin, Osterman, Hadden, Silverstein - 48.

Nays - None.

Alderman Thompson moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago ("City") is a home rule unit of government as defined in
Article Vll, S6(a) of the lllinois Constitution and, as such, may exercise any power and
perform any-function pertaining to its government and affairs; and

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

1
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WHEREAS, The Airport provides its employees, airport-tenants' employees, air carrier
passengers and members of the public with many amenities, such as shopping, dining and
other service needs; and

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

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

WHEREAS, The City desires to enter into an automated retail license agreement
(each an "Automated Retail License Agreement") with each of MAG US Lounge
Management LLC; Prepango LLC; PepsiCo, lnc.; BestVending Midwest LLC; Oops Diapers
2Go, lnc.; TFG Swyft Ventures; Nuts on Clark, lnc.; Good Vibrations LLC, doing business
as Body0harger Systems LLC, in lllinois; and Compass Group USA, lnc., by and through
its Canteen Division (each a "Vending Operato/'), for the respective Vending Operator to
install and maintain automated retail vending machines at the Airport substantially in the
form of agreements attached hereto as Exhibits B-1 through B-9, respectively; and

WHEREAS, Pursuant to Section 3.10(a) of the License Agreement ("Host Agreement"),
dated January 1, 1998, by and between Host lnternational, lnc. ("Host") and the City, Host
has requested the City approve the sublicense agreement substantially in the form attached
hereto as Exhibit C to permit Caf6 DesCartes Company ("Caf6 DesCartes"), an ACDBE, to
operate as a sublicensee under the Host Agreement, and the City desires to approve such
sublicense agreement; now, therefore,

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

SECTION 1. The above recitals are incorporated by reference as if fully set forth herein.

SECTION 2. The Mayor or the Mayor's proxy is hereby authorized to execute, upon the
recommendation of the Commissioner of the Chicago Department of Aviation
("Commissione/'), an agreement with Hudson JV in substantially the form attached hereto
as Exhibit A.

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

SECTION 4. The Commissioner or the Commissioner's proxy is hereby authorized to
approve of Caf6 DesCartes operating as a sublicensee under the Host Agreement pursuant
to a sublicense agreement substantially in the form attached hereto as Exhibit C.

SECTION 5. The Commissioner and such other City officials and employees as may be
required are authorized to take such actions and execute such other documents as may be
necessary or desirable to implement the objectives of this ordinance.

SECTION 6. This ordinance shalltake effect immediately upon its passage and approval.

Exhibits "A", "B-1", "B-2", "B-3", "B-4", "8-5", "8-6", "B-7", "B-8", "B-9" and "C" referredto in
this ordinance read as follows:
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Exhibit "A".
(To Ordinance)

Concession Lease And License Agreement With HG ORD Tech Retail JV
At Chicago O'Hare lntemational Airport.

This Concession Lease and License Agreement ("Agreement") is entered into as of

-, 

2021 ("Effective Date"). The Agreement is by and between HG ORD TECH
RETAIL JV [tegal name of entity] a(n)-[type of entity and state of
organization]doingbusinessaS-[d/b/aname'ifdiffercntfromlegalnameof
entity] ("Tenant"), and the C.ity of Chicago, a municipalcorporation and home rule unit of local

govemment under the Constitution of the State of Illinois ("City"), acting through its Chicago

Departm ent o f A v iation ("C DA" or "Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare lntemational Airport
(*O'Hare" or the "Airport"). O'Hare includes an intemational terminal, three domestic
terminals, a multimodal facility and a transportation center (collectively, the "Tertninals"). The

City has determined that certain portions of the Terminals will be used for food. beverage and

retail concessions designed to senve the needs ofl Airport patrons and employees and desires to

operate its concession program at the Terminals to strive to meet the needs and desircs of Airport
users by providing first-class food, beverage, retail and service fhcilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and Tenant

responded with a proposal to operate a concession featuring convenience, food, beverage, gift and

vending merchandise at O'Hare. The City desires to grant Tenant, and Tenant desires to accept, a

license to operate such a concession and a lease to operate the concession at the Terminal
location(s) identified in this Agreement, all under the terms and conditions of this Agreement.

The City has selected Tenant to provide self-checkout, micro markets in Terminals 1,2
and 3, Micro Marts (as defined herein) are self-contained stores without direct customer serving
employees and include check-out free, touch-free Automated Checkout technology, which
automatically detects and racks, in a virtual caft, when purchases are taken and retumed tb shelves

and utilizes an e-commerce autopay feature when customers are Ieaving the market to collect
payment.

The City and Tenant acknowledge that the continued operation of the Airports as safe.

convenient and attractive f,acilities is vital to the economic health and welfare of the City of
Chicago, and that the City's right to supewise performance under this Agreement by Tenant is a
valuable right incapable of quantification.

3

NOW, THEREFORE, the City and Tenant agree as follows:
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ARTICLE 1 CITY APPROVAI{

This Agreement is subject to approval by the City Council ofthe City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided
in Section ll.l3, where the approval or consent of the City is required under this Agreement,
unless expressly provided otherwise in this Agreement it means approval or consent of the
Commissioner, the Commissioner's authorized representative or such other person as may be duly
authorized by the City Council. As provided in Section I1.3, unless expressly provided otherwise
in this Agreement, any amendment of this Agreement will require execution by the Mayor or the
Mayor's proxy. As further provided in Section 11.3, any substantial amendment of the terms
of this Agreement will require approval by the City Council.

ARTICLE 2

2.1 Incorporation of Backeroqnd. The background set forth above is incorporated by
reference as if fully set forth here.

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

Exhibit I
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7
Exhibit E

Exhibit 9
Exhibit l0
Exhibit I I
Exhibit 12
Exhibit l3

lrased Space(s) and Confirmation(s) of DBO
Rent
Development PIan

City's Shell and Core Obligations, if any
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Design and Construction Standard Operating Procedures-Concessions
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages

ARTICLE 3 DEEINIIIQNS
3.1 IntemretationandConventions.

A The tenn "includer" in all of its forrns, means "include, without limitation,"
unless the context clearly states othenrise.

B. The term "person" includes firms, associations, parherships, trusts, corporations
and other legal entities, including public bodies, as r*'ell as naturalpersons.

C. Any headings preceding the text of the articles and sections of this Agreement,
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and any table of contents or marginal notes appended to copies of this Agreement are solely for

convenience of reference and do not constitute a part of this Agreement, nor do they affect its

meaning, construction or effect-

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

feminine or neuter gender include correlative words of the other genders. Wherever an article,

section, subsection, paragraph, sentence, exhibit, appendix, or attachment is referred to, the

reference is to this Agreement, unless the context clearly indicates otherwise.

E Where the approval or consent of Tenant is required under this Agreement it means

the approval or consent oftire Tenant's authorized representative. To be binding on the City, all

approvals or consents must be in writing and signed by the appropriate City representative.

F. Whenever time for completion or performance is listed as "days", if the number of

days is 30 or more, it means calendar days, and if the number of days is less than 30, it means

business days per the City of Chicago calendar'

3.2 Definitions

In addition to terms defined elsewhere in this Agreement, the following words and phrases,

when capitalized, have the following meanings:

'Additional Rent" has the meaning set forth in Section 7' l '

*Additional Space" means Retail Space or Storage Space that is added to Leased Space

after the Effective Dati pursuant to Section 5.1 but does not include Relocation Space. Additional

Space, if any that is offered to Tenant is solely at the discretion of the Commissioner. Tenant has

absolutely nt right or entitlement to be offered any Additional Space, and the concept of Additional

Space is solely for the benefit of the Airport's concession program'

"Alliliate", except where othenpise defined, means any individual, corporation,

partnership, trustee, administrator, executor or other legal entity that directly or indirectly owns or

Lntrols, or is directly or indirectly owned or controlled by, or is under common ownership or

control with Tenant.

"Airport Concession Disadvantaged Business Enterprise" or "ACI)BE" means an

entity meeting the definition of airport conoession disadvantaged business enterprise, as defined

in U.S. Department of Transportation Regulations Title 49, Code of Federal Regulations, Part 23,

as amended from time to timi, and certified as such in the State of illinois in accordance with those

regulations.

cAirport Concession Program Handbook' means the handbook developed by the CDA

to govern the uniform operatiorr of the concessions' programs at the Airports- The Airport

Coicession program UanObook is available on the CDA websitc and may h amended from time

to time by the Departrnent. Any amendment of the Airport Concession Program Handbook by the

Departmlnt during the Term of this Agreement will be binding on Tenant without need for

amlndment of this Agrcement, provided that the amendment of Airport Concession Frogram

Handbook does not conflict with the other terms and conditions of this Agreement.

5
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(Automated Checkout Technolory" means e-commerce technology that, once a

customer enters a Retail Space using their credit or debit card, tracks the customer's selections of
merchandise including food and beverage and retaiI products, and automatically executes payment

of any purchases immediately upon the customer leaving the Retail Space via no-contact electronic

system, without any further action required on the part of such customer.

"Chief Procurement Officer" means the head of the Depaftment ofProcurement Services

of the City and any City officer or employee authorized to act on the Chief Procurement Office's

behalf.

',Commissionerrr means the head of the Department and any City oflicer or employee

authorized to act on the Commissioner's behalf- City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required

to be granted bt the Commissioner under this Agreement, except where the Concession

Management Representative is expressly authorized to do so.

*Common Areas, means those areas of the Terminals that are not leased licensed, or

other.wise designated or made available by the Departmerit for exclusive or pretbrential use by

specific party or parties-

"Comptroller" means the head of the Depanment of Finance of the City and any City

oflicer or employee authorized to act on his behalf.

"Concession" means Tenant's business of offering the Products identified in Exhibit 5 for

sale at retail to the public at the Airport pursuant to this Agreement-

"Concession lVlanagement Representative" or "CMR' means the entity retained by the

City to assist in overseeing Concessions, including the construction of lmprovements, at the

Airport.
.,Construction Documents' means the drawings and specifications for the construction

of Improvements, approved by the Commissioner Pursuant to Section 5.5.

,'Date of Beneficial Occupancy" or *I)BO' means, as to each Retail Space, the latest to

occur of (A), (B) or (C) as follows:

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

B. the date that is 1E0 days after the building permit for thc [mprovements for the

Retail Space in question is issued; provided that the Tenant has demonstrated to the

satisfaction of the Commissioner that Tenant timely submitted design drawings in

accordance with Section 5.5 hereof and promptly applied for, and diligently

pursued the issuance o[, such building permit; or

C. the date set forth in the Development Plan for the commencement of retail sales in
the Retail Space in question; provided, however, that the date set forth in the

Development Plan for commencement of retail sales shall be extended one day for

each diy Tenant has demonstrated to the satisfaction of the Commissioner that

Tenant was delayed due to force majeure pursuant to Section I I '20. Under no

circumstance can lhis date exceed 60 days beyond the date established in A.
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above.

Notwithstanding the foregoing, if Tenant completes the lmprovements in any Retail Space and

commences retail sales in such Retail Space Uifore the DBO determined in accordance with the

i;r";;i;g, the DBo for that Retail Space is the date that retail sales commence'

The DBo for each Retail Space shall be confirmed in writing by the parties, and such written

..confirmation(s) of DBO" shalr thereafter be attached to Exhibit r of this Agreement without

need for a formal amendment of this Agreement'

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

Space.

"Default Rate" means l2Voper annum'

*Delivery Date, means the date upon which the City gives Tenant possession of the Retail

Space or Storage Space in question'

"Department" rneans the chicago Department of Aviation, also known as cDA'

.Design and Construction Standard operating Procedures- Concessions Projects" or

*C-sop, means those certain design standards and policies prepared by the Department for the

Concession areas at the Airport, as imended by the Department from time to time'

*Development Plan, means, as further described in Section 5.5, the Tenant's conceptual

plans, budget una otno a.sign specidcadons for construction of its Improvements and its schedule

for commencement of retaifi saies in each Retail Space. The Development Plan is attached hereto

as Exhibit 3.

"Distribution Fee'means the amount, if any, payable pursuantto Section 4'11 forthe

Tenant,s use of a centralized distribution and storage facility.

,'Environmental Laws" means collectively, all applicable federal'. state and local

environmental, safety or heatth laws and ordinances and rules or applicable- common law'

including the occupational safety and Health Act of 1970, as amended (29 u's'c' $651 et seq')'

the Comprehensive Environmental Response, Compensation and Liability Act of [980' as

amended (42 u.s.c. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of

tgg4 (4g U.S.C. ESiOf g!-6th. Resource Conservation and Recovery Act (42 U'S'C'

$6901 g!-Sq), the Toxicffinces Control Act of 1976, xamended (15 U'S'C' $2601 et seq')'

the clean Air Act (42 U.S.C. $7401 et seQ.), the clean water Act (33 U'S'C' $1251 et seo')' the

Safe Drinking Water Ac1(4ZU.S.C. g300fret seq.) us Ty of the foregoing may laterbe amended

from time to time; ;i-il;"; r"gulation'iuffi-ito them., and any other presen! or tuturc law,

ordinance, rule, ,rgut.,ion, p";it or permit- co-ndition, order or directive addressing

environmental, health or safety issues of or by the federal government' or any state or other

political suMivision of it, or any agency, court or body of the federal government, or any state or

other political subdivision of it" exercising executive, legislative, judicial, regulatory or

administrative functions.

.EventofDefault"hasthemeaningsetforthinArticle9.

*Food court Common Area,, means the space immediately adjacent to specific Retail
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Spaces where shared seating is provided to the public-

"G ross Revenues" means the total amount in dollars at the actual sales price of all receipts,

whether for cash or on credit, including any sales conducted using Automated Checkout

Technology, that are derived from business conducted in, on or from the Leased Space, all mail or

telephonJorders received or fitled at or from the Leased Space, all deposits not refunded to

pu."h^".r, all orders taken in and from the Leased Space, including catalog and on-line sales

whether or not the orders are filled elsewhere, and receipts or sales by Tenant and any other person

or persons doing business in or from the Leased Space, including receipts from promotions,

advertising, andlncome derived from retail display advertising or any other use of the Leased

Space by ienant. Gross Revenues do not, however, include the following:

A. any sums collected and paid out by Tenant for any sales, retail excise, use, privilege,

or retailers occupation taxes now or later imposed by any duly constituted

govemmental authoritY;

B. the amount of any cash or credit refund made upon any sale, but only if the original

sale was made in or from the Leased Space and included in Cross Revenue;

C. bona fide transfers of Froducts to or from the Leased Space to any other stores or

warehouses ofTenant;

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

E. returns to shippers, suppliers or manufacturers;

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

ofbusiness; and

G. insurance proceeds received from the settlement of claims for loss of or damages

to Improviments, Products, fixtures, trade fixtures and other Tenant personal

property other than the proceeds of business intemrption insurance.

A ,,sale" is deemed to have been consummated for purposes of this Agrcement, and the entire

amount of the sales price must be included in Gross Revenues, at the time that: (i) the transaction

is initially reflected in the books or records of Tenant; or (ii) Tenant receives all or any portion of
the sales price; or (iii) the applicable goods or services are delivered to the customer, whichever

occurs fist.
*Imposition, means real estate taxes, pernit fees, license fees, and any other fee or charge

not specifieO in ttris Agreement but otherwise payable by Tenant pursuant to a statute, ordinance,

or regulation in order for Tenant to operate the Concession at the Airport.

"Improvements" means the improvements to be made to the Leased Space by Tenant that

add or maintain value to the Leased Space, including fixtures and trade fixtures (but excluding

trademarked or proprietary trade fixtures) and any other enhancements of a permanent or

temporary nature made to itr" t ut"a Space, other than the Shelt and Core, so that the Leased

Spate "- U. used for Concession operations. The Improvements must be described, along with
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a budget of lmprovement Costs, and depicted conceptually in the Development Plan and must

conform to Tenant's response to the RFP'

.,Improvement Costs" means the total amount paid by Tenant for categories of labor,

services, materials and suppties used in the design, development, installation and construction of
ih" Irp.ou.ments. tre minimum Improvement Costs must not be less lhan 95o/o of the budgeted

Improvement Costs included in the approved Development Plan' Tenant's actual' reasonable

Improvement Costs will be memorialized in the written Confirmation of DBo that will be attached

to Exhibit I upon approval by the Commissioner. Whenever this Agreement refers to amortization

of lmprovemint coits for a Leased Space, such amorti zation will be calculated on a straight-line

basis over 60 months from the DBd of the Leased space in question, and the .rmount being

amortized will be the actual Improvement Costs for that Leased Space as mernorialized in the

Confirmation of DBO for that Leased Space'

"In-Line site" means a Reail space, other than a Kiosk, that may be p€rmanent or

temporary, typically operated as a walk-up, quick serve facility often with other Retail Spaces

directly a jacent or in-line to the left or right or both'

"Kiosk" means a Retail Space that is a non-mobile, free-standing, permanent or temporary

facility that is not affrxed to the Terminals, whether completely free'standing or located against a

wall.
..Lease,, means the lease granted by the City to the Tenant in Section 4-l to use and

occupy the Leased Space in order to conduct and operate the Concession pursuant to the License.

,,Leased Space" means the total Retail Space and Storage Space leased to Tenant under

this Agreement, identified in Exhibit l, which may be amended from time to time as space may be

added-to, deleted from, or relocated during the Term in accordance with the provisions of this

Agreement. Leased Space shall be used for operation of the Concession and for no other purpose

unl.tt otherwise approved in writing by the Commissioner'

t'Lease Year" means

A. for the initial Lease Year of this Agreement, a period beginning on the first Date of
Beneficial Occupancy of any Retail Space and ending on December 31 of that

calendar Year, and

B. for the balance of the Term, each successive calendar year, but including only that

portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated'

*LicenseD means the privilege grant€d to Tenant under this Agreement to operate the

Concession at the AirPort-
(License Fee', means the fee payable by Tenant for the License, equal to the greater of

the.,percentage Fee" or "Minimum Annual Guarantee", as set forth in Section 7.1 and Exhibit 2'

*Marketing Fee, means the Tenant's conhibution for promotions at the Airport as set

forth in Section 4.10.8.

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

I



10 COMMITTEE ON AVIATION 9t14t2021

which utilizes Automated Checkout Technology, and which typically occupies a smaller

fooprint than a full retail store or restaurant but is larger than a Kiosk.

*Minimum Annuat Guarantee" or "MAG" means the minimum amount payable each

Lease year for the License Fee. If this Agreement covers more than one Retail Space, Exhibit 2

must prorate the MAG for the Agreement among the various Retail Spaces in proportion to their

anticipated Gross Revenue volumes. The MAG for each Retait Space will commence upon the

DBO for that Retail SPace.

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

"products,, means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Tenant is permined to sell in its

Retail Spac€ and maintain in inventory in its Storage Space under the terms of this Agreement, as

set fortllby category or item in Exhibit 5. As set forth in A(icle 4, Tenant was selected by the City

specifically to ritt ihe products identified in Exhibit 5 and is not permitted to sell any items or

rypes of items not identified in Exhibit 5 or conduct any other business from the Leased Space

unt"tt otherwise agreed in writing by the Commissioner'

"Relocation Space" means space to which Tenant must relocate a Retail Space or Storage

Space at the request of the Commissioner pursuant to Section 5.1.

"Rent" means all amounts payabte by Tenant in connection with this Agreement

including but not limited to License Fees, Additional Rent and any liquidated damages specified

in the A[reement for non-compliance with the City's requirements for Concession operations.

',Retail Space" means a Leased Space used by Tenant for the sale at retail of Products,

including any Additional Space or Relocation Space used for that purpose.

"Shell and Core" means those improvements to the kased Space to be completed by the

Cig as specified in Exhibit 4 and, with respect to Additional Space or Relocation Space, as may

be agreed in writing by the Commissioner.

"Storage Space" means a [,eased Space used by Tenant for storage of Products inventory

to support a R*ail Space. No Products may be sold to the public from Storage Space.

',subcontractor" means all entities providing services and materials to Tenant necessaly

for its Concession operations or for the construction, repair, and maintenance of the Leased Space

and Improvements. The term "subcontractor" also includes subconsultants of any tier,

subcontractors of any tier, suppliers and materialmen, whether or not in privity withTenant.

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

',Sustainable Airport Manual' or (SAM' means the manual developed by the CDA

regarding environmentally sustainable practices in the construction and operation ofthe Airports.

Tt-e manial is available on the CDA website and rnay be updated from time to tirne by the CDA.

Any amendment of the SAM by the Department during the Term of this Agreement will be binding

on Tenant without need for amendment ofthis Agreement, provided that the amendment of SAM

does not conflict with the other terms and conditions of this Agreement.

*Term, means the period of time beginning on the Effective Date and ending at I l:59
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p.m. on the seventh anniversary of the DBO of the Retail Space to open for business, excluding

any Retail Space that is Additional Space or Relocation Space- At his/trer sole discretion, the

Commissioner may extend the Term by two additional years, in one-year increments by written

notice to Tenant.

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

"Use Agreements" means those certain airport use and facility lease agreements between

the City and theairlines operating out ofthe Airport regarding the use and operation of the Airport,

as amended or executed from time to time.

"Value Price'has the meaning set forth in Section 4.3'

"\ilork" means everything necessary for the design, engineering, construction and

installation of the Improvements; when referring to restoration of [mprovements after Major

Damage, it means everything necessary for the replacement, repair, rebuilding, or restoration of
the [mprovements.

ARTICLE 4 LICENSE. LEASE AND TENANT'S OPERATIONS

4.1 Concession License and Lease. As of the Effective Date, the City grants Tenant a

License to operate a Concession at the Airport anq upon delivery of the Leased Space or portion

thereof, a Lease to operate the Concession from the Leased Sqace so delivered. Tenant accepts the

License and Lease from the City and assumes the duties of Tenant provided in this Agreement and

in the Airport Concession Program Handbook. TENANT ACKNOWLEDGES AND AGREES

THAT ALL AMOUNTS PAYABLE TO THE CITY UNDER THIS AGREEMENT

CONSTITUTE RENT AND THAT THIS AGREEMENT CREATES A TAXABLE
LEASEEOLD UNDER THE ILLINOIS PROPERTY TAX CODE,35 ILCS 2fl)/I Ct SEq.

Tenant understands and agrees that both its License to operate a Concession and its right to occupy

the Leased Space will terminate upon the expiration or earlier_termination of this Agreement. [f
Tenant complies with the terms of this Agreement, Tenant will have the right of ingress to and

egress from the Leased Space, for Tenant, its offtcers, employees, agents, Subcontractors, vendols,

suppliers, and invitees, subjecg however, to all statutes, ordinances, rules and regulations from

time to time enacted or established by the City, the FAA, the TSA or any other governmental

agency or authority having jurisdiction. Tenant must not conduct its Concession operations in a

manner that, in the judgment oftheCommissioner:

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

B. hinders or might hinder TSA" Airport security, police, fire-fighting or other

emergency personnel in the discharge of theirduties;

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

D. would, or would be likely to, increase the premiums for insurance policies

maintained by the City, unless the operations ane not otherwise prohibited under this Agreement

and Tenant pays the increase in insurance premiums occasioned by the operations;or

E. would involve any illegal purposes-

11
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42 No.Subleases. Assignments or-Other Uses. Tenant understands and agrees that the

Lease and the License granted under this Agreement are interdependent and that the locations of
the Retail Spaces were determined by the City so that the Concession operated by Tenant is an

element of in overall concession program and, as such, complements and does not conflict with

other concessions in the vicinity of the Retail Space(s). Accordingly, Tenant acknowledges that

the principal purpose of this Agreement is to provide Tenant a License to operate its Concession,

without right-of sublease or assignment, from the Leased Space and that any attempted sublease,

assignmeni or other use of the Leased Space without the written consent of the City in accordance

wittr the terms of this Agreement is absolutely prohibited and is an Event ofDefault.

43 Products and Value Pricing.

A. Exhibit 5 to this Agreement constitutes the listing, by general category or specific

item, of all hoducts that Tenant is allowed to sell fiom each Retail Space and the prices to be

charged to the public. Those items ofProducts that Exhibit 5 indicates are mandatory, ifany, must

be offered for sale to the public by the Tenant as a part ofthe Airport's overall concession program.

If Exhibit 5 is stated in general tenns, upon request, Tenant must within 5 days pmvide the

Commissioner with a complete list of all Products and prices. The City's execution of this

Agreement constitutes its approval of the sale of the products, services, and pricing as reflected on

Exhibit 5 on the Effective Date. Any changes to Exhibit 5 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 5 may be amended without need for formal

amendment of this Agreement pursuant to Section 11.3.

B. Tenant must stock a sufficient amount of each item comprising its Products within
the Retail Space so as to maximize Gross Revenues, subject to and consistent with Tenant's and

the City's deiire to accommodate the convenience and needs of the Airport's patrons. The Products

must be new, fresh and of top quality. Tenant must store Products inventory in excess of the

amount needed to stock displays out of sight of customers before restocking adisplay.

C. Value Pricing. The City has established a Value Pricing policy for all Tenants at

the Airport. The policy generally requires Tenants to charge a price for a product or service at the

Airportas the same price charged forthe same product or seryice at similar stores in the City (each

hereinafter referred to as a "Benchmark Store"). Benchmark Stores will be proposed by the Tenant

subject to approval by the City. The following locations and areas shall be excluded when

cstablishing Eenchmark Stores: hotel restaumnts or kiosks, bus and train transportation centers,

entertainment centers, arenas, theaters, convention centers or similar venues. Benchmark Store

exclusions may change tfuoughout the Term as determined necessary by the City. If the Tenant or
its Subtenants currently operate the exact other locations in the City of Chicago, then these

locations may be designated Benchmark Stores. Otherwise, Benchmark Stores will be selected

based on stores that are comparable to the proposed conc€pt. Notwithstanding the aforementioned

exclusions, in the case of a news and gift store where Tenant or its Subtenant currently operate a

same-brand location in the City of Chicago, in a transportation center, and that location has its own

customer walk-up street access, the City may consider allowing Tenant to propose that location as

a Benchmark Store. In such a case, the Value Pricing policy prohibits mark-up of pricing higher

than that of the applicable Benchmark Store because that store already is in a transportation center.
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other pricing policy. The Commissioner may adopt other reasonable pricing policies' with

which Tenant and subte;ants shall comply, to restrict overcharging and price gouging by

Subtenants due to their dominant market position and any exclusive rights granted, but in no event

shall the Commissioner require prices lower than the established Value Pricing'

Tenant must submit to the CM& within 30 days after the end of each Lease Year, or as

requested from time to time by the Commissioner or CMR, a.pricing fptl dernonstrating

compliance by Tenant with the Value Price requirements. Any prices that the Commissioner or

CMR determines to be inconsistent with the Value Price requirements must be adjusted

acoordingly. At any time, and ftom time to time, the Commissioner or CMR may review the prices

of the products then being offered for sale by Tenant and require adjustments in Prices of the

products or particular itern-s in order to comply with the value Price requirement- Following the

CMR,s written notice to Tenant, Tenant shall-piomptly adjust the price of the Products or particular

items, as applicable. Failure to comply wit-hin frve days will constitute an Event of Default.

Tenant,s failure to comply would caise the City damages, including loss of goodwill, that are

difficult or impossible to irove or quantifi. Therefore, in addition to other remedies for an Event

of Default, for as long as non-tompliance continues after the five-day cure period, the

commissioner will urr"ir Tenant, as liquidated damages and not as a penalty, in amounts as

outlined in Exhibit 13.

D. At any time, the Commissioner or the CMR may review the quality of the Products

then being offered ior sale by Tenant and require reasonable improvements in quality of the

products Jr particular items oimay require elimination of particular items that the Commissioner

determines to raise safety or security issues. Following the commissioner's written notice to

Tenant, Tenant shall withln 5 days r"itify or modiry the qualiry of the Products or particular items

or eliminate the particular items, as applicable. Failure to comply within five days will constitute

an Event of Default. Tenant',s failure to comply would cause the city damages, including loss of

g"J*iff, ihut u.. difficult or impossible to prove or quantiff. Therefore, in addition to other

remedies for an Event of Default, for as long as non-compliance continues after the five-day cure

period, the commissioner will assess Tenant, as liquidated damages and not as a penalty, an

amount as outlined in Exhibit 13.

44 General Requirements for Operation of ConceEsions. Tenant has the authority to

manage*a,affiinGLeasedSpace,subjecttotherightsoftheCityunder
the laiv, in equity, and under this Agreement to direct Tenant in order to ensure that the Airport

operates in itre-most effective and efficient way possible and to supervise the Tenant's

performance. Tenant covenants to take all commercially reasonable measures to maintain, develop,

facilitate and increase the business of the Concession so as to ma:rimize Gross Revenues. Tenant

strall operatc the Concession as a Micro Mart and acknowledges that utilizing Automated checkout

Technology is necessary for a concessionto qualiry as a Micro Mart. Failure to use the Automated

Checkoutlechnology * in"t,rd"d in the Development Plan, attached as Exhibit 3, constitutes an

Event of Default. renant further covenants that neither it nor any Affiliate of renanl will divert or

cause or allow to be diverted any business from the Leased Space to other locations not at the

Airport that are operated by Tenant or any Affrliate of Tenant. A material condition of this

Agieement is that i.n*t must operate the c-oncession operations in accordance with the Airport

C|ncession program Handbook, the Sustainable Airport Manual,
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and the following general requirements:

A. Unless otherwise approved by the Commissioner in writing, Tenant must conduct

business in its Retail Space only in the Tenant's trade name "Hudson Nonstop", that which is

identified in its response to the RFP or other trade name approved by the Commissioner.

B. Due to the nature of the concession, Tenant is authorized to install and operate any

coin, card, token or otherwise activated vending machines as part of the Tenant's Development

Plan and approved by the Commissioner.

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

efficient, courteous, and accommodating manner consistent with the "Physical Inspection

Standards,' that appear in Appendix I of the Airyort Concession Prograrn Handbook- The

Cornmissioner or the CMR has the right to make reasonable objections to the appearance and

condition of the Leased Space ifthey do not compty with the Physical lnspection Standards. Tenant

must discontinue or remedy any non-compliant practice, app€arance or condition within five days

following receipt of a written notice by the Commissioner or CMR (or immediately upon receipt

of such a notiie if the Commissioner or CMR deems non-compliance hazardous or illegal).

Tenant's failure to timely cure the non-compliance as required by the Commissioner or CMR

would cause the City damages including, among other things, loss of goodwill, which would be

difficult or impossible to prove or quantify. Accordingly, if Tenant fails to timely cure non-

compliance, thin, in addition to all other remedies the City may have at law, in equity or under

this Agreement, and beginning on the first day after expiry of the fiveday cure period, Tenant

must tay the City, as liquidated damages in connection with the loss of good will among visitors

to the tierminals, and n;t as a penalty, as outlind in Exhibit 13 per Retail Space for each non-

compliant practice, appearance or condition specified in the notice that remains uncured after the

cure period.

D. Tenant must neither commit nor allow any nuisance, noise or waste in the Leased

Space or annoy, disturb or be offensive to others in the Terminals. Tenant must employ all

reasonable means to prevent or eliminate unusual, nauseating or objectionable smoke' gases'

vapors orodors from ernanating from the Leased Space. Tenant must employ all reasonable means

to eliminate vibrations and to maintain the lowest possibte sound level in the operation of the

Concession.

E. Tenant must utilize a suitable virtual payment system, as submitted to and approved

by the City, for the sale of all hoducts. Tenant must offer a receipf which may b9 virtual, with

each purchase. Failure to cornply with this Section wilt constitute an Event of Default. Tenant's

failure to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quantiry- Therefore, in addition to other rcmedies for an Event of Default,

if ienant is found to prohibit the acceptance of the above payment option, the City may assess, lls

Iiquidated damages and not as a penalty for non-compliance as further defined in Exhibit 13.

F. Tenant's Concession must be and remain compliant with Payment Card Industry

Security Standards ("PCI Standards') at all times as the PCI Standards are in effect at such time.

Any breach of compiiance with PCI Standards in effect and related to the Concession, at such time,

mrit U" reported to the City within 24 hours of the Tenant's knowledge of such event.
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Tenant's failure to be in compliance with the PCI Standards with respect to its concession on

numenous occurrences (more tiran one) shatl be an Event of Default under this Agreement'

G. Tenant must not place or install any racks, stands, or ffade fixtures directly on or

over the boundaries of its Leasi Space. Tenant must not use any space outside.the Leased Space

for sale, storage or any other undlrtaking, other than in connection with deliveries made in a

promp! timely and eflicient manner'

H. [n its capacity as Tenant under this Agreement, and not as an agent of the city'

Tenant must manage the concession operations and the Leased space in accordance with this

Agreement, in furtherance of which Tenant must, among otherthings:

0 use reasonable efforts to remedy problems and issues raisedby Airport patrons with

respect to the operation ofthe Leased Space;

64 answer in writing alt written customer complaints within 72 hours after rcceipt,

furnishing u *p/of tne complaint and the answer to the Commissioner within that

Period; and'

@) furnish the Commissioner within 72 hours after their receipt copies of all written

noticesreceivedbyTenantfromanygovernmentalauthorityoranySubcontractor
withrespecttoanypartoftheLeasedSpaceoranySubcontract.

If Tenant fails to timely respond to customer correspondence or governmental notices and furnish

the requisite copies to tttt 
^Comrnissioner, 

Tenant acknowledges that the City may suffer loss of

g*a*ff and other harm the value of which is diflicult to determine, and thus, in addition to any

remedies for the gvent of Default, the commissioner will assess as liquidated damages against

Tenant, and not us 
" f"nutty: as ouilined in Exhibit 13. Tenant's failure to perform either

(A) or (B) for a period ol30 days or more will be grounds for the City declaring an Event of

Default pursuant to Article x, in which event Tenant will have no longerthan l0 days to cure the

Event of Default'

I Tenant shall at all times utilize Automated Checkout Technology to operate the

concession. To the extent Tenant utilizes a third party owned Automated checkout Technology

to operate the Concession, Tenant shall, at all timis during the Term: (i) be licensed or permitted

by such third party to utilize its Automated Checkout Technolory, (ii) provide the City with copies

of any agreements or other evidence the CiU may reasonably rcquest demonstrating such

.rr*jrrlnt C'Third Party Technology Use Agreements"), (iii) comply in all material respects

with the terms and conditions of ft-irA party recnnology Use Agreements, unless Tenant's

compriance with such terms and conditioni would cause Tenant to breach its obligations

hereunder, (iv) not be in default under any Third Party Technolory Use Agreemen! (v) notifr the

City in writing ir;;;"it upon notidcation by any party-to a Third Party Technology Use

Agreement of Tenant,s breactr under such or termination of any Third Party Technology Use

Agreements. falrre io 
"omply 

with this Section 4.4(t) shall be an Event of Default under this

Agreement.

45 Hqurs ofOPeration'

A. Tenant must begin conducting its Concession operations in each Retail Space on
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the Date of Benefrcial Occupancy applicable to that Retail Space and continue them uninterrupted

after that date during atl requirediours of operation. The Retail Space shall be open, at a minimum,

from 5:30 a.m..untiil0:00 p.m. daily, to serve the public seven (7) days per week and three hundred

sixty-five (365) days p"r y"ur. Concession may close periodically for restocking, cleaning and

routine maintenance. Cloiure times must be during daily periods of lowest passenger traffic

volumes at the Airport. In no event shall the hours of operation be curtailed to an extent that the

service contemplated under this Lease shalt be diminished. Except as otherwise stated herein, the

hours of service shall be determined in light of changing public demands and Airport's flight

schedules. The Retail Space must be open, as stated above, unless othenvise approved by the

Commissioner or CMR in writing. The Tenant is required to allow access to the Retail Space, 24

hours per day.

B. Except as otherwise permitted under this Agreement, if Tenant fails to operate its

Concession from any portion of the-Retail Space during all times that Tenant is required to do so

under this Agreement or operates the Concession without utilizing Automated Checkout

Technology 
",id "ith.. 

such failure continues for more than three days after the City gives Tenant

notice, it-is an Event of Default. In addition, Tenant acknowledges that failure to provide

Concession services to the public would cause the City substantial damages, a poftion of which

may be ascertainabte but another portion of which, related to loss of goodwill due to the public's

inalility to obtain the Products, the provision of which is one of the key purposes of this

Agre.ement, might be diflicult or imposiible to prove or quantiry. Accordingly, in addition to other

remedies availabte to the City for an Event of Default, Tenant must pay the Ciry" as liquidated

damages (and not as a penalty) in connection with such loss of goodwill the amounts as outlined

in gx[iUit l3 per netaif Spaci, beginning as of the time that the City first notifies Tenant that it is

not operating the Concesiion in accordance with the time requirements of this Agreement. The

obligation tJmake payments of liquidated damages will continue until the earliest of: (i) the time

thatihe affected portion ofthe Retail Space re-opens for business; (ii) the date that this Agreement

expires or is terminated with respect to the affected portion of the Retail Space; and (iii) the date

ttrat ttre Commissioner receives possession of the affected portion of the Retail Space.

46 Personnel.

Statr

Tenant must maintain a full time, fully trained staff during the Term of this

Agreement having sufficient size, expertise and experience to operate the

C6ncession. Tenant must maintain an adequate sales force so as to manimize Gross

Revenues and use the utmost skill and diligence in the conduct of its Concession

operations. A staff member for each concession location must be physically

available during all hours of operation. A staffmember must be able to, or must

have access to, a repr€sentative of any third-party providerof Automated Checkout

Technology who ii able to troubleshoot and perform routine fixes of Automated

Checkout Technology during all hours ofoperation'

All employees of Tenant must at all times be clean, courteous, neat in appearance

and heipfut to the public, whether or not on duty. While on duty, Tenant's

A.

o

o
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employees must wear Airport identification badges (and any 
-other. 

form(s) of

identification that may be required by the Commissioner or CMR from tirne to time)

and are required to wegr uniforms in good taste,th€ color and style of which Tenant

selects. i"n"n, may make the arrang-ments with its own employees as it considers

appropriate regarding the purchase ind maintenance of standard uniforms' The City

is entitled at a"ny tim-e to direct Tenant to require any of its employees not properly

attired i. i-*JAi"tely confiorm to the requirements of this Section or leave the

Leased Space. Tenant must not permit its employees to use any portion of the

f"rminJ'Common Spaces, incluiing the public washrooms located there, for the

changing of clothes oi the storage oflheir personal effects, nor may Tenant permit

it, 
"-ptZy"o 

io loiter in the C-ommon Areas of the Terminals, including but not

limited to the Food Court Common Area'

G;; Tenant and its personnel must at all times participate and cooperate fully in all

quality assurance programs that may be instituted by the commissioner or cMR

from time to time. Tenant must cau;e its personnel to attend all customer service

trainingmeetings and participate in such oihe. programs as may be required by the

commissioner or cMR. An appropriate oflicer or management representative of

Tenant must meet wittr ttri Commissioner or CMR as requested by the

Commissioner or CMR to discuss matters relating to this Agreement, including

-"r"n*airing and marketing plans. In addition, at the request of the Commissioner

or CM& an 
-appropriate oflicer or management representative_of Tenant must

attend otir.r rnotings with the City, airlines, other users of the Terminals or any

other parties designated by the Commissioner orCMR'

(lv) The commissioner reserves the right to object to any of the personnel responsible

for the o";-rg'd", operation of the Concession- Upon receipt of such objection,

Tenant must use its best effiorts to resolve the cause for Commissioner's objection

o, ,.pt"t" the objectionable personnel with personnel satisfactory to the

Commissioner.

(v) In the event that Tenant was not the existing tenant in the Leased Space priorto the

Effective Date, Tenant and its subtenanis, if any, will work cooperatively in

attempting to retain existing concession employees working in the Leased Space'

This will6e accomplished bi giving the existing_concession employees working in

,r,. r,*r. ipu". piior to th; Emr"tiu" Date preferential interviews for jobs in the

Leased Space during the term of this Agreement'

1o;, Tenant acknowledges that failure to compty with the provisions of this Section

4.6(A) *.y *ur. ittr City to suffer toss of goodwilt and other harm the value of

which is diffrcult to determine, and thus, in addition to any remedies for the Event

of pe6uit, the Commissioner will assess, as liquidated damages against Tenant,

andnotasapenalty,theamoungoutlinedinExhibitl3.

B. General Manager. Tenant must designate a General Manager experienced in

management 
"nd 

,uffii*-*ho has sufficient authority and responsibility to administer and

manage the Concession. The General Manager (or authorized representative) must be
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immediately available to the Department whenever any of the Retail Spaces are open. The base of
operations of tn" General Manager must be at the Airpoft, and the General Manager rnust spend

substantialty all of his or her worting hours at the Airport, unless the Commissioner approves in

writing anoiher arrangement. The General Manager is subject to removal at the direction of the

Commissioner if the Commissioner reasonabty determines, in the Commissioner's sole discretion,

that the ceneral Manager is not performing up to standards consistent with the fulfillment of
Tenant's obligations.

C. Salarigs. Salaries of all employees of Tenant and its Subcontractors performing

services or WoIk under this Agreement must be paid unconditionally and not less often than once

a month without deduction or rebate on any account, except only for those payroll deductions that

are mandated by law or permitted by the applicable regulations issued by the United States

Secretary of Labor under the *Anti-Kickback Act" of June 13, 1934 (48 Stat. 94E;62 Stat- 740; 63

Stat. l0ti; 18 U.S.C. $ 874, and 40 U.S.C. $ 276c). Tenant must comply with all applicable "Anti-

Kickback" regulations and must insert appropriate provisions in all Subcontracts covering Work

under this Agieement to ensure compliance of atl subcontractors with those regulations and with

the other re{uirements of this subsection and is responsible for the submission of affidavis

required undir them, except as the United States Secretary of Labor may specifically provide for

variations of,, or exemptions from, the requirements ofthem'

47 Operation and Maintenance.

A. The City, at its sole cost and expense, will keep in good repairthe Cornmon Areas,

including the roof, 
-structures, 

foundations and central mechanical, plumbing and electrical

systemsln the Airport providing heating, ventilation, cooling, water, sewage and elecuical service

to tire Terminals. The City wili provide, without separate charge to Tenant, heating, ventilating

and cooling of the Common Areas. The Commissioner reserves the right to intemrpt temporarily

the heatinf, air cooling, ventilation, plumbing or electrical services furnished to the Common

Areas, the;ierminals oithe Airport as a whole to make emergency repairs or for other reasonable

purposes, and the Commissionei will restore the services as soon as reasonably possible- The City

i,*'no responsibility or liability for failure to supply hea! air cooling, ventilation, plumbing,

electrical or -y other service to the Leased Space, the Common Areas, the Terminals or the

Airport, when pievented from doing so by laws, orders or regulations of any federal, state or local

governmental iequirement (including any requirement of any agency or department of the City) or

Is a result of thsmaking oi repairs or replacements, fire or other casualty, strikes, failure of the

utility provider to provide service or due to any other matter not within the City's reasonable

control.

O Tenant must provide all cleaning and janitorial services to the Leased Space- Tenant

must clean, maintain and repair (including replacements, where necessary) the

Leased Space and lmprovements in first-class condition and repair during the entire

Term.

(ii) Tenant is responsible for pest control within the Leased Space by contracting with

a professionai pest control service to provide service on a regular basis or as needed,

or at the Commissioner's election, the City or CMR may provide or contract for

the pest control and charge Tenant a reasonable charge for the
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service. [f the Commissioner so requires, Tenant must coordinate all pest control

service with the City's or CMR's pest control contractor' Tenant must furnish the

Commissioner and CMR a copy ofits pest control contract and service records upon

request.

Tenant mus! at its own expense, keep the exhaust system, including all risers,

;Dilt.;a fans used in connlction with the exhaust systems, whether located in or

;rtrf. of the Leased Space, and all other pipes or ducts used by Tenant, including

black iron duct, in goodiepair and so as to meet the highest standards of cleanliness,

i"ut t, and safety, in a manner consistent with the operation of a first- class

Concession and in accordance with all appticable laws, codes and regulations of

urry gou"-rnental authority having jurisdiction. Tenant must not permit any grease

to'U! Air"targed into ttre City'J plumbing lines. If fixtures or equipment are

iistalled in or-attached to roof vents or other openings in the structure or to ducts

that connect with the openings, Tenant must keep the ducts, vents and openings free

from the accumulation'of g.Jaie, dirt and other exhaust matter and must fumish and

seryice any filters or oth-er equipment necessary to prevent such accumulation.

Tenant must keep the exhaust i"n in good condition and repair so as to provide at

least the air flow velocities required by applicable codes and regulations. without

limiting the foregoing, Tenani must clean black iron duct twice yearly, or morc

often ai may be r"quiiiO by any local governmental codes, regulations or offrcials,

insurance requirements or applicable industry standards, whichever is more

restrictive.

Tenant must maintain all fire detection and fire suppression systems and-

mechanisms in accordance with all applicable laws, codes and the requirements of

aitappticaUle policies of insurance and insurance inspectors and ofthe City. Tenant

must not cause or permit any damage to insulation and fire protection materials

surrounding the black iron iuct. tn addition to Tenant's obligation to maintain

;iltty linei in the Leased Space as set forth in Section 4.8 below Tenant must

irtt"if and maintain in good working order and in accordance with the rules and

."guf"tionr of all insurers and appiicable laws, codes, and regulations of any

go""r-r"n al authority, all fire extinguishing systems in the Leased Space'

Upon reques! Tenant must provide cMR with monthly repair and maintenance

6;;r detailing all repair and maintenance undertaken with respect to its Leased

Spu"". tn the ev=ent that such repair and maintenance reports indicate that Tenant is

not.o*ptying withits repair and maintenance obligations, it.shall be an Event of

Default. In addition to any other remedies available to the city, if Tenant fails to

undertake required repair tr maintenance within 5 days after receiving notice from

the Commissioner (oi such shorter time as may be required due to health or safety

reasons) the City may undertake the required repair or maintenance through a City

contractor or its own forces and charge Tenant the reasonable cost thereof as

Additional Rent.

To the extent any City ordinance imposes a stricter standard than the requirements(rq
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of this section, the stricter standard must govern. With respect to a Leased Space

that has been designated to be relocated, if any, Tenant's obligations with respect to
repair and maintenance will continue until such time as Tenant has completed the
Improvements in the Relocation Space to which the affected Leased Space is being
relocated.

(v) Any damage to property of the Airport or property of other tenants arising out of
Tenant's failure to perform its maintenance obligations is expressly deemed a

"Loss" subject to Tenant's indemnification obligations under Section 8.2.

(vr) Tenant acknowledges that failure to comply with the provisions of this Section
4.7(A) may cause the City to suffer loss of goodwill and other harm the value of
which is difficult to determine, and thus, in addition to any remedies for the Event
of Defaull the Commissioner will assess, as liquidated damages against Tenant,

and not as a penalty, the amounts outlined in Exhibit 13.

C. Food Court Common Areas.

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

0 Tenant has the non-exclusive right to use the Food Court Common Area, in
common with other tenants and their customers, on the terms and conditions
established by the Ciry and as may be revised during the Term at the City's sole
discretion. That use does not include the right to wait on customers in the Food

Court Common Area. The City reserves the right to establish and enforce the
policies for the Food Court Common Area and tenants whose customers use the

Food Court Common Area that the City determines are in the best interest of the

overall operation of the Food Court Common Are4 so that the City may properly

and efficiently operate and manage it as a whole. Tenant must comply with these
policies.

(ri; Tenant must at all times in operating its business in the Retail Space abide by all
rules and rrgulations applicable to tenants whose customers use the Food Court
Common Area including those relating to: (a) the health and sanitary conditions of
the Retail Spacq the Food Court Common Area and the employees of Tenant;

(b) standards and quality of Products, services, and merchandising as determined
by the City; (c) customer relations; and (d) other matters as the City determines

applicable with respect to the operation of the Food Court Common Area and the

business conducted by Tenant and all other tenants whose customers use the Food

Court Common Area.

@) The City will be responsible for the operation, repair and maintenance of the Food
Court Common Area. Food Court CAM Costs include all costs incurred by the City
in the repair and maintenance ofthe Food Court Common Area, including corridors
and seating areas, and include, but are not limited to costs of: painting; cleaning:
trash and grcase rernoval; operation, maintenance and repair and replacement of all
lighting, electrical, plumbing, HVAC and other mechanicaland
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utility systems; cleaning and retrieval of trays; water, power' gas and Sewerage

chargesi *ug", and sataries (including employee benefits, unemployment, Social

Security 
"nJ 

M"di"*", and any other payroll taxes) for employees performing

operation, maintenance and repair of the Food court common Area; materials,

eq,ripmeng supplies and servicis purchased for operation, maintenance and repair

of Food Court bo1n*on Area; required permits and licenses; reasonabte straight-

line depreciation of movable equipment (including tables and chairs) used in the

operation, maintenance or repair ortne Food court common Area; rental of any

equipment used in the operation, maintenance or repair of the Food Co-urt Common

Area; and all other direct costs and expenses properly changeable to the operation,

maintenance or repair of the Food Court Common Area. Neither the City nor any

company, firm or individual operating, maintaining, managing or supervising the

Food Court Common Areq nor any of their respective agents or employees' are or

will be liable to Tenant or to any of Tenant's employees, agents, customers or

invitees or anyone claiming through or under Tenant, for any damage, injuries,

losses 
"*p"nr'ar, 

claims oi ""rr"s 
of action because of any intemrption or

discontinuance at any time for any reason in furnishing services relating to

operation, maintenance and repair of the Food Court Common Area, nor will any

such intem.rption or discontinuance be deemed a disturbance of Tenant's use or

possession of tn. pased Space or any part of it; nor will any such interruption or

discontinuance relieve Tenant from full performance of Tenant's obligations under

this Agreement. Tenant is responsible for providing seating and chairs for Food

Court Lorn-on Area directly adjacent to Tenant's Leased Space'

48 Utilities.

A. Tenant must pay for all utilities fumished to the Leased Space, to the extent

separatety metered. All utilitiis must be separately metered fol usage within a Leased Space except

to the extent that the Commissioner agrees otherwise in writing. Notwithstanding the foregoing,

in the event that water/sewage is not separately metered, the City may charge Tenant for

water/sewage based on u ,"*oiable ostimatl of usage given the natur€ of the Concession'

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

Leased Space as follows:

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

sprinkler, gas, and sewer servi both the Leased Space and other areas of the

TerminalsjTenant is onty obtigated to maintain those branch lines and facilities

that exclusively serve the Leased Space; and

0D where such utility lines are entirely for the exclusive service of the Leased Space,

Tenantis obligated to maintain the utility lines from the Leased Space up to the

main entry poiit of tt. utility to the Terminal(s). Alternatively, the City may, at the

Commissioner's sole discreiion, maintain such utility lines and charge Tenant the

reasonable cost of the maintenance'

GD Tenant must maintain all electrical cables, conduits, wiring, fire alarm systems,
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electricalpanels and associated equipment located within and serving the Leased
Space.

49 Refuse Handline.

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

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

C. Tenant acknowledges that any failure to comply with the provisions ofthis Section
4.9 may cause the City to suffer loss of goodwill and other harm the value of which is difficult to
determine, and thus, in addition to any remedies for the Event of Default, the Commissioner will
assess as liquidated damages against Tenant, and not as a penalty, the amounts outlined in Exhibit
t3.

4.10 Promotion.

A. Siens and Advertising. Tenant may, at its own expense and subject to obtaining any
necessary permits, install and operate nec€ssary and appropriate identification signs in and on the
Retail Space for its promotional use (identifiing the Concession operations at the Retail Space in
question or the Producs sold there). All such signage (especially all signage visible from the
Common Areas) must be in compliance with signage and other applicable criteria adopted by the
Commissioner or other City agencies from time to time and subject to the prior written approval
of the Commissioner as to the number, size, height, Iocation and design (as applicable). Tenant
must not install, affrx, or display any signage outside the Retail Space except
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as permitted by the Department. without rhe prior written consent of the commissioner, Tenant

and its Subcontractors must not distributo any advertiSing, promotional or informational

parnphlets, circulars, brochures or similar materials at the Airport except within the Retail Space

unJ 
"*..pi 

as are related to Tenant's Concession. Tenant acknowledges that any failure to comply

with this Section 4.10(A) may cause the city to suffer loss of goodwill and other harm the value

of which is difticult to alt .*ine, and thus, in addition to any remedies for the Event of Default,

the Commissioner rrill orr"rr, as liquidated damages against Tenant, and not as a penalty' the

amounts outlined in Exhibit 13.

B. Marketine and Advertisins Fund. The Department operates a m,arketing fund

(,.Fund,) for the purpoiJ or rrn*it g 
" 

p.og.", for advertising and promoting Concessions at

the Airport. The progizm may include advertising, media placements, special events, promotional

"u"ntr,'bnochures, 
u-id"ot and catalogs, mystery shops, la1kei research and surveys' customer

service training etc., as appropriate. The hogram will be funded by contributions from the Tenant

and other tenants at the Airport. Tenant witt contribute an amount of 0.5 percent (0-5%) of Gross

Revenues per Lease Year to the Fund. All contributions to the Fund may only be expended for the

promotion of concessions and marketing-retated staff activities at the Airport and for no other

iurporlr. Tenant shail make its contribulions to the Fund monthly in arrears concurrently with its

it.n, puyrn.nt under this Agreement. The City may, but is not required to, contribute to the Fund'

Tenant has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

4.11 Distlibution aBd Storaee: Deliveries'

A. [t is necessary, due to the number of Concession tenants in the Airporg that the

Commissioner protect the iommon Areas and the Terminal curb front for the flow of airline

furr"ng.rr. rnirefore, Concession deliveries must be made only within the times and at the

locations authorized by the commissioner or his designated representative and otherwise in

accordance with the terms of this Agreement. All deliveries that require access to the aircraft

operations area (..AOA') must be mide by vehicles and drivers qualified and permitted to drive

over AOA roadwaYs.

B. e,Hare. There is cumently no central distribution and storage facility at O'!Iare;

however, the cfr i-nterds to implement such a facility during the Term of this Agreement.

Thereafter, at the option of the Commissioner, after first giving reasonable notice-to Tenant, the

Commissioner may require Tenant to arrange for alt deliveries to the central distribution and

storage facility, except where delivery to a third party is prohibited by law, such as delivery of

liquo"r, o, * ott"*ire approved Uy ifre Commisiioner in writing. At the- Commissioner's sole

discretion, the central distribution and storage facility, if implemented, may be operated by a third-

fu*y ,on*tor selected or approved by the 
commissioner. If the cenEal distribution and storage

facility is implementJ, Tenani mutt pay the City, or the third-party operatoq Tenant's proportional

share of the cost for deliveries to and distribution from the facility ("Distribution Fee") as

determined by the Commissioner. Such Distribution Fee witl be intended to cover the costs of

delivery as well as development, utility, operation and 
.maintenance 

costs and other costs

associated with the opening and/or operation ortn" central distribution and storage facility and is

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

412 Certain Rights Reserved Bv the City

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

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

(ii) Decorate or to make repairs, inspections, alterations, additions, or improvements,
whether structural or othenvise, in and about the Terminals, or any part of them,

and for such purposes to enter upon the Leased Space, and during the continuance
of any of the work, to temporarily close doors, entryways, public space and
corridors in the Terminals, and to intemrpt or temporarily suspend services or use

of facilities, all without affecting any ofTenant's obligations under this Agreement,
so long as the Leased Space is reasonably accessible and usable;

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

(iv) Approve the weight, size and location of safes, vaults and other heavy equipment
and articles in and about the Leased Space and the Terminals so as not to exceed
the legal load per square foot designated by the structural engineers for the Airport,
and to rcquire all such items and fumiture and similar items to be moved into or
out of the Terminals and the Leased Space only at the times and in the
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manner as the Commissioner directs in writing. Tenant must not install or operate

machinery, or any mechanical devices of a nature not directly related to Tenant's

ordinary 
-use 

of-the Leased Space without the prior wltt€n-consent of the

Commissioner. Movements of Tlnant property into or out of the Terminals or the

Leased Space and within the Terminals are entirety at the risk and responsibility of

Tenant, and the commissioner reserves the right to require permits 9"-ro* allowing

any property to be moved into or out of the Terminals or the Leased Space;

(v) Establish controls for the purpose of regulating all property and packages, both

personal and otherwise, to be moved into or out of the Terminals and the l,eased

SPace;

(vi) Regulate delivery and service of supplies and the- usage of the apron areq loading

docks, ,.".iring'.rras and freight eiivators and designate the times within which,

and the locatiorrs at which, deliveries may be made to or by Tenant;

(vii) Show the Leased Space to prospective Tenants and subtenants at reasonable tirnes

and, ifvacated or abandoned, preparc the Leased space forre-occupancy;

(viii) Erect, use and rnaintain pipes, ducts, wiring and conduits, and appurtenances to

them, in and through the Leased space at reasonable locations;

(ix) Enter the Leased Space for the purpose of periodic inspection for fire- protection,

maintenance and compliance with the terms of this Agreement, including but not

limited to the Airport Concession Handbook, and exercise any rights granted to

City or retained by City in this Agreement; except in the case of emergency,

how"ver, the right must be exercis"d upon reasonable prior notice to Tenant and

with an opportunity for Tenant to have an employee or agent prcsent;

(x) Grant to any person the right to conduct any business or render any service in or to

the Terminals or the AirPort'

(xi) promulgate from time-to-time rules and regulations regarding the operations at the

AirPort; and

(xii) Maintain newspaper vending machines at any location in the Airport'

B. If Tenant is required to perform any sprinkler Work, City reserves the right to

perform the work arrd ctrarge the Tenant-for the cost of the sprinkler work and speciry charges as

Additional Rent under th" Agreem.nt or to approve Tenant's proposed sprinkler contractor' at the

commission"r', *1. opiion.-tf any sprinkler work requires a temporary shut'down andlor drainage

ofthe sprinkler sy$e;;; portion thereof in the Terminal, Tenant must pay an up-front fee of $500

p", o""rr."r,ce in ttre form of a certified check or money order-

ARTICLE s LEASF'D SPACE AND IMPROVEMENTS

5.1 Leased Space. As provided in Section 4.1, the City grants Tenant the right to use

the Leased Sp."" ia*tiEa in giniUit l, or portions thereof, from the date of delivery of each
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portion of the Leased Space through the remainder of the Term of this Agreement for the operation
of the Concession, except as otherwise provided for herein. Exhibit I may be amended by
agreement of the Tenant and the Commissioner from time to time to reflect changes in Leased

Space, including but not Iimited to any Additional Space or Relocation Space. As of the Effective
Date, all square footage identified in Exhibit I is approximate, and is subject to final correction in
accordance with field measurements to be taken after completion of the Improvements. All such
measuremens relating to the Leased Space will be made to and from the "lease lines" as identified
on Exhibit 1. Tenant must confine all of its Concession operations to its Leased Space. Any
conduct of Concession operations outside of Tenant's Leased Space is an Event ofDefault.

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

B. Storage Space. The Leased Space includes the Storage Space, if any, identified in
Exhibit l. Storage Space is to be used to store inventory and supplies for use in the Retail Space.

It may be used for otherpurposes relating to the Concession with the consent of the Commissioner,
but not as a point of retail sale of Products. [f the Commissioner detcrmines that Tenant is using
Storage Space for purposes unrelated to the Concession, the Commissioner may unilaterally delete
the Storage Space from the Leased Space. If the Commissioner determines that the size of the
Storage Space exceeds the needs of the Tenant, the Commissioner may unilaterally reduce the size
ofthe Storage Space.

C. Additional Space.

0 During the Term, the Commissioner may from time to time, at his/trer sole

discretion, make Additional Space available in the Terminals for Tenant's
Concession operations. [n such event, the Commissioner will send written notice to
Tenant to advise Tenant of the following:

a- size and location of the Additional Space being offered, ifany;

b. whether the Additional Space is being offered as Retail Space or Storage
Space; and

c. the City's Shell and Core obligations and Tenant's Improvement
obligations for the Additional Space.

Within 30 days after receiving the notice from the Commissioner, Tenant must
notiff the Commissioner if it accepts or rejects the Additional Space and, if the

Additional Space is Retail Space, the proposed Improvements and the amount by
which Tenant proposes to increase is Minimum Annual Guarantee to reflect the

anticipated increase in Gross Revenues from the Additional Space. Upon
notification from Tenant to the Commissioner that Tenant accepts the Additional
Space and, ifthe Additional Space is Retail Space, acceptance by the Commissioner
ofthe proposed Improvements and increase in the Minimum Annual Guarantee, the

square footage will be added to the Retail Space or Storage Space, as applicable,
under this Agreement and Exhibits I and 2 modified
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accordingly. Upon notification from Tenant to the Cornmissioner that it rejects the

ndaitioniispace or if Tenant fails to notifu the Commissioner within 30 days that

it accepts the Additional Space, the offer will terminate, and the Commissioner may

offer the Additional Space to others'

O Nothing in (i) above requires the Commissioner to offer any Additional Space to

Tenant-or limits or restricts the Commissioner's or the City's right to enter into any

Concession agreement with any third party for such space. Additional Space, if
any, olfered to Tenant is solely for the benelit of the Airport to enhance

Airport reyenues, and whether or not to offer such Additional Space to Tenant

is at the Commissioner's sole and absolute discretion. TENANT HAS NO

RIGIIT TO BE OFFERED ANY ADDITIONAL SPACE.

61 The maximum aggregate amount of Retail Space that may be offered to Tenant as

Additional SPace is 2,000 sq- ft'

D. Reloqation Space. The Commissioner may at any time during the Term require

Tenant to relocatJl 
"r 

p.rti"" 
"f 

the Leased Space to another location within the Airport and

terminate the Lease with respect to the Leased Space being vacated when, in the sole discretion of

the Commissioner, the reloCation is necessary for other Airport purposes or is in the best interest

of the City. tn such an event:

O The Commissioner will notiff Tenant in writing within a reasonable period of time

prior to the relocation of all or part of the Leased Space. Such notice will be not

less than 90 days in advance of the relocation but, in any event, notice is not

rcquired more than 180 days in advance'

64 If a Retail Space is being relocated and the Relocation Space has, in Tenant's

reasonable business judgment" diminished size, visibility, and/or exposure to

passenger traffic in comparison to the Retail Space being vacated, Tenant may so

notif, ihe Commissionei in writing no later than 15 days after Tenant receives the

Commissioner's notice. Such notice must detail with reasonable specificity why

Tenant believes that the Relocation Space is not comparable to the Retail Space

being vacated and the projected adverse impact on Tenant's sales. Tenant and

Commissioner may theriafter negotiate an adjustment in the Percentage Fee and/or

the Minimum Anngal Guarantee for the Relocation Space to reflect the differences

in size, visibility, and/or passenger traffic. If the Tenant and Commissioner fail to

agree on such an adjustment or if Tenant otherwise rejects the Relocation Space,

then the Lease for the Retail Space being vacated will terminate on the date for the

relocation set forth in the Commissionerrs notice, and the Minimurn Annual

Guarantee as of such dare will be adjusted in proportion to the percentage of
Tenant's Gross Revenues from prior Lease Year that were generated at the Retail

Space being vacated. Further, if the Lease of the Retail Space being vacated is

terminated, Tenant is entitled to a credi! equal to the unamortized portion of

Tenant's actual Improvement Costs for the Retail Space being vacated (but

excluding any Improvement Costs for Tenant personal property or any portion of
the tmprovements that can be moved and used by
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Tenant elsewhere), against Rent due and owing to the City from Tenant until the
full amount of the credit has been applied against Rent.

GD Except when Tenant rejects Relocation Space pursuant to (ii) above, the City is

responsible for costs incurred in the relocation or replication of the Improvements
in the Leased Space being vacated, including the cost of moving Tenant's
equipment and inventory and the cost of constructing replacement Improvements
comparable to the condition of the lmprovements in the Leased Space being vacated

as of the date of relocation, to the extent comparable Improvements do not already

exist in the Relocation Space. In the case of a relocation, Tenant must promptly
vacate the portion of the Leased Space required to be vacated and as to which this
Agreement is being terminated and retum the portion of the Leased Space in as

good or better condition as existed as of the date that the City gave Tenant
possession of the Leased Space being vacated, unless the Commissioner otherwise
agrees in writing. The City will endeavor not to require Tenant to move from the
Leased Space being vacated to the Relocation Space before Work on Improvements
in the Relocation Space is completed, but the Leased Space being vacated may be

needed for other Airport purposes prior to the completion of Improvements in the

Relocation Space. Because the City is replacing Improvements in kind, Tenant is
not entitled to any credit for unamortized Improvement Costs for the Leased Space

being vacated and the unamortized lmprovement Costs for the Leased Space being
vacated will deemed to be the unamortized Improvement Costs for the Relocation
Space and continue to be amortized on the same schedule as the original Leased

SPace.

5.2 Title to Propertv in the Leased Soace. Tenant shall retain title and ownership to all
Products and other Tenant personal property and proprietary trade fixtures in the Leased Space,
except in the event of deemed abandonment, as provided in Section 6.3. The City owns all other
property in the Leased Space, including the Shell and Core and, upon completion, Tenant
Improvements.

5.3 Shell qnd Cone. The City is responsible for providing Shell and Core, if any are

specified in Exhibit4, forthe Leased Space. The City makes no waranty, either express or implied,
as to the design or condition of the Leased Space, including the Shell and Core, or the suitability
of the Leased Space, including the Shell and Core, for the Tenant's purposes or needs. The City is
not responsible for any patent or latent defect, and Tenant must not, under any circumstances,
withhold any amounts payable to the City under this Agreement on account of any defsct in the
Leased Space, including the Shetl and Core; if feasible, however, the City will assign to Tenant
any waranties obtained from the City's contractor for the Shell and Corc and"/or the right to enforce
City's rights under its contract for the Shell and Core. After the City delivers the Shell and Core to
Tenant, Tenant must immediately notiff the Commissioner of any defects in the Shell and Core.

5.4 Tenant'slmorovementOblieations.

A. Retail Space .and Storaee Soace. Unless otherwise agreed in writing by the

Commissioner, Tenant must complete, or cause to be completed, the Improvements as described
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in the Development Plan. Improvements shall be at Tenant's sole cost and expense and must be

completed on or before the Date of Beneficial Occupancy set forth for each portion of the Leased

Space in accordance with the schedule set forth in the Development P[an, subject to Section I I '20,
.,iorce Majeure',. Failure to achieve DBO for the [mprovements in accordance with the schedule

in the Devilopment Plan will result in liquidated damages pursuant to Section 5.5(J).

B. Additional Space. Tenant rnust complete or cause to be completed, at Tenant's sole

cost and .*p"nrg th"Elil*nts for each Additional Space approved by the Commissioner by

the proposed Date of Beneficial Occupancy applicable to each such Additional Space, at a total

investment in lmprovement Costs for each permanent Additional Space of at least 95% of the

budget approved by the Commissioner.

C- Temporarv Relocation Space and Additiona[ Space. The Commissioner may

rcquire Tenant to operate the Concession, priorto the Date of Benefrcial Occupancy applicable to

any Relocation Space and Additional Space, from a temporary Relocation Space, at City's sole

cost and expense. If approved by the Commissioner, Tenant may use temporary or used fixtures,

trade fixtures anA equipment and is not required to install Improvements except to the extent

necessary to make the temporary Relocation Space useable'

D. lmprovement Costq. Only lmprovement Costs of the types set forth in the budget

in the Devetop.*t ffi u* ae"-ed to be validly incurred [mprovement Costs for purposes of
this Agreem"nt. T"n"nt must provide the Cornmissioner with a statement certified by Tenant,

setting-forth the aggregate amount of the Improvement Costs_expended by Tenant for each Leased

Space] with such--<te;il as may be reasonably requested by the Commissioner. The certified

statement must be submitted at the same time as the "as-built" drawings for the Leased Space.

Tenant must make available to the Commissioner, at the Commissioner's rgquest, receipted

invoices for tabor and materials covering all Improvement Costs. The Commissioner has the right

to audit the Improvement Costs. tf there is a discrepancy of 5o/o or more, the cost of the audit must

be paid promptly by Tenant upon request. Ifthe Tenant's actual Irnprovement Costs for any portion

of itre Leased Space are lessihan 95% of the amount set forth in the Development Plan for said

portion of the Leased Space, Tenant mus! within 30 days after the date of completion of the Work

br tne Date of Beneficial Occupancy, whichever is earlier, pay the City the difference between

95% of the amount set forth in the Development Plan and the actual [mprovement Cost for said

portion of the Leased Space. The actual Improvement Costs, as approved by the Commissioner,

will be memorialized in the confirmation of DBO for the Leased Space in question and attached

to Exhibit 1.

5.5 Work Requirements.

A TIME IS OF THE ESSENCE IN TT{E PERFORMANCE OF WORK UNDER

THIS AGREEMENT.

B Comoliance with Standards. Tenant must comply in its design, construction, use,

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

O all regulations and directives now or later promulgated by the United States Federal

Aviation Administration ("FAA") or Transportation Security Administration

(*TSA") pertaining to airport security, as such regulations and
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directives may be amended or modified from time to time during the Term of this
Agreement;

(i) all federal, State of lllinois, and City laws, rules, regulations and ordinances,

including all building, zoning and health codes and all Environmental Laws; and

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

Tenant must complete or cause to be completed all Improvements in accordance with all rules,

regulations and standards, including the C-SOP, and the approved Construction Documents (as

defined below) for any Improvements. If there is a conflict between work rcquirements stated in
this Agreement and those set forth in the C-SOP, the Commissioner has the sole discretion to
determine which prevails. No construction must take place until the Commissioner has approved

the Construction Documents.

Tenant must provide for any supplemental heating, cooling and exhaust facilities that Tenant may
require to properly heat, cool, ventilate and exhaust air in the Leased Space. All such supplemental
facilities must be designed and installed in accordance with the C-SOP and applicable building
codes and must be approved by the Commissioner prior to installation. If at any time the Tenant's
supplementalheating, cooling and exhaust facilities fail to comply with the design and operational
standards set forth in the C-SOP, Tenant must, on notice from the City, cause repairs to be

made so that Tenant is in compliance with this requirement.

In addition to the requirements set forth in the C-SOP, Tenant acknowledges the City's goal to
incorporate environmentally sustainable design in building, infrastructure, and tenant
improvements at the Airport. Accordingly, Tenant agrees to use best efforts to incorporate
sustainable design practices in the development and build out of the Leased Space, to engage a

LEEDD (Leadership in Energy and Environmental Design) accredited professional on its
architectural team, to create an operational plan that incorporates sustainable practices in all
aspects of the daily operation of the Leased Space, and to comply to the extent that it is

commercially reasonable to the requirements ofthe Sustainable Airport Manual.

C Development-Plgn. Tenant's Development Plan, as approved by the Commissioner,
is attached hereto as Exhibit 3. tt describes and depicts the Tenant's thematic concept for the Retail
Space (including storefront design images, as appropriate), floor plan(s) of the Retail Space, its
plan and schedule for implementing the lmprovements and commencing Concession operations in
the Leased Space, temporary facilities that may be necessary to meet the requirements of this
Agreemen! and its other submission requirements as set fofth in the C- SOP. The Development
Plan must include the anticipated Date of Beneficial Occupancy of each Reail Space, the budgctcd
Improvement Costs for each Retail Space, and the dates by which City must complete the Shell
and Core and the Delivery Date necessary in order to achieve the anticipated DBO for each Retail
Space.

D. 30, 60. 90 and 100_ Percent Desien Phase. Tenant must submit to the Comrnissioner
its proposed 30, 60, 90, 100 Percent design drawings and specifications preparred as required under

the C-SOP. The C-SOP outlines the timing and expectations for submissions at
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each percentage of the design phase. . The C-SOP also provides the timing of the review by the

Commissioner. Tenant *rit udh..e to the time required to respond to the Commissioner's

comments as outlined in the C-SOP. tf Tenant fails to provide acceptable designs, after 5 attempts,

an Event of Default can be declared by the Commissioner'

E Start of Construction- For each portion of the Leased Space, within l0 days after

thelatestoro.@eCitydeliverstoTenantpossessionofsaidportionofthe
Leased space, 2) the date Tenant has obtained appticable building permits for said portion of the

Leased Siu"., and 3) the date of commencement of construction set forth in the Development PIan,

Tenant must begin construction of the lmprovements under and consistent with the approved

Construction Documents, in a diligent, first-class and workmanlike manner- Commissioner may

require Tenant and its Subcontractors to meet with the Department's construction manager and

Concessions Management Representative prior to starting construction. Among other

requirements, the lmProvements :

(i) Must conform with all architectural, fire, safety, zoning and electrical codes and all

federal, State, City and other local laws, regulations and ordinances pertaining to

them, including the ADA, and all Airport standards, procedures and regulations.

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

encumbrances'

(iiD Except as otherwise provided in this Agreement, must be completed entirely at

Tenant,s cost and eipens" and in accordance with the requirements of this

Agreement including, 6ut not limited to, the tequirements and procedures set forth

in the C-SOP.

(in) Upon the request ofthe Commissioner, Tenant must purchase and install a security

camera and connect the camera feed into a junction box at a location to be

determined by the Commissioner. Tenant wilt permit the Commissioner to connect

the security camera to the Airport security system'

Approval of the construction Documents by the commissioner does not constitute his/trer or the

City's representation or wamanty as to their conformity with any architectural, fire, sfety, zoning,

electricaior building code, and responsibitity therefore at all times remains with Tenant. Tenant

must not permit its-design and construction Subcontractors to make any modifications to base

building tyst..r without prior written consent of the Commissioner. .

F. Change Order Review. Tenant must cause all Work to be performed in a first class,

good and *ort*antit 
" 

manner and in acrordance with the Construction Documents. Tenant may

for.rt in writing that change orders relating to the Work be-responded to by the City, and the City

wiil so ,.rponJ within 16 days, unless a r€sponse within 10 days is unreasonable in the

circumstanies, in which case th; response period will be as reasonably determined by the City but

in no event longer than 20 days. At alt times during the Worh Tenant must have on file with the

Commission", *d on the construction site for inspection by the Commissioner, a copy of the

approved Construction Documents. Tenant must immediately begin to reconstruct or replace and

diligently pursue to completion, at its sole cost and expense,
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before or after completion of the Work, any Work that is not performed in accordance with the

Construction Documents as approved by the Commissioner.

G. Inspection of lmprovements ln Progress. The Department has the right to enter upon

the Leased Space for the purposes of inspecting and recording the Improvements in progress,

ensuring that Tenant's construction complies with the Construction Documents, and rejecting any
such construction that does not so conforrn.

H Notice of Substantial C.ompletion and lnspection. At least l0 days prior to
anticipated substantial completion of the construction of a Leased Space, Tenant must deliver to
the Commissioner a *notice of substantial completion" in order for the Commissioner to schedule
a representative to inspect the Improvements. On the date specified in the notice of substantial

completion, the Department will perform a final inspection of the Improvements for compliance

with the Construction Documents for the Improvements, and will, not later than l0 days after

inspection, provide a punch list to Tenant describing in sufficient detailany discrepancies between

the Improvements and the Construction Documents. Tenant must cause all discrepancies (other

than those approved by the Commissioner as variances) to be reconstructed, replaced or repaired

in substantial accordance with the Construction Documents. Within I0 days after the date of
substantial completion and prior to commencing Concession operations in Leased Space, Tenant

must provide, as evidence of the substantial completion of the Worh copies of any and all
Certificates of Occupancy and other approvals, if any, necessary for Tenant to occupy the portion
of the Leased Space for its intended use. Tenant shall not commence Concession operations in the

Leased Space until such documents have been received by the Commissioner and until authorized
to do so by the Commissioner.

I Timeliness_- Punch Lists: Openine for Business. Tenant acknowledges that if it fails
to comply with Constnrction Document requirements (including atl tasks necessary to satisff them,

such as, but not limited to, applying at the earliest possible time for and diligently pursuing all
necessary building permits), the delay may caus,e the City to suffer substantial damages, including
loss of goodwill, that might be difficult to ascertain or prove. For that reason, but subject to
extensions that may be approved by the Commissioner, if Tenant has not caused the Improvements

to be substantialty completed in accordance with the Construction Documents and Retail Space to
be open to the public for business not laterthan the scheduled Date of Beneficial Occupancy in the

Development Plan:

(i) Tenant must pay the City liquidated darnages at the rate of $250 per day for each

day from and after the Date of Beneficial Occupancy, until the date on which the

Retail Space actually opens to the public for business; and

(ii) Tenant must cooperate with the Commissioner in providing the interim Concession

operations from kiosks or other temporary locations, as the Commissioner may

reasonably require, to serve the patrons of the Terminals until the applicable

lmprovements have been completed and the Retail Space is open to the public for
business; and

if, for any reason, Tenant fails to substantially complete the Improvements in

accordance with the approved Construction Documents relating to them and open
(iii)
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theRetailspacetothepubticforbusinesswithin30daysaftertheDateof
Beneficial Occrpancy, the failure is an Event of Default, and the City has the right

to exercise any and all remedies under this Agreement, at law or in equity; and

further,

(iv) if Tenant is permitted to open for business in accordance with the schedule in the

Construction Documents but any punch list items are not completed within 30 days

folfowin! the date on which i"nunt opens to the public for business' the

cor*irlioner will assess liquidated damages against Tenant at the rate of $250 per

day per punch list item not timely completed; and

(v) if Tenant is permitted to open for business but any punch list items are not

completed wiitrin 60 days foilowing the date on which Tenant oPens to the public

for business, the City reserves the right, at the Commissioner's sole discretion, to

either:

a. complete the punch list Work at the City's cost and bill the Tenant for this

Woik, in which case the charges are considered Additional Rent; or

b. close the affected Retail Space untit all outstanding punch list items are

completed.

J. post-construction Documentation. Tenant must submit a complete set of "as- built"

drawings-dao"umffi.SoPtotheCommissionerwithin30daysafter
the date the Commissioner authorizes Tenant to begin Concession operations in the Leased Space'

The as-built drawings and documentation are and b"to," the property of the City' except to the

extent Of any intellectuai property reflecting Tenant's trademarks, trade names or trade dress

contained in them.

K Mechanics' Liens. Tenant must not permit any mechanics' lien for labor or

materials furnished o]ffi|6 t" have been furnished to it to attach to any portion of the Leased

Space, the Airport, Tenantf leasehold interest, or this Agreement in any way relating to any work

plrf"ir"O Uy o. aitt e direction ofTenant. Upon making payments to Subcontractors, Tenant must

obtain from each Subcontractor a waiver oi rnechanici' liens against any portion of the Leased

space, the Airport, Tenant's leasehold interest, orthis Agreement arising out of any work done

by the Subcontractor and each and every of the Subcontractor's materialmen and workmen' [f,

nonetheless, any such mechanics' lien is filed upon any portion of the Leased Space' the Airport'

Tenant's leasehold interest, or this Agreement, Tenant must indemniff, protect, defend and save

harmless the city "g."inffi, 
Gs, t[uitity or .xpense whatsoever by reason of the mechanic's

lien and **, prorpity.nA iing.ntly proceed with or defend, at its own expense' the action or

proceedings as may be necessary- to remove the lien. Tenant must deliver notice to the

commissiorrer of aoy such lien o. 
"tui* 

within l5 days after Tenant has knowledge of it' Tenant

,"V p"rrit the mec(anics to remain undischarged and unsatisfied during the period ofthe contest

and appeal; provioeJitrat, upon request by thJcomrnissioner, Tenant must post a bond with the

city equal to 150% of the'amount oithe lien. If the lien is stayed and the stay later expires or if by

noipuj*"nt of any lien any portion of the Leased Space, the Airport, Tenant's leasehold interest'

o. tirij Agreement will be, or is claimed to be,

33
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subject to loss or forfeiture, then Tenant must immediately pay and cause to be satisfied and

discharged the lien. If Tenant fails to do so, the Commissioner may, in his or her sole discretion,

draw on'the bond and make such payment. If the Commissioner has not requested a bond, then the

Commissioner may, in his or her sole discretion, make such payment out of legally available

Airport funds and, in such event, the amount paid shall immediately be payable by Tenant as

edditional Rent. Failure to post a bond when requested by the Commissioner or pay such

Additionat Rent shall be an Event of Default'

L Mid-Term Refu$ishment. Tenant must budget and expend such funds as necessary

to undertake a mid-Term refurbishment of each Retail Space during or about the middle of the

Term in order to ensure that each Retail Space presents a first-class appearance to the public- The

minimum expenditure does not include financing costs, interest, and inventory or intracompany

charges of the Tenant. The scope and extent of the renovation, remodeling, and upgrade and\or

redJorating for such mid-Term refurbishment shall be jointly determined by the Commissioner

and Tenant.

5.6 Damaee or Destruction of Improvemenls.

A. Insubstantial Damaee. tf Improvements to any Leased Space are damaged, in whole

or in part, Uy nr" * cusualty, and ihere is no Major Damage (as defined below) to the portion of
the Terminais served by the damaged Improvements, then the City will repair any damage to the

Shell and Core at the City's expense, and Tenant rnust repair the damage to the Improvements as

soon as reasonably possible (after completion of the She!! and Core) at Tenant's exp€nse.

B. MaiorDamaeg.

0 "Major Damage" means any damage or destruction that, based on reasonable

estimates made by the Department within 60 days after the occurrence of the

damage or destruction, in order to be repaired to the condition existing before the

damage or destruction:

tL would cost, with respect to the Improvements, in excess of 50% of the

replacement cost value of all lmprovements; and

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

replacement cost of the Shell and Core, or would require, in the sole judgment of
the Commissioner, more than nine months tocomplete'

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

portiln of the Leased Space located in them, in whole or in part by fire or other

casualty, the Commissioner has the righ! for a period of six months starting on the

date oi the occurrence, to elect not to repair the Major Damage as otherwise

required under this section, by giving written notice of the election to Tenant. Ifthe
Commissioner notifies Tenant of the Commissioner's election not to repair the

Major Damage, this Agreement will terminate as to the affected Leased Space

effective as of the date of the Major Damage, all Rent due under this Agreement
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will be prorated to the date of termination, and Tenant must surrender the affected

portion of the Leased Space to the City.

lf any portion of the Leased Space suffers Major Damage, and if after the

occurrence of the damage the Agreement is not terminated, the Commissioner and

the Airport architect will estimate the cost of restoration and the length of time that

will be required to repair the damage and will notify Tenant of the estimate. If the

damage can be repaired and the Improvements restored before the Term expires,

then ienant must repair the damage and restore the lmprovements. If repair and

restoration cannot be substantialty completed before the Term expires, then this

Agreement terminates as to the portion of the Leased Space as of the date of the

Major Darnage.

If this Agreement is not terminated in accordance with paragraphs (B) (ii) or (iii)
and a casualty has damaged or destroyed any portion of the Shell and Core

involving the Leased Space, the City will restore the Shell and Core to the condition

existing on the Delivery Date, according to the original as-built plans and

speci6cations. Upon completion of the City's Shell and Core restoration work, if
any, Tenant must proceed to rebuild the Improvements as nearly as possible to the

character of Improvements existing immediately before the occurrence.

Before beginning to reptace, repair, rebuild or restore Improvements, Tenant must

deliver to the Comrnissioner a report of an independent consultant acceptable to the

Commissioner setting forth :

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

h the estimated date upon which the Work will be substantially completed;

and

G a statement to the effect that insurance proceeds are projected to be

sufficient to pay the costs of the Work.

The Commissioner will use commercially reasonable efforts to provide suitable

temporary Relocation Space during the period of restoration subject to the

reastnable approval of Tenant. Tenant must relocate the Concession operations to

the temporary Relocation Space, and the costs associated with any such relocation,

including moving expenses and the cost of reconstructing the Improvements in the

temporary Relocation Space, must be borne by Tenant.

(w)

(v)

(o

C. Tenant's Option. If the Leased Spaoe or a portion of it is subject to Major Damage

during the finalihree years of the Term, Tenant has the right, for a period of 60 days beginning on

the dite of the occurrinc., to elect not to restore the affected [mprovements as otherwise required

under this Agreement by giving the Commissioner written notice of the election, in which event

this Agreement will, as to the portion of the Leased Space, terminate upon the notice. If Tenant

desires-to rebuild the affected Leased Space, it may do so only upon the written approval of the

Commissioner.

35
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D. Insufficienq Insurance. In no event will the City be obligated to repair, alter, replace,
restore, or rebuild any Improvements, or any portion of them, nor to pay any of the costs or
expenses for them. If Tenant's available insurance proceeds are not sufficient to cover the cost of
the restoration as required under this Section, then Tenant is liable to complete the repairs at its
own cost and expense, except as provided in (C) above.

5.7 Ciqv ResidentConstruction WorkerEmplovment-Requirement.

A: Use of Residents. In connection with and during the construction of any Work in
excess of $100,000 in Improvement Costs, Tenant and its Subconhactors must comply with the
provisions of $ 2-92-330 of the Municipal Code of the City of Chicago ("Municipal Code"), as

amended from time to time concerning the minimum percentage oftotal construction worker hours
performed by actual residents of the City. (At least 50% of the total construction worker hours
worked by persons on the site of the Work must be performed by actual residents of the City.
Tenant may request a reduction or waiver of this minimum percenrage level of Chicagoans in
accordance with standards and procedures developed by the Chief Procurement Officer of the
City.) In addition to complying with this percentage, Tenant and its Subconhactors are required to
make good faith efforts to utilize qualified residents of the City in both unskilled and skilled labor
positions. "Actual residents of the City" means persons domiciled within the City. The domicile
is an individual's one and only true, fixed and permanent home and principal establishment. Tenant
and each Subcontractor (for purposes of this subsection, "Employer") must provide for the
maintenance of adequate employee residency records to ensure that actual Chicago residents are

employed. Each Employer will maintain copies of personal documents supportive of every
Chicago employee's actual rccord ofresidence.

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

C. lnspection.gf Records. Each Ernployer must provide full aocess to its employment
records to the Chief Procurement Officer, the Commissioner, and the Superintendent of the
Chicago Police Department, the Inspector General or any duly authorized representative of any of
them. Each Employer must maintain all rclevant personnel data and records for a period of at least
3 years after final acceptance of the Work. At the direction of the Cornmissioner, affrdavits and
other supporting documentation may be required of each Employer to verift or clarifu an

employee's actual address when doubt or lack of clarity has arisen.

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

E. Shortfalls: Liquidated Damages. When the Work is completed, in the event that the
City has determined that Tenant has failed to ensure the fulfillment of the requirement of this
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section conceming the worker hours performed by actual Chicago residents or failed to report in

the manner as indicated above, the City will thereby be damaged in the failure to provide the

benefit of demonstrable employment to Chicagoans to the degree stipulated in this section.

Therefore, in such a case of non-compliance, it is agreed that l/20 of lYo of the aggregate hard

construction costs of the Improvement Costs (the product of .0005 x such aggregate hard

construction costs) (as evidenced by approved contract value for the actual contracts) must be

surrendered by Tenant to the City as tiquidated damages, and not as a penalty, in payment for each

percentage of shortfau toward the stipulated residency requirement. Failure to report the residency

of empto-yees entirely and correctly will result in the surrender of the entire liquidated damages as

if no'Ctricago residints were employed in either of the categories. The willful falsification of
statements ana tn" certification of payrotl data may subject Tenant and/or the Subcontractors to

prosecution. The City may draw against the security any amounts that appear to be due to the City

under this provision pending the City's determination as to the futlamount of liquidated damages

due on completion of the Work.

F. Nothing set forth in this section acts as a limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order

lli46" and "standard Federal Equat Employment Opportunity, Executive Order 11246," or other

affinnative action required for equal opportunity under the provisions of this Agreement or related

documents, as apPlicable.

G. Inclusion .in Subcontracts. Tenant must cause or require the provisions of this

section to be included in all construction Subcontracts related to the Work.

5.8 Licensine of General Contractor. This Agreement is subject to Chapter 4-36 of the

Municipat Code which requires all persons acting as a general contractor (as defined in Chapter 4'

36) to be licensed as a general contractor by the City. Tenant's failure to ensure that any general

contractor working on lmprovements complies with Chaptet 4'36 will be an Event of Default.

5.g Prevailine Wages. [n connection with the construction, repair, and maintenance of
Irnprovements, Tenant must comply with the applicable provisions of 820 ILCS 130/0.01 et seq.

regarding the payment of prevailing wages, and the most recent lllinois Department of Labor

sc-hedulJ of pievailing wages, and any successors to them. Tenant must insert appropriate

provisions in all Subcontracts covering construction work under this Agreement to ensure

compliance of all constuction Subcontractors with the foregoing wage statutes and regulations.

5.10 Subcontractor Certifications. Tenant must require all Subcontractors performing

Work in connection with this Agreement to be bound by the following provision and Tenant must

cooperate fully with the City in exercising the rights and remedies described below or otherwise

available at law or inequitY:
,.Subcontractor certifies and represents that Subcontractor and any entity or

individual that owns or controls, or is controlled or owned by, or is under common

control or ownership with Subcontractor is not currently indebted to the City and

will not at any time during the Term be indebted to the City, for or on account of
any delinquent taxes, liens, judgments, fees or other debts for which no
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written agreement or payment plan satisfactory to the City has been established. ln

addition to any other rights or remedies available to the City at law or in equity,
Subcontractor acknowledges that any breach or failure to confonn to this

certification may, at the option and direction of the City, result in the withholding

of payments otherwise due to Subcontractor for services rendered in connection

with the Agreement and, if the breach or failure is not resolved to the City's

satisfaction within a reasonable time frame specified by the City in writing, may

result in the offset of any such indebtedness against the payments otherwise due to

Subcontractor and/or the termination of Subcontactor for default (in which case

Subcontractor will be liable for all excess costs and other damages resulting from

the termination.)"

5.1I MBEAVBE Compli?nce. Tenant shall make good faith efforts to meet the

following goals with respect to participation of Minority Business Enterprises/Woman-
Owned Business Enterprises (*MBE/WBE') in the design (including professional services)

and construction of Tenant's Improvements, respectively: (i) Design: 25o/o MBE and5o/"

WBE; and (ii) Construction:260/o MBE and 6% WBE. However, in consideration of the

anticipated costs of the design and construction of the Concession, the City will accept a

participation plan that meets a combined single Design and Construction goal of 26Yo lvlBE
and 6%o WBE participation, which participation may be achieved with any combination of
construction and design contracts. The Special Conditions and related forms used by the

City in its ou,n procurements are attached hereto as Exhibit 9 and should be used by

Tenant's Contractors. Tenant must submit to the CMR completed Schedules C's and D's

from its design and construction Contractors demonstrating their percentage MBE and

WBE participation commitments, and their good faith efforts to achieve the foregoing goals

if the commiknents are less than those goals. Thereafter, Tenant must submit periodic

reports to the CMR, in a form and frequency determined by the Commissioner,

documenting its Contractors' complianoe with their commitments.

ARTICLE 6 TERM.PF AGREF'MF'NT

6.1 Term. The term of this Agreement is the Term as defined in Article 3, unless this

Agrecment is terminated earlier in aocordance with its terms.

6.2 HgldineOver.

A. With consent. Any holding over after expiration of the Term with the written
consent ofthe Commissioner constitutes a month-to-month lease on the same terms and conditions

as this Agreemen! including payment of the Rent attributable to the portion or portions of the

Leased Space that Tsnant continues to occupy. Thereafter, Tenant must surrender and vacate the

Leased Space no later than the 30th day following notice from the Commissioner that the month-

to-month holdover is terminated; Tenant's failure to do so shall be deemed a holding over without
consent under @).

B. Withqut consent. lf Tenant continues to occupy all or a portion ofthe Leased Space

without the written consent of the Commissioner after expiration or termination of this



9t14t2021 JOURNAL ADDENDUM 39

Agreement in its entirety, or as to any such portion of the Leased Space where the Lease under this
Agreement has expired or terminated, the holding over constitutes a month-to-month lease on the

same terms and conditions as this Agreement, except that Tenant must pay Rent for the entire

holdover period for the Leased Space where the Lease has expired or been terminated at double

the annual rate of the Rent payable for that Leased Space during the immediately preceding Lease

Year. No occupancy of LeaSed Space by Tenant aft.er the expiration or other termination of the
Lease under this Agreement with respect to such Leased Space extends the Term ofthis Agreement
or the Lease, except as a holdover tenancy. Also, in the event ofsuch holdover tenancy, Tenant

shall indemnify the City against all damages arising out of the Tenant's retention of occupancy,

including but not limited to any costs incurred by the City to evict Tenant, and all insurance policies
and letters of credit required to be obtained and maintained by Tenant as set forth in
this Agreement shall continue in effect.

6.3 Return, of the Leased Space and Removal of Improvements.

A. At the termination or expiration for any reason of this Agreement or the Lease as

to any portion of the Leased Space, Tenant must promptly, peaceably, quietly and in good order
quit, deliver up and return the Leased Space (or that portion as to which the Lease has terminated,
in the case of a partial termination) in good condition and repair, ordinary wear and tear and

damage by fire or other casualty excepted.

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

Space or the portions of the Leased Space before the date of terrnination or expiration. Any
personal property or trade fixtures remaining in the Leased Space 48 hours after the date of
termination or expiration shall be deemed abandoned, and the City may dispose of such personal

property or hade fixtures in the Commissioner's sole discretion, and Tenant shall have no claim

to the proceeds, if any, from such disposition.

C. Further, at the Commissioner's request (which request will be given in writing at

least 30 days before the termination or expiration of the Term), Tenant must remove all
Improvements installed by or for Tenant, or Tenant's agents, employees or Subcontractors, except

for Improvements that the Commissioner may elect to require Tenant to leave in place. As provided

in Section 5.2, all Improvements are City property and, if not requested to be removed by the

Commissioner, may be used by the City or a replacement tenant; provided, however, that all of
Tenant's trade dress, service marks, trademarks and trade names shall be lEmoved, obliterated or
painted out in a commercially reasonable manner at Tenant's cost. Ifdirected by the Commissioner
to rernove Improvements, Tenant must also cap offany plumbing or drains and remove, obliterate
or paint out any and all of its signs, advertising and displays as the Commissioner or his designated

representative may direct, and repair any holes or other damage left or caused by Tenant.

D. Tenant must repair any damage to the Leased Space caused by Tenant's removal

of Tenant personal property, trade fixtures and lmprovements. All the removal and repair required
of Tenant under this section are at Tenant's sole cost and expense.

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

6.4 Termination Due to Chalge in Airport Ope-rations. This Agreement, or the Lease
of any affected Leased Space, is subject to termination by either party on 60 days' written notice
in the event of any action by the FAA, the TSA or any other governmental entity or the issuance
of an order by any court of competent jurisdiction which prevents or restrains the use ofthe Airport,
the Terminals or a portion thereof that renders performance by either party in the Leased Space
impossible, and which governmenkl action or court order remains in force and is not stayed by
way of appeal or otherwise, for a period of at least 90 days, so long as the action or order is not the
result of any Event of Default ofTenant.

6.5 Eminent Domain.

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

B. If any eminent domain proceeding is instituted by an authority other than the City
in which it is sought to take any part of the Airport or the Terminals, the taking of which would,
in the good faith judgment of the Commissioner or Tenant, render it impractical or undesirable to
conduct Concession operations on the remaining portion of the Leased Space for the intended
pur?oses, the Commissioner and Tenant will each have the right to terminate this Agreement upon
not less than 90 days' written notice to the other.

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

6.6 Early Termination. Notwithstanding anything to the contrary set forth in this Lease,
the Commissioner may terminate this Agreement with respect to any or all of the Leased Space
without cause for any reason, in the Commissioner's sole discretion, upon at least ninety
(90) days prior written notice to Tenant. Upon the effective date set forth in such notice, Tenant
shall surrender and vacate that portion of Leased Space as to which this Agreement is being
terminated as if the Agreement had expired on that date with respect to such Leased Space. In the
event of such early termination, the City shall pay to Tenant a "Leased Space Termination
Payment", which shall be defined herein to include the following: (i) a sum equal to the
unamortized balance of Tenant's Improvement Costs with respect to the Leased Space being
terminated, depreciated using the straight-line method over S4months commencing on the Date of
Beneficial Occupancy of the Leased Space being terminated; and (ii) a sum equal to Gross
Revenues earned by Tenant from the Leased Space being terminated during the four (4)-month
period immediately preceding the termination date, less the Rent payable to the City for that period.
Upon Tenant's receipt of the Leased Space Termination Payment and vacation of the Leased
Space, the City and Tenant shall thereafter be released from any and all obligations under
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this Agreement with respect to the Leased Space except for such obligations which are expressly

stated to survive thc expiration or earlier termination of this Agreement.

ARTICLE 7 RENT AND FEES

7 -l Rent Payable

A. [n consideration of Tenant's Lease of the Leased Space and the License to operate

its Concession in the Leased Space and the associated rights and privileges granted in this

Agreemen! Tenant must pay the following, without notice or demand, as rent and fees

(collectively,'Rent') as follows:

O License Fee. Beginning as of the first Date of Beneficial Occupancy of a Retail

Space, an amount equal to t[g.,greater of a. or b.:

a. Percentaqe Fee. The (Percentage Feet' is an amount equal to the

percentage rental rates set forth in Exhibit 2 as applied to Gross Revenues.

b. Minimum Annual Guarantee. There is no'Minimum Annual Guarantee
(MAG)" or "MAG' for the first Lease Year of the Term. The Minimum

Annual Guarantee for the second Lease Year is 857o of the Percentage Fee

payable in the first Lease Year. Beginning with the third Lease Year, and

ior each Lease Year thereafter, the MAG will equal the greater of 85% of
the Percentage Fee payable calculated for the prior Lease Year and the

Minimum Annual Guarantee for the second Lease Year.

In the event the Leased Space is comprised of trvo or more distinct Retail

Spaces that are opening for Concession operations on different dates, then

Exhibit 2 must apportion the MAG payable for the entire Agreement among

the various Retail Spaoes. The MAG for each Retail Space shall become

payable upon its DBO, prorated for any partial year. Upon the DBO of the

final Retail Space, the entire MAG shall be payable, prorated for any partial

year.

@ Pre-Construction License Fee. In the event Tenant conducts, with the

bommissioner's approval, concession operations in any portion of the Retail Space

prior to the construction of the [mprovements, then the "PreConstruction License

Fee, is an amount equal to 20% of Gross Revenues during each calendar month (or

portion thereof) from the Delivery Date through the DBO of the Retail Space.

Additiqnal Rent. The Marketing Fee and Distribution Fee, if any, and any other

Lhu.g"r payable to the City under this Agreement that are identified as Additional

Rent.

@)
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Failure by Tenant to pay Reng or any portion thereot-, when due is an Event of Default.

B. tmpg,sitions. Tenant must timely pay, as and when due, any and all taxes,

assessments, fees, ,nd ,hu.g"t levied, assessed or imposed by a govemmental unit upon this

Agreemen! the Leased Space, Tenant's leasehold, Tenant's Concession business or upon Tenant's

pe-rsonal property, including but not timited to all permit fees and charges of asimilarnature for

Tenant's conduct of any business or undertaking in the Leased Space (collectively,

"Impositions"). Tenant must provide the Concession Management Representative with copies of

any Lusiness licenses or permits required for the Tenant to operate the Concession- Tenant must

provide Commissioner a copy of all notices relating to leasehold taxes on the Leased Space within

1O d"y, after receipr und must provide the Commissioner with a receipt indicating payment of
leasehold taxes on the Leased Siace when due. Nothing in this Agreement precludes Tenant from

contesting the amount of an tmposition, including those taxes or charges enacted or promulgated

by Crty, 5ut unless otherwise allowed by the entity imposing the tax or charge, Tenant must pay

the tax or charge pending the judicial or administrative decision on the Tenant's contest. Failure

of Tenant to p"y any tmp-osition when due, except to the extent that Tenant is allowed to withhold

payment while-contesting the amount of the lmposition, will constitute an Event of Default- As

provided in Section 4.l, tenant acknowledges that the leasehold created under this Agreement is

taxable, and while Tenant may contest the amount ofthe leasehold tax, Tenant shall not contest its

applicability.

C. Rent under this Agreement is not considered to be a tax and is independent of any

Imposition levied by the City on the Tenant's business. Further, the payment of the Rent under this

Agrcement is indeiendent of each and every other covenant and agreement contained in this

Aleement, and Tenant must pay all Rent without any set off, abatement, counterclaim or

deduction whatsoever except ai otherwise expressly provided in this Agreement. [f Tenant is

directed to move its Concesiion operations to a Relocation Space, and the City determines that the

affected Retail Space is to be cloied before completion of the Improvements in the Relocation

Space, then adjuitments will be made to the Minimum Annual Guarantee until Tenant begins

Concession operations in the Relocation Space. Such adjustments will be in the same proportion

as the Gross Revenues attributable to the Retail Space to be closed bears to the Gross Revenues

for the entire Retail Space to which the Minimum Annual Guarantee applies. If actual Gross

Revenue amounts are not available, the adjustment will be made based on the MAG per location

estimates in Extribit 2.

7.2 Time of Pavments.

A. On or before the first day of each calendar month, prorated for any partial calendar

month, beginning on the DBO of the first Leased Space and continuing throughout the Term,

Tenant must pay to the CitY:

(i) that portion of the Minimum Annual Guarantee as may be due pursuant to Section

z.l(AXiXb);

B. On or before the l5th day of each month, beginning the month following the month

in which the DBO of the first Leased Space occurs, Tenant must pay the City:
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the amount, if any, by which the actual Percentage Fee for the preceding month

pursuant to Section 7.1(A)(i)(a) exceeds the Minimum Annual Cuarantee payment

that was made on the first day of the month;

the Marketing Fee, Distribution Fee and additional rent, if any, based on the Gross

Revenues of the preceding rnonth or pre-determined amount; and

Gii) any other charges payable to the Ciry.

C. If the annual statement of Gross Revenues indicates that the Percentage Fee

attributable to the preceding Lease Year exceeds the amount of all payments made by Tenant to

the City for the Lease Year in question, then Tenant must pay the amount of the underpaid

Percentage Fee to the City upon the submission of the annual statement of Gross Revenues. If the

annual statement of Gross Revenues indicates that the Percentage Fee attributable to the preceding

Lease Year is less than the amount of all License Fee payments made by Tenant to the City for the

period in question, but the Percentage Fee still exceeds the MAG for that Lease Year, then Tenant

will receive a credit against the next License Fee payment due under this Agreement for the amount

by which the License Fee actually paid by Tenant exceeded the Percentage Fee attributable to the

period.

':..3 Material UndeJrpayment or Late Pavment. Without waiving any other remedies

available to the City, ift

(i) Tenant underpaid Rent due in any calendar year by more than S%o,ot

(ii) Tenant failed to make any Rent payments within 5 days of the date due, then Tenant

must pay, in addition to the amount due the City as Rent, interest on the amount of
underpayment or late payment atthe Default Rate. Interest on the amount underpaid

accrues from the date on which the original payment was due until paid in full and

shall be considered Additional Rent. The provision for the payment of intertst does

not constitute an authorization by the City of underpayment or late payment.

7.4 Reoorts.

A. Monthly. Tenant must furnish to the Commissioner on or before the l5th day of
each calendar month falling wholly or in part within the Term of this Agreement a complete

statement, certified by Tenan! of the amount of Gross Revenues derived from each Retail Space

by Tenant during the preceding month.

B. Daily and/or Weekly. Tenant will furnish to the Commissioner daily and/or weekly

sales reports, if requested, breaking down all sales and Gross Revenues by day, daypart (breakfast,

lunch, dinner and late/over night), selling category and by each separate Retail Space. If so

requested, Tenant will provide Commissioner with statistical information regarding the number

*a typ" oftransactions occurring at each Retail Space, in the form specified by the Commissioner.

In ad'dirion to providing the City the foregoing daily and/or weekly reports, if requested, Tenant

shall make all such repofts available in an electronic, searchable format acceptable to the City' The

City may require Tenant to provide such electronic, searchable reports more or less frequently

than other reports requested pursuant to this subsection.

G)

(iD
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Annualiy or more often.

Tenant also must furnish to Commissioner no later than March I of each Lease
Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or terrnination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by
Tenant, showing in all reasonable detail t}te arnount of Gross Revenues made by
Tenant in, on or from the Leased Space during the preceding Lease Year and copies
of all retums and other information frled with respect to Illinois sales and use taxes
as well as such other reasonable financial and statistical reports as the
Commissioner may, from time to time, require by written notice to Tenant.

The annual statement must include a breakdown of Gross Revenues on a month-
by-month basis and an opinion of an independent certified public accountant that
must include the following language, or language of similar purport:

"W'e, a firm of independent certified public accountants,
have examined the accompanying statement rcported to the
City of Chicago by for the year ended

relating to its operations at the Terminals
pursuant to an Agreement dated .

Our examination was made in accordance with
generally accepted accounting prrnciples and, accordingly,
includes such tests ofthe accounting records and such other
procedures as we considered necessary in the circumstances.

In our opinion, the accompanying statement showing gross
revenues of $_presents accurately the amount
of Gross Revenues, as defined in the Agreement, forthe year
anrlarl rl

D. All such reports and statements must be prepared on a form approved by the
Commissioner and must, among other things, provide a breakdown of the Gross Revenues by
category ofProducts and an analysis ofall Percentage Fees due and payable to the City with respect
to the period in question. If Tenant fails to timely furnish to the Commissioner any monthly or
annual statement required under this Agreement or ifthe independent certified public accountant's
opinion is qualified or conditioned in any manner, the Commissioner has the right (but is not
obligated) without notice, to conduct an audit of Tenant's books and records and to prrpare the
statements at Tenant's expense. Tenant must also provide the Commissioner with such other
financial or statistical reports and information concerning the Leased Space or any part thereof, in
the form as may be reasonably requircd from time to time by the Commissioner.

7.5 Books. Records and Audits.

A Except as provided below, Tenant must prepare and maintain at its office full,
complete and proper books, records and accounts in accordance with generally accepted
accounting procedures relating to and setting forth the Gross Revenues, including but not limited

C.

o

G)
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to Gross Revenues generated by sales of Products for cash, debit, check, gift certificate, credit,

through Automatedtheckout Technology or any other form of compensation, and must require

and c-ause its operations personnel to prepare and keep books, source documents, records and

accounts sufficient to subitantiate those kept by Tenant. The books and source documents to be

kept by Tenant must include true copies of all federal, state and local tax retums hled with respect

to Tenant,s Concession operation and rcports, reconds of inventories and receipts ofProducts, daily

receipts from all sales and other pertincnt original sales records and records of any other

transactions conducted in or from thc Leased Space by Tenant and any other persons conducting

business in or from the Leased Space. Pertinent original sales records must include the following

documents or their auditable electronic equivalents:

(i) cash register tapes, inctuding tapes from temporary registers'

(ii) serialty pre-numbered sales slips,

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

(iv) original records indicating that Products retumed by customers was purchased at

the Leased SPace bY the customers,

(v) memorandum receipts or other records of Products taken out on approval,

(vi) detailed original records of any exclusions or deductions from Gross Revenues,

(vii) sales tax records, and

(viii) such other sales records, if any, that would normally be examined by an

independcnt accountant under accepted auditing standards in performing an audit

of Tenant's Gross Revenues-

B Tenant must record at the time of each sale or other transaction, all receipts, whether

in physical form or electncnic, from the sale or other transaction. The books, records and accounts,

inctuiing any sales tax reports that Tenant may be required to furnish to any govemment or

govemmintai agency, musf at all reasonable times be open to the inspection (including the making

6f copies o, "it."ti; of the Commissioner, the Commissioner's auditor or other authorized

representatin" o, ug"ni at the Leased Space or Tenant's other ofiices in Chicago for a period of at

least three (3) years after the expiration of each calendar year falling wholly or in part within the

Term.

C The acceptance by the Commissioner of payments ofany Percentage Fee is without

prejudice to the Commissionetsiight to conduct an examination of the Tenant's books and records

relating to Gross Revenues and oi inventories of Products at the Retail Space, in order to veriff

the arnount of Gross Revenues made in and from the Retail Space.

D After providing Tenant at least 3 days prior oral or written notice, the Commissioner

may inspect the books and records of Tenant. Further, at its option, the Commissioner may at any

,.aiorubl" time, upon no less than l0 days prior written notice to Tenant cause a complete audit

to be made of Tenant's entire records relating to the Retail Space for the period covered by any

statement issued by Tenant as above set forth. If the audit discloses that Tenant's statement of

Gross Revenues is understated to the extent of:
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(l) 3o/o or more, Tenant must promptly pay the City the cost of the audit in addition to
the deficiency (and any interest on the deficiency at the Default Rate), which
deficiency is payable in any event; and if

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

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

7.6 Revenue Control. Upon the request of the Commissioner Tenant must make
available monthly sales data for each Retail Space ("Point of Sale Data"), reflecting the amount
of each sales transaction, items sold per transaction, time and date of the transaction, and speciSing
the sales category applicable to each item sold. At such time, if any, as computerized Point of Sale
Data systems ("POS Systems") have been developed to a point where the Cornmissioner deems it
necessary or desirable to install such a POS System, then Tenant must upon request and at its own
expense, install such a POS System in the Retail Space or, if it already uses such a system, must
use reasonable efforts to promptly cause the system to conform to the City's POS System. Tenant
shall be given a reasonable amount of tirne, not to exceed one year, to acconnplish the foregoing.

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

ARTICLE 8 INSURANCE. TNDEMMTY AND SI'.CURITY

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

82 Indemnification.

A Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnifrcation for Negligence Act, 740 ILCS
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35/0.01 et seq. (..Anti-Indemnity Act'), Tenant must defend, indemniff, keep and hold harmless

the City, its officers, ."pr"r"ntotiues' ellcted and appointed officials, agents and employees' from

and against any and all Losses-

B ..Losses, means, individually and collectively, liabilities of every kind, including

tosses, damages, and reasonable costs, payments and expenses (such as,-but not limited to' court

costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settiements, any or atl of which in any way arise out of or relate to the

u.t, o. o^'irrionJof Tenant, its employees, agents, subtenants, and Subcontractors'

C At the City Corporation Counsel's option, Tenant must defend all suits brought

upon all such Losses and'must pay all costs and "*pint"t 
incidental to them, but the City has the

right, at its option, to participat", ui itt own cost, in the defense of any suit, without relieving Tenant

oFuny oi itr'obligations under ihi, Agr"r.ent. Tenant must not make any settlement without the

prior written consent to it by the Cityborporation counsel if the settlement requires any action on

it 
" 

purt of the City or in any way involving the Airport'

D. To the extent permissible by law, Tenant waives any limits to the amount of its

obligations to inAemnify, defend or contribute to any sums due under any Losses' including any

limiis applicable to u .luit by any ernployee of Tenant-that may be subject to the Workers'

Comp.nsation Act, g20 ILCS :osli rt seq or any other related law or judicial decision (such as,

xotelki v. Cyclops Welding Corporation, iqo ill 2d 155 (1991). The waiver, however' does not

irq,ri." Tenant tb inOemni"fy *re City ncr the City's own negligence to the extent doing so would

violate the Anti-Indemnity Act. The city, howeveq does not waive any limitations it may have on

its liability under th" Woik ,'s Compensation Act or under the Illinois Pension Code.

E The indemnities contained in this section survive expiration or termination of this

Agreemen! for matters occuning or arising during theJerm of this Agreement or as the result of

oriuring the holding over of Ten--ant beyond the Tirm- Tenant acknowledges that the requirements

set forth in this section to indemnifi, li""p and save harmless and defend the city are apart from

and not limited by 6re Tenant's dutils undlr this Agreement, including the insurance and Security

Securiw

Form of Securitv'

(i) Tenant must deliver to the crty no later than the earlier to occur of: a) 30

auyt at"t the Effective Date or b) the Delivery Date for the first Leased Space, an

irrlvocable, unconditional sight draft Letter of Credit in favor of the City' The

face amount of the Letter of Credit and any replacements or renewals of it must

be maintained by Tenant, through and including the date that is 180 days after the

expiration of the Term or termination of this Agreemen! as follows: the face

amount of the Letter of Credit must at all times equal a) 25%o of the estimated

third full Lease Year MAG, or other amount agreed to by the city (without

consideration of any pro-rationing on account of either a Lease Year of less than

12 months or partdl occupancy olthe Leased Space) and b) the letter of credit

will be required to be a-djusted, as the MAG increases or decreases throughout the
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rerrn. The Letter of Credit must be in the tbrm set tbrth in Exhibit 6or as

otherwise approved by the Corporation Counsel'
(ii) In lieu of the Letter of Credit, Tenant may provide fiIsh or a cashier's check in the

same amount for immediate deposit in the City's accoun6. The Letter of Credit,
cash or cashier's check, as applicable, is referred to in this Agreement as the
"Securit5/." The original Letter of Credit, and all replacements of it, must be issued
with an expiry date of at least one year after their respective dates of issuance. The

Security secures the faithful performance by Tenant of all of Tenant's obligations

under this Agreement. The Commissioner is entitled to draw on any such Letter of
Credit unless proof of renewal of the Leffer of Credit or a replacement Letter of
Credit in form and substance satisfactory to the Comptroller has been furnished to

the Commissioner at least 30 days before its expiration date. The City will hold the

proceeds as a cash Security to secure the full and faithful performance of Tenant's

obligations under this Agreement. The Commissioner is not obligated to pay or
credit Tenant with interest on any Security.

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole or in
part upon the occurrrnce of an Event of Default, in which event the Commissioner

is entitled to apply or retain all or any part of the proceeds of it or any cash or other

Security deposited by Tenant and held by the City for the payment of any obligation
of Tenant arising before or after the Event of Default.

(ir) The Letter ofCredit must provide that the Commissioner may draw upon the Letter
of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the

Cornmissioner, together with a written statement that the Commissioner is entitled
to draw upon the Letter of Credit under the terms ofthis Agreement. If amounts are

drawn upon the Letter of Credit or amounts of a cash Security are applied by the

Commissioner in accordance with the terms of this Agreement, Tenant must

reinstate the Letter of Credit or cash Security to its full amount required in this
Agreement within 5 days following notification by the Commissioner of the City's
draw upon the Letter of Credit or use of the cash Security. The rights reserved to

the Commissioner or the City under the Letter of Credit or any cash Security are in

addition to any rights they may have under this Agreement or under law-

B. Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard

and Poor's or by Moody's Investors Service, Inc., or a net wOrth of at least

$500,000,000, and must have an office in Chicago where the Commissioner may draw on the

Letter of Credit. The Commissioner also reserves the right to order Tenant to immediately close
some or all of the Leased Space until the Letter of Credit is in place and effective.

C. Rieht to Require Reolacement of Letter of Credit. If the financialcondition of any

LefterofCredit issuerissuing theLetterofCredit materially and adversely changes, the
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Commissioner may, at any time, require that the Letter of Credit be replaced with a Letter of
Credit from another institltion and in accordance with the requirements set forth in this section-

D. No Excuse frorn Performance. None of the provisions contained in this Agreement

nor in the Letter of c."ait r"quired under this Agreement excuse Tenant from faithfully performing

in accordance with the terms and conditions of this Agreernent or limit the liability of Tenant under

this Agreernent for any and all damages in excess of the amounts of the Letter of Credit-

E. Non-Waiver. Notwithstanding anything to the contrary contained in this

Agreement, tt . zutur*f tte Commissioner to draw upon the Letter of Credit required under this

Agreement or to require Tenant to replace the Letter of Credit at any time or tirnes when the

Commissioner has the right to do so under this Agreement does not waive or modiff the

Commissioner's rights to d-* upon the Letter of Credit and to require Tenant to maintain or, as

the case may be, replace the Letter of Credit, all as provided in this Section'

ARTICLE 9 N['T'AULT. RTM.FNIF.S ANN TI'RMINATION

9.1 Events of Default. The following (A) through (l'll) constitute Events of Default by

Tenant under this Ag.r.r*t The Commissioner witl notiff Tenant in writing of any event that

the Commissioner bilieves to be an Event of Default. Tenant will be given an opportunity to cure

the Event of Default within a reasonable period of time, as determined by the Commissioner, but

not to exceed 30 days after written notice of the Event of Default; provided, that (i) if a provision

of this Agreement provides for a different cure period for a particular Event of Default, that

different Jure period will apply; (ii) if a provision of this Agreement does not allow a right to cure

a particular Event of Default itrere will'be no right to cure; and (iii) if neither (i) or (ii) apply and

ifihe promise, covenant, term, condition or othcr non-monetary obligation or duty cannot be cured

within the time period granted by the Cornmissioner, but Tenant promptly begins and diligently

and continuously proceeds to cure the failure within the time period granted and afterthat continues

to diligently and continuousll' proceed to cure the failure, and the failure is reasonably susceptible

of curl witirin 45 days from deiivery of the notice, Tenant will have the additional time, not in any

event to exceed 45 days, to cure the failure.

A. Any material misrepresentation made by Tenant to the City in the inducement to

City to enter this Agreement or in the performance of this Agreement. There is no right to cure

this Event of Default.

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

failure to cure the default within five days after the City gives written notice of the non-payment

to Tenant. In additioru Tenant's failure to make any such payment within five days after the written

notice more than three times in any Lease Year constitutes an Event of Default without the

necessity of the City giving notice of the fourth failure to Tenant or allowing Tenant any

oppoftunity to cure it-
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C. Tenant's failure to promptly and fully keep, ti"rlfill, comply with, observe, or
perform any promise, covenant, term, condition or other non-monetary obligation or duty of
Tenant contained in this Agreement.

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

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

F. Tenant's failure to conduct Concession operations in any Retail Space at all times
Tenant is required to do so under this Agreement.

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

H. Tenant's failure to begin or to complete its Improvements on a timely basis or to
timely open for business in the Leased Space or any portion of it.

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

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

(i) becomes insolvent, as the term is defined under Section I0l of the Bankruptcy
Code as amended from time to time; or

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

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

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

(v) files a voluntary petition in bankruptcy or a petition or answer sceking an

arrangement of its indebtedness under the Banknrptcy Code or under any other
law or statute of the United States or of any State or any foreign jurisdiction; or

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

K. An order for relief is entered by or against Tenant or Guarantor (if any) under any
chapter of the Bankn^rptcy Code or similar taw in any foreign jurisdiction and is not stayed or
vacated within 60 days following its issuance.
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L. Tenant is dissolved.

M. A violation of law that results in a guilty pleq a plea of nolo contendere' guilty

finding, or conviction of a criminal offense, by Tenant, or any of its directors, oflicers, partners or

key management employees directly or indirectly relating to this Agreemenl and that may

thieaten, in ttr" sole judgment of Commissioner, Tenant's performance of this Agreement in

accordance with its terms.

N. Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

92 Remedies-

If an Event of Default occurs and is not cured by Tenant in the time allowed, in addition to

any other remedies provided for in this Agreernent, inctuding the remedy of Self-help as provided

in'section 9.3, the iity through the Commissioner or other appropriate City oflicial may exercise

any or alt of the following remedies:

A. Terminate this Agrcement with respect to all or a portion of the Leased Space and

exclude Tenant from that part ofihe Leased Space affected by the termination. Ifthe Commissioner

elecs to terminate this Agreement, the Commissioner may, at the Commissioner's sole option,

serve notice upon Tenant t[at this Agreement ceases and expires and becomes absolutely void with

r€specr to theLeased Space or that fart identified in the notice on the date specified in the notice,

to be no less than five days after the date of the notice, without any right on the part of Tenant after

that to save the forfeiture by payment of any sum due or by the performance of any term, provision,

covenant, agreement or condiiion broken. At the expiration of the time limit in the notice, this

Agreement ind the Term of this Agreement, as well as the right, title and interest of Tenant under

thls Agreement, wholly ceases and expires and becomes void with respect to the Leased Space

identiired in such notite in the same manner and with the same force and effect (except as to

Tenant,s liability) as if the date fixed in the notice were the date in this Agreement stated for

expiration of thi Term with respect to the Leased Space identified in such notice.

B. Recover all Rent, including Additional Rent and any other amounts due that have

accrued and are then due and payable ind also all damages available at law or under this

Agreement. If the Agreement is tlrminated, whether in its entirety or with respect t9 a part of the

LJased Space, the d-amages will include damages for the balance of the scheduled Term, based

upon anf and alt amounts that Tenant would have been obligated to pay for the balance of the

TLrm with respect to the Leased Space, or ifthis Agreement is terminated with respect to a portion

of the Leased Space, that portion of the Leased Space affected by the termination, calculated as

provided in this Agreemeni or, if not fixed, as reasonably estimated and prorated among the various

portions of the ieased Space. [n determining the arnount of damages for the period after

iermination, the Commissioner may make the determination based upon the sum of any future

payrnents that would have been due to the City, for the futl Lease Year immediately before the

bu"nt of Default. All amounts that would have been due and payable after termination for the

balance of the Term with respect to all or a portion of the Leased Space must
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be discounted to present value at the Default Rate existing as of the date of termination. The
Commissioner may declare all amounts to be immediately due and payable.

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

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

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

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

G. Deem Tenant and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

H. Declare Tenant and Afliliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available underthose other
contracts or agreements.

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

Agreement.

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

A. Upon the occurrence of an Event of Default that Tenant has failed to curt in the

time provided, the Commissioner may, but is not obligated to, make any payment or perform any

act required to be performed by Tenant under this Agreement in any manner deemed expedient by

the Commissioner for the purpose ofcorrecting the condition that gave rise to the Event of Default

("Self-help"). The Commissioner's inaction never constitutes a waiver of any right accruing to

the City under this Agreement nor do the provisions of this section or any exercise by the

Commissioner of Self-lelp under this Agreement cure any Event of Default- Any exercise of
Self-help does not limit the right of any other City department or agency to enforce applicable City
ordinances or regulations.

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

(i) relating to taxes, may do so according to any bill, statement or estimate, without

inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien or titleor
claim;

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

(iii) in connection with the completion of construction, furnishing or equipping ofthe

Leased Space or the licensing, operation or management of the Leased Space or

the payment of any of its operating costs, may do so in such amounts and to such

persons as the Commissioner may deem appropriate.

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

purpose.

C. If Tenant fails to perform its obligations under this Agreement to maintain and

operate the Leased Space in accordance with specified standards within 3 days following written

notice from the Commissioner, or in the event of a serious health or safety concern or in an

emergency (in which case no notice is required) the Commissioner may, but is not obligated to,

direci the Department to perform or cause the performance of any such obligation in any manner

deemed expedient by the Commissioner for the purpose of correcting the condition in question.

D. All sums paid by the City under the provisions ofthis Section and all necessary and

incidental costs, expensis and reasonable attorneys' fees in connection with the performance of
any such act by the Commissioner, together with interest thereon at the Default Rate, from the date

oithe City's payrnent until the date paid by Tenant, are deemed Additional Rent under this

Agreemeni uni o" payable to the City within 10 days after demand therefor, or at the option of
thi Commissioner, may be added to any Rent then due or later becoming due under this

Agreement, and Tenant covenants to pay any such sum or sums with interest at the Default Rate.

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

B. The City's waiver of any one right or remedy provided in this Agreement does not

constitute a waiver of any other right or remedy then or later available to the City under this

Agreement or otherwise. A failure by the City or the Commissioner to take any action with respect
to any Event of Default or violation of any ofthe terms, covenants or conditions of this Agreement
by Tenant will not in any respect limit, prejudice, diminish or constitute a waiver of any rights of
the City to act with trspect to any prior, contemporaneous or later violation or Event of Default
or with respect to any continuation or repetition of the original violation or Event of Default. The

acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or
diminution of, nor create any limitation upon any right of the City under this Agreernent to
terminate this Agreement for subsequent violation or Event of Default, or for continuation or
repetition of the original violation or Event of Default. Tenant has no claim of any kind against
the City by reason of the City's exercise of any of its rights as set forth in this Agreement or by
reason ofany act incidental or related to the exercise ofrights.

C. All rights and remedies of the City under this Agreement are separate and

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

ARTICLE1OW
l0l Warranties and Representations. [n connection with the execution of this

Agreemen! Tenant warrants and represents statements (A) through (L) below are true as of the

Effective Date. [f during the Term there is any change in circumstances that would cause a
statement to be untrue, Tenant must promptly notify the Commissioner in writing. Failure to do so

will constitute an Event of Default. Tenant must incorporate all of the provisions set forth in this
Section 10.1 in all Subcontracts entered into with any suppliers of materials, furnishers of services,
Subcontractors, and labor organizations that furnish skilled, unskilled and craft union skilled labor,

or that may provide any materials, labor or services in connection with this Agreement, such that
the parties warrant, represent and covenant to Tenant as to the matters set forth in this Section.
Tenant must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated
by reference in the applicable agreements. [f any Subcontractor is a partnership or joint venture,

Tenant must also include provisions in is Subcontract ensuring that



9t14t2021 JOURNAL ADDENDUM

the entities comprising the paftnership or joint venture are jointly and severally tiable for its

obligations under it.

A. Tenant is financially solvent; Tenant holds itself to very high standards of quality

and professionalism; Tenant and each of its employees and agents are competent to perform as

required under this Agreement; this Agreement is feasible of performance by Tenant in accordance

wiitr alt of its provisi6ns and requirements; Tenant has the full power and is legally authorized to

perform o. caur" to be performed its obligations under this Agreement under the terms and

conditions stated in this Agreement; and Tenant can and will perform, or cause to be performed,

all of its obtigations underihis Agreement in accordance with the provisions and requirements of
this Agreement

B. Tenant is qualified to do business in the State of lllinois; and Tenant has a valid

current business privilegeiicense to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

C. The person signing this Agreement on behalf of Tenant has been duly authorized

to do so by Tenant; all approvals or consents necessary in order for Tenant to execute and deliver

this Agreernent have been obtained; and neither the execution and delivery of this Agreemenq the

consummation of the transactions conternplated, nor the fulfillment of or compliance with the

terms and conditions of this Agreement:

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

documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Tenant is now aparty or by which it is bound;or

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

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

instrument or agreement.

D. There is no litigation, claim, investigation, challenge or other proceeding now

pending or, to'fenant's knowledge after due and complete investigation, threatened, challenging

ihe exiitence or powers of Tenan! or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties,

business or finances ofTenant.

E. This Agreement constitutes the legal, valid and binding obligation of Tenant,

enforceable against Tinant in accordance with its terms, subject to applicable bankruptcy,

insolvency, miratorium and other laws affecting creditors' rights and remedies generally and by

the application of equitable principles.

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

interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it ixcept * rniy be permitted in writing by the Board of Ethics established under

bhapter 2-156 ofthe MunicipalCode and as may otherwise be permitted by law'

55
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G. Tenant has not and will not knowingly used the services of any person or entity for
any purpose in its performance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or
federal law, rule or regulation, or when such person or entity has an interest that would conflict
the performance of services under this Agreement'

H. 'I'here was no broker instrumental in consummating this Agreement and no

conversations or prior negotiations were had with any broker concerning the rights granted in this

Agreement with respect to the Leased Space. Tenant shall hold the City harmless against any

claims for brokerage commission arising out of any conversations or negotiations had by Tenant

with any broker.

L Neither Tenant nor any Affiliate of Tenant is Iisted on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on

any other list of persons with which the City may not do business under applicable law: the

Specially Designated Nationals Lisl, the Denied Persons List, the Unverified List, and Entity List,
and the Debarred List.

J. Tenant, and to the best of Tenant's knowledge, its Affiliates, Subcontractors, any

of their respective owners holding 7.5o/o or more beneficial ownership interest, and any ofTenant's
directors, oflicers, members, or partners:

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

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

outstanding parking violation complaints or monetary obligations to the City that

may arise during the Term, with the exception ofany debt or obligation that is being
contested in a pending administrative or judicial proceeding;

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

(iv) are not in violation ofthe provisions of $ 2-92-320 ofthe Municipal Code pertaining

to certain criminal convictions or admissions of guilt and are not currently debarred
or suspended from contracting by any Federal, State or local governmental agency;

(v) are not delinquent in the payment of any taxes due to the City; and
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(ri) will not make use of the Leased Space in any manner that might interfere with the

landing and taking offof aircraft at the Airport under cunent or future conditions

or thaimight otherwise constitute ahazard to the operations of the Airport or to the

Public generallY-

K. Except only for those representations, statements, or promises expressly contained

in this Agreement,- including any Exhibits attached to this Agreement and incorporated by

reference in this Agreement, no representation, walTanty of fitness, statement or promise, oral or

in writing, or of an! kind whatsoever, by the City, its officials, agents, or employees, has induced

Tenant to enter into this Agreement or has been relied upon by Tenant, including any with

the meaning, correctness, suitability or completeness of any provisions or

requiremenb of this Agreement;

the nature of the Concession license being granted;

the nature, quantity, quality or volume of any materials, equipment, labor and

other facilities, needed for the performance of this Agreement;

the general conditions that may in any way affect this Agreernent or its

performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

(i) through (iv) immediately above, affecting or having any connection with this

Agrr"-*t, the negotiation of this Agreernent, any discussions of this Agreemeng

thI performance of this Agreement or those employed in connection with it'

Tenant has obtained any required third party permis or approvals to utilize the

Automated Checkout TechnologY'

lO2 Business Documents. Disclosure of Ownership Interests and Mai[tenance of
Existence.

A. Tenant must provide evidence of its authority to do business in the State of Illinois

including, if applicable, certifications of good standing from the Office of the Secretary of State

of lllinois, and app.op.iate resolutions or other evidence of the authority of the persons executing

this Agreement on behalf ofTenant.

B. Tenant has provided the Commissioner with an Economic Disclosure Statement

and Affidavit C.EDS',) for iiself and EDSs for all entities with an ownership interest of 7.5 percent

or more in Tenant, copies of which have been scanned for viewing on the City's website. Upon

request by the Commissioner, Tenant must further cause its Subcontractors, subtenants,

,rbli""rr.""s and proposed Transferees (and their respective 7.5 percent owners) to submit an EDS

to the Commissioner- Tenant must provide the Commissioner, upon request, a "no change"

affrdavit if the information in the EIiS(s; previously supplied remains accurate, or revised and

accurate EDS(s) ifthe information contained in the EDS(s) has changed. In addition, Tenant must

provide the City revised and accurate EDS(s) within 30 days of any event or change in
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circumstance thar renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file
with the City is an Event of Default.

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

104 Confidentiali8. Except as may be required by law during or after the performance
of this Agreemeng Tenant will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Tenant is presented with a rcquest
for documents by any administrative agency or with a subpoena duces tecum regarding any
documents that may be in its possession by reason of this Agreemen! Tenant must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means
available to it before the records or documents are submitted toa couft or other third party. Tenant,
however, is not obligated to withhold the delivery beyond that time as may be ordered by the court
or administrative agency, unless the s-ubpoena or request is quashed or the time to produce is
otherwise extended. Tenant must require each prospective Subcontractor to abide by such
restrictions in connection with their respective Subcontracts.

105 Subcontracts and Assienments.

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

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

0 Tenant may not sell, assign, sublease, sublicense, convey, pledge, encumber or
otherwise transfer (individually and collectively, "Transfer") all or any part of its
rights or interests in or to this Agreemenl the License, the Leased Space, the Term,
or otherwise permit any third party to use the Leased Space, without prior consent
of the City, which consent may be given or denied in the City's sole and absolute
discretion. Consent by the City does not relieve Tenant from obtaining further
consent from the City for any subsequent Transfer. Transfers involving all of
Tenant's interest in this Agreement require approval of the City Council. Transfers
of less than all of Tenant's interest in this Agreement require approval of the
Commissioner. Consent by the City to any Transfer does not relieve Tenant from
the requirement of obtaining consent from the City for any subsequent Transfer.
Transfersthathave the effectofgrantinga third party a
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security interest in this Agreement or the Leased Space as collateral for Tenant

finuncing are strictly prohibited and, if entered into by Tenant, are an Event of
Default-

Except as otherwise provided below, any transaction involving a change of any

ownership interest in Tenant, whether to an Affiliate, subsidiary or otherwise, or

the transfer of an interest in any holder of a direct or indirect ownership interest in

Tenant, or any merger or consolidation of Tenant (individually and collectively,

"Change in Ownerchip"), is subject to the consent of,

a. City Council, in its sole discretion, if the Change in Ownership involves a

100% Change in Ownership of Tenant or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a 100% Change in Ownership of
Tenant.

If Tenant (or, if Tenant is a joint venture or other entity comprised of other entities,

any of the entities comprising Tenant) is a corporation whose shares are traded at

arms-length on a public exchange, any Change in Ownership involving 57o ormore

of the shares of Tenant's (or if Tenant is a joint venture or other entity comprised

of other entities, of any of the entities comprising Tenant) stock is subject to the

City's consent as set forth above. In that event, Tenant must provide the City with

suci prior notice of a Change in Ownership as is not prohibited by law or by a

confidentiality agreement executed in connection with the proposed Change in

Ownership. If such prior notice is not permitted, then Tenant must noti$ the City

as soon as possible after the Change in Ownership to obtain the City's consent to

the Change in Ownership, which consent the City may grant or deny in its sole

discretion. If Tenant (or if Tenant is a joint venture or other entity conprised of
other entities, of any of the entities comprising Tenant) is a publicly traded

corporation, a Change in Ownership of less than 5o/o does not require consent as set

forttr in (ii) above unless a series of such transactions results in a cumulative Change

in Ownership of 5Yo ormore.

Consent by the City to any Change in Ownership does not relieve Tenant (or if
Tenant is a joint venture, any of the entities comprising Tenant) from the

requirement of obtaining consent from the City for any subsequent Change in

Ownership.

Any Transfer or Change in Ownership made without the City's prior consent is an

Evint of Default subject to all rernedies, including termination of this Agreement

at the City's option, and does not relieve Tenant of any of its obligations under this

Agreement foi ttre balance of the Term. This section applies to prohibit a Transfer,

rr"h * an assignment by a receiver or trustee in any federal or state bankruptcy,

insolvency or other proceedings or by operation of [aw. Under no circumstances

will any failure by the Commissioner to act on or submit any request by Tenant or

to take any other action as provided in this Agreement be
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deemed or construed to constitute consent to the Tenant's request by the

Commissioner or by the City Council. If the City is found to have breached its
obligations under this Section, then Tenant's sole remedy is to terminate this
Agreement without liability to either the City or Tenant.

00 Notwithstanding any permitted Transfer by Tenant of any rights under this
Agreement, Tenant remains fully liable for all payments due to the City under this
Agreement and foi the performance of all other obligations under this Agreement.
In the event of a permitted Transfer ofthe License or all or any portion of the Leased

Space or Transfer of all or any portion of the Term, where the fees payable to
Tenant exceed the Rent or pro rata portion of the Rent under this Agreement, as the
case may be, ficr the License, Leased Space or Term, Tenant must pay the City
monthly, as Additional Rent, at the same time as the monthly installments ofother
Rent under this Agreement that are payable in monthly installmcnts, the excess of
the fees payable to Tenant pursuant to the Transfer over the Rent payable to the

City under this Agreement.

(vf; Any or all of the requests by Tenant for consents under this Section must be made
in writing and provided to the Commissioner (a) at least 60 days prior to the
proposed Transfer or Change in Ownership if the Commissioner's consent is

required; and (b) at least 120 days prior to a proposed Transfer or Change in
Ownership if the City Council's consent is required, unless the City determines that
more time is required. All requests for consent must include copies of the proposed

documents of Transfer or Change in Ownership, evidence of the financial
condition, reputation and business experience ofthe proposed transferee, cornpleted
Economic Disclosure Statements and Affidavits for all involved parties in the form
then required by the City, and such other documents as the City may reasonably
require to evaluate the proposed Transfer or Change in Ownership. All documents

ofTransfer or Change in Ownership must completely disclose any and all monetary
considerations payable to Tenant in connection with the Transfer or Change in
Ownership. Consent to a Transfer or Change in Ownership proposed under this
Agreement is in the sole discretion of the City and, as a condition of the consent,
the City may require a written acknowledgment from Tenant that, notwithstanding
the proposed Trd,nsfer or Change in Ownership, Tenant remains fully and

completely liable for all obligations of Tenant under this Agreement; however,
Tenant shall remain so liable regardless ofwhether ornot the City requests a written
acknowledgement.

0D If any Transfer or Change in Ownership under this Agreement occurs, whether or
not prohibited by this section, the Commissioner may collect the Rent payable

under this Agreement from any transferee of Tenant and in that event will apply the

net amount collected to the amounts payable by Tenant under this Agreement
without, by doing so, releasing Tenant from this Agreement or any of its obligations
under this Agreement. If any Transfer or Change in Ownership occurs without the

consent of the Ciry and the City collects compensation from any transferee of
Tenant and applies the net amount collected in the manner
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described in the preceding sentence, the actions by the City are not deemed to be

waiver of the covenant contained in this section and do not constitute acceptance of
the transferee by the City.

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

prohibited or permitted Transfer or Change in Ownership must be bome by Tenant

and are payable to the City as Additional Rent.

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

Assignment of Subleases, Sublicenses and Subcontracts.

Tenant shall assign to the City all of Tenant's right, title and interest in and to each

and every permitted sublease and sublicense and each and every Suhontract with

a design and construction Subcontractor, now or later executed by Tenant in

connection with the License or the Leased Space or any part of it. In connection
with the assignment, Tenant must deliver all originally executed subleases,

sublicenses and Subcontracts to the Commissioner. Any such assignment will
become operative and effective only when and if the City accepts the assignment

by giving written notice to Tenant and:

a- either this Agreement and the Term of this Agreement or Tenant's right to

possession under this Agreement are terminated pursuant to Article 9; or

b. in the event of the issuanc€ and execution of a dispossess warrant or of any

other re-entry or repossession by the City under the provisions of this

Agreement; or

c. if an Event of Default exists.

At the time, if any, that the assignment becomes effective as provided above, the

subtenants or Subcontractors will be deemed to have waived all claims, suits, and

causes of action against the City arising out of or relating to the period before the

effective date of the assignment. Furtheq in no instance willthe City be responsible

for any claims by a subtenant or Subcontractor arising frorn or related to any fraud,

misrepresentation, negligence or willful or intentionally tortious conduct by Tenant,

its officials, employees, or agents.

106 CoFpliance with. Laws. Tenant must at all times observe and comply with all

applicable laws, statutes, ordinances, rules, regulations, court orders and executive or

administrative orders and directives of the federal, state and local government now existing or

later in effect (whether or not the law also requires compliance by other parties), including the

Americans with Disabilities Act and Environmental Laws, that may in any manner affect the

performance of this Agreement (collectively, *Laws"), and must not use the Leased Space, or

allow the Leased Space to be used, in violation of any Laws or in any manner that would impose

liability on the City or Tenant under any Laws. Tenant must notifi the City within seven days of
receiving notice from a competent governmental authority that Tenant or any of its Subcontractors

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

A. [n connection with Section 2-92-320 of the Municipal Code, Tenant has executed
an Economic Disclosure Statemehf ahd Affidavit which is attached to this Agreement as Exhibit
I I and which contains a certification as required under the Illinois Criminal Code, 720 ILCS
51338, and under the Illinois Municipal Code, 65 ILCS 5/8-10- I et seq. Ineligibility under Section
2-92-320 of the Municipal Code continues for 3 years following any conviction or admission of a
violation of Section 2-92-320. For purposes of Section 2-92-320, when an official, agent or
employee of a business entity has committed any offense under the section on behalf of such an
entity and under the direction or authorization of a responsible official of the entity, the business
entity is chargeable with the conduct. Il after Tenant enters into a contractual relationship with a
Subcontractor, it is determined that the contractual relationship is in violation of this subsection,
Tenant must immediately cease to use the Subcontractor. All Subcontracts must provide that
Tenant is entitled to recover all payments made by it to the Subcontractor if, before or subsequent
to the beginning of the contractual relationship, the use of the Subcontractor would be violative of
this subsection.

B. It is the duty of Tenant and all oflicers, directors, agents, partners, and employees
of Tenant to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2-55 of the Municipal
Code, respectively. Tenant understands and will abide by all provisions of Chapters 2-55 and2-56
of the Municipal Code. Tenant must inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractor as to each such Subcontractor and
allof its officers, directors, agents, partners andemployees.

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

D. In accordancewith Section I l4-1600(e) ofthe Municipal Code ofChicago, Tenant
warrants and represents that it, and to the best of its knowledge, its Subcontractors have not
violated and are not in violation of the following sections of the Municipal Code (collectively, the
"Waste Sections"):

7 -28-390 Dumping on pub I ic way-Violati on-Penalty ;
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7-28440 Dumping on real estate without permit;

I l-4-1410 Disposal in waters prohibited;

ll-4-1470 Ballast tank, bilge tank or other discharge;

I l-4-1450 Gas manufacturing residue;

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

I l4-1530 Compliance with rules and regulations required;

I 1-4-1 550 Operational rcquirements;

I I4-1560 Screening requirements; and

any other sections listed in Section I l-4-1600(e), as it may be amended from

time.

During the period while this Agreement is executory, Tenant's or any Subcontractor's violation of
the Waste Sections, whetheroi notrelating tothe performance of this Agreement, constitutes a

breach of and an Event of Default under this Agreement, for which the opportunity to cure, if
curable, witt be granted only at the sole designation ofthe Commissioner. Such breach and Event

of Default entitlis the City to ail remedies under the Agreement, at law or in equity. This section

does not limit the Tenantis and its Subcontractors' duty to comply with all Environmental Laws,

in effect now or later, and whether or not they appear in this Agreement. Non-compliance with

these terms and conditions may be used by the City as grounds for the termination of this

Agreement and may further affect the Tenant's eligibility for future City agreements.

E. Section 2-92-586 of the Municipal Code: The City encourages Tenant to use

contractors and subcontractors that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, whert not otherwise

prohibited by federal or state law.

F. Prohibition on Certain Contributions (Mayoral Executive Order No.20l1-4):

0 Licensee agrees that Tenan! any person or en_tity who directly or indirectly has an

ownership or beneficial interest in Tenant of more than 7.5 percent ("Owners"),

spouses and domestic partrrers of such Owners, Tenant's Subcontractors, any

person or entity who directly or indirectly has an ownenhip or beneficial interest

in any Subconiractor of more than 7.5 percent ("Sub-owners") and spouses and

domestic partners of such Sub-owners (Tenant and all the other preceding ctasses

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (he "Mayof') or

to his political fund-raising committee (i) after execution of this bid, proposal or

Agreernent by Tenant, (ii) while this Agreement or any Other Contract is executory,

(iii) during the term of this Agleement or any Other Contract between Tenant and

the City, or (iv) during any period while an extension of this Agreement or any

Other Contract is being sought or negotiated.

time to
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G) Tenant represents and warrants that since the date of public advertisement of the
specification, request for qualifications, request for proposals or request for
information (or any combination of those requests) or, if not cornpetitively
procured, from the date the City approached the Tenant or the date the Tenant
approached the City, as applicable, regarding the formulation of this Agreement,
no Identified Parties have made a contribution of any amount to the Mayor or to his
political fund-rai sing committee.

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

(Iv) Tenant agrees that the Identified Parties must not engage in any conduct whatsoever
designed to intentionally violate this provision or Mayoral Executive Order No. 05-
I or to entice, direct or solicit others to intentionally violate this provision or
Mayoral Executive Order No. 201 l-4.

fr) Tenant agnees that a violation of, non-cornpliance with, misrepresentation with
respect to, or breach of any covenant or warranty under this provision or violation
of Mayoral Executive Order No. 2An-4 constitutes a breach and default under this
Agreement, and under any Other Contract for which no opportunity to cure will be
granted. Such breach and default entitles the City to all remedies (including without
limitation termination for default) under this Agreement, under Other Contract, at
law and in equity. This provision amends any Other Contract and supersedes any
inconsistent provision contained therein.

(v| If Tenant violates this provision or Mayoral Executive Order No. 2011-4 prior to
award of the Agreement resulting from this specification, thE Chief Procurement
Offrcer may reject Tenant's bid.

(O For purposes of this provision:

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

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

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

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

common welfare;

O) neither party is married;

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

State of [llinois;

(O each partner is at least l8 years of age, and the partners are the same sex,

and the partners reside at the same residence; and

(e) two of the following four conditions exist for the partners:

(i) The parfirers have been residing together for at least 12 months-

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

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

a. joint ownership of a motor vehicle;

b. a joint credit account;

c. ajoint checking account;

d. a lease for a residence identiffing both domestic partners as

tenants.

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

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

G. Tenant covenants that no payment, gratuity or offer of employment must be rnade

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

H. Pursuant to section 2-156-0300) of the Municipal Code, it is illegal for any elected

official of the city, or any person acting at the direction of such oflicial, to contact, either orally or
in writing, any other city oflicial or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council cornmittee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030@) by
any elected olficial with respect to this Agreement is grounds for termination of this
Agreement. Section 2-156-080 defines a *business relationship" as any contractual or other
private business dealing of an official, or his or her spouse, or of any entity in which an offrcial or
his or her spouse has a financial interest, with a person or entity which entitles an offrcial to
compensation or payment in the amount of $2,500 or more in a calendar

65
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year; provided, however, a financiai interest will not include: ( l) any ownership through purchase
at fair market value or inheritance of less than one percent of the share of a corporation, or any
corporate subsidiary, parent or affiliate thereof, regardless of the value of or dividends on such

shares, ifsuch shares are registered on a securities exchange pursuant to the Securities Exchange

Act of 1934, as amended; (2) the authorized compensation paid to an official or employee for his
office or employment; (3) any economic benefit provided equally to all residents of the city; (4) a
time or demand deposit. in a financial institution; or (5) an endowment or insur.ance policy or
annuity contract purchased from an insurance company. A "contractual or other private business

dealing" will not include any employment relationship of an official's spouse with an entity when

such spouse has no discretion concerning or input relating to the relationship between that entity
and the city.

I. Visua! Rights Act.

0 The Tenant will cause any artist who creates artwork for the Leased Space to waive

any and all rights in the artwork that may be granted or conferred on any work of visual art
(the "Artwork") under Section 106A and Section I 13 of the United States Copyright Act,
(17 U.S.C. $ l0l et seq.) (the "Copyright Act"). The waiver must include, but is not limited
to, the right to prevent the removal, storage, relocation, reinstallation, or transfer of the

Artwork- The Tenant acknowledges and will cause the artist to acknowledge that such

removal, storage, relocation, reinstallation or transfer of the Artlvork may result in the

destruction, distortion, mutilation or other modification of the Artwork. Further, the Tenant
acknowledges and consents and will cause the artist to acknowledge and consent that the
Artwork may be incorporated or made part of a building or other structure in such a way
that removing, storing, relocating, reinstalling or transferring the Artwork will cause the
destruction, distortion, mutilation or other modification of the Artlvork.

0D The Tenant represents and warrants that it will obtain a waiver of Section 106,4. and

Section I l3 of the Copyright Act as nocessary from any employees and subcontractors, or
any other arlists. Tenant must provide City with copies of any such waivers required by
Section 106A and Section 113 of the Copyright Act prior to installation of any Artwork in
the Leased Space.

101 Aimort Securiry.

A- This Agreement is expressly subject to the airport security requiremurts of Title
49 ofthe United States Code, Chapter 449,as amended ("Airport Security Laws"), the provisions
of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Tenant is subject to, and further must conduct with respect to its
Subconhactors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Tenant
must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Tenant must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines
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developed by the city, the TSA and the FAA with the objective of maximum security

enhancernent. The dru*ingr, plans, and specifications provided by Tenant under this Agreement

must comply with those {uidelinei for airport security developed by the City, the TSA and the

FAA and in effect at the time of their submission'

B. Further, Tenant must comply with, and require compliance by its Subcontractors,

suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promutgated by the City, the TSA or the FAA'

or other govemmentai ag-encies to prctect the security and integrity of the Airport, and to protect

against i.r.r, by unautf,orized peisons. Subject to the appro.val of the TSA, the FAA and the

Commissioner, Tenant must adopt procedures to control and limit access to the Airport and the

Leased Space by Tenant and its Subcontractors, suppliers of materials and furnishers of services'

employ"rs, and business invitees in accordance with all present and future City' TSA and FAA

ta*r, rute5, regulations, and ordinances- At all times during the Term, Tenant must have in place

and in operation a security program for the Leased Space that complies with all applicable laws

and regulations.

C- Gates and doors located on the Leased Space, if any, that permit entry into restricted

areas at the Airport must be kept locked by Tenant at all times when not in use or under Tenant's

constant security surveillance. Gate or dotr malfunctions must be reported to the Commissioner

or the Commissioner's designee without delay and must be kept under constant surveillance by

Tenant until the malfunction is remedied.

D. [n connection with the implementation of its security program, Tenant may receive,

gain access to or othenrrise obtain certain knowledge and information related to the City's overall

iirpo.t security program. Tenant acknowledges that all such knowledge and information is of a

trigirty confidential nature. Tenant covenants that no person will be permined to gain access to

sulh'tno*ledge and information, unless the person has leen approved by thg Commissioner in

advance in writing. Tenant further must indemniry, hold harmless and defend the city and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages ana tiaUitities, includiig all reasonable attomey's fees and costs, resulting directly or

i.raire"cttv from the breach of Tenant's covenants and agreements as set forth in this section.

E. Tenant understands that fines and/or penalties may be assessed by the.TSA or FAA

for Tenant's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport

Security" or by other agencies foi noncompliance with regulations applicable to Tenant's

operations. ln the event th-e City shall be subject to any fine or penalty by reason of any violation

ui tt " Airport of any such rule, regulation or standard, the Commissioner may conduct an

investigation and make a determination as to the identity of the party responsible for-the violation.

If it is ietermined by the Commissioner that Tenant, or any party for which T,enant is liable under

this Agreemen! is responsible for all or part of the fine or penalty, the Tenant shall pay said amount

of the fine or penalty as Additional Rent'

108 Non-Discrimination.
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A. Tenant for itself, its personal representatives, successors in interest, and assigns, as

a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded from pafticipation in, be denied the benefits of,, or
otherwise be subjected to discrimination in the use of the Leased Space; (ii) in the construction of
any lmprovements on, over, or under the Leased Space and the furnishing of services in them, no

person on the grounds of race, color, or national origin will be excluded from participation in, be

denied the benefits ol or otherwise be subjected to discrimination;{iii) Tenant will use the Leased

Space in compliance with all other requirements imposed by or under 49 C.F.R. Part 21,

Nondiscrimination in Federally Assisted Programs of the Department of Transportation, and as

those regulations may be amended; and (iv)Tenant shall operate the Concession on a fair, equal,

and not itlegally discriminatory basis to all users of it, and shall charge fair, reasonable, and

nondiscriminatory prices for Products (but Tenant is allowed to make reasonable and

nondiscriminatory discounts, rebates, or other similar types of price reductions to volume

purchasers-) In addition, Tenant assunes that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any

activity conducted with or benefitting from federal assistance.

B. It is an unlawful practice for Tenant to, and Tenant must at no time: (i) fail or refuse

to hire, or discharge, any individual or discriminate against the individual with respect to his or her

compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual's race, creed, color, religion, sex, age, handicap or national origin; or
(ii) limig segregate, or classify iS employees or applicants for employment in any way that would

deprive any individual of employment opportunities or othenvise adversely affect his or her status

as an employee, because of the individual's race, creed, color, religion, se)q age, handicap or
national origin; or (iii) in the exercise of the privileges granted in this Agreement, discriminate or
permit discrimination in any manner, including the use of the Leased Space, against any person or
group of persons because of race, creed, color, religion, national origin, age, handicap' sex or
ancestry. Tenant must post in conspicuous places to which its employees or applicants for
employment have access, notices setting forth the provisions of this non- discrimination clause.

C. Tenant must comply with the Civil Rights Act of l9&,42 U.S.C. $ 2000e et seo.

(1981), as amended, and to the extent required by the law, must undertakg implement and operate

an affrrmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Offrce of Federal Contract Compliance, including

l4 CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246,30 Fed. Reg. 12,319

(1965), reprinted in 42 U,S.C. $ 2000e note, as amended by Exec. Order No. I 1,375,32 Fed. Reg'

14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination
Act 42 U.S.C. $$ 610l-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981);

Americans with Disabilities Act, 42 U.S.C. $ l2l0l and 41 CFR Part 60 et seq' (1990) and 49

CFR Part 21, as amended (the "ADA"); and all other applicable federal statutes, regulations and

other laws.

D. Tenant must comply with the tllinois Human Rights Act TT5ILCS 5/l-l0l et seq.

as amended and any rules and regulations promulgated in accordance with it including the
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Equal Employment Opportunity Clause, 5 IIl. Admin. Code $750 Appendix A. Furthermore,

Tenanr must comply with the Public Works Employment Discrimination Ac! 775 ILCS l0/0.01

et seq., as amended, and all other applicable state statutes, regulations and other laws.

E. TEnant must comply with the Chicago Human Rights Ordinance, sec.2-160-010 et

seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.

Further, Tenant must fumish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations'

F. Tenant must insert these non-discrimination provisions in any agreement by which

Tenant gfants a right or privilege to any person, firm, or corporation to render accommodations

and/or services to the public on the Leased Space. Tenant must incorporate all of the above

provisions in all agreements entered into with any subtenants, suppliers of materials, furnishers of
services, Subcontractors ofany tier, and labor organizations that furnish skilled, unskilled and craft

union skilled labor, or that may provide any such materials, labor or services in connection with

this Agreement, and Tenant must require them to comply with the law and enforce the

requirements. In all solicitations either by competitive bidding or negotiations by Tenant for work

to Le performed under a Subconftact, including procurements of materials or leases of equipment,

each potential Subcontractor or supplier must be notified by Tenant of the Tenant's obligations

under this Agreement relative to nondiscrimination.

G. Noncompliance with this Section will constitute a material breach of this

Agreement; therefore, in the event of such breach, Tenant authorizes the City to take such action

as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the

event of Tenant's noncomplianc€ with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reaionably appropriate, including cancellation, termination or suspension of the Agreement, in

whole or in part.

H. Tenant must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

govemment to be pertinent to &scertain compliance with the terms of this Section. Tenant must

furnish to any agency of the Federal or state government or the City, as required, any and all

documents, reports and records required by Title 14, Code of Federal Regulations, Part 152,

Subpart E, including an affirmative action plan and Form EEO-I.

109 Airport Concess-ion Disadvantaeed Business Enterprises (AQDBEs). This

Agreement is suU.ilct to the requirements of the U.S. Department of Transportation's regulations

AiC.f.n. pafis 2.6 arrrd23, as amended from time to time. Tenant must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 8 and incorporated here by

reference. Failure to comply with such SpecialConditions shall be an Event ofDefault.

10.10 No Exclusive. Rights. Nothing contained in this Agreement must be construed to

grant or authorize the granting of an exclusive right, including an exclusive right to provide

aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities of an aeronautical nature. It is clearly understood by Tenant



70 COMMITTEE ON AVIATION 9t1412021

that no right or privilege has been granted that would operate to prevent any person, firm, or
corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it rnay choose to perform.

l0.ll Aimort LandingAfea. The City reseryes the right to further develop or improve the
landing area of the Airport as it sees fit, regardless of the desires or view of Tenant, and without
interference or hindrance. The City reseryes the righg but is not obligated to Tenant, to maintain
and keep in repair the landing diea ofthe Airpoh and all publicly owned facilities of the Airport,
together with the right to direct and mntrolall activities of Tenant in thisregard.

l0.D No Obstructions. Tenant must comply with applicable notification and review
requirements covered in Part 77 of the Federal Aviation Regulations if any future structure or
building is planned for the Leased Space, or in the event of any planned modification or alteration
of any present or future building or structure situated on the Leased Space. Tenant, by accepting
the Lease, expressly agrees for itself, its successors and assigns that it will not erect nor permit
the erection of any structurc or object nor permit the growth of any tree on the Leased Space above
the applicable mean sea level elevation set forth in Part 77 of the Federal Aviation Regulations. If
these covenants are breached, the City sewes the right to enter upon the Leased Space and to
remove the offending structure or object and/or cut down the offending tree, all of which will be

at the expense ofTenant.

10.13 Avigation Easement. Therc is reserved to the City, its successors and assigns for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace abovc
the Leased Space. This public right of flight includes the right to cause in the airspace any noise
inherent in the operation ofany aircraft used for navigation or flight through the airspace or landing
at, taking off from, or operation on the Airport. Tenant by accepting this Lease agrces for isel[,
its successors, and assigns that it will not make use of the Leased Space in any mannerthat might
interfere with the landing and taking offof aircraft from Airport or othenvise constitute ahazard.
If this covenant is breached, the City reserves the right to enter upon the Leased Space and cause
the abaternent ofthe interference at the expense ofTenant.

l0l4 National Emefeency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or
acquire affecting the contol, operation, regulatioq and taking over of the Airport or the exclusive
or non-exclusive use of the Airport by the United States during the time of war or national
emergency.

l0l5 2014 Hiring Prohibitions.

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

individual to apply for a position with Tenant, either as an employee or as a subcontractor, and

from directing Tenant to hire an individual as an employee or as a subcontractor. Accordingly,
Tenant must follow its own hiring and contracting procedures, without being influenced by City

employees. Any and all personnel of Tenant in connection with this Lease are employees or
subcontractors of Tenant, not employees of the City of Chicago. This Contract is not intended to

and does not constitute, create, give rise to, or otherwise rccognize an employer-employee

relationship olany kind between the City and any personnel ofTenant.

(C) Tenant will not condition, base, or knowingly prejudice or affect any term or aspect

of the employment of any personnel associated with this Lease, or offer employment to any

individual to provide services associated with this Lease, based upon orbecause of any political

reason or factor, including, without limitation, any individual's political affrliation, membership in

a political organization or party, political support or activity, political financial contributions,

promises of such political support, activify or financial contributions, or such individual's political

sponsorship or recommendation. For purposes of this Lease, a political organization or party is an

identifiable group or entity that has as its primary purpose the support of or opposition to

candidates for elected public office. Individual political activities are the activities of individual

persons in support of or in opposition to political organizations or parties or candidates for elected

public oflice.

(D) tn the event of any communication to Tenant by a City employee or City oflicial in

violation of Section I 5.5(b) above, or advocating a violation of Section 15.5(c) above, Tenant will,
as soon as is reasonably practicable, report such communication to the Hiring Oversight Section

of the City's Office of the tnspector General, and also to the Commissioner of the Department.

ARTICLE II GENERAL CONDITTONS

ll.l Entire Aereement. This Agreement contains all the terms, covenants, conditions

and agreements between the City and Tenant relating in any manner to the use and occupancy of
the Leased Space and othenvise to the subject matter of this Agreement. No prior or other

agreement or understandings pertaining to these matters are valid or of any force and effect. This

Agreement supersedes all prior or contemporaneous negotiations, undertakings, and agreements

between the parties. No representations, inducements, understandings or anything of any nature

whatsoever made, stated or represented by the City or anyone acting for or on the City's behalf,

either orally or in writing, have induced Tenant to enter into this Agreemenl and Tenant

acknowledges, rcprresents and warrants that Tenant has entered into this Agreement under and by

virtue of Tenanfs own independent investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but atl such counterparts together must constitute but one and the same

Agreement.
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It3 Ar.n-endmenE. Except as otherwise expressly provided in this Agreement, the
provisions of this Agreement may by amended only by a written agreement signed by the City and
Tenant. No review or approval by the Commissioner, including approval of Construction
Documents, constitutes a modification of this Agreement (except to the extent that the review or
approval expressly provides that it constitutes such a modification or it is apparent on its face that
the review or approval, if made in writing, modifies terms or provisions of this Agreement that are
within the express powcrs of the Commissioner under this Agreement to rnodiff), nor'excuse
Tenant from compliance with the requirements of this Agreement or of any applicable laws,
ordinances or regulations. Amendments must be signed by the Mayor, provided that the
Commissioner alone may sign amendments to the Exhibits. Notwithstanding the foregoing, any
amendment that would modify the Agreement such that the Agreernent would no longer
substantially conform to the form of Agreement that was approved by City Council requires
approval by the City Council.

ll.4 Seyerabilitv. Whenever possible, each provision of this Agreement must be
interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent ofthe prohibition or invalidity, without
invalidating the remaining provisions of this Agreement or the validity of the provision in other
circumstances.

ll5 Covenants in Subcontracts. All obligations imposed on Tenant under this
Agreement pertaining to the maintenanoe and operation ofthe Leased Space and compliance with
the ACDBE requirements in this Agreement are deemed to include a covenant by Tenant to insert
appropriate provisions in all Subcontracts covering work under this Agreement and to enforce
compliance of all Subcontractors with the requirements of thoseprovisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and
governed as to performance and interpretation in accordance with the laws of tllinois. Tenant
inevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the
execution or performance of this Agreement. Tenant consents to seruice of process on Tenan! at
the option ofthe City, by registered or certified mail addressed to the applicable offrce as provided
for in this Agreement, by registered or certified mail addressed to the office actually maintained
by Tenant or by personal delivery on any officer, dircctor, or managing or general agent of Tenant.
If any action is brought by Tenant against the City concerning this Agreement the action can only
be brought in those courts Iocated within Cook County, [[inois.

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

Disclosure Statement and Affidavit, as attached as Exhibit I L All notices or communications from
Tenant to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

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

If the notice or communication relates to payment of Rent or other payments to the City or relates

to the Security deposit or insurance requirements, a copy must be sentto:

City Comptroller
City of Chicago
City Hall- Room 501

l2l N. LaSalle Strcet
Chicago, tllinois 606A2

If the notice or communication relates to a legal matter or the indemnification requirements, a copy

must be sent to:

City of Chicago, Department of Law
Aviation, Environrnental, Regulatory and Contracts Section

30 North LaSalle S&eet Suite 1400
Chicago, Illinois 60602
Attn: Deputy Corporation Counsel

Either party may change its address or the individual to whom the notices are to be given by a

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

ll8 Successors and Assiensl No Third-Partv BeEefisiaries. This Agreement inures to

the exclusive benefit of, and be binding upon, the parties and their permitted successors and

assigns; nothing contained in this Section, however, constitutes approval of an assignment or other
transfer by Tenant not otherwise permitted in this Agreement. Nothing in this Agreement, express

or implied, is intended to confer on any other person, sole proprietorship, partnership, corporation,
trust or other entity, other than the parties and their successors and assigns, any right, nemedy,

obligation, or liability under, or by reason of, this Agreement unless othenvise expressly agreed to

by the parties in writing. No benefits, payments or considerations received by Tenant for the

performance of services associated and pertinent to this Agreement must accrue, directly or
indirectly, to any employees, elected or appointed officers or representatives, or to any other
person or persons identified as agents of, or who are by definition an employee
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oi the City. Neither this Agreement nor any rights or privileges under this Agreement are an asset

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

It9 Subordination.

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

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

C. To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs A- and B. above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs A. and B.

Il.l0 Conflict. In the event of any conflict between the terms and provisions of this
Agrcement and the terms and provisions of any sublease or Subcontract between Tenant and third
parties, the terms and provisions of this Agreement govern and control.

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

11.12 Waiver: Remedies. No delay or forbearance on the part of any parly in exercising
any right, power or privilege must operate as a waiver of iq nor does any waiver of any right,
power or privilege operate as a waiver of any other right, power or privilege, nor does any single
or partial exercise of any right, power or privilege preclude any other or further exercise of it or of
any other right, power or privilege. No waiver is effective unless made in writing and executed

by the party to be bound by it. The rights and remedies provided for in this Agreement are

cumulative and arc not exclusive of any rights or rrmedies that the parties otherwise may have at
law, in equity or both, except that the City will not be liable to Tenant for any consequential
damages whatsoever related to this Agreement.

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

ll.l4 Estoppel Certificate. From time to time upon not less than I5 days priorrequest by
the other pafty, a party or its duly authorized representative having knowledge of the following
facts, will execute and deliver to the requesting party a statement in writing certiling as to matters
concerning the status of this Agreement and the parties' performance under this Agreement,
including the following:

A. that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as modified is in full
force and effect);

B. the dates to which Rent, including Additional Rent, have been paid and the amounts

of the Rent most recently paid;

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

D. that, to its knowledge, the requesting party has completed all required
improvements in accordance with the terms of this Agreement, and Tenant is in occupancy and

paying Rent on a current basis with no offsets or claims; and

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

ll.l5 No Personal Ljability. Tenant, or any subtenant, sublicensee, assignee or
Subcontractor, must not charge any elected or appointed official, agent, or employee of the City
personally or seek to hold him or her personally or contractually liable to Tenant, subtenant,
sublicensee, assignee, or Subcontractor for any liability or expenses ofdefense under any provision
of this Agreement or because of any breach of its provisions or because of his or her execution,
approval, or attempted execution of this Agreement.

11.16 Limitation of Ciw's Uabiliry. Tenant, its subtenants and Subcontractors must make
no claims against the City for damages, charges, additional costs or fees or any lost profits or costs
incurred by reason of delays or hindrances by the City in the performance of its obligations under
this Agreement. All Tenant, subtenant, and Subcontractor personal property upon the Leased

Space or upon any other part of the Airport, is at the risk of Tenant, subtenant or Subcontractor
respectively only, and the City is not liable for any loss or damage to it or theft of it or from it. The
City is not liable or responsible to Tenant, its subtenants or Subcontractors, and Tenant waives,
and will cause its subtenants and Subcontractors likewise to waive, to the fullest extent permitted
by law, all claims against the City for any loss or damage or inconvenience to any property or
person or any lost profits any or all of which may have been occasioned by or arisen out of any

event or circumstance, including theft, fire, act of God, public enemy, injunction, riot, strike,
insunection, war, court order, requisition or order of governmbntal body or authority, or water
leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the
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Terminals or the Leased Space, or repair or alteration of any part of the Airpon, or failure to make
any such repairs or any other thing or circumstance, whether of a like nature or a wholly different
nature. If the City fails to perform any covenant orcondition of this Agreement that the City is
required to perform and, notwithstanding the fo[egoing, Tenant recovers a moneyjurigment against
the City, the judgment must be satisfied only out of credit against the Rent and other monies
payable by Tenant to the City under this Agreement, and the City is not liable for any deficiency
except to.[he extent provided -in this Agreement and to the extent that thereare legally available
Airport funds.

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

ll.l8 Non-Recordation. Tenant must not record or permit to be recorded on its behatf this
Agreement or a memorandum of this Agreemen! in any public oflice.

ll.l9 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreemenf survive any expiration or
termination of this Agreement. Any express statement of survival contained in any section must
not be construed to affect the survival of any other section, which must be determined under this
section.

fin Force Maieure. Neither party is liable for non-performance of obligations under this
Agreement due to delays or intemrptions beyond their reasonable control, including delays oi
interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God
('force maieure event"). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to aforce majeure event
must notiff the other party within 20 days after the occurrence of the force majeure event. The
notice must speciry the nature of the delay or intemrption and the period of time contemplated or
necessary for performance. The foregoing notwithstanding, however, in no event will Tenant be
entitled to an extension of more than 60 days due to a force majeure event, without the express
written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED:

CITY OF CHICAGO

By:
Mayor

Date:

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY:

Senior Counsel

(LICENSEE)

Its:

ITitle]

Date

[Notary]

(Sub)Exhibits 1,2,3,4,5,6,7,8,9, 10, 11,12and l3referredtointhisConcession Lease
and License Agreement with HG ORD Tech Retail JV read as follows:

By:
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(Sub)Exhibit 1.

(To Concession Lease And License Agreement With HG ORD Tech Retail JV)

Leased Space.
(lncluding Confirmation Of DBO And Actual lmprovement Costs)

The Leased Space is located at ORD and consists of two (2) location(s) with a total of
approximately 1,308 square feet of Retail Space and approximately, to be determined,
square feet of Storage Space as further depicted in the lease outline drawings attached
hereto.

The Date of Beneficial Occupancy is: To Be Determined

[Lease outline drawings attached to this Leased Space
(lncluding Conflrmation of DBO) printed

on pages 79 and 80 of this
Addendum Journal.l
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Lease Outline Drawings.
(Page 1 of 2)
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Lease Outline Drawings.
(Page 2 ot 2)
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(Sub)Exhibit 2.

(To Concession Lease And License Agreement With HG ORD Tech Retail JV)

Fees.

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

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

ln the event the Leased Space is comprised of two or more distinct Retail Spaces
that are opening for Concession operations on different dates, then the MAG payable
for the entire Agreement will be apportioned among the various Retail Spaces based
on actual annualized Gross Revenue, projected Gross Revenues or another
reasonable method mutually agreed upon by both parties. The MAG for each Retail
Space shall become payable upon its DBO, prorated for any partial year. Upon the
DBO of the final Retail Space, the entire MAG shall be payable, prorated for any partial
yeat.
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(Sub)Exhibit 3.

(To Concession Lease And License Agreement With HG ORD Tech Retail JV)

Development Plan.
(lncluding Budget lmprovement Costs And Scheduled DBO Dates)

(Page 1 of 33)

9t1412021



9t14t2021 JOURNAL ADDENDUM 83

(Sub)Exhibit 3.

(To Concession Lease And License Agreement Wth HG ORD Tech Retail JV)

Development Plan.
(lncluding Budget lmprovement Costs And Scheduled DBO Dates)

(Page 2 of 33)
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(Sub)Exhibit 3.

(To Concession Lease And License Agreement \Mth HG ORD Tech Retail JV)

Development Plan.
(lncluding Budget lmprovement Costs And Scheduled DBO Dates)

(Page 3 of 33)
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Raquctt For Propa!81
ChioeSo O'Haro htgrnf, tional Airport
Aqtomatod Fgtail, Serviceo. and Food

I

Conoosalon. O.vgloPm!^t Plrn
Ooncspt SummarY
Micro Marts (Jost Walk Out)

HUD3oilru$oo
o,e, tr,e pu"t y".r we,ve developed a p.rtnefship with a well.known, billiondollar online letai|er. Thst

coilaborative relatlonship has tei us to develop a series of exching initistives - including imPlementing

Justwalkout(Jwo)technologylnioourconcessionsprognmsacrossNorthArnerlc6.we,reproUdof
theworkwe,vedonewltftyouato'Hareandthat'swhywe'reexcitedtointroduceHudsonJustGoto
the program, with JWO technology.

I I Hudson
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Oonca.tlont Oov!lopmlnt Plrn
n^^^a^t a Th^n^
Micro Mert6 (Ju.t Wilk Out)

Ju3t Wrl& Orrt Icchnology
Travelers sre increasinEly attracted to convenience ond tech+nabled
shogping, and todly the tbility to shop without lnteructing with other3
is even more imporlant. we're proud to sh6re lhat O'Hare will
be one of the tirst locations in the country to offer the ijust Walk Ovt'
shopping experiencel lfs so simple and easy ... here's how it works:

l*fuiJC*a
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Rsqurst For Propoarl
OhiclgcO'Haro Inlcti3t:ci!l Aitpcrl
Automstod Ro(qil, Servioos, an<, Food

Walk up to fte storq{:,:
To the cide of ttE &ltri..
Sa,te+ Oip your crE6ffi
card ln the resdet S:

'.'.',,.:+i:fJr" g.t.u open and you

-Glliro wfioever S w{th }oul
-,tlii-*enters rrre store

E::jg.e

ffi
ffi#ffi

WA LK lt\j
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Roqu.st For ProPoa.l
Chica8o O'Haro lnlornational Airport
Automatodl Retail, Servicos, l^d Food

ll oun PARTNER, A
BILLION.DOLLAR

ONLINE RETAILER,
HAS ALREADY

PERFECTED THIS
TECHNOLOGY IN

STREET-SIDE
LOCATIONS IN

SEATTLE AND NEW
YORKCITY. 

ll

You Heve Qltcstlomi So Dld We.

Ifiis sourds too good to be tue, ilght? Think ogoln!
Herc ore sorne concerns we hod ond we're surc you do too:

Nopel Just 8 debit or credit card

Just put items down ln the store,
you'll only bo charged for what
you lesve wlth. We Promlse.

Nope. Just lnse.l yout card into

the chip reacrer - so You'tl only
touch your own credlt c6rd.

Cgnoq..lons O6valoPm.nt Pl6n

Concept & Thomo
Micro Marts (Just Walk Out)

There i5 I receipt printer in the store'

Iust swlpe your card and Punch ln
yout em8ll. By the way. the system
witt save youl ctedlt card and email'
so you only reed to do it once.

1. Do l rced rn App
on my phone?

2. What h.ppens ll I

c li nng c nry mind?

.J. Do I h.rve !o ltiuch
anything?

.3. l'lh:: :t I ielr'. d

recelpl?

r!r ruason
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Ooncct3lona DavaloPmant Plen
Product & Pricing

Hudson - the brand kndn €nd ttusted by trovelers! For mo.e than 30
ye!6. Hudson hos seen - and 3olved - e /ery sltuotbn thst ttavelers
frce. we open€d our first Hudson slo.e more than 30 years tgo. Slnce

thed, we keep arolvinq with the tlmes 8nd now - we're dolng lt agatn

with Just walk oul technologyt

lnside tlre Hudsoa Just GO store, ORD t Evelers will find whEt they
rhrvays a(pect from Hudson - €^/erything thay ne€d (and wano to
make tfte Joumey more enloyable.
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R.quost For Propoaal
Chicago O'Her6 lnt€Inational Airport
Auloftalcd P6tai!, gotyic66. aftd food

tr
t,' I ,. ,i ::1. I l''
: i .-, li,

..1.,. '-.,'ri 
'l-'\' .)'r'(--rl- il
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ncgu.lt For ProPolal
ChicaSo O'Hate lnte.naLionat Airi)ort
Autoh.tsd Rstail, SorYiocc, and Food

MARrcIPIACE
Prefackaged Snacks

Candy, Gum & MinB

Beverage5

Concelslona DovsloPment Phn

Concept SummarY
Mrcro Marts (Ju3t Walk Out)

$1.99 to $19,99

9t.99 to $19.99

$1.99 to $19.99

$o.99 ro $249.OO

$o.99 to 3249.00

$0.99 to $249.o0

$0.99 to $249.00

ESSElrullli
Sundries

Hee lti & aeauty Alds

Travel Elecuonlcs

Ef ectronic Accessorles

i,lEOI,A

Magazines

NewspBpers

/-.. "*

. ,"1E '.

s,*'
;rffiu -z' ,:.t- .4).trra

.r.. --#
U

Publlsher's Ret8il Price

Publlsh€/s Retail Prlce

Tvtrnot
!-' . -i

-

I I tlttdson
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Roqucat For Proporrl
CtiEagg Ollars inrsinatig.,al Aii9o, t
Automarod Rotail, sorvicoa, and Food

Conccgrionc Dcvclopmant Phn
Froduo( Sourohlg

$t.8 Mittlon
to oRoof product

dellvered eech week

2t Deliwriec
each week to ORD

\"9

t,T

r--':L-I td-
to-oJ

Hudson supplies more than 1,000 stores across No(h America and we
have.more than.4OOiOOo SKtirs in'our.'lnventory3ystem: ln.other-wo(ds,-
we're experls at product sourcing. From buying to shipping to receiving
to clearing security, re've ben supplying our concesslons programs
for 30+ yea6.

CHICTGO WANEHOUSE
Wb have a wErehouse located rlght in Chlcago that supplies our op-
eratons at Otlare and Midw€y. You can be confident that our existing
infrastructure m€an6 that we'll be able to seamlessty setup, stock and
manage the Artomated Retail and Just-Walk-Out Micro Marts wlth €ase.
The stats be{ow are pre-pandemic and Urey show iust how eatlly we'll
be able to m6nage on expsnded progra.n.

SUPCR€TED AUYING POWEE
Product sourclng i9 streamlined at Hudson thsnks to both our scale and
the number o, years we've b€en ope6ting. Al a high level. here are the
steps lnvoh€d:

l. Establish Hadonshlp - One of our &ryers 6t the Natlonal Support
Center (NASq establishes a retationship w{th a brand.., in the rare
event we don't already have one.

2. Ord.r Dlrccl - ln almost oll c6scJ, we buy direclly from manuiactures
or onc of the ,nain nstional suppty houses, which cuts ost dehys and
k gistic.l complications,

3. Shlp Dirct - Thanks to our dir€cl relallonshlps, most products ship
directly to our reglonal watehouses which rccelcrat€s gourcing

Umellnes.

4. Stock ProgrtnB - Producl ls orglnlzed ond packed ,or delivery to
our stores lnd facilidelr ct regiorially dlsp€6ed wrrahouses,

wEt(:toraluwD
From years of experlence, we knoiv how criucally Impolt8nt lt b to
harrs the sppropdate amount ol resewe lrn entory - whlch ls onen
referred to as'we€ks on hsnd,'We generslv mahtrln enough
stock to rne€t demand for trvo weels rnd six weeks for lmport items
llke sunglrss€c.

2,OOOr SKUs
mrnsged tor ORD

It
WE'RE EXPERTS

AT PRODUCT
SOURCING -

BOTH AT O'HARE
AND ACROSS

NORTH AMERICA.

tt

Hudson
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Rcqua.a For ProPoral
Chicago OHare lnternalional AirPor!
Automrt6d l.otail. Sorvicos. and Food

Conooaalons o.vsloPmont Plan
Capital lmprovomontg

,usT wal.r our uurol MlcRo tlaftTs
Our Joint Venture is proposing to construct a Just Walk Out retail

experlence utilizing the industry leading technology he same as we

recentty presented to CDA for Midvray. We're partnering with a

billion-dollar, on{ine retailer thrt hss pioneered and perfected this

technology in stre€t side ficcatlons in Seatue 6nd New York- The store
will be outfitted with unique atttibutes to deliver a comPletely
'touchless' expetlence, which include:

1. Entry Gat€ - After guests swipe a credit card to enter, the

system automatically recognizes how marry people are

associated with I credit crrd'

2. Exlt Gate - As guesls exil, the sysiem ends the tr6nsaction
as items leave lhe store through the exit gate.

3. Cameras - Ceiling mounted cameras monito( items

movement lhroughout the spece End through the exit gate.

4. Shelvlng Seles - ln coniunction with cameras, certain
products are located on scales on spect€l shelves to
detect purchase.

5. R.c.bt Dbpcrl! t - Guosts have the option to punch in an

em€ll on a teceipt dispenset, from which an email recelpt is

sent after exiting the sto.e.

6- Monttodng Softwara - Software monitors the €ntire sp6ce

and ltems In it, to change guests onty for items theY (or those

with tnem) plck up whlle shopphg.

As indicated on furm o, for Packogo 2' Self4tleckod Micro Marts

our Joint Venture win irryest E total of tt'784,657. These cost eslimates

ore based on our current Just Watk Out designs ihat are golng to b€

tmplemented In Dallas Love Field and Chicago Midway.

fu.@G;reMhFo.n6d@@1orreddtdt19oade"b''trtt'@ifld''tdrde@ldLlt*g't*lb@fi)crdtq'd
Mdy fL @fi 6 Fffi O & llof tftXne twnory ild lheelon, @ dhd

l!l xuaeon
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Raqu.* Fgt Propo!rl
v.,iv.ae v!..,e

Automatad netail. 56.vic€6. and Food

Conoortlons Dqvclopmant Pla6
Capiaai !n'provdris,ra5

AtIIauaEaR.€_r.s!P&qgEAu
For the Automsted Retsil rnd Food program, we'[ tnstall custom en-
ctosures - styled to qsl-a-?rg!g gtlllgsg : lIE intE]!smort machines io
partnership witir sisniri 

'SbrioitG:inC-sl6-r;'aiel-i66il mlihfiiEi difter
from other vmding options in a fe important ways;

1. E.Monitorlng: All machines are remotely rnonitored, which
allow tor shost hstant .estocking and rePair.

2, Tailored Drrign: Each machine is tailored to the product
lnside, which minimizes msintenance issues and optimizes
dlsplay o, products.

3. Lfft, Xot Drop Machines lift products, ss opposed to dfopping
them (as is common ln tradiuonal vending machlnes). This
,€duces product domege.

4. Easy Evolution: As we evofue product mn<. our machines can

easily be altered to accommodrte new sssortments.

For Package 3. Autom.ted Ret.il, Srvices end Food. our Jolnt venlure
will irwest a totll of :31,9JO,572. These co6t eslim6tes c.e brsed on our
lnstallatim of over 50 Signltl automated retall machlnes.

H@ rqe: an @BB h tu fr E drd tu @ b( tp el 
^rdry 

ol dy.Et lf're *hdr tr)da.qld ffi lq s$ttudq qd
Lwtui, ttt wt6 h ls@ o <b 

^/of 
nd,t @y ddt se6G G drffi

r!r xuuson



92 COMMITTEE ON AVIATION

(Sub)Exhibit 3.

(To Concession Lease And License Agreement With HG ORD Tech Retail JV)

Development Plan.
(lncluding Budget lmprovement Costs And Scheduled DBO Dates)

(Page 11 of 33)

911412021

R.qucit For ProPorrl
ChioeSo OHaro lnrernational AirPorl

Automa(od Retqil, S..vices and Food

ConoescionB DovqloPmcnt Plrn
Su6tainabiiity Plan

susiTAINABlE OoltlsrRucrlcrt{

kuco Enatglf Corr3umP{lon
Hudson h OeOicateo to huildlng hlghferformance. sustainab{e ele'

ments into every Store we build.lrom the delgn through consbuction'

To reduce energy consumption, we use LED Rghts for low energy con-

surnptlon and tow heat generation. we lnnall Energy Star appllances'

wheiever epptkable. And lhe oPeo Goolers ln our trwel essentla[s stores

are ctesigned to consume lolYer energy lev€lt hrnks to nringent design

crlterla and hcorporrted LED llghtng to reduqo heatt'onsmlssion'

Sustllrublc SourElng
Metals are steel v/hich ls endlessly teqfdsble- The steel Is f,nlshed with

powde. coat, rather than metal Plaung thrt ptoduces toxlc.waste end

consumes electriclty. \rJoods are MDF or FSc cerulted lumber' We never

t,se olcl growth 6r rdinforest $roods.

II I Hudson
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R.quoct For ProPo.al
Chicago C)Hara lnternationa{ Aarnorl
Autdmatod Rotail. Sorvicq6. and Food

llanEgomcnt & Oper.tionc
Ma.kstinB Plan & Aotivrtics

NTBENATED IVUTRKEITNG & COMMUI{lcArIOilS:
AwlNNINo STRATEOY
Hudson activates a multi-channel opproach to gather customer lnsights

€nd comments, to share content, and to connecl in ways that continually

enhance the overall experience for our customers. For us, it's not aboul

how many followers we have on social media or how many media imp(es-

sions we gain from a Story; it's about cuslomer engagement and con-

versaUon, Our approach targets consumers both in'and4ut of lhe store,

wlthin the medla, and onllne,

t_ ., " '; . rl'1" _; "_ "

Our public relauons aaMties focus op ionhactiirg $th our ct6tpmers on a deeper level. lt's about under-

standlng the wants and needs of our custombrs And delivering meanlrlgful moments thal usnstorm.the trsvel

reGll erperienci. Ou, hollstlc approach means a wlde set of mafteting snd guest experlence octtutfes thrt
drve both sales 6nd en oyment for trEvelers.4g Ere largen t avel retaiter ln the lndustry lt b also obout

bulldinO strong retationshtps wlth our brond snd tandlord partne6. We are 'lhs Travsle('s Best Friend'bs'

ceuse we don'tirst llsten, We d5Pond; .' I :"

,- rrrr-rn'r-- -i:--i
,. j- .

r!r uuuson
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Req!€rt For ProPotrl
Chic.Ec OHt.e l!rte..lli!!!a! Ai.Forl
Automatecl Rorail. Sorvices. and Food

Msnogcmenl & OPcratione
Markoting Plao & Aotivitios

An TRAITCL HAII(ETE{G: A DEEPER DII/E
Each industty comes with its or'/n unique set of vsrlsbles, around which

a success{ul marketitlg strategy must be builL Coosumer marketing in

svi6tion is unique and challenging because travelers are focused on

reaching thelr destination. The focus on depanure time means shopping

is 6 secondory focus.

Euying decisions are lypically driven by one of two factors. Flrst is need'

tn ti.le-Oustle to get out the ctoot, n's easy to forget headphones or a tie

for the meetlng or snacks for lhe plane. Our t6om sre s(pert at creatlng

promollons, displays afld slgnage to co.w€d the neecls ofronelers lnto

iurcnoses. the'se*na Uug"g a..Slon ls drn'en by iltisrying wants gut

it's lmportant to reallze lhst sfioPping for pl€8sure, in the aviatbn contexL

is possibte onty lf a trrveler h6s drne lnd vrants to pass time while waillng

lo depart. This crttlcal dimensibo in hiylng decislons is what drives us

to focus on ln{tore sirlteglei $me ss!,elets wifl plan thead and may

conslder dolng shopping onfne, but the v.n majodv onv want to shop

in the 30 to 60 mlnutes leadlng up to thek boarding time'

ACTryrIIESTt.l T DRIVE SAIE;
Our Markettng and Gs$t Servlces actMttes typkally foll into 5 catego-

rles, shown b;low. Throughout the rest of lhis sectlon, we'll take 8 closer

Irok at each oftiese 5 categorles.

@@ (eW)

rlr Hudeor
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Requsst For Proposal
ChroaBo OHa.o lntornar,i6al Airpo.t
Auronrate<l nora;1. Se.vica5. and Food

M.nrgomont & Oporations
Markoti^g PlaA & Aotivitroa

See othcr doc for samplc chccklists. This page is a placcholder.

r I
I I Hudson
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Mrnrgemont & Opora(lool
Markoting Plan & Activi(i66

POWERFUI. PROVEN PROMOTIOI{S

COMAO PROGRAMS - WHO DOESNT LOVE AcoMBO? Our tsrgeted

combo promos maximize sales. We facllitate telat'onships between our

vendors so we can continue to drive value and deliver tfte obiectve results

that prove oqr effectiveness,

PaODUCT PIACCMENT. PEEIOD. Product Placement ls critlcal. For fie
JWO stores our teams have developed a merchondise lsyoul based on the

combined airport knowledge of Hudson and our technology pErtner's tee+
back from their st eet-slde locations. The images below show how sales

increased when those produds were adjusted for better placement'

101
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Fequ.rt For Propotol
C!!iaAga OHa.e !olqr^.t;o..1 Ai.!l6rt
Auromated Ro!arl. Sorvicc5, ind Food

There are promotions ancl then there are Hudson promotions! We're haPpy

to shlne a light on somc of the innov6tive initiatives lhat set us apart from

the compctition ..,

"*"'ul

+ 58% + 571% + 405%

FREE SAIIPLE? YEs PITASE
we h8ve 4OO,0Oo Products in our 6rs€n01. glYing us

plefity of fteebles ond giveaways to share' Our market-

ing and burng teatns create a wlde variety of targeted
locrl slmple-rnd-demo opporlunitles to drive salBs'

NATloflAt PROTiOTIoNS
Our nruonll promotbns allgn wlth speclals we can

offer thanks to our notonal buylng power and re'
lationships with wellknorim houg€hold nam€s (e,9,

Coca{ola, KIND 8ars, Dunkln'Donuts}. h sddltion'

we also align our Ptomotions wtth s€ssonal off€rs lhat

usually are orgtnized around major holldays. includlng

Halloween, Thanksgiving, Chdst nEs' Mother! Day'

Father's Day aod the 4th of July, Ex8mples of ou( na'

tonal promotions lnclud€:

PAY IT FORWAND
Poy lt FoMaid Day was develoP€d in P€rlnershlp with

KIND Bar, e por{on if sles for every bsr sold thtt day

are doncted to'Feed tfte Chl6ren.'Custom banner

signoge a! rhe lecs€ llne and h store aleds ct6tom€rs

to Pay lt Foryv'a(d. ln just three yeaG, sales on KIND Bar

products for lhot gngle d8y hsve mote tflan trhled.
These slmple. lmPacfrrl and unupected momef,ts get

customers engaged and anhance their oversll raveFre-

tdil experience ln po'iwe, meoningfulw6ys.

MILTTARY PERSONNEL PRCMOTrc)ilS
We demoflst ate our lPpreclstion sflcl gratitude to U.S,

militsry p€(sonnel with free benerages (ftee Cocs-Cola

snd cofiee) on key holldays. lncludlng Memorial Day,

Juty 4lh, and veterans DEy. ln addltlon. seMce mem-

bers recelve s 10% dlscount y€ar{ound in appr€cltlion

I@EII

+ 179%

I I
I I Hudson



102 COMMITTEE ON AVIATION

(Sub)Exhibit 3.
(To Concession Lease And License Agreement Wth HG ORD Tech Retail JV)

Development Plan.
(lncluding Budget lmprovement Costs And Scheduled DBO Dates)

(Page 21 of33)

9t14t2021

Requost For Proporal
Chicago OHaro lntornationai Airpori
Automa(sd Retail, Sorvioos. and Food

Mtrnngomont & Oporations
Markoring Plan & Acrivities

SPECIAL ET,E}IIIi: SHOWC'ASING ACTNIMES
The Autiimaifr hetill proijrani'-is ati entirbif trum-I-n'-iess system and ai ;,

result. special events are not approprl8te for the format.

However, the Hudson Just GO store can ofier spedal evenls'partl<ular-
ly sround grand opening. We'll work with ORO to develop grand opening

events that introduce trsvelers to the concept 8nd encourage them to

experience this revo{utionary shopping expe.ience.
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naque.t For ProPoall
CilicaSo Oiir.o lorgrnalorrai Ail pur t
Autoda!od Rotail. SorviccE. and Foocl

Strategy

I Hudcon

Manatem6nt & OPoiltlona
..^.L^.i^- or.n !, A^r;,ir;.{

HAPPY
VETERANS DAY
H.i!dq! -Ut \il(,rn' Jrd .knt \lilir^ h-F'tJ

t l-*

fdoatq OiqtCo*A
Ook.I6llrt

Zo,k,

st6NA6E CllAt{GEs
Hudson's Creative team (tocated st lhe No(h Amerlcrn Support center -
NASq creates merchandising promotion ltems and signage that ls both

locclized and compelllng. Heie are some ot the wlys the Creative' on-slte

operatlons, End tegional lesoutce teams collaborate to deliv€r exciting

promolional materisls:

. Local vendo6 8re showcased using |tr-store dlghll slgnage
. Our Nttlonal Slgn ProgrEm provldes toc{s. temPhtes. tnd materlals

to p@mote nsttodal and local flerch.odise
. Merchandlse6 etEure that seasonsl Progr6ms 8nd speciol e''ents

are ldentifted and promoted w{th slgnage ln occordance wlth our

compony Stiodarus
. Onilte iearm trave access to our Elgn Po(!l rnd can otder tags and

custorn de3lgned slgns 6nd dlsphy€' Es needed

T{ATIOI{AI. SIGH PROGRAM
Our t{atlonsl Sign Program plovides a collection of catefully designed mar-

keting and proiotioniools and items to help accelerate lhe ssle of bolh

localind natlonal Products across rll of our concepts' At 8 hlgh-16'el' that

progrom provldes our on-sit€ teams wlth:

. 2'x 5' banner signs that ce{ebrate holid8ys, adverfislng merchandlse

specisls snd liccal events
. merchandise signs to place st ategtcally lnforming the consumer

about value pricing, hot market speclals

' Sign toppers to subtv remind passengers of national holidoys

I

BTACI{ FRIDAY
& BEYOND

l.Ooli FOn THt

HUDSY l/1".'
roii GIit.A'l'
ll a-l!L-.) Ul I
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Requeet For ProPocal
Chioago OHar€ lnlotnntional Airport
Auton\ateai Flot3il. S€rvicos, and Food

ManagsBont & Oporatlon6
MarkotinB Plan & Activitres

DEPIAY CHAI{CES

Wth all of the many options we have to serue our guests, we spend a lot

of lime thinkinE about how best to merchandlse our stores. From M&Ms

to MAC cosmetics - from Dasani to Dior - we Selljust about eveMhing
you could possibly want or need in an airport- With all of tnat experience.

we've learned that merchandising techniques must reflect not only the
product category but also must afign with adiacencies, store design.
psssenger demographics ancl the time of year- The graphic below
showcases the top 6 asp€cts ot melchandising that are most commonly
incorporaled into our merchandising techniques.

PRODUCT PRESENTATION
Preseat products to maxlmize
appcal

'-e

ffi
H
xr@
6x

IN-STORE PLACEI,IEt{T
Strstegically locate products In

stores

DISPTAY SELECTION
Pick dlsplays that showcas€
products

DISPLAY PI.ACEI'IENT
Arrange displays Prop€rly withln
$ore3

SEASONIIL DISPLAYS
Hlghllght holidoy & seasonal products

SPECI,AL EVENTS
ShfficEse sports & specisl evenls

PROOUCT PIACEMENT TOOLS &
PI.ANOGRAMS
Our merchandislng and product specialists de'
velop customlzed planograms for each of drr
stores. ln those, out onslte teoms flnd guldellnes,
plsnograms ond es(amples that lhey are encour.
aged to customize for their individusl stores and

markets. Planograms help local teEms make use

of best-practices from across our portfo{io whlle
enjoylng the freedom to tweak based on demo-
graphtcs, prodmfty to TSA or gates .nd cSrrier

traffic, Reglqnsl merchandise mansge6 provlde

training to ensure lhat stgres 6re crisp, well pre
sented and visually appe!ling

mffi
ffi

.=;:s

lffi

FLEXIBILTTY IS CRlTrcAT
Technotcgy is rapidty chEnging our world and

we've certainly seen a shin in cetegories over the
psst 30 years. Among the many lessons learned,
flexlbllity ln both rnlndset End store deslgn is

Ebsolutely crttical. Products become obsolete,
bruds lose their stsr-power and new categories
contanue to burst into the m8d(et. we anticip.te
these ch8nges 8nd our merchErtdislog technlques
are designed to allow for contlnual evolution and
'flexlbllity. Thes chsnge, and so do we.

r!r xuason
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Requo3a For ProPoGal

^i.,^r-^ 
nH.,a l^.a.^.r.^^.1 4,.^^rt

Automotcd aelail. Sorvices, aild Foo(l

StIateqy

M.nrgomant & op€ratlonG
Marketing Plan & Activitios

socrat ttEDl,A POSTS

How does Hudson make 6 svong impact? By connecling with customers

on a deeper lenel. Engagement is more th6n iust likes on a colorful pho-

to, and reat data is not only conceived by click-throughs. lt's concetued

by interactlons with our gus!s.

Huds6n and lts portfolio of brands, particularly ou. flagship concepts,

Hudson News and Hucrson, have an active pte6ence across major sociol

media and online platforms, including Twitte( lnst6gram, and Linkedln.

whlle the average conversation is b16nded by lhe #TtavelersBFF

heshtag, our customers tend to make up their own, and again - we listen

and respond.

We levetaEe relstlonships whh strotegic brand, vendor, alrporl. and cB
lebrity partreG to create cGpromotions that ,ulther enhance the experi'
ence for traveling consumers,

OUR SO|CI.AI MEDIA PTAN STRAIEGY
. Establish 6 constant presence actoss the social media channels that

are most relevant to passenger profiles lor Newark Terminal One
. Leverage our already strong brand parmershlps to qpand our social

nr€dio reach
.Par!ne, with local key opinion leaders, influencets and blogge6 to drive

addltbnal reach a0d cteste a buz! Eround airport shoPping

we plan to caretully ctaft key acMtles and messaging in these imagina-

tive streams.

I
! I lludson
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Roquost For Proposal
Chicago OHara lrltor^ational A;.porl
Aulo6arod ilerarl. Soivrces. aird Food

Managomont & OPa.rtiotrr
Markoting Plan & Activ'ti63

ENGAGTNO ClrStCr{$ERs Oll soctAt l/tEDlA lN lNtlovArlvE wArs
Sociat media ls lhe prefened method of communication for today's

tech-savq/, on-the€o guests. Hudson leverages various social channels,

d€veloping even strongel relationships, engagement and Swareness of the

brand through sisting communities ot interest and Industry influencers'

Bssed upon our relaUonshlPs wlth large publishers, we have an unequaled

abitlty to partner strategkally with some of the best in the industry working

ln tandem to eohsnce our brEnds 6nd thelr own. By lev€raging vendor rela-

tlonshlps End thelr followlngs. we lntenslry o.rr own public relations efforls'

and ln turn, that of our Eirport Parhers. This drlves brand swareness 6nd

guest loyalty, while aiso increasing incretnental sales, and further enhanc-

ing the trsvel retail experlence lor ttl€ milllons we seNe annually.

But. the most importont conve6cuons lre those directly with our guests'

something we've mastered over the years. We sttive to ke€p li6es of com-

municalions open and hooest wilh our followers, which nets high'levels of

engogement In return. This engagement translates lnto refined assortmenG

and grester guest satlsftction, a wln'win situation for everyone,

Since guest seMce is at the core of werything we do' our customer ser-

vice team is thoroughly trained on social media. promptty responding to

lnqulries, suggestions, Snd compliments. And, if a customer is unhappy' we

work quickly to resolve the lssue, promPtly delivering a response. making

every effort to turn the lackluster exPerience into a poEitive one, Our goal

is to prdide guests wlth an ongolng communicatlon chsnnel lhat g6rners a

quick response tlme. After oll, we are -The Traveler's Best Friend."

Hudeon

III6'

r!r
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MrntS,oment & OpgratlqoE
M.,Lari^' Ot'il E A^livl,ac

Twittlr PolL
Using Twitter's newer suffey funcuon, we can quickly grthet valuoble
inslghts lnto key markets. tn addition to geotrrgeting. enhanc€d tor'
getlng is achleved by polling users wtto share simflar p{ofiles with the

fads of th€ indivldual akporls. In thig way, we gather valutble inslghts

across promotions, corporrte socia{ tesponsibility, merchondise, an d

brdnd awarenesg / senument. We use thts lnsight ln developing travel

retail programs and sPecisl promotons specific to indMdurl alrPorts

and target custofier dercgBPhics.

h isct, ttuough Twlnet polling, we lound that more than 74% of our
custorhers care Sbout education and mllit8ry causes most. ln reaction
the info.m6tion. rye sllgn our socltl respoflsibillty sclMties and pro'

rnotlons around th€se two cruses, ln 20'l€. Hudgon customers gave

more than 3t5 mllllon in donotions !o our Communilles ln Schools
progrom, and $3 miltion ln donatlons to losal USOS throughout the
country. We are proud of our efforts, because they rellect both our

values, lnd those orour customeB.

Twlttrr Chsts
Usiog socidl media, Hudson Group can promote Newrrk Terminat

One, launching online contests and tu/e€8 tiat lnvolv€ the commu-

nlty, rslse swareness of excltlng retall oPPo(unlties. offerlng new

experiences tfiat enhence the guest expedence. We are exclted to
devebp this strEtegy wlth you 8nd devetop promodonal campsigns

that drive world<l€ss customer service and satlsfacllon for Ner,a/ark

Termlflal One pass€ngers,
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Roqu!!t For ProPolrl
Chi"3Bc OH3re r.letngl.n:! Aiiport
Au!omatco Ro(tri1, Servioes. and Food
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Chicago Department of Aviation

Proposal Form G
Proposed Concession Fee Rates

Compensotion to the City consisls of the Mininum Annual Gttararuee Fee ("MAG") ontl
Percentage Fee os described in Section D.2. of lhe RFP. The City has e*ablished the MAG ro be

n7iar76r-eofrFinb-1hb-T;-4iib-Y;a;i,;filt;'?;;i;.Ttii;aiiitxiii;iiit "6itritdl;r€'"1f i-t*piiilcii
tvho states a dllletent amounl in its proposal vill be deemed non-resporcive and ellnlnatedJiom
furlhar cotsiderationllor avard of lhc ofered conce.s.sion The Cily hos nol cslablished a rauge of
Pcrcentage l'ee Rula (s) lor eoch concession calegory. Respondenl-s mast propose a Percenlage

fee rate(s) for cach Package, Any respondent who /ails to propse a Percentage Fee Rate(s) will
be dcemed non-reslxtnsive ancl eliminoted lron furtlrcr considerotion lor avard of the ffired
concessi<tn.

Rcspondcnt: HG ()RD Tech Retell JV

I) Proposcd Pcrccntagc Fcc Ratc:

Concesslon
Category

Pcrccntagc Fcc Ratc
Ranges (for product

cstegorlca)

Salcs

TIcrs

Propoccd
Pcrccntage Fce

Rntc

Ahcmative Mobilc
Sclf-Ordcring and
Delivery Scrvice

lvA MA N/A

Automatcd Sclf-
Clrcckout Micro

Marrs

N/A N/A 22% on all salcs

Automated Rerail,
Serviccs and Food

N/A N/A 25% on all salcs

Note: lf wt proposing on one or morc concession cdtcgori.s bekaget) indicate vith an "ty'a"
in the conespotdirg boxes.

9t14t2021

Proposal from G
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(Sub)Exhibit 3.
(To Concession Lease And License Agreement With HG ORD Tech Retail JV)

Development Plan.
(lncluding Budget lmprovement Costs And Scheduled DBO Dates)

(Page 33 of 33)

9t14t2021

Roqusst For Proposrl
Chioago Olla.d lnt€rnationel Airport
Automatod Rorail. Sorvicos. and Food

I

ConaoBsionE D€velopment Plan
Fsnding So!rc6s & Evidonoo of Viabiliiy

.PACI(AGE2'

As indicated on Form D, ou( Joint Ventrre (JV) will invest a total of
11;784;557.'These-estlmates of costsare based on our currentJusf-
Walk Out design and biddlng work in Dallas Love and our extensive
recent construction wOrk in the Chicago market.

PAGTAGE 3
For Package 3, our Joint Venture will invest a total of 3't,910,5n.
These cost estimates are based on our lnstallation ol over 50 Slgnifi
automated retail machines this June and again, our deep understand-
ing and current worklng relallonshlps wlth Chlcago based contractors

The source of funds for each package wlll be provided by each Joint
Venture paftner equal to thelr ln lhe JV As stated ln Form E, esch
pertne/s shsre of cspital contribution is note<l below.

It should be noted that the amounts io Form E and above are for the
total funding of the Jolnt Venture whlch include capltal lnvestrneril tor
constructlon and lnventory. The amounts [n Fom D do NOT lnclude
lnvanlory and therefore are dlfferent.

Hudson will fund lts share of crpital from our o(isting cash flowi Each
p8rtner will fund 20% o{ lheir share of c€pitsl from cash and wlll bor-
row the belaoce of funds trom ba4klng lnslltutk ns or Hudson Group,
as a lender of last resorl

As noted in our Annual repon Hudson hacl a net profit of t46.3
mitrion dolhrr in 2019 and over 3560 milliotr in cu(rent cssets.
Additionelly, Hudson has rinsncial debt agreements with our prima-

ry shareholdec Dufry, to secure any oecessary llquldtty and capital
resources necessary.

Hudsqn 6rsup; 3rJ3,.492 ,1J79;141

BT II: s218.932 1292J97

Cortlls i2r8.932 3292197

De€ Robhson: $ra$2 $292197

I I I Hudson
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(Sub)Exhibit 4.

(To Concession Lease And License Agreement With HG ORD Tech Retail JV)

City's Shell And Core Obligations

Unless expressly stated otherwise below, the City shall have no Shell and Core
Obligations.
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(Sub)Exhibit 5.

(To Concession Lease And License Agreement With HG ORD Tech Retail JV)

Products And Price List.

9t14t2021

lieirrtfr.ltirril'
.6tiirai gur,o t*mrbd AlrB,t
iricarrrc'rcrl tc.vlia ll{ f."

O6EqrFr lrarlolarrafr nm
0ca'cort GuiFart .'u;6 r.rB_(rrr tn ouo

TATilEIR.EI
frwla*t-6"citt .rt
Ci{f,Putheilnlo
!o.{toF

Estrxllals
.3lrCtk

Ho.Url !,..utra&r3.
tr/tlft tcnEr
Elcctlltc &ccsoder

IEAIA
Iltgaimt
i*rflrorl

$.1061199,
fl.9a rE tl9rtc
trgr.3t9,0E

.riroe.tpreoo
,16996.$..e0d
tq$r'f?'n@
to99ts.fil4g@'
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(Sub)Exhibit 6.

(To Concession Lease And License Agreement Wth HG ORD Tech Retail JV)

Form Of Letter Of Credit.

Sample Form Of Letter Of Credit

lssuing Bank Letterhead

(Must Be A Bank Located ln The Chicago Metropolitan Area)

lrrevocable Standby Letter Of Credit

Letter Of Credit Number

Date: 

-,20-

Chicago Department of Aviation
Chicago's O'Hare lnternational Airport
P.O. Box 66142
Chicago, lllinois 60666

Attention: Commissioner

1. We hereby open in your favor, at the request and for the account of this irrevocable
standby Letter of Credit in an aggregate amount not to exceed $
Dollars ("Stated Amount"), to be available for payment of your
drafts drawn at sight on us signed by the Commissioner of the Chicago Department
of Aviation, or her designee.

2. Your sight drafts must be accompanied by a written certificate, in the form of
(Sub)Exhibit A attached hereto (the "Certiflcate") signed and completed by you.

3. Partial and multiple drawings are permitted hereunder

4. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplifled or limited by any
document, instrument or agreement referred to herein, or in which this Letter of Credit
is referred to, or to which this Letter of Credit relates; and no such reference shall be
deemed to incorporate herein by reference any such document, instrument or
agreement. The Account Party is not the owner or beneficiary under this Letter of
Credit and possesses no interest whatsoever in this Letter of Credit or its proceeds.
Further, this Letter of Credit shall not be affected by any bankruptcy or other insolvency
proceeding initiated by or against the Account Party.
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5. This credit shall expire on
herein.

20--, unless extended as provided

6. lt is a condition of this credit that it will be automatically extended without amendment
for an additional period of twelve (12) months from the present and each future expiry
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we
notify you and Corporate Counsel of the City by registered mail, return receipt
requested, that we elect not to extend this credit for any additional period. Upon receipt
of such a notification you may draw your sight draft on us prior to the then-relevant
expiration date for the unused balance of this credit, which shall be accompanied by
your signed written statement that you received notification of our election not to
extend.

7. Drafts must be marked "Drawn under irrevocable Standby Letter of Credit
Number

8. We hereby agree to honor each draft drawn under and in compliance with the terms
of this credit if duly presented at our offices on or before the close of business on the
expiry date.

9. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by
reference to any document, instrument or agreement referred to herein and any such
reference shall not be deemed to incorporate herein by reference any document,
instrument or agreement.

10. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits, lnternational Chamber of Commerce Publication Number 500, 1993 revision
("IUCP'), and to the Uniform Commercial Code '. Letters of Credit, as adopted in
lllinois, 810 ILCS 5-101 , et seq., as amended ("UCC'). To the extent that the provisions
of the IUCP and UCC conflict, the provisions of the UCC shall govern.

11. We hereby undertake that a draft drawn in conformity with the terms of this Letter of
Credit will be duly honored on presentation.

By:

Name:

Title:

(Sub)Exhibit "A" referred to in this Form of Letter of Credit reads as follows:
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The undersigned, the
warrants and certifies
Letter of Credit Number

JOURNAL ADDENDUM

(Sub)Exhibit "A".
(To Form Of Letter Of Credit)

This ls An lntegral Part Of Standby Letter Of Credit
Number

Certificate For Drawing.

Commissioner of the Chicago Department of Aviation, represents,
(the "Bank")
favor of the C

119

with reference toto
issued by the Bank in ity of Chicago (the

"Beneficiary") that :

1. A breach of the Lease and License Agreement ("Agreement") dated as of

Ih-ffircimia s o t'mr 3lX#li." " "'' "' " ""1' 
= 

T;::
occurred, or a replacement Letter of Credit in a form and substance satisfactory to
the City Comptroller has not been issued to the City by a Financial lnstitution meeting
the requirements set forth in the Agreement. As a result, the City is making demand
under the Letter of Credit to pay Dollars ($-) on the

- 
day of 

-, 

2o-.

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

(Name of Bank)

(City and State)

(ABA Number)

(Account Name)

(Account Number)

(Reference Number, if any)

3. All defined terms used but not defined herein shall have the meaning assigned hereto
in the Letter of Credit.

ln Witness Hereof, The City has executed this certificate as of this 

- 

day of
20

City of Chicago

By

Its: Commissioner of Aviation
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(Sub)Exhibit 7.

(To Concession Lease And License Agreement With HG ORD Tech Retail JV)

I n su ran ce Req u i rem e nts.

Micro Mart.

A. lnsurance Required.

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

1) Workers' Compensation And Employer's Liability (Primary And Umbrella).

Workers' Compensation lnsurance, as prescribed by applicable law covering all
employees who are to provide a work, services, or operations under this Agreement
and Employer's Liability coverage with limits of not less than $1,000,000 each
accident; $1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or
the full per occurrence limits of the policy, whichever is greater. Coverage must
include, but not be limited to, the following: other state endorsement, voluntary
compensation and alternate employer, when applicable.

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

2) Commercial General Liability (Primary And Umbrella).

Commercial General Liability lnsurance or equivalent must be maintained with limits
of not less than $1,000,000 per occurrence, or the full per occurrence limits of the
policy, whichever is greater, for bodily injury, personal injury, and property damage
liability. Coverages must include, but not limited to, the following: leased space and
operations, products/completed operations, separation of insureds, defense, and
contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising out
of Tenant's work, services or operations performed. The City's additional insured
status must apply to liability and defense of suits arising out of Tenant's acts or
omissions, whether such liability is attributable to the Tenant or to the City on an

additional insured endorsement form acceptable to the City, The full policy limits and
scope of protection also will apply to the City as an additional insured, even if they
exceed the City's minimum limits required herein. Tenant's liability insurance must
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be primary without right of contribution by any other insurance or self-insurance
maintained by or available to the City.

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

3) Automobile Liability (Primary And Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automobile Liability lnsurance must be
maintained by the Tenant with limits of not less than $1,000,000 per occurrence, or
the full per occurrence limits of the policy, whichever is greater, for bodily injury and
property damage. The City is to be added as an additional insured on a primary,
noncontributory basis.

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

4) Excess/Umbrella

Excess/Umbrella Liability lnsurance must be maintained with limits of not less than
$4,000,000 per occurrence, or the full per occurrence limits of the policy, whichever
is greater. The policy/policies must provide the same coverages/follow form as
the underlying Commercial General Liability, Automobile Liability, Employer's Liability
and Completed Operations coverage required herein and expressly provide that
the excess or umbrella policy/policies will drop down over reduced and/or exhausted
aggregate limit, if any, of the underlying insurance. The Excess/Umbrella policyi
policies must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

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

5) Property

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

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

7) Commercial Crime lnsurance

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

8) Builders Risk,

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

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

B. Additional Requirements

Evidence Of lnsurance. Tenant must furnish the City of Chicago, Department of Aviation,
10510 West Zemke Road, Chicago, lllinois 60666, original Certificates of lnsurance and
additional insured endorsement, or other evidence of insurance, to be in force on the date
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of this Agreement, and renewal Certificates of lnsurance and endorsement, or such similar
evidence, if the coverages have an expiration or renewal date occurring during the term of
this Agreement. Tenant must submit evidence of insurance prior to execution of Agreement.
The receipt of any certificate does not constitute agreement by the City that the insurance
requirements in the Agreement have been fully met or that the insurance policies indicated
on the certificate are in compliance with all requirements of Agreement. The failure of the
City to obtain, nor the City's receipt of, or failure to object to a noncomplying insurance
certificate, endorsement or other insurance evidence from Tenant, its insurance broke(s)
and/or insurer(s) will not be construed as a waiver by the City of any of the required
insurance provisions. Tenant must advise all insurers of the Agreement provisions regarding
insurance. The City in no way warrants that the insurance required herein is sufficient to
protect Tenant for liabilities which may arise from or relate to the Agreement. The City
reseryes the right to obtain complete, certified copies of any required insurance policies at
any time.

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

Notice Of Material Change, Cancellation Or Non-Renewal. Tenant must provide for
sixty (60) days prior written notice to be given to the City in the event coverage is

substantially changed, canceled or non-renewed and ten (10) days priorwritten notice for
non-payment of premium.

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

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

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

No Limitation As To Tenant's Liabilities, The coverages and limits furnished by Tenant in
no way limit the Tenant's liabilities and responsibilities specified within the Agreement or by
law.
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No Contribution By City, Any insurance or self-insurance programs maintained by the City
do not contribute with insurance provided by Tenant under this Agreement,

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

lnsurance And Limits Maintained, lf Tenant maintains higher limits and/or broader
coverage than the minimums shown herein, the City requires and must be entitled the higher
limits and/or broader coverage maintained by Tenant, Any available insurance proceeds in

excess of the specified minimum limits of insurance and coverage must be available to the
City.

Joint Venture Or Limited Liability Company. lf Tenant is a joint venture or limited liability
company, the insurance policies must name the joint venture or limited liability company as
a named insured.

Other lnsurance Obtained By Tenant. lf Tenant desires additional coverages, the Tenant
will be responsible for the acquisition and cost.

lnsurance Required Of Subcontractors, Tenant must name the Subcontractor(s) as a
named insured(s) under Tenant's insurance or Tenant will require each Subcontractor(s) to
provide and maintain Commercial General Liability, Commercial Automobile Liability,
Workers' Compensation and Employer's Liability lnsurance and when applicable
Excess/Umbrella Liability lnsurance and Professional Liability lnsurance with coverage at
least as broad as is outlined in Section A, lnsurance Required. The limits of coverage will
be determined by Tenant but be no less than $5,000,000 per occurrence for access to
airside and $2,000,000 per occurrence for access to landside for Commercial General
Liability and Auto Liability. Tenant must determine if Subcontracto(s) must also provide any
additional coverage or other coverage outlined in Section A, lnsurance Required. Tenant is
responsible for ensuring that each Subcontractor has named the City as an additional
insured where required on an additional insured endorsement form acceptable to the City.
Tenant is also responsible for ensuring that each Subcontractor has complied with the
required coverage and terms and conditions outlined in this Section B, Additional
Requirements. When requested by the City, Tenant must provide to the City certificates of
insurance and additional insured endorsements or other evidence of insurance, The City
reserves the right to obtain complete, certified copies of any required insurance policies at
any time, Failure of the Subcontracto(s) to comply with required coverage and terms and
conditions outlined herein will not limit Tenant's liability or responsibility.

City's Right To Modify. Notwithstanding any provisions in the Agreement to the contrary,
the City, Department of Finance, Risk Management Office maintains the right to modify,
delete, alter or change these requirements.
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(Sub)Exhibit 8.

(To Concession Lease And License Agreement With HG ORD Tech Retail JV)

Airpoft Concessio ns Disadvantaged Eusrness Enterprise (ACDBE)
Special Conditions And Related Forms.

JV 33 Percent ACDBE Consisting Of:

BT ll-Mr, Blanton Vanady (11 percent)

Corliss Stone Littles LLC (11 percent)

Robinson-Hill Group, lnc. (11 percent).

l. Policy And Program

It is the policy of the City of Chicago ("City") not to discriminate on the basis of race, color,
sex or national origin in the award or performance of airport concession agreements.
Because the City is a recipient of Airport lmprovement Program funds from the
Federal Aviation Administration ("FA4';, the concessions at the City's airports are
subject to 49 CFR Part 23, Participation of Disadvantaged Business Enterprise in

Airport Concessions ("Part 23"). The City will not, directly or indirectly, through contractual
or other arrangements, use criteria or methods of administration that have the effect of
defeating or impeding the accomplishment of the objectives of Part 23. Compliance with
Part 23 requirements will not diminish or supplant the Concessionaire's obligations to
comply with nondiscrimination laws as required elsewhere in the Agreement. ln the event
of a conflict between the provisions of these Special Conditions and the requirements
of Part 23, the requirements of Part 23 shall prevail. Pari 23 is available on-line at
www. access, g po. gov/naral cfr lwaisidx_06/49cfr23-06. htm l.

It is further the policy of the City, in accordance with the requirements of Part 23, that
Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have the maximum
opportunity to participate fully in the City's airport concession program. As used throughout
these Special Conditions, the term "ACDBE' means an entity that has been certified as such
under the lllinois Unified Certification Program ("UCP'). lf a flrm is not certified by the lllinois
UCP as an ACDBE in accordance with the standards in Parl23, the firm's participation is
not counted for Part 23 purposes. ACDBEs certified by other jurisdictions are not considered
certified ACDBEs for purposes of this Agreement and will not be counted as such unless
they have also been certified by the lllinois UCP.

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

The following assurances are required to be included in the Agreement by 49 CFR

S 23.9(c). Concessionaire is deemed to be the "concessionaire or contractor" referenced.

1. This agreement is subject to the requirements of the U.S. Department of
Transportation's regulations, 49 CFR Parl23. The concessionaire or contractor agrees
that it will not discriminate against any business owner because of the owner's race, color,
national origin or sex in connection with the award or performance of any concession
agreement, management contract, or subcontract, purchase order or other agreement
covered by 49 CFR Part 23.

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

ll. Program Goals

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

The below aspirational goals are for the City's concessions program as a whole. With
respect to this Agreement, the City may or may not have established a contract-specific
ACDBE aspirational goal at the time that the City issued the Request for Proposals for the
concession ('RFP'). lf the RFP included a contract-specific goal, Tenant's proposal either
included participation by ACDBE(s) that met or exceeded the contract-specific goal or
Concessionaire demonstrated "good faith efforts" to meet that contract-specific goal but was
unable to do so. Guidance on "good faith efforts" can be found in Appendix A to 49 CFR
Part 26. Appendix A as it appears on the date of the Agreement is incorporated in

Section Vl.A. of these Special Conditions, but Concessionaire is responsible for compliance
with federal regulations as they may be amended from time to time.

1. All Concessions Except Rental Cars.

O'Hare lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is

30 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 7 percent
and a race-conscious goal of 23 percent.
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Midway lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is
37 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 5.5
percent and a race-conscious goal of 31.5 percent.

*8. Rental Car Concessions

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

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

lll. Concessionaire's ACDBE Commitment.

.lll. lnitial ACDBE Commitment.

The extent and nature of the ACDBE participation commitment by Concessionaire is
documented in Schedules B, C and/or D attached to these Special Conditions ('ACDBE
Commitment"). As used in these Special Conditions and in Schedules B, C and D,

' Editor's Note: Numbering sequence error in original document.
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"Concessionaire" means the entity with whom the City has entered into a concession
agreement, whether that entity is referred to in that agreement as "Tenant", "Licensee" or
other term.

The total ACDBE Commitment, stated as a percentage of the concessions gross
revenues, must equal or exceed the percentage ACDBE participation required in the
Agreement. lf the Agreement indicates that there is no ACDBE participation requirement, it
will be conclusive evidence that either (a) the RFP contained no contract-specific goal and
Concessionaire did not propose any ACDBE participation or (b) the Concessionaire
demonstrated, to the satisfaction of the City, that it exerted good faith efforts to obtain
ACDBE participation to meet a contract-specific goal but was unable to obtain such
participation. ln either such event, there will be no Schedules B, C or D attached to these
Special Conditions.

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

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

lV. Changes ln ACDBE Participation.

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

copy of the proposed amendment to the ACDBE agreement, Prior to requesting consent
from the City to terminate or substitute an ACDBE, Concessionaire must give notice to the
ACDBE, with a copy to the City, providing the ACDBE an opportunity to respond.

ln any event, the collective participation of the previously approved ACDBE(s) must either
continue to contribute to the concession at least the value of the ACDBE Commitment, as
stated in terms of a percentage of gross revenues, or substitute or additional ACDBE(s)
must be retained by Concessionaire pursuant to (D) below to maintain the ACDBE
Commitment, except as provided in (C) below. Failure to comply with the ACDBE
Commitment is an event of default under the Agreement. lf the proposed change in ACDBE
participation is approved by the City, Concessionaire and ACDBE(s) must complete revised
Schedules B, C or D, as applicable.
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These notice and consent requirements apply both pre- and post-award of the Agreement.
Note that changes to a joint venture Concessionaire prior to award may result in rejection of
the proposal if the City determines, in the sole discretion of the Commissioner, that those
changes affect Concessionaire's qualifications.

*C. lnvoluntary Changes ln ACDBE Participation.

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

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

V. ACDBE Substitution And AdditionalACDBEs

lf Concessionaire identifies a substitute, replacement or additional ACDBE for the City's
approval, Concessionaire's request for approval shall include the name, address, and
principal official of the proposed ACDBE; the nature and essential terms of the ACDBE

* Editor's Note: Numbering sequence error in original document.
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agreement under which the ACDBE will participate; and a letter of intent signed by
Concessionaire and the ACDBE to enter into such an ACDBE agreement upon approval by
the City. Concessionaire must provide such other affidavits and documents as the City may
request to evaluate the request. The City will evaluate and respond to the submitted
documentation within 15 working days after the submittal of a complete request. The
response may be in the form of approving the request, requiring more information, or
requiring an interview.

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

Vl. Agreement Extensions, Assignments And Subleases

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

*lV. Counting ACDBE Participation.

Concessions Other Than Rental Car

ln order for participation in the concession to be counted and reported to the
FAA, ACDBEs must perform a commercially useful function, as defined in 49 CFR
$ 23.55(a). The work performed or gross receipts earned by a firm after its ACDBE
eligibility has been removed are not counted, except as provided in 49 CFR S 23.550).
Costs incurred in connection with the renovation, repair, or construction of a concession
facility (sometimes referred to as the "buildout") are not counted (but may be subject to
goals for MA/VBE or other types of participation under a local program as specified by the
City). Otherwise, ACDBE participation in non-rental car concessions is counted in
accordance with 49 CFR S 23.55 as follows:

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

* Editor's Note: Numbering sequence error in original document
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Vll. Separate Locations

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

Vlll. Joint Venture, No Separate Locations

When Concessionaire is a joint venture with an ACDBE participant and the ACDBE
jointly participates with a non'ACDBE in the operation of all locations, only the portion of the
Concessionaire's gross receipts attributable to the distinct, clearly defined portion of the
work of the concession that the ACDBE performs with its own forces is counted. When
the City has reason to doubt the extent of an ACDBE joint venturer's commercially
useful contribution towards the concessionaire's gross receipts, the City may require
Concessionaire to submit evidence to substantiate the value of the ACDBE's contribution.
lf the Concessionaire fails to submit satisfactory evidence, it is an event of default under the
Agreement.

lX. Subcontractor Participation

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

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

or managerial.

2. The entire amount of the cost of goods obtained from an ACDBE manufacturer, as
provided in 49 CFR S 23.55(0.

3. The entire amount of the cost of goods purchased or leased from a ACDBE regular

dealer, as provided in 49 CFR S 23.55(g).
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4. For goods purchased from an ACDBE which is neither a manufacturer nor a regular

dealer, the amount of reasonable fees, commissions, or delivery charges earned by

the ACDBE, as provided in 49 CFR S 23.55(h),

Rental Car Concessions

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

The entire amount of the cost charged by an ACDBE for repairing vehicles,
provided that it is reasonable and not excessive as compared with fees customarily
allowed for similar services; and further provided that any portion of a fee paid by

a manufacturer to an ACDBE car dealership for reimbursement of work performed

under the manufacturer's warranty is excluded;

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

Xl. For other goods and services, ACDBE participation counts as provided in

49 CFR S 26.55 and $ 23.55. ln the event of any conflict between these two sections, $ 23.55
controls,

Xll. lf a rental car company has a national or regional contract with an ACDBE, it may count
a pro-rated share of the amount of that contract toward the goals of each airport covered by

the contract as provided in S 23.55(0.

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

.V. Certification, Records, Reports And Monitoring.

Certification

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

* Editor's Note: Numbering sequence error in original document
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Each ACDBE must promptly notify Concessionaire if there is any change in the
ACDBE's certification status. Concessionaire, in turn, must notify Commissioner of any
change in an ACDBE's certification status and provide a copy of any correspondence from
the certifying agency regarding the status of an ACDBE's certification.

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

Recordkeeping.

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

Xlll. Reporting.

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

XlV. Monitoring.

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

lf the City determines that an ACDBE's actual role or responsibilities do not comply with
the representations made by Concessionaire and the ACDBE in Schedules B, C or D, or
that Concessionaire and/or ACDBE have misrepresented to the City either the payments to
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the ACDBE or the value of the ACDBE's participation in a joint venture, it shall be an event
of default under the Agreement.

*Vl. Good Faith Efforts

A. Examples.

Examples of "good faith efforts" are described below and in 49 CFR S 23.25,
49 CFR S 26.53, and Appendix A to 49 CFR Part 26. As provided in $ 23.25, $ 26.53 and
Appendix A to 49.

Part26, the following are examples of documented actions that the City may take
into consideration in determining whether Concessionaire made good faith efforts:

Soliciting through all reasonable and available means (e.9., advertising
and/or written notices) the interest of all certified ACDBES who have the
capability to perform work or services or to supply goods relevant to the
concession. Concessionaire must solicit this interest within sufficient time to
allow the ACDBEs to respond to the solicitation. Concessionaire must
determine with certainty if the ACDBES are interested by taking appropriate
steps to follow up initial solicitations.

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

Providing interested ACDBES with adequate information about the
operations, management and requirements of the concession in a timely
manner to assist them in responding to a solicitation.

XV. Negotiating ln Good Faith With lnterested ACDBES

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

* Editor's Note: Numbering sequence error in original document.
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XVl. Note

A concessionaire using good business judgment would consider a number of factors in
negotiating with potential business partners or subcontractors, including ACDBES, and
would take a firm's price and capabilities as well as contract goals into consideration.
However, the fact that there may be some additional costs involved in finding and using
ACDBEs is not in itself sufficient reason for a failure to meet the ACDBE Commitment, as
long as such costs are reasonable.

Concessionaires are not, however, required to accept higher quotes from ACDBEs if the
price difference in comparison to non-ACDBEs is excessive or unreasonable.

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

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

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

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

Documentation.

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

A listing of aIIACDBE firms that were contacted that includes:

names, address and telephone numbers of ACDBE firms contacted;

date and time of contact;

method of contact (written, telephone, transmittal of facsimile documents
et cetera);

name of the person contacted.
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XXl. Copies of letters or any other evidence of mailing that substantiates outreach to
ACDBE vendors that include:

1. concession identification and location;

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

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

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

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

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

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

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

XXV|l. Evidence that Concessionaire made efforts to assist interested ACDBES in obtaining
bonding, lines of credit or insurance, as required by the City or the Concessionaire.

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

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

XXX. Evidence that ACDBE participation is excessively costly. ln order to establish that an
ACDBE's quote is excessively costly, Concessionaire must provide the following information:

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

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

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

Other documentation that demonstrates to the satisfaction of the City that the ACDBE
quotes are excessively costly.
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*C. Administrative Reconsideration.

1. For the purposes of this Agreement, the City has delegated the responsibility for making
the determination regarding a Concessionaire's good faith efforts to the Department of
Aviation. The determination shall be based upon the Department's review of the
documentation that the Concessionaire has timely submitted. Within five days of being
informed by the Department that Concessionaire has not documented sufficient good faith

efforts, Concessionaire may request administrative reconsideration. The request must be

made in writing to the following official:

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

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

with copies to:

City of Chicago
Department of Procurement Services
City Hall, Room 806
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Chief Procurement Officer

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

City of Chicago
Department of Law
30 North LaSalle Street, Room 1400
Chicago, lllinois 60602
Attention: Deputy Corporation Counsel, Aviation

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

*Vll. Noncompliance And Damages.

L Noncompliance Generally.

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

ll. Noncompliance With ACDBE Agreement.

lf Concessionaire has not complied with the requirements of an ACDBE agreement, the
affected ACDBE may seek to recover from Concessionaire damages suffered by the
ACDBEs as a result of such noncompliance. Such disputes may impact the quality of
concessions at the City's airports and/or the ability of other airport tenants to solicit
ACDBE participation. Therefore, Concessionaire consents to have any disputes between
Concessionaire and affected ACDBEs resolved by binding arbitration before an
independent arbitrator other than the City, with reasonable expenses, including attorneys'
fees, being recoverable by the prevailing party in accordance with any applicable
regulations. This provision is intended for the benefit of all ACDBES affected by
Concessionaire's failure to comply with ACDBE agreements and grants ACDBES specific
third-party beneficiary rights. ln cases deemed appropriate by the City, a dispute may lead

to the withholding of sums that the City may owe Concessionaire until the City receives a

copy of the final arbitration decision, but in no event will Concessionaire be excused from
making any payments due to the City during the pendency of a dispute. Noncompliance
or noncooperation with the City may affect continued eligibility to enter into future
contracting arrangements with the City.
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(Sub)Exhibit 9.

(To Concession Lease And License Agreement Wth HG ORD Tech Retail JV)

MBE/WBE Specra/ Conditions And Related Forms.
l. Policv and Termr

As set forth in 2-92-650 et seg. of the Municipal Code of Chicago (MCC) it is the policy of
the City of Chicago that businesses certified as Minori$ Owned Business Enterprises
(MBEs) and Women Owned Business Enterprises (WBEs) in accordance with Section 2-
gZ-42O et seg. of the MCC and Regulations Governing Certification of Mlnority and
Women-owned Businesses, and all other Regulations promulgated under the
aforementioned sections of the Municipal Code, shall have full and fair opportunities to

participate fully in the performance of this conkact. Therefore, bidders shall not

discriminate against any person or business on the basis of race, color, national origin,
or sex, and shall take afiirmative actions to engure that MBEs and WBEg shall have full
and fair opportunities to compete for and perform subcontracts for supplies orservices.

Failure to carry out the commitments and policies set forth herein shall constitute a

material breach of the contract and may resutt in the termination of the contract or such
remedy as the City of Chicago deems appropriate,

Under the City's MBEMBE Construction Program as set forth in MCC 2-92-650 et seg,
the program-wide aspirational goals are 260/o Minority Owned Business Enterprise
participation and 60/o Women Owned Business Enterprise participation. The City has set
goals of 260/o ?nd 6% on all contracts in line with its overall aspirational goals, unless
othenrise specified herein, and is requiring that bidders make a good faith effort in

meeting or exceeding these goals.

A bid may be rejected as non-responsive if it fails to submit one or more of the following
with its bid demonstratlng its good faith efforts to meet the Contract Specific Goals by

reaching out to MBEs apd WBEs to perform work on the contract:

t. An MBEMBE compliance plan demonstrating how the bidder plans to meet the
Contract Specific Goals (Schedule D);and/or

II. Documenlation of Good Faith Efforts (Schedule H).

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

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

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

This Contract Specific Goal provision shall supersede any conflicting language or
provlsions that may be contained in this document.
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For purposes of evbluating the bidder's responsiveness, the MBE and htsE Contract

Specific Goals shall be percentages of the bidder's total base bid, However, the MBE
and WBE Contract Specific Goals shall apply to the total value of this contract, including
all amendments and modifications.

Contract Soeclflc Gqll$.Fnd Contract Modifications

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

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

2. Contractor must produce a statement listing the MBEs&VBEs that will be utilized
on any contract modification. The statement must includE the percentage of
utilizationofthe firms. lf no MBEAA/BE participation isavailable,anexplanation
of good faith efiorts to obtain participation must be included.

t[. The Chief Procurement Officer shall review each proposed contract modification
and amendment that by itself or aggregated with previous modification/amendment
requests, increases the contract value by ten percent (10%) of the initial award, or
$50,000, whichever is less, for opportunities to increase the pa(icipation of MBEs or
WBEs already involved in the Contract.

ll. Delinlicor

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

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

"Broke/' means a person or entity that fills orders by purchasing or receiving supplies
from a third pafi supplier rather than out of its own existing inventory and provides no
commercially usefulfunction other than acting as a conduit between his or her supplier
and his or hercustomer.

"Chief Procurement Office/' or "CPO' means the chief procurement officer of the City of
Chicago or his or her designee.
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'Commercially Useful Function" means responsibility for the execution of a distinct

element of the wo* of the contract, which is carried out by actually performing, managing,

and supervising the work involved, evidencing the responsibilities and risks of a business
owner'such al negotiating the terms of (sub)contracts, taking on a financial risk
comm€nsurate with the contract or its subcontract, responsibility for acquiring the
appropriate lines of credit and/or loans, or fulfilling responsibilities as a joint venture
parlner as described in the joint venture agreement.

'Construction Contract" means a contract, purchase order or agreement (other than lease
of real propery) for the construction, repair, or improvement of any building' bridge'
roaOway, siOe*alf, alley, railroad or other structure or infrastructure, awarded by any

ofiicer or agency of the City, other than the Ci$ Council, and whose cost is to be paid from

City funds,

"Contract Specific Goals" means the subcontracting goals for MBE and WBE participation

established for a particular contract.

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

or entity.

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

Goals.

'Directory" msans the Directory of Minoiity Business MBEs and WBEe maintained and
publishei by the Chief Procurement Officer. The Directory identifies firms that have been

certified as MBEs end WBEs, and includes the date of their last certifications and the
areas of specialty in which they have been certified. Bidders and contractors are
responsible for verifying the current certification status of all proposed MBEs and WBEs.

"Executive Director'' means the executive director of the Office of Compliance or his or

her designee.

"Good Faith Efforts" means actions undertaken by a bidder or contractor to achieve a

Contract Specific Goalthat, by their scope, intensity, and appropriateness to the objective,

can reasonably be expected to fulfill the program's requlrements.

"Joint venture" meens an association of a MBE or WBE firm and one or more other firms

to carry out a single, for-profit business enterprise, for which each joint venlup pqlpJ
contributEs property, capital, efforts, skills and knowledge, and in which the MBE or WBE
is responsible for a distinct, clearly defined portion of the work of the contract and whose

sharein the capitalcontribution, control, management, risks, and profits of the jointventure

are commensurate with its ownership interest.

'Minorig Business Enterprise" or "MBE" means a firm certified as a minority-owned
business enterprise in accordance with City Ordinances and RegulatiOns.

"supplier" or "Distributor" refers to a company that owns, operates, or maintains a store,

warehouse or other establishment in which materials, supplies, articles or equipment are

bought, kept in stock and regularly sold or leased to lhe public in the usual course of
busihess, A regular distributor or supplier is a firm that owns, operates,
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or maintains a store, warehouse, or other establishment in which the materials or supplies

required for performance of the Contract are bought, kept in stock, and regularly sold to

the public in the usual course of business. To be a regular distributor the firm must engage
in, ds its principal business and in its own name, the purchase and saie of the products in

question. A regular distributor in such bulk items as steel, cement, gravel, stone, and

petroleum prod-ucts need not keep such products in stock if it owns or operates distribution

equipment.

"Women BuSiness Enterprise" Or "WE!E' means a firm certified aS a women-Owned
business enterprise in accordance with City Ordinances and Regulatlons.

lll. JoloLYeulurer

The formation of joint ventures to provide MBEs and WBEs with capacity and experience
at the prime contracting level, and thereby meet Contract Specific Goals (in whole or in
part) ii encouraged. Cloint venture may consist of any combination of MBEs, WBEs,

and'non-certified firms as long as one member is an MBE or WBE.

l, The joint venture may be eligible for credit towards thE Contract Specific Goals

only if:

L The MBE or WBE joint venture partner's share in the capital contribution,

control, management, risks and profits of the joint venture is equal to its
ownership interest;

2. The MBE or WBE joint venture 'partner is responsible for a distinct, clearly

defined portion of the requirements of the contract for which it is at risk;

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

4. The joint venture partners have entered into a wriften agreement specitying the

termb and cond'rtions. of the relationship between the partners and their
relationship and responsibilities to the contract, and all such terms and conditions

are in accordance with the conditions set forth in ltems 1, 2, and 3 above in this

ParagraPh A,

U. The Chief Procurement Officer shall evaluate the proposed joint venture

agreement, the Schedule B submitted on behalf of the proposed joint venture, and all

re-lated documents to determine whether these requirements have bEen satisfied. The

Chief Procurement Offcer shall also consider the record of the joint venture partners on

other City of Chicago contracts. The decision of the Chief Procurement fficer regarding

the eligidility of theloint venture for credit towards meeting the Contract Specific Goals,

and thE portion of those goals met by the joint venture, shall befinal.

The joint venture may receive MBE or \A/BE credit for work performed by tltg MBE-o1

Wee pint venture pa-rtne(s) equal to the value of work performed by the MBE or WBE

with iti own forces for a distinct, cledrly defined portion of the work.

Additionally, if employees of the joint venture entity itsetf (as opposed to employees of

the MBE or WAe parinefl perform the work then the value of the work may be counted

toward the Contract Specific Goals at a rate equalto the MBE or WBE firm's percentage

of participation in the loint venture as described in Schedule B'

,
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The Chief Procurement Officer may also count the dollar value of work subcontracted to

other MBEs and \MlEs. Work performed by the forces of a non-certified joint venture

partner shall not be counted toward the contract specific Goals.

lII. Schedule B: MBEMBE Affidavit of Joint Venture

Where the bidder's Compliance Plan includes the participation of any_ MBE or

WE;E as a joint venture partner, the bidder must submit with ils bid a Schedule B and the
proposed ioint venture'agreement. These documents must both olearly evidence that

ine'Mee or Wee joint venture partner(s) will be responsible for a clearly defined portion

of the work to be performeO, ahO that the MBE's or WBE's reeponsibilities and risks

areproportionateio its ownership percentage. The proposed ioint ventureagreement

must include specific details related to:

IV. The parties' contributions of capital, personnel, and equipment and share of the

costs of insurance and bonding; and/or work to be
performed by employees of the newly formed ioint venture entity;

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

2. The MBE's or WEIE's commitment of management, supervisory, and

operative personnel to the performance of the contract'

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE joint

venture partner io not provide any basis for awarding credit. For example, descriptions

such as 'participate iir tfre UuOleting process," "assist with hiring," or "work wlth

managers'to improve customer sLrvice'do not identify distinct, clearly de.fined portions

of the-work. Roies assigned should require activities that are performad on a regular,
-cuning basis rather thin as needed. the roles must also be pertinent to the nature of

the busiiess for which credit is being sought. For instance, if the scope of wqrk required

by the C1y entails the delivery of goods or services to various sites in the Ci$, stating
giat the U-gg or V1/BE joint venture partner will be responsible for the performance of all

routine maintenance and all repairs required to the vehicles used to deliver such goods

or services is pertinent to the nature of the business for which credit is being sought.

lV. Countlng MBE ancl WBE Partlcloatlon,Towards the Contract Soeclfic Goals

Work items to bG performed by the MBE,ns or WBE,os own forces

Refer to this section when preparing the MBE /VBE compliance plan and completing

Schedule D1 for guidance on what value of the participation by MBEs and WBEs will

be counted towaid the stated Contract Specific Goals. The "Percent Amount of
participation" depends on whether and with whom a MBE or WBE subcontracts out any

portion of its work and other factors.

Firms that are certlfled as both MBE and YYBE may only be llsted on a bidde/s
compllance plan as elther a MBE or a WBE to demonstrate compllance.wlth the

Coniract Speclflc Goals. For example, a firm certified as both a MBE and a WBE may

only listed 6n the bidder's compliance plan under one of the categories, but.not both'

Rdiitionalty, a firm that is certiiied as both a MBE and a WBE could not self-perform

100% of acontract, itwould havetoshowgood faith efiorts tomeet the Contract



144 COMMITTEE ON AVIATION 9t14t2021

Specific Goals by including in its compliance plan wo$ !o be p.-erformed by another MBE

oi WAg firm, depending dn which cehification that dual- certified firm chooses to count

itself as.

A. Only expenditures to firms that perform a Commerclally Useful Functlon as

defiheo'auove may count toward the contract specific Goals.

B. The CpO will determine whether a firm is performing a commercially useful

function by evatuating the amount of work subcontracted, whether the amount the

firm is to tie paid undLr the contract is commansurate with the work it is actually
performing and the credit claimed for its performance of the work, industry practices,

and other relevant factors.

A. A MBE or WBE does not perform a commercially useful function if its

participation is only required to receiv-e payments in order..to obtain the appearance of

l1ee bi WBe pariicipdtion. The CPO mjy examine similar commercial transactions,

particutarty those in wnicn Uges or WBEs do not participate, to determine whether non

iggg ana'non WBE firms perform the same function in the marketplace to make a

determination.

o OnlY the value of the dollars paid to the MBE or WBE firm forwork that it

performs in its
liei of Speclatty in which it is certified counts toward the Contract Specific Goals.

Only paymentr made to MBE and WBE firms thatmeet BOTH the Commerclally

Use?ril functlon and Area of Speclalty requirements above will be counted

toward the Contract Speclflc Goals.

r lf the MBE or WBE performs the workitself:
. . 1000/o ofthe value of work actually performed bythe MBE's orWBE's ornforces

shall be counted toward the Contiact Specific Goals, including the cost of supplies

purchased or equipment teasad by the MBE or \A/BE from thlrd parties or se_cond

iier subcontractiri in order to periorm its (sub)contract with its own forces. 0% of

the value of work at the project site that a MBE or WBE subcontracts to a non-

certified firm counts toward the Contract Specific Goals

a

a

a

lf the MBE or WEIE is a manufacturer:
. 100% of expenditures to a MBE or WBE manufacturer for items needed for the

Contrect stritt Oe counted toward the Confact Specific Goals. A manufacturer

is a firm that operates or maintains a factory or establishment that produces on

the premises the materials or supplies obtained by tha bidder or contractor'

lf the MBE or WBE is a distributor orsupplier:
. 600/o of expenditures for materials and supplies purchased f19m a MBE or WBE

that is certifiea as a regular dealer or supplier shall be counted towerd the Contract

Specific Goals.

lf the MBE or WBE is a broker:
t Oo/o ol expenditures paid to brokers will be counted toward the Contract Specific

Goals.. As defined above, Brokers provide no commercially usefulfunction.

lf the MBE or WBE is a member of the jOint venture contractor/bidder:a
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. A joint venture may count the portion of the total dollar value of the contract equal

to the distinct, clearly defined portion of the work of the contract that the MBE or

WBE performs with its own forces toward the Contract Specific Goals.
. OR if employees of this distinct joint venture entity p€rform the work then

the value of the work may be counted toward the Contract Specific Goals
at a rate equal to the MBE or WBE firm's percentage of participation in the
joint venture as described in Schedule B,

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

C. lf the MBE or WBE subcontracts out any of itswork:

L 100% of the value of the work subcontracted to other MBEs or WBEs performing

work in its Area of Specialty may be counted toward the Contract Specific Goals.

2. 0% of the value of work that a MBE or WBE subcontractE to a non-certified firm
counts toward the Contract Specific Goals (except for the cost of supplies
purchased or equipment leased by the MBE or WBE from third perties or second

iier subcontractors in order to perform its (sub)contract with its own forces as

allowed bY C.1. above).
3. Thefeesorcommissions charged for providing a bona flda service, such as

professional, technical, consulting or managerial services or for providing bonds

or insurance or the procurement of essential personnel, facilities, equipment,

materials or supplies required for performance of the Contract, may be counted

toward the Contract Specific Goals, provided that the fee or commission is

determined by the Chief Procurement Officer to be reasonable and not excessive
as compared with fees customarily allowed for similar services'

4. The fees charged for delivery of materials and supplies required on a job site (but

not the cost of the materials and supplies themselves) when the hauler, trucker,

or delivery service is not also the manufacturer of or a regular dealer in the
materiats and supplies, provided that the fee is determined by the Chief
procurement Officer to be reasonable and not excessivg as compared with fees

customarily allowed for similar services.

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

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

customarily allowed for similar services.

v.

The following Schedules and requirements govern the bidde/s or contractor's
MBE ruBE ProPosal:

Schedule B: MBE/WBE Affidavit of JointVenture

. Where the bidder's Compliance Plan includes the participation of any MBE or
$/BE as a joint venture partner, the bidder must submit with its bid a Schedule

B and the proposed joint venture agreement. See Section lll above for detailed

requirements.

145
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r Schedule C: MBEANBE Letter of lntent to Perform as a Subcontractor orSupplier

The bictder must submit the appropriate Schedule C with the bid for each MBE and WBE
included on the Schedule D. The City encourages subcontractors to utilize the electronic
fillable format Schedule C, which is available at the Department of Procurement Services
website, htto://citvofchicaqq.orq/forms. Suppliers must submit the Schedule C for
Suppliers, first tler subcontractors must submit a Schedule C for Subcontractors to the
Prime Contractor and second or lower tier subcontraclors must submit a Schedule C for
second tier Subcontractors. Each Schedule C must accurately detail the work to be
performed by the MBE or WBE and the agreed upon rales/prices, Each Schedule C must

also include a separate sheet as an attachment on which the MBE or WBE fully describes
its proposed scope of work, including a description of the commercially useful function

being performed by the MBE or WBE in its Area of Specialty. lf a facsimile copy of the
Schedule C has been submitted with the bid, an executed original Schedule C must be
submitted by the bidder for each MBE and \ /EtE included on the Schedule D within five
(5) business days afterthe date of the bid opening.

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

The bidder must submit a Schedule D with the bid. The City encourages bidders to
utilize the electronic fillable format Schedule D, which is available at the Department

of Procurement Services website, htto://citvofchicaoo,oro/forms. An approved

Compliance Plan is required before a contract may commence.

The Cornpliance Plan must commit to the utilization of each listed MBE and WBE.
The bidder is responsible for calculating the dollar equivalent of the MBE and WBE

Contract Specific Goals as percentages of the total base bid. All Compliance Plan

commitments must conform to the Schedule Cs.

A bidder or contractor may not modify its Compliance Plan after bid opening except
as directed by the Department of Procurement Services to conect minor errors or

omissions. Bidders shall not be permitted to add MBEs or WBEs afrer bid opening

to meet the Contract Specific Goals, however, contractors are encouraged to add

additional MBEMBE vendors to their approved compliance plan during the
performance of the contract when additional opportunities for participation are
identified. Except in cases where substantial, documented justification is provided,

the bidder or contractor shall not reduce the dollar commitment made to any MBE or
WBE in order to achieve conformity between the Schedule Cs and Schedule D. All

terms and conditions for MBE and WBE participation on the contract must be

negotieted and agreed to between the bidder or contractor and the MBE or WBE prior

to the submission of the Compliance Plan. lf a proposed MBE or WBE ceases to be
available after submission of the Compliance Plan, the bidder or contractor must
comply with the provisions in Section Vll.

E. Letters of Certification

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

A Letters of Certification includes a statement of the MBE'g or WEIE'S area(s) of
specialty. The MBE's or WBE's scope of work as detailed in the Schedule C must
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A Schedule F must be submitted with the bid, documenting all subcontractors and

suppliers solicited for participation on the contract by the bidder. Failure to submit the
Schedule F may render the bid non-responsive.

G. Schedule H: Documentation of Good Faith Efforts

lf a bidder determines that it is unable to meet the Contract Specific Goals, it

must document its good faith efforts to do so, including the submission of
Attachment C, Log of Contacts.

JOURNAL ADDENDUM

H.

l. Documentation must include but is not necessarily limitedto

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

2. A listing of all MBEs and VI/BE9 contacted for the bid solicitation that

includes:

Names, addresses, emails and telephone numbers of firmssolicited;
Date and time of contact;
Person contacted;
Method of contact (letter, telephone call, facsimile' electronic mail,

etc.).

3. Evidence of contact, including:. Project identiftcation and location;
. Classification/commodity of work items for which quotations were

sought;. Date, item, and location for acceptance of subcontractor bids;
. Detailed statements summarizing direct negotiations with appropriate

MBEs and WBEs for specific portions of the work and indicating why

agreements were not reached.
. Bids received from allsubcontrac{ors.

4. Documentation of bidder or contractor contacts wtth at least one of the
minority and women assislance associations on AttachmentA.

Agreements between a bidder or contractor and a MBE or WBE in which the MBE or

WEE promises not to provide subcontracting quotations to other bidders or
contractors are prohibited,

conform to its area(s) of special$, Where a MBE or V1/BE is proposed to perform work

not covered by its Letter of Certification, the MBE or h/ElE rnust r€quest the addition

of a new area at least 30 calendar days prior to the bid opening'

Schedule F: Report of Subcontractor Solicitations

lf the bidde/s Compliance Plan demonstrates that it has not met the Contract

Specific Goals in full or in part, the bidder must submit its Schedule H no later
than three business days ifter notification by the Chief Procurement Oflicer of
its status as the aPparent lowest bidder. Failure to submit a complete Schedule
H will cause the bid to be rejected as non-responsive.

147
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a Prior to award, the bidder agrees to promptly cooperate with the Department of

Procurement Services in submitting to interviews, allowing entry to places of

business, providing further documentation, or soliciting the cooperation of a proposed

MBE or WBE. Failure to cooperate may render the bid non-responsive.

lf the City detennines that the Compliance Plan contains minor errors or omissions,

the biddlr or contraclor must submit a revised Compliance Plan wihin five (5)

business days after notification by the City that remedies the rninor errors or
omisSions. Failure to correct all minor errors or omissions mey result in the

determination that a bid is non-responsive.

No later lhan three (3) business days after receipt of the executed contract, the

contractor must execute a complete subcontract agreement or purchase order with

each MBE and WBE listed in the Compliance Plan. No later than eight (8) business

days after receipt of the executed cbntract, the contractor must provide copies of each

signed SubContract, purchase order, or other agreement to the Department of
Procurement Services.

a

vt.

L ln evaluating the Schedule H to determine whether the bidder or contactor has

made good faith e?orts, the performance of other bidders or contractors in meeting the
goals may be considered.

tr. The Chief Procurement Officer shall consider, at a minimum, the bidde/s effortsto:

Solicit through reasonable and avaitable means at least 500/o (or at least five
when there lre more than eleven certified firms in the commodity area) of
MBEs and V1/BEs certified in the anticipated scopes of subcontracting of the

contract, as documented by the Schedule H. The bidder or contraclor must

solicit MBEs and WBEg within seven
(7) days prior to the date bids are due. The bidder or contractor must take
appropriate steps to follow up initial solicitations with interested MBEs or
WBEs.

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

Provide interested MBEs or WBEs with adequate information about the plans,

specifications, and requirements of the contract, including addenda, in a
timely manner to assist them in responding to thesolicitation.

Negotiate in good faith with interested MBEs or WBEs that have subrnified

bida. That there may be some additional costs involved in soliciting and using

MBEs and \A/BEs is not a sufiicient reason for a bidder's failure to meet the

Contract Specific Goals, as long as such costs are reasonable.

Not reject MBEs or WBEs as being unqualified without sound reasons based

on a thorough investigation of their capabilities, The MBE's orWBE's standing
within its industry, membership in specific groups, organizations, or

2

3

4

5
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6.

7

associations and politicalor socialafiiliations are not legitimate causes for

rejecting or not soliciting bids to meet the Contract Specific Goals'

Make a portion of the work available to MBE or WBE subcontractors and

suppliers and selecting those portions of the work or material Consistent with

thi'available MBE or-IA/BE subcontractors and suppliers, 3o as to facilitate

m€eting the Contract Specific Goals'

Make good faith efforts, despite the ability or desire of a bidder or contractor
to perform the work of a contract with its own organization, A bidder or

contractor who desires to self-perform the work of a cgntract mUSt

demonstrate good faith efforts unless the Contract Specific GoalE have been

met.

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

appropriate, breaking out contract work items into economically feasible units
td iacititate MBE or WBE participation, even when the bidder or contractor
might othenrrise prefer to perform these work items with its own forces.

8.

J. Make efforts to assist interested MBEs or WBEs in obtaining bonding, lines of

credit, or insurance as required by the City or bidder or contractor,

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

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

1. lf the bidder disagrees with the City's determination that it did not make
good faith efiorts, the bidder may file a protest pursuant to the

Department of Procurement Services Solicitation and Contracting
Process Protest Procedures within 10 business days of a final adverse
decision by the Chief Procurement Ofiicer.

vll.@
r NochangestotheCompliancePlanorcontractual MBE and WBE commitments

or substitution of MBE or WBE subcontractors may be made without the prior

written approval of the Chief Procurement Officer. Unauthorized changes or

substitutibhs, including performing the work designated for a subcontractor with

tha contractor's own forces, strattbe a violation of these Special Conditions and a

breach of the contract with the City, and may cause termination of the executed

Contract for breach, and/or subject the bidder or contractor to contract remedies

or other sanctions. The facts supporting the request for changes must not have

been known nor reasonably could have been known by the parties prior to entering
into the subcontract. Bid shopping is prohibited. The bidder or contractor must
negotiate with the subcontractoi to resolve the problem. lf requested by

either party, the

K.

L.
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a

Department of Procurement Services shall facilitate such a meeting. Vvhere there

has been a mistake or disagreement about the scope of work, the MBE or WEIE

can ba substituted only where an agreement cannot be reached for a rsasonable
price for the correct scoPe of work.

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

fotlowing basis:

. Unavailability after receipt of reasonable notice to proceed;

. Failure of performance;
r Financial incapacityl

' Refusal by the subcontractor to honor the bid or proposal price orscope;
. Mistake oi fact or law about the elements of the Ecope of work of a

solicitation where a reasonable price cannot be agreed;

' Failure of the subcontractor to meet insurance, licensing or bonding
requirements;

' The subcontrac{o/s withdrawal of its bid or proposal; or
. De.certilication of the subcontractor as a MBE or WBE. (Graduation from

the MBEAruBE program does not constitute de-certification.

lf it becomes necessary to substitute a MBE or WBE or othenrise change the

Compliance Plan, the procedure will be as follows:

M. The bidder or contractor must notify the Chief Procurement Officer in writing

of the request to substitute a MBE or \,l/ElE or othenrise change the

Compliance Plan. The request must state specific reasons for the

subsiitution or changa. A letter from the MBE or WBE to be substituted or

affected by the change stating that it cannot perform on the contract or that

it agrees with the chlnge in its scope of work must be submitted with the

request-

N. The CiU wilt approve or deny a request for substitution or other change

within 15 business days of receipt of the request.

O. Where the bidder or contractor has established the basis for the substitution

to the satisfaction of the Chief Procurement Officer, it must make good faith

efforts to meet the Contract Specific Goal by substituting a MBE or V1/lE

subcontractor. Documentation of a replacement MBE or WBE, or of good

faith efforts, must meet the requirements in sections V and Vl. lf the MBE or

WBE Contract Specific Goal cannot be reached and good faith efforts

have been made, as determined by the chief Procurement officer, the

bidder or contraclor may substitute with a non- MBE or non-WBE'

P. lf a bidder or contractor plans to hire a subcontractor for any scop€ of work

that was not previously disclosed in the Compliance Plan, the bidder or

contractor must obtain'the approval of the Chief Procurement Ofijcer to
modify the Compliance Plan and must make good faith efforts to ensure that

MBEj or WBEs have a fair opportunity to bid on the new scope of work.
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O. A new subconkact must be executed and submitted to the Chief
Procurement Officer within five business days of the bidde/s or contractor's
receipt of City approval for the substitution or other change.

D. The City shall not be required to approve erdra payment for escalated costs incurred
by the contractor when a substitution of subcontractors becomes necessary to
compty with MBEArutsE contract requirements.

vlll.@

During the term of the contract, the contractor and its non-certified subcontractors
must submit partial and finalwaivers of lien from MBE and WBE subcontractors

that Show the accurate cumulative dollar amount of subconlractor payments

madeto date. Upon acceptance of the Final Quantities fiom the City of Chicago,
FINAL certified waivers of lien from the MBE and \/VEIE subcontractors must be
attached to the contractor's acceptance letter and forurarded to the Department
of Procurement Services, Attention: Chief Procurement Ofiicer.

The contractor will be responsible for reporting payments to all subcontractors
on a monthly basis in the form of an electronic audit. Upon the first payment
issuad by the City of Chicago to the contractor for services performed, on the first
day of each month and every month thereafter, emailand/orfax audit notifications
will be sent out to the contractor with instructions to report payments thal have
been made in the prior month to each MBE and WBE. The reporting of payments

tO all subcontractors must be entered into the Certification and Compliance
Monitoring System (C2), or whatever reporting system is currdntly in place, on or

before the frfteenth 1tsth; day of each month.

Once the prime contractor has reported payments made to each MBE and WBE,
including zero dollar amount payments, the MBE and \IUBE will receive an email
and/or fax notiflcation requesting them to log into the system and confirm
payments received. All monthly confirmations must be reported on or before the
20th day of each month, Contractor and subcontractor reporting to the C2 system
must be completed by the 25h of each month or payments may be withheld.

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

certified firm.

Access to the Certification and Compliance Monitoring System (C2), which is a
web based reporting system, can be found at htto://chicaoo.mwdbe.com

R, The Chief Procurement fficer or any pafl designated by the, Chief Procurement
Officer shall have access to the eontracto/s books and records, including without
limitation payroll records, tax returns and records and books of account, to
datermine the contracto/s compliance with its commitment lo MBE and VIIBE

participation and the status of any MBE or WBE performing any portion of the

contract. This provision shall be in addition to, and not a substitute
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for, any other provision allowing inspectlon of the contracto/s records by any

officer or official of the City for any purpose.

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

lx. lJco$qnnllrncs

W'lthout limitation, the following shall constitute a material breach of this contract

and entitle the City to declare a default, terminate the contract, and exercise those

remedies provided for in the contract at law or in equity: (1) failure to demonstrate
good failh efiorts; and (2) disqualification as e MBE or WBE of the contractor or
any Joint venture partner, subcontractor or supplier if its status as an MBE or \A/BE

was a factor in the award of the contract and such status was misrepresented by

the contractor.

o Payments due to th6 contractor may be withheld until corrective action istaken.

r Pursuant to 2-92-740, remedies or sanctions may include disqualification from

contracting or subcontracting on additional City contracts for up to three years,

and the amount of the discrepancy between the amount of the commitment in the
Compliance Plan, as such amount may be amended through change orders or
otherurise over the term of the contract, and the amount paid to MBEs or WBEs.
The consequences provided herein shall be in addition to any other criminal
or civil liability to which such entities may be subject.

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

business days of the final determination.

)C Arbitration

a

a

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

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

a demand for arbitration with the AAA in Chicago, lL. The dispute shall be arbitrated in
accordance with the CommercialArbitration Rules of the AAA. Allarbitration fees are to
be paid pro rata bY the Parties,

The MBE or WBE must copy the City on the Demand for Arbitration within 10 business

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

xl.@

Compliance with MBE and WBE requirements will not diminish or supplant equal
employment opportunity and civil rights provisions as required by law related to bidder
or contractor and subcontractor obligations.
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(Sub)Exhibit 10.

(To Concession Lease And License Agreement With HG ORD T

Design And Construction Standard
Proced u res - Concessions.

Definitions

ln additional to the terrns defined elsewhere, the following words, phrases, when capitalized, have the following

meanings:

"Airport" refers to Q'Hare lnlernationalAirport (ORD)and/or Midway lntemational Airport (MDW),

,,Airport Concerrlon Program Handbook' refers to the manual created by CDA to coordinate operations of the

Concession location with the CDA, including inspections, daily operations, and construction.
,,Ag.Bullt Drawlngs" refers to the drawings that document on-site changes to the original construclion documents'

The initiat ptan maikups are submitted by ihe General Contnactor to the Architect of Record for submission to CDA.

These drawings are required by Chicago Oepartment of Aviation as part of the close out documentation package.

,,Bulin€ss Day" refers to a measurement of tlme that typically is a day in which normal business is mnducted Monday

through Fridaf sxcluding Saturday, Sunday and City of Chicago holidays for all documentation and design submittals.

,,Chicago Depailment ol Aviation" (CDA) relers to the managing entlty for the Airports on behatf of the City of

Chicago.
,CDA CAD I BtM Shndardr" refers to the standards created by the Chicago Department of Aviation describing

requirements for drawirBs
uCDA'c Coordinating Archltec't of Derlgn rnd Constructlon" refers to the designee appointed by the CDA to

oversee the design creation and review proc€ss, This entity may also be involved in the review of the construction

process to ensure coordination with the design,

"CDA Concesclonr' (CDA.C) refers to the department within CDA responsible for the oversight of the concessions

program or it's Concessions Management Reprcsentative (CMR)

,,CDA Point of Contact" (CDA POC) refers to a designee assigned by CDA to oversee lhe development of the

construction prolect on behalf of CDA.
,,CDA ProJect [umber" reters to the CDA poject identifualion number that is required to be included on alt

conespndence and applications submitted throughout the design and construction process.

"CDA Constructlon Safety Manual" refem to the manual, as amended from time to time, created by The City of

Chicago, to incorporate health and safety regulations as the responsibility of the Contnactor working on airporl

premises. See Erhlblt D.5
,,CDA Salety" refers to any party working for, or on behalf of, the CDA in regard to safety, security, or similar airport

operalions,
,,Chlcago Department of Publlc Health" (CDPH) refem to the City of Chicago entity responsible for enforcing

Chicagd Heatin Codes, by performing inspections and administering permits, "Conco3lionairo" refem to the

leasetrolder or tenant in the business of selling products or services to lhe public at the Airport.

"Concecslonalre Polnt of Contact" (Concesrlonalre POC) refers to any party working on behalf of a

concessionairc; whbh will indude architects and their erpineers and consultants (POC Architect), and the general

onbactors and their sukontnactors (POC Contractor),
uConcegglonro refsrs to non-rental car mncession businesses at the Airprt setling products or services to lhe public.

,,Concorslon! Deslgn Guldellnec lor Mldway' refers to the guidelines established by the CDA regarding overall

design intent and lo piovide quality, material, signage, lighting and system standards for concessions development at

Chicago Midway lntemational Airport (MDW).
,'ConcerElon! Dcrlgn Guidelinec for O'Hare" refers to the guidelines established by lhe CDA regarding overall

design intent and to p-rovide quality, material, signage, lighting and system standards for mncessions development al

Chicago 0'Hare lntemational Airport (0RD).
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,,Conc6glonr 3lrnagcmcnt R4resentatlve' (CMR) r€fers to the entity or entitles retained by the CDA to assist in

overseeing Concessions, including construction of lmpovements at the airporl.

uConstruclion S.ilic.r" refers to the portion of the project involving construction, including but not limited lo trade

labor, material purchiss, equipment purchase, toolor equipment rentals, support seruices such as safety monitoring,

clean up labor, delivery costs, taxes, etc, that directly results in a code compliant concession location.

"Depailment ol Bulldingr' refers to the City of Chicago entities responsible for enforcing Chicago Building Codes,

by perlorming inspectioni and administering permits including lhe Ventilation Department, Electrical Department,

Plumbing Department, and New Construction Department.

,Derign and Conctructlon Strndard Opercting Procedures; Concecsions Propq' (C.SOP) refers to the

guideliies estabtished by CDA and CDA Concessions as the process by which all Concessions proiects are reviewed

and approved.

"Derign Documcntr" refers to the documents that illustrate and describe the project design by defining scope,

relatio-nships, forms, size and appearance of the proiect with specifications, plans, sections, elevations, perspectives,

typical seclional details, diagrams and equipment layouts.
,Llquor Li6nre" refers to the City of Chicago entity responsible to enforce the Chicago Liquor Licensure by

performing inspections and administering permits.

"PreConstructlon tleeting" refen to the mandatory meeting held prior to p@ect construction.

,,Project'l Dlgltrl Dealgn Coordlnator" (DDC) refers to the Concessionaire's architecfs and engiree/s pint of

contict for dodument exchange. Multiple membem of the design team may have passwotd access, but only the DDC

should contact the CDA POC if follow up coordination is required.
,,Projcct lnltialion Lette/' (PlL) refers to the concessionaire's lormal letter submittal to CDA Design and Construction

requisting a CDA Poject Number. The Poiect lnitiation Letter should clearly deline the proiect and scope, Please

refer to Erhlblt A for a list of items to be irrluded in the PlL.
i'Profagtional SerylcoE" refers to the porlion of the project involvlng design, coordination, or post+onstruction work

including but not limited to design, code review, prolect or program coordination, etc. that is associated with, but not

necessirily required for the coicession location. Note that work performed by an employee of the Concessionaire

does notcount as Professional Services.
,,Rehil ilanagerrent System" (RIltS) refers to the CDA's secure concessions portal, AirprlWaren Software Sulte,

for CapitalPogram Managernent, Lease Management, Aviation Statistics, and Facilitieslnspection.

,,Rov6w Commontl Form" refers to the COA template used to document all reviewing parties' comments regarding

the dnawing submital.

"Revlew and Condltlonr Letter" refers to the document that is issued by CDA and used at all submittals throughout

the drawing review process as a communication and response tool between review parties and the Concessionaire.

,The Sushlnrble Alrport llanual (SAilrxf refers to the manual created by CDA to incorporate and track

sustainability in adminiitrallve procedures, pianning, design and construclion, operations and maintenance, and

concessions and tenanls with minimal impact to project schedules or budgets.
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lntroduction

Q'Hare and Midway lntemational Airports are owned by the City,of Chhago and operated by the Chicago Deparlment

of Aviation (CDA). As a departmant within the City of Chicago, CDA is responsible for the management of the Airports,
includlng the concessions program, and rccordingly CDA reserves the right to review and approve the construction or

modilication of any Concesion on Airport poperty,

For 0'Hare lntemational Airport ofiicial addresses and site map refer to:

T. Erhlblt l: O Hare lntemational Airport Ofiicial Addresses and Site Map(s)

For Midway lntemational Airport ofiicial addresses and site map refer to:

U. Erhlblt 2: Midway lnternational Airprt OfiicialAddresses and Site Map

The procedures, submission Bquirerrnts, and deadlines set forth in this C-SOP document are mandatory and may

only'be waived in unique circumstances upon written approval by CDA Concessions. CDA reserves the right to modify

the requirements at any tim€.

The Concesionaire shall povide evidence of professional services lhroughout all stages of work, All project

documentation shall be prepared, signed, and stamped by a licensed design professional. Throughout the design

process the Concessionaire is to utilize the most sustainable design practices in the industry with reference to the

Sustainable Airport Manual (SAM,*) to the e(ent dictated in the Concessionalre'c rlgned Lame rnd Liconse

Agreement, The CDA, through its Design and Construction Division & CDA Concessions, reviews, oversees, and

approves design and work for all new construction, renovation, and remodeling proiects at he Airports,

h$donmilo$naProjri

MEMHM6MHU
Development and Design Process Overview

The concept development and design pocess ho been established to provide a systematic and organized process

by which a concesions concept and design are reviewed and approved by CDA Concessions. lt should be noted that

field verilication is mandatory for all pmjects,

STEP 1.0: Proiect lnitiation

1.1: Concept Propocel rnd DerlgnPrecentatlon

ln order to begin a remodel project, store renovation orconcept change, CDA Concessions musl approve the proposed

proiect and/or concept, The Concessionaire's concept design should irrclude spatial relationships or models as

necessary to describe the image and function of the proiect for CDA's review. CDA Concessions will be available to

assist with lhe presentalion scheduling.

C0A Cini t,ls,cnsCCA 0lC I iac irires iC0A C'.::t:ss or;C0A C;rr.:s;r,r'is I [0A D&i
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The Concessionaire must provide the lollowing items at the Conceptual Design presentation:

o Site Plan
e Concept plan
o Proposed termlnal, concourse and requested squarefootage'
o The existing to remain or newly proposed lease line

o Design perspctives / renderings (illustrativeimages)

o Design Plans / elevations
o Proposed materials / finish board (to be mailed to the address below)

r Preliminary ovenall proiect schedule
r Preliminary construction budget

. Sample menu

The concepts documents should be submitled via emailto:

O'Hrrc lnternatlonsl Alrpod Colrtrclr Chicago Department of Aviation Administration Building

Attn: Deputy Commissioner Concessions 10510 West Zemko Rd.

Chicago, lL 60666

Email:@

llldww lntcmrtlonrl Airoort Contactr
Chicago Depadment ol AviaUon Administration Building

Attr: Deputy Commissioner Concassions 10510 West Zemke Rd.

Chicago, lL 60666

Emait:@

These items will be reviewed by CDA Concessions for completeness. The Concessionaire will be contac{ed via email

or hard copy letter with review results within ten (10) These items will be revie',red by CDA Concessions for

completenesi. The Concessionaire will be contacted via email or hard copy letter with revlew results within ten (10)

business days of the Concept presentation with comments and direction regarding items that need.revisions or

enhancements, and that shouid be addressed before the Concessionaire moves fomard to submit a Proiect lnitiation

Letter.

2. : ProJec{ lnitlatlon Letter

When CDA Concesions issues written appovalforthe conceptualdesign, the Concessbnaire shall submit to CDA's

Coordinating Architect of Design and Construction, a Proiect lnitialion Lefter (PlL) _on Concessionaire's or

Concessioniire's Architect s letterhead. Within ten ('10) business days of receiving the PlL, CDA will send a'Response

to Project lnitiation Letter' to lhe Concessionaire with comments and direction regarding the required number of and

compl'etion level of design submittals, along with lhe assigned CDA Project Number which must be included on all

future project conespondence and submittals including permits.

CDA's Coordinating Architect of Design and Construction will determine if the scope of work requires a CDA Proiect

Number as uell ai a full design and construction rcview. At that time, il is also determined if compliance with the

SAMil is required. Not all proiects will be assigned a CDA Project Nurnber or must be SAMn compliant' Based on

the mnstruction scope and duiation, some proiects may be eligible to proceed through CDA's eForm system (for
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more information on eForms see Step 5). AltConcessionaire questions, concems, or requests for information or

project coordination should be directed to the CDA POC,

For a list ol required documentation to include in the PIL refer to:

. Exhlblt A: Project lnitiation Letter Submittal Check List

Please refer to Step t,t for where O'Hare and Midway Pre-Construction Submittals should be sent.

The Concessionaire is ultimately responsible for all uork designed, approved and constructed in the Airport by its

vendors and consultanls.

.2 : Deslgn Overvlew

The design review process includes design dnwing, review, and approval. The project design timeline will vary

gnce the PIL has been received and acknowledged, the project owner and/or representative is responsible and

required to provide the following p@ect documentation and electronic documentation to the CDA Concessions POC:

. poiect wrltten reporB pertaining to all Design Reviews, Pr+Constructlon, Construction and Post-

Construclion updates e-mailed to the CDA POC as requested, The pmiect owner and/or represenlative is

to ensure all project meetings be atlended by a project representative. Please refer lo Step 0.6 for lurther

information,

1.3: Suctrlnablc Alrport Manual (SAtllI)

The Concessionaire is required to submit a Sustainable Aiport Manual (SAMw) Checklist. fn9 De9.tg19r lll comptete

and submit a checklist forthe SAMru Terminal Occupants - Oesign & Constriction Chapter (SAMil T0- DC Credits

1,0 to 6.0) and include all relevant supporting documentation. Be advised that ttre Terminal Occupants - Operations

& Maintenance (CT-OM) checklist is 
.not 

required for construction proiects (all projects would neod to submit a

checklist). Please refer to link below:

SAMn Manual

End of STEP I

XCDA
:,Et.siieg.gllFr.--sil-.:. 4tc-.I9!$

STEP 2.0: Design Revlew

All prolects require review by CDA Concessions. The Concessionaire's design professionalshall performcode review

O detdrmine,,ltrat permits a-re required. If it is determined that the scope of work does not require permit(s), the design

professionalshall irovide this deiermination in writing to CDA Concessions, Otherwise, building permits are issued by

ihe Department oi Buitdings, CDA encourages the Concessionaire to allow ample schedule time to acquire the

required building permits. Piease note that if aiign construction permit is raquired, it can only be obtained by a licensed

sign conlractor.lll projeAs are to conform and comply with all applicable CDA standards,

.1 : Concerclonalre end Concescionalre'r Consultanb' Rerponslblllties
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based on multiple factoa, such as scope of work, existing conditions, drawing completeness at time of submittal,

and/or as dhtated by CDA.

Please note:
. CDA's design review requires a minimum of fifteen (15) busines days'

, Concessioniire's design pofesional is allotted thirty (30) business days afler receipt of

CDA comments to submit the next drawing package,

o

159

o

xCDA
icn:f I :g.rglpl, g.|r!:I9r. Y

r,i) ,l)( ',rllrr
',rrl)ilillt.rl

(r0'ii, lr\'ir1Il
srrlrrrrtlt.rl

i()"i, i),' ,r1trl

\ul)rti ilt.rl

r (){l' I

r)lr\ir lr( (l(,ll
llot rttrtr'ttt
\il1)riltt.rl

Itrt.rl
I Ill\

l)r)( riltr'ttl
trrl)rLUll.rl

The Concessionaire will re@ive a "Review and Conditions Lettef that either approves the submittal with qualifications,

'Reviewed as Noted" or a "Revise and Resubmit'.

.1 : Derign Submlttrlr

The Concesionaire will submit to the CDA's Coordinating Architect of Design and Construction, at th€ 300/0, 60%,

g0%, and 100% design complstion levels, or other comptetion bvel combinations based upon review and

comileteness of the initiat and follow-up submittals, Less complex proiects may be approved to deviate from this

requirement, which will be addressed in CDA's "Response to Poject tnitiation Lette/.

The Concessionaire is required to prepare and submit architectural and engineering rtnawings, material gamples'

specifications, lighting schedule and catalog cuts, display lixture and e_quipment plans, and other technical data as

nec€ssary to create J complete design pacliage. The submittal must be in accordance with General Procedures and

as described in the Conceslon Lease and License Agreement.

, The design dnwing documents shall be prepared by design professionals licensed to

practice in the State of lllinois,

. particularattentionshould be given to the non-combustible classification of the building,

related flarne spread ratings and smoke development classilication of matefiats.

Documentation should demonstrate compliance wtth these requirements.

. Concessionaire documentation for all submissions shall be provided in imperial

measurement at the following suggested minimum scales:

. Key ptans; 1R2" = 1'4', with the location of the space clearly identified by he

column linedesignalion'

. Floor plans, reflected ceiling plans, merchandising plans, interior elevations,

sections and related details; 7.' = 1'-9",

.Passenger traffic flow diagnams (queuing) and adlmncy plans at'l/8" = 1''0"'

. Storefronts, signage, logoa and lettering, in elevation, section or detail; 14' = 1''0',

. Sample boards identifying all proposed materials, 11" x 17' panel minimum, include legend.



160 COMMITTEE ON AVIATION 9t1412021

. Sample boards identifying photos for all proposed furniture an<t lighting fixtures, 1'l'x 17" panel

minimum, include legend.

. Renderings 11" x 17' or largerfor presentation, provide 11' x 17" handout copies to be distributed

to the attendees.

. All drawings shatt be submitted in accordance to CDA CAD / BIM Standards. Electronic submittals will also

be aaeptid in AutoCAD format or the cunent CDA standard format, A complete set of PDFs is also required

as part of each Concessionaire design submission. During design development, at the Concessionaire's

request, COA will make available known as'builtfiles.
. Concessionaire and design tsam to relay existing condition findings to CDA Facilities for review and approval

before submitting the 30% design submittal, An in-person meeting maybe required. The CDA POC will help

facilitate a meeting date and time.

.2 : Concerrlonalre md CDA Slgnage

Sign design documents must be submitted for review and approval by CDA separate from the phase submittals. Each

piiect mist include an illuminated storefront sign. Where it is appllcable a blade sign may also be included'.Design

documents for the signage must express the image, location, specifications, malerials, and dimensions, All signage,

with or without electricaicomponents, require a sign permit from the Department of Buildings; which can only be

obtained by a licensed sign contractor.

r(CDA,
ieocfpg I!llg!.r.q[.?.,-ll,.I{l9id(

The Concesionaire must inform the CDA Concessions POC il the poject requires airporl owned signage mmoval or

modifica1on. A walk through with CDA Concessions will be scheduled to ensure adequale time will be allotted for the

requhed airport owned sign work to occur during the construction phase. Any CDA signage needing to be removed or

retocated within the project area must be performed by CDA. lf CDA signage is located within the proiect area, the

Concessionaire must include specifications in the construction documents, detailing steps to be taken by lhe contractor

to adequately protect all CDA signage lo ensure it is not damaged duringconstruction,

.1 : RavlcwCommenb

CDA's Coordinating Architect of Design and Construction will distribute a blank'Review Comments Form' form to the

appropriate review-team, This document will be distributed as an Excel Workbook file and will only be used by the

revievrer for their comments, After all comments have been made, each reviewer will send back their comments to the

CDA's Coordinatlng Archilect of Design and Construction.

The designer is to provide written line item responses to all comments in lhe workbook lile, This Process will repeat

for each review phase, as deslgnated in the CDA's'Response to Project lnitiation Letted.

Please refer to:
. Erhibit B: Submittal Review Comments Form Concessions

.2 : Recponre to Commentr

The Concessbnaire is required to respond lo all review comments listed on the Review Comments Form, as well as

any isues identified in the'Review and Conditions Letter'. The spreadsheetolumn titled'Concessionaire Respnse'

mJst be compteted and acc,ompany the preceding design submittal. Failure to do so will affect the design review

process timeline. Concessionaire must respnd to ell review comments, in writing and submit within or no less than

three (3) business days prior to the request for a Pre-Construction Meeting.
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.3 : Requorts for lnformation

Concessionaire questions, concerns or requests for information or pmject coordination should be directed to the CDA

Concessions POC.

.4 : Requects for Ar-Bullt Drawlngr

The Concessionaire, their architect and/or engineer may submit an as-bui[ drawing request from CDA for use in their

design. Use the link 
'below'Document 

Reque-t Form' and submit it to the CDA for approval, As'built drawings.,will not

be aia1ab6 untit the form is signed by CDA. The Concessionaire, their architect and/or engineer will be notified by

the CDA if and when the drawings are available, Please referto:

. Exhibit a.l:

.5 : Requmtr lor CDA Dcrlgn Stendards Variance

The Concessionaire, their architect and/or engineer may submit a request for a variance to the CDA Design Standards.

Use lhe link below to access lhe'Designe/s Request lor CDA Design Standards Variance'form. The variance must

be reviewed and approved by CDA Design and Construction. Please refer to:

. Erhlut 8,2: Desione/s Reouest Fo,r CDA Desion Standards VarianceForm
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2.10: 3006 SchemrUc Derlgn (SD)Submittal

The 30% SD submittal illustntes further development of the Concessionaire's design concept' The 300/o SD should

respond to the feedback given during ttr Concept Design Presentation and include, at a minimum, more definitive

spatial relationships, updited perspectives, ptans, elevations, sections, and ovenall dimensions and other illuslrative

materials critical to describing the development of the pnclecl.

Work required outside the Concessionaire's lease/license line should be clearly identified on all drawings and

communicated direcly to lhe CDA POC. Designs must also specify affected Airport base building shucture or utilities,

including but not limitid to: advertising space; public telephones, vending devices, intemet kiosks, ch_arging stations,

AED's, 
-fire 

extinguishers, signage, public address speakers, mechanical, electrical, plumbing, fire protection

equipment, etc,

For a detailed list of 30/o SD Submittal refer to:

r Erhlbit C: 300,6 Schematic Design (SD) Submittal Check List

2.11 : CDA Revlew and Roponre to 30% SD Submittal

The CDA wil provide a 'Review and Conditions Lette/' as well as a Review Comments Form (see Stepr 2.5 and 2.6),

wtrich is used for all submittals throughout the design review process between CDA review parlies and the

Concesgionaire's architect or design professional.

fhe btter will include the following infomation:

1) ldentify the proiect status as'Reviewed as Noted' or'Revise and Resubmit',

Z\ Provid-e commenls and direction regarding the poposed scope of work and design submittals'

3) lf applicable, display the assigned CDA Proiect Number.

4) Determine if the project will require (SAMil)compliance.
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2.12: 60oto Deolgn Dcvelopment (D0) Submittal

The 6070 DD drawings further enhance the previous submittals and should include: architectunal, structural,

mechanical, electrical, plumbing, fire protection, and equipment demolition plans as wellas MEP existing conditions,

floor and reflected ceiling planl, ebvations, sections, details, specifications, system diagrams, and stnrtural load

calcutations Additionally, this submittal should include meter locations: water, gas and electrical, The 507o DD

drawings should convey the full scope of work and all impacts to the Airport base building and adjacent spaces. The

Conce*ionake, their jrchitect and/or engineer may also be required to atlend coordination meetings with CDA to

present and clarify the submittaldocumenls.

For a detailed list of 600/o DD Submlttal refer to:

. Erhlbit C.l: 60% Design Development (DD) Submitlal CheckList

. Exhiblt C.2: Electrical Submittal Check List

. Exhlblt C.3: Mechanical, Fire Proteclion & Plumbing Submittal Check List

2. I 3 : Additionrl Submittalr

CDA Concessbns or CDA Design and Construction may determine that the proposed deslgn is morc complex and

will require an intermediate design review, page tum with tlre CDA, or site watkthrough to confirm all concems and

questions are sufficienfly rEsotved. The CDA witl idontify in the 600/o "Reviow and Conditions Lette/ that an additional

submittal is required and will list the reasons for the request before continuing to the next major phase.

WCDA
leTf P.qiH---T'rir:inl[9:#

The additional submittal(s)must address the issues identtied by CDA. The C,oncessionaire is encouraged t0

schedule a coordination meeting with CDA to discuss the isues identified. See Step 2.15 for where to send Design

submittals via email and hardcopies, All submittals to include the proiect number and daign submittal phase on the

emailsubject line i.e. THXXX.19-00 Concession's Proiect Name 600/o Submission

2.14: Compllance Ovcrylew

All Concessionaires are mquire<t to mmply with the City of Chicago construction compliance rules, city residency

requirement and certified payoll requlrements. See Step 9 for more information'

2, 1 5 : 9O/o Constructlon Document (CD) 9ubmlttal

The 900/o CD drawings further enhance the previous submittals and should include: specifications, signage details

and locations, and additional mechanical, electrical, fire proteclion, and plumbing details, With the 90% submittat,

comments should include minimal outstanding issues that n€ed to be incorporated into the 1000/o CDs'

For a detailed list of ge6 CD Submlttal refer to:

r Exhlblt C,rl: 90 and 100% Construction Document (CD) Submittal Check List

O'tlare lntematlonal Alrooi Contacts
CDA Aviation Administatlon Building

Atn: CoordinaUng Archit€ct, Design and Construcllon 10510 West Zemke Rt!.

Chicago, lL 60666

cc:@
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itldwav lntemational Alroort Contrdr
CDA Aviation Administration Building

Attn: Coordinating Architect, Design and Construction 10510 West Zemke Rd.

Chicago, lL 60666

cc mdvirelailonstruclion @cittolchicaoo.org

End of STEP 2

STEP 3.0: Finat CDA Document Revlew and Condltional Approval to Conrtruct

3.1 : Flnal CDA Documcnt Submlttal

When the documents are '1000/o complete, the Concessionaire wilt need to submit the final documents to CDA for

review. lf approved, CDA will issue a 'Review and Conditions Letter' with a "Reviewed as Noted' Status to the

Concessioniire, and if applicabte, a sepanate letter to the City of Chicago, Department of Buildings, indicating the

construction documents have been reviewed and approved, allowing for the start of the permit application pocess'
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For a detaited list of 100% CD Submlttal refer to:

. Exhibit c.4: 90 and 100% construction Document (cD) submittal check List

3.2: Pre-Pcrmitting Drawing Set Revlew and Retponre

The Concessionaire is required to respnd to all review comments listed on the Review Comments Form throughout

all design phases. The Concessionaire is to submit a Pre-Permitting Drawing Set for CDA review and approval prior

to apptiind for the poiect required permih. tf any or all review commenls have not been incorporated into the Pr+
penir'itting Orawing'Sei, me set will not receive approval andior no construction activities are able lo take place until

all review comments are incorporated.

3.3: Applylng for Permlt wlth the Chicago Department olBuildlngr

Following approval of '100% CDs, the project is bid and construclion contracts are awaded. lt is necessary for the

awarOeOioniractor to apply for the requied permits from the City of Chicago's 0epartment of Buildings, and any other

applicable state and federjl authority. The Concessionaire must coordinate the method, process and schedule for the

peimit apptication submittals as well as coordinate conduction of final inspections. lt is the Concessionaire's sole

responsibility to folow-up on the permit issuance process. Note, the Description of Work on the permit must include

the associatld terminat (i.e. Terminal 2), the closest gate (i.e. E4), the poiect name and, if applicable, CDA proiect

number.

A list of required work permits is located on the Department of BuiHings website, Please note that when a sign

construction permit is required, it can only be obtained by a licensed sign contractqr,

All Chicago Department of Buildings permit applications and submittals are fully electronic and available via the City's

ontine syitem ;E.Plan'at the followlng webolte: https://www.chicago.gov/citylen/depts/bldgs

3.4: Self-Certillcation
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The Self-Certification Permit Program simplifies the building permit process for eligible residential, business and

mercantile and small assembly prolects where the Architect of Record takes full responsibility for code compliance.

The Department of Buildings plan reviews are eliminated by allowing the Profesional of Record to certifu that the

permit drawings comply with the Chicago Building Code. The Professional of Record must have prepared and sealed

the permit drawings, completed DOB's Self-Certification Training Class, and hold an active Self'Certification

registration, Structural work cannot be sef-certified,

For more information please visiL Chicaoo Deot. of Buildinos Self Certifrcation Prooram

ENd Of STEP 3

STEP 4.0: Pre-Construc{ion

4. 1 : Pro-Conrtructlon ttleedng

The Concessionain POC shall request a Pre-ConstrucUon Meeting though CDA as directed in the flnal CDA review

commonts, All Pr*Construction documents must be complled, and electmnic copies sent to the CDA prior to

scheduling the Pre-Constnrlion Meeting. lle Pre-Construction Meeting can be scheduled no sooner lhan three (3)

business days afier fre final prc+onstruction document is received.

CDA or the CDA POC will schedule a Pre.Construction Meeting and notify the Concessbnaire of the meeting tirne

and location. At the Pr+Construction Meeling, the Concesslonaire and thoir representatives should be prepared to

answsr any questions regardirp the required documentation and the proposed construction. lf applicable, the General

Contnactoimust provide proof that the banicade graphic has been produced and is ready for installation; the banicade

and graphic must be installed within (7) ssven business days from the start of construction. The Pre- Construction

Meeting'will NOT take place until MBE/IVBE Comptiance Plans have been reviewed and accepted by the CDA. Ptease

refer to Step 9 for more information on compliance.

X.CDA
i!e49. q'il!.: fl o.r?+I'Ptf +

At the conclusion of the pre+onstruction meeting, CDA will determine if the documentation and Concessionaire's

response to any questions are complete and, if so, CDA will issue a letter authorizing construction t9 start: Note that

an eForm musi ilso be submitted and appoved before construclion can start. Phase refer to Stcp 5 for more

information on the eForm,

4.2: Pre-Constructlon Documentatlon

It is the Concessionaire's POC's responsibility to cornpile and submit the required documentation in a timely manner

in order to maintain the overall poject schedule. The list of required documents can be found in Exhibit D. Allow two

(2) to four (4) weeks to acquire badging, vehicle permits, building permits and other necessary pre{onstruction

documentalion, identilied below. Processes for all required Airport badges and permits must be completed for every

employee/worker and vehicle involved in the poject before umrk begins. C,onstruction willNOT begin until all required

documentation has been submitted and reviewed by the CDA POC.

Pre-Construction document submittat shall include the following: one (1) full size hard copy set of stamped approved

plans by the Depaffient of Buildings, one (1) half size set of stamped approved plans by the Dopartment of Buildings,

and one (1) PDF of stamped plans approved by the Department of Buildings.

The Pre-Coilstructlon Documcntatlon includes the following:
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Exhibit D: Pre-Construction Meeting Check List

Exhlblt D,1a or D.1b: Pr+Construction Meeting Form

Exhibit D.2: FM Approved 7460 Forms - Flv{ Letter of Determination

Erhlblt 0.3: lmpact to CDA Security and TSA Appnoval

Erhibit 0.4: Certificate of lnsurance (COl)

Erhibit 0.5: General Contr:actor Safety, CDA Construction Safety Manual & Safety Manager Credentials

Exhlblt D.6: Safety and Security Plan

Erhiblt D.7 & D.E: lncident Notification Plan

Erhlblt D.9: Building Permit (example)

4.3:Loglstlo
The Generral Contractor must develop a logis$c plan prior lo the Pre-Construction Meeting. The logistlc plan should

identity the following:

1) Hours of Conshtctton ere 10:00 PM to 5:(N AM, unless approved othenrise by the CDA.

2i Obtainemployeerlrorkerandvehiclebadging,employerr\orkerinformation,authorizationformandpermits'
(See Exhibltc D.l0 e 0.11)

3) ident'rfy dock location for daliveries / Determine dumpster locations. (See Exhlblt 0.12 &0.t3)
1) Detenirine site access / Elevator matrix & maps, (See Exhibltr D,14'0.17)
3) Vehicle Access Form - Airfield (See Erhlbtt D.lE)

6) Operations Plan - Malerialdelivery and debris removal. (Se€ ErhibitD.lg)

7) Create a detailed proiect schedule that identifies all uorkphasing

S) ldentify, any building systems that will be required to beshutdown
gi All maieriat-storageinO staging arem, should be ofi site or within the banhaded concession area;and

tb; Contlactors and SutsContractors new to lhe Airport are required to perform an onsitefacilities training. The

CDA POC will facilitate a meeting date time

Please refer to Step 2.15 for where O'Hare and Midway Pr+Construction Submittals should be sent.

4.rl: Pr+Construc'tlon llcetlng Attendanco

The following is a list of required attendees: Concessionaire and/or Onrne/s representative(s); Goneral Contractot's,

Project Maniger, Superintendent, and Safety Manager, Concessionaire's design consultant's attendarpe is optional.

The CDA Concessions PQC will notify all Airprt stakeholders necessary to attend th€ m€eting,

End of STEP 4

STEP 5.0: Notice to Airport User Form (eForm)

5.1: Notlceto Altpott UceE Form (eForm)

For all construction poiects, the Concessionaire is required to submit a Notice to Airport User F_orm, The

Concesionaire shall register or login to the online Notice to Airport Usens .F9* at

httos://eforms.citvofchicago,oro/uforms and create a project start up form indicating scope start and mrnple$on
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dates. Additional User Forms required during the course of construction will be discussed at the Pre'Construction

Meeting. All User rorms must bd submitted at least three (3) business.days in advance of the anticipated start of

onstru-ction to allow adequate time for review. Select the link below to leam more about how to submit a Notice to

Rirport Ureo Form for O'l.iare lntemational Airport and Midway lnternational Airport' The eForm must be approved by

the CDA before the Concessionaire can begin construction.

ORD Quick R.eference Guide

MDW Quick Refennce Guide

Any uork on the fire protection system within the tenant space which requires a fire potection shutdown should

have a sepanate user form submitted and follow the cDA fire shutdown pocedures.

Any. work on the domeslic water service within the tenant space wtrich requires partial domestic water service

sfruiaown should have a separate user form submitted and follow the CDA domestic water servica shutdown

Procedures' 
End or srEP 5

STEP 6.0: Conttruction

6.t: SIte ilalntcnrncr / Conrtruction Admlnlstration

All permits, user forms, emergency contact directory, and construction alerts shall be prominently displayed in a locked

gtaii dirpta1, rabinet 30'trigioy io'wtoe approued by the cDA. one fullsize stamped setof dnawings and the original

permit must be kept on site at all times.

6,2: Bulldlng lnrpectlonr

Department of Buildings lnspection Bureau will be conducting inspections throughout construction, Contractors must

reques inspections oi ventlation, electrical, plumbing, and new construction on all projects with issued building

pdritr, regardless of scope, for both rough and flnal inspections. Failure to request these inspections may result in

x
ax,G@

suspension or revocation of the permit, and issuance of cilations by the Chicago Depadment

of licensing requiaments against the Genenal Contractor and subcontractors.

of Buildings for violation

Chicago Department ol Buildings inspections shall be scheduled via the on'line inspection scheduling. system at

wwwi'livotcnicaoo,orolUuitoinosl All requests for rough and final Chicago Department of Buildings inspeclions should

Ue requesteO at teast lourteen (14) business days in advance,

lf needed, contact the Department of Buildings lnspection Bureaus by phone as listed below:

. Ventilation Department - (312)743-3573

. Electrical Department - (312) 743-3622

r Plumbing Department - (312!.743'3572

. New Construction Department - (312)743-3531

ln addition, contracloE must offer the terminal manager and building engineer an opprtunily lo perform an
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inspection at demolition, rough, and final phases. The Concessionaire shall contact lhe CDA Concessions POC to

coordinate these inspections.

0.3: Chlcago Depadment of Public Health lnrpectionr and Llquor Llccnse

Food establishments and retailestablishments seruing food require a health inspection to be conducled by the Chicago

Department of Public Health (CDPH), Concessionaires applying for a liquor license require a separate inspection

coordinated by the Busines Ailairs and Consumer Protection Department, in addition to the Departmentof Buildings

inspections. For both inspections, allow one (1) to three (3) weeks to schedule and obtain a flnal inspection and

certificate.

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

. PDF of the Health lnspection Approval and supporting documentation must be supplied and sent to CDA

Concessions prior to store opening.

For Chicago Department of Public Health (CDPH) visit their website at:

httos:/4rww.citvlfchicaoo,om/citv/en/dgots/cdoh,html or call (312) 747-9884.

For Business Affairs and Consumer Protection Department information visit their website at:

httos:/Arivru.citvofchicaoo.oro/citv/enldeots/baco/orovdrs/bus.html or call (312) 744'6249.

8.{: Safcty rnd Securl$ Plan

All contractors and subconfacto6 and the work they perform are subject to the CDA Construction Safety Manual.

Each project requires an onsite full time Safety Manager who is solely rsponsible to monitor iob site safety and

security (See Exhlblt D.5 for more detalla).

Please referto link below:

CDA Construction Safetv Manual

CDA Safety wi1 perform site safety walkthroughs dunng construction to ensure all work is being performed pr the

CDA Cons[ructioir Satety Manual. CDA Safety and the CDA POC have the authority to stop work if unsafe conditions

or practlces are observed,

0.5: Dcmolitlon

Priorto demolition, pre*onstruction photos must be taken, documenting all of the existing conditions. Failure to provide

photo documentation of the existing conditions before construction will result in the contractor and Concessionaire

assuming respnsibility lor all damales ard perceived damage to existing base building materials. Damaged materials

must beiepaired or replaced at the contracto/s and/or Concessionaire's expense. Once demolition is complete, the

CDA terminal managei, the CDA building engineer, and CDA POC shall perform a site inspection pdor to the start of

construction,

Core dritling, cutting of floors, walls or rooh may be required for tenants needing plumbing and/or additionalrnechanical

HVAC proiisions. iJnder no circumslances shall the Concessignaire or its contracto(s), at any time be permitted to

drill or cut conduit, pipe sleeves, chases or duct equipmentopenings in the f,oor, columns, walls or roofs of the structure

without prior review'and acceptance of the proposed locations and sizes by the CDAs struclunalconsultant, The

Concessionaire is required lo x+ay or scan the area prior to beginning work utilizing a 3D ground
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penetrating radar and will pncvide a copy of x-ray / scan results to CDA, Scan / x-ray to ba submitted via eForm three

(3) busineis days prior to performing coring or drilling work.

6.6: Conilruction tleetlngc and Reporting

During construction, the GeneralContractor is required to provide the following poject documentation and eleclronic

docunpntat'on to the CDA Concessions POC:

l) Minutes from a weekly contnactor led meeting (in person or via.telecom) including the project owner and/or

rgpres3ntative and CDA POC, at an agreed location (proiect site or POC_conferenceroom).

Zl A unekly status summary report describing the ppgression of the work. The weekly status report must

contain at a minimum the follouving:

r Project title

e Poject numEr
. Forecasted / actualstart / completiondate(s)
. What construction ocaJned since the last weekly report

r Revised three (3) week'Look Ahead'construction task schedule (CDA Design and Construction /

CDA Concessions will determine if applicabte to a given pmlect)

r What isues occuned and / or are proiected

. At least three (3) photos taken daily to document in-progres installation ofmaterials

. Other items as requested bY CDA

3) A revised overall schedute when necessary

4i Att lssued for Constnrction Drawings (lFC), addenda to the permit drawings, and resolved RFls as they

&come available

6.7: Non{ompllance and UnauthorEed Constructlon

Non*ompliance or constnrtion that deviates fom the approved permit documents wilhout CDA's prior written

approval may Oe jUSt Cause for CDA to order work stoppage unlil corrective m€asures are takgn and compliance is

r6[in.O eny coit or claims due to this work stoppage shall be bome by the Concessionaire and the General

Contractor.

End of STEP 6

XCDA
'Prcff,g 

clJllTFLPf flII??.f,

STEP 7.0: Subetantial GomPletion

7.1 : Subrhntial Complcdon llotlfrcetlon

The General Contractor shail notify the CDA POC a minimum of seven (7) business days prior to the anticipated

substantial completion date to requist a site inspection proiect completion w.alk through. The construction lpace must

be clean and a1 tools and surplus materials must be removed ftom the site or the walk through will be canceled.

Llanoaiory attendance at the walk through includes: Concessionaire and/or Owne/s Represenlative(s), and the

Generaliontncto/s Proiect Manager anisuperintendent, The CDA POC will notify the CDA terminal manager, the

COn UrifOing engineer, f'he CDA *o;ea Man'ager, and any other attendees identified during the Pra Construction

meeting or is o&meo nec8ssary. Tire items listed below are required to support the substantial completion walk

through process:
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(1) The Concessionaire's architect should compile their punch list items. The Concessionaire or

concessionaire's architect will provide a copy of their punch list to CDA for review prior to the walk

through.
(2\ The concesionaire will recsive final CDPH and Department of Buildings inspecto/s approval before

the substantial completion walk through.
(3) The substantial completion walk though must occur S10 business days prior to concessions opening.

7.2: Final Walk Through rnd Punch Lltt

At the substantial completion walk through, the Genenl Contractor wilI conduct a brief meeting to distributo and discuss

the punch list items that they have identifred and lhe proposed date of substantialcompletion. The Generial Contractor

and Concessionaire must show proof of all final Departrnent of Buildings and CDPH inspections, Certificate of

Occupancy, Business and Liquor licenses and Certificate of lnsuance. lf a Certificate of Occupancy is required as

determined by the Department of Buildings, it will need to be submitted to lhe CDA prior to any occupancy of the

renovated or newly constructed space. lt is the Tenant's responsibility to anange for inspection by the Department of
Buildings for the Certificate of Occupancy. The Concessionaire should identif meter locations to be properly labeled

and provide the meter number and the room name of meter location(s).

After atl attendees have completed the walk through, the parties will raassemble to discuss lheir punch list items with

the Concessionaire and General Contractor.CDA Concessions will review the Concessionaire's architect's punch list

and relay any additional items identified during the substantial completion walk lhrough on a separale punch list. Any
punch list items that are noted as critical and thus require immediate correction will be identified during the substantial

comptetion walk through, The concessions location cannol open until these critical punch list items have been

conected.

Within five (5) business days after the substantial completion walk though, the Concesslonaire, Concessionaire's

architect, andlor the contractors will consolidate all agreed upon punch list items and issue via e-mail, a composite

lormal punch list. This list will bs distributed to all parties invited from the substantial completion walk through, The

Concessionaire's architect will also submit their substantial completion letter to the CDA, '

Depending on issues presented, CDA will determine which option below is acceptable,

Fot Retell Concossions;

(1) Concessionaire may proceed to slock, train, and open their concession, whils non{ritical
punch list repairs continue.

(2) Concessionaire may stock and train for their concession but cannot open until the identified

critical punch list items areconecled.

(3) Concessionaire may NOT stock, or train for, or open their concession until theidentified

critical punch list items are conecled.

For food and EeYenge Concessioas;

(1) Concessionaire may proceed to train, furnish, and prep their food and bevenge, while non-

critical punch list repairs continue,
(2) Concessionaire may proceed to train, furnish, and prep their food and bevenge but cannot

open until the identified crilical punch list items arecorrected.
(3) The Concessionaire may NOT furnish, prep, or train for their facility until the identified critical
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Punch list items are conected.

CDA Concessions will review and then issue a response/acceptance letler back to the Concessionaire or

Concessionaire,sarchitectafterreceiptofthesubstantialcompletionletter'l
lhey have rBqei:r.ed CDA Concession's notice tooqgn'

The Concessionaire will kack the completion of the punch list and periodically send CDA the list of mmpleted and

outstanding punch list items (with reason for incomplete items and lead times for materials not immediately available).

Pleele note, the conrtruction banlcade may not bo removed without rwlttsn approvrl from CDA Conceesiong.

The Generat Contractor is to complete lhe punch list items within thirty (30) business days of tho initial walk through

or as dictated in the Concoriondrc's slgncd Leaoe and Licenge Agreement,

ll after thlily (30) bullnetl dayc, the punch list items remain incomplete CDA may elect to:

. lmpose a fine of $200 per ilem, per day, untilthe work isfinished.

lf after rlx$ (60) butlnur dayr, the punch list items remain incomplete CDA may elect tol

o Hire contractors to complete the work al the Concessionaire'sexpense,

The punch list completion tracking document will be sent to CDA &ncessions for review within the thirty (30) business

Oay perioO after thi substantial completion walk though takes place. All punch list items should be resolved to the

satisfaction of CDA or include an agreed upon completion schedule.

7.3: Burlnsrc Llccnre rnd Certilicate of lnrurance

Priorto opening, the Concessionaire must obtain a Business License from the Cityof Chicago Business Affairs &

Consumer Protiction Department (BACP)City Hall, Room 805, 121 N. LaSalle St, 60602,

Concessionaire is also responsible for providing a cunent Grtificate of lnsurance p9r the Concessionaire's signed

Lease and License Agreement.

. PDF of the Business License must be sent to CDA Concessions prlor to storeopening,

For Business License and Cefificate of lnsurance information visit their website at:

httos/lwrlvw.citvofchicaoo.oro/citv/en/d-eots/baco/orovdrslbus.html or call (31 2) 744'6060.

7.4: ComEd Veriflcrtlon of ileta(s)

Prior to opening, the Concessionaire must reference the meter #, and provide its tax lD and billing maillng address,

For more information call (877) 42S6331,

:critaao

7.5: 0pen for Buriness

After written approval has been obtained from CDA Concessions, the construction banicade may be removed no

earlier han the evening prior to the concession's opening'

v(
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Please refer to the 'Airport Concession Program Handbook' for other operational procedures as dictated

in the Concscslonalre's slgned Lrase and LlcenreAgrcement.

171

a

End of STEP 7

STEP 8.0: Project Closeouts

E.l: Cloro Out Documentr

The Concessionaire's architect and engineer of record must kansmit to the CDA POC as dictated in the

Concgdonalre't rlgned Luse and Llcenre Agreement all architectural and engineering "As'Built Documents". lf

no time period is specified, then the'As.Built Documents' must be submitted within thirty (30) business days, The

ilems lisied below are required to support maintenance of accurate facility records and fulure construction. The

Concessionaire must submit two (2) copies of the below documents on CD and (1)full size hardcopy:

l) One (1)fullsize hard copy As-Built Documents, including the Genenal Contrmto/s redline mark'

ups and ctouding construction changes

2) One (1) CD / DVD of CAD files either in AutoCAD and/or BIM format - all CAD liles to be

submitted Per CDA BlMstandards
3) One (1) CD / DVD of all image files in PDFformat

4) lf applicable, one (1) PDF of the finalized SAM'I ConstnrctionChecklist

S) lf applicable, one (1 ) PDF ol all Operating and Maintenance Manuals (0&M Manual) for equipment

being maintained by the CDA

6) One (1) PDF of the GEneal Contracto/s, and if applicable, subcontracto/s, manufacture/s, and

equipment wananties
7) One (1) PDF of all the specifications

8i One (1) PDF of the Building Permit (both sides) with all required rough and final inspectlon signoffs

9i tf applicable, PDFs of the preventative maintenance schedules listing:

(a) the systems ard equipment lhat require preventative maintenance

(b) scope of maintenance to be performed

(c) frequencY
(d) clarification on which entity is responsible formaintenanct

Closeout and Wananty documents should be both emailed and one (1)fullsize hard copy sent to O'Hare or Midway

Airport, s€s address below:

O'Hrrc lntcmrtlonrl Alrooil Contrcfr
CDA Aviation Administration Building

Attr: Coordinating Architect, Design and Construction 10510 West Zemke Rd.

Chicago, lL 60666

cc; QrdElsllssls@dle!@siu9&IlEse4ls

tlidwav lntrnrtionrl Airoort Contrctr
C0A Avialion Adminisraton Bullding
Atbr: Coordinating Architect, Design and Constnrtion 10510 West Zemke Rd

Chhago, lL 60666

cq@
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rcl$cl6c

ln addition, the following close out documents must be transmitted

Concessionaire's signed Lease and License Agreement, lf no time
to the CDA POC as dictated in the
period is specified, then the documents must be

submitled wlthin sixty (50) business days

1) PDFs containing the Concessionaire's Svom Statement of lmpovement Costs, and allfinal lien

waivers, including change orders.

2) PDFs containing the General Contracto/s Swom Statement of lmprovement Costs, and allfinal

lien waivers,

3) PDFS containing the Pofessional Services Contracto/s Sworn Statement of lmprovement Cosls,

and allfinal lien waivers.

8.2: Flnal SAttln Checklist

lf applicable, the Concessionaire must submit a final construclion SAMn Checklist that incorporates information on

final quantities, contractor submittals, and other SAMn related data that is incorporated dudng the construction phase,

The dustainable Revlew Panel (SRP) will evaluate the final SAMrs checklist and as recognition for participation in the

SAMrx Checklist, a Gr€en Airplane Certification will be awarded to the Concessionaire.

8.3: Contncto/r Wanan$

The General Conkactor must warrant to the City of Chicago and CDA that the work, materials, and equipment

fumished and installed under the contract are of good quality and new, and that the urork conforms to the requirements

of the confmt documents, Work not conforming to these requirements, irrluding substitutions not properly approved

and authorized, may be considered defeclive. The Contracto/s wananly shall exclude remedy for damage or defect

caused by abuse, modifications, improper or insufiicient maintenance and operation, or normal wear and tear, and

normal usage, not executed by the contractor,

E.{: Subcontncto/s ilrnufacturer'8 and Equipment Wanantles

The General Contractor must ensure trat all required subcontracto/s, manufacture/s, and equipment wananties are

passed on to the CDA. The wananties must include lhe name of lhe project as designated in lhe contract documents,

proiecl reference number and must be signed by an officer of the company having authority to povide the wananty.

inctuOe wording such as 'this document serues as a (list duration of the wananty) wrrtten guarantee for the. work

performed, and the matedal and equipment installed 0n the above relerenced poiect, This waranty incorponates all

pmvisions of the contnct documenis that refer or relate to the guarantee. This wananty will commenca on the date of

the store opening.'

During the wananty perid, the Contractor must repair and replace at its own expense, all materials or equipment that

may divelop defeiti whether these defects may be inherent in the equipment or materials, in the functioning of the

pieie of equipment, or in lhe lunctioning and operation of pieces ol equipment operating togettnr 9s a funclional unit.

Any equipment or material that is repaired or replaced will have the wananty period extended for a perlod of one

additional year from the date of the last repair.

8.5: Finrl llotlce to Alrpott Usen Form

Afler the punch tist is complete, the General Contractor shall close out the Notice to Airport Users Form by

electronically attaching a PDF of the all permits, front and back sides showing the inspector signoffs, Enter the last

day the punih list waJcompleted, and frre anticipated submittal date of the General Contraclor redlined dnawings'
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8.6: Flnal Closeout Notlce and Acceptance

Afler all the chs€ out documentation has been reviewed and verified complete, CDA will issuE a

response/acceptance letter.

End of STEP 8

STEP 9.0: Compliance Overview

Throughout the Design and Construclion process, the Concessionaire will be responsible for complying with vadous

City oiCtricago participation requhements. The Concessionaire will also be respnsible for tnackirq their padicipation

and poviding verifying documenls to CDA forreview.

9,1: Clty of Chicago Minority and Ulomen Owned Buglnerc Participation Rules

ln accordance with the Municipal Code of Chicago 2-92650, or as dictated in the Lease and License Agreement,

the Cit/s Minority Owned Business Enterprise Commitment and Women Owned Business Enterprise Commitment

in Construclion Conkacts has set goals of MBE participation and WBE participation on sllconlracls,

Please refer to link below for additional information pertainirp to this Compliarce Rule:

f Exhlblt E.t: Special Conditions Regarding Minodty Owned Business Enterprise Commitment and

Women Owned Business Enterprise Commitrnent in Professional Servlces

D Erhlblt E.2: Special Conditions Regarding Minority Owned Business Enterprise Commilmenl and

Women Owned Business Enterprise Commitment in Construction Contractt

MBE and WBE participation shall be separately documented for Construclion Services and Professional Services.

9.2: Requlred ltlBE and WBE Documentgtlon

Required compliance documentation will be submitted through the wetrbased Retail Management System ('RMS")

wtrich is lhe City of Chicago, Department of Aviation's, secure concession's prtal. All compliance reporting must be

submitted electronically uslng RMS.

The Concessionaire and General Contractors are required to enter the Compliance Plans, CerlifiEd Payoll and

Swom Statements into RMS. Once tre Concessionaire selects a Professional Service Contractor and General

Contractor, the designated Concessionahe POCs witl be provided with RMS log in informaUon. The RMS links and

User Guida are listed below. The individual Erhlbits E.l - E.l2 listed below should be used as rclcrsnce only, all

requlred documsntr must be submltted electronlcally uslng RItlS.

I RI[{S Portal: httos//www,aioortware,corn/rms omd/Aoo forms/GeneraULooin.asox

f Erhlblt E.3: RMS Construction Compliance UserGuide

9.3: MBE and WBE Compllance Plans

Once the Finalor 't000/o Construction Document Submittalis approved by CDA (see Stcp 3.0), and the Corrc€ssbnaire

has selected a General Contractor, then the Concessionaire is required to submit, via RMS, the Corrceskms'

Cornpliance Plans: Affidavit of Concessionaire, Affidavit of Prime Contractor for Construction and Aftidavitof Prirne
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Contnactor lor Professional Services. Erhibits E.{ - E.7, which includes a selection ot MBE, WBE and Non-Minority

SutsContractors.

r Exhlblt E.4: concession's compliance Plan - Affidavit of concessionaire

. Exhlblt E.5: Concession's Compliance PIan - Affldavit of Professional Services

r Exhibit E.6: Concession's compliance Plan - Affidavit of Prime c,ontractor

PLEASE NOTE:

lf at any polnt durlng the conrtruction phase of thc proiect, there is a change ln UBE or WBE Prrticlpation'

thc CDA POC murt bc lmmcdlately notified.

Resource:

To aid in outreach efforts to meet or exceed the city of chicago's construction and Professional services Program

goals, a lisl of City of Chicago cedified MBE and WBE firms may be found at:

E httos/Avu,'fl.cityofchlcaoo.or0/citv/en/de0ts/dos/suoo info/Drocess imDrovements'htm

u nsldis?dyantaoeO.bugqgss+ntemrise{ertification/il-

ucodireclorv/index

ilBE and WBE Good Falth Efforta

lf the Concessionairss' and Prime Contnactors' Compliance Plans lall short of the MBE or WBE Construction

program goals, a Good Faith Efforts form must be included with the submitted Compliance Plans, Good Faith Efforts

,re-.cni.ieo by actively soticiting MBE and WBE firms to perform work on the contnact in mordance wtth Exhlbit

E,2: SpecialCondigons Regarding Minority 0wned Business Enterprise Commitment and Women Owned Business

Enterprise Commitment in donatrualon Contractg, The Good Faith Efforts form must contain contact information

for not less tran llvc (5] MBEs and/or WBEs.

:r Exhiblt E.7: Good Faith Efforts Fonn

A Compliance plan may be rejected as non.responsive if the Concessionaire and/or General Contractor lail to

submit one or more of lhe documents (Erhlbits E'4 - 8.7) with the response'

PLEASE NOTE:

lf a Concesrionalre'g and/or Gsneral Contracto/s Compllance Plan fails to meet thc Construction Prcgnm

g".fiioiiBi .na Wge parflctpotton, the proJe{ will be delayed and not move to$6rd a PFConstruction

[teettng unfil althcr thc gort tr satisfied or Good Falth Efforts have been demongtrated rnd rpproved.

g,4: City Residcnt Conrtrustlon Worter Employment Requkernent & Certified Payroll Requirements

ln accordance with the Municipal Code of Chicago 2.92-330 and Article 5 of the Concession tr"tt 1n9 
License

Agreement, at least E0% of the total corslruclbn worker hours worked by petsons on the site of the Work must be

p.rror*eo by aclual res1lenb of the City and at teast 7.5% by proi:ct area esklents. The Airport will identify the

pQect alea lor lhe grpoces of cabulatirrg pr{ect area resilents'
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The Concessionaire will provide each generalconlractor bidding on

the'City Resident Construction Worker Employment Requirement'

the project with a Compliance Plan (Exhlblt E.5) and

(Exhlblt E.8) lor use in the bid preparation process.

Once a project has been approved by CDA and construction has commenced, the General contractor must submit on

a $/eekly bisis, the following Certified Payrotl Reprt for all contractors and subcontraclors:

A Erhtblt E.8: City Resident Construction Worker Employment & C8rtified PayrollRequkements

D Erhlbit E.9: Exoel Certified PayrollWorksheet(example)

9.5: Gompllance Cloce Out Documents

within sixty (60) business days of substantialcompletion, the concessionaire, the Genenlcontnactor and the

protessloniiservlces Ontractor are required to submit the following documents, alonq with fin-ql lien waivers'

o Exhibit E.l0: concession's sworn statement - Aftidavit of concessionaire

. Exhiblt E.11: Concession's S,mcrn Statemenl - Affidavit of Prime Contractor for Professional Sewices

. Exhlblt E.12: Concession's Sworn Statement - Affidavit of Prime Contractor for Construction Services

End ol STEP I

STEP 10.0: Supplemental Exhibits

These Guidelines shoulct be read in conjunction with the Design and conslruction standard operating Procedures

coni."lon, iroiect Exniuits tc-Sop Exhibits) and referenced with the Concessionaire Design Guidelines.

Please refer to links below:

Concession Proiects (C-SOP Exhibits) ORD

9g!-cgsion gire Desio n Guidelines MDW

Concesionaire Desion Guldetines

End of STEP 10
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(Sub)Exhibit 11.
(To Concession Lease And License Agreement With HG ORD Tech Retail JV)

Economic Disclosures And Affidavits.
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CITY OF CHICAGO
ECONOM IC DISCLOSURE STATE M ENT

AND AFFIDAVIT

SECTION I.- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include dlb/alif applicable:

HG ORD TECH RETAIL JV

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submining this EDS is:

L E] the Applicant
OR

2. A a legal enriry currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the

"Matter"), a direct or indirect interest in excess of 7 .5o/o in the Applicant. State the Applicant's legal

name:

OR
3. t] a legal entity with a direct or indirect right of control of the Applicant (see Section If@Xl))

Stare the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:
One Meadowlands Plaza,l 1th Floor

East Rutherford, NJ 07073

C. Telephone:
201-528-2534 201-939-4910 aratner@hudsongroup.com

Fax: Email:

D. Name of contact person . Adam Ratner

E. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pertains. (lnclude project number and location of
property, if applicable):

ORD Automated Self-Checkout Micro Marts RFP

G. Which City agency or department is requesting this EDS?
Department of Aviation

If the Matter is a contract being handled by the City's Department of Procurement Services. please

complete the following:

Specification # and Contract #
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SECTION II .- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARry

9t14t2021

Limited liability company
Limited liability partnership
Joint venture
Not-for-profi t corporation

the not-for-profit corporation also a 501 (c)(3))?

[Yes D xo
Other (please specify)

1. Indicate the nature of the Disclosing

l_l Person

I fuUticly registered business corporation

n Privately held business corporation

! Sole proprietorship
l--l General partnershiP

flLimited partnership

I Trust

Party:

D

(Is

?. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Organized rn New Jersey

3. For legal entities not organized in the State of lllinois: Has the organization registered to do

business in the State of Illinois as a foreign entity?

fl Yes EINo f] Organized in Illinois

B. IF TIIE DISCLOSING PARTY IS A LEGAL ENTITY

l. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity: (ii) for not-for-profit corporations. all members, if any, which are legal entities (if there

are no such members, write "no menrbers which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated pany; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner. managing member, manager or any other person or legal entity that directly or

indirectly controls the day-to-day management, of the Applicant.

NOTE: Each legal entity listed below must subrnit an EDS on its own behalf.

Name
Hudson Group (HG) Retail, LLC

Title
Partner

./

BT ll lnc. Partner

Corfi ss Slone-Littles LLC Partner

Robinson Hill, [nc. Partncr
Courlnev Thomton Managcr
,. -Pidas;'p;;vide 

rhe follorving information concerning EaEh person or legal entity having a direct or

indirect. current or prospective (i.e. within 6 months alier City action) beneficial inlerest (including

ownership) in excess of 7.5%of the Applicant. Examples o[such an interest include shares in a

corporation. partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust. estate or olher similar entity. If none,

state "None."

NOTE: Each legal enriry tisted below may be required to submit an EDS on its ow'n behaif,

Name
Hudson Group (HG) Retail, LLC

Business Address Percentage Interest in the Applicant
One Meadowlands Plaza, East Rutherbrd, NJ 07073 67"/"

15@ East sorh StreeL Chicago, lL 60637 1l.h
BT ll lnc-

Corliss Stone-Li't1les LLC 8180 Precinct Line Road, Suite 150, Colleyville' TX 76034 11Yo

Robinson Hill Oroup, Inc. 415 Erie Street, Chicago, lL 60654 fi%

SECTION III .- INCOME OR COMPENSATION TO, OR OWNERSHI P BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the

l2-month period pr...ding the date oiti,it EDS? [ Yes EI No

Does the Disclosing Party reasonably expect to provide any income or comPensation to any City

elecred officialduring thi l2-month period following the date of this EDS? f, Yes EINo

If "yes" to either of the above. please identity below the name(s) of such City elected official(s) and

describe such income or compensation:

Does any City elected official or, to the besr of the Disclosing Party's knowledge after reasonable

inquiry,iny -ity elected official's spouse or domestic partner, have a financial interest (as defined in

Chapter 2-l56of the MunicipalCode of Chicago ('MCC")) in the Disclosing Party?

fl Yes B No

If "yes," please idenrify below the name(s) of such City elected official(s) and/or spouse(s)/domestic

partner(s) and describe the financial interest(s).

SECTION IV -- DISCLOSUR.E, OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing party must disclose the name and business address of each subcontractor, attorney,

lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity

whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the narure of the relationship, and the total arnount of the t'ees paid or estimated to be paid. The

Disclosing party is not required to disclose ernployees who are paid solely through the Disclosing
party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this

Seciion, the DiscLosing Party must either ask the City whether disclosure is required or make the

disclosure-
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Name (indicate whether
retained or anticipated
to be retained )

COMMITTEE ON AVIATION

Business Relationship to Disclosing Party

Address (subcontractor, attorney,
lobbyist, etc.)

911412021

Fees (indicate whether
paid or estimated.) NOTE:
"hourly rate" or "t.b.d," is
not an acceptable response

(Add sheets if necessary)

E] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities,

SECTION V -- CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLTANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns 10%o or more of the Disclosing Party been declared in
areiuage on any child support obligations by any Itlinois court of competent jurisdiction?

! Yes No E No person directly or indirectly olvns 10o/o or more of the Disclosing Party

If "Yes," has the person entered into a court-approved agreement for payment of all support owe d and
is the person in compliance with that agreement?

fl Yes f] No

B. FURTHER CERTIFICATIONS

t. [This paragraph I applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged. in connection with the
pertbrmance of any public contract, the services of an integrity rnonitor, independent private sector

inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the

activity of specitied agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future. or continue with a contract in progress).

2. The Disclosing Party and its Atllliated Entities are not delinquenr in the payment of any fine, fee.

lax or other source of indebtedness owed to the City ol Chicago. including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquenr in the payment of any tax administered by the Illinois Department of Revenue.

{
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3- The Disclosing Party and, if the Disclosing Parfy is a legal entity, all of those persons or entities

identified in Section II(B)(1) of this EDS:

a. a3e not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily

excluded from any transactions by any federal, state or locai unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense.

adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,

att"mpting to obtain, or performing a public (t'ederal, state or local) transaction or contract under a

public transaction; a vioiation of federal or state antitrust statutes; fraud; embezzlement; thett; forgery;

|ribery; falsification or destrruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entiry (federal,

state or local) with committing any of the ofienses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS. been convicted. adjudged guilty, or found

liable in a civil proceeding, or in any criminal or civil action. including actions concerning

environmental violations, instituted by the City or by the federal government, any state, or any other

unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC

Chapters 2-56 (lnspector General) and 2-156 (Governmental Ethics).

Certitlcations (5), (6) and (7) concem:
r the Disclosing Party;
r any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in

connection with the Matter, including but not limited to all persons or legal entities disclosed

under Section IV, "Disclosure ol Subcontractors and Other Retained Parties");
. any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: conEols the

Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under

common control of another person or entity). Indicia of control include, without limitation:

interlocking management or ownership; identity of interests among family members, shared

f acilities anO equipment; common use of employees; or organization of a business entity following

the ineligibility of a business entity to do business with federal or state or local government,

including the City, using substantiatly the same management, ownership. or principals as the

ineligibli enrity. With respect to Contractors, the term Affiliated Entity means a person or entity

that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is

under common control of another person or entity;
. any responsible oft-lcial of the Disctosing Party, any Contractor or any Affiliated Entity or any

othei oftlcial, agent or employee of the Disclosing Pa.rty, any Contractor or any Affiliated Entity,

acting pursuanr to the direction or authorization of a responsible otficial of the Disclosing Party,

any Contractor or any Affiliated Entity (collectively "Agents")-

5
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Neither rhe Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing

Party or any Contractor, nor any Agents have, during the 5 years betbre the date of this EDS, or, with

respect to a Contracror, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years

before the date of such Contractor's or Aft-rliated Entity's contract or engagement in connection with the

Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,

a public offlcer or employee of the City, the State of Illinois, or any agency of the federal government

or of any state or local government in the United States of America, in that officer's or employee's

otficial capacity;

b. agreed or colluded with o*rer bidders or prospective bidders, or been a party to any such agreement,

or been convicted or adjudged guilty of agreement or collusion among bidders or prosPective bidders.

in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a ntatter of
record. but have not been prosecuted fbr such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base

Wage); (a)(5)(Debarment Regulations); or (aX6)(Minimum Wage Ordinance)'

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,

officials, agents or partners, is barred from contracting with any unit of state or localgovernment as a

result of engaging in or being convicted of (1) bid-rigging in violation of 720ILCS 5/338-3; (7)

bid-rorating in violation of 720ILCS 5/338-4; or (3) any similar offense of any state or of the United

States of Americathat contains the same elements as the offense olbid-rigging orbid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the

United States Department of Commerce, State, or Treasury, or any successor federal agency'

8. [FOR APPLICANT ONLYJ (i) Neither the Applicant nor any "controlling person" [see MCC

Chapter l-23, Arricle I for applicability and defined terms] of the Applicant is currently indicted or

charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City, or any "sister agency"; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement

tbr doing business with the City. NOTE: If MCC Chapter l-23, Article I applies to the Applicant, that

Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V-

9. IFOR APPLICANT ONLYI The Applicant and its Affiliated Entities will not use, nor permit their

subcontractors to use, any facility listed as having an active erclusion by the U.S. EPA on the t'ederal

System for Award Management ("SAM").

10. [FOR APPLICANT ONLY] The Applicanr will obtain tiom any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to lhose in

Cerrifications (2) and (9) above and will not. without the prior rvritten consent of the City. use any such



9114t2021 JOURNAL ADDENDUM 197

contractor/subcontractor that does not provide such cenifications or that the Applicant has reason to

believe has not provided or cannot provide truthful certifications'

I I . If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
None

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all current employees of the Disclosing Party who were, at any time during the l2-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with "N/A'or "none").
None

13. To the best of rhe Disclosing Party's knowledge after reasonable inquiry, the following is a

complete lisr of all gifts that the Disclosing Party has given or caused to be given, at any time during

the l2-month period preceding the execution date of this EDS, to an employee, or elected or appointed

official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything

made generally available to City employees or to the general public, or (ii) food or drink provided in

the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none. indicate with "N/A" or

"none"). As to any gift listed below, please also list the name of the City recipient.
None

C. CERTIFICATION OI. STATUS AS FTNANCIAL INSTITUTION

1. The Disclosing Party ce(ifies that the Disclosing Party (check one)

fl is @ is not

a "financial institution" as defined in MCC Section 2-32-455(b).

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as det-rned in MCC Chapter 2-32. We further
pledge that none of our atllliates is, and none of them will become. a predatory Iender as defined in

MCC Chap ter 2-32. We understand that becoming a predatory lender or becoming an atfiliate of a

predatory Iender may result in the loss of the privilege o{'doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

MCC Secti on 2-32-455(b)) is a predatory lender rvithin the meaning of MCC Chapter 2-32, explain
here (altach additional pages ifnecessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be

conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDTNG FINANCIAL TNTEREST N CITY BUSINESS

Any words or terrns defined in MCC Chapter 2-156 have'the sarne meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To ttre best of the Disclosing Party's knowledge

after reasonable inquiry, does any official or employee of the City have a t-rnancial interest in his or
her own name or in the name of any other person or entity in the Matter?

fl Yes EINo

NOTE: If you checked "Yes" to Item D(l ), proceed to Items D(2) and D(3). If you checked "No"
to ltem D(1), skip ltems D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of comperitive bidding, or otherwise permitted. no City elected

official or employee shall have a financial interest in his or her own niune or in the name of any

other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain

power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

flYes n No

3. If you checked "Yes" to ltem D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the narure of the financial interest:

Name Business Address Nature of Financial lnterest

4. The Disclosing Party funher cenifies that no prohibited financial interest in the Matter will be

acquired by ary City ottrcial or employee.
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E. CERTIFICATION RECARDINC SLAVERY ERA BUSINESS

Please check either ( I ) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Marter voidable by the City.

x L The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

__J. The Disclosing Party verifies that, as a result of conducting the search in step (l) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records. including the names of any and all slaves or slaveholders described in those records:

SECTION VI .. CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VL If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not t'ederal tunding.

A. CERTIFICATION REGARDING LOBBYING

l. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or ilthe letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respecr ro the Matter.)

2. The Disclosing Party has not spent and rvill not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agenc,v, as defined
by applicable federal law', a member o['Congress, an officer or employee of Congress. or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set

forth in paragraphs A(l) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501 (c)(a) of the Intemal Revenue Code of 1 986; or (ii) it is an organization described in section

501(cXa) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in

form and substance to paragraphs A(l) through A(4) above from all subcontractors befbre it awards

any subcontract and the Disclosing Parry must. maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally tunded, f'ederal regulations require the Applicant and all proposed
subcontractors to submit the lbllowing information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

[Yes ENo

If "Yes," answer the three questions below:

l. Have you developed and do you have on file affirmative action programs pursuant to applicable
t'ederal regulations? (See 4l CFR Part 60-2.)

[Yes nNo

2. Have you filed with the Joint Reporting Committee, the Director of the Otfice of Federal Contract

Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the

applicable fi ling requirements?

f] Yes D No fl Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

fl Yes D No

If you checked "No" to question (l) or (2) above. please provide an explanation:



911412021 JOURNAL ADDENDUM

SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

201

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any'
contract or other agreement befween the Applicant and the City in connection w'ith the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that

it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and

obligations on persons or entities seeking City contracts, work, business, or transactions. ltre full text

of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obrained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago,IL 60610,

(312)744-9660. The Disclosing Party must comply tully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,

any contracr or other agreement in connection with which it is submitted may be rescinded or be void
or voidable. and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity. including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other,City transactions. Remedies at

law tbr a false statement of material fact may include incarceration and an award to the City of treble

damages.

D. ft is the City's policy to make this document available to the public on its Intemet site and/or upon

request. Some or all of the information provided in, and appended to. this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request. or otherwise. By
completing and signing this EDS, the Disclosing Pany waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Parry must supplement this EDS up to lhe time the City takes action on the Maner. If the Matter is a

contract being handled by the City's Department of Procurement Services, the Disclosing Party must

update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter

l-23, Article I (imposing PERIIANENT INELIGIBILITY for certain specified offenses), the

information provided herein regarding eligibiliry must be kept current for a longer period, as required

by MCC Chapter l-23 and Section 2-154-AZA.
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CERTIFICATION
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Under penalty of perjury, the person signing below: (l) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS. and al} applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

HG ORD TECH RETAIL JV
(Print or type exact legal name of Disclosing Party)

/-,-,r*- 1. Ah-r
gislf,here) (/ '

Courtney Thornton
(Print or type name of person signing)

Manager
(Print or type title of person signing)

Signed and sworn to before me on (date) July 12,2021

at
Jersey

(state).

Notar,v Frbfia 
'0

Commission expires 10t1112023

JEANEDRA BIGGER
IiIO]Af,Y ruBll(

SIAITOT NEW If,RSEY
rilYo()rrEtlssxlfv ExPtRts (rr. I l - tlE3
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AI{D AFFIDAVIT

APPENDIX A

FAMILIAL R-ELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicanl, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5o/". It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2- 154-015, the Disclosing Party must disclose whether such Disclosing Party
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial
relationship" with any elected city ofticial or department head. A "familial relationship" exists il as of
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, molher-in-law, son-in-law, daughter-in-law, stepfather or stepmother. stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

'Applicable Parly" means (1) all executive officers of the Disclosing Party listed in Section
II.B.l .a,, if the Disclosing Party is a corporation; all partners of the Disclosing P*y, if the Disclosing
Party is a general partnership; all general partners and limited peirtners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and rnembers of the
Disclosing Party, if the Disclosing Party is a limited liability cornpany; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a7.5% ownership interest in the Disclosing
Party. "Principal officers" means the president. chief operating officer, executive dircctor, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Dornestic Panner thereof
curently have a "familial relationship" with an elected city official or department head?

ff Yes ENo

If'yes, please identify below (l) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city ofticialordepartment head to
whom such person has a familial relationship, and (4) the precise nature of such tamilial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STA'I'EMENT AND AFFIDAVIT

APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is ro be completed only by (a) the Applicant, and (b) any legal entity which has a direct

ownership interesr in the Applicant exceeding 7.5Yo (an "Owner"). It is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

l. Pursuanr to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code

scofflaw or problem landlord pursuant to MCC Section 2-92-416?

fl Yes EINo

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant idenritied as a building code scofflaw or problem landlord pursuant to MCC Section

2-92-416?

ff Yes fl No [J The Applicant is not publicly traded on any exchange.

3. If yes to (l) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each b-uilding or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING . CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in

consideration for services, work or goods provided (including for legal or other professional services),

or (ii) pay rhe City money for a license, grant or concession allowing thern to conduct a business on

City prernises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,I hereby certify that

the Applicant is in compliance with MCC Section 2-92-355(bXl) and (2), which prohibit: (i) screening

job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary

history from current or former employers. I also certify that the Applicant has adopted a policy that

includes those prohibitions.

fl Yes

nNo

m N/A - I am not an Applicant that is a "contractor" as defined in MCC Section 7-92-185

This certification shali serve as the affidavit required by MCC Section 2-92-385(c)(l).

Ifyou checked "no" to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT

AND AFFIDAVIT

SECTION I - GEIYERAL INFORMATION

A. Legal narne of the Disclosing Party submitting this EDS. Include d/bla/ if applicable

Hudson Group (HG) Retail, LLC

Check OI\[E of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
L f] the Applicant

OR
2. A a legal entity currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 1 .5Yo in the Applicant. State the Applicant's legal
niyne: HG ORD IECH RETAIL JV

OR
3. tf a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(l))

State the legal name of the entity in which the Disclosing Parry holds a right of control:

B. Business address of the Disclosing Party:
One A/eadowlands Plaza, 11th Floor
East Rutherford. NJ 07073

C. Telephone 201-528-2s34 Fax 201-939-4910 aratner@hudsongroup.com
Email

D. Name of contact person Adam Ratner

E. Federal Employer ldentification No. (if you have one)

F. Brief description of the Maner to which this EDS pertains. (Include project number and location of
property, if applicabl e):

ORD Automated Self-Checkout Micro Marts RFP

G. Which City agency or department is requesting this EDS? Department of Aviation

If the Matter is a contract being handled by the City's Department of Procurement Services, please
complete the following:

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

L Indicate the nature of the Disclosing Party:
Person [] Limited liability companynE Publ icly registered business corporation

I Privately held business corporation
fl Sole proprietorship

I Generalpartnership

f] Limited partnership

flTrust

(Is the not-for-profit corporation also a 501(c)(3))?

207

Lirnited liability partnership
Joint venture
Not-for-profi t c orporati on

flYes n uo
Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization. if applicable:

Delaraare

3. For legal entities not organized in the State of Illinois: Has the organization registered to do

business in the State of Illinois as a foreign entity?

[JYes flNo I Organized in Illinors

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY

l. List below the fullnames and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there

are no such members. write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities. the trustee. executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, Iimited liabilify companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day+o-day management of the Applicant.

NOTE: Each legal entiry listed below must submit an EDS on its own behalf

Name
Roger Fordyce

Title
William Wotf Senior Vice PrcsidcnPrestdent

Jordr Manin-Consuegra Exccutrve Vrce Presrdent

Adnan gartella Chref Frnancral Oflicer

Adam Ratner Se:ior Vice President. Gcncral Counscl, Srcretary & Chief Compliance Officer

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) benetjcial interest (including
ownership) in excess of 1.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company. or interest of a beneficiary of a trust, estate or other similar entity. If none,

state "None."

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf-

Name Business Address Percentage Interest in the Applicant
Hudson Group (HG) lnc One Meadowlands Plaza. East Rulherford, NJ 07073 l$oyo

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
l2-month period preceding the date of this EDS? f] Yes EJ No

Does the Disclosing Party reasonably expect to provide any income or cornpensation to any City
elected otficialduring the l2-month period following the date of this EDS? f] Yes IEJNo

If "yes" to either of the above, please identify below the name(s) of such City elected ofhcial(s) and
describe such income or compensation:

Does any City elected official or. to the best of the Disclosing Party's knowledge atier reasonable
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in

Chapter 2-156 of the Municipal Code of Chicago ("MCC')) in the Disclosing Party?

fl Yes E No

If "yes," please identify below the name(s) o[such City elected official(s) and,/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV -. DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The

Disclosing Pany is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether
retained or anticipated
to be retained)

JOURNAL ADDENDUM

Relationship to Disclosing Party
(subcontractor, attorney,
lobbyist, etc.)

209

Fees (indicate whether
paid or estimated.) NOTE:
"hourly rate" or "t.b.d." is

not an acceptable response.
$4,000.00 per month

Business
Address

JelI F. Dunn, Esq / Cozen O'Connor 123 N Wacker Drive, Chicago, lt 50606 Lobbyist

(Add sheets if necessary)

I Check here i[the Disclosing Parry has not retained, nor expects to retain, any such persons or entities.

SECTTON Y - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section2-92415. substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract's term.

Ha-s any person who directly or indirectly owns l0o/o or more of the Disclosing Party been declared in
zu"earage on any child support obligations by any Illinois court of competent jurisdiction?

f yes E]No INo person directly or indirectly owns l0o/o or more of the Disclosing Party.

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

fl Yes D lto
B. FURTHER CERTIFICATIONS

l. [This paragraph I applies only if the Matter is a contract being handied by the City's Department of
Procurement Services.] In the S-year period preceding the date of this EDS, neither the Disclosing
Party nor any Atfiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent privatc sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agcncy vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future. or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party dclinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and. if the Disclosing Party is a legal entity, all of those persons or entities
identit'ied in Section II(BXl) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded tiom any transactions by uny federal, state or local unit of governrnent;

b- have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
aftempting to obtain, or performing a public (federal, state or local) rransaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS. had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state. or any other
unit of local governm€nt.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (tnspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
. the Disclosing Party;
o any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section fV, "Disclosure of Subcontractors and Other Retained Parties");
. any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing P*y, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity fbllowing
the ineligibility of a business entity to do business with federal or state or local govemment,
including the City. using substantially the same management. ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor. is controlled by it, or, with the Contractor, is
under common control of another person or entity;
. any responsible official of the Disclosing Party, any Contractor or any Alfiliated Entity or any
other otficial, agcnt or employee of the Disclosing Party. any Contractor or any Aftiliated Entity,
acting pursuant to the direction or authorization of a responsible otflcial of the Disclosing Party.
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with

respect ro a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years

before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the

Matter:

a. bribed or attempted to bribe. or been convicted or adjudged guilry of bribery or attempting to bribe,

a public officer or employee of the City, the State of Illinois, or any agency of the federal government

or of any state or local government in the United States of America, in that officer's or employee's

official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,

or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders.

in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base

Wage); (aX5XDebarment Regulations); or (aX6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their ernployees,

officials. agents or partners. is barred from contracting with any unit of state or local govemment as a

result of engaging in or being convicted of ( I ) bid-rigging in violation of 720 ILCS 5/33E -3; (2)
bid-rotating in violation of 720ILCS 5/33E-4; or (3) any similar of'fense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the

United States Department of Commerce, State, or Treasury. or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC
Chapter l-23, Article I for applicability and detined terms] o[the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to cornmit bribery, theft, fraud, lbrgery,
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter l-23, Article I applies to the Applicant, that

Article's perrnanent compliance timelrame supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] 'Ihe Applicant and is Aftiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal

System for Award Management ("SAM").

10. [FOR APPLICANT ONLY] The Applicant will obtain trom any contractors/subcontracrors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in

Certifications (2) and (9) above and will not. rvithout the prior w'ritten consent of the City, use any such
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contractorlsubcontractor that does not provide such cerlifications or that the Applicant has reason to

believe has not provided or cannot provide truthful certifications.

I L If the Disclosing Party is unable to cenify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain bclow:
None

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certitied to the above statements.

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete tist of all current employees of the Disclosing Party who were, at any time during the 12-

month period preceding the date of this EDS. an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with "N/A" or "none").
None

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complere list of all gifts that the Disclosing Party has given or caused to be given, at any time during

the l2-monrh period preceding the execution date of this EDS, to an employee, or electcd or appointed

official, of the City of Chicago. Forpurposes of this statement, a "gift" does notinclude: (i) anything

made generally available to City employees or to the general public, or (ii) food or drink provided in

the course of official City business and having a retail value of less than $25 per recipient. or (iii) a
political conribution otherwise duly reported as required by law (if none, indicate with "N/A" or

"none"). As to any gift listed below, please also list the name of the City recipient.
None

C. CERTIFICATION OF STATUS AS F'INANCIAL INSTITUTION

l. The Disclosing Party certifies that the Disclosing Party (check one)

EIis p is not

a "t-rnancial institution" as defined in MCC Section 2'32-455(b)

2. If the Disclosing Party IS a fmancial institution, then the Disclosing Party pledges:

"We are not and witl not become a predatory lender as defined in MCC Chapter 2-32. We fu(her
pledge that none of our alfiliates is, and none of them willbecome, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate oI a

predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

MCC Sectioo2-32455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain

here (auach additional pages ifnecessary):

If the leners "NA," the word "None," or no response appears on the lines above, it will be

conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST N CT]Y BUSINESS

Any words or terms defined in MCC Chapter 2-156 have the sarne meanings if used in this Part D-

l. [n accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

flYes ENo

NOTE: If you checked "Yes" to ltem D(l), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip ltems D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected

official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,

"City Property Sale"). Compensation for property taken pursuant to the Ciry's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

fl Yes fJNo

3. If you checked "Yes" to ltem D(l), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party lurther ce(ities that no prohibited financial interest in the Matter will be

acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

9t14t2021

Please check either (l) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disciosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

x l. The Disclosing Party verifies that the Disclosing Parly has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profis
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

__?. The Disclosing Party verifics that, as a result of conducting the search in step (l) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verilles that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records;

SECTION YI.- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDII.{G LOBBYING

l. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behaif of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(lf no explanation appears or begins on the lines above. or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have rnade lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(l) above lor his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency. as defined
by applicable federal law, a member of Congress, an officer or employee ol'Congress. or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally I'unded grant or loan, entering into any cooperative agreernent, or to extend, continue, renew,

amend, or modiiy any federally funded contract, grant, loan, or cooperative agreement,

3. The Disclosing Party will submit an updated certification at the end of each catendar quarter in
which there occurs any event that materially affects the accuracy of the statements and intbrmation set

forth in paragraphs A(l) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(a) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(a) of the Intemal Revenue Code of 1986 but has not engaged and wiil not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant. the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the

duration of the Matter and must make such certifications prornptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTTINITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed

subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

f| Yes D No

If "Yes." answer the three questions below

l. Have you developed and do you have on fite affirmative action programs pursuant to applicable
federal regulations? (See 4l CFR Part 60-2.)

fl Yes D No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the

appl icable fi ling requirements?

fJ Yes E No I Reports not required

3. Have you parricipated in any previous contracts or subcontracts subject to the
equal opportunity clause?

fl Yes D Nu

If you checked "No" [o question (l) or (2) above. please provide an explanation
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SECTION VtI -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any

contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement. City assistance, or other City action. and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's GovernmEntalEthics Ordinance, MCC Chapter 2-156, imposes certain duties and

obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.citvofchicaq.o.orqlEthics. and may
also be obtained from the City's Board of Ethics. 740 N. Sedgwick St.. Suite 500, Chicago,IL 60610,

(317) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the conract or agreement (if not rescinded or

void), ar law, or in equity" including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at

law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its lnternet site and/or upon

request. Some or all of the intbrmation provided in, and appended to, this EDS may be made publicly
avaitable on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or

claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information subrnitted

in this EDS.

E. The intbrmation provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a

con[ract being handled by the City's Department of Procurement Services, the Disclosing Party must

update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter

l-23, Article t (imposing PERMANENT INELIGIBILITY for certain specified offenses), the

information provided herein regarding etigibility must be kept current for a longer period. as required

by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of pedury. the person signing belorv: ( I ) warrants that he/she is aurhorized to execute
this EDS, and all applicable Appendices. on behalf of the Disclosing Parry. and (2) warrants that all
certifications and statements contained in this EDS. and all applicable Appendices, are true, accurate
and complete as of the date lurnished to the City.

Hudson Group (HG) Retail, LLC
(Print or type exact leqal ngme of Disclosing Party)

By, Ate-
(Sign here)

Adam Ratner
(Print or type name of person signing)

SVP, General Counsel, Secrerary and Chiel Compliance Officer

(Print or type title of person signing)

d to before me on (date) July 12, 2021

n EW JETSC

N

Commission expires 1 0/1 112023

at

LY ,il'.Iiil
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a

direct ownership interest in the Applicant exceeding 7.5o/". It is not to be completed by any legal

entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Parry must disclose whether such Disclosing Party

or any "Applicable Party" or any Spouse or Domestic Partner thereof culrently has a "familial

relationship" with any elected city official or department head. A "familial relationship" exists il as of
the date this EDS is signed, the Disclosing Party or any "Applicable Patty" or any Spouse or Domestic

Partner thereof is related to the mayor, any alderman, the city clerk, the city treasureror any city
department head as spouse or domestic partner or as any of the following. whether by blood or

adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,

father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or

stepdaughter, stepbrother or stepsister or half-brother or halt'-sister'

"Applicable Party" means ( I ) all executive officers of the Disclosing Party listed in Seciion

II.B.l .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing

Party is a general partnership; all generalpaftners and limited partners of the Disclosing Party. if the

Disclosing Party is a limited partnership: all managers, managing members and members of the

Disclosing Parry, if the Disclosing Party is a limited liability company; (2) all principal officers of the

Disclosing Puny; and (3) any person having more than a7.5o/, ownenhip interest in the Disclosing

Party. "Principal officers" means the president, chief operating oflicer, executive director, chief
tjnancial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof

currently have a "familial relationship" with an elected city official or department head?

fl Yes El No

If yes, please identity below (1) the name and title of such person, (2) the name of the legal entity to

which such person is connected; (3) the name and title of the elected city oflicial or department head to

whom such person has a familial relationship. and (a) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPEI{DIX B

BUILDTNG CODE SCOT'FLAWPROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5%o (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

l. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

I Yes ElNo

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem Iandlord pursuant to MCC Section
2-92416?

I Yes D No EJ Th. Applicant is not publicly traded on any exchange

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and ttre address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

defined in MCC Section 2-92-385. That section. which should be consulted (wwry.amlesal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,1 hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(bXl) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary
history from current or fbrmer employcrs. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

ft Yes

nNo

fJ N/A - I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385

This certification shall serve as the atfidavit required by MCC Section 2-92-385(c)(l).

Ifyou chccked "no" to the above, please explain.
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CITY OF CIIICAGO
ECONOMIC DISCLOSI.]RE STATEMENT

Ai\iD AFFIDAVIT

SECTION I - GENERAL INFORMATION

A. L-egal name of the Disclosing Party submitting this EDS. Include dlb/al if applicable

Dufry Americas Holding, lnc,

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. f] the Applicant
OR

Z. A a legal entiry currently holding, or anticipated to hold within six months after City action on

the contract, transaction or othei undertaking to which this EDS pertains (referred to below as the
,'Matter"), 

a direct or indirect interest in excess of 7.5o/o in the Applicant. State the Applicant's legal

name: HG ORD TECH REIAIL JV

OR
3. E] a legal enrity with a direcr or indirect right of control of the Applicant (see Section II(BXI))

Stat. th?l"gal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:
One Meadowlands Plaza,l lth Floor

East Rutherford, NJ 07073

c. rerepho n". 201 -528'2534 Fu"' 201 - 939-491 0 Email:
aratner@hudsongrouP.com

D. Name of contact person . Adam Ratner

E. Federal Employer Identification No. (if you have one):

F. Brief description of the Marter to which this EDS pertains. (Include project number and location of
property. if applicable):

ORD Automated Self-Checkout Micro Marts RFP.

G. Which City agency or department is requesting this EDS? Department of Aviation

If the Matter is a conract being handled by the City's Department of Procurement Services. plcase

complete the following:

Specilication # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSTNG PARTY

9t14t2021

Lim ited liability company
Limited I iability partnership
Joint venture
Not-for-profi t corporation

the not-tbr-profit corporation also a 501(cX3))?

flYes tr No
Other (please specify)

1. lndicate the nature of the Disclosing

[-l Person

I fuUticty registered business corporation

I Privately held business corporation

I Sole proprietorship
I--1 General partnership

f] Limited partnership

flTrust

Party:

tl
tr

(Is

2 For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal enrities not organized in the State of Illinois: Has the organization registered to do

business in the State of lllinois as a foreign entity?

fl Yes EJNo I Organized in Illinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

l. List below the full names and titles, if applicable, of (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there

are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly siruated party; (iv) for general or
Iimited partnerships, limited liability companies,limited liability partnerships or joint ventures,

each general partner, managing member, manager or any other person or legal entity that directly or

indirectly controls the day-to-day managernent of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Julaan Diaz Drector and Ol{icer

Jordr Manin-Consueqra Oflicer

Jose Antonio Gea Director and Officer

Yves Cersrer Director and officer

2. Please provide the foliowing information conceming each person or legal entity having a direct or

indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including

ownership) in excess of 7 5% of the Applicant. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture, interest of a member or nlanager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,

state "None."

NOTE: Each legal enrity listed below may be required to submit an EDS on its own behalf.

Name
Hudson Ltd.

Business Address Percentage Interest in the Applicant
One Meadowlands Plaza, East Ruthedord, NJ 07073 100%

SECTION III.- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OF'FICIALS

Has the Disclosing Party provided any income or compensation to any Cify elected official during the

l2-month period preceding the date of this EDS? flYes EJNo

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the l2-month period following the date of this EDS? f, Yes fitrNo

If "yes" to either of the above, please identify below the name(s) of such City elected ofticial(s) and

dcscribe such income or compensation:

Does any City elected offlcialor, to the best of the Disclosing Party's knowledge after reasonable

inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in

Chapter 2-156 of the Municipal Code of Chicago ('MCC")) in the Disclosing Party?

fl Yes EINo

If "yes," please identify below the name(s) of such City elected official(s) and./or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attomey,

lobbyist (as detined in MCC Chapter 2-156). accountant, consultant and any other person or entity

whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the nature of rhe relationship, and the total amount of the fees paid or estimated to be paid. The

Disclosing Parry is not required to disclose employees who arc paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this

Section. the Disclosing Party must either ask the City whether disclosure is required or make the

disclosure.
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Name (indicate whether
retained or anticipated
to be retained)

COMMITTEE ON AVIATION

Business Relationship to Disclosing Party
Address (subcontractor, attorney,

Iobbyist, etc.)

9t14t2021

Fees (indicate whether
paid or estimated.) NOTE:
"hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

[l Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities

SECTION V -. CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns l0o/o or more of the Disclosing Party been declared in
iurearage on any child support obligations by any Illinois court of competent jurisdiction?

f] Yes l--ltIo ENo person directly or indirectly owns l}oh or more of the Disclosing Party.

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

IYes DNo

B. FURTHER CERTTFICATIONS

I . [This paragraph I applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Pany nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills. designated by a public agency to help the agency monitor the
activity of specified aBency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future. or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, t'ee.
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales laxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and. if the Disclosing Party is a legai entity, all of those persons or entities
identified in Section If(BXl) of this EDS:

a. are not presently debarred, suspended. proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or localunit of government;

b. have no! during the 5 years before the dace of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining.
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;

bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal,

state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years befbre the date of this EDS, had one or more public Eansactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other

unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requiremens of MCC
Chapters 2'56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certitlcations (5), (6) and (7) concem:
r the Disclosing Party;
. any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, "Disclosure of Subcontractors and Othcr Retained Parties");
. any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common con(rol of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared

facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or stiate or local g6vemment,
including the City. using substantially the same management, ownership, or principals as the

ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor. is controlled by it, or, with the Contractor. is

under comrnon control of another person or entity;
. any responsible official of the Disclosing Purty, any Contractor or any Affiliated Entity or any

other official, agent or employee of the Disclosing Party, any Contractor or any Aftiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party.
any Contractor or an1' Affi |iated Entity' (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or. with
respect to a Contractor, an Aftjliated Entity, or an Affiliated Entity of a Contractor during rhe 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe. or been convicted or adjudged guilty of bribery or attempting to bribe,
a public off icer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreemen!
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted tbr such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party. nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners. is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (l) bid-rigging in violation of 720ILCS 5/33E-3; (2)
bid-rotating in violation of 770ILCS 5/33E-4; or (3) any similar offense of any srate or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Aflfiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce. State. or 1-reasury, or any successor federal agency.

8, [FOR APPLICANT ONLYI (i) Neither the Applicant nor any "controlling person" [see MCC
Chapter l-23, Article I tbr applicability and defined. termsl of the Applicant is cunently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any crirninal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, tbrgery,
perjury, dishonesty or deceit against an otficer or employee of the City or any "sister agency"; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requiremenr
for doing business with rhe City. NOTE: If MCC Chapter l-23. Article I applies to the Applicant. rhat
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. IFOR APPLICANT ONLY] The Applicant and its Aillliated Entities will not use, nor permit their
subcontractors to use, any lacility listEd as having an active exclusion by the U.S. EPA on the lederal
System for Award Management ("SAM").

10. IFOR APPLICAN.I-ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection rvith the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not. rvithout the prior written consenr of the City. use any such
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contractor/subconractor that does not provide such certifications or that the Applicant has reason to

believe has not provided or cannot provide truthful certifications.

I I . If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
None

If the letters "NA," the word "None." or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the tbllowing is a
complete list of all current employees of the Disclosing Party who were, a[ any time during the 12-

month period preceding the date of this EDS, an employee, or elected or appointed official, of the City

of Chicago (if none, indicate with "N/A" or "none").
None

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete tist of all gifts rhat the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee. or elected or appointed

official, of the City of Chicago. For purposes of this statement, a 'gift" does not include: (i) anything

made generally available to City ernployees or to the general public, or (ii) food or drink provided in

the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by Iaw (if none, indicate with "N/A" or
"none"). As to any gift listed below, please also list the name of the City recipient.
None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

l. The Disclosing Party certifies that the Disclosing Party (check one)

E is [l is not

a "financial institution" as defined in MCC Section 2-12455(b).

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-37. We further

pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an aftiliate of a

predatory tender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its atfiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST II.i CITY BUSINESS

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D

l. In accordance with MCC Section 2-156-l l0: To the best of the Disclosing Party's knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name dr in the name of any other person or entity in the Matter?

I Yes El No

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No"
to Item D(l), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process ar the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

f) Yes nNo
3. If you checked "Yes" to Item D( I ), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Pany further certifies that no prohibited flnancial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION RECARDING SLAVERY ERA BUSINESS

229

Please check either (l) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

x l. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

__J. The Disclosing Party verifies that, as a result of conducting the search in step (l) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure o[all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -. CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocared by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

l. List below the names of ail persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "I{A" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respecr to rhe Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated lunds to pay
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress. an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any

federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,

amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affecs the accuracy of the statements and information set

forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)( ) of the InternalRevenue Code of 1986; or (ii) it is anorganization described in section

501(c)( ) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A( I ) through A(4) above from all subconractors before it awards

any subcontract and the Disclosing Party must maintain all such subcontractors'certifications tbr the

duration of the Matter and must make such certitlcations promptly available to the City upon request.

B. CERTIFICATION REGARDTNG EQUAL EMPLOYMENT OPPORTLINIry

If the Matter is federally funded, federal regulations require the Applicant and all proposed

subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

[Yes DNo

If "Yes," answer the three questions below:

l. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Pan 60-2.)

EYes Dxo

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the

applicable fi ling requirements?

I Yes D No fJ Repons not required

3. Have you participated in any previous contracts or subcontracts subject to the

equal opportunity clause?

[Yes DNo

If you checked "No" to question ( l) or (2) above, please provide an explanation:
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SECTION VII _ FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant ztnd the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and

obligations on persons or entities seeking Ciry contracts, work, business, or transactions. The full text
of this ordir:ance and a training program is available on line at www.citvofchicago.orgiEthics. and may
also be obtained from the City's Board of Ethics. 740 N. Sedgwick St.. Suite 500, Chicago.IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with chis ordinance.

C. If ttre City determines that any information provided in this EDS is false, incomplete or inaccurate,

any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at latv, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at

law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and./or upon

request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Intbrmation Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Maner is a

contract being handled by the City's Department of Procurement Services. the Disclosing Party must

update this EDS as the contract requires. NOTE: With respect to Maners subject to MCC Chapter
l-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter l-23 and Section 2-154-020.
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Under penalry* o[ perjury, the pe rson signing belorv: ( I ) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices. on behalf of the Disclosing Parry'. and (2) warrants that all
certitications and contained in this EDS. and all applicable Appendices, are true, accurate
and complete as of the furnished to tlre City

Du Ameri Holdin
(Print

here)

i Martin-C egra
or type name of person signing)

rcer
(Print or type title of person signing)

and om to before me on (date) July 12, 2021

er New Jersey
(state)

otary Publ

Commission expires: 1A11112023

,EANEDRA BIGGER
NOlAit PLrttLl(

STATL Of' NEW 
'ERSEYuv GorflNs()N ExPtRLs rr. I t. l02J
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'riN-i 
t.v. na ours: W RJit:IEl.i ggly SENI
TN,LIE U 98.A'.rle mn!g'

.'bnln -
Pof,nD.oF-'PiREcJoES

,OF

pyrny.m(lE Rr cAs- Ho LD.lNbr,tNa i

and tg.

?cinidancc ,with

RESOLVED, that Andrcas Schneitcr bc and he is hercby removed as ofiicer of thc

Company;

RESOLVED, thet Yvcs Gerster be and he is hcreby appointcd as Trcaiurer of ahe

Company as of the date hercof, to hold office until the ncxt ennutl mecting ofthc shareholder of
the Cbmpany or until his rcspcctivc su€cessor is appointed;

RESOLVBD, that tho following individuals arc hereby confirmed u thc ofEccrs of thc

Company (thc "Offtccrs") :

Julian Diaz
Jord i Martin-Consu€gra

. Yvcs Gerstcr

RESOLVE:D, that eaoh of the Oflicers, having consented to act as such, be, end, each of
thcm hereby is, appointed to the offce set forth above until his or hcr succcssor is duly clccted

and qualified or until his dcath, rcsignation or removal.

RESOLVED, that thc Officers ofthc Company are hcreby audrorized to act in the nerne

of 6e Company, provided that any document or othcr writing in the name of the Company,

including but not limited to all (i) filings or submissions to loy govemmental or regulatoty
suthority and (ii) ali agreernents entered into by the Company, shall reguire two signatufcs

consisting of cithcr (A) two Offrocrs, or @) onc Officcr togcther with the signaUtc of an

attorncy from the Hudson Group Legal Depurtment'

RESOLVED, that the OfEcers and the members of thr Lcgal Dcpartmcnt signing suoh

documents and agrecments are aulhorized to use electronic sigrrafures to bind the Comprny.
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,Jul Diaz
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAYIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5"/". It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial
relationshlp" with any elected city official or department head. A "familial relationship" exists if, as of
the date this EDS is signed, the Disclosing Parry or any "Applicable Party'or any Spouse or Domestic
Partner thereof is related to the mayor, any alderrnan, the city clerk, the city treasurer or any ciry
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

"Applicable Parry" means (1) all executive officers of the Disclosing Party listcd in Section
II.B.l .a., if the Disclosing Party is a corporation; all partners of thc Disclosing Party, if the Disclosing
Party is a general partnership: all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal ofticers of the
Disclosing P*y; and (3) any person having more than a7 -5% ownership interest in the Disclosing
Party. "Principal officers" means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof
currently have a "familial relationship" with an elected city official or department head?

ff Yes [f No

If yes, please identify below (1) the name and title of such person, (2) the name of the legalentity to
which such person is connected; (3) the name and title of the elected city official or depanment head to
whorn such person has a tamilial relationship, and (4) the precise nature of such lamilial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX B

BUILDING CODE SCOFT-LAWiPROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct

ownership interest in the Applicant exceeding 7 -5% (n "Owner"). It is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

1 . Pursuant ro MCC Section 2- I 54-010, is the Applicant or any Owner identified as a building code

scoftlaw or problem landlord pursuant to MCC Section 2-92'416?

fl Yes D No

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scotflaw or problem landlord pursuant to MCC Section

2-92416?

flYes f| No E Th. Applicant is not publicly faded on any exchange

3. If yes to (l) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which

the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a parry to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for iegal or other protbssional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,I hereby certify that
the Applicant is in compliance u'ith MCC Section 2-92-385(b)(l) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

fl Yes

ENo

fl N/A - I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385.

This certification shall serve as the aftldavit required by MCC Section 2-92-3S5(cXl).

If you checked "no" to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT

AI{D AFFIDAVIT

SECTION I.- GENERAL INFORMATION

A. Legal name of the Disclosing Party submining this EDS. Include dlblal if applicable

Hudson Group (HG) lnc

Check ONE of the following three boxes

Indicate whether the Disclosing Party submitting this EDS is:
1. fl the Appiicant

OR
2. A a legal entity currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5o/o in the Applicant. State the Applicant's legal
name: HG ORD TECH RETAIL JV

OR
3. fl a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)( I )

State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:
One Meadowlands Plaza, 11th Floor
East Rutherford. NJ 07073

C. Telephone
?01-528-2534

Fax
201-939-4910 aratner@ hudsongroup.com

Email

D. Name of contact person: Adam Ratner

E. Federal Employer ldentification No. (if you have one)

F. Brief description of the Matter to which this EDS pertains. (lnclude project number and location of
property, if applicable):

ORD Automated Self-Checkout Micro Marts RFP,

G. Which City agency or department is requesting this EDS? Department of Aviation

If the Matter is a contract being handled by the City's Department of Procurement Seryices, please

complete the following:

Specification # and Contract #



I Privately held business corporation
I Sole proprietorship

fl General partnership

fl Limited partnership

I Trust
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

239

l. Indicate the nature of the Disclosing Party:

l--l Person t] Limited liability company

I Publicly registered business corporation f, Limited liability partnership
Joint venture
Not-for-profi t corporat i on

(Is the not-for-profit corporation also a 501(cX3))?
es fJ No

Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

fl Yes E No f] Organized in illinois

B. IF THE DISCLOSTNG PARTY IS A LEGAL ENTITY:

I . List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity;(ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities. the trustee, executor, administrator. or similarly situated party; (iv) for general or
Iimited partnerships, limited liability cornpanies, limited liability partnerships or joint ventures,
each general partner, managing member. manager or any other person or legal entity that directly or
indirectly controls the day+o-day managernent of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalt,

Name
See Schedute ll-B-l

Title

2. Please provide the following information conceming each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5'/o of theApplicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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SCHE II-B-T

nuDsoN GRoUP (HG) rNC.

9t14t2021

Roger Fordyce
Adrian Bartella
Adam Ratner

Jord i Martin-Consuegra
William Wolf
Julian Diaz
Yves Cerster

President and Chief Executive Officer
Chief Financial Officer
Senior Vice President, General Counsel.
Secretrry and Chief Compliance Officer
Executive Vice PresidEnt
Senior Vice President, Finance
Director
Director
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limited liability company. or interest of a beneficiary of a trust, estate or other similar entity. If none,
state "None."

NOTE: Each legal entiry listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage lnterest in the Applicant
Drrry Americas Hdding, lnc. One Meadowlands Plaza, East Rutherford. NJ 07073 100%

SECTION III.- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
l2-month period preceding the date of this EDS? [ Yes EJNo

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the l2-month period following the date of this EDS? [ Yes ENo

If "yes" to either of the above, please identify below the name(s) of such City elected oft-rcial(s) and
describe such income or compensataon:

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable
inquiry, any City elected ofticial's spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party?

fJYes E No

If "yes," please identify below the name(s) of such City elected official(s) and"/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV.. DISCLOSURE OF SUBCOI\TRACTORS AND OT}TER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the narure of the relationship, and the total amount of the f ees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether
retained or anticipated
to be retained)

COMMITTEE ON AVIATION

Business Relationship to Disclosing Party
Address (subcontractor, attorney,

lobbyist, etc.)

9t14t2021

Fees ( indicate whe_ther
paid or estimated.) NOTE:
"hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

[J Check here if the Disclosing Pa(y has not retained, nor expects to rehin, any such persons or entities

SECTION V .. CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns fio/o or more of the Disclosing Party been declared in
:urearage on any child support obligations by any lllinois court of competent jurisdiction?

! Yes No No person directly or indirectly owns l0Yo or more of the Disclosing Party.

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreenrent?

fl Yes D No

B. FURTHER CERTIFICATIONS

l. [This paragraph I applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the S-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) belowj has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity conrpliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills. designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.

{
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(BXl) of this EDS:

a. are not presently debarred, suspended, proposed tbr debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgrnent rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud;embezzlement; theft; tbrgery;
bribery; falsif,rcation or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by. a governmental entity (federal,
state or local) with committing any of rhe offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS. had one or more public transactions
(federal, state or local) terminated for cause or det'ault; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmenkl violations, instiruted by the City or by the federal govemment, ily state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (lnspector General) and 2-156 (Governmental Ethics).

5. Cerlifications (5), (6) and (7) concem:
. the Disclosing Party;
o sIIy "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, "Disclosure of Subcontractors and Other Retained Parties'):
. any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing P*y, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or localgovemment,
including the City. using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or enrity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under cornmon control of another person or enlity;
t any responsible oftlcial of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or ernployee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible olficial of the Disclosing Party.
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe. or been convicted or adjudged guilty of bribery or attempting ro bribe,
a public officer or employee of the City, the State of lllinois. or any agency of the federalgovernment
or of any state or local govemment in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders.
in restraint of freedom of competition by aBreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor. or any of their employees,
oflicials. agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of ( I ) bid-rigging in violation of 720ILCS 5/33E -3; (2)
bid-rotating in violation of 720ILCS 5/33E-4; or (3) any similar offense of any stare or of the United
States of America that contains the same elements as the off'ense of bid-rigging or bid-rotating,

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List rnaintained by the
United States Department of Commerce, State, or Treasury. or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC
Chapter I -23, Article I for applicability and defined termsl of the Applicant is currenrly indicted or
charged with, or has admitted guilt otl or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, tiaud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; antl (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter l-23, Article I applies to the Applicant, that
Anicle's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Appticant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ("SAM").

10. IFOR APPLICANT ONI-YI The Applicant will obtain fiorn any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not. without the prior r.vritten consent of the Ciry, use irny such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to

believe has not provided or cannot provide truthful certitications.

I I . If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
None

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

l2.To the best of the Disclosing Parry's knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the l2-
month period preceding the date of this EDS, an employee. or elected or appointed official, of the City
of Chicago (if none, indicate with "N/A" or "none").
None

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the tbllowing is a

complete list of all gifts that the Disclosing Party has given or caused to be given. at. any time during

the l2-month period preceding the execution date of this EDS, to an employee, or elected or appointed

official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anyhing
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of officiat City business and having a retail value of less than $25 per recipient, or (iii) a
political contriburion othenrise duly reported as required by law (if none, indicate with "N/A" or

"none"). As to any giti listed below, please also list the name of the City recipient.
None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)

[J is [l is not

a "financial institution" as defined in MCC Section 2-32-455(b).

2. If the Disclosing Parfy IS a financial institution. then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affitiates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate ol-a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages ifnecessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDTNG FINANCIAL hITERES'T TN CITY BUSINESS

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D

l. In accordance with MCC Section 2-156-l l0: To the best of the Disclosing Party's knowledge
atter reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own narne or in the name of any other person or entity in the Matter?

f! Yes EINo

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3)- If you checked "No"
to Itern D(l), skip ltems D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) bclongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Pafi D.

Does the Matter involve a City Properry Sale?

fl Yes fl No

3. If you checked "Yes" to Item D( 1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Parly further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

247

Please check either (l ) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

x l. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
frorn slavery or slaveholder insurance policies during the slavery era (including insurance policies

issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

_2. The Disclosing Party verifies that, as a result of conducting the search in step (l) above, the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the tbllowing constitutes t'ull disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI .. CERTIFICATIONS FOR FEDERALLY FLINDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section VIL FoT purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

l. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(lf no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Pafty means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on

behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated flunds to pay
any person or entity listed in paragraph A(l) abovc for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress. an officer or employee of,Congress. or an cmployee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, rsnew,
amend, or moditi any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(l) and A(2) above.

4. The Disclosing Party eertities that either: (i) it is not an organization described in section
501(c)(a) of the Internal Revenue Code of I 986; or (ii) it is an organization described in section
501(c)(a) of the [ntemalRevenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors'certifications for the
duration of the Matter and must make such certifications promptly available ro the City upon request.

B. CERTIFICATION REGARDTNG EQUAL EMPLOYMENT OPPORTUMTY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

[l Yes fX No

If "Yes," answer the three questions below

l. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 4l CFR Part 60-2.)

fl Yes E No

2. Have you filed with the Joint Reporting Committee. the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable fi ling requirements?

f] Yes f]No fJ Reporrs not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

I Yes fl No

If you checked "No" to question (l) or (2) above, please provide an explanation:
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SECTION VII -. FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certiticarions, disclosures, and acknowledgments contained in this EDS will become part of any

contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and

obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.citvofchicaeo.orslEthics. and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,

(312)744-9660. The Disclosing Party rnust comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,

any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or

void), at law. or in equiry. including terminating the Disclosing Party's participation in thc Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies ar

law for a false statement of material fact rnay include incarceration and an award to the City of treble

damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon

request. Some or all of the information provided in, and appended [o, this EDS may be made publicly
available on the lnternet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS. the Disclosing Party waives and releases any possible rights or

claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the Ciry to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this Ef)S must be kept culrent. In the event of changes, the Disclosing

Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services. the Disclosing Parry must

update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter

l-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the

information provided herein regarding eligibility must be kept current for a longer period, as required

by MCC Chapter l-23 and Section 2-154-020.
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Under penalry" of perjury. the person signing below: (l) wanants that he/she is authorized to execute
this EDS, and allapplicablc Appendices. on behalf of the Disclosing Pu.ry--, and (2) warrants that all
certit'ications and statements contained in this EDS, and all applicable Appendices, are true. accurare
and complete as of the date fumished to the City.

Hudson Group (HG) lnc.
(Print or type exact legal name of Disclosing Party)

By: Ctfr.
(Sign here)

Adam Ratner
(Print or type name of person signing)

SVP. General Counsel, Secretary, and Chief Compliance Officer

(Print or type title of person signing)

igned sworn to before me on (date) July 12, 2021

Be New Jersey
(state).

ry c

Commission expires: 1A11112023

n
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX A

FAMILIAL R.ELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b)'any legal entity which has a
direct ownership interest in the Applicant erceeding 7.5o/". It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Parry must disclose whether such Disclosing Party
or any "Applicable Parq/" or any Spouse or Domestic Partner thereof currently has a "familial
relationship" with any elected city official or department head. A 'familial relationship" exists if, as of
the date this EDS is signed, the Disclosing Party or any "Applicable Party' or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following. whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son'in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

"Applicable Party" means (l) all executive officers of the Disclosing Party listed in Section
II.B.l .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Pany. if the
Disclosing Party is a limited pannership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited Iiability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a7.5o/o ownership interest in the Disclosing
Party. "Principal officers' means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof
curently have a "familial relationship" with an elected city official or department head?

ff Yes []No

If yes, please identify below (l) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familialrelationship,
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CITY OF CHICAGO

9t14t2021

ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5%, (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

l. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code

scofTlaw or problem landlord pursuant to MCC Section 2-92416?

flYes D No

2. If the Applicant is a legal entity publicty traded on any exchange, is any officer or director of
the Applicanr identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

flYes D No E Th. Applicant is not publicly traded on any exchange.

3. If yes to (l ) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

PROHIBITION ON WAGE & SALARY TTISTORY SCREENING. CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including lor legal or other professional services),

or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on

City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(l) and (2), which prohibic (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

fl Yes

fI No

fJ N/A - I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385

This certification shall serve as the aftdavit required by MCC Section 2-92-385(c)(l).

If you checked "no" to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT

AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A' Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Hudson Ltd.

Check ONE of the following three boxes:

Indicate whether rhe Disclosing Parry submirting this EDS is:
l. E theApplicant

OR

. 2. A a legal entity currently holding, or anticipated to hold wirhin six months after City acrion on
the contract, transaction or other undertaking to which this EDS pertains (ret-erred ro below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant,s legal
name: HG ORD TECH RETAIL JV

OR
3. D a legal entity with a direct or indirect right of conrrol of the Applicant (see Secrion II(BXl))

State the legal name of the entity in which the Disclosing Party holds a rigtrt of conrrol:

B. Business address of the Disclosing Party: One Meadowlands Plaza, 11th Floor
East Rutherford, NJ 07073

C. Telephone 201-528-2534 
Fu. 201-939-4910 aratner@hudsongroup. com

Email:

D. Name of contact person: Adam Ratner

E. Federal Ernployer Identification No. (if you have one) N/A

F' Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

ORD Automated Self-Checkout Micro Marts RFp.

G. Which City agency or department is requesting this EDS? Department of Aviation

If the Matter is a contract being handled by the City's Department of Procurement Services. please
complete the fol lowing:

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWI\ERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

255

Limited Iiability company
Limi ted liability partnershi p
Joint venture
Not-for-profi t corporati on

the not-flor-profit corporation also a 501(c)(3))?

[Yes n No
Other (please specify)

tltla
tr
fIrl
D

l. Indicate the nature of the Disclosing
Person
Publ ic ly regisrered business corporation
Privately held business corporation
Sole proprietorship
General partnership
Lirnited partnership
Trust

Party:

trtl
(Is

For legal entities, the state (or foreign country) of incorporation or organization, if applicable:2

Bermuda

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the Srate of Illinois as a foreign entity?

fl Yes ElNo fl Organized in Illinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

I . List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) fornot-for-profit corporations, all members. if any, whichare legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusis, estates or other
similar entities. the trustee. executor, administrator, or similarly situated party; (iv) for general or
limited partnerships,limited Iiability companies,limited tiaLility partnerihips or joint ventures,
each general partner, managing mernber, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NorE: Each legal enriry listed below must submit an EDS on its own behalf'.

Name
See Schedule lt-B-1

Title

2 Please provide the following information concerning each person or legal enrity having a direct or
indirect, current or prospective (i.e. within 6 months after Cityacrion) benil'icial interest (including
ownership) in excess of 7.5Yo of the Applicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture, interest ola member or manager in a
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SCHEDULE II-B.I

HUDSON LTD.

President and Chief Executive Officer
Chief Operating Officer
Senior Vice President, General Counscl, Secretary and Chief
Compliance Officer
Executive Vice President
Executive Vice President, Corporate Strategy & Business
Development
Executive Vice President, Sales and Marketing
Director
Director

Roger Fordyce
Brian Quinn
Adam Ratner

Jordi Martin-Consuegra
Courtney Thornton

Hope Remoundos
David Haldimann
Yves Gerster
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity- If none,

state "None."

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf,

Name
Dufry AG

Business Address Percentage Interest in the Applicant
Brunngasslein, 12 Basel, 4010 SwiEerland 10o%'

-'Oufry AG rs pubhcty iraded on the sflss stci mtrket or{y, Cease reltr to annual repo( al m dulty c6,/cn,/amuat.,epon-2020

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the

l2-month period preceding the date of this EDS? f,Yes E]No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the l2-month period following the date of this EDS? f] Yes IZINo

If "yes" to either of the above, please identify below the narne(s) of such City elected off rcial(s) and

describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable

inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in

Chapter 2-156 of the Municipal Code of Chicago ("MCC')) in the Disclosing Party?

I Yes EJNo

If "yes," please identify below the name(s) of such City elected official(s) tnd/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTIOIi IV.. DISCLOSTJRE OF SUBCONTRACTORS AND OTIIER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,

lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The

Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this

Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether
retained or anticipated
to be retained)

COMMITTEE ON AVIATION

Relationship to Disclosing Party
(subconftactor, attorney,
lobbyist, etc.)

9t14t2021

Fees (indicate whether:
paid or estimated.) NOTE:
"hourly rate" or "t.b.d." is

not an acceptable response.

Business
Address

(Add sheets if necessary)

fl Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entiries

SECTION V.. CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns l0o/o or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes 17]No ENo person directly or indirectly owns lOo/o or more o[the Disclosing Party.

lf "Yes." has the person entered into a coun-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

fl Yes D No

B. FURTHER CERTIFICATIONS

l. [This paragraph I applies only if the Matter is a contract being handled by the Ciry's Department of
Procurement Services.l In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entiry [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future. or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any tine, fee,
tax or other source of indebtedness owed to the City of,Chicago, including. but not limited to. water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and" if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(BXl) of this EDS:

a. a.re not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any t'ederal, state or local unit of govemment;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civiljudgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (t'ederal. state or local) transaction or contract under a

public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions conceming
environmental violations, instituted by the City or by the federal government, any state. or any other
unit of local govemment.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
. the Disclosing Parry;
r srly "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, "Disclosure of Subcontractors and Other Retained Parties");
. any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Puny, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family rnembers, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to,do business with federal or state or local governrnent,
including the City. using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is

under common control of another person or entity;
. any responsible official of the Disclosing Party, any Contractor or any Afliliated Entity or any
other o(ficial, agent or employee of the Disclosing Part), any Contractor or any Atliliated Entity,
acting pursuant to the direction or authorization of a responsible officialof the Disclosing Party.
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contracror during the 5 years
before the date of such Contractor's or Aftlliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe. or been convicted or adjudged guilty of bribery or ar.rempring to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal govemment
or of any state or local govemment in the United States of Arnerica, in that officeCs or employee's
officialcapacity:

b. agreed or colluded wirh other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracrs Requiring a Base
wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum wage ordinance).

6. Neither the Disclosing Party. nor any Affiliared Entity or Contractor. or any of their employees.
otficials. agents or partners, is barred from contracting with any unit of state or local government, as a
result of engaging in or being convicted of (l) bid-rigging in violation of 72A ILCS 5/33E-t; (Z)
bid-rotating in violation of 720ILCS 5/338^4; or (3) any similar ot'fense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is tisted on a Sancrions List maintained by the
United States Department of Commerce. State, or Treasury. or any successor federal agency.

8. IFOR APPLICANT ONLY] (i) Neither the Applicant nor any "contro]ling person" [see MCC
Chapter 1-23, Article I tbr applicability and detined terms] of the Applicant is currently indicred or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud. lbrgery-
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing-requirement
for doing business wich the City. NOTE: If MCC Chapter l-23. Arricte I applies ro rhe Afplicanr. that
Article's perrnanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Af filiated Entities will nor use, nor perrnir their
subcontractors to use. any tacility listed as having an active exclusion by the U.S. EPA on the federal
System fbr Award Management ("SAM").

10. IFOR APPLICANT ONLY] The Applicant will obtain tiom any contractors/subconrractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not. without the prior rvrirten consenr of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certitications.

I 1 . If the Disclosing Party is unable ro certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below;
None

If the letters "NA," the word "None." or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Parry's knowledge after reasonable inquiry, the lollowing is a
complete list of all current employees olthe Disclosing Party who were, at any time during the l2-
month period preceding the date of this EDS. an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with "N/A" or "none").
None

13. To the best of rhe Disclosing Party's knowledge after reasonable inquiry, the tbllowing is a
complete list of all gilis that the Disclosing Party has given or caused to be given. at any time during
the l2-month period preceding the execution date of this EDS. to an employee. or elected or appointed

official. of the Ciry of Chicago. For purposes of lhis statement, a "gift" does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of off'icial City business and having a retail value of less than $25 per recipient. or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or
"none'). As to any gift listed below, please also list the nanre of the City recipient.
None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

l. The Disclosing Party certifies that the Disclosing Party (check one)

E is l7l is nor

a "tlnancial institution" as detlned in MCC Section 2-32-455(b).

2. If the Disclosing Party IS a financial institution. then the Disclosing Party pledges

"We are not and will not become a predatory lender as detined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become. a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becorning an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chaprer 2-32, explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, il. will be
conclusively presumed that the Disclosing Parry certitied to the above staremenrs.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS

Any words or terrns defined in MCC Chapter 2-156 have the same meanings if used in this part D.

l. In accordance with MCC Section 2-156-l l0: To the best of the Disclosing Party's knowledge
after reasonable inquiry, does any ollicial or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

fl Yes EI No

NOTE: If you checked "Yes" to Item D(t), proceed to Items D(2) and D(3). If you checked ,'No"
to Item D(l), skip Iterns D(2) and D(3) and proceed to part E.

2. 
_Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected

official or employee shall have a financial interest in his or her own name or in the n"*e of *y
other person or entity in the purchase of any property thar (i) belongs ro the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virnre of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's erninent domain
power does not constitute a financial interest within the meaning of this part D.

Does the Marrer involve a City Property Sate?

fl Yes E No

3. If you checked "Yes" to ltem D(l), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial lnterest

4. The Disclosing Party further certifies that no prohibited financial interest in the Mauer will be
acquired by any City official or ernployee.
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E. CERTIFiCATION REGARDING SLAVERY ERA BUSINESS

Please check either (l) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

x 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investmcnts or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and

the Disclosing Party has found no such records.

_J. The Disclosing Party verifies that, as a result, of conducting the search in step (l) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the lollowing constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VL If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

l. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(lf no explanation appears or begins on the Iines above. or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency. as defined
by applicable lederal law, a member of Congress. an officer or employee o[ Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract. making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modity any federally funded contract, grant, Ioan, or cooperative agreement.

3. The Disclosing Party will submit an updated certiflcation at the end of each calendar quarter in
which there occurs any event that materially affecs the accuracy of the statements and information set
forth in paragraphs A(l ) and A(2) above.

4. The Disclosing Party certities that either: (i) it is not an organization described in section
501 (cXa) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
50l(cXa) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and subslance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certitications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federalregulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

fl Yes D No

If "Yes," answer the three questions below:

l. Have you developed and do you have on file affirmative action programs pursuant to applicable
t'ederal regulations? (See 41 CFR Part 60-2.)

DYes Euo
2. Have you {lled with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
appl icable fi ling requirements?

ff Yes E No ! Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[Yes DNo

If you checked "No" [o question (l) or (2) above. please provide an explanation:
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SECTION VII -- T-URTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement. City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances. and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and

obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.citvof'chicaeo.ors/Ethics. and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contrac( or agreement (if not rescinded or
void), at [aw, or in equity, including terminating the Disclosing Party's participation in the Matter
and,/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at

law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the publib on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Intemet, in response to a Freedom of Intbrmation Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party rnust supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services. the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
l-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the

information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter l-23 and Section 2-154-020.
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Under penalry of perjury, the person signing below: (l) warrants that he/she is authorized to execute
this EDS. and all applicable Appendices, on behalf of the Disclosing Parry, and (2) rvarrants that all
certitlcations and statements contained in this EDS, and all applicable Appendices. are true. accurate
and complete as of the date furnish€d to the City,

Hudson Ltd.
(Print or type exact legal name of Disclosing Party)

By' 01fr-
(Sign here)

Adam Ratner
(Print or type name of person signing)

SVP, General Counsel, Secretary, & Chief Compliance Officer

(Print or type title of person signing)

and to before me on (date) July 12, 2021

New Jersey
(state).er

otary Publi

Commission expires 1011112023
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPEN"DIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMEIYT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5"/o. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Appricant,

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing parry
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial
relationship" with any elected city official or department head. A "familial relationship" exists if, as of
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Dornestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of rhe following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle- niece or nephew, grandpareni, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

"Applicable Party" means (l ) all executive officers of the Disclosing Party tisted in Section
II.B.1 .a., if the Disclosing Party is a corporation; all partners of the Disclosing Pa.rry, if rhe Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing party, if the
Disclosing Pany is a limired partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a7.5Yo ownership interest in the Disclosing
Party. "Principal officers" means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic partner thereof
currently have a "familial relationship" with an elected city official or department head?

I Yes [J No

If yes, please identify below (l) the name and title of such person, (2) the name of the legal entiry ro
which such person is connected; (3) the name and fitle of the elected city official or departmint heai to
whom such person has a familial relationship, and (4) the precise narure of such familial relationship,
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATE}IENT AND AFFIDAVIT

APPENDIX B

BUILDING CODE SCOFFLAWiPROBLE]VI LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

l. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

I Yes DNo

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

I Yes E No fl Th. Applicant is not publicly traded on any exchange.

3. If yes to (l) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the peninent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING. CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

defined in MCC Section 2-92-385- That section, which should be consulted (www.aplesal.com),
generally covers a party to any agreement pursuant to which they: (i) receive Ciry of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,I hereby certiry that
the Applicant is in compliance with MCC Section 2-92-385(b)(l) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary
history from curent or former employers. I also certify that the Applicant has adopted a policy thar
includes those prohibitions.

fl Yes

DNo

fJ N/A - I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(l)

Ifyou checked "no" to the above. please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT

AND AFFIDAVIT

SEC'TION I -. GENERAL INFORMATION

A. Legal name of the Disclosing Parfy submitting this EDS. Include dlblalif applicable

ROBINSON HILL INC.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
l. D theApplicant

OR
2. A a legal entity currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7 .5% in the Applicant. State the Applicant's legal
name: HG ORD TECH RETAIL JV

OR
3. E a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(l))

State the legal name of the entity in which the Disclosing Parry holds a right of control:

B. Business address of the Disclosing Party: 7O3O S. CONSTANCE AVE
CHICAGO, IL 60649

C. Telephone 312-77 5-4080
Fax Email

DEE@ROBINSONHILLUSA.COM

D. Name of contact person: DEE ROBINSON

E. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if appl icable) :

ORD Automated Self-Checkout Micro Marts RFP

G. Which City agency or department is requesting this EDS? Department of Aviation

If the Matter is a contract being handled by the City's Department of Procurement Services. please
complete the fol lowing:

Specification # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

l. Indicate the nature of the Disclosing Party:
Person I Limited liability company

271

Publicly registered business corporation
7l Privately held business corporation

E Sole proprietor.ship

flGeneral partnership

I Limited partnership

I Trust

Limited t iabil ity partnership
Joint venture
Not-for-profi t corporation

(ls the not-for-profit corporation also a 501(c)(3))?

flYes X uo
I I Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization. if applicable:

lllinois

3. For legalentities not organized in the State of tllinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

fl Yes fl No @Organized in lllinors

B. IF THE DISCLOSING PARTY IS A I.EGAL ENTITY

l. List beiow the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members. write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the ffustee, executor, administrator, or similarly situated party; (iv) for general or
Iirnited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf,

Name
DEE ROEIINSON

Title
CEO

7. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess ot7.5Yo of the Applicant. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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Iimited liability companyi or interest of a beneficiary of a tnrst, estate or other similar entity. If none,

state "None."

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf,

Name
Dee Robinson

Business Address Percentage Interest in the Applicant
7O5O S CONSTANCE AVE, CHICAGO. IL 50549 1OO%

SECTION III - INCOME OR COMPENSATION TO, OR OWIYERSIIIP BY, CITY ELECTED
OFFICIALS

Has rhe Disclosing Party provided any income or compensation to any City elected official during the

I 2-month period preceding the date of this EDS? [ Yes fJ No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the l2-month period following the date of this EDS? [ Yes [ENo

lf "yes" to either of the above, please identity below the name(s) of such City elected official(s) and

describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party's knowledge atler reasonable

inquiry, any City elected offrcial's spouse or domestic partner, have a financial interest (as defined in

Chapter 2-156 of the Municipal Code of Chicago ('MCC')) in the Disclosing Party?

fl Yes E No

lf "yes," please identify below the name(s) of such City elected ofticial(s) and/or spouse(s)/domestic

partne(s) and describe the financial interest(s).

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose lhe name and business address of each subcontractor, attorney,

lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or enl.ity

whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the nature of the relatiqnship, and the total amount of the fees paid or estimated to be paid. The

Disclosing Party is not required to disclose employees who are paid solely through the Disclosing

Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this

Section, the Disctosing Party must either ask the City whether disclosure is required or make the

disclosure.
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Name (indicate whether
retained or anticipated
to be retained )

JOURNAL ADDENDUM

Relationship to Disclosing Party
(subcontractor, anorney,
Iobbyist, etc.)
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Fees (indicate whether
paid or estimated.) NOTE:
"hourly rate" or "t.b.d." is

not an acceptable response.

Business
Address

(Add sheets if necessary)

EI Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V.. CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns l|oh or more of the Disclosing Party been declared in
anearage on any child support obligations by any Illinois court of competent jurisdiction?

I Yes EJXo ENo person directly or indirectly owns l0%o or more of rhe Disclosing Pany.

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

fl Yes D No

B. FURTHER CERTIFICATIONS

l' [This paragraph I applies only ilthe Matter is a contract being handled by rhe City's Department of
Procurement Services.] In the S-year period preceding the date of this EDS, neitherthe Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
pertbrmance of any public contract, the services of an intcgrity monitor, independentprivate sector
inspector gcneral, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills. designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future. or continue with a contract in progress).

2. The Disclosing Pany and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Parry and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(BXl) of this EDS:

a. are not presently debarred, suspended, proposed for debarrnent, declared ineligible or voluntarily
excluded from any transactions by any federal, state or localunit of govemment;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense.
adjudged guilty, or had a civiljudgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal. state or local) transaction or contract under a
public transaction; a violation olfederalorstate antitrust statutes; fraud; embezzlcment; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by. a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(t'ederal, state or local) terminated for cause or default; and

e. have not, during the 5 years before tlre date of this EDS, been convicted, adjudged guilty, or fbund
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal govemment, any srare. or any other
unit of local government.

4. The Disclosing Parry understands and shall comply with the applicable requirements otMCC
Chapters 2-56 (Inspector General) and 2-156 (GovernmentalEthics).

5. Certifications (5), (6) and (7) concern:
. the Disclosing Party;
. any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Mauer, including but not limited to all persons or legal entities disclosed
under Section IV. "Disclosure of Subcontractors and Other Retained Parties");
o onY "Affiliated Entiry" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Purty, or is, with the Disclosing Party, under
comrnon control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among t'amily members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business enrity to do business with federal or state or local govemment,
including the City. using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it. or. with the Contractor, is
under common control of another person or enrity;
. any responsible ofllcial of the Disclosing Pu.ty, any Contractor or any Aftiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Aftiliated Entity,
acting pursuant to the direction or authorization of a responsible oft'icial of the f)isclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Parry, nor any Contractor, nor any Affiliated Entity o[either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or artempted to bribe. or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the f'ederal govemment
or of arry state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicred or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(aX4XContracts Requiring a Base
Wage); (a)(5)(Debarm ent Regul ations); or (aX6XMin imum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees.
officials, agents or partners, is barred fiom contracting with any unit of state or local government as a
result of engaging in or being convicted of (l) bid-rigging in violation of 720ILCS 5/33E-3; (2)
bid-rotating in violation of 720ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States o[ Arnerica that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC
Chapter l-23, Article I for applicability and defined terrnsl of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to cornmit bribery, theft, fraud, lbrgery,
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter I -23, Article I applies to the Applicant, that
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLYI The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any t'acility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ("SAM").

10. IFOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and willnot, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

t l. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
None

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
comple[e list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with "N/A" or "none").
None

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete Iist of all gifts that the Disclosing Party has given or caused to be given, at any time during
the l2-month period preceding the execution date of this EDS, to an employee, or eiected or appointed
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or
"none"). As to any gift listed below, please also list the name of the City recipient.
None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

l. The Disclosing Party certifies that the Disclosing Party (check one)

Eis flisnot

a "tlnancial institution" as defined in MCC Section 2-32-455(b).

2. If the Disclosing Party [S a financial institution, then the Disclosing Party pledges

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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lf the Disclosing Party is unable to make this pledge because it or any o[its affiliates (as defined in
MCC Section2-32455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICANON REGARDING FINANCIAL INTEREST TN CITY BUSINESS

Any words or terrns defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

l. In accordance with MCC Section 2-156-t l0: To the best of the Disclosing Party's knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

fl Yes El No

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3)- If you checked "No"
to Item D(l), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
off,rcial or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessmenrs. or (iii) is sold by virnre of legal process at the suit of the City (collectively.
"City Property Sale"). Compensation for properly taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

fl Yes I No

3. [f you checked "Yes" to Item D( 1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matterwill be
acquired by any City ofticial or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either ( I ) or (2) below. If the Disclosing Party checks (2), the Disclosing Parry
must disclose below or in an attachment to this EDS all information required by (2). Failure ro
comply with these disclosure requirements may make any contract entered into wirh the City in
connection with the Matter voidable by the City.

x L The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

-]. 
The Disclosing Party verifies that, as a result of conducting the search in step (l) above, the

Disclosing Parry has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -. CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Marter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits altocated by
the Ciry and proceeds of debt obligarions of the city are not federal funding.

A. CERT]FICATTON REGARDING LOBBYING

I . List below the names of all persons or entities registered under the fecleral Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disctosing
Party with respect to rhe Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above. or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Parry with respecr to rhe Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds ro pay
any person or entity Iisted in paragraph A(l) above for his or her lobbying activities or ro pay any
person orentityto influence or attemptto influence anofficeror employee of any agency. as del-rned
by applicable federal law, a member of Congress. an ofllcer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,

amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set

forth in paragraphs A(l) and A(2) above.

4- Ihe Disclosing Party certifies that either: (i) it is not an organization described in section
501(cXa) of the Internal Revenue Code of I 986; or (ii) it is an organization described in section

501(cXa) of the Intemal Revenue Code of I986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of I995, as amended.

5. If rhe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications tbr the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTIINITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

flYes D No

If "Yes.'' answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federalregulations? (See 4l CFR Part 60-2.)

I Yes flNo
2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employrnent Opportunity Commission all reports due under the
applicable fi ling requirements?

f] Yes D No ! Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[Yes DNo

If you checked "No" to question (l) or (2) abovc, please provide an explanation:
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SECTION VII - TURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgmen[s contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Mattei, whether
procurement, City assislance, or other City action, and are material inducernents to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with alI statutes, ordinances, and regulations on which this EDS is based-

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-lS1,imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.citvofchicago.orglEthics. and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chirrgo, IL 60610,
(312) 744'9660. The Disclosing Party must comply fully with this ordinance.

C- If the City determines that any information provided in this EDS is false, incomplete or inaccurare,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law. or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate irrother Ciiy traniacrions. Remedies at
Iaw for a false statement of materialfact may include incarceration and an award to the City of treble
damages-

D' It is the City's policy to make this document available to the public on its Internet site and/or upon
request- Some or all of the information provided in, and appended to, this EDS may be made pubiicty
available on the Internet, in response to a Freedom of Information Act request, or oiherwise. By
completing and signing this EDS. the Disclosing Party waives and releases any possible rights or
clairns which it may have against the City in connection with the public releasl if info.rnution
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Seruices, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect ro Matters subject to MCt Chaprer
l-23, Article I (imposing PER.MANENT INELIGIBILITY for certain specihed offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section Z-lS4-020.
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Under penalty of perjury, the person signing below: (l) wanans that he/she is authorized to execute
this EDS. and all applicable Appendices. on behalf of the Disclosing Party, and (2) rvarrants that all
certilications and statements contained in this EDS. and all applicable Appendices. are true. accurare
and complete as of the date furnished to the City.

ROBINSON HILL INC.
(Print or type of Disclosing Parly)

By
(Sign

DEE ROBINSON
(Print or type name of person signing)

CEO
(Print or type title of person signing)

Si and to before me on (date) July 15, 2021

NJ
(state).

otary tc

Commis.sion expire.s: 1011112023 It,r 2UB:tMY
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AI\[D DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.51y". It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-A15, the Disclosing Party must disclose whether such Disclosing party
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial
relationship" with any elected city official or department head. A "familial relationship" exists if, as of
the date this EDS is signed. the Disclosing Party or any "Applicable Party'or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman. the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blooi or
adoption: Parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

"Applicable Party" means (l ) all executive officers of the Disclosing Party listed in Section
II.B.1-a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing

larty is a general partnership: all generalpartners and limited partners of the-uisclosing party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited Iiability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a7.5% ownership interest inihe Disclosing
Party. "Principal olficers" means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or anyperson exercising similar authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic partner thereof
currently have a "familial relationship" with an elected city official or department head?

fl Yes ELNo

If yes, please identify belorv (l) the name and titte of such person, (2) the name of rhe legal entity ro
which such person is connected; (3) the name and title of the elected city official or departmint head to
whom such person has a familial reiationship. and (4) the precise narure of such famitial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURD STATEMENT AND AFFIDAVIT

APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANIDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7 .5o/o (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

L Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92416?

[] Yes ElNo

2. If the Applicant is a legal entity publicly traded on any exchange, is any othcer or director of
the Applicant identified as a building code scot'flaw or problem landlord pursuant to MCC Section
2-92-416?

fl Yes fn No [| The Applicant is not publicly traded on any exchange.

3. If yes to ( I ) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENIDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contracror" as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for Iegal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,1 hereby certify thar
the Applicant is in compliance with MCC Section 2-92-385(b)(l) and (2), which prohibiu (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

fl Yes

f]No

fJ N/A - I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)( I ).

If you checked "no" to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT

AND AFFIDAVIT

SECTION I.. GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable

CORLISS STONE-LITTLES, LLC

Check ONE of the following three bores:

Indicate whether the Disclosing Parry submitting this EDS is:
I. D the Applicant

OR
2. A a legal entity currently holding, or anticipated to hold within six months after City acrion on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indircct intercst in cxcess of 7.5% in the Applicant. State the Applicant's legal
name: HG ORD TECH RETA{L JV

OR
3. Ef a legal entity with a direct or indirect right of control of the Applicant (see Section II(BX I ))

State the legal name of the entiry in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:
BlBO PRECINCT LINE RD, STE 1BO

COLLEYVILLE, TX 76034

C. Telephone: 81 7-533-4073
Fax: Email

HFOSTER@CSLLLC.BIZ

D, Name of contact person HATTIE FOSTER

E. Federal Employer [dentitication No. (if you have one):

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

ORD Automated Self-Checkout Micro Marts RFP

G. Which City agency or department is rcquesting this EDs? Department of Aviation

If the Matter is a contract being handled by the City's Department of Procurement Services, please
complete the following:

Specification # and Contract #
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Iimited liability company, or interest of a beneficiary of a trust, estate or other similar entity. [f none,
state "None,"

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf

'Birsiniss [aUiessName
l.lono
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Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party?

I Yes EJNo

If "yes," please identi$ below the name(s) of such City elected official(s) and/or spouse(s)idomestic
partner(s) and describe the financial interest(s).
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disclosure.
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3: 'The Sisclo-sing Panli and, if thi'Disclosing Party is a legal eitity, lrll ofthose persons oriniitie's
identified in Section II(BXl) of this EDS

i: iri not pr6-iently debarreiti suspEnded;prdpctsdd.foiddbar:rnen! ilerclaieil;ind[gibleorvciluntdri]y
,excluded'frofi. any ,641sactions .by:any federal;state .or ,local unit of govemmentt

6| haven'of, duiihg ihe 5 yezrs b'eforethe'daie ofitris fDS,bieh''convictEd.tifacfiiaihal tiffenie;
'lrdjudg-ed guilty, ot had"a civil:judltieilienitered dgain-st iherir:ffi cbrin'eciioflwithrbbtriininE;
'attemptin$ f6'dbthin, 0rperfoithin$apubliot(federil; Stirfe or,lodril) t-4risiotion;6r contraettiidii.?f'
public transaction; a violation of federal or state antitrust sbrutes; fraud; embezzlemeDt; theft; forg.ry;
briberf ,fa]sificaliqn or {pstnrction.of-recordq;;making.'false-st4tgments;-otp.c.giving.stpleo:'prgpg4y;

c; are rof prcscntly'iirdibted io., btttiminaliy 6t'civilly'chargedUy,'r-gove-rnmenialendty'(feA'enili
state or local) with commining any of the offenses set forth in subparagraph O) above;

289

d. have not. during the 5 years bgfo.re the date of this EDS, had one or more public transactions
(feaerai; sidte or tocai) teririinated foi dause dr tibfatrlt; an'd'

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
'liable, ii i' civil;.irrooee'ding, ;6p in.an,y, criininal Orcivil bction;lincluding acti'Oris' e oncernini
environmental violations, instituted by the city or by the federal govemment, any state, or any other
unit.of lpoal go.vemmgnl

4; The'-Elisclqsipg.Parqy rtndersfalrdj 4i{;jlial!.c,6pigly:ntitb;Iip Eppif.rebt. r-.air.trem1tiiEo-E\tG$
Ctiaften'Z-S6 (tn-spector GEnErril)ririit 2-155.(Govtifrineital"Frhics)r

5. Certifications (5), (6) and (7) concern:
. the Disclosing Party;
o 6ny 'iCcintractor* (meaning eny conractoror subcon-tradiot u-sed Uy itre'Oi'Sci6sing Pirty'iri
.eannegtign with.the Ma-ttern [nclu!i;1g.!pg,ngt,timi1,eS tq ell:BeEspnt.gr tegat gntitieq.disslosg4.
undtr.Section, IV; lDisblosuie:oi'SribbbirEactors'and other ltetaiiied peities.);-
. atry "Aftiliated Entity" (meaning.a person or entity-that, directly or indirectly.; connols the
'biictosi4g 

Pa4y,.i's controlled by. ihe Disclosing Paliy; or ii;.with the DiSctos_rn[ Puft]; uriOei'
common coritrol 6f'!rn6ther person or iintity). Ihdicia of coritrol'inchiAe, withdut'tiiniidtiOn:
inteibikihg riiai,ialimint oi:tiunlershlir; iaiirtity af:inte;ediE amirirg family rirenibers, shai€d
.fariiliiies ind e$iipmenti conimod, usA of 6tnployeel; oi,digatiletiof of i, blsiiiriEs entity f6llori,ing
tlie,indligibiliry of a buiirieFis ehtity io tlb birsin€Ss t9ilh fedeal'or.sthteior.loc?|, Boventment.,
including the Ci!y,. using.substanlially the same managemgnt oynepFip, or principqll as th9, , -
ineligibleentilyr' Witb r.espect.to Corit-actors; th€tprrd_Affiliat+d,Efitilylfieang e pii-isbnroraltity.

illiat dirpctly tri indir6ptly coritipli:-tttj:Conttirctor; is. contollqd,by,it;ql; wlilt,the,GogEai,gto.-r,, is'
'*dgt common control of anqthe.( p.ersgn.er entlty;
i anjrq_sppnsj6lo,officialof$!Disc.l"oSineP..a*JianyGOutrgetiii;or.liry:Affilidted'EiitilyErp.y,
'othei offiiiat;agenrOf..employee df the Disciosihg Pa-rty, dnyGontrf,Ctorrorrany"Af.IiliateilEniiry;
acting p.rrsuant to the direction or authorization of a resp.onsible official of the Disclosing Party,

anyConractororanyAffiliarcdEntiil(cotiectiveiy',Agerits,').
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Tl.{g Sq DjstlepinSJary1l9i a+r.Qor.rr:ic1o,r, iror,a6y Affiliite{ Entirt,,qfieith_u..ShO DiscrositE
f-arty'oraqyfoqqictei:6ly,ee3!t$ |gve,..gunlql[!;j yeais b:irorEu,o &r",or''iiii,b'oS; aiiii,t,'icsPeet tb' eCcintribto'r, 'an' A ffilirited' Ehtity,,oi,jat i{fit,iaied' f ntity Af.. funtfaiiA; dUi6 tfi} i yJa,"'
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a: 
- 

u;199A1irari.6rnpt'eo t6 briDe, 6r'bien'eonvicted oi aajuirEed grilty'orhribery or.ifterhptiirg io,,briue;
'a'1iub'lic offiier or eniplbiee of.thc Cityl tlie Sute-6f,IllftoiJroi;rry 

-agency"tif 
ine ria6iiaignvi;*lhi'

oi.df.an;r:state oi lbcAl',govei.nmenr ilr tlie IJfrited,Stafe}:6fAnericir.ilr, ttriii6ffiCer'i:Or. employeei,s
ofticial capacity; 

)

b, agregd or colludcd with other bidders o.-p-r9:pjctive bidders, or been a parry to any such agreement,

tt-9:c9a.t_t*.-:e- oir,a.dffiqd.-grlt/.lr.,,agre€nidnt.-6ieorrlsiaq,a*;.5eg,bial9r-"'aiei;"eGv;tilaeit;'
,ii.rehmiirrt,Tif ffeettom,bfrc6hp6titionrbJ,agrel-rirEirtto= fiA,E,nieaLiiil-e O; trhi*iill or.

;. *Og ii, iqriissi6u_6f iir6n conauct dEscii69d,ih. subpardgraph (a) or (bi a6ov6 fhai is a matier of
re doid,"60i trave n o lL Jen' pr.* ccuteti: r* * e'ri e*aii ji ot 

: -=' -

fr, pio.viSioG.lgprgncEd
Regilatioris);.oi (rixOlM(

;O';Xit.Os.ft:-..tpr$SAs:P,{rry;,upr.erlyArnif-"re..a,qnfiy,a;,edtiaa_otigJre,,y 
Of.l1o-ii,gmpJoye.es;

gtrigiir[s;.1t._,r] 
"l 

partners,'is 6uned tomlgqqraitiiig witir an/,iriitorrtitioi loiii g6itrntniciri,.e a

;5}1,11,:islslm.sie'o: b![s-,=.9-y:1.s-{qryt) ui9.=.6ggihfrplyioiartion p.rzzo:ircSs-EiE g:i.i(A - -
bid:iotbtih'B;iiivioLiiioh,df 720r'ILCS'5iEiE4; trr 1fy6-;r;;5i,iiiii.oifithse;ri'f snr.Slate.or o6,the.'Ii;itbd,
States of America tbat contains the same elemeots as the offense of bid-riggin! or bid-rotating.

7';l€itheriheDisclosingPaiiii norany4fntiiteOfntiryi'S'fist€U'on'a'sanitionsi:istmairtt-aibed,b-y'the
Unitia-,-sratis Delhrrnien[ of Cbmmefb, State; o?.TrEisury, of iril ,*eceisf" fra"ra ,gare r
8' IFOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC
9!-urPJ:t l-23, Article L&I qppti.a.bility and defined termsl.of the {ppl_ican_qis cu:rentlv indicred or
p^Fafq!{,Yit}l,og hgq edrllledsrl-lt.i[b.r,!i1.s.prtjen cciliic1eg qi 

-oI pileeg;usr.oqrurpprvisibn'iari
a^nf drirn'inrit offEirsc* involviirg acfuil, aitompte'd, oitbntprrratii,io cn,iirnh b.iid.y, thefr; naua; forBery;

-q"!lYr 
dishonesty or deceit against an officer or emptoyee of the City or any ,,sisier agency"; and (ii)-thi Appl icairf'utdbr'sta'rids'.and.acltnoivl'edge},thal,cdrhpliiitce- wi,th Arricl6llis a coirtiriirihg.requirernerlt

for doing business with the City. NOTE: If MCC Chapter l -23, Article I applies to the Applicant, that
'Art'icle:s Pgrmanent complianc.e tirneframe,;zupe.rsgdcs,Siycar,cpmpliance fimetames,inithis_.Septiouy.r.

'9'- [FQ&Cil..P&]ICANtr o..l-LH Ti npp.ti.ea:tt ar6iis-:)gfitiatedr,niiries.witt,sqi ise. nqr.peg{it,lheir,
11$ililecldr5:1o:G-e;;a.py $9r:titylt-is.tE{ a1}.i3yiir.g,;ah, ic{vlrelgllsitrn,byrheU:Qi BnA-on,tbi,a;q""-!

' sisterii forAwird.:Mahage merlt,(n SA M "1,.

,10:'fI.g-I.Al1frcfvr..g*Il lrie-Rppttcarit witi tiusirr rrt.rih anycri,ita.toiyrrriicoritiadttrfs hirod
'oltbbe'hiretl'ih cohneiribn with fhe Mattei eertifi'eations-iqfual in foiiii irnd Srib'sth'nic tb those i?r
Cenifications (2) and (9) above and will not, withour the prior written consent of the City, use any such
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corihhctor/subconhaCtbi thhr does'not piovide such'cErtificdfionS oi that [he Appticant has reasrin t6
believe has not provided or cannot provide buthful certifications,

I L If the Disclosing Par-ty is unable to certify to any of the above staternents in this Part B (Further
Gbrrihcationi), th6..Disil'oSrng.-Panlr; mirSt eXplain belop.:.
ir/A

rtle,t{1..............ii 'NAl.i$-q.wgld lI9I9;loy.q.:!spesse-.!pp,9rydQn,thg 
lingg 

-abqv,eitt rvi!}f C0nitusivrll:
presuihetl th,at thoDiscloSing,Paity'certifibdito.,theaboyers6tcineiits'."

,li:,rtrilierbeslof,thE:Dj;el.rJrngruny-:s r$swjE,ieeienp_4a59glbicinsu.'ft,1tepLr"w;nB.',r-si+
complete [St of ell"cirrrait emplbiees df the Disalosih-g?hity'who'werc, ar'ani'dmt'durin]ihe l2:
srpnih; perip.d prec6dtrgfhp.dritb.. gfihi.$gD.s, qn'.er{lpjogce,ioi Eig.ele-4 e;.app_.riiaiid 9ffi*c.t4"-gtt[Cci$
tif Chidago (if irone;,indibht6'with'fN/Ait' or- thbie?):''
N/A

13. fq the:bi:st;of the.Disilo,'sih! 
Fr. 

qls lngwlQdgi after lg$on+lg{ifeuu.vt.lbierfo[Qqint-t9'6
..cpqplete{istofallgitB:th'atrthcDiS-Ologing Pa]rti,ha!;g1v:gnlgrcaused:lb,be'given::ar.en/'f,iineduting
itre tl:monttr period.p-rece<tilgihe execgfion-dzit'e otthis e-ris.l, iq an employee, or elecibd o_r zrpffiritetl
officidl, oTthe City Of Ci'ficago: !or.iirilpoSis of fhis st:ittirneht, a 'gift; dbesndf iiltiutter(i)ar-yttri'ng
inade generdlly dvriilliblO to Ciiy empl6yi€S or io'thc'feheiiil'pirblic; 6i(iD fo-oa 6f drinkiid'viAid.ili
the coursi of otfrcial eiiy business+nfl-.tiavingi iata'il.valut of tiss.thnir $zS'iiai,;eCipi'int, 'or:(iii): a'politiial 

cofitiitiuti<ih otheT-rvisq.dily. rdpondd'as r€d'uiiEdlbyhw. (r.f,non{,:in61"-",bwith.'!N/A" rdi
'litbne). As-.to'a'nf iift lis-t€d'b€lOw; ;please alSO,'Iist the'oziti,re,of the City;rccipienr

N/A

C. CERTIFTCATION.OF"STATUS : AS FINANCTET" TNiS,UTtTTOi.I

l. The Disclosing Parti certiites thai tiie DisctoSiiig P-iory (check one)'

Elis rs not

a r fi ndhcial inst inrtionll as idefii'ied in MCGISe'oti oit' 2.3[-45 5(b)i.

{: ,tf ttre Disciosing Firry IS, a hhancial,'insti-tutiqlrthgo,the,Bilcttisiigi P,.arty.Fl6dges:

"We dre nqt,andwi!,nirilecqinQ,o:predat-ory:le.n-dir.irs,det!ri.e+-ru Mge Chip:ef J=.3.21.'Wc.[iit!e.r
pledge that ngneAf;gqf ef,fitiat:€s isi and iione,ofithem *-iU-bgggag,.'a.predat-bi-i'l'e.nder asdifme?,in'
iMtv^ Chapte-i anz.'w e-untlerstaird:that b€coming'a predatory lender or.'be-coming an,afhiiate. of,a
predatory lcndcr may resutt in the'ioss of lhc privilege of doin$ bus'iness viith'the City:"'
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trf,ftii'Disc-losing.PalVis'u$JLlO.qta$.e tiiis ple.4,'e,becrluge;jr tri,arry.p{:its-,aIfiJiaFs (m aefinedjt
MCC Sectioir a-f2-+5t1U1) is,a'prrlaiioiy',tendeiWithiir;the meenihg'of MCe Ctrapter:2-f2;.expUln

rhe re' ( attac h. a-dtl i ti <ina I -pa 
g e-s' if n et'ess ary) :i

If the letters "N4," thq word-"None," or no response appears on the lines abovE, it will be
coricltiiiveilipresunitid thanhe Disilos'ing fhrty-certiffid to the ab6ve 6iatements.

D. cemnieArloN RE oA R'ETi{c' F rNANc iAL rvi gnBsf 'IN crf y;sus INES s .

Any words or terurs defined in MCC Chapter 2-156 have the same meanings if used in this Part I)

l. In accordance with MCC Section 2-156-l l0: To the best of the Disclosing Party's knowledge
aftei reirscinirtle'inqu'fo;'do6s any-dfficiali'oipm?toyee,6f itbtity tiav6 a finat Oit' iritbrest ih hlbbi.
her own name or in the name of any otler person or entity in the Matter?

flYes No

NOiti 'iryo,i chetk*ed'iYes" to,itJm'D(i), pioteeit to ittms'iD(2I aird D(3). ;i'f'y6u ch;rked "l.roi'
to Item D(l), skip ltems D(2) and D(3) and proceed to Part E.

2. Unless sold.pursuant to a.process of.competitive bidding, or otherwise.permitted,- no City. elected
oftiUial or emplOyee sn'aft tiave a 'iinanci'hl'intere-st in i'is or h'ei owfiriame ot iir fre nariid'of airv
Alnei p.iio;, or .niity in'ttie tur;fiisdofanj, property that (i) biiongs to'the iity; o'r 1ii1"i:'sota;fi,t.
t'artes:or'Ssessments, 6r (iii) is iiotd'by v'irtue ofidgal,pm6esS at rh'e suit dFttid Eity(oolldeiivatlr
'lci,tyDibpddt-S4le'),, .Cqmpeqs.?(io.Irj:t6-r ptdp06i ta[<ltrgtiisugrit tbthe{Cityls gitiilqnt {Op1ig
powerdrie's not c6nsiinrte'd, finhncidl inteieSt.nrfth-ifr':rhe:iir-deirifrg:oftliiilPaftrn.

E-66 the 'yaiiiuuvotvd. i Citv Piqpertv Salei

fl Yes D No

Si lfiou.checked'l'Yes'ltoltem.'D(1.)i;Bro.vide,lhe'names'a.nd,bugio3:ss,addressesr_of.ths'Cityrofhcials
or:efnfiloy€Es,lLv[rlg,fup[ frnuSruial.ii]terdsu adti iOentigy ftrri;ndture'cf tfre dnrnciiitidteie.sti

Name Business Address Nature of Financial [nterest

4. The Oiiiioiing P;fty turther 
'certifiei'that 

h0 irrohibited firiinCia} interest in the Mattet will'bri
acquired by any City official or employee
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ri. c enr-m cnrr oN REcARDii.ic s Le v't ilv EitA1 Bu S niE s s

Preese qhgek either$) ot(2)'bglgw, ,t,fith.q,qigefoigs'Paffi1irr*s,pJ, thaDiiclpiinfjaqx
musf dilclose b€iolv or in'an-rittaDhnrent,to'th;s,iiDS'ait.info.tnaation teaeitOlUli (2), ,Fiilirre.t6'.
e-ompf), with' tbpse di'sqlos.ure,requiremcuts' may. make any.eontizot onirieA,inC;*iih6c city..in
connection with the Matter voidable by the City.

5_ l. T,he'Pisqlollinplanr'ven-fre.! thai th-e,Dispt'osiBg,P,.a-ftirftis;rs.eirr(hga.an1i;ip.qrat!,r.ejgr+i-pf
:it-e{Diselosiiig p6ny.66d:aai ard'al} freitebessoi-entifiesirtgaidiiif ieEoid; 6f.iir'v;sirirlenid.-;ipions
ftom slavery or slaveholder'insutance,polieiesrdruihgthe.slaver-f Bil, (rnc['ding:insgranee.,poticies
issued to ilav€hulders that pfovidb8 coverage for damage to oriirjury or tleath bf their SiaVes), and
the Disclosing Party has found no such records.

-?:, 
The Dilblosing' Paid:fCrifies that 'as 'atesrili Of Eoirductirig'tfie -seiich iii siip ('l) 6LoV6; 't[re'

Disolosing Party hasi.fciUnd-r-dbofdSbFirivestfidnts;or.ptbfitls, frbm:slfr791y:o. r glarv,ehqldeJ'ii'r.rrfi.B'cc.

:D0libigs, ThdD.i5nlo5iirE'Partfvsiifies.tharihe'fbllblrine'constitutes'full"ilisclosure-of,.;lls'ucii- 
-

record3; ihcl'udin? ftie narires of bny and'all si'avds ottiavehotridrs tlescri'ti-id iii(nose rec6r&i:

3E Ctiox vi .. ernrrriclriOiiS ron FnDrRA Llr r u Noiro'Marrpns

Norr: rirhe-Ivieat i'isfe,iireiii fu:atiIa, eo.Di*t CIis Sectonvi: if tnb=Mlttei ti oai
f6derafiy funited, dr6c6ed.io Section;Vtl. For purposes'of this'Seitibrrtri: tax'crdai6 atioufed'b,
'thb,Citi'and'frocee'ds'ofilebt obli!-ati6ris,uf ifieeitydi6:,not',f6tle.,i'dl'frindi'ilg..

A. CERTIFICATION REGARDTNG LOBBYTNG

i'. List below'the names iif'ali'prirsdns 6-r eniiHesredistcrea'unaEr the'feitral fOfUyrrg'
Dieclosrire Acfof l'995, as-qneyr.{ed;rwl_r0nrite,o_ed€ l0bbliln'E c6ht3ptq Onl6ph-el. 6Qf,iii,rPiidinujrlg,
,P dr.ty wi th rb s pitt: tri th e lMatte i : r (lt dd,sheet s' i f hCc e's sa*) :-

({f nd explhnatibn-appEait or btgifia on tiie Iines iuovd; oriT-'tle lettnrr;{qa'i'[i iftne wtyid';Nbrt'o
spDeaf; it w-il[ be iontluiiv.efi,'ritesrimdai]rat:rhi:,,DisciOsingf--alty."iiiearisihtlN.Qftr;snS;Qt:qfrftigs'
regi$ercd, dndir thG t6bbyihb ,bisciosu-ni Ac1 of 

'l 
995,.as'airi6n?ed,',tifc.*aae ta6bfifi e ontar;ti ohi

behalf of the Disclosing Party with respect to the Matter.)

2. The Disctosing farty iias ntt speiif ana wiil nof erlicna ,riy idtlerally-appio6a,ted fundi'to pay

any person or entity listed in paragraph A( l) above for his or her lobbying activities or to pay any

frason 6i'Ontity roiriflueirc€'rii attemyit io infldEnte dri oflicer dr'empl-oyee'ofhni'agenoy,'as defihed-
by applicible.fetleial, law, a niemb'er.of CoHgirisi;'anr6ffiier oi,e'rnployeE of;Corigris3; o'r an,'aiployei
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'of'a dieniUtr of Giingiess, iilccinneciion wiih ttiJ awaia of ani eaeriity fiinded,ioiltraei, i*kihg. u,,y
fed.erti..Uyfud.eS-granti!:1.q., 

:U.:q,q,ihtg,qay coogrrl{ir.9.lqry:*t,iit-"f B,stc-ni, cpir1i6q"; ilrry.-amCniti bt mOtti6,.any fe&ereliy frindet,coirrAcr, ,grant, t6dn,,,;. io:oi:#i6';6,fai-#ert.

_.,'.3"a,.Iir.,Pisclq-srgg Party,wilt.su.bmii an,gp.d4ted certification at,the,ehd,of erich.cirl€ndet:quaiter.riii
vihiih there orciirs ahy'ev€nt that rfrardihity iffdc-ts thti zrccrirdcy of tliti sratbments antl iirfciniiatr:b;;"1
forth in paragraphs A(l) and A(2) above.

r4.- .the, Eisclosing'FaRy'certifiOs'tha[ eiuiei;:(i)1it.is,not an orgdni2ation dCscribed'invieofioii,,
-j!l{9)(ltett}ts,IlterneJrlRevcnue,eo.deiof l9-86;or(ii);it is,enorgairizhtirin.describbdriiisEetidr
"5-o!(c)(1)'or'lttgliltdmat'.ne!e,gup.c-'qdj oJ i9$S-.bul,h.asinqt-eqBag*i:anewilinor,ensase.inliLobirvine,
'Acfivities;" rs.ihat tc-iih is,;d'dfrne'd in- tlfe L.obbying-Di,sclosuTe Ait t f ii9j, a's arii6-ri.feO':

'5i ;If the Discl6siiii?aity is the Appliei?rf;,the: Dkclc,siirrg Parqy iniisr Obtain tertiiiC?E6ns r{u'al.1n.
'forrnand,substancaro-pglErqphs;{(!),,throqg}:A(4) abov-einom e-it.s^ubc.oh.(icfor$ b6for-e,i!a*.ii+
,ini''ylrcgtiacr and:.thEpGstaSlls,f--tv._nuii m-.inipip,c[sucg.suucoooieroo,,;-#d;ti"#ili&
'cltffifidn oFihi Mdtier inrd iiusl'mhke Stch eertifibations proinptly avaithbti tb tiie'iity up'on iJqirest.

B. CERTIFICATION REGARDTNG EQUAL EMPLOYMENT OPPORTUNITY

=g;.thy'.lYtftter,is.:-federally,firnded, 
federal,Egglqtigos,reqlrirg the.Applicant and,all;propgse.d.

nibg-o.nE4gtqi+tq.lq$miJ.iti.e'fq!!6wi+g infqiry;$pnwirh rhl.,r..u.,rrs,ti,r in ws$ug,ar,it. ouiS.ii:O.f
negotiations-

tls.tfie; DiSclbsiiigr Party,the Applic.ant'/r

fl Yes EX No

''ff iY-5 
; 
;,'6'n3ryci fia i hneE que\ ti ons 

-be 
I ow :

!t, -'Ha-velouddvelop6d.ahd do yori,,liavE,orlfite,d'ffifriatiiie dction,pro!'rain's'pur-suAhr io eiritiibiUlc,
federal regulations? (See 4t CFR part 60-2.)

fl Yes E No

i. Have you'filed wiilrthe ioiniiteportirig eomrniitei;thc'Dtcetdr orth'e 6fne6 df F;aEial Ciintiact'
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
'applich'b le fi I in g reqluireiieriE? .

ff Yes D No I Reports not required

-,:= - FL Hav'd liiri panieipetid'iil ahy irrevious coritiact$ oi nrbcoir'tiact! subj'ecf to tli6
gqyql opp. orlua i t y, cl 4 u se ?

[Yes DNo

If you checked "No" to question (l) or (2) above, please provide an explanation:
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sEcTroN vII j FURTIIER AcrcrOmiincrvruNrs ArDcenifficlfron
The :Di sc losin g P arty- unilerStandS f,nd a greeir . that:

295

iniF*iitted,

.A; ffre eg4i1-cafions, Slqiqsu$$, ,rnd acfoqyr.ieA. 'gments..containea, 
in tEis,EOS wih rbecOme: otut:of,Hnr.

crpfrap-t or bihgi'ggrccmanl.hesreeq,trrt lp1;li-ea!,a.nd tLe cjlryi" 
"o.an"cti-on 

*,nTi;.,iifrii;ii].il?,
p. r.ocurpneei QifV: +iiigngE, bf .gfilr pity a9te9;. uod erg mrat"Ual i"ar-.iir,elilrs. to.thd.CitV:srixeeiition
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CERTIFICATION

Under penalty of perjury, the person signing below: (l) warrants that he/she is authorized to execute
this EDS, and all applic.able Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
.and.complete as of the date furnished to the City.

Corliss Stone-Littles, LLC
;Fait],),

8.y,.

Itn

Corliss StondLittl'e5
(Print or tlpi name of person signing)

Managing Member
@rint or tlpe title of person signing)

Signeil,and srront -to. before:me. on (date) zqzl
.it -TL.[as (.iari),

QbiunisSi<in -expiies

COMMITTEE ON AVIATION

I'
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CITY OF CHICAGO
EcoNdn/flc Discrosdne St'lftnmxt AND Amrbtiiit

APPENDIX A

FAIIvIILIALRELATIoNt#i#r#^?r"ffi 
ffitcIrYorFICIALs

Db-es,the tDisclbSii'rg Paity oi aiiy ''Aliplidible;?arqfi6r,xity Sfcirise:orDrimr5dfic:Failner th&ebf'
'drrrlntly. halve,a nfriniilial,'iClatidnihip3'witlf'an,€ltrcted city.Dffiaial'oildeFanihEnfiheaa?

fl Yes El No

'ifvas; plitasa,idedtifv betb*('li).rh€ hartie'iiid rirle.oftuih peiion, (2)iht naine'dfjrhe kfuel;eiitiiy'to
-which.such,,pe*bn, isr,cti'nneeted;'(3) ttie.name:drid titl6 of th0,elerlt0d',city cifficialloi:d+Alt,trii&it,head ld
'whom. srich peB-o'u tias ii faitiliat'rekitioBbifr; rihd (4),tfts.prFcisc,'bature-of.such'familiat.rclationship:
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CITY OF CHICAGO
EC ONOMI C DISC LOSURE STATEMENT.AITTD AJ'T'ID AvrT.

APPENDIX B

ilfu rtnixC co oE'scdrfrra*lpnorirt.ii,r l,litiii.orin, cnntrncArrox
-This 

Ap-pendix is io b6'corirfleted'only by (i) ihAAp'pliiant;ahd O)afilrleial€ntiVwhich.has a"direct-
ownership iriterest in the Applicant exceedingT.5o/o (an "Own0r"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

L. 'Fun;uant to Mce Section i.ts4"010, is the'AF-pii'caiitor inytwirer i<tentiheoas,ir buildingcode
scofllaw or problem landlord pursuant to MCC Section 2-92416?

I Yes ElNo

i: :irttrea6ii'caar'ii:i {cEat ciitiry ptiaiidtv'iiaada oni aii!, exchafrgb; is'any'6ffiber oi'aiiectbi 6i
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-924r6?

ES n tfo E Th" Appiicant is not puSli0lf tiadbd on riny d)iihaii!6.-

,1, 'If yeit6.(X) oi:(2),ab,dv.e,iile8se'ideniify.bdl6w thb-narne:iif 6ach'p'erson oi{Cgal ehtity. ideritified:
as a building code scofflaw or problem landlord and ttre address of each building or buildings to which
the pertinent code violations apply.

- v
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CTTY OF CHICAGO
'EAONoUIQ.Dr.SCLoSIEE,S.Tdf _ElvtEpi:4!gDaFrp_lwr

AFPENDIX C.

r iiri.ruB. 
-r 

tio.nr Qu wAcp :-&j SA L any.umtoi,v sc,np pm xO - c E mrta ali 6m

City premises.

Ori hEhplf of;an Applicant',thai,is. s.contraotoi purstrarit to; MCC ;SeCtion,'2:i2:385; 'I hehby, ceiii&.that
the Applicant is in compliance with MCC.Sectron 2-92-38-50)(l) agd (2_),.which prohibit.(i) screening

l* "Wtiflnts 
bos_id:ep 

-titoi. 
*f,e"- gi Blary.hist""y,q+ (iD rliittEi.t .b::". pprrt,ar'_C1 :wagg qr:'sdl4ry +

':hiitory,froit ainini rr:fofisi 6nifldiyirs'.' i ols-" t"ai$ rhar ihc Apiiiuiii rius i ioOtel:e'paiici ihar
iacl u-de s th'otb . p ro hi bi'ti o hs ;

fl Yes

fJNo

,EI.N/A -'I:am,not-dh.Applicant.thatris'x'Igiiii,act6i"'aS defined"in'MCG.Sedtion2,92-3El:.

inis"trtincation shali re.r" * tli€ af'iiiriviret[riiri:tt by MCC Sectibn'2-92'.lil5(r)Cf).

If you checked "no" to the above, please explain,
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(Sub)Exhibit 12.

(To Concession Lease And License Agreement \Mth HG ORD Tech Retail JV)

lNTRooUcTtoN: Airpofi Concessions Handbook.

The Cig of Chicago ("City') and the Chicago Department of Aviation ("CDA') welcome you to the

family oi conessi6nairesoperating at the City's airports. Your concession represents an excellent

business and professional opportu'nity to serve the traveling public as well as operate a profitable

enterprise. ln order to ensure'quality and uniformity amolg all concessions, we have designed a

Conc'essions Program that is olttindO in this handbook. lt is important that you review and adhere

to these standards as they will serve as tools for the successful operation of yourconcession.

It should be noted that not all concessions are alike, and the following are designed to apply

generally to all concessions. Some elements of the following may or may not apply to specific
concessions and/or circumstances. CDA understands these differences and will work with each

concession to address specifics of the following program, however, each concessionaire should

adhere to all of the following that apply, Ultimately, ilis at the Ci$'s sole dis$etion at to which do

and do not apply and/or wh'ich can be'modified with the mutual agreement of the Concessionaire

to address all of the following.

THE CONCESSIONS PROGRAM:

The CDA's Airport Concessions Program serves as the primary resource to meet the needs of the

traveling publit with regard to the provision of quality, reasonably-priced goods and services at

ChicagS's airports, fo tf,is end, CDA is further responsible for the outrea-ch, selection, coordination

and m-onitoriirg of concessionaireg. ln order to fulfill these responsibilities, CDA has several

functional units that, as part of their overall duties, operate as liaisons to prospective and existing

concessionaires. The primary units and thair concession-related functions are aEfollows:

CDA UNIT FUNC.TIONS
Commissioner's Oflice Policy generation and resolution.

Managing Deputy Overall coordination of revenue, finance, bonding,
insurance,

Commissioner property management and concessions functions/issues including

merchandising plans, outreach, proposal generation and

evaluation, contract negotiation, and overall

coordination and Processing'

Assistant Commissioner Assist in overseeing Concessions, the monitoring
program and general airport guidelines'

Concession Management Entity retained by the CDA to assist in overseeing Representative

('CMR.) Concessions, including construction of lmprovements
at the airPort.

planning/Coordinating Architects Plan and design review; construction coordination and monitoring

Finance/Revenue Financial reporting, review and auditing.

Security Coordination of securi$ identification and other related issues'
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THE MONITORING PROGRAM:

The Monitoring Program is designed to provide a process to ensure that concessions operating
in the Airports comply with the ordinances and policies of the City, provisions of their respectivi
Lease Agreements and specific airport guidelines as established by the CDA. The prirnary areas
that will be reviewed include financial commitments, maintenance of Loncession space(s), licensing
(where required), and overal[ adherence to the provisions of the Lease Agreement.

The intent of the Monitoring Program is to benefit the kaveling public and other airport
visitors, concessionaires and the City.

THE PRE.MONITORING PROCESS:

After a prospective concession is selected by CDA there are five stages that precede
the commencement of the Monitoring program.

STAGE 1 - CITY COUNCIL APPROVAL

Upon completing lease negotiations with the concessionaire, CDA forwards the lease agreement
("Agreement"), signed by the Tenant, to the City's Law Department. After the Law Department,s
review of the form an^d legality of the proposed concession agreement, the proposed tenant is
introduced to the full City Council. Ci$ Council sends the Agrelment to the Aviation Committee
for review. The Aviation Committee approves, rejects or requests further information. once
?pproved by the Aviation Committee, the recommendation is forwarded to the fullCity Councitfor
final approval. ln most cases, recommendations submitted to the full Council Oy Committee are
ratified, usually at the next meeting. This approval is documented in the "Joumal'of proceedings."
The documented approvaland contract are then fonrarded to the Mayor and other pertinent 6ity
departments for execution.

STAGE 2 - LEASE AGREEMENT

The Lease Agreement outlines a concessionaire's contractual relationship with the City. tt
delineates the responsibilities, expectations and the requirements of both parties, financial and
non-financial. During negotiation of the terms of the agreement, you will have cause to interact with
individuals from the CDA and the CMR Office. ffre Mandging Deputy Commissioner of
Concessions will oversee the processing of the Lease Agreement as well the Monitoring
Program.

301
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STAGE 3 - DESIGN APPRQVAL

,All concessionaires must submit a conceptual, schematic drawing which shows the generaldesign
of the unit. The Planning and Architecture departments will review the concept, and if the approval
is given, a letter will be sent giving conceptual approval and requesting lOO% architectural
drawings including a complete materials board, plans and specifications so the plans meet the
CDA requirements and aesthetic appeal. Upon providing approval of the 100o/o plans, Architecture
will send a letter to the concessionaire giving authority to apply to the City Buitdings Department
for building permits. ln no case may construction begin prior to the receipt of this approval. The
Planning Unit will also monitor construction in progress.

STAGE 4 . PRE-CONSTRUCTION APPROVAL

Prior to construction, each concession will meet with the CMR for the purpose of providing the
concessionaire with general airport construction guidelines. Examples of these guidelines are
locations and times for pick-ups, deliveries, refuse disposal, elevator usage, and badging.

Following the operations meeting, the CMR will schedule a pre-construction meeting with CDA.
Prior to the meeting, the General Contractor for the project will submit all documents, permits and
approvals to CDA for review. Construction may_iegin folloyving appraval at the pre-cons!ruction
meeting.

STAGE 5 - CONSTRUCTION

After the contract is finalized, each concessionaire has a specified period to commence and
complete construction based on approved design and construction specifications. During this
period each concessionaire has the responsibility to expeditiously begin and obtain all necessary
approvals, licenses, insurances, etc. Each concessionaire should maintain communication with the
CMR during the process to ensure that all construction and licensing requirements are addressed
in a timely fashion. lt is important that the concession be open to the public within the time
parameters specified in the Agreement^

KEY ELEUENTS OF THE MONITORING PROGRAM:

The Concessions Monitoring Program consists of three primary elements: operations reviews,
audits and pricing reports. Operations reviews will be conducted on an ongoing basis by the CMR.
The operations review form in Appendix 2 will provide a frame work for this component of the
Monitoring Program.

Financial and compliance audits will be conducted on an annual and periodic basis, respectively.
Financial audits will review allfinancial, bonding and insurance related requirements.

As specified in the Agreement, each concession shall submit an annual pricing report.
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PHYSICAL INSPECTIONS

The Monitoring Process will include ongoing site inspection of each concession site by the CMR.
Typical inspections will consist of reviews of facilities, general maintenance, employee practices,
producUprice conformity and space utilization. lnspection staff will use the CMR Operation Review
Form (Appendix 2) to record their findings and observations. Reviews will be sent to the concession
manager for review and follow-up on all review items. Non-compliance could result in liquidated
damages being levied andlor commencement of default proceedings, dependent upon the nature
of the violation.

303

FTNANCtAL AUDTTS
ln accordance with the provisions of the standard Concession Lease Agreement, CDA reserves
the right to require a certified public and/or City audit of all boo(s, bdgers, journals, accounts and
records of its concessions.

COMPLIANCE AUDITS
On a regular basis, the CDA will review compliance with insurance coverage, financial
commitments and financial reporting requirements. Non-compliance could result in liquidated
damages being levied and/or commencement of default proceedings, dependent upon the nature
of the violation. Additionalty, compliance with ACDBE Special Conditions will be audited.

SECRET SHOPPING
The CDA, from time to time, may hire an outside contractor to perform "secret shopping' and
evaluate employee performance of each concession location. Such reviews shall be used to
monitor customer service and cash handling procedures among other things.

SUMMARY:

The Monitoring Program will provide a basis of uniformity to all concessions. Adherence to the
Concession Lease Agreement as well as the elements of this Handbook will contribute to the
successful operation of your business.

The following Appendices will further delineate additional information/requirements stated above.

APPENDIX 1

PHYSICAL TNSPECTION STANDARDS

FACTL|TY MAt NTENANCE STANpARDq

ITEMS:
Overall appearance
Cleanllness of counters, displays, floors, fixtures, equipment, etc. Litter managemenUcontrol
Pest control

STANDARD:
Clean and neat to the eye
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Free of dust and litter upon inspection.

ACTION:
Expect em ployees to clea n/d usVsweep/vacuu m/mop da ily. Uti lize
covered metal waste receptacles.
Have waste receptacles in high traffic areas.
Empty waste receptacles into designated compactor areas on a regular basis. Have
grease traps serviced and cleaned as often as necessry.
lnstruct employees to look for and clean problem areas.
Provide for regular pest control service to sales and storage areas.
Have a plan/system for emergency clean-ups and replacement of broken or worn fixtures. Report
any damage to the premises to CDA and your insurance company (if applicable)

immediately.

ITEMS:
Lease line maintenance'Pop-out' areas

STANDARD:
Allcustomer lines must be maintained within the Leased area. Merchandise
and displays must be maintained within the Leased area. solicitation and
sampling must be maintained within the Leased area.
Only CDA approved fixtures may be placed-in the pop-out area (if so desiginated in the
Agreement) at the front of the space.

ACTION:
Train employees to direct customer lines so they do not spill out into the public corridor.
Review tenant design criteria for approved merchandising and fixtures.
Obtain written approval from CDA prior to adding or removing any merchandise fixtures or other
objects within the pop-out area.

ITEMS:
Altering of layout Renovations/construdion Signage/advertising

STANDARD:
Written approval, prior to action, by the Commissioner of Aviation.

ACTION:
Consider areas for improving the concession location either from layout changes or renovation
Submit requested changes for approvalwith appropriate drawings, etc., to the CMR prior to
initiation of the changes.
Allsigns must be professionally produced.
All signs and sign holders must be kept clean and in good repair.
All signs must be pre-approved by the Commissioner or a representative of the Commissioner

lTEMS:
Property functioning equipment
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STANDARD:
Preventative maintenance program.
Ongoing, reliable, licensed source for immediate repairs

ACTION:
Have employees' spot check alt equipment for possible malfunction
Maintain a back-up/alternatlve plan.
Repair equipment as soon as possible.

EMPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance Proper dress
Proper identification including CDA security badge Customer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.
Employees must wear clean and neat uniforms or approved aftire.
Employees must not eat while on duty.
Employees must display a CDA issued security badge in addition to any other employee
identification. Only badged employees may work in the secured portion of the airport.
Employees must be familiar with the Merchant Handbook.
Employees are to offer general public services:
-Making change
-Giving directions

ACTION:
Train employees in proper customer service techniques using the Merchant Handbook
provided to all companies.
Give all new employees airport tours so they are familiar with the airport layout and
available services.
Encourage employees to be polite and courteous.
Provide necessary employee breaks to discourage eating while on duty.
Supply employees with uniforms or at least a wriften standard, if they are responsible for their
own, as wellas guidelines for proper maintenance of the uniform.
Supply employees with company identification. Obtain
CDA securig badges for allemployees.
Supply employees with a company policies and procedures manual so that they know what is
expected of them.

ITEMS:
San itary handling of foods/beverages
Proper cleaning and maintenance of food areas

STANDARD:
Employees must handle food in a safe and sanitary manner

305
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Employees must comply with all company and governmental health reguiations and Lease
requirements.

ACTION:
Provide explicit instructions to employees on the safe and sanitary handting of foods. Obtain
and post proper instructions regarding health rnformation available from City, State and
Federal sources.
Provide explicit instructions for cleaning food areas in a manner that will not possibly lead to any
harmful contamination.
A Certified Food Manger must be on-site during food preparation. A Safe
Food Handling Certificate must be posted.

PRODUCT STANDARDS

ITEMS:
Selling of authorized products only Adequate inventory level Proper/professional approved
signage Merchandising
Product pricing

STANDARD.
only authorlzed products canbe sold as determined-in the l-ease Agreement. onty
use professionally produced or printed signage as approved by CDA.
Merchandising permitted only within the confines of the locations, unless as authorized in writing,
by CDA.
Must adhere to Value Pricing as provided in the Lease Agreement.

ACTION:
Use professionally produced, approved signage only.
Consider innovative ways to merchandise your productVservices.
Obtain written approval from the Commissioner of Aviation prior to implementing merchandising
that will go beyond the confines of your space or that is outside of the terms of the Lease
Agreement.
Maintain adequate inventory levels.
Notiff the Department when adding, deleting or changing merchandise or changing prices.
Maintain pricing as provided in the Lease Agreement.

AUXILIARY SPACE STANDARDS

ITEIUI:

Storage Area
Conidors, common areas Pick-up, delivery and disposal

STANDARD:
Safe use of storage space.
Proper storage of potentially flammable items in accordance with fire codes
Provide adequate ingress and egress within storage space.
Clear aisles and corridors.
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Pick-ups and deliveries during designated hours at designated locations as determined by CDA
Refuse disposal during designated hours at designated locations as determined by CDA.

ACTION:
Use storage space wisely.
Maintain a system providing for access by authorized personnel only. Report
any tampering with or malfunctioning of security locks, gates, etc. Keep corridors
and common areas free of debris, trash, carts and stock. provide pest control
service on a regular basis.
Refrain from using luggage carts for deliveries.
Dispose of refuse during designated hours.

APPENDIX 2

CONCESSIONS II:ISPECTIONS ARE DOCUMENTED USING THE CHICAGO
DEPARTMENT Or nVrnrOMS runpoR ron

AIRPORTS

Airport Concessions Program Hardbook Page 11 Rev. 07R0n020

. Debris on floor in dishwash area
o Standing water in dishwash area

Are Maintenance Audits Posted and Filled Out? Are Prices Prominently Marked or Signed?
ls the Business License on-site?
ls the Food Handlers' Certificate Log on-site? ls the Food Temp Log on-site?

r Food Temps have not been taken/Tempsokay
ls the Health Department lnspection Report Posted? ls the Pest Control Log on-site?

ffitffi
Are Refrigerator/Freezer Temps Okay and in Good Repair?

. Cooler needs repair

. ExtemalTemp gauges notworking

. Freezer needs repair

. lnside of Cooler/Reftigerator/Freezer needs cleaning

. Outside Doors of RefrigeratoilFreezer needs cleaning

. Refrigerator needs repair
Are Soda and Condiment Stations Clean and Maintained?

. Needs detailcleaning
ls cash Register clean and Maintained? ls Grill/cook Line Equipment clean?

. Equipment needs detailcleaning
ls lce Machine Clean and in Good Repair?
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. Leaking/needs repair

. Mold

:'Exterior
Are Blade, Facia, and Sign Holders in Good
Condition? Are Hours of Operation Posted?
Are Signs/ltems lnfringing on Corridor? ls Fagade Clean and Maintained?
ls the Exterior in Good Condition?

,{ffirc'ildi
Are CeilingsA//alls/Floors Clean and Maintained? Are Counters Clean.and Maintained?
Are Fixtures and Fumiture Clean and Maintained? Are Light Fixtures and Lights Clean and
Maintained? Are Supplies/Product Raised off the Flooe
Are Trash Receptacles Clean and Maintained? ls Bar Area Clean and Maintained?
ls Cash Wrap Clean, Free of Debris, and Maintained? ls Front of House/Dining Area Clean and
Maintained?
ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?
o Flies
r Mice
. Mouse Droppings
. Roach Droppings
. Roaches

Does all Food Appear to be Fresh? ls Safe Food Handling practiced?

. Food Product
o Personal

ls the Food Service Manager on-site?

Are CO2 Tanks Secured?
Are Cleaning Supplies Segregated from Merchandise/Product? Are Exit Sign in Good Condition?
ls Fire Saliaty Equipment tagged, marked, and unobstructed? (Fire Extinguisher, Ansul System,
Sprinkler, Egress, Electrical)

Are Floor Drains clean?
. Drains need cleaning
o Drains need cover/screen Hot Water?

ls 3 Compartment Sink working propedy?

COMMITTEE ON AVIATION



9t14t2021 JOURNAL ADDENDUM

. 3-Comp. Sink not draining properly

. Clean Grease and debris around grease trap
c Grease trap needs cleaning
. Grease trap needs to be sealed
. Leaking/needs to be sealed
. Standing water

ls Hand Sink working properly?
r Hand Sink not draining properly
. Leaking/needs to be sealed
. Standing water
o Water is not reaching Temp (110) ls Mop Sink working property?
. Leaking/needs to be sealed
. Mop Sink not draining property
o Mops not hung properly
. Standing water

#dstrE
Are All Sales Being Rung Appropriately?
Are Cash Handling Employees working in the Food Prep Area? Are Emptoyee lDs Visible Above
the Waist?
Are Employees Courteous, lnformed, and Greeting Customers? Are Employees Eating or on the
Phone?

Are Employees Wearing Appropriate Attire? Are Off-Shift Staff Affecting On-Shift Staff?

I Debris on floor in dishwash area
i:Standing water in dishwash area

Are Maintenance Audits Posted and Filled Out? Are Prices Prominently Marked or Signed?
ls the Business License on-site?
ls the Food Handlers'certificate Log on-site? ls the Food remp Log on-site?

i: Food Temps have not been takenffempsokay
ls the Health Department lnspection Report Posted? ls the Pest Control Log on-site?

ffimffiffii
Are Refrigerator/Freezer Temps Okay and in Good Repair?

-: Cooler needs repair

-: ExternalTemp gauges notworking
- Freezer needs repair
-, I nside of Cooler/Refrigerator/Freezer needs clean i ng
I Outside Doors of Refrigerator/Freezer needs cleaning

', Refrigerator needs repair
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Are Soda and Condiment Stations Clean and Maintained?
Needs detailcleaning

ls Cash Register Clean and Maintained? ls Grill/Cook Line Equipment Clean?
- Equipment needs detailcleaning

ls lce Machine Clean and in Good Repair?

- Leaking/needs repair
.- Mold

F,E{fritiir
Are Blade, Facia, and Sign Holders in Good Condition? Are Hours of Operation Posted?
Are Signs/ltems lnfringing on Corridor? ls Fagade Clean and Maintained?
ls the Exterior in Good Condition?

fr[fi$filii
Are CeilingsMalls/Floors Clean and Maintained? Are Counters Clean and Maintained?
Are Fixtures and Fumiture Clean and Maintained? Are Light Fixtures and Lights Clean and
Maintained? Are Supplies/Product Raised off the Floop
Are Trash Receptacles Clean and Maintained? ls Bar Area Clean and Maintained?
ls Cash Wrap Clean, Free of Debris, and Maintained? ls Front of House/Dining Area Clean and
Maintained?
ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ffifl
ls there Pest Evidence?

i- Flies
n Mice
I Mouse Droppings
I Roach Droppings
tl Roaches

Does all Food Appear to be Fresh? ls Safe Food Handling practiced?

--t Food Product
- Personal

ls the Food Service Manager on-site?

Are CO2 Tanks Secured?
Are Cleaning Supplies Segregated ftom Merchandise/Product? Are Exit Sign in Good Condition?
ls Fire Safe$ Equipment tagged, marked, and unobstructed? (Fire Extinguisher, Ansul System,
Sprinkler, Egress, Electrical)

ffit{f#miflffiffiEffilffig
Are Floor Drains clean?

.t r''i
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Drains need cleaning
_ Drains need cover/screen Are Sinks draining properly? Hot Water?

ls 3 Compartment Sink working properly?

, 3-Comp. Sink not draining properly
Clean Grease and debris around grease trap

-- Grease trap needs cleaning
,- Grease trap needs to be sealed

- Leaking/needs to be sealed

-r Standing water
ls Dishwashing Area Dry and Clean?

Ll Debris on floor in dishwash area
_, Standing water in dishwash area ls Hand Sink working properly?
- ' Hand Sink not draining properly
I Leaking/needs to be sealed
i- Standing water
i Water is not reaching Temp (110) ls Mop Sink working properly?
,- Leaking/needs to be sealed
t: Mop Sink not draining properly
I Mops not hung properly
I Standing water

ffiIt
Are All Sales Being Rung Appropriately?
Are Cash Handling Employees working in the Food Prep Area? Are Employee lDs Visible Above
the Waist?
Are Employees Courteous, lnformed, and Greeting Customers? Are Employees Eating or on the
Phone?

Are Employees Wearing Appropriate Attire? Are Off-Shift Staff Affecting On-Shift Staff?

Are Prices Prominently Marked or Signed? ls the Business License on-site?
ls the Food Temp Log on-site?

E Food Temps have not been taken/Ternps okay ls the Pest Control Log on-site?

ffi
Are Refrigerator/Freezer Temps Okay and in Good Repair?

! Cooler needs repair
I External Temp gauges notworking
ll Freezer needs repair
I I nside of Cooler/Refrige rator/Freezer needs clean ing

-- Outside Doors of Refrigerator/Freezer needs cleaning
i-l Refrigerator needs repair
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ls Cash Register Clean and Maintained?

Exterior
Are Blade, Facia, and Sign Holders in Good
Condition? Are Hours of Operatiorr Posted?

Are Signs/ltems lnfringing on Conidor? ls Fagade Clean and Maintained?

, fr8F6'r
Are CeilingsAilalls/Floors Clean and Maintained? Are Counters Clean and Maintained?
Are Fixtures and Furniture Clean and Maintained? Are Light Fixtures and Lights Clean and
Maintained? Are SupplieVProduct Raised off the Floof
Are Trash Receptacles Clean and Maintained?
ls Cash Wrap Clean, Free of Debris, and Maintained? ls Front of House/Dining Area Clean and
Maintained?
ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?
r Flies
. Mice
. Mouse Droppings
. Roach Droppings
r Roaches

Are Cleaning Supplies Segregated from Merchandise/Product? Are Exit Sign in Good Condition?
ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire Extinguisher, Ansul System,
Sprinkler, Egress, Elec{rical)

E
Are Employee lDs Visible Above the Waist?
Are Employees Courteous, lnformed, and Greeting Customers? Are Employees Eating or on the
Phone?

Are Employees Wearing Appropriate Attire?

Are Maintenance Audits Posted and Fitled Out? Are Prices Prominently Marked or Signed?
ls the Business License on-site? ls the Food Temp Log on-site?

; Food Temps have not been takenffemps okay ls the Pest Control Logon-site?

iffiffi
Are Refrigerator/Freezer Temps Okay and in Good Repair?
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Cooler needs repair
.-, Extemal Temp gauges not working

Freezer needs repair

- lnside of Cooler/Refrigerator/Freezer needs cleaning
Outside Doors of Refrigerator/Freezer needs cleaning

-- Refrigerator needs repair
ls Cash Register Clean and Maintained?

,.Ci!6iioi
Are Blade, Facia, and Sign Holders in Good Condition? Are Hours of Operation posted?
Are Signs/ltems lnfringing on Corridor? ls Fagade Clean and Maintained?

.,:lntiifiiji
Are CeilingsArValls/Floors Clean and Maintained? Are Counters Clean and Maintained?
Are Fixtures and Fumiture Clean and Maintained? Are Light Fixtures and Lights Clean and
Maintained? Are SuppliedProduct Raised off the Floor?
Are Trash Receptacles Clean and Maintained?
ls Cash Wrap Clean, Free of Debris, and Maintained? ts Front of House/Dining Area Clean and
Maintained?
ls there Adequate Circulation Space for PassengerTraffic?

Are Merchandise/Product Levels Adequate?

ffiffi
ls there Pest Evidence?
r Flies
o Mice
. Mouse Droppings
. Roach Droppings
. Roaches

Are Cleaning Supplies Segregated from Merchandise/Product? Are Exit Sign in Good Condition?
ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire Extinguisher, Ansutsystem,
Sprinkler, Egress, Electrical)

SHHfi
Are Employee lDs Visible Above the Waist?
Are Employees Courteous, lnformed, and Greeting Customers? Are Employees Eating or on the
Phone?

Are Employees Wearing Appropriate Attire?

ng
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. Standing water in dishwash area

DocumentslLbgs
ls the Food Temp Log on-site?
. Food Temps have not been taken/Temps okay ls the Pest Control Log on-site?

;'ffifiP.6i**
Are Refrigerator/Freezer Temps Okay and in Good Repair?
. Cooler needs repair
. External Temp gauges not working
. Freezer needs repair
o lnside of Cooler/Refrigerator/Freezer needscleaning
. Outside Doors of Refrigerator/Freezer needs cleaning
. Refrigerator needs repair

EfiIfiEffi
Are CeilingsMalls/Floors Clean and Maintained? ls Bar Area Clean and Maintained?

ffi
ls there Pest Evidence?
r Flies
. Miee
. Mouse Droppings
r Roach Droppings
r Roaches

ls the Food Service Manager on-site?

Are CO2 Tanks Secured?
Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire Extinguisher, Ansulsystem,
Sprinkler, Egress, Electrical)

Are Floor Drains clean?
r Drains need cleaning
. Drains need cover/screen Hot Water?
ls 3 Compartment Sink working properly?
r 3-Comp- Sink not draining properly
. Clean Grease and debris around grease trap
r Grease trap needs cleaning
. Grease trap needs to be sealed
o Leaking/needs to be sealed
. Standing water
ls Hand Sink working properly?

:i.i!
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. Hand Sink not draining properly

. Leakinglneeds to be sealed

. Standing water

. Water is not reaching Temp (110)

ls Mop Sink working properly?
. Leaking/needs to be sealed
. Mop Sink not draining properly
. Mops not hung properly
. Standing water

FINANCIAL AUDIT STANDARDS:

APPENDIX 3

ln accordance with the provisions of most Concession Lease Agreements, CDA reserves the right
to audit and review the records of each concession as they relate to the operation of the
concession. Therefore, the following will serve as the standards and practices that will govern those
audits/reviews.

Lease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement.

Records

Each concession is required to maintain true and accurate accounts, records, books and data
recording all sales made and services performed on the premises for cash, credit or other
conveyance including the gross receipts. The following represent appropriate practices that will
reflect the prior stated requirements:

Maintenance of an internal control system (e.9. cash register, point of sale
equipment) to insure proper reporting to the City.

Books, ledgers, journals, accounts andlor records must be maintained according to
generally accepted accounting principles.

Each concession must provide timely submission of the audited "Statement of Sales
and Fees' and annual audited financial statements based upon their individual
reporting system.

Other items as required in the Agreement.

315
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lnsurances

The following insurances are customarrly required during the terms of the Agreement and should
be maintained at the levels specified by the Agreement:

Worker's Compensation
Comprehensive General Liability
Comprehensive Automobite Liability
Property lnsurance
Other insurance as required in the Lease Agreement

The City of Chicago will be named as 'Additional lnsured', with the following language: "The City,
and its elected and appointed officials, agents, representatives, and employees shall be named as
additionally insureds... "

Securitv DeoosiULetter of Credit

All concessions rnust provide a letter of credit or cashier's check per the terms of the Agreement.

APPENDIX 4

CONCESSIONS OPERATING STANDARDS:

General Airoort Guidelines

The following guidelines are examples of the types of issues that will be reviewed with the City's
CMR, who will provide each operator with specific guidelines for their concession.

Pick-up and deliveries to/from specific areas at specified times.
Refuse disposal at specific and designated areas/times.
Unauthorized use of restricted Airport areas.
Adherence to minimum business operating hours.
Agreement to emergency hours as may be determined by cDA under special

conditions.
Elevator use at designated times.
lngress and egress frorn designated areas, as outlined inAgreement.
Proper and improper use of signage.

Laws and Ordinances

CDA reserves the right to adopt and enforce reasonable rules and regulations with
respect to the use of the Airport, terminal buildings, terminal concourse areas, and
related facilities.

All concessions must observe all laws, ordinances, regulations and rules of the
Federal, State, county and Municipalgovemments which may be applicable to the
operation at theAirport.

a

a

a

a
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Permits and Leases necessary for the operation of the concession areas must be
obtained prior to the first day of operation, and renewed annually as needed.

Default Notices

The CDA reseryes the right to issue a Default Notice to any concessionaire who is not in
compliance with the Agreement.

APPENDIX 5

KEY DEPARTMENT OF AVIATION PERSONNEL:

NAMUTITLE TELEPHONE NUMBER

Castalia Serna
Deputy Commissioner of
Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

Drew Homyk
Projects Administrator / MDW

317
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Phone Numbers redacted
for printing purposes.Horatio Watson

Projects Admin istrator

Marc Wright
P rojects Admin istrator

RussellJohnson
Projects Adm i nistrator

Michael Stein
Projects Administrato r

APPENDIX 6

KEY CONCESSTON MANAGEMENT REPRESENTATTVE (cMR) pERSONNEL:

NAME/TITLE TELEPHONE NUMBER

Joseph Crump



318 COMMITTEE ON AVIATION 9t1412021

Managing Di

Yolanda
Director of Retail Opera Phone Numbers redacted

for printing Purposes.
Dorine Litma
Property Manager

Patricia Grryb
Property Manager /

Sungjin
Construction

Airpod Concessions Prograrn Handbook Rer 07/30/2020

APPENDIX 7

RULES AND REGULATIONS:

Lessee shali, at all-times iiu7l,llg-thetgrm of the LeasEegreenient

1. Use, maintain and occupy the Premises in a careful, safe, professional and lawfulmanner. Keep
Premises and its appurtenances in a clean and safecondition.

2. Keep alt glass in the doors and windows of the Premises clean and in good repair with floor
displays and shelving cleaned daily,

3. Not place, maintain or sell any merchandise or place any signage in any vestibule or entry to the
public area adjacent to the Premises, or place any signage in the public area adjacent to the
Premises, or elsewhere on the outside of the Premises without the prior written consent of the
Commissioner.

4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents,
vermin and otherpests.

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the
Premises, and keep refuse in closed containers within the interior of the Premises until removed.
Not place any rubbish, lifter, trash, or material of any nature in the parking areas, exterior areas,
entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any
recycling program as directed by the Commissioner.

6. Not use, or permit the use of any apparatus or instruments for musical or other sound
reproductions or transmissions [n such manner that the sound emanating therefrom or caused
thereby shall be audible beyond the interior of the Premises, without the prior written consent of
the Commissioner.

7. Not use helium balloons and blinking lights
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8. Not cause slrperrnit objectionable odors to emanate from the Premises

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the
Commissioner or her designated representative.

10. Maintain and keep operational all electric signs, and where applicable, light the show windows
and exterior iigns of Premises during hours of operation.

11. Use only signage of professional quatity. All signage must be approved by the Commissioner or
her designated representative. Handwritten signs of any kind are not permitted. Signage or other
materials may not be taped towindows.

tr:.

12. Prominently sign or mark pricing on each prodgct or mark with easily recognizable professional
signage.

13. Keep all mechanical apparatus in good working order and free of vibration andnoise

14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing
without the Commissione/s prior wriften consent.

15. Not use show windows on the Premises for any purpose other than display of merchandise
for sale. Merchandise must be kept in a neat, professional and attractive manner.

16. Not conduct, pennit or suffer any public or private action sale to be conducted on or from
the Premises.

17. Not solicit business in the common area of the Airport or distribute handbills or other
advertising materials in the common area. lf this provision is violated, the Lessee shall pay
the City the cost of collecting same from the common area for trash disposal. Lessee shall
not hold demonstrations in the Premises or any other area of the Airport. Lessee agrees to
cooperate and assist the City in the prevention of canvassing, soliciting and peddling within
the Premises or Airport.

18. Not use the plumbing facilities in the Premises for any purpose other than that for which they
were constructed or dispose of any foreign substance therein, whether through the utilization
of 'garbage disposal units' or otheruise. lf Lessee uses the Premises for the sale,
preparation or service of food for on-premises consumption, Lessee shall install such grease
traps as shall be necessary or desirable to prevent the accumulation of grease or other
wastes in the plumbing facilities servicing the Premises. Lessee shall contract with a grease
trap/plumbing service for periodic maintenance of its plumbing facilities. Lessee shall provide
the City with a copy of said service contracts.

19. Not operate in the Premises or in any part of the Airport any coin or token operated vending
machines or similar devices for the sale of any merchandise or service, except as may be
allowed in the Lease Agreement or with the prior written consent of the Commissioner.



320 COMMITTEE ON AVIATION 9t14t2021

20. Not have stot machines, devices, or other gambling games on the premises or in anv oa(
of the Airport without the prior written consent of the 

-commissioner.

21. Refer all contractors or contractor's representatives rendering any service on or to the
Premises for the Lessee, to the City or the CMR for approval before performance of any
contractua I service provided th at they nieet insu rance req u i rements.

22. Lessee's contractors and installation technicians shall comply with the City,s rules and
regulations pertaining to construction and installation. This provision shall 

"p[ry 
to allwork

performed on or about the Premises or the Airport, including installation of telecommunication
devices' electrical devices, aftachments and instatlations oi any nature affecting floors, walls,woodwork, trim, windows, ceitings and equipment, or any 

-otner 
physical [ortion of the

Premises or project.

23- Keep from pubtic view all personal property, cups, papers, cleaning and other supplies.

24. Not permit employees to eat, drink or steep in publicview.

25' Not at any time occupy any part of the Premises or project as sleeping or lodging quarters.

26. Not place, install or operate on the Premises or in any part of the Airport any engine,
stove or machinery, or conduct mechanical operations or cook thereon oi tfrereln,
or place or use in or about the Premises or project any explosives, gasoline,
kerosene, oil, acids, caustics, or any flammable, explosive or hazardous miterial.

27. lnsure that staff members are, at all times, appropriately dressed (as designated in
the Lease Agreement) with airport badges in view.

28. Not hold the City responsible for lost or stolen personal property, equipment, money
or jewelry from the Premises or the Airport regardless of whether such loss' occurs
when the area is locked against entry or not.

29. Not have dogs, cats, fowl, or other animals brought into or kept in or about the
Premises or Airport.

30. Not use the public restrooms for any purpose other than those for which they were
constructed, and any damage resulting to them from misuse or by the defaiing or
injury of any part of the building shall be borne by the person who shall cause it.-No
person stpll waste water by interfering with the faucets orotherwise.
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31. Not lay floor covering within the Premises without written approvat of the
Commissioner. The use of cement or other similar adhesive materials not easily
removed with water is expressly prohibited.

32. comply with and ensure that Lessee's employees comply with the city,s non_
smoking poticy for the Airport.

321

33. Post any Emergency Evacuation Plan adopted by the City. Lessee shall post the
Plan in a place which is non-visible to Lessee's customers, but visible to Lessee's
employees. Train all employees regarding Lessee's Emergency Evacuation plan
and other emergency procedures.

34. Along with its employees, agents and invitees park their vehicles only in those
parking areas allowed by the City. lf requested, furnish the City with state jutomobile
Lease numbers of Lessee's vehicles and its employees'vehicles and shall notifl the
City of any changes within five (5) days after such change occurs. Concessionaire
or its employees shall not leave any vehicle in a state of -isrepair (including without
limitation, flat tires, out-ofdate inspection stickers or Leaie piates) oi Rirportpropefi or in its parking areas.

35. Comply with all parking rules and regulations including any sticker or other
identification system established by the City. Failure to 

-observe 
the rules and

regulations shall terminate Lessee's right to use the parking area and subject the
vehicle in violation of the parking rules and regulations to removal or
impoundment. No termination cf parking privileges or removal or irnpcundment of a
vehicle shall create any liability on the Clty or be deemeci to interfere with Lessee's
right to possession of its Premises. Vehicles must be parked entirely within the
parking lines and all directional signs, security notices, arrows and posted speed
limits mi.rst be observed. Farking is prohibited in areas not striped for parting,
in aisles, where 'No Parking' signs are posted, on ramps, in cross hatched ,r.r!,
and in other areas as may be designated by the City. Parking stickers or other forms
of identification, if any, supplied by the city, shall remain the property of the city and
not the property of Lessee and are not transferable. Every person is required to park
and lock his vehicle. All responsibility for damage to verritles or persons is assumed
by the owner of the vehicle or its driver.
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36. Folow all lD Badging procedures as may be required by the Commissioner or her

desig nated representative.

37. lnstruct employees to report spills, hazardous conditions and any suspicious
activities to the appropriate party as directed by the Commissioner or her designated
party.

38. Not use luggage carts for product deliveries.

39, Use onlydelivery earts and equipment as apBroved by the Ccrnrnissiener or her
designated party.

40. Use only designated elevators fordeliveries.

41. Surrender all keys to the Premises to the Commissioner upon termination of this
Lease Agreement.

42. Compty with the City's desire to maintain in the Airport the highest standard of dignity
and good taste consistent with comfort and convenience for the Lessee. Any action

or condition not meeting this high standard should be reported directly to the City.
Lessee's cooperation will be mutually beneficial and sincerely appreciated.

43. The City reserves the right to make such other and further reasonable rules and

regulations as in its judgment may from time to time be necessary for the safety,

care and cleanliness of the Premises and for the preservation of good order therein.
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(Sub)Exhibit 13.
(To Concession Lease And License Agreement Wth HG ORD Tech Retail JV)

Liquidated Damages.

Tenant acknowledges the City's objective to provide the public and air traveler with the
level and quality of service as described herein. Accordingly, the City has established
liquidated damages and not penalties, as set forth in the table below, that it may assess, in
its sole discretion, for various violations of the provisions of this Agreement, the Airport
Concession Program Handbook, and/or City Rules and Regulations. Tenant and the City
agree that the fines set forth herein are reasonable, and Tenant further agrees to pay to the
City in accordance with amounts specified herein upon each occurrence of the specified
violation and upon written demand by the City.

Notwithstanding any other liquidated damages provisions provided for in this Agreement,
the liquidated damages shown on the table below are intended to reflect the inconvenience
to the public and adverse effects on the Airport's operation. Payment of liquidated damages
shall not relieve the Concessionaire of responsibility for damage, personal injury, or the
harm caused by any of these violations. Tenant further acknowledges that the liquidated
damages are not exclusive remedies and the City may pursue other remedies as allowed
for in this Agreement and at law, at the Commissioner's or CMR's sole discretion. The City's
waiver of any liquidated damages provided for below shall not be construed as a waiver of
the violation or Tenant's obligation to remedy the violation.

For the first violation of a requirement during any 12-month rolling year, the City will
provide written notice to Tenant to correct the violation within the time specified in
the notice.

2. Forthe second and third violation of the same requirement during any 12-month
rolling year commencing upon the first notice of violation, the City will provide written
notice to Licensee to correct the violation within the time specified in the notice. lf
not corrected within the specified time period, liquidated damages shall be
immediately assessed.

3. Further, afterthe third violation of the same requirement within any 12-month rolling
year, the City reserves the right, in its sole discretion, to deem the repeated
violations an Event of Default and to seek any other remedies available to it under
this Agreement.

I
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lnfraction 1st Violation 2nd Violation 3'd Violation

Value Pricing, Article 4.3: Failure to
comply with policy referenced

Written
Warning $250/incident $500/incident

Operational Requirements,
Article 4.4: Failure to comply with
Physical lnspection Standards

Written
Warning $250/incident $500/incident

Hours of Operation, Article 4.5:
Failure to operate during minimum
required hours of operation

Written
Warning $250/incident $500/incident

Personnel Standards, Article 4.6:
Failure to comply with any of the
Standards referenced

Written
Warning $250/incident $500/incident

Operation and Maintenance
Standards, Article 4.7: Failure to
comply with any of the Standards
referenced

Written
Warning $250/incident $500/incident

Refuse Handling, Article 4.9
Failure to comply with trash
handling procedures

Written
Warning $100/incident $250/incident

Signs and Advertising,
Article 4,10A: Failure to comply
with any sign requirements
referenced

Written
Warning $100/incident $250/incident

Work Requirements, Article 5.5:
Failure to complete improvements
to be open for business by
scheduled date of beneficial
occupancy (DBO)

$250 per day
from

scheduled
DBO

Not Applicable Not Applicable

Reports, Article 7.4: Failure to
provide sales and related reports

Written
Warning $500/incident $1,000/incident

Failure to comply with all state,
federal, and security rules,
regulations, and directives

Written
Warning $500/incident $1,000/incident

Failure to utilize approved payment
options, Article 4.4

Written
Warning

$100/day of
occurrence

$200/day of
occurrence

(lnitial Here)
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Exhibit *B-1'.

(To Ordinance)

A u t o m at e d R e t a i t'' 
i?E i, !,1ii'&; ::y :l x: fr :,i #; :tre 

M a n a s e m e n t L L c

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 ("Effective Date"). The Agreement is by and between

fiegal name of entity] a(n [type of
entity and state of organization] doing business as 

- 

[d/b/a name, if different

from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home

rule unit of local government under the Constitution of the State of Illinois ("City'), acting through

its Chicago Department of Aviation ("CDA" or"Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
("O'Hare" or the "Airport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail

concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by

providing first-class food, beverage, retail and service facilities'

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to

accept, a license to operate such a concession at the Terminal location(s) identified in this

Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology

offering customers the ability to purchase branded food, beverage or retail products or provide

interactive services via automated retail vending machines with touch screen or e-commerce

technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, and attractive facility is vital to the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable

right incapable of quantification.

)

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section I 1.13, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,
the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section I 1.03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section I L03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by
reference as if fully set forth here.

2.2 Incomoration of Exhibits. The following exhibits are incorporated into and made a
part of this Agreement:

Exhibit I
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7

Exhibit 8

Exhibit 9
Exhibit 10

Exhibit l1
Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions andRelated Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this
Agreement, the following words and phrases will have the following meanings for purposes of this
Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other
than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective
Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an
automated retail vending machine to be installed in Additional Space equal to the actual City costs,
ifany, required to install and/or upgrade the utilities such that the utilities are accessible to the
automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design
quality and consistency of such Vending Zone following the incorporation of the Additional Space,
and any other additional costs incurred in connection with designing and constructing Additional
Space in the VendingZone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,
trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is
directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession
Program Handbook is available on the CDA website and may be amended from time to time by
CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,
provided that the amendment of Airport Concession Program Handbook does not conflict with the
other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any
representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee
authorized to act on the Commissioner's behalf. City contractors and consultants, including the
Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific party or parties.

"Comptroller" means the head of the Department of Finance of the City and any City officer
or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant
to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone
Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone
Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the
Licensed Retail Space; provided, however, thatthis one hundred eighty (180) day
date shall be extended one day for each day Licensee has demonstrated to the
satisfaction ofthe Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20:'

or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit I of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means l2%o per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails
sales in each Licensed Retail Space. The Development Plan is affached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section a.07(f) for
Licensee's use of a centralized dishibution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. 55l0l et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

$6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the

Safe Drinking Water Act (42 U.S.C. $300(f) et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,
ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body ofthe federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

((EDS" 
means the City's Economic Disclosure Statement and Affidavit.

"Event of Defaulf' has the meaning set forth in Article 9.

"Fees" means all amounts payable by Licensee in connection with this Agreement,
including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,
Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.
Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,
include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions
and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or
warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales of Products inventory not sold to the public and not in the ordinary course

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to
Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business intem.rption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the
Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 31 of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that
portion of the calendar year prior to the date on which the Term expires, or the
Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section a.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B.

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6.04(l).

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its
Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or
types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner,

"Response" means the response to the RFP Licensee submitted to the City.

"Seryice Schedule" has the meaning set forth in Section 4.02(g).

"seryices" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide
any part ofthe Services. The term "subcontractor" also includes subconsultants ofany tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at I 1:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with itsterms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.0a(aXl).

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in
close proximity. The size and/or location of a VendingZone may change at the sole discretion of the

City. The anticipated Vending Zones and automated retail vending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit l, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the

Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vendin g Zone Improvement;

B. the construction of any design elements related to a VendingZone (including, but
not limited to, shrouds to create semienclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the

context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise

expressed or indicated are to the Articles, Sections or Exhibits of thisAgreement.

(d) Any headings preceding the text of the Articles and Sections of this Agreement, and

any table ofcontents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,

feminine or neuter gender include correlative words of the other genders.

(0 Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated

otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to

operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.

Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this
Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to
all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or
the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other
emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies maintained

by the City, unless the operations are not otherwise prohibited under this Agreement
and Licensee pays the increase in insurance premiums occasioned by the operations;
or

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licensed Retail Spaces were determined by the City so that the Concession operated

by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products

that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a
complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal
amendment of this Agreement pursuant to Section I 1.03.
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(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,

Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each
automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensee, such other period of time approved by the Commissioner, which such approval shall

not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),
then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I l.

(c) Product Oualitv. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the

Products or elimination of particular items that the Commissioner determines raise safety or security
issues; provided, however, potential changes to the items as set forth in this section shall be required
only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security
issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectiff or modifu the quality of the
Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill, that are

difficult or impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit 1L

44 Pricing.

(a) Value Pricing.

O Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same
price charged for the same product or service at similar locations in the City (each such store

hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following locations and areas shall be excluded when establishing Benchmark
Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment
centers, arenas, theaters, convention centers or similar venues unless expressly approved in
writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the
Commissioner or CMR may review the prices of the Products then being offered for sale by
Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable,

Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit 11.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth
in Section a.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, Qourteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix 1 of the Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantiff. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit 11.

(b) Right to Require Replacement. In addition to the foregoing, the City may require

Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(d) Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantifr. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a
penalty, the amounts outlined in Exhibit I I upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:

(i) applicable requirements ofthe Municipal Code of Chicago; (ii) applicable standards ofthe Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's

specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other
provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed

Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed
Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related
equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy
efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval
prior to installation. The Commissioner or CMR may reject any automated retail vending machines

considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisff the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, the following: (l) the automated

retail vending machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set forth in this Agreement.

(0 Maintenance Service Schedule. Prior to the installation of an automated retail
vending machine, Licensee shall establish an initial servicing schedule for such automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee

determines necessary based upon projected usage and sales (the ('Service Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to
in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or

inoperability unless additional time is granted in writing by the Commissioner.
Alternatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware ofthe damage or inoperability.
The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements
set forth in this Agreement. The time for repair or replacement may be extended at the
discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable
automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantiff. As
such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts
outlined in Exhibit 11 upon failure to complete any replacement or repairs required under
this Section within the applicable cure period.

(u) The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not
adequately serve the public.

(ti} Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vending machine.

(0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's
expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or
maintenance.

(u) Licensee must thoroughly clean (inside and out) all automated retail
vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning
outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when
passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail
Space and continue operations unintemrpted after that date during all required hours of operation.
Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no
event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,
maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(fl Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee
is required to do so under Section a.l@)(i) and such failure continues for more than three (3)
days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the
public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantiff. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts
as outlined in Exhibit I I on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the
affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee
must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;
provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opportunity to respond and address such issues consistent with this

Agreement. Licensee's obligation to comply with any such request shall also be subject to

restrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

(t Salaries of all employees of Licensee and its Subcontractors performing

services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62 Stat,740; 63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $ 276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate

provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated

retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Lisenses and Permits. Licensee must, in a timely manner consistent with its

obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its

expense, any permits, licenses, authorizations and approvals necessary under federal, state or local

law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or

maintenance of an automated retail vending machine pursuant does not waive other applicable

requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in

addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit 1 l.



9t14t2021 JOURNAL ADDENDUM 341

(f) Distribution and Deliveries. Concession deliveries must be made only within the

times and at the locations authorizedby the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There

is currently no central distribution and storage facility at the Airport; however, the City intends to

implement such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require

Licensee to arrange for all deliveries to the central distribution and storage facility, except where

delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by

the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by

the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay

the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and

distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening andlor operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee

acknowledges that the City will not be responsible for and will have no liability related to the

operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access of the automated retail vending

machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain

compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the

PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in

effect and related to the Concessions at the Airport, must be reported to the City within forry-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the

PCI Standards on numerous occuffences (more than one) constitutes an Event of Default under this

Agreement.

4.8 Utilities and Utilities Access.

(a) UtilitJlusage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined

in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the

City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.

Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other

reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require

an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide
utilities access for Licensee's automated retail vending machine. To the extent such construction
relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone

Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for
the actual costs of such construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee; or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the "Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 0.5% of Gross Revenues per License Year to the Fund (such

contribution the '6Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other

purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

Fee payments under this Agreement. The City may, but is not required to, contribute to the Fund.

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by

the City, the City with one (1) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business EnterprisesAMoman-Owned Business Enterprises
(*MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:26Yo MBE and 6%WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a
participation plan that meets a combined single Design and Construction goal of 26Yo MBE and

6%WBE participation, which participation may be achieved with any combination of construction
and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.
Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by
the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines must be located in a Licensed Retail Space identified in Exhibit I (or portions
thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the

Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit L City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must

confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in
Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's

use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

(i)

(iD

(iiD

O Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must notiff the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that

Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall

be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to notiff the Commissioner
within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the
Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third party for such space. Additional Space'
if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,

and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole

and absolute discretion. LICENSEE HAS NO RIGHT TO BE OFFERED AI{Y ADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require

Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will notiff Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,
including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a
written proposal for Additional Space, to remove or otherwise modifu Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate

the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the

anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the

License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

(t Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85% of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding

License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to

6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Snace Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,

applicable to such automated retail vending machine to cover the costs related to adding such

automated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee.



346 COMMITTEE ON AVIATION 9t14t2021

(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable

to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this

Agreement is independent of each and every other covenant and agreement contained in this
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or
deduction whatsoever except as otherwise expressly provided in this Agreement.

0 Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal property, including but not
limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,

prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

(b) Payment on the Fifteenth of the Month, On or before the 15th day of each calendar

month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(iD the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount; and

(iiD any other charges payable to the City.

(c) Pavment of the Connection Fee. On or before the 15th day of the calendar month

following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines

installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the

Connection Fee.
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The amount of the first installment owed per automated retail vending

machine will be based on an estimate of the total costs of the Vending Zone

Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference

between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notifu Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Liceniee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this

Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or failed

to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition

to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original

payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment'

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing

a summary for each monthly payment period by the l5th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form

approved by the City, which form may be updated from time to time. The Monthly Report must

riflect Gross Revenues derived from each automated retail vending machine during the applicable

ll.

lll.
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly paymentperiod:

(i) the aggregate quantity ofeachProduct sold, andthe quantity ofeach Product
sold by date sold, time of day sold, Vending Zone and automated retail
vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;

and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine'

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly

payment period.

(c) Annual Reports.

(l) Licensee must also furnish to Commissioner no later than March I of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by

Licensee, showing in reasonable detail the amount of Gross Revenues made by

Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from

time to time, reasonably require by written notice to Licensee.

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined

the accompanying statement reported to the City of Chicago by

for the year ended relating to its
operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(d) Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to
the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required under this Agreement or if the independent certified public
accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely
related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports
and information concerning the Concessions in the form as may be reasonably required from time to
time by the Commissioner.

(e) Cost of Renorts. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily
available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in
Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this
Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must
pay License Fees for the entire holdover following the termination date under the notice, at double

the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemnifu the City against all damages arising out of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement
expires elect to extend this Agreement for up to two (2) additional one (l) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after

notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section 1 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,

is subject to termination by either pafty on sixty (60) days' written notice in the event of any action

by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion

thereof that renders performance by either party hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anything to the conhary set forth in this

Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination
Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period

immediately preceding the termination date, less the Fees payable to the City for that period. Upon

Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement

with respect to the Licensed Space except for such obligations which are expressly stated to survive

the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or

unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS

35/0.01 et seq. ("Anti-Indemnlty Act"), Licensee must defend, indemnifr, keep and hold harmless

the City, its offrcers, representatives, elected and appointed officials, agents and employees, from

and against any and all Losses.

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind,

including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any

settlement without the prior written consent to it by the City Corporation Counsel if the settlement

requires any action on the part of the City or in any way involves the Airport '

(0 Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemnifo, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation, 146 Ill. 2d 155 (1991). The City, however, does not waive

any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination

of this Agreement for matters occurring or arising during the term of this Agreement or as the result

of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requirements set forth in this section to indemniff, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or

termination ofthis Agreement during which Licensee is holding over or Licensee is required to return

to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by City. Notwithstanding anything in this Agreement to the contrary,

City expressly disclaims any and all liability for damage of any kind to the automated retail vending

machines, except to the extent that such damage is caused by the grossly negligent acts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending

machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the

process ofbeing transported to or from one ofthe Licensed Spaces, or are in the process ofbeing
installed or removed from one of the Licensed Spaces.

8.4 Security.

(a) Form of Securitv.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by

Licensee, through and including the date that is 180 days after the expiration of the Term or

termination of this Agreement, as follows: the face amount of the Letter of Credit must at all
times equal a) 25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(ii) In lieu of the Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The

Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to the

Comptroller has been furnished to the Commissioner at least thirly (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security'

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole

or in part upon the occurrence of an Event of Default, in which event the Commissioner is

entitled to apply or retain all or any part of the proceeds of it or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default.

(lv) The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,

together with a written statement that the Commissioner is entitled to draw upon the Letter

of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit

or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Leffer of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner

also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,

require that the Letter of Credit be replaced with a Letter of Credit from another institution

and in accordance with the requirements set forth in this section'

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modifu the Commissioner's rights to draw

upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default

by Licensee under this Agreement. The Commissioner will notifr Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to

cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,

ihat different cure period will apply; (ii) if a provision of this Agreement does not allow a right to

cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply

and if ihe promise, covenant, term, condition or other non-monetary obligation or dW cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that

"oniinues 
to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to

City to enter this Agreement or in the perfornance of this Agreement. There is no

right to cure this Event of Default'

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in

any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity

to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or
perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning
Transfer or Change in Ownership, whether directly or indirectly, of Licensee's
rights or interests in this Agreement or of the ownership of Licensee.

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the
failure to cure the Event of Default within two days following oral or written notice
from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure
the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at
all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may
presently have or may enter into with the City during the Term of this Agreement
and failure to cure the default within any applicable cure period.

Licensee does any of the following and the action affects Licensee's ability to carry
out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section l0l of the
Bankruptcy Code as amended from time to time;

(ii) fails to pay its debts generally as they mature;

(iii) seeks the benefit of any present or future federal, state or foreign
insolvency statute;

(iv) makes a general assignment for the benefit of creditors;

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an
arrangement of its indebtedness under the Bankruptcy Code or under any
other law or statute of the United States or of any State or any foreign
jurisdiction; or

(vi) consents to the appointment of a receiver, trustee, custodian, liquidator or
other similar official, of all or substantially all of its property.

(c)

(0

(e)

(0

G)

(,

0
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or

vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty

finding, or conviction of a criminal offense, by Licensee, or any of its directors,

officers, partners or key management employees directly or indirectly relating to this

Agreement, and that may threaten, in the sole judgment of Commissioner,

Licensee's performance of this Agreement in accordance with itsterms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee

that this Agreement ceases and expires and becomes absolutely void with respect to

the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right

on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition

broken. Licensee has up to 30 days following termination to remove Equipment' At
the expiration of the time limit in the notice, this Agreement and the Term of this

Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would

have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

0)

(m)

(n)

(a)

(b)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

among the various portions of the Licensed Spaces. Should the City replace the

Licensed Spaces, prior to the Term end date, with a comparable Licensee, the

amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The

Commissioner may declare all amounts to be immediately due and payable'

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures

and personal property of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licensed Space 30 days after termination, and to

proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affrliates non-responsible in future contracts or concessions to

be awarded by the City.

Deolare Licensee and Affiliates in default under any other existing contracts or

agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this

Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this

Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this

Agreemint by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(d)

(e)

0

G)

(,
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default'

The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or

diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise of rights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement

are separate and cumulative, and none excludes any other right or remedy of the City set forth in this

Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the

License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this

Agreement, Licensee warrants and represents statements (a) through O below are true as of the

Effective Date. If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licensee must promptly notiff the Commissioner in writing. Failure to do so will
constitute an Event ofDefault. Licensee must incorporate all ofthe provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, represent and covenant to Licensee as to the matters set forth in this Section'

Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifrcations must be attached and incorporated by

reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee

must also include provisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competent to perform

as required under this Agreement; this Agreement is feasible of performance by Licensee in

u".ordance with all of its provisions and requirements; Licensee has the full power and is legally

authorized to perform or cause to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver

this Agreement have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Licensee is now apafy or by which it is bound; or

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature

whatsoever upon any of the propefty or assets of Licensee under the terms of any

instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,

insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

(0 No officer, agent or employee of the City is employed by Licensee or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permiued in writing by the Board of Ethics established under Chapter

2-156 of the Municipal Code and as may otherwise be permitted by law.

(g) Licensee has not and will not knowingly used the services of any person or entity
for any purpose in its performance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or
federal law, rule or regulation, or when such person or entity has an interest that would conflict the
performance of services under this Agreement.

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debaned List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5Yo or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

0 currently have no interest, directly or indirectly, that conflicts in any manner or
degree with Licensee's performance under this Agreement and will not at any time
during the Term have any interest nor acquire any interest, directly or indirectly, that
conflicts or would or may conflict in any manner or degree with Licensee's
performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined

in Section 2-92-380 of the Municipal Code (with the exception of any debt or
obligation that is being contested in a pending administrative or judicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking

violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a

pending administrative or judicial proceeding;

are not in default under any other City contract or agreement as of the Effective

Date, nor have been deemed by the City to have been in default of any other City
contract or agreement within five years immediately preceding the Effective Date;

are not in violation ofthe provisions of $2-92-320 of the Municipal Code pertaining

to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

are not delinquent in the payment of any taxes due to the City; and

will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or

that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or

requirements of this Agreement;

(| the nature of the Concession license being granted;

GD the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;

(rii)

('9

(v)

(vt)
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(w) the general conditions that may in any way affect this Agreement or its performance;

(v) the compensation provisions of this Agreement; or

(vD any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this

Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence .

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information

in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

102 Confidentiality . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,

which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court

or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subconhacts.

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise

transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon

assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee.

10.4 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership'

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may
be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third party a

security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event of Default.

(1) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a" City Council, in its sole discretion, if the Change in Ownership involves
a 100% Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a 100% Change in Ownership
of Licensee.

(1i} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5Yo or more of the shares of
Liclnsee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not

prohibited by law or by a confidentiality agreement executed in connection with the proposed

bhunge in Ownership. If such prior notice is not permiffed, then Licensee must notifl the City

ar soon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5Yo

does not require consent as set forth in (ii) above unless a series ofsuch hansactions results in a

cumulative Change in Ownership of 5% or more or.
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Gv) Consent by the City to any Change in Ownership does not relieve Licensee (or

if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's

option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or

Licensee.

(vD Notwithstanding any permitted Transfer by Licensee of any rights under this

Agreement, Licensee remains fully liable for all payments due to the City under this Agreement

and for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to

Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may

be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly

installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(v0 Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the

proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b) at

ieait one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if the

City Council's consent is required, unless the City determines that more time is required. All
requests for consent must include copies of the proposed documents of Transfer or Change in

Ownership, evidence of the financial condition, reputation and business experience of the

proposed transferee, completed EDSs for all involved parties in the form then required by the
-ity, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection with

the 'iransfer or Change in Ownership. Consent to a Transfer or Change in Ownership proposed

under this Agreement is in the sole discretion of the City and, as a condition of the consent, the

City may require a written acknowledgment from Licensee that, notwithstanding the proposed

Transfei or Change in Ownership, Licensee remains fully and completely liable for all

obligations of Licensee under this Agreement; however, Licensee shall remain so liable

regardless of whether or not the City requests a written acknowledgement.
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(vrtr) If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited by this section, the Commissioner may collect the Fees payable under

this Agreement from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfer or Change in Ownership occurs without the consent of the City and the City collects

compensation from any transferee of Licensee and applies the net amount collected in the manner

described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance ofthe transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as AdditionalFee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor'

105 Comoliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this

Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notiff the City within seven days of receiving notice from
a competent governmental authority that Licensee or any of its Subcontractor may have violated any

Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this

Agreement whether or not they appear in this Agreement or, upon application by either party, this

Agreement will be amended to make the insertion; however, in no event will the failure to insert the

provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/338, and under the Illinois Municipal Code,

65 ILCS 5/8-10-l et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320,when an official, agent or employee of a business entity has committed any offense

under the section on behalf of such an entity and under the direction or authorization of a responsible

offrcial of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into

a contractual relationship with a Subcontractor, it is determined that the contractual relationship is in

violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees

of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under

each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small

amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other

small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable

Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender

the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section ll-4-1600(e) of the Municipal Code of Chicago,

Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not

violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28 -39 0 Dumpin g on public way-V io lation-Penalty;
7-28-440 Dumping on real estate without permit;
1l-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;
I l-4-1450 Gas manufacturing residue;
I l-4-1500 Treatment and disposal of solid or liquid waste;
I l-4-1530 Compliance with rules and regulations required;
1 l -4- 1 550 Operational requirements;
1 l-4-1 560 Screening requirements; and

any other sections listed in Section l1-4-1600(e), as it may be amended from time to time.

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the perfornance of this Agreement,

constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to

cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This

section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this
Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

O Prohibition on Certain Contributions (Mayoral Executive Order No.2011-4):

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7.5 percent ("Owners"),
spouses and domestic partners of such Owners, Licensee's Subcontractors, any

person or entity who directly or indirectly has an ownership or beneficial interest in
any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to

his political fund-raising committee (i) after execution of this bid, proposal or

Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

(l) Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination of those requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified
Parties have made a conhibution of any amount to the Mayor or to his political fund-

raising committee.

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

(ti} Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-l or

to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 2011-4.

(rv) Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breach of any covenant or warranty under this provision or violation of Mayoral

Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and
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under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision

amends any Other Contract and supersedes any inconsistent provision contained therein.

(v) If Licensee violates this provision or Mayoral Executive OrderNo. 20ll-4 priorto award

of the Agreement resulting from this specification, the Chief Procurement Officer may
reject Licensee's bid.

(vD For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then

delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.

Individuals are "Domestic Partners" if they satisff the following criteria:

a they are each other's sole domestic partner, responsible for each other's

common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the

State of Illinois;and

d each partner is at least 18 years of age, and the partners are the same sex, and

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners;and

f the partners have been residing together for at least 12 months; and

g. the partners have common orjoint ownership of a residence;and

tt the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and
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3) ajoint checking account; and

4) a lease for a residence identifuing both domestic partners as tenants'

i Each partner identifies the other partner as a primary beneficiary in awill

"Political fund-raising commiffee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

G) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee fuither acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

(h) Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected

official of the city, or any person acting at the direction of such official, to contact, either orally or

in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city

council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by

any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- 156-080 defines a "business relationship" as any contractual or other private

business dealing of an offrcial, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or

payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

will not include: (1) any ownership through purchase atfair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,

regardless ofthe value ofor dividends on such shares, ifsuch shares are registered on a securities

r*ihang" pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit

provided equally to all residents of the city; (a) a time or demand deposit in a financial institution;

or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A "contractual or other private business dealing" will not include any employment relationship of
an offrcial's spouse with an entity when such spouse has no discretion concerning or input relating

to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive

any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section 1064, and Section 113 of the United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Arfwork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other

modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated

or made part of a building or other structure in such a way that removing, storing,

relocating, reinstalling or transferring the Artwork will cause the destruction,

distortion, mutilation or other modification of the Arhvork.

(D Licensee represents and warrants that it will obtain a waiver of Section 106,{ and

Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other

artists. Licensee must provide City with copies of any such waivers required by Section 106,4 and

Section I 13 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Security.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its

Subcontractorr and the respective employees of each, such employment investigations, including

criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for

airport security developed by the City, the TSA and the FAA and in effect at the time of their

submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,

suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other governmental agencies to protect the security and integrity of the Airport, and to protect against

u...tr by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,

Licensei must adopt procedures to control and limit access to the Airport and the Licensed Space by

Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in

op-eration a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into

restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under

Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant

surveillance by Licensee until the malfunction is remedied'

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's

overall Airport security program. Licensee acknowledges that all such knowledge and information

is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemnifo, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or

indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts I 540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

tlie Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation

and make a determination as to the identity of the party responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this

Agreement, ii responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

l0:1 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise

be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded

from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to

volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or

refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classiff its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use of the License, against any person or group of persons because of race,

creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including l4
CFRPart 152, Subpart E. Attention is called to: Exec. OrderNo. 11,246,30 Fed, Reg. 12,319 (1965),

reprinted in 42 U.S.C. g 2000e note, as amended by Exec. OrderNo. 11,375,32Fed. Reg. 14,303

(1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination Act,42

U.S.C. gg 6101-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with

Disabilities Act,42 U.S.C. $ 12101 and 4l CFRPart 60 et seq. (1990) and 49 CFRPart2l,as
amended (the "ADA"); and all other applicable federal statutes, regulations and other laws'

(0 Licensee must comply with the Illinois Human Rights Act,77 5 ILCS 5/ I - 1 0 I et seq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal

Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 9l&, as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010

et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.

Furthir, Licensee must furnish or must cause each of its Subcontractor(s) to fumish such reports and

information as requested by the Chicago Commission on Human Relations.

O Licensee must insert these non-discrimination provisions in any agreement by which

Licensee grants a right or privilege to any person, firm, or corporation to render accommodations

and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union

skilled labor, or that may provide any such materials, labor or services in connection with this

Agreement, and Licensee must require them to comply with the law and enforce the requirements.

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this

Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action

as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in

whole or in part.

(h) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal
government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

furnish to any agency of the Federal or state government or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart

E, including an affirmative action plan and Form EEO-I.

0) The City is committed to compliance with federal Executive Order 13166,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in

updating and implementing the LEP access plan. This may include but is not limited to collecting
demographic data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts26 and23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to
grant or authorize the granting of an exclusive right, including an exclusive right to provide

aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities ofan aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, firm, or

corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in the operation ofany aircraft used for navigation or flight through the airspace or landing
at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itselt
its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazatd.If
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this covenant is breached, the City reseryes the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-

exclusive use of the Airport by the United States during the time of war or national emergency.

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shalqnan v. Demouatic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the

2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from

directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees'

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not

constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or

aspect of the employment of any personnel associated with this Agreement, or offer employment to

any individual to provide services associated with this Agreement, based upon or because of any

political reason or factor, including, without limitation, any individual's political affrliation,
membership in a politic al organization or party, political support or activity, political financial

contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities

of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(d) In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's

Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License



9t14t2021 JOURNAL ADDENDUM 373

and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings
pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No

representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants

that Licensee has entered into this Agreement under and by virtue of Licensee's own independent

investigation.

ll2 Counteroarts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this

Agreement (except to the extent that the review or approval expressly provides that it constitutes

such a modification or it is apparent on its face that the review or approval, if made in writing,

modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modifu), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modiff the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

ll4 Severahilitv Whenever possible, each provision of this Agreement must

be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this

Agreement is under any circumstance prohibited by or invalid under applicable law, the provision

is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in

other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this

Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant
by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement

and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

irrevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by
Licensee, or by personal delivery on any officer, director, or managing or general agent ofLicensee.
If any action is brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

tl:l Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a party if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,

postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight

courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee

will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached

as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

and with a copy to:
Deputy Commissioner of Concessions at the same address

If the notice or communication relates to payment of Fees or other payments to the City or relates to

the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller
City of Chicago
City Hall - Room 501

121 N. LaSalle Street
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a copy

must be sent to:

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section

2 North LaSalle Street, Suite 540

Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by

a notice given to the other party in the manner set forth above.

118 Successors and Assigns: No Third-Pa4v Beneficiaries. This Agreement inures to

the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming

by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or

future agreements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including
agreements the execution of which have been or will be required as a condition precedent to the

granting of federal or other governmental funds for the development of the Airport. If the United
States government requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement.

0) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline

utilizing the Airport, including the Terminals, and any existing agreement with any airline

consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement
against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any party in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power
or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise ofany right, power or privilege preclude any other or further exercise ofit or ofany other
right, power or privilege. No waiver is effective unless made in writing and executed by the party to

be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authority of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given

by the Commissioner, an authorized representative of the Commissioner or such other person as may
be duly authorized by the City Council, unless the context clearly indicates otherwise.

tl.l4 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior

request by the other party, a party or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters concerning the status of this Agreement and the parties' performance under this

Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recently paid;

B. that the requesting party is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further matters as may

be requested by the City, it being intended that any such statement may be relied

upon by third parties.

11.15 No Personal Liabilitv. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed official, agent, or employee of the City personally or seek to

hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions or because of his or her execution, approval, or attempted execution of this
Agreement.

11.16 Limitation of Citv's Liability. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by

reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee

or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or

arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or

water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or

alteration of any part of the Airport, or failure to make any such repairs or any other thing or

circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any

covenant or condition of this Agreement that the City is required to perform, and, notwithstanding

the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied

only oui of credit against the Fees and other monies payable by Licensee to the City under this

Agieement, and the City is not liable for any deficiency except to the extent provided in this

Agreement and to the extent that there are legally available Airport funds.

Il.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is

comprised of more than one individual or other legal entity (or a combination of them), then in that

event, each and every obligation or undertaking stated in this Agreement to be fulfilled or

performed by Licensee is the joint and several obligations or undertaking of each such individualor
other legal entity.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf

this Agreement or a memorandum of this Agreement, in any public office'

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their

nature, would reasonably be expected to be performed after the expiration or termination of this

Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
aciual or contingent, that have arisen in connection with this Agreement, survive any expiration or

termination of this Agreement. Any express statement of survival contained in any section must not

be construed to affect the survival of any other section, which must be determined under this section,

ln Force Majeure. Neither party is liable for non-performance of obligations under this

Agreement due to delays or interruptions beyond their reasonable control, including delays or

interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God

(rforci majeure event"). As a condition to obtaining an extension of the period to perform its

obligations underthis Agreement, the party seeking such extension due to aforce majeure event

must notifr the other party within twenty (20) days after the occurrence of the force majeure event'

The notice must specifr the nature of the delay or intemrption and the period of time contemplated

or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee

be entitled to an extension of more than sixty (60) days due to aforce majeure event, without the

express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED

CITY OF CHICAGO

Mayor

Date:

RECOMMENDED BY:
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY:

Senior Counsel

(LICENSEE)

ITitle]

[Notary]

(Sub)Exhibits 1,2,3,4,5,6,7,8,9, 10, 11 and 12referred to in thisAutomated Retail
License Agreement with MAG US Lounge Management LLC read as follows:

By

Its:

Date:
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(Sub)Exhibit 1.

(To Automated Retail License Agreement Wth MAG US Lounge Management LLC)

Licensed Space.
(lncluding Confirmation of DBO)

379

Spaces are located at Chicago O'Hare lnternationalAirport and include
which Licensee's automated retailvending machines are located as per

The Licensed Retail
the Vending Zones in
the following:

Vending Zone Automated Retail Vending
Machine

LOD Space lD Number

1 Not Applicable T18.U.107.8
2 Escaoe Pod/Jabbrrbox (2) T18.U.12.8
3 Not Aoplicable T18.U.73.M
4 ot rca T18.1.94.O

5A Not Applicable T1C.T.G.C
5B Not Applicable T1B.THH.V
6 Not Aoolicable T2E.U.39.A
7 Not Aoplicable TEF.U.5L.L
I Escape Pod/Jabbrrbox r 2 T2F.U.45,E
9 Not Applicable T2E.U.48.A
10 Not Applicable T2.L.40.6
11 Not Aoolicable T2EF.U.16.D
12 Not Aoolicable T2.U.45.J
13 Not Applicable T3.U.8C.D
14 ot tca T3G.U.33.C
15 Escaoe Pod/Jabbrrbox (2) T3H.U.30.E
16 Escaoe Pos/Jabbrrbox (1 ) T3K.9Ma.A
17 Escaoe Pod/Jabbrrbox (1 ) T3K.U.75.1

't8A Not Applicable T3.L.8Y.C
188 ot tca T3.L.8Y.C
19 Not Applicable CTA Pedway

20p. Not Aoolicable T2.U.4A.O
20B. Not Aoolicable T2.U.4C.E
21 Not Aoolicable T3.U.8AA.F
22 Escape Pod/Jabbrrbox r 2 T3HK.U.9R.E
23 Not Applicable L Stinqer.U.2.3.A

24A. Not Aoolicable T2 CTA Pedwav
24B. Not Aoolicable T2 CTA Pedwav
24C Not Apolicable T2 CTA Pedwav
25 Not Aoolicable Bus Shelter Center

The Date of Beneficial Occupancy is: To Be Determined

[Automated Retail Zones attached to this Licensed Space printed on
pages 380 through 386 of this Journal Addendum.l
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(Sub)Exhibit 2.

(To Automated Retail License Agreement Wth MAG US Lounge Management LLC)

Fees.

1. Percentage Fee: MAG USA

Gross Revenues Percentage Rent

All Sales

- 4 or less locations 10.0 percent

-. 5 or more locations 15.0 percent

2. There is no "Minimum Annual Guarantee" or 'MAG' for the first License Year of the

Term. The Minimum Annual Guarantee for the second License Year is 85 percent of

the Percentage Fee payable in the first License Year. Beginning with the third License

Year, and for each License Year thereafter, the Minimum Annual Guarantee will equal

the greater of 85 percent of the Percentage Fee payable for the preceding License

Year, and the Minimum Annual Guarantee for the second License Year.
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(Sub)Exhibrt 3.

(To Automated Retail License Agreeme,nt Wth MAG US Lounge Management LLC)

4) coNcESSloNS DEVELOPMENT PLAN. -.
FORM B

Pr.oposrl Form B
Concopt Ptrn

Prckegc 3

(Automctcd Rtt.ll, SctYlctt rnd Food)
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U CONCEPT THEME

Jabbrrbox has become a highly sought after toT passenger amenitY that provides peEonal space for

Privacy, Productlvity and Wellness, all within less than 15 square feet of floor area'

Users select their preferred durition which has an associated price point, and users have the ablltty to

book on-demand on the outstde of each unit, or up to 14 days in advance vla the mobile apps and web

booking platforms.

When booklng on-demand the Jabbrrbox comes to life

and the door automatically unlocks when payment is

confirmed. The user is sent a text message and emall

containing a 6-digit access code that serves as a code to
unlock the door as well as connection to a reservation

unique encrypted Wi-Fi session.

When booking via mobile application the user first

creates a user profile and stores their credit card

lnformation, This allows for advanced reservatlons,

reservation extensions, a listing of all past booklngs, and

the ability to assign saved untts to their most loved

location.

Our users are also able to see our entlre ecosystem of

units, including those in hospltaltty venues, convention

centers, retail environments, office buildlngs and beyond,

supportlng the new "work from anywhere" world we now

work in. This use-case speaks directly to our Productivity

tenet and paints a picture for how our marketing efforts

ln allverticals strengthen the entire Jabbrrbox ecosYstem.

Our loyal customers love how Jabbrrbox can instantly turn a crowded public space lnto a Prlvate oasis.

Whether that means practicing the violin, recording a podcast or catching an important business meetinS,

the labbrrbox pods provide an essential space for piivacy. We empower our users to be their best selves

durlng their reseryatlons.

Jabbrrbox,s Wellness tenet has quickly become our most sought'after use'case, whether that be for

mediation and calm, or speaking with a doctor or mental health provider before Jumplng on a fllght. ln

the past, passengers were forced to take these calls in publlc, not anymore wlth the privacY of a Jabbrrbox'

passengers are not the only recipients of this offering, as we offer reduced Partner pricing to all alrport

employees that need access to utilize these services whlch help save them time and money from loss of

work hours. To support our Wellness initiatlves, we are initially provlding PPE products via our Retail

Kiosks and look to expand those offerings to other wellness type products in the future'

There is a reason whyJabbrrbox has been called the "ultimate escape to serenitY" by our usersl

389
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2) PROPOSED SERVICES AND PRICING

Jabbrrboxes will be available for rent for varying time ftames via our webslte or directly from the

touchscreen display at the Jabbrrbox locatlon. We will also provide an oPportunity to sell Personal

protective Equipment (ppElfrom outside of the Jabbrrbox, allowing for increase revenue opportunities.

JABBRRBOX BOOKTNG PRTCE RATES PPE RETAIL RATES

S10 for 15 mlnutes 50.75 Alcohol Olsinfectant wipes

515 for 30 minutes s+.gg turoex Hand Sanitizer Bottle 4oz.

s25 for 45 minutes $o.zs xand Sanitizer packet

S30 for 60 minutes 57,99 Kgs Face Mask

$45 for 90 minutes g+.so ppe xit

560 for 120 mlnutes S5.4g Reusable Face Mask

3) SOURCES OF MERCHANDISE, PRODUCTS AND SUPPLIES

Jabbrrbox unlts are constructed in Des Plalnes, lL out of the highest quality materlals as described in the

preliminary Plans sectlon below. PPE Supplies wlll be ordered from and provlded by Vengo Labs. Cleaning

supplies and required tools for regular maintenance wlll be purchased by our ACDBE, The Forrest Group'

4) PROPOSED CAPITAL IMPROVEMENTS

Our unlts require very little capital lmprovements to ORD, allowlng us to deploy efflclently and

economically, with a commitment of at least SSOO,OOO for capital investments. Where required, we will

provide the necessary power to support our unlts'

5) SUSTATNABI LITY I NITIATIVES

Jabbrrbox units are currently fabrlcated and :Ssembled in Des Plaines lllinois, allowing for a short 4'5 miles

travel distance from testlng and compliance to onsite installation and setup' Furtherto this, all Jabbrrbox

components and materials are made from low or no VOC's (volatlle organic compounds) and

formaldehyde. Jabbrrbox units are also 100% recyclable (upcYcled) "cradle to cradle" for reuse and

redeployment.

Request for Proposals at ORD (U jobbrrbox €scang
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6) PRELIMINARY PI-ANS

WHAT MAKES A JABBRRBOX?

Jabbrrbox units are constructed from a 3-layer walt system consisting of a 14 gauge, powder coated steel

exterlor shell, followed by 3" of P.E,T, (recycled plasticwater bottles)followed by a metal panel backed

%,,p.E.T. (recycled plastlc water bottles) rlgld wall panel. The.labbrrbox door is made from custom

aluminum extrusions whlch are also

powder coat palnted wlth a /."
laminated glasg panel lnsert held ln
place wlth sound lsolatlng rubber

gaskets. User comfort is supplied via

f80 cfrn of airflow whlch translates into

a complete ai:' refresh rate of 60

seconds.

The interior provides two seParate

user-controlled lightlng elements with

one being overhead and the other

being front facing. These are both color

assignable as well as dimmable which

allows a user to create thelr own
"mood". A thlrd set of lights are also

contained In the ceillng and are only activated when the unlt ls not ln use. This llght source combines three

separate wavelengths of UV lighting to safely sanitlze the air and surfaces between use. Thls llght source

ls tied lnto occupancy sensors which automatically turn this llght source off as the exterior door opens

and before the user enters.

Each Jabbrrbox unit contains two plug.in polnts for a user device power, plus two USB power points. The

Jabbrrbox door hardware ls all commercially rated and UL compllant, with concealed door hlnges,

concealed overhead closer, and a mortise lock body. Each untt contains a built-ln place work surface and

foam cushion banquette style seat and seat back. All Jabbrrbox materials meet or exceed CAL Bulletin 133

standards which specifically regulate the flammabillty of furniture that will be used in "public spaces.

DESCRIPTION OF AUTOMATED RETAIL I(IOSK

Jabbrrbox has become the passengers "ultimate escape to serenity' by providing a bookable and

reservable qulet oasls for Privacy, Productivity and Wellness. Jabbrrbox users can book on'demand at an

lndividual unlt, or reserye time in advance via our moblle and web appllcations in as llttle as flfteen

mlnutes and up to two hours in duration. Reservatlons can easlly be extended vla our mobile apps if a

user requires more time or simply needs to wait out a fliSht delaY'

When lnslde a Jabbrrbox users are greeted by a 24" touchscreen running the Jabbrbox user interface

which allows them to control thelr environment by changing the color of the lights and/or adJusting the

light level brightness.

Users can also access a map view of the airport terminal to view available concessions and restaurant5,

and to plan the path to their departing gate,
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lf our users are curious about the status of their flight, they can enter their flight code and receive the

latest updates on departlng and arriving gates plus weather forecast at both locations' lf our users are

experiencing an issue while in the Jabbrrbox they can contact Jabrrbox via our support tab'

lf our users are runnlng low on cell phone data, it is not a

problem as every Jabbrrbox sesslon launches a prlvate,

encrypted Wl-Fi sesslon with step bY steP directlons on how

to connect multiple devlces to be productlve with work

deadlines or to kickback and stream thelr favorite media'

Our users can capture their moment at O'Hare by taking

five photos via our photo booth.feature and share thelr

1r3vgl svperience with their frlends and famlly on sociPl

media networks,

We invite user feedback and therefore have provided a

short user Survey to whlch helps us lterate and update our

product offerings.

At Jabbrrbox we are constantly learning from our us.er and

expanding our experiential servlces and will soon be

launching Telehealth services in partnership with lllinois

based Advocate Aurora Heahh to allow passengers and

airport personnel to have live doctor visits while at the alrport to reduce time away from the.job for

maximum work efflciency. We are also partnering with National Teleheahh service providersto ensure

no matter the insurance provider, they will have access to a doctor while on the move'

We are also currently ln the process of lntegratlng the World's largest video conference platforms to allow

our users to keep their laptop in

thelr bag and connect to their

team on our large disPlaY wlth
front faclng lighting so our users

look their bestl

As a result of manY user surveYs,

streaming is a huge request for

users to enjoY thelr favorite

movles and shows ahead of their

flight, We are currentlY in direct

discussion with varlous large

streaming platforms to Provide
passengers with all of the media

their hearts desire.

Jabbrrbox Materials Boa rd

bbrrbox
ti.trh ltrl
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Once placed in O'Hare, we will coordinate with other ORD concessionaires to bring thelr E-Commerce

platforms to the Jabbrrbox screen. Users will be able to order from their favorite shops and restaurants,

even havlng food delivered directly to the pod, The opportunities are truly endless.

.tt

393

Our PPE Retall Machines will be Jabbrrbox branded and stocked with necessary items for today's traveler

Each of our machtnes can hold 347 product SKUs and we will be offering a mlxture of the following.

Alcohol Disinfecta nt Wipes

4oz, Hand Sanitizer Bottles

Hand Sanltizer WiPes

We will closely monitor the top selling products and adjust our inventory to respond to sales, as well as

offering new products as conditlons demand.

MARKETING JABBRRBOX

Jabbrrbox employs digital marketing strategies to reach our target market of experienced travelers who

dream of a prlvate space tnside of a busy terminal.-We utillze social medla to target travelers withln the

airport, providing valuable information on how to access a Jabbrrbox, whetherthrough our aPP, our online

booking portal, or directly at the kiosk. When available, we also promote our services.in airports on their

digital displays to further educate and promote our feature rich amenity to travelers.

MAG USA will support ma rketing efforts through our MultiChannel Commercial Strategy which diverslfies

and maximizes revenue sources. Each of these channels is addressed through direct contact, Promotion,

a K95 Face Masks

PPE Multi-Product Kits

Reusable Face Masks

a

I

JABBRRBOX PPE RETAIL MACHINE

llliksq,*-ryti
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and marketing by our Commerclal and Marketing teams to maximize Jabbrrbox utillzation and lncome to

ORD and MAG USA. The channels we utilize include:

1. Airlines - We capitalile on the relationships of our parent company, MAG,'dealing with 80+

internatlonal alrlines to enhance our marketing in the US. These strategic partnershlps allow for

increased reach with the Jabbrrbox pods.

2. Digital Channels - Our flexible technology solutions allow us to tailor product messaglng and

distributlon to potential guests. Our bespoke Goalrports system interfaces with modern

platforms, meaning that we can work with many partners and ensure seamless servlce'

3. National Networks -To lncrease awareness, we have made it possible to partner with any type of

organization ln flexible and technologically driven ways, allowing us to Sain access to mllllons of

Suests through national partners quickly.
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Current MAG airline partners

that allow us to extend our

reach domestlcallY and

lnternatlonally.

PROPOSED PROJEgT SCHEDU LE

TheJabbrrbox program will be deployed in Ql of 2021with a targeted actlvation date of February 1st.

The units are delivered fully assembled in after hours following alt logistlcs protocol and are fully tested

and initlalized on site to go live within 24 hours of delivery, We are able to deploy Jabbrrbox pods within

45-90 days of award of the bid,
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COMPENSATION TO THE CITY

FORM G

PropoolFrom 6
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Propocel Form G
Proporod Concerrlon Fec Retco

Conpantotia to thc City cottsir,r ol rta Mlaiaun lnnual Ciurontce Fcc ('t1,1G) and
paiaaagc Fe at dcrcrlbcd ia kctton D,2. olthc RFP. The City hat aublishcd thc MAG o b
patd heQlq &*g the Lcarc lcars of thc Tant Thb a,nount ls not "blddable." Any respoadcnt

vho stata i dtfcrat otouat in iLJ propoeal will bc deemed non+cspottsive atd -cllmtnalcdfron
furtq qnttditation for award o/ thc otercd concssb* The City hzs wt establislud_o rangc o/
-Pccantagc 

Fce Ratc (c) for uch corl4;€r,sl,f,n calcgory- Rcspondatts mu,tt Propos. a Pcrccntqc

Iac nte{i) for each prcttagc, Any rcspondgnt who faih to propose a Paceatagc Fa Rore{d, will
'bc decmd non-rcrpoutv. ord climinalcd froa funlw cowld*uloa lor award ol rtc ofi*cd
concession.

Chlcago Department of Avlatlon July 30, 2020

RlrpotdoEt:
MAG US LOUNGE TTANAGEMENT LLC

l) ProDord Pcrccntegc Fec Rrtc:

Colctrrlo!
Cecaory

Pcrrcotrje Fcc Rt0
Rrlgcr (for product

cetcjorla)

Sdcl

Tlcn

Propora.l
Pcrcouh3t Fc:

nrtt

AJt.lratilcMobilo
Sclf&cciagod
Dclivcry Scrvicr

nh
nta

^la

AutoDrcd Sclf-
Cbcckon Micro

Marts

n/a n/a

^la

AubanHRct il,
Scrvicg ud Food

nl. n/a
See narratfue
bdow

Norc: ilno, ptoPotiag on oro or morc cotcassion cacgoria (ptlegcs) irldicatc wllh aa "n/a"
ln hc cortzs p ndlng b ox u.

h,bm.ted Retail, SeMces and Food; Poposed Fercenlage Fe€ Rate

Two Uen:
l) lOYo of gross r?venl,le when operaur€ 't or less laadons
2) 15% of gross rqrenr,re wlren opeodng 5 or more locaUons
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FORM C - PROJECTED SALES, NET INCOME AND CASH FLOW
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PROFORMA
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FORM D - CAPITAL INVESTMENT AND FINANCING PLAN
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(Sub)Exhibit 4.

(To Automated Retail License Agreement With MAG US Lounge Management LLC)

Products And Price List.

2) Proposed Services And Pricing.

Jabbrrboxes will be available for rent for varying time frames via our website or directly
from the touchscreen display at the Jabbrrbox location. We will also provide an opportunity
to sell Personal Protective Equipment (PPE) from outside of the Jabbrrbox, allowing for
increased revenue opportunities.

Jabbrrbox Booking Price Rates PPE Retail Rates

$10 for 15 minutes

$15 for 30 minutes

$25 for 45 minutes

$30 for 60 minutes

$45 for 90 minutes

$60 for 120 minutes

$0.75 Alcohol Disinfectant \MPes

$4.99 MEDEX Hand Sanitizer Bottle 4 ounce

$0.75 Hand Sanitizer Packet

$7,99 K95 Face Mask

$4.66 PPE Kit

$5.48 Reusable Face Mask

3) Sources Of Merchandise, Products And Supplies.

Jabbrrbox units are constructed in Des Plaines, lllinois out of the highest quality

materials as described in the Preliminary Plans section below. PPE Supplies will be

ordered from and provided by Vengo Labs. Cleaning supplies and required tools for
regular maintenance will be purchased by our ACDBE, The Forrest Group.

4) Proposed Capital lmprovements.

Our units require very little capital improvements to ORD, allowing us to deploy efficiently
and economically, with a commitment of at least $800,000 for capital investments. Where
required, we will provide the necessary power to support our units'
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5) Sustainability lnitiatives.

Jabbrrbox units are currently fabricated and assembled in Des Plaines, lllinois, allowing
for a short 4.5 miles travel distance from testing and compliance to onsite installation and
setup. Further to this, all Jabbrrbox components and materials are made from low or no
VOCs (volatile organic compounds) and formaldehyde. Jabbrrbox units are also
100 percent recyclable (upcycled) "cradle to cradle" for reuse and redeployment.

(Sub)Exhibit 5.

(To Automated Retail License Agreement With MAG US Lounge Management LLC)

Form Of Letter Of Credit.

Sample Form Of Letter Of Credit

lssuing Bank Letterhead

(Must Be A Bank Located ln The Chicago Metropolitan Area)

lrrevocable Standby Letter Of Credit

Letter Of Credit Number

Date 20

Chicago Department of Aviation
Chicago's O'Hare lnternational Airport
P.O. Box 66142
Chicago, lllinois 60666

Attention: Commissioner

1. We hereby open in your favor, at the request and for the account of this irrevocable
standby Letter of Credit in an aggregate amount not to exceed c
Dollars ("Stated Amount"), to be available for payment of your drafts drawn at sight on
us signed by the Commissioner of the Chicago Department of Aviation, or her designee.

Your sight drafts must be accompanied by a written certiflcate, in the form of
(Sub)Exhibit A attached hereto (the "Certificate") signed and completed by you.

2. Partial and multiple drawings are permitted hereunder



9t14t2021 JOURNAL ADDENDUM 401

3. This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking
shall not in any way be modifled, amended, amplified or limited by any document,
instrument or agreement referred to herein, or in which this Letter of Credit is referred
to, or to which this Letter of Credit relates; and no such reference shall be deemed to
incorporate herein by reference any such document, instrument or agreement. The
Account Party is not the owner or beneflciary under this Letter of Credit and possesses
no interest whatsoever in this Letter of Credit or its proceeds. Further, this Letter of Credit
shall not be affected by any bankruptcy or other insolvency proceeding initiated by or
against the Account Party,

This credit shall expire on
herein.

20--, unless extended as provided

4. lt is a condition of this credit that it will be automatically extended without amendment
for an additional period of twelve (12) months from the present and each future expiry
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we
notify you and Corporate Counselof the City by registered mail, return receipt requested,
that we elect not to extend this credit for any additional period, Upon receipt of such a
notification you may draw your sight draft on us prior to the then-relevant expiration date
for the unused balance of this credit, which shall be accompanied by your signed written
statement that you received notification of our election not to extend.

Drafts must be marked "Drawn under irrevocable Standby Letter of Credit
Number

5. We hereby agree to honor each draft drawn under and in compliance with the terms of
this credit if duly presented at our offices on or before the close of business on the expiry
date.

6. This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking
shall not in any way be modifled, amended, amplifled or limited by reference to any
document, instrument or agreement referred to herein and any such reference shall not
be deemed to incorporate herein by reference any document, instrument or agreement.

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits, lnternational Chamber of Commerce Publication Number 500, 1993 revision
('IUCP'), and to the Uniform Commercial Code - Letters of Credit, as adopted in lllinois,
810 ILCS 5-101, et seq., as amended ("UCC'). To the extent that the provisions of the
IUCP and UCC conflict, the provisions of the UCC shall govern.

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of
Credit will be duly honored on presentation.

By:

Name

Title:
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(Sub)Exhibit "A" referred to in this Form of Letter of Credit reads as follows

(Sub)Exhibit "A".
(To Form Of Letter Of Credit)

This ls An lntegral Part Of Standby Letter Of Credit
Number

Certificate For Drawing.

The undersigned, the Commissioner of the Chicago Department of Aviation, represents,
warrantsandcertifieSto-(the..Bank,,)withreferencetoLetterof
Credit Number issued by the Bank in favor of the City of Chicago (the
"Beneficiary") that:

' ry t 
"' ] ! o "',0" Jfi H: 

" 
t%"""JffiT, I' l,t#fl L:?,1 I o,offi 

",1,i,'iJCity of Chicago ("City") and an has
occurred, or a replacement Letter of Credit in a form and substance satisfactory to
the City Comptroller has not been issued to the City by a Financial lnstitution meeting
the requirements set forth in the Agreement, As a result, the City is making demand
under the Letter of Credit to pay Dollars ($_) on the

_ day of 20_.

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

(Name of Bank)

(City and State)

(ABA Number)

(Account Name)

(Account Number)

(Reference Number, if any)

3. All defined terms used but not defined herein shall have the meaning assigned hereto
in the Letter of Credit.
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ln Witness Hereof, The City has executed this certificate as of this 

- 

day of
20_.

City of Chicago

Its: Commissioner of Aviation

(Sub)Exhibit 6.

(To Automated Retail License Agreement With MAG US Lounge Management LLC)

I n su rance Req u ireme nts.

Vending Machines.

A. lnsurance Required.

Licensee must provide and maintain at Licensee's own expense, during the term of the
Agreement and during the time period following expiration if Licensee is required to return
and perform any work, services, or operations, the insurance coverages and requirements
specified below, insuring all work, services, or operations related to the Agreement.

1) Workers' Compensation And Employer's Liability (Primary And Umbrella).

Workers' Compensation lnsurance, as prescribed by applicable law covering all

employees who are to provide a work, services, or operations under this Agreement
and Employer's Liability coverage with limits of not less than $1,000,000 each
accident; $1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or
the full per occurrence limits of the policy, whichever is greater, Coverage must
include, but not be limited to, the following: other state endorsement, voluntary
compensation and alternate employer, when applicable,

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

2) Commercial General Liability (Primary And Umbrella).

Commercial General Liability lnsurance or equivalent must be maintained with limits

of not less than $1,OOO,OOO per occurrence, or the full per occurrence limits of the

By
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policy, whichever is greater, for bodily injury, personal injury, and property damage
liability. Coverages must include, but not limited to, the following: all premises and

operations, products/completed operations, separation of insureds, defense, and

contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising out
of Licensee's work, services or operations performed on behalf of the City. The City's
additional insured status must apply to liability and defense of suits arising out of
Licensee's acts or omissions, whether such liability is attributable to the Licensee or
to the City on an additional insured endorsement form acceptable to the City. The full
policy limits and scope of protection also will apply to the City as an additional insured,

even if they exceed the City's minimum limits required herein. Licensee's liability
insurance must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein, The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

3) Automobile Liability (Primary And Umbrella).

When any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automobile Liability lnsurance must be

maintained by the Licensee with limits of not less than $1,000,000 per occurrence, or
the full per occurrence limits of the policy, whichever is greater, for bodily injury and
property damage. The City is to be added as an additional insured on a primary,

noncontributory basis.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

4) Excess/Umbrella.

Excess/Umbrella Liability lnsurance must be maintained with limits of not less than
g2,OOO,OOO per occurrence, or the full per occurrence limits of the policy, whichever is
greater. The policy/policies must provide the same coverages/follow form as the
underlying CommercialGeneral Liability, Automobile Liability, Employer's Liability and

Completed Operations coverage required herein and expressly provide that the

excess or umbrella policy/policies will drop down over reduced and/or exhausted
aggregate limit, if any, of the underlying insurance. The Excess/Umbrella policy/

poticie! must be primary without right of contribution by any other insurance or self-

insurance maintained by or available to the City.
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Licensee may use a combination of primary and excess/umbrella policies to satisfy
the limits of liability required in Sections A.1, A.2, A.3 and A.4 herein,

5) Property

The Licensee must maintain All Risk Property lnsurance for the licensed space
including improvements and betterments, in the amount of their full replacement cost.
Coverage extensions must include Business lncome and Extra Expense. The City is
to be named as an additional insured and loss payee, as its interest may appear.
Licensee is responsible for all loss or damage to personal property including
equipment, fixtures, contents, materials and supplies.

6) Cyber Liability

Cyber Liability lnsurance must be maintained with limits of not less than $2,000,000
for each occurrence or claim. Coverage must include, but not be limited to network
security and privacy liability including computer or network system attacks (liability
arising from the loss or disclosure of confidential information), privacy breach response
coverage and costs, regulatory liability including fines and penalties, denial or loss of
seryice, introduction, implantation and/or spread of malicious software code,
unauthorized access to or use of computer systems, theft of data, and no exclusion/
restriction for unencrypted portable devices/media may be on the policy. The City must
be named as an additional insured and/or indemnified party, lf the City is named as
an additional insured and the policy contains an insured vs, insured exclusion, the
exclusion must be amended, and not be applicable to the City.

7) Commercial Crime lnsurance.

The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering
all loss or damage by employee dishonesty, robbery, burglary, theft, destruction or
disappearance, computer fraud, credit card forgery, and other related crime risks. The
policy limit must be written to cover losses in the amount of maximum monies
collected, received or on premises or in possession of Licensee at any given time. The
City must be named as a loss payee as its interest may appear. Coverage must
include, but not be limited to, third party fidelity coverage, including coverage for loss
due to theft and must not contain a requirement for an arrest and/or conviction.

8) Builders Risk.

When Licensee undertakes any construction, including improvements, betterments,
upgrades and/or repairs, the Licensee must provide or cause to be provided, All Risk
Builders Risk lnsurance to cover materials, supplies, equipment, machinery and
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fixtures that will be part of the permanent facility/project. The City of Chicago is to be
named as an additional insured and loss payee as its interest may appear.

The Licensee is responsible for all loss or damage to City of Chicago property at full
replacement cost.

B. Additional Requirements.

Evidence Of lnsurance. Licensee must furnish the City of Chicago, Department of
Procurement Services, City Hall, Room 806, 121 North LaSalle Street, 60602 and the
Department of Aviation, 10510 West Zemke Road, Chicago, lllinois 60666, original
Certificates of lnsurance and additional insured endorsement, or other evidence of
insurance, to be in force on the date of this Agreement, and renewal Certiflcates of
lnsurance and endorsement, or such similar evidence, if the coverages have an expiration
or renewal date occurring during the term of this Agreement. Licensee must submit evidence
of insurance prior to execution of Agreement. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in the Agreement have
been fully met or that the insurance policies indicated on the certificate are in compliance
with all requirements of Agreement. The failure of the City to obtain, nor the City's receipt
of, or failure to object to a noncomplying insurance certificate, endorsement or other
insurance evidence from Licensee, its insurance broker(s) and/or insurer(s) will not be
construed as a waiver by the City of any of the required insurance provisions. Licensee must
advise all insurers of the Agreement provisions regarding insurance. The City in no way
warrants that the insurance required herein is sufficient to protect Licensee for liabilities
which may arise from or relate to the Agreement. The City reserves the right to obtain
complete, certified copies of any required insurance policies at any time.

Failure To Maintain lnsurance. Failure of the Licensee to comply with required coverage
and terms and conditions outlined herein will not limit Licensee's liability or responsibility nor
does it relieve Licensee of the obligation to provide insurance as specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and
the City retains the right to suspend this Agreement until proper evidence of insurance is
provided, or the Agreement may be terminated.

Notice Of Material Change, Cancellation Or Non-Renewal, Licensee must provide for
sixty (60) days prior written notice to be given to the City in the event coverage is

substantially changed, canceled or non-renewed and ten (10) days priorwritten notice for
non-payment of premium.

Deductibles And Self-lnsured Retentions. Any deductibles or self-insured retentions on
referenced insurance coverages must be borne by Licensee.

Waiver Of Subrogation. Licensee hereby waives its rights of subrogation and agrees to
require their insurers to waive their rights of subrogation against the City under all required
insurance herein for any loss arising from or relating to this Agreement. Licensee agrees to
obtain any endorsement that may be necessary to affect this waiver of subrogation, but this

9t14t2021
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provision applies regardless of whether or not the City received a waiver of subrogation
endorsement for Licensee's insurer(s).

Licensee's lnsurance Primary. All insurance required of Licensee under this Agreement
must be endorsed to state that Licensee's insurance policy is primary and not contributory
with any insurance carrier by the City.

No Limitation As To Licensee's Liabilities. The coverages and limits furnished by Licensee
in no way limit the Licensee's liabilities and responsibilities specified within the Agreement
or by law.

No Contribution By City. Any insurance or self-insurance programs maintained by the City
do not contribute with insurance provided by Licensee under this Agreement,

lnsurance Not Limited By lndemnification. The required insurance to be carried is not
limited by any limitations expressed in the indemnification language in this Agreement or
any limitation placed on the indemnity in this Agreement given as a matter of law.

lnsurance And Limits Maintained, lf Licensee maintains higher limits and/or broader
coverage than the minimums shown herein, the City requires and must be entitled the higher
limits and/or broader coverage maintained by Licensee. Any available insurance proceeds
in excess of the specified minimum limits of insurance and coverage must be available to
the City.

Joint Venture Or Limited Liability Company. lf Licensee is a joint venture or limited liability
company, the insurance policies must name the joint venture or limited liability company as
a named insured.

Other lnsurance Obtained By Licensee. lf Licensee desires additional coverages, the
Licensee will be responsible for the acquisition and cost.

lnsurance Required Of Subcontractors. Licensee must name the Subcontractor(s)
as a named insured(s) under Licensee's insurance or Licensee will require each
Subcontractor(s) to provide and maintain Commercial General Liability, Commercial
Automobile Liability, Workers' Compensation and Employer's Liability lnsurance and when
applicable Excess/Umbrella Liability lnsurance and Professional Liability lnsurance with
coverage at least as broad as is outlined in Section A, lnsurance Required. The limits of
coverage will be determined by Licensee. Licensee must determine if Subcontracto(s) must
also provide any additional coverage or other coverage outlined in Section A, lnsurance
Required, Licensee is responsible for ensuring that each Subcontractor has named the City
as an additional insured where required on an additional insured endorsement form
acceptable to the City. Licensee is also responsible for ensuring that each Subcontractor
has complied with the required coverage and terms and conditions outlined in this
Section B, Additional Requirements. When requested by the City, Licensee must provide to
the City Certificates of lnsurance and additional insured endorsements or other evidence of
insurance. The City reserves the right to obtain complete, certifled copies of any required
insurance policies at any time. Failure of the Subcontractor(s) to comply with required
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coverage and terms and conditions outlined herein will not limit Licensee's liability or
responsibility.

City's Right To Modify. Notwithstanding any provisions in the Agreement to the contrary,
the City, Department of Finance, Risk Management Office maintains the right to modify,
delete, alter or change these requirements.

(Sub)Exhibit 7.

(To Automated Retail License Agreement With MAG US Lounge Management LLC)

Airport Concessio ns Disadvantaged Busrness Enterprise (ACDBE)
Special Conditions And Related Forms.

l. Policy And Program.

It is the policy of the City of Chicago ("City") not to discriminate on the basis of race, color,
sex or national origin in the award or performance of airport concession agreements.
Because the City is a recipient of Airport lmprovement Program funds from the

Federal Aviation Administration ("FAA"), the concessions at the City's airports are subject
to 49 CFR Part 23, Participation of Disadvantaged Business Enterprise in Airport
Concessions ("Part 23"). The City will not, directly or indirectly, through contractual or other
arrangements, use criteria or methods of administration that have the etfect of defeating or
impeding the accomplishment of the objectives of Part 23. Compliance with Part 23

requirements will not diminish or supplant the Concessionaire's obligations to comply with

nondiscrimination laws as required elsewhere in the Agreement. ln the event of a

conflict between the provisions of these Special Conditions and the requirements of
Part 23, the requirements of Part 23 shall prevail. Parl 23 is available on-line at
www. access. gpo. gov/ naral clr lw aisidx-06/49cfr23-06. html.

It is further the policy of the City, in accordance with the requirements of Part 23, that
Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have the maximum
opportunity to participate fully in the City's airport concession program. As used throughout
these Special Conditions, the term "ACDBE'means an entity that has been certified as such

under the lllinois Unified Certification Program ('UCP'). lf a firm is not certified by the lllinois

UCP as an ACDBE in accordance with the standards in Parl23, the firm's participation is
not counted for Part 23 purposes. ACDBEs certified by other jurisdictions are not considered
certified ACDBEs for purposes of this Agreement and will not be counted as such unless

they have also been certified by the lllinois UCP.

ln accordance with Parl23, Subparts B and D, the City submitted an ACDBE Program

and ACDBE Goal for approval by the FAA. The FAA-approved ACDBE Program and

ACDBE Goal are available upon request, ln the event of any amendments or revisions to
Part 23 (or any related or superseding regulations), these Special Conditions shall be

subject to such revised regulations and any City-promulgated program, regulations, or goals
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established thereunder. Upon request by the City, this Agreement shall be amended to
replace these Special Conditions with revised Special Conditions that reflect the then-
current federal regulations, if necessary.

The following assurances are required to be included in the Agreement by 49 CFR
S 23.9(c). Concessionaire is deemed to be the "concessionaire or contractor" referenced.

1. This agreement is subject to the requirements of the U.S. Department of
Transportation's regulations, 49 CFR Pari 23. The concessionaire or contractor
agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin or sex in connection with the award or
performance of any concession agreement, management contract, or subcontract,
purchase order or other agreement covered by 49 CFR Part 23.

2. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it
enters and cause those businesses to similarly include the statements in further
agreements.

ll. Program Goals.

The City has established, and the Federal Aviation Administration has approved,
aspirational goals for ACDBE participation in its airport concessions program as required by
Part23, Subpart D. Generally, ACDBE participation in airport concessions is measured as
a percentage of annual gross receipts earned by the concessions. Details on counting
ACDBE participation are found in 49 CFR SS 23.53 (rental car concessions) and 23.55 (non-
rental car concessions) and described further below.

The below aspirational goals are for the City's concessions program as a whole. With
respect to this Agreement, the City may or may not have established a contract-specific
ACDBE aspirational goal at the time that the City issued the Request for Proposals for the
concession ("RFP"). lf the RFP included a contract-specific goal, Tenant's proposal either
included participation by ACDBE(s) that met or exceeded the contract-specific goal or
Concessionaire demonstrated "good faith efforts" to meet that contract-specific goal but was
unable to do so, Guidance on "good faith efforts" can be found in Appendix A to
49 CFR Part 26. Appendix A as it appears on the date of the Agreement is incorporated in
Section Vl.A. of these Special Conditions, but Concessionaire is responsible for compliance
with federal regulations as they may be amended from time to time.

A. All Concessions Except Rental Cars

O'Hare lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is
30 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 7 percent
and a race-conscious goal of 23 percent.
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Midway lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental cat concessions is

37 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race'neutral goal of
5.5 percent and a race-conscious goal of 31.5 percent,

B. Rental Car Concessions

Due to the lack of ACDBE rental car companies, the national or regional nature of

rental car industry procurement practices and a general lack of reliable historical

data, the City has determined that the aspirational goal for ACDBE participation in
rental car concessions at both airports is 2.4 percent. Nevertheless, rental car
concessionaires are encouraged to use all reasonable efforts to maximize
procurement of goods and services from ACDBEs that may be certified in the lllinois

UCP or the UCPs of other states.

ln 2012, the Rent-A-Car Concessions Voluntary MM/DBE Program ("RAC

Program") was approved by the City Council of Chicago, lllinois, as part of an

amendment to the rental car concession license agreements at Chicago O'Hare and

Midway lnternational Airports (Journal of the Proceedings of the City Council of the

City of Chicago, December 12, 2012, page 43891). As part of the program, the

On-Airport rental car companies ("RACs") will use good faith efforts to expand
contracting opportunities for businesses owned by minorities, women and/or
disadvantaged persons in connection with "non-fleet expenditures" attributable to the

On-Airport RAC's operations at the Airports. The RACs agree that for fiscal year

2017 and thereafter, the goal of their outreach efforts will be to achieve, at a
minimum, 30 percent of non-fleet expenditures with businesses owned by

MM/DBEs that are either certifled or not certifled but are owned by minority, women
and/or disadvantaged persons.

lll. Concessionaire's ACDBE Commitment.

A. lnitialACDBE Commitment.

The extent and nature of the ACDBE participation commitment by Concessionaire is

documented in Schedules B, C and/or D attached to these Special Conditions ("ACDBE

Commitment"), As used in these Special Conditions and in Schedules B, C and D,

"Concessionaire" means the entity with whom the City has entered into a concession
agreement, whether that entity is referred to in that agreement as "Tenant", "Licensee" or
other term.

The total ACDBE Commitment, stated as a percentage of the concessions gross

revenues, must equal or exceed the percentage ACDBE participation required in the

Agreement. lf the Agreement indicates that there is no ACDBE participation requirement,
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it will be conclusive evidence that either (a) the RFP contained no contract-specific goal

and Concessionaire did not propose any ACDBE participation or (b) the Concessionaire
demonstrated, to the satisfaction of the City, that it exerted good faith efforts to obtain
ACDBE participation to meet a contract-specific goal but was unable to obtain such
participation. ln either such event, there will be no ScheduleS B, C or D attached to these
Special Conditions.

lf there is ACDBE participation in the form of a joint venture member, the attached
Schedule B sets forth the essential terms of that joint venture participation, including a

representation as to the value of the ACDBE's activities in operating the concession as a
percentage of gross revenues, and a copy of the joint venture agreement is attached to
Schedule B. lf there is ACDBE participation in the form of ACDBE(s) acting as

sublicensee(s), subtenant(s) or subcontractor(s), it is documented in Schedules C and D.

Schedule(s) C is the commitment by the ACDBE(s) to participate by providing the goods
or services indicated, and Schedule D is the commitment by the non-ACDBE to such
participation by the ACDBE(s).

B. Changes ln ACDBE Participation.

Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary
changes to its ACDBE Commitment. Further, after entering into a joint venture agreement,
sublicense or subcontract (collectively, "ACDBE agreement") with each approved ACDBE,
Concessionaire must not terminate the ACDBE agreement, reduce the scope of the
ACDBE's participation in the concession, nor decrease the compensation to the ACDBE,
as applicable, without in each instance receiving the prior written consent of the City. The
City will not consent unless Concessionaire shows good cause. Concessionaire must
promptly notify the Commissioner of any proposed change in an ACDBE agreement and

submit a copy of the proposed amendment to the ACDBE agreement. Prior to requesting
consent from the City to terminate or substitute an ACDBE, Concessionaire must give

notice to the ACDBE, with a copy to the City, providing the ACDBE an opportunity to
respond.

ln any event, the collective participation of the previously approved ACDBE(s) must
either continue to contribute to the concession at least the value of the ACDBE
Commitment, as stated in terms of a percentage of gross revenues, or substitute or
additional ACDBE(s) must be retained by Concessionaire pursuant to (D) below to
maintain the ACDBE Commitment, except as provided in (C) below. Failure to comply with

the ACDBE Commitment is an event of default under the Agreement. lf the proposed

change in ACDBE participation is approved by the City, Concessionaire and ACDBE(s)
must complete revised Schedules B, C or D, as applicable.

These notice and consent requirements apply both pre- and post-award of the

Agreement. Note that changes to a joint venture Concessionaire prior to award may result

in rejection of the proposal if the City determines, in the sole discretion of the

Commissioner, that those changes affect Concessionaire's qualifications.
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C. lnvoluntary Changes ln ACDBE Participation.

ln the event that it appears that Concessionaire will not comply with its
ACDBE Commitment because: (i) an ACDBE has defaulted in its performance under the
ACDBE agreement through no fault of Concessionaire, (ii) an ACDBE is decertified by the
lllinois UCP through no fault of Concessionaire and the ACDBE's participation can no
longer be counted, (iii) the ACDBE's certified area of specialty has been changed through
no fault of Concessionaire and the ACDBE's participation can no longer be counted, or
(iv) an ACDBE is otherwise unable or unwilling to perform its obligations through no fault
of Concessionaire, then Concessionaire must promptly notify the ACDBE with a copy to
the City, of its intent to terminate or substitute the ACDBE's participation and provide the
ACDBE with a minimum of five days to respond, unless the City grants permission for a
shorter response period as a matter of public necessity (i,e., safety). Concessionaire's
requests to the City for permission to terminate or substitute an ACDBE must specify one
or more of the foregoing reasons as the cause for potential noncompliance with the
ACDBE Commitment. lf the City concurs with the specified reason, Concessionaire shall
use good faith etforts as described in Section Vl below to replace the ACDBE's
participation with participation by another ACDBE. As provided in Section Vl,
Concessionaire must demonstrate those good faith efforts to the satisfaction of the
Commissioner. Failure to comply with the foregoing shall be an event of default under the
Agreement.

Concessionaire's position in these cases must be fully explained and supported with
adequate documentation. Stated reasons which will not be acceptable include: A
replacement firm has been recruited to perform the same function under terms more
advantageous to the Concessionaire; issues about performance by the committed
ACDBE were disputed (unless every reasonable effort has already been taken to have
the issues resolved or mediated satisfactorily); and an ACDBE has requested reasonable
price escalation which may be justified due to unforeseen circumstances.

D. ACDBE Substitution And AdditionalACDBEs

lf Concessionaire identifies a substitute, replacement or additional ACDBE for the City's
approval, Concessionaire's request for approval shall include the name, address, and
principal official of the proposed ACDBE; the nature and essential terms of the ACDBE
agreement under which the ACDBE will participate; and a letter of intent signed by
Concessionaire and the ACDBE to enter into such an ACDBE agreement upon approval
by the City. Concessionaire must provide such other affidavits and documents as the City
may request to evaluate the request. The City will evaluate and respond to the submitted
documentation within 15 working days after the submittal of a complete request. The
response may be in the form of approving the request, requiring more information, or
requiring an interview.

Actual use of a substitute, replacement or additional ACDBE should not be made by
Concessionaire before City approval is given. An ACDBE agreement between
Concessionaire and the ACDBE must be executed within the time specified by the City,
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and a fully executed copy of the ACDBE agreement must be submitted immediately to the
City.

E. Agreement Extensions, Assignments And Subleases.

lf the Agreement contains a term extension or if the Concessionaire proposes an
assignment or sublease of the Agreement, as a condition precedent to the City's consent
to such extension, assignment or sublease, the City and Concessionaire will revisit and
possibly adjust the Concessionaire's ACDBE Commitment to reflect any possible change
in ACDBE availability and to ensure compliance with Part 23 as it may have been

amended in the interim. Concessionaire will be required to provide amended
Schedules D, B, or C, along with amended ACDBE agreements, to reflect any required
changes to the ACDBE Commitment or provide documentation of good faith efforts to
achieve increased ACDBE participation.

lV. Counting ACDBE Participation.

A. Concessions Other Than Rental Car

ln order for participation in the concession to be counted and reported to the FAA,
ACDBEs must perform a commercially useful function, as defined in 49 CFR S 23.55(a).
The work performed or gross receipts earned by a flrm after its ACDBE eligibility has been
removed are not counted, except as provided in 49 CFR S 23.550). Costs incurred in

connection with the renovation, repair, or construction of a concession facility (sometimes
referred to as the "buildout") are not counted (but may be subject to goals for MMBE or
other types of participation under a local program as specified by the City). Otherwise,
ACDBE participation in non-rental car concessions is counted in accordance with 49 CFR

S 23.55 as follows:

1. Concessionaire ls An ACDBE. When Concessionaire is an ACDBE or a joint
venture consisting only of ACDBEs, the gross receipts earned by Concessionaire
are counted. Gross receipts attributable to a non-ACDBE sublicensee of
Concessionaire are not counted.

2. Separate Locations. When an ACDBE performs as a sublicensee to
Concessionaire with its own concession location or when Concessionaire is a joint

venture which includes a non-ACDBE and in which an ACDBE operates its own

separate location, the gross receipts earned by the ACDBE at its separate location
are counted. The ACDBE location must be independently operated by the ACDBE
as evidenced by the ACDBE's responsibility for all aspects of the management and
operation of the location. Gross receipts attributable to a non-ACDBE sublicensee
of the ACDBE are not counted.

3. Joint Venture, No Separate Locations. \ffhen Concessionaire is a joint venture with
an ACDBE participant and the ACDBE jointly participates with a non-ACDBE in
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the operation of all locations, only the portion of the Concessionaire's gross
receipts attributable to the distinct, clearly defined portion of the work of the
concession that the ACDBE performs with its own forces is counted. \ffhen the City
has reason to doubt the extent of an ACDBE joint venturer's commercially useful
contribution towards the Concessionaire's gross receipts, the City may require
Concessionaire to submit evidence to substantiate the value of the ACDBE's
contribution. lf the Concessionaire fails to submit satisfactory evidence, it is an
event of default under the Agreement.

4. Subcontractor Participation. When an ACDBE provides, as a subcontractor to
Concessionaire, goods or services for operation of the concession, the amounts
paid to the ACDBE are counted as provided below. However, if the ACDBE enters
into a subcontract with a non-ACDBE to provide the goods or services, the
amounts paid to the non-ACDBE are not counted,

a. The entire amount of fees or commissions charged by an ACDBE firm for a
bona fide service, provided that the City determines this amount to be
reasonable and not excessive as compared with fees customarily paid for
similar services. Such services may include, but are not limited to,
professional, technical, consultant, legal, security systems, advertising,
building cleaning and maintenance, computer programming, or managerial.

b. The entire amount of the cost of goods obtained from an ACDBE
manufacturer, as provided in 49 CFR S 23.55(0.

c. The entire amount of the cost of goods purchased or leased from an ACDBE
regular dealer, as provided in 49 CFR S 23.55(g).

d. For goods purchased from an ACDBE which is neither a manufacturer nor a
regular dealer, the amount of reasonable fees, commissions, or delivery
charges earned by the ACDBE, as provided in 49 CFR S 23.55(h).

B. Rental Car Concessions

lf Concessionaire is a rental car company, ACDBE participation counts in accordance
with the provisions of 49 CFR S 23.53. Goods and services will be counted in accordance
with the following:

1. The entire amount of the cost charged by an ACDBE for repairing vehicles,
provided that it is reasonable and not excessive as compared with fees customarily
allowed for similar services; and further provided that any portion of a fee paid by
a manufacturer to an ACDBE car dealership for reimbursement of work performed

under the manufacturer's warranty is excluded.

2. The entire amount of the fee or commission charged by an ACDBE to manage a
car rental concession under an agreement with the Concessionaire, provided that
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it is reasonable and not excessive as compared with fees customarily allowed for
similar services,

3. For other goods and services, ACDBE participation counts as provided in
49 CFR S 26.55 and $ 23.55. ln the event of any conflict between these two
sections, S 23.55 controls.

4. lf a rental car company has a national or regional contract with an ACDBE, it may
count a pro-rated share of the amount of that contract toward the goals of each
airport covered by the contract as provided in S 23.55(0.

Rental car companies may also count ACDBE direct participation through direct ownership
arrangements, but such arrangements are not required.

V. Certification, Records, Reports And Monitoring

A. Certification

Copies of letters of certification from a member of the lllinois UCP for each ACDBE that
is part of Concessionaire's ACDBE Commitment are attached to their respective
Schedule C or Schedule B. All letters of certification issued by the City of Chicago include
a statement of the ACDBE firm's area of specialization.

Each ACDBE must promptly notify Concessionaire if there is any change in the ACDBE's
certification status. Concessionaire, in turn, must notify Commissioner of any change in
an ACDBE's certification status and provide a copy of any correspondence from the
certifying agency regarding the status of an ACDBE's certification.

The ACDBE's scope of work, as detailed by Schedules B, C or D, must conform to its
stated area of specialization. lf, during the course of this Agreement, Concessionaire
proposes to amend Schedules B, C or D so that an ACDBE performs additional work or
supplies additional goods, materials or services not covered by its area of certification, the
ACDBE must request an extension of its certification for such work, goods, materials or
services in order to count toward the ACDBE's participation in the concession. The
request to expand the scope of the ACDBE's certification, together with all documentation
required by the City to process that request, must be received by the City at least 60 days
in advance of the proposed date to perform such additional work or supply such additional
goods, materials or services.

B. Recordkeeping.

The Concessionaire must maintain records of all relevant data with respect to the
utilization of ACDBEs, retaining these records for a period of at least three years after
termination or expiration of the Agreement. Concessionaire grants full access to these
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records to the City of Chicago, federal or state authorities, the U.S. Department of Justice,
or their duly authorized representatives.

C. Reporting.

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and
quarterly if rental car), together with its concession license fee payment, delineating for
the month or quarter, as applicable, and cumulatively for the year-to-date: (i) contribution
by ACDBE joint venture member(s) or sublicensee(s) to Concessionaire's gross receipts
and (ii) payments to ACDBE subcontracto(s). Each ACDBE utilization report must be

signed by an authorized officer or representative of the Concessionaire and be notarized.

D. Monitoring.

The City will, from time to time during the term of the Agreement, conduct investigations
and interviews to monitor and verify that ACDBE participation in the concession meets or
exceeds the ACDBE Commitment. Concessionaire must give, upon request, earnest and
prompt cooperation to the City in submitting to inspections and interviews, in allowing entry
to places of business, in providing further documentation, and in requiring the cooperation
of its ACDBES.

lf the City determines that an ACDBE's actual role or responsibilities do not comply with
the representations made by Concessionaire and the ACDBE in Schedules B, C or D, or
that Concessionaire and/or ACDBE have misrepresented to the City either the payments
to the ACDBE or the value of the ACDBE's participation in a joint venture, it shall be an
event of default under the Agreement.

Vl. Good Faith Efforts.

A. Examples.

Examples of "good faith efforts" are described below and in 49 CFR S 23.25, 49 CFR

526.53, and Appendix A to 49 CFR Part 26, As provided in $ 23.25, $ 26.53 and

Appendix A to 49 CFR Part 26, the following are examples of documented actions that
the City may take into consideration in determining whether Concessionaire made good

faith efforts:

1. Soliciting through all reasonable and available means (e.9., advertising and/or
written notices) the interest of all certified ACDBEs who have the capability to
perform work or services or to supply goods relevant to the concession,
Concessionaire must solicit this interest within sufficient time to allow the ACDBES

to respond to the solicitation. Concessionaire must determine with certainty if the
ACDBEs are interested by taking appropriate steps to follow up initial solicitations.
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2. Soliciting the work, services or goods in portions that increase the likelihood that
an ACDBE can perform the work or services or provide the goods. This includes,
when appropriate, breaking out contract items into economically feasible units to
facilitate ACDBE participation, even when the Concessionaire might otherwise
prefer to perform these work items with its own forces.

3. Providing interested ACDBEs with adequate information about the operations,
management and requirements of the concession in a timely manner to assist
them in responding to a solicitation.

4. Negotiating ln Good Faith With lnterested ACDBEs. Evidence of such negotiation
includes the names, addresses and telephone numbers of ACDBES that were
considered; a description of the information provided regarding the opportunities
selected for possible ACDBE participation; and evidence as to why agreement
could not be reached for ACDBES to perform the work.

5. Note. A concessionaire using good business judgment would consider a number
of factors in negotiating with potential business partners or subcontractors,
including ACDBEs, and would take a firm's price and capabilities as well as
contract goals into consideration. However, the fact that there may be some
additional costs involved in finding and using ACDBEs is not in itself sufficient
reason for a failure to meet the ACDBE Commitment, as long as such costs are
reasonable. Concessionaires are not, however, required to accept higher quotes
from ACDBEs if the price difference in comparison to non-ACDBES is excessive
or unreasonable.

6. Not Rejecting ACDBEs As Being Unqualified \Mthout Sound Reasons Based On
A Thorough lnvestigation Of Their Capabilities. The ACDBE's standing within its
industry, membership in specific groups, organization or associations and political
or social affiliation (for example union vs. non-union employee status) are not
legitimate causes for rejection.

7. Making efforts to assist interested ACDBEs in obtaining bonding, lines of credit or
insurance as required by the City or Concessionaire.

8. Making efforts to assist interested ACDBEs in obtaining necessary equipment,
supplies, materials, or related assistance or services.

L Etfectively using the services of available minority/women community
organizations and contractors' groups; local, state and federal minority/women
business assistance offices; and other organizations as allowed on a case-by-case
basis to provide assistance in the recruitment and placement of ACDBES.

417
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B. Documentation.

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or
these Special Conditions, Concessionaire must provide supporting documentation to the
satisfaction of the Commissioner. This means documentation to show that Concessionaire
took all necessary and reasonable steps which by their scope, intensity and
appropriateness to the objective, could reasonably be expected to obtain compliance,
even if not fully successful. The following types of documentation, as applicable to the
situation, will be considered by the City in determining whether Concessionaire has made
good faith efforts:

1. A listing of all ACDBE firms that were contacted that includes:

a) names, address and telephone numbers of ACDBE firms contacted;

b) date and time of contact;

c) method of contact (written, telephone, transmittal of facsimile documents,
et cetera);

d) name of the person contacted

2. Copies of letters or any other evidence of mailing that substantiates outreach to
ACDBE vendors that include:

a) concession identification and location;

b) descriptions/classification/commodity of work, services or goods for which
quotations were sought; and

c) date, time and location for submittal of bids or proposals.

3. Detailed statement which summarizes direct negotiations with appropriate ACDBE
firms and indicates why negotiations were unsuccessful.

4. Affirmation that good faith efforts have been demonstrated by choosing
opportunities likely to be performed by ACDBES by not imposing any limiting
conditions which were not mandatory for all potential bidders/proposers; or
denying the benefits ordinarily conferred for the type of opportunity that was
solicited.
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5. Copies of proposed portions of the work, services or goods to be performed or
provided by ACDBEs in order to increase the likelihood of ACDBE participation.

6. Evidence that Concessionaire negotiated in good faith with interested ACDBES

7. Evidence that Concessionaire did not reject ACDBEs as being unqualified without
sound reasons based on a thorough investigation of their capabilities.

8. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining bonding, lines of credit or insurance, as required by the City or the
Concessionaire.

9. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining necessary equipment, supplies, materials or related assistance or
services.

10. Evidence that Concessionaire has provided timely notice of the opportunity to at
least 50 percent of the applicable ACDBEs listed in the lllinois UCP Directory. The
City may contact the ACDBEs identified by Concessionaire for verification of such
notification.

1 1. Evidence that ACDBE participation is excessively costly. ln order to establish that
an ACDBE's quote is excessively costly, Concessionaire must provide the
following information:

d) A detailed statement of the opportunity identified for ACDBE participation for
which Concessionaire asserts the ACDBE quote(s) were excessively costly.

e) A listing of all potential business partners or subcontractors contacted for a
quotation on that opportunity.

0 Prices quoted by all such potential business partners or subcontractors for
that opportunity.

g) Other documentation that demonstrates to the satisfaction of the City that the
ACDBE quotes are excessively costly.

C. Administrative Reconsideration

1. For the purposes of this Agreement, the City has delegated the responsibility for
making the determination regarding a Concessionaire's good faith efforts to the
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Department of Aviation. The determination shall be based upon the Department's
review of the documentation that the Concessionaire has timely submitted. Within
five days of being informed by the Department that Concessionaire has not
documented sufficient good faith efforts, Concessionaire may request administrative
reconsideration. The request must be made in writing to the following official:

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Commissioner

Note: The Commissioner may not have played any role in the original determination
that the Concessionaire did not make ortimely document sufficient good faith efforts.
The Commissioner may appoint a reconsideration officer, who did not play any role
in the original determination, to act in his or her stead.

with copies to

City of Chicago
Department of Procurement Services
City Hall, Room 806
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Chief Procurement Officer

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Deputy Commissioner for Concessions

City of Chicago
Department of Law
30 North LaSalle Street, Room 1400
Chicago, lllinois 60602
Attention: Deputy Corporation Counsel, Aviation

2. As part of this reconsideration, the Concessionaire will have the opportunity to
provide written documentation or argument concerning the issue of whether it made
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adequate good faith efforts. The Concessionaire will have the opportunity to meet in
person with the reconsideration officer to discuss whether it did so. The Department
will send the Concessionaire a written decision on reconsideration, explaining the
basis for finding that the Concessionaire did or did not make adequate good faith
efforts.

Vll. Noncompliance And Damages

A. Noncompliance Generally.

Concessionaire's failure to comply with these Special Conditions constitutes a material
breach of the Agreement and entitles the City to declare an event of default. lf
Concessionaire fails to cure the default within the time allowed under the default
provisions of the Agreement, the City may exercise those remedies provided for in the
Agreement, at law or in equity, including termination of the Agreement. ln addition to any
remedies specified in the Agreement, at the City's option the term of this Agreement will
become month-to-month until the City locates a new Concessionaire. At the City's option,
any improvements added by Concessionaire must remain for the new tenant at no cost to
the City or the new tenant.

B. Noncompliance With ACDBE Agreement

lf Concessionaire has not complied with the requirements of an ACDBE agreement, the
affected ACDBE may seek to recover from Concessionaire damages suffered by the
ACDBEs as a result of such noncompliance. Such disputes may impact the quality of
concessions at the City's airports and/or the ability of other airport tenants to solicit
ACDBE participation. Therefore, Concessionaire consents to have any disputes between
Concessionaire and affected ACDBEs resolved by binding arbitration before an
independent arbitrator other than the City, with reasonable expenses, including attorneys'
fees, being recoverable by the prevailing party in accordance with any applicable
regulations. This provision is intended for the benefit of all ACDBES affected by
Concessionaire's failure to comply with ACDBE agreements and grants ACDBES specific
third-party beneficiary rights. ln cases deemed appropriate by the City, a dispute may lead
to the withholding of sums that the City may owe Concessionaire until the City receives a
copy of the final arbitration decision, but in no event will Concessionaire be excused from
making any payments due to the City during the pendency of a dispute. Noncompliance
or noncooperation with the City may affect continued eligibility to enter into future
contracting arrangements with the City.
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(Sub)Exhibit 8.

(To Automated Retail License Agreement Wth MAG US Lounge Management LLC)

MBEIWBE Special Conditions And Related Forms.

t. Pollan end Termr

As eet forth in 2-92450 et seg. of thE Munlclpat Code of Chlcago (MCC) it is the qgllcy oJ the

Clt;i Ctricago that businesses certified as Minorlty Owned gqln1s Entery!99-lMBEs) and

W,imen Own6O Business Enterprises (WBEs) ln aipordance with S€ction 2'92420 et seg. of

nJ UfCCana Regulations Govemlng Certtfication of Minority and Women-orrned Businesses, 
"

and att other R{ulatlons promupJted under the aforementioned sections of the Munlcipal

Code, shall have futt and faii opportunities to partlclpate fully in the performance of this contract.

inerefore, hldders shall not dl'siriminate against any person or buslness on the basis of race,

cotor, nafibnal origln, or sex, and shall take afirmatlve ac'tions to ensure that MBEs and WBE8

shall havE full and falr opportunilles to mmp€te for and perform subcontracts for supplles or

serulces.

'Failure 
to carry out the commitments and pollcles set forth hereln shall constitute a materlal

breach of tha iontact and may result in the termination of the contract or such remedy as th€

City of Chlcago deems appropriate.

Under the City's MBEAI/BE Construction Program as set forth ln MCC 2'92-650 et seg, the
program.wide-asplratbnal goals are 26% Minority Orned Business Enterprlse partlcipatlon-and

b%-Women Onried Buslness Enterprise partlclpatlon. The Ci$ has set goals of 260/o and 60/o

on allcontracts ln line with its overall aspirational goals, unless othenrise sp€cmed herein, and

is requiring that bldders make a good faith efiort in meeting or excaeding these goals.

Contnct Soeclflc Goalr and Blde
nsiveifitfailstosubm'ltoneormoreofthefolIowingwithits

bld demonstating iB good faith efiorts to meet the Contract Specific Goals by reaching out to

MBEs and WBEs to perform work on the contract:

A. An MBE/WBE compliance plan demonstrating how the bldder plans to meet the Contract

Specific Goals (Schedule D); and/or
B. Docurnentation of Good Falth Efforb (Schedule H).

lf a bidde/s compliance plan falls short of the Contr:act Specific Goals, the bk'der must incltde
either a Soheduf H demonstrating that lt has made Good Falth Efforts to flnd MBE and WBE

firms to participate or a request for a reductlon orwaiver of the goals.

Accordlngly, the bidder or contractor commits to make good faith Efforts to expenq at hast th€

following-percentrages of the total contract price (inclusive of any and all modifications ard
amendments), if awarded the contrac{:

tulBE Contract Speclfic Goal: 26%
WBE Contract Speclllc Goal: 6%

This Contract Specific Goal provision shall supercede any conflicting language or provisions

that mey be contalned ln thls document.
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ll.

For purposes of evaluating the bidde/s responsiveness, the MBE and WBE Contract Specilic
Goals shall be permntages of the bidde/s total base bid. However, the MBE and WBE
Contract Specific Goals shall apply to the total value of this contract, including all amendments
and modiflcations.

Contract Soeclfic Ggals and ContraqlModlficatlons

1. The MBE and WBE Contract Specific Goals established at the time of contract bid shall
also apply to any modlfications to the Contract after award. That ls, any additlonal work and/or
money added to the Contrad must also adhere to these Special Conditlons requlrlng Contractor
to (sub)contract with MBEs and WBEs to meet the Contract Specific Goals.

a. Contractor must assist the Construction Manager or user Department in preparing its
'proposed contract modification' by evaluating thc subject matter of the modification and
determining whether there are opportunities for MBE ot'WBE partlclpatlon an.l at what
rates.

b. Contractor must produce a statement listing the MBESMBES that will be utilized on any
contract modificatlon, The statement must include the percentage of utilization of tha
firms. lf no MBEM/BE participation is available, an explanation of good faith efforts to
obtain partfcipatlon must be included.

2. The Chlef Procuremant Officer shall review each proposed mntrac.t modiflcatlon and
amendment that by itself or aggregated with previous modlficatiorVamendment rsquests,
increases the contract value by ten percent (100/o) of the initlal award, or $50,000, whichever is
lass, for opportunitles to increase the partlcipation of MBEs or WBEs already involved in lhe
Contract,

Deflnltlons

.Area of Specialty" means the description of a MBE's or WBE's activity that has been
determined by the Chief Procurement Officer to be most reflective of the firm's clairned specialty
or expertise. Each MBE and WBE letter of certification contains a description of the firm's Area
of Specialty. Credlt toward the Contract Specific Goals shall be lirnited to the participation of
firms performlng within their Area of Specialty. The Department of Procurement Services does
not make any reprssentation concerning'the ability of any MBE or WBE to perform work within
its Area of Specialty. lt is the responsibility of the bidder or contractor to determine the
capability and capaclty of MBEs and WBEs to perform the work proposed.

'B.E.P.D.' means an entity certified as a Business enterprise owned or operated by people with
disabillties as defined ln MCC 2-92-586.

"Broker" means e person or entity that fills orders by purchasing or recelving supplies from a
thkd parg suppller rather than out of its own existing inventory and provldes no commercially
useful lunction other than acting as a conduit between his or her supplier and his or her
customer,

"Chief Procurement Officer" or 'CPO" means the chief procurement officor of the City of
Chicago or his or her designee.

"Commercially Useful Function' means responsibility for the execution of a distinct element of
the work of the mntract, which is canled out by actually performlng, managing, and supervising
the work involved, evidencing the rosponsibilitles and risks of a business owner such as
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negotiating the terms of (sub)contracts, taking on a financial risk commonsurate wlth the

coitraA o-r its subcontract, responsibitity for acquirlng the appropriate llnes of credit and/or
loans, or fulfflling responsibilities as a joint venture partner as described ln the jolnt venture

agreement.

'Construction Contract' means a contract, purchase order or agreement (other lhan lease of
real property) for the construction, repalr, or lmprovement of any building, bridge, roadway,

sldewal(, alley, rallroad or other structure or infrastructure, awarded by eny offlcer or agency of
the City, other than the City Council, and whose cost is to be paid from City funds.

"Contract Speclflc Goale" means the subcontracting goals for MBE and WBE participation

established for a partlcular contracl.

"Contractor'' means any percon or business entity that has entered into a construction contract

with tha City, and includes all partners, affiliates and joint ventures of such person or entity.

'Direct Particlpation' the value of payments made to MBE or WBE firms for work that is done In

their Area of Specialty directly related to the performance of the subject matter of the

Construction Contract will count as Direct Participation toward the Contract Spectllc Goals.

"Directory' means the Directory of Minority Business MBEs and WBEs maintained and
published by the Chief Procurement Officer. The Directory identlfles flrms that have been
certffied as MBEs and WBEs, and includes the date of their last certlflcaUons and the areas of
specialty in which they have been certified. Bldders and contractors are responsible for

verirying thg cunent certification status of all proposed MBEs and WBEs.

'Executive Dlrector' means the executive director of the Office of Compliance or his or her

deslgnee.

"Good Faith Efforts' means actions undertaken by a bidder or contractor to achieve a Contract
Specific Goal that, by their scope, intensity, and approprlatene$ to the objective, can

reasonably be expected to fufill the program's requirements.

"Joint venture" means an association of a MBE or WBE firm and one or more other firms to
carry out a single, for-profit business enterprise, for which each joint venture partner contributes
property, capitil, efforis, skills and knowledge, and in which the MBE or WBE is responsible for
a dlstinct, clearly defined portlon of the work of the contract and whose share in the capital
contributlon, control, management, risks, and profits of the joint venture are @mmensurate with

its ownership interest.

"Minority Business Enterprise" or "MBE" means a firm certified as a minority-owned business

enterpriso in accordance wlth Clty Ordlnances and Regulations.

'supplie/' or "Distributor" refers to a company that owns, operates, or maintains I store,
warehouse or other establlshment in which materials, supplies, articles or equipment are
bought, kept in stock and regularly sold or leased to the public in the usual course of business.
A regular distributor or supplier is a firm that owns, operates, or malntains a stora, warehouse,
or other establishment in which the materials or supplies requlred for performance of the
Contrad are bought, kept in stock, and regularly sold to the publlc in the usual course of

business. To be a regular distributor the firm must engage in, as its principal business and in its

own name, the purchise and sale of the products in question. A regular distributor in such bulk
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items as steel, cement, gravel, stone, and petroleum products need not keep such products in
stock if lt owns or operates distributlon equipment.

"Women Business Enterprise' or 'M/BE' means a firm certified as a women-owned business
enterprlse ln accordence with Cfi Ordlnances and Regulations.

Jolnt VeElures

The formation of jolnt ventures to provide MBEs and WBEs with capacity and experience at the
prime contractlng level, and thereby meet Contract Specilic Goals (tn whole or in part) is
encouraged. A joint venture may consist of any combinatlon of MBEs, WBEs, and non-certifled
firms as long as one member is an MBE or WBE.

A. The Joint venture may be eligible for credit towards the Contract Specific Goals only if:

1. The MBE or WBE loint venture partner's share in the capital contribution, control,
management, rlsks and profits of the Joint venture is equal to its ownerchlp interest;

2. The MBE or WBE joint venture partner is responsible for a distinct, clearly defined
portlon of the raquirements of the contract for which it is at risk;

3. Each joint venture partner sxecutes the bid to the Clty; and

4. The jolnt venture partners have entered into a written agrsemsnt specifoing the lerms
and condltlons of the relationship between the partners and thelr relationship and
responsibilities to the @ntracl, and all such terms and conditions are in accordance with
the conditions set forth in ltems 1,2, and 3 above in this Paragraph A.

B. The Chlef Procurement Officer shall evaluate the proposed joint venture agreement, tho
Schedule B submitted on behalf of the proposed joint venture, and all related doqrments to
determine whether these requirements have been satisfied. The Chief Procurement fficer
shatl also conslder the record of the jolnt venture partn€rs on othsr City of Chicago contracts.
The declslon of the Chief Procurement Officer regarding the eliglbltlty of the Joint venture for
credit towards meetlng the Contiact Specific Goals, and the portion of those goals met by the
joint venture, shall be flnal.

The joint venture may receive MBE or WBE credit for work performed by the MBE or WBE jolnt
venture partne(s) €qual to the value of work performed by the MBE or WBE with lts own forces
for a distinct, clearly deflned portion of the work.

Additionally, lf employees of the joint venture enti$ itself (as opposed to employees of the MBE
or WBE partner) perform the work then the value of the work may be counted toward the
Contract Speciflc Goals at a rate equalto the MBE or WBE firm's percentage of participation in
the joint venture as described in Schedule B.

The Chief Procurement Officer may also count the dollar value of work subcontracted to other
MBEs and WBEs. Work performed by the forces of a non-certified joint venture partner shall
not be counted toward the Contract Specific Goals.

C. Schedule B: MBE /VBE Affidavit of Joint Venture

425
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Where the bidde/s Compliance Plan includes the participation of any MBE or WBE as a

Joint venture partner, the bidder must submit wlth lts bid a Schedule B and the proposed joint

venture agre6ment. These documents must both clearly evidence that the MBE or WBE joint

venture pirtne(s) will be responsible for a clearly defined portion of he work to be performed,

and thai ttre MBE's or WBE's responsibilities and risks are proportionate to its ownership
percentage. The proposed Joint venture agreement must include specific detalls related to:

1. The parties' oontributions of capitil, personnel, and equipment and share of the costs

of insurance and bonding;

2. Work items to be performed by the MBE'Es or WBE'!s own forces and/or work to be

performed by employees of the nawly formed joint venture entity;

3. Work lt6ms to be performed under the supervision of the MBE or WBE joint venture
parher;and

4, The MBE's or WBE s commitment of management, supervlsory, and operative
personnel to the performance of the contract'

NOTE: Vague, general descriptions of the responsibilities of the MtsE or WBE joint venture
partner do not provlde any basis for awarding credit. For example, descrlptions such as
;participate in the budgetlng process," 'assist with hiring," or'\rrrork wlth manag_ers to improve

customer service' do not identify distinct, clearly defined podions of thc work. Roles assigned

should require actlvlties that are performed on a regular, recurring basis rather than as needed.
The roles must also be pertinent to the nature of the business for whlch credlt is being sought.
For instance, if the scope of work reguired by the City entails the delivery of goods or services to

various sites in the City, stating that the MBE or WBE joint venture partner will be responshle
for lhe performance of all routine maintenance and all repairs required to the vehicles used to

deliver such goods or services is pertinent to the nature of the business for which credit is being
sought.

Countlno MBE anol WBE Partlcloatlon Towards the Contract Speclflc Goale

Refer to this section when preparing the MBEMBE complianca plan and completlng Schedule

D-1 for guidance on what value of the participation by MBEs and WBEs will be counted toward
the stated Contract Specific Goals. The 'Percent Amount of Participation" depends on whether
and wlth whom a MBE or WBE subcontracts out any portion of its work and other factors.

Firms that are certlfled as both MBE and WBE may only bc lllted on a bldde/s
compllance plan ar elther a MBE or a WBE to demonstrate compllance wlth the Gontract
Specitc Coils. For axample, a firm csrtified as both a MBE and a WBE may only lisled on the

bidde/s compliance plan under one of the.categories, but not both, Additionally, a flrm that is
cerlfled as both a MBE and a WBE could not self-perform 100% of a contrac't, it would have to
show good falth efforts to meet the Contract Specific Goals by including in its compllance plan

work to be performed by another MBE or WBE firm, dopending on which certlflcation that dual-

certified firm chooses to count itself as,

A. Only oxpenditures to firms that perform a Gommerclally Useful Functlon as defined above
may munt toward the Contract Speciflc Goals.

tv



9t14t2021 JOURNAL ADDENDUM

t. The CPO will determine whether a firm is performing a commercially useful function by
evaluatlng the amount of work subcontracted, whether the amount the flrm Is to be paicl

under the contract is commensurate with the work it is actually performlng and the credit
claimed for its performance of the work, industry practices, and other ralevant factors,

z. A MBE or WBE does not perform a commercially usefut function if its participation is only
required to recaive payments in order to obtain the appcarance of MBE or WBE
partlcipetlon. The CPO may examine similar commercial transactions, particuiarly those
in which MBEs or WBEs do not participate, to datermine whethEr non MBE and non
WBE flrms perform the same function in the marketplace to make a determination.

B. Only the value of the dollars paid to the MBE or WBE firm for work that lt performs in its
Area of Speclalty in which it is certifled counts toward the Contract Specific Goals.

Only paymentc madr to MBE and WBE flrms that meet BOTH the Commerclally Ussful
Functlon and Area of Speclalty requirements above wlll be counted toward the Contract
Speclfic Goals.

C. lf the MBE or WBE performs the work itsetf:
1. 100% of the value of work actually performed by the MBE's or WBE's own forces shall

be countEd toward the Contract Speclflc Goals, including the cost of supplles purchased
or equipment lEased by the MBE or WBE from third partles or second tl6r subcontractors
in ordEr to perform its (sub)contract with its own forces- 0% of lhe value of work at the
project site that a MBE or WBE subcontracts to a non-certified flrm counts troward the
Contract Specif ic Goals

D. lf the MBE orWBE ls a manufacturer:
't. 100o/o of expenditures to a MBE or WBE manufacturer for items needed for the Contract

shall be counted toward the Contract Specific Goals. A manufacturer is a firm that
operates or maintains a factory or establishment that produces on the premises the
materlals or supplies obtained by the bidder or @ntractor.

E, lf the MBE or WBE is a distributor or supplier:
1, 60% of expenditures for materials and supplies purchased from a MBE or WBE that is

certifled as a regular dealer or supplier shall be counted toward the Contracl Specific
Goals.

F. lf the MBE or WBE is a broker:
t. 0o/o of expendltures paid to brokers will be counted toward the Contraci Specific Goals.
2. As defined above, Brokers provlde no commerclally usefutfunction.

G. lf the MBE or WBE is a member of the joinl venture contractor/bldder:
1. A joint venture may count the portion of the total dollar value of the confact equal to the

distinct, clearly deflned portion of the work of the contract that the MBE or WBE performs
wlth lts own forces toward the Contract Specific Goals.

i. OR lf employees of thls distlnct joint venture entity perform the work then the
value of the work may be counted toward the Contract Speciflc Goals at a rate
equal to the MBE or WBE firm's percentage of participation in the joint venfure as
described in Schedule B,

2. Note: a joint venture may also count the dollar value of work subcontracted to other
MBEs and WBEs, however, work subcontracted out to non'certifled firms may not be
counted.
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H. lf the MBE or WBE subcontracts out any of its work:
1. 't00% of the value of the work subcontracted to other MBES or WBEs performlng work in

its Area of speclalty may be counted toward the contract speclflc Goals.
2. 0% of the value of work that a MBE or WBE subcontracts to a non-c€rtifled firm counts

toward the Contract Specific Goals (except for the cost of Eupplios purchased or

equipment leased by the MBE or WBE from third parties or second tler subcontractors in

order to perform its (sub)contract with lts own forces as allowed by C.1. above).
3. The fees or commissions charged for provldlng a Dona fide service, such as

professlonal, technical, consulting or managerial seruices or for proMding bonds or
insurance or the procurement of essentlal personnel, facilittes, equlpment, materials or
supplies required for performance of the Contract, may be counted to,vard the Contract

Specific Goats, provided that the fee or commission is determlned by the C_hlef

Piocurement Office;- to be reasonable a;rd not excessive as compared with fees
customarily allowed for similar services'

4. The fees bharged for delivery of materials and supplies required on a job site (but not

the cost of the materials and supplies themselves) when the hauler, trucker, or delivery
service is not also the manufacturer of or a regular dealer in the materlals and supplies,
provided that the fee ls determined by the Chief Procurement Officer to be reasonable
and not excasslve as compared with fees customarily allowed for similar services.

5. The fees or @mmlsslons charged for providing any bonds or lnsurance, but not the cost
of the premlum ltself, specllically required for the performanca of the Contrad, provided

that ttie fee or commission is determined by the Chief Procurement Officar to be

reasonable and not excessive as compared with fees customarily allowed for similar

services.

P.f-o.cedure to Determlne Bld Compllance

The following Schedules and reguirements govern the bidde/s or contracto/s MBEMBE
proposal:

A. Schedule B: MBEMBE Affidavit of Joint Venture

1. Where the bidder's Compliance Plan includes the participation of any MBE or \ /ElE as

a joint venture partner, the bidder must submit with its bid a Schedule B and he
proposed joint venture agreement. See Section lll above for detailed requirements,

B. Schedule C: MBEMBE Letter of lntent to Perform as a Subcontrgctor or Supplier

Tne UiOder must submit the appropriate Schedule C with the bid for each MBE and WBE
included on the Schedute D. The City encourages subcontradors lo utilize the electronic fillable
format Schedule C, whlch is available at the Department of Procurement Services websfte,

htto'J/cit!,$chlcaoo.oro/forms. Suppllers must submit the Schedule C for Suppliers, first tier
suOcontraAors rnustlubm'rt a Schedule C for Subcontractors to the Prlme Contractor and

second or lower tler subcontractors must submit a Schedule C for second tier Subcontractors.
Each Schedule C must accurately detail the work to be porformed by the MBE or WBE and the
agreed upon Etes/pricss. Each Schedule C must also includa a soparate sheet as an

attachmont on which the MBE or WBE fully describes its proposed scope of work, including a
description of the commercially useful function being performed by the MBE or WBE in its Area

of Specialty. lf a facsimile copy of the Schedule C has been submltted wlth the bid, an execuled

v.
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origlnal Schedule C must be submitted by the bidder for each MBE and WBE included on the

Sciedute D withln frve (S) business days afier the date of the bid opening.

C. Schedule D: Compliance Plan Regarding MBE and WBE Utillzation

The btdder must submit a Schedule D with the bid. The City encourages bldders to utilize

the electronlc flllable format Schedule D, which is available at the Department of
procurement Services website, htto://citvofchlcaoo.oro/f.onns. An approved Compliance

Plan is required before a contract may commence.

The Compllance Plan must commit to the utilization of each listed MBE and WBE. The

bidder ls'responsible for calculating the dollar equivalent o{ the MBE and WBE Contract

Speciflc Goais as percentages of fhe total base bid. All Compllance Plan commitments

rnust conform to the Schedule Cs.

A bidder or contractor may not modify lts Compliance Plan after bid openlng excepl as

dlrected by the Departmeni of Procurement Servlces to conect minor errors or omissions.

Bldders shatt not be permitted to add MBEs or WBEs aftar bld opgling t9-19J.$e
Contract Speciflc Goali, however, contractors are encouraged to add additional MBEMBE

vendors to thelr approved compllance plan durlng the performance of the contract when

additional opportuniiies for participation are identified. Except in cases where substantial,

documented lustflcation is'provided, the bidder or contractor shall not rqduce the dollar

commltrnent hade to any MBE or WBE in order to achieve confollitY between the

Schedule Cs and Schedulir D. All terms and conditions for MBE and WBE participation on

the conkac,t must be negotlated and agreed to between the bidder or contractor and the

MBE or WBE prior to the submission oithe Compliance Plan. lf s propGsd MBE or WBE

ceases to be avallable after submission of the Compliance Ptan, the bldder or contractor

must comply with the provisions in Section Vll.

D. Letters of Certtfication

A copy of each proposed MBE's and WBE's Letter of Certification from the City of Chicago

must be submltted with the bid'

A Letters of Certlfication includes a statement of,the MBE's or WBE's area(s) of special$.

The MBE's or WBE's scope of work as detailed in the Schedule C must conform to its

area(s) of specialty, Where a MBE or WBE is proposed to perform work not covered by its

Uettei 91 Certification, the MBE or WBE must request the addition of a new area at least 30

calendar days prlor to the bid opening.

E. Schedule F: Report of Subcontractor Solicitations

A Schedule F must be submitted with the bid, documenting all subcontractoB and suppliers

sollcited for partlcipation on the contract by the bidder. Failure to submlt the SchEdule F

may render the bld non'responsive.

F. Schedule H: Documentation of Good Faith Efforts

1. tf a bldder determines that it is unable to meet th€ Contract Specific Goals, it must

document lts good faith efforts to do so, including the submlsslon of Attachment C, Log

of Contacts.
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?. lf the bidder's Compliance Plan demonstrates that it has not met the Contract Speciflc
Goals in full or in part, the bidder must submit its Schedule H no later than three
business days after notification by the Chief Procurement Officer of its status as the

apparenl lowest bldder. Failure to submit a complete Schedule H will cause the bid to
ba rejected as non-resPonsive.

3, 
_. 

Documentation must lnclude but is not necessarily limited to:

a. A detslled statement of efforts to identify and select portions of work identified in

the bld solicitatlon for subcontrading to MBEs and WBEs;

b, A listing of all MBEs and WBEs contacted for the bid solicitatlon that lncludss:

i. Names, addressos, omails and telephone numbers of flrms sollcited;
il. Date and time of contact;
ili. Person contacted;
iv. Method of contact (lotter, telephone call, facsimlle, electronlc mail, etc').

c. Evldence of contacl, includlng:
i. ProJect ldentificatlon and location;
ii. Clessification/commod'rty of work items for which quotatlone were sought;
lli. Date, item, and location for acceptance of subcontractor blds;
lv. Detailed statements summarlzing direct negotiatlons wlth appropdate MBEs

and WBEs for specific portions of the work and indlcatlng why agreements
were not reached.

v. Bids received from all subcontractors.

d. Documentation of bidder or contractor contacts with at least one of the minority
and women assistance associatlons on Attachment A.

G. Agreements between a bidder or @ntractor and a MBE or WBE in which the MBE or WBe
promtses not to provide subcontrac{ing quotations to other bidders or contractorsi are
prohibited.

H. Prior to award, the bidder agrees to promptly cooperate with the Departmant of
Procurement Servlces in submifting to interviews, allowing entry to places of buslness,
providing further documentation, or soliciting the cooperation of a proposed MBE or WBE.
Failure to cooperate may render the bid non-responsive.

l. lf the C'lty delermlnes that'the Compliance Plan contains minor errors or omissions, the

bidder or c6ntractor must submit a revised Compllance Plan within fle (5) business days
after notlflcation by the Clty that rsmedies the minor enors or omisslons. Failure to conect
all rninor erors or omlssions may result in the determination that a bid is non-responsive.

J. No later than three (3) business days afier receipt of the executed contract, the contractor
must execute a complete subcontract agreement or purchase order wlth each MBE and

WtsE listed in the Compllance Plan. No later than eight (8) business days aftar receipt of
lhe executed contrac,t, the contrador must provide copies of each signed subcontract,
purchase order, or other agreement to the Department of Procurement Services.
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Demonstration of Good Falth Efforts

A. ln evaluatlng the Schedule H to determlne whether the bidder or contractor has made good

faith efforts, the performancE of other bidders or contractors in meeting the goals may be
considerad.

B. The Chlef Procurement Oflicer shall consider, at a minimum, the biddc/e elforte to:

1. Sollclt trrough reasonable and available means at least 50% (or at least five when
there are more than gleven certified firms in the commodity area) of MBEs and WBEs
certlfled ln the anticipated scopes of subconfactlng of the contract, as documented by
the Schedule H. The bidder or contractor must solicit MBEs and WBEs within seven
(7) days prior to the date bids. are due. The bidder or eontractor must take
appropdate steps to follow up initial solicitations with interested MBEs or WBEs.

2. Advertlse the contract opportunities in medla and other venues orlented toward MBEs
and WBEs,

3. Provide interested MBEs or WBEs with adequate informatlon about ths plans,
speciflcations, and requirements of the contract, including addenda, ln a timely
manner to assist them ln responding to the solicitation.

4. Negotiate in good faith with interested MBEs or WBEs that have submitted bids. That
there may be some additional costs lnvolved in soliciting and using MBEs and WBEs
is not a suflicient reason for a bidder's failure to meet tha Contract Speclflc Goals, as
long as such costs are reasonable,

5. Not reject MBEs or WBEs as being unqualifled without sound reasons based on a
thorough investigation of their capabilities. The MBE's or WBE's standing within its
industry, membership in specific groups, organizations, or associations and polltical or
social afflllations are not legltimate causes for rejecting or not sollcitlng bids to meet
the Contract Specific Goals.

Make a portion of the work available to MBE or WBE subcontractors and suppliers
and selecting those portions of the work or material consistent wlth the available MBE
or WBE subcontradors and suppliers, so as to facilitate meeting the Contract Speciflc
Goals.

7. Make good faith efforts, despite the ability or desire of a bidder or contractor to
perform the work of a contract with its own organization. A bldder or contractor who
deslres to self-perfonn the work of a contract must demonstrate good faith efforts
unless the Contract Specific Goals have been met.

8, Select portions of the work to be performed by MBEs or WBEs in order to increase
the likellhood that the goals wlll be mot. This includes, where appropriate, breaking
out contract work items into economically feasible unlts to facilltate MBE or WBE
participation, even when the bidder or contractor might othenrise prefer to perform

these work ltems with lts own forees.
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g. Make efforts to assist interested MBEs or WBEs in obtaining bonding, lines of credit,

or insurance as required by the Clty or bidder or contractor.

10. Make efforts to assist interested MBEs or WBEs in obtaining necessary equipment,

supplles, materlals, or related assistance or seryices; and

11. Effectlvely use the services of the City; minority.or womon communlty otlanizations;
minority or women asslstance groups; locat, state, and federal mlnority or womon
busineis asslstance offices; and other organizations to provlde assistance in the

recruitment and placement of MBEs or WBEs.

C, lf the bidder disagrees with the City's determination that it did not make good faith efforts,

the bidder may file a protest pursuant to the Department of Procurement Services
Solicitation and Contractii:g Process Protest Procedures within l0 buslness days cf a final

adverse decision by the Chief Procurement Ofiicer.

Chgnoes to .Comollance Plan

A. No changes to the Compliance Plan or contractual MBE and WBE commitments or

substitutlon of MBE or WBE subcontractors may be made without the prior writlan
'approval of the Chief Procurement Ofiicer. Unauthorized changes or substitutions,

including performing the work designated for a subcontractor with the contraclo/s own
forces, itratt Ue a violation of these Speclal Conditions and a breach of the contract with

the City, and may cause termination of the executed Contract for breach, and/or subject

the bldder or contractor to contract remedies or other sanctions, The lacts supporting the

request for changes must not have been known nor reasonably could have been known by

the partles prtor io entering into the subcontract. BId shopping is prohlblted. The bidder or
coniractor must negotlate with the subcontractor to resolve the problem. lf requested by

either party, the DLpartment of Procurement Servlces shall facilltate such a meeting.

Where theie hss been a mistake or disagreement about the scope of work, the MBE or

WBE can be substituted only where an agreoment cannot be reached for a reasonabla
price for the correct scope of work.

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following
basis:

1. Unavailability after recoipt of reasonable notice to proc,eed;

2. Fallure of performance;
3. Flnanclallncapacity:
4. Refusal by the subcontractor to honor the bid or proposal prlce or scope;

5. Mistake oi fact or law about the elemenls of the scope of uork of a sollcitation where

a reasonable price cannot be agreed;
6. Failure of the subcontractor to meet insurancr, licensing or bonding requirements;
7. The subcontractot's withdrawal of its bid or proposal; or
8. De-certlflcatlon of the subcontractor as a MBE or WBE. (Graduatlon from the

MBEMBE program does not constitute de-certification.

C. lf it becomes necessary to substitute a MBE or WBE or othenrise change the Compliance
Plan, the procedure witl be as follows:
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1. The bidder or contractor must notify the Chief Procurement fficer in writing of the

request to substitute a MBE or WBE or otheruise change the Compllance Plan. The
request must state specific reasons for the substltution or change.. A letter.from the
Ufie or WBE to be substituted or affected by the changa stating that it cannot
perforrn on the contract or that it agrees with the change ln lts scope of wo* must be

submltted with the request.

Z. The Clty wlll approve or deny a request for substltution or other change wtthin 15

business days of receipt of the request.

3. Where thE bidder or contractor has estrablished the basis for the substitution to the

satisfactlon of the Chief Procurement Officer, it must make good falth efiorts to meet

the Contract Specific Goal by substltuting a MBE or WBE subcontractor.
Documentatlon nf a replacement MBE or WBE, or of good falth efforts, must meet
the requlrements in sections V and Vl. lf the MBE or WBE Contr:act Specific Goal

cannot be reached and good faith efforts have been mad€, as determlned by the

Chief Procurement Office}, the bidder or cbntractor may substltute with a non'MBE
or non-WBE.

4. lf a bldder or conbactor plans to hire a subcontractor for any scope of work that was

not previously disclosed in the Compliance Plan, the bidder or contraclor must obtain

the approval of the Chief Procurement Officer to modify the Compllance Plan. and
rnust make good faith efforts to ensur€ that MBEs or WBEs have a fair opportunity to
bld on the new scope of work.

S. A new subcontract must be executed and submitted to the Chlef Procurement Officer

within five business days of the biddeds or contactot's receipt of Ci$ approval for

the substtutlon or other change,

D, The Clty shall not be required to approve extra payment for escalated costs incurred by

the coniractor when a substitution of subcontractorg becomes necessary to comply with
MBEAffBE contract requirements

Reoorllno and Rccord Ke6oino

A. Dudng the term of the contract, the contractor and its non-certified subcontractors must
submit partlaland finalwaivers of lien from MBE and WBE subcontractors that show the

accurate cumulattve dollar amount of subcontractor payments made to date. Upon

acceptgnce of the Finbl Quantities from the City of Chicago, FINAL certified waivers of

lien i?om tha MBE and WBE subcontractors rnust be attached to the contractor's

acceptance letter and fonrarded to the Department of Procurement Sewicss, Aftention:

Chief Procurement Offfcer.

B. Ths contractor wlll be responsible for reporting payments to all subcontractors on a
monthly basls ln the form of an eleclronic audit. Upon the flrst payment issued by the

City of'Chicago to the contractor for services performed,, on the first day of each month

and every month thereafter, email andior fax audit notifications wlll be sent out to the

contractoi with instructions to report payments that hava been made in the prior month to

each MBE and WBE. The reportlng of payments to all subcontractors must be entered
lnto the Certificatton and Compliance Monitoring Systern (C2), or whatever reporting

system ls cunently in place, on or before the fifteenth (15r") day of each month.
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Once the prlme contiaslor has reported payments made to each MBE and WBE,
includlng zero dollar amount payments, the MBE and WBE will receive an email andlor
fax notlflcatlon reguesting them to log into the system and conflrm paymenb
received. All monthly conflrmations must b€ reported on or before the 20h day of each
month. Contractor and subcontractor repoffng to the C2 system must be completed by
the 25h of each month or payments may be withheld.

All subcontract agreements between the contractor and MBEMBE flrms or any first tier
non-certifled firm and loarer tier MBEMBE firms must contaln language requiring the
MBEMBE to respond to email and/or fax notifications from the Clty of Chicago requiring
them to report payments received for the prime or the non-c€rttfied flrm.

Access to the Certification and Cc,npliance llonitoring System (C2), which is a web
based reportlng system, can be found at: htto://chlcaoo.mwdbe.com

C. The Chief Procurement Officer or any party designated by the, ChiEf Procurement Officer
shall have access to the contractor's books and records, includlng wlthout limitation
payroll records, tax retums and records and books of account, to determlne the
contracto/s compliance wlth lts commitment to MBE and WBE participalion and the
status of any MBE or WBE performlng any portion of the contract. Thls provision shall be
ln additlon to, and not a substitute for, any other provision altowlng inspectlon of the
contracto/s records by any ofiicer or official of the City for any purpose.

D The contractor shall maintain recrrds of all relevant data with respect to lhe utilization of
MBEs and WBEs, retaining these records for a period of at least five years aner final
acceptance of the work. Full access to these records shall be granted to City, federal or
state authorities or othsr authorized persons.

Non€omollance

A. Wlthout llmltatlon, the followlng shall constitut€ a material breach of this contract and
entitle the City to declare a default, terminate the contract, and exercise those remedles
provided for in the contract at law or ln equity: (1) failure to demonstrata good faith efforts;
and (2) disquallfication as a MBE or WBE of the contractor or any joint venture partner,
subcontractor or supplier if its status as an MBE or WBE was a factor in tre award of the
contract and such status was misrepresented by the contractor,

B, Payments due to the contractor may be withheld until conective action ls taken.

C. Pursuant lo2-92-740, remedies or sanctions may include disqualiflcation from contracting
or subcontracting on additlonal City contracts for up to threo years, and the amount of the
discrepancy between the amount of the commitment in the Compllance Plan, as such
amount may be amended through change orders or othenrlse over the term of the
contract, and the amount paid to MBEs or WBEs. The consequences provided herein
shall be in addition to any other criminal or civil liability to which such entitles may be
subjec-t.

D. The contrador shall have the right to protest the final determlnatlon of non-compliance
and the impositlon of any penalty by the Chief Procurement Officer pursuant lo 2-92-740

tx.



9114t2021

X. Arbltratlon

xt.

JOURNAL ADDENDUM

of the Munlclpal Code of the City of Chicago, within 15 business days of the final

determlnation.
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lf the Clty determlnes that a conbactor has not made good faith efforts to fullill its Compliance

Plan, thaaffected MBE or WBE may r€cover damages from the contractor.

Disputes between th6 contractor and the MBE or WBE shall be resolved by binding arbitration

befbre the American Arbitratlon Association (AAA), with reasonable expenses, includlng

attomeys fees and arbitrato/s fees, being recoverable by a prevailing_ MBE 9r ryPE'
Particijaflon in such arbitration is a material provision of the.Construction Contract to which

thEse bpedal Conditions are an Exhlblt. This provision is intended forthe beneflt of any ItrlBE or
WeE affe6ed by the contractois failure to futfill its C"mpliance Plen and grants such entity

speciflc thlrd pariy beneflciary rlghb. These rights are non-waivable and trake precedence_over

any agreemoht t6 tne contrary, lncluding but not limited to those contalned ln a subcontrad,

su6orjer, or communlcated oially between a contractor and a MBE or WBE, Failure by the

Contractor to partlcipate in any such arbitration is a material breach of the Construction

Contracl.

A MBE or WBE seektng arbitration shall serve wriften notice upon the contractor and flle a
demand for arbttrafion wim the AAA in Chicago, lL. The disputa shall be arbitrated in

accordance with the Comrnercial Arbitratlon Rulesof the AAA, All arbitratlon fees are to be paid

prc nta by the parties.

The MBE or WBE must copy the Clty on the Demand for Arbitration within 10 business days

after fiting with the nen. ftl IUBE or WBE must copy the City on the arbitrator's decieion within

10 businiss days of receipt of the decision. Judgment upon the arbltrator's award may be

entersd in any court oF competent jurisdiction.

Equal Emplovment Oooortun ltv

Compliance wfth MBE and WBE requirements will not diminish or supplant equal employment
opportunlty and clvll rights provisions as regulred by law related to bldder or c,ontractor and

subcontractor obllgatlons.
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(Sub)Exhibit 9.

(To Automated Retail License Agreement Wth MAG US Lounge Management LLC)

Econom ic D i sclosu re Sfafemenfs And Affid avits,

CITY OF CHICAGO

ECONOMlC DISCLOSURE STATEMENT ANd AFFIDAVIT

Related to ContracUAmendment/Solicitation
EDS # 164426

SECTION I .- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting the EDS:

MAG US Lounge Management LLC

Enter d/b/a if aPPlicable:

The Disclosing Party submitting this EDS is:

the Applicant

B. Business address of the Disclosing Party:

100 N. LaSalle St. Suite 900

Chicago, IL 60602
United states

C. Telephone:

+ s 41'7 Lt51 43':- 3

Fax:

Email:

ros ie . macadieGmaga i rPort s . com

D. Name of contact Person:

Mi << tr.lsernar..' liaCaCrer \v v !r.\J. J i.

E. Federal Employer ldentification No. (if you have one)'
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41 -3505220

F. Brief description of contract, transaction or other undertaking (refened to below as

the "Mattef) to which this EDS pertains:

oRD Automated Retail, Eood and service vending units RFP

G. Which City agenry or department is requesting this EDS?

DEPT OE PROCUREMENT SERVICES

Specification Number

Contract (PO) Number

Revision Number

Release Number

User DePartment ProJect Number

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. lndicate the nature of the Disdosing Party:

Limited liabilitY comPany

ls the Disclosing Party incorporated or organized in the state of lllinois?

State or foreign country of incorporation or organization:

Delaware

Registered to do business in the strate of lllinois as a foreign entity?

Yes

No

B. DISCLOSING PARTY IS A LEGAL ENTITY:



438 COMMITTEE ON AVIATION

1.a.2 Does the Disclosing Party have any officers?

Yes

1.a.4 List below the full names and tiUes of all executive officers of the entity

9t1412021

Officerr
Title:
Rol.e:

Mr. Mart,in Jones

President
Officer

officer
Sitie:
RoI.e:

Mr. Bradley Comm

Treasurer
Officer

B. CERTI FI CATION REGARDING CONTROLLING INTEREST

1.b.1 Are there any individuals who directly or indirecUy control the day-today
management of the Diselosing Party as a generErl partner, managing member, manager,
or other capacity?

No

1.b.3 Are there any legal entities that directly or indirecUy control he day-today
management of the Disclosing Party as a generEll partner, managing mernber, manager,
or other capacitf

Yes

1.b.4 List all legal entities that function as general partners, managing members,
managers, and any others who directly or indirectly control the day-today management
of the Disclosing Party. Eactr legalentity listed below must submit an EDS on itrs own
behalf.

Nana:

8it1e:
Business Addrcsg:

Manchester Airport Group US Holdings Inc
Manager

100 N. LaSalIe St. Suite 900
Chicago, IL 60602 United St,ates

2. Ownership lnformation

Please provide ownership information conceming each person or entity that holds, or is
anticipated to hold (see next paftryraph), a direct or indircct beneficial interest in sxcess
of 7.5o/o of the Applicant. Examples of such an interest indude shares in a corporaEon,
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oartnership interest in a partnership or ioint venture, interest of a member or manager ln

a limited liability company, or interest oi a beneficiary of a trus!, estate, or other similar

entity. Note: Each legal entity below may be required to submit an EDS on its own

behalf.

Please disclose present owners below. Please disclose anticipated owners in an

attachment submitted through the "Additional lnfo'tab. "Anticipated ownef' means an

NOirlOr"f or entity in existerice at the time application for City action is made, whic-tt is

not an applicant or owner at such time, but which the applicant expects to assume a

legat status, within six months of the time the City action oocurs, that would render sucft

iniividuat or entity an applicant or owner if they had held such legal status at the time

application was made.

. Manchester Airport Group US Holdings Inc - 100'0t - EDS

L64427
ol{AGlnvestmentsUsLimited-100.0t-EDs164432

- MAG US (Apollo) Limited - 100'0t - EDs 164433

-ManchesterAirportGrouPEinanceLtd-].00,0t-EDS
t'-n1r'"1-r.n.ster 

Airport Group rnvestments Ltd -
100.0t - EDS 164435

- Manchester Airport Finance Holdings Ltd -
100.0t - EDS 164436

- Manchester Airports Holdings Ltd - 100'09
- EDS L64437

- Manchester Cit'y Council - 35'5t - EDs

164438
- The Conyers Trust Company (Cayman)

Limited for IFt't Global Infrastructure
Fund - 35,5t - EDS L64439

Orner Details
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Name

MAG Investments US

r,imited

MAG US (Apollo)
Limited

Business Address

Olpnpic House

Manchester AirPort
Manchester,
United Kingdom

Olirmpic House

Manchester AirPort
Manchester,
United Kingdom
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Manchester AirPort
Einance Holdings Ltd

Manchester AirPort
Group Finance Ltd

Manchester AirPort
Group Investments
Ltd

Manchester AirPort
Group US Holdings
Inc

Manchester AirPorts
Holdings Ltd

Manchester City
Council

The Conyers
Trust Company
(Cayman) T,imj-ted
for Ittl GIobaI
Infrastructure Fund

COMMITTEE ON AVIATION

Olympic House

ManchesEer,

United Kingdom

olympic House

Manchester AirPorE
Manchester,

United Kingdom

Olyrnpic House

Manchester AirporE
Manchester,
UniEed Kingdom

100 N. LaSaIle St. Suite 900

Chicago, IL
United States

Olympic House

Manchester AirPort
Manchester,
United Kingdom

Town HalI
Manchester,
Unit,ed Kingdom

Cricket Square, Hut,chins Drive
P.O. Box 2681

Grand Cayman ,
Cayman Islands

9t1412021

SECTION III .INCOME OR COMPENSATION TO, OR OWNERSHIP BY,
CITY ELECTED OFFICIALS

A. Has the Disclqsing Party provided any income or @mpensation to any City elected

officialduring the 12-month period preceding the date of this EDS?

B. Does the Disclosing Parg reasonably expect to provirle any incorne or @mpensation

to any Cig elected official during the l2-month period following tre date of this EDS?

No
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No

Nana:

Laticipated/
Retaiued:
Euglneeg Addrege:
Relationabip:
Dccs
($$ or t) :

Estiurtcd/Paid:

JOURNAL ADDENDUM

,Jabbrrbox, Inc.
Retained

, United States
Subcontractor - non l.{t{DBE

20*

441

D. Does any Caty elected official or, to the best of the Disclosing Party's knowledge

afrer reasonable inquiry, any City elected official's spouse or dornestic partner, have a

financial interest (as defined in Chapter 2-156 of the Municipal Code ('MCC')) in the
Disclosing Party?

No

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER
RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each

submnhactor, attomey, lobblst (as defined in MCC Chapter 2-156), accountant,
consultant and any other person or entity whom the Disdosing Party has retained or
expects to retain in connection with the Matter, as well as the nature of the relationship,

and the totial amount of the fees paid or estimated to be paid. The Disclosing Party is

not required to disclose employees who are paid solely through the Dsclosing Partys
regular payroll.

lf the Disclosing Partyts uncertain whethera disclssure is required under-thls Sectlon,
the Disdosing Party must either ask the City whether disclosure is required or make the
disdosure.

1. Has the Disclosing Party retained or does it anticipate retaining any legal entities in

connec'tion with the Matter?

Yes

2. List below the names of all legal entities whicft are retained parties.

Estimated

3. Has the Disdosing Party retained or does it anticipate retaaning any Persons an

connection with the Matter?
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No

SECTION V .. CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with
the City must rcmain in compliance with their child support obligations throughout the
contract's term.

Has any person who directly or indirectly owns 10ol" or more of the Disclosing Party
been declared in anearaqe of any child support obligations by any lllinois court of
cornpetent jurisdiction?

Not applicable because no person directly or indirectly owns 10*
or more of the Disclosing Party

B. FURTHER CERTIFICATIONS

1. ffhis certification applies only if the Matter is a contract being handled by the City's
Department of Procurement Services.l ln the S-year period preceding the date of this
EDS, nei$rer the Disclosing Party nor any Atrliated EntitY has engaged, in connection
with the perforrnance of any public @ntract, the services of an integrity monitor,
independent private sector inspector general, or integrity compliance consultant (i,e. an
individual or entity with legal, auditing, investigative, or other similar skills, designated by
a public agency to help the agenry monitor the activity of specifted agency vendors as
well as help the vendors reform their business practices so they can be considered for
agency contracts in the future, or @ntinue wtth a contract in progress).

I cert,ify the above to be true

2. The Disclosing Party and its Affiliated Entities are not delinquent ln the payment of
any fine, fee, tax or other source of indebtedness owed to the City of Chicago, induding,
but not limited to, water and sewer charges, license fees, parking tickets, property
taxes and sales taxes, nor is the Disclosing Party delinquent in the payment of any tax
administered by the lllinois Department of Revenue.

I certify the above to be true

3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of lhose peftrons
or entities idenffied in Section ll(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, dedared ineligible
or voluntarily excluded from any transactions by any federal, state or local unit of
govemrnenq
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b. have not, during the 5 years before the date of this EDS, been convicted of a
criminal offense, adjudged guilty, or had a civiliudgment rendered against them
in connection with: obtraining, attempting to obtain, or performing a public (federal,
state or local) transaction or contract under a pubtic transaction; a violation of
federal or state antitrust statutes; fraud; embezzlement theft; forgery; bribery;
falsification or destruction of records; making false statements; or receiving stolen
property;

c. are not presently indicted for, or crimlnally or civilly charged by, a govemmental

entity (federal, stiate or local) with committing any of the offenses set forth in
subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or rnore public
transactions (federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged
guitty, or found liable in a civil proceeding, or in any criminal or civil action, including
actions concerning environmential violations, instituted by lhe City or by the federal
govemment, any stiate, or any other unit of local govemment.

I cerEify the above to be true

4. The Disclosing Party understands and shall comply with the applicable requirements
of MCC Chapter2-56 (lnspeglor-l$pneralland Chagter2-156 (GovemrmentalEthics).

I certify the above to be true

5. Neither the Disclosing Party, nor any Contractor, nor any Atrliated Entity of either
the Disdosing Party or any Cqrfactqr, nor any Agents have, during the 5 years
before the date of this EDS, or, with respect to a Contractor, an Afiillated-EilU, oran
Affiliated Entity of a Con8actor during fte 5 years before the date of such Contractols
orAffiliated Entity's contract or engagement in connection with the Maffen

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or
attempting to bribe, a public offtcer or employee of the City, he State of lllinois, or
any agency of the federal govemment or of any state or local government in the
United States of America, in that office/s or employee's official capacity;

b. agreed or colluded with other bidders or prospedive bidders, or been a party to any
such agreement, or been convicted or adjudged guilty of agreement or oollusion
among bidders or prospective bidders, in restraint of freedom of competition by
agreement to bid a fixed price or othenvise; or

c. made an admission of suctr onduct described in subparagraph (a) or (b) above
that is a matter of record, but have not been prosecuted for such conduct or

d. violated the provisions referenced in MCC Subsection 2-92-320(aX4XContracts
Regujdng-a Base -Wa g e): (4(SXPebarment Regulat!-ons): or (aX6XMinim um Wage
Ordinance).

I cert,ify the above to be true
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6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their
emptoyees, officials, Agents or partners, is barred from contracting with any unit of state

or local government as a result of engaging in or being convicted of

. bid-rigging in violation of 720 ILCS 5133E-9;

. bid-rotating in violation of 72Q ILCS 5/33E4; or

. any similar offense of any state or of the United States of America that contains the

same elements as the offense of bid+igging or bid-rotating.

I certify the above to be true

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List

maintained by fire United States Department of Commerce, Stiate, orTreasury, or any
successor federal agency.

I certify the above to be true

8. [FORAPPLTCANT ONLYI

i. NeiUrer the Applicant nor any "controlling person' [see MCC ChApter 1-23. Atti
for applicability and defined termsJ of the Applicant is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under
supervision for, any criminaloffense involving adual, attempted, or conspiracy to
commit bribery, thefl fraud, forgery, perjury, dishonesty or deceit against an officsr
or employee of the City or any'sister agency' ; and

ii. the Applicant'understands and acknowledges that compliance with Article I is a

continuing requirement for doing business with the City.

NOTE: tf MCC Qhapter 1-23. Article I applies to the Applicant, thatArticle's permanent

compliance timeframe supersedes S-year compliance timeframes ln this Section V.

I certify the above to be true

9. IFOR APPLTCANT ONLYI The Applicant and its Affiliated Entities will not use, nor
permit their subcontractons to use, any facility listed as having an active exclusion by the
U.S. EPAon he federalSystem furAward Management fSAM')

I certify the above to be true

10. IFOR APPLICANT ONLYI The Applicant will obtain fiom any contractors/
subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in Certifications (2) and (9) above and will not, without the
prior written consent of the City, use any such contractor/subcontractor that does not
provide such certifications or that the Applicant has reason to believe has not provided

or cannot provide truthful certifications.
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None
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I certifY the above to be true

11. To the best of the Disclosing Partls knowledge after reasonable inquiry, the

foilowing is a complete list of atictrnent employees of the Disclosing Party who were, at

uny tirJ during the 12-month period preceding the date of this EDS, an employee, or

elected or appointed official, of the City of Chicago'

None

l2.Tothe best of the Disclosing Party's knowledge afler reasonable inquiry, the

following is a complete list of ali-gifts inat tne Disclosing Party has given or caused to be

gir"n, 
"i "ny 

time'during the 12-ironth perlod preceding lhe execution date of this EDS'

io an Lmprovee, or etecied or appointed official, of the City of Chicago. For purpose-s.

of this stiatement, a 'giff' does not include: (i) anything madegenerally available^ to--CftY

employees or to the ieneral public, or (ii) food or drink provided in the course of official

ciry nr"iness and ha-ving a retailvalue of less than $25 per recipient, or (iii) a political

contriOution otherwise duty reported as required by law'

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

The Disdosing Party certifies, as defined in Mcc se4ign 2-32'455(b). the Disclosing

Party

is not a "financial institution"

D. CERTIFTCATTON REGARDING FINANCIAL INTEREST IN CITY BUSINESS

fury words or terms defined in MCC Chapter 2-156 have the same meanings if used in

tris Part D.

1. ln accordance with MCC Section 2-156-110: To the best of the Disdosing Party's

knowledge afier reasonable inquiry, does any offcial or ernployee of the City have a

financiallnterest in his or her own name or in the name of any other person or entity in

he Matter?

No

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

lf fre Disclosing party cannot make tris vertfication, the Disdosing Party rnust disclose

all required indrmation in the space provided below or in an attachment in lhe

'Additonal lnfo" tab. Failure to compiy with these disclosure requirements may make

any contract entered into with the City in connection with the Matter voidable by the

City.
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The Disclosing Party verifies that the Disclosing Party has searched any and all records
of the Disclosing Party and any and all predecessor entities regarding records of
investments or profits from slavery or slaveholder ansurance policies during the slavery
era (including insurance policies issued to slaveholders that provided coverage for
damage to or injury or death of their slaves), and the Disclosing Pafi has found no
such records.

I can make the above verification

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED
MATTERS

ls the Matter federally funded? For the purposes of this Section Vl, tax credits allocated
by the City and proceeds of debt obligations of the City are not federal funding.

No

SEGTION VII . FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS wilt

become part of any contract or other agreement between the Applicant and the
City in connectlon with the Matter, whether procurement, City assistance, or other
City actircn, and are material inducements to the City's execution of any contract
or taking other action with respect to the Matter. The Disclosing Party understands
that it must mmply with all statutes, ordinances, and regulations on which this EDS
is based.

B. The C)ty's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes
certain duties and obligations on persons or entities seeking City contracts, work,
business, or transacfions. The full text of this ordinance and a haining program is

available on line at www.cityofcfiicago.org/Ethics, and may also be obtained from
fre City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, lL 60610,
1312174+9660. The Disclosing Pafi must comply fully with this ordinance.

I acknowledge and consent to the above

The Disclosing Party understrands and agrees that:

C. lf the City determines that any information provided in this EDS is false, incomplete
or inaccurate, any conbact or other agreement in connection with which it is
submitted may be rescinded or be void or voidable, and the City may pursue any
remedies under the contract or agreement (if not rescinded or \oid), at law, or in
eguity, including terminating the Disclosing Party's participation in the Mafter and/
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or declining to altow the Disclosing Party to participate in other City transactions.

Remedieslt law for a false statement of material fact may include incarceration

and an award to the City of treble damages.

D. lt is the City's policy to make this document available to the public on its lntemet
site and/or upon request. Some or all of the information provided in, and appended
to, this EDS may be made publicly available on the lnternet, in response to a

Freedom of lnformation Act request, or otherwise. By completing and signing this

EDS, the Disclosing Party waives and releases any possible rights or claims which

it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the acruracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept current. ln the event of changes,

the Disclosing Party must supplement this EDS up to the time the City takes action

on the Matter. lf the Matter ls a contract being handled by the City's Department of
procurement Seruices, the Disclosing Party must update this EDS as the contrad

requires. NOTE: \Mrth respect to Matters subJect to MCC Chaptef 1-23, Article

I (imposing PERMANENT INELIGIBILITY for certain specified ofrenses), the

iniormation provided herein regarding eligibility must b6 kept atnent for a longer
period, as required by MCC Chapter 1-23 and Sedion 2.:154-020'

I acknowledge anci consent to the above

APPENDIXA. FAMILI,AL RELATTONSHIPS WITH ELECTED CITY
OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicanl and (b) any legal entity

which has a direct ownership interest in the Applicant exceedingT '5o/o. lt is not to
be completed by any legal entity which has only an indirect ownership interest in the

Applicant,

Under MCC Section2-154415, the Disclosing Party must disdose whether such

Disdosing Party or any'Applicable Party" or any Spouse or Domestic Partner thercof

curently has a;familial relationship" with any elected city official or department head.

A'familial relationship' exists if, as of the date this EDS is signed, the Disdosing. Par$
or any'Applicable Party'' or any Spouse or Domestic Partner lhereof is related to the

mayoi, any alderman, the city clerk, the city treasurer or any city department head as

spouse or domestic partner or as any of the following, whelher by blood or adoption:

parent, child, brother or sister, aunt or unde, niece or nephew, grandparent, grandchild,

iather-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother,

stepson or stepdaughter, stepbrother or stepsister or half{rother or half-sister.

'Applicable party' means (1) all executive officers of the Disdosing Party listed in

Se4ion ll.B.1.a, if the Disclosing Party is a corporation; all partners of the Disclosing

Party, if the Disdosing Party is a general partnership; all general parhers and limited

447



448 COMMITTEE ON AVIATION 9t14t2021

partners of the Disclosing Party, if the Disclosing Party is a limited partnership; all
managers, managing members and rnembers of the Disclosing Party, if the Disclosing
Party is a limited liability company; (2) all principal officers of the Disclosing Party; and
(3) any person having more than a7,5o/o ownership interest in the Disclosing Party.
'Principal officers" means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar
authortty.

Does the Disdosing Party or any "Applicable Party" or any Spouse or Domestic Parlner
thereof cunently have a 'familial relationship' with an elected city official or department
head?

No

APPENDIX B . BUILDING CODE SCOFFLAWPROBLEM LANDLORD
CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity
which has a direct ownership interest in the Applicant exceeding 7.5olo (an'Owner"). lt
is not to be completed by any legal entity which has only an indirect ownership interest
in the Applicant.

1. Pursuant to M0_C_.Section 2-154{10. is the Applicant or any Owner identified as a
building code scofflaw or problem landlord pursuant to MCC Section 2-9_2{10??

No

APPENDIX C.PROHIBITION ON WAGE & SALARY HISTORY
SCREENING

This Appendix is to be completed only by an Applicant that is completing this EDS
as a 'contractof as defined in MCC Section 2€2€85. That section, which should be
consulted (www.amlegal.com), generally covers a party to any agreernent pursuant
to which they: (i) receive City of Chirxgo funds in c,onsideration for seMces, work or
gmds provided (including for legalor other professionalservices), or (ii) pay the City
money for a license, grant or concession allowing them to condud a buslness on City
premises.

On behalf of an Applicant that is a conbactor pursuant to MCC Section 2-92-385, I

hereby certify that the Applicant is in compliance with MCC Section 2-92385(b[1) and
(2), which prohibit (i) screening job applicants based on their wage or salary history,
or (ii) seeking job applicants' wage or salary history from cunent or former employers, I

also certify that the Applicant has adopted a policy that includes those prohibitions.

This certification shall serve as the affidavit required by MCC.Section 2-92-385(cX1).
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Yes

ADDITIONAL INFO

please add any additionai explanatory information here. tf explanation is longer than

10OO characters, you may add an attachment below. Please note that your EDS'

inctuding all attachments, becomes available for public viewing upon contract award.
your attichments will be viewable nas is'wittlout manual redaction by the City. You

are responsible for redacting any non{ublic information from your documents before

uploading.

List oi vendor attachments uploaded try City stafi

None.

List of attachments uploaded by vendor

None.

CERT!FICATION

Under penalty of periury, the person signing below: (1) warrants that hdshe is

authorized toexecute this EDS, and all applicable appendices, on behalf of the

Disdosing Party, and (2) warants trat all certifications and statements contained in

this EDS, anO all applicable appendices, are true. acqirate and complete as of the date

fumished to the City. Submission of this form constitutes making the oath associated

with notarization.

lslO7ngfz0zl
Miss Rosemary Macadie
Legal Counsel
MAG US Lounge Management LLC

This is a printed copy of the Economic Disclosure Statement, the original of whicft is

filed elecionicatly wittr the City of Chicago. Any alterations rnust be made electronically,

alterations on this printed copy are void and of no effecl
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT

Related to ContracUAmendmenUSolicitation
EDS # 1U427

SECTION I -. GENERAL INFORMATION

A. Legal narne of the Disclosing Party submitting the EDS:

Manchest,er Airport. Group US Holdings Inc

Enter d/b/a if applicable:

The Disclosing Party submitting his EDS is:

a legal entity currently holding an interest in the Applicant

The Disclosing Party holds an interest in

MAG US Lounge Management LLC and EDS Ls L54426

B. Business address of the Disclosing Party:

100 N. LaSaile St. Suite 900
Chicago, IL 606A2
united States

C. Telephone:

+4417 t r_574373

Fax:

Email:

rosie . macadie0magai rports . com

D. Name of contact person:
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Miss RosemarY Macaciie

E. Federal Employer ldentiflcation No. (if you have one):

31-l-7'!g'.) 4L

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARW

1. lndicate the nature of the Disclosing Party:

Pri rratelY held business corporation

ls the Disclosing Party incorporated or organized in [re State of lllinois?

State or foreign country of incorporation or organization:

Delaware

Registered to do business in the state of lllinois as a foreign entity?

Yes

B. DISCLOSING PARTY ]S A LEGAL ENTITY:

1.a.1 Does the Disclosing Party have any directors?

Yes

1.a.3 List below the fu]1 names and titles of altexecutive officers and alldirectors, if
any, of the entig, Do not include any directors who have no power to select lhe entity's

officers.

451

No

Offiacr/Director:
aitle:
Role:

Mr. l,Iartin Jones

President
Both

offl'cer/Director:
Title:
SoIe:

Mr. Bradley Comm

CFO

Both

offLcer/Directot:
Titl'cr.

Mr. Charles Cornish
Director
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Director

9t1412021

Role:

Officer/Director:
lritle:
Rol.e:

Mrs. Jennifer Cochrane
Secretary
Officer

2, Ownership lnformaUon

Please confirm ownership information concerning each person or entity that having
a direct or indirect beneficial interest in excess ol7.5o/o of the Disdosing Party (your
entity). Examples of such an interest include shares in a corporation, partnership

interest in a partnership or joint venture, interest of a member or In€lnager in a limited
lability company, or interest of a beneficiary of a trust, estate, or other sirnilar entity.
Note: Each legal entity below may be required to submit an EDS on its own behalf.

As reported by the Disclosing Party, the immediate owner(s) of the Disdosing Party is/
are listed below:

. MAG Investments US Lirnited - 100.0*

Owner Details

Name

MAG Investments US

Limited

Business Address

Olympic House

Manchester Airport
Manchesterr
United Kingdom

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY,
G]TY ELECTED OFFICIALS

A. Has the Disclosing Party provided any income or compensation to any City elected
official during the 12-rnonth period pre@ding tre date of this EDS?

No

B. Does the Disclosing Party reasonably expect to provide any income or compensation
to any City eleded official during the 12-month period following he date of this EDS?

No

D. Does any City elected official or, to the best of the Disclosing Pafi's knowledge
afler reasonable inquiry, any City elected offtcial's spouse or domestic partner, have a
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financial interest (as defined in Chapter 2'156 of the.MqOicipal Code ('MCC")) in the

Disdosing Party?

No

SECTION V .. CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with

the City must remain in compliance with their child support obligations throughout the

@ntracfs term.

Has any penion who directly or indiredly owns 10% or more of the Disclosing Party

been declared in anearage of any child support obligations by any lllinois court of
competent jurisdiction?

Not applicable because no person directly or indirecEly owns 10t
or more of the Disclosing Party

B. FURTHER CERTIFICATIONS

1. ffh6 ceftification applies only if the Matter is a conkact being handled by the City's

Department of Procurement Services.l ln the S-year period preceding the date of this

EDS, neither the Disclosing Party nor any Affiliated-Entity has engaged, in connection

rvith the perforrnance of any public contract, the services of an intogrity monitor,

independent private sector inspector general, or integri$ compllance consultant (i.e. an

individual or entity with logal, auditing, investigative, or other similar skills, designated by
a public agoncy to help the.agenry rnonitor the activity of specified agency vendors as
wellas help the vendors reform their business practices so they can be considered for

agency contracts in the future, or continue with a contract in progress).

I certify the above to be true

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of

any fine, fee, taior ofier source of indebtednqss owed to the City of Chicago, induding,

but not limited to, water and sewer dtarges, license fees, parking ttckets, property

taxes and sates tiaxes, nor is the Dlsclosing Party delinquent in the payment of any tax

administered by the lllinois Department of Revenue.

I certify the above to be true

3. The Disclosing Party and, if the Disdosing Party is a legal entity, all of those penions

or entities identified in Section ll(BX1) of this EDS:
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a. are not presently debarred, suspended, proposed for debarment, declared ineligible
or voluntarily excluded from any transactions by any federal, state or local unit of
government;

b, have not, during the 5 years before the date of this EDS, been convicted of a
criminal offense, adjudged guilty, or had a civiljudgment rendered against them
in connection with: obtaining, attempting to obtain, or performing a public (federal,
stiate or local) transaction or contract under a public transaction; a violation of
federal or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery;
falsification or destruction of records; making false statements; or receiving stolen
property;

c- are not presently indicted for, or criminally or civilly charged by, a govemmental
entity (federal, state or local) with committing any of the offenses set forth in
subparagraph (b) above;

d, have not, during the 5 years before the date of this EDS, had one or rnore public
transactions (federal, state or local) terminated for cause or default and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil acton, including
actions conceming environmentalviolations, instituted by the City or by the federal
govemment, any state, or any other unit of local govomment.

I certify the above to be Lrue

4. The Disclosing Party understands and shall comply with the applicable requirements
of MCC C.fupter 2-56 (lnspector Gengral) and Chapter 2-156 (Governmental Ethics).

I certify the above to be true

5. Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either
the Disclosing Party or any Conlractor, nor any Agents have, during the 5 years
before the date of this EDS, or, with respect to a Contractgr, an Affiliated Entity, or an
Afiilialed Entity of a Contractor during the 5 years before the date of such Contractor's
or Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or
atempting to bribe, a public officer or employee of the City, the State of lllinois, or
any agency of he Heral govemment or of any state or local govemment in tre
United States of America, in that officer's oremployee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any
such agreement, or been convlcted or adjudged guilty of agreement or collusion
among bidders or prospective bidders, in restraint of freedom of competition by
agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above
that is a rnafter of record, but have not been prosecuted for such conduct; or
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d. violated the provisions referenced in MCC Subsection 2-92'320(a)(4)LContracts
Requiring a base Wage): (aXsxDebarment Regulations): or (ai(6XMinimum Wage

Ordinance).

I certify the above tc be true

6. Neither the Disclosing Party, nor any Affiliated EntiV or Contractor, or any of their

employees, officials, aglnts or partners, is baned from contracting with any unit of state

or tocal government as a result of engaging in or being convioted of

. bid-rigging in violation of 720 ILC.S 5133E-3;

. bid-rotating in violation of 720 ILCS 5133E 4; or

. any similai offense of any state or of lhe United States of America that contains the

sarne elements as the offense of bid'rigging or bid-rotating.

I certify the above Eo be true

7. Neither the Disclosing Party nor any Affiliated EAlity is listed on a Sanctions List

maintained by the United States Departmentof Commerce, Stiate, or Tfeasury, or any

successor federal agency.

L certify the above to be true-

11. To the best of the Disclosing Party's knowledge after reasonable inquiry, the

frcllowing is a complete list of all cunent employees of the Disclosing Party who were, at
any time during the 12-month period preceding the date of this EDS, an employee, or
eiected or appointed official, of the City of Chicago.

None

P.fothe best of the Disdosing Party's knowledge after reasonable inquiry, the

folowing is a complete list of all gifts that the Disclosing Party has given or caused to be

given, ai any timo during the 12-month p€riod preceding the executlon date of this EDS,

to an employee, or eleded or appointd ofiicial, of the City of Chicago. For purposes

of this statement, a "gift'does not include: (i) anylhing made generally available to City

employees or to fire general public, or (ii) fiood or drink provided in he course of official

Cig business and having a retail value of less than $25 per recipient, or (iii) a political

contribution otherwise duly reported as required by law.

None

C. CERTIFICATION OF STATUS AS FINANCIAL ]NSTITUTION

The Disclosing Party cortifies, as defined in MCC Section 2-32-455(b). the Disdosing
Party

is not a "financial institution"

455
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

lf the Disclosing Party cannot make this verification, the Disclosing Party must disclose
all required information in the space provided below or in an attachment in the
'Additional lnfo" tab. Failure to comply with these disclosure requirements may make
any contract entered into with the City in connection with the Matter voidable by the
City.

The Disclosing Party verifies that the Disclosing Party has searched any and all records
of the Disclosing Party and any and all predecessor entities regarding records of
investments or profits from slavery or slaveholder insurance policies during the slavery
era (including insurance policies issued to slaveholders that provided coverage for
damage to or inlury or death of their slaves), and the Disclosing Party has found no
such records.

I can make Ehe above verification

SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certitications, disclosures, and acknowledgments contained in this EDS will
become part of any mntract or other agreement between the Applicant and the
City in connection with the Matter, whether procurement, City assistance, or other
City action, and are material inducements to the City's execution of any confact
or taking other action with respect to the Matter. The Disclosing Party understands
that it must comply with all statutes, ordinan@s, and regulations on whicfi this EDS
is based.

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes
certain duties and obligations on persons or entities seeking City contracts, work,
buslness, or transactions. The full text of this ordinance and a taining program is
available on line at www.cityofchicago.org/Ethics. and may also be obtrained frorn
the Cit/s Board of Ethics, 740 N. Sedgwlck SL, Suite 500, Chicago, lL 60610,
(312174-9660. The Disclosing Party must comply fully with this ordinance.

f acknowledge and consent to the above

The Disclosing Party understands and agrees that:

C. lf the City determines that any informatircn provided in this EDS is false, incomplete
or inaccurate, any contract or other agreement in connection with which it is
submitted may be rescinded or be void or voidable, and the City may puftiue any
remedies under he contract or agreement (if not rescinded or void), at law, or in
equity, including terminating $e Disclosing Party's participation in the Matter and/
or declining to allow the Disclosing Pafi to participate in other City transactions.
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Remedies at law for a false statement of material fact may include incarceration

and an award to the City of treble damages.

D. lt is the City's policy to make this document available to the public on its lntemet

site and/or upon request. Some or all of the information provided in, and appended

to, this EDS may be made publicly available on the lntemet, in response to a
Freedom of lnformation Act request, or otherwise. By completing and signing this

EDS, the Disclosing Parly waives and releases any possible rights or clairns which

it may have against the City in connection with the public release of information

contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept cunent. ln the event of changes,

the Disclosing Party must supplement this EDS up to the time the City takes action

on the Matter. lf the Matter is a contract being handled by the City's Department of
Procurement Sewices, lhe Disclosing Party must update thls EDS as the contract

requires. NOTE: With respect to Matt,ers subjectto MCC Chapter 1-23. Artide
I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the

information p_rovided herein regarding eligibility must be kept ctnent for a longer

period, as required by MCC Chapter 1-23 and Section 2'154-0-20-

I acknowledge and consent to the abov-e

APPENDIX A . FAiIIILIAL RELATIONSHIPS WITH ELECTED C]TY

OFFICIALS AND DEPARTi'IENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity

which has a dircct ownership interest in the Applicant exceeding7.So/o.lt is not to

be completed by any legal entity whictr has only an indired ownership interest in the

Applicant.

Under MCC Sectiqn 2-154-015, the Disclosing Party must disclose whelher such

Disclosing Party or any "Applicable Partt' or any Spouse or Domestic Partner thereof
cunently has a Yamllial relationship'wtth any elected city ofiicial or department head.

A "familial relationship'exists if, as of the date this EDS is signed, the Disclosing Party

orany.Applicable Party'or any Spouse or Domestic Parher hereof is related to the
tlayorr any alderman, the city clerk, the city treasurer or any city department head as

spouse or domestic parfrer or as any of the following, whether by blood or adopUon:

parent, chitd, brother or sister, aunt or unde, niece or nephew, grandparent, grandchild,

fatherjn{aw, rnother-in-law, son-in-law, daughter-in-law, stepfather or Stepmother,

stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

"Applicable Party' means (1) all executive officers of the Disdosing Party listed in

Section ll.B.1.a, if the Disclosing Party is a corporation; all partners of the Disclosing

Party, if the Disclosing Party is a general parfrership; all general partners and limited

partners of the Disclosing Party, if the Disdosing Party is a limited partnership; all
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managers, managing membefti and members of the Disclosing Party, if the Disclosing
Party is a limited liability company; (2) all principal officers of the Disclosing Party; and

(3)any person having more than a7.5o/o ownership interest in the Disclosing Party.

"Principal officers" means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar
authority.

Does the Disclosing Party or any'Applicable Part/ or any Spouse or Domestic Partner

thereof currently have a Yamilial relationship" with an elected city official or deparlment
head?

No

APPENDIX B . BUILDING CODE SCOFFLAW'PROBLEM LANDLORD
CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity
which has a direct ownership interest in the Applicant exceeding 7.5% (an "Owner'). lt
is not to be completed by any legalentity which has only an indirect ownership interest
in tte Applicant.

1. Pursuant to MCC Sectiqn 2-154410, is the Applicant or any Orvner identifted as a
building code srcfflaw or problem landlord pursuant to MCC Section 2-92-416??

No

ADDITIONAL INFO

Please add any additionalexplanatory information here. lf explanation is longer than
1000 characters, you may add an attachment below. Please note that your EDS,
including all attacfrments, becomes available for public viewing upon contract awad.
Your attachments will be viewable oas is'without manual redaction by the City. You
are responsibte br redacting any nonfublic inforrnation from your documents before
uploading.

List of attachments uploaded by vendor

None.

CERNFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is
authorized to execute this EDS, and all applicable appendices, on behalf of the
Disclosing Party, and (2) warrants that allcertifications and statements contrained in



9t14t2021 JOURNAL ADDENDUM

this EDS, and a1 applicable appendices, are true, accurate and complete as of the date

fumished to the City. Submission of this form constitutes making the oath associated

with notarization.

lsl 0711312O21
Miss Rosemary Macadie
Legal Counsel
Manchester Airport Group US Holdings lnc

This is a printed copy of the Economic Dlsclosure Statement, the originalof which is

filed elecironically witn tfre City of Chicago. Any alterations must be made electronically'

alterations on this printed copy are void and of no effect.

459
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CITY OF CHICAGO

ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT
Related to ContracUAmendmenUsolicitation

EDS # 16/.432

SECTION I .. GENERAL INFORMATION

A. Legal name of the Disclosing Party submifting the EDS:

MAG InvesEments US Limited

Enter d/b/a if applicable:

The Disclosing Party submitting this EDS is:

a legal entity currently holding an interest in the Applicant

The Disclosing Party holds an interest in

MAG US Lounge Management LLC and EDS is L64426

B. Business ddress of the Disclosing Party:

Olympic House
Manchester Airport
Manchester, M90 1 QX

United Kingdom

C. Telephone:

+4477 1 157 4 37 3

Fax:

Email:

rosie . macadieGmagairPorts . com
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D. Name of contact person:

Rosemary Macadie

E. Federal Employer ldentification No. (if you have one):

SECTION II - DISGLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. lndicate the nature of he Disclosing Party:

Privately held business corporat,ion

ls the Disclosing Party inmrporated or organized in the State of lllinois?

No

State or foreign country of incorporation or organization:

United Kingdom

Registered to do business in the State of lllinois as a foreign entity?

No

B. DISCLOSING PARTY IS A LEGAL ENTITY:

1.a.1 Does the Disclosing Party have any directors?

Yes

1,a.3 List below the full names and tites of all executive officers and all directors, if
any, of tre entity. Do not indude any dlrectors who have no power to select the entity's
officers.

officer/Director: Mr. Charles Cornish
Iitle: CEO

Role: Director

officer/Director:
Iitl,e:
Role:

Mrs. Janine Brarnmal

cFo

Director

Off,icer/Director: Mr. John orTooLe
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Di rector

9t14t2021

Title:
Ro]-e:

2. Ownership lnformation

Please confirm ownership information conceming each person or entity that having

a direct or indirect beneficial interest in excess ot7.5o/o of the Disdosing Party (your

entity). Examples of such an interest include shares in a corporation, partnership

interest in a parlnership or joint venture, interest of a member or manager in a limited
lability company, or interest of a beneficiary of a trust, estate, or other similar entity.
Note: Each legal entity below rnay be required to submit an EDS on its own behalf.

As reported by the Disclosing Party, the immediate owner(s) of the Disclosing Party is/

are listed below:

. MAG US (Apollo) timited - 100.0t
o Manchester Airport Group Finance Lt,d - 100.0t

- Manchester Airport Group Investments LEd. - 100.0E
- Manchester Airport Finance Holdings Ltd - 100.0*

- Manchester Airport,s Holdings Ltd - 100.0t
- Manchester City Council - 35.5t
- The Conyers Trust Company (Cayman) timiEed

for rFM Global fnfrastructure Fund - 35.5t

Owner Details

Name

MAG US (Apollo)
I,imited

Manchester Airport
Einance Holdings Ltd

Manchester Airport
Group Finance Ltd

Business Address

Olympic House

Manchester AirporE
Manchester,
United Kingdom

Olympic House

Manchester,
United Kingdom

Olympic House

Manchester A1-rport
Manchester,
United Kingdom
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Manchester AirPort
Group Investments
trd

Manchester AirPorts
Holdings Ltd

Manchester CitY
Council

The Conyers
Trust CompanY
(Cayman) Limited
for IF!{ Global
Infrastructure Fund

JOURNAL ADDENDUM

Olympic House

Manchester AirPort
Manchester,
Uniteci Kingdom

Olympic House

Manchester AirPort
Manchester,
UniLed Kingdom

Town Hall
Manchester,
United Kingdom

Cricket Square, Hutchins Drive
P.O. Box 2681

Grand Cayman ,

Cayman Islands
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SECTION III . INCOME OR COMPENSATION TO, OR OWNERSHIP BY'

CITY ELECTED OFFICI..ALS

A. Has the Disclosing Party provided any income or compensation to any City elected

official during the 12+nonth period precding the date of this EDS?

No

B. Does the Disclosing Party reasonably expect to provirle any income or compensation

to any Cig elecied official Auring the 12-month period following the date of this EDS?

NO

D. Does any City elected offichl or, to the best of the Disclosing Partys knowledge

after reasonable inquiry, any City elected official's spouse or domestic partner, have a

financial interest (ai Oenned in Chaptet2-156 of the MunicipalCode ('MCC")) in the

Disclosing Party?

No

SECTION V -. CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE
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Under MCC S_ection 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the
contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party
been declared in arrearage of any ctrild support obligations by any lllinois court of
competent Ju risd iction?

Not applicable because no person directly or indirectly owns 10t
or more of the Disclosing Party

B. FURTHER CERTIFICATIONS

1. [This certiftcation applies only if the Matter is a contract being handled by the City's
Department of Procurement Services.l ln the S-year period preceding the date of this
EDS, neither the Disc'losing Party nor any Affiliated Entity has engaged, in connection
with the performanc€ of any public confact, the services of an integrity monitor,
independent private sector inspector general, or integrity compliance consultant (i.e. an
individual or entity with legal, auditing, investigative, or other similar skills, designated by
a public agency to help the agency monltor the activity of specified agency vendors as
well as help the vendorc reform their business practices so they can be considered for
agency contracts in the future, or continue with a contact in progress).

I certify the above to be true

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of
any fine, fee, tax or other source of indebtedness owed to the City of Chicago, including,
but not limited to, water and sewer drarges, license fees, parking ticketrs, property
taxes and sales taxes, nor is the Disclosing Party delinquent in the payrnent of any tax
administered by the lllinois Department of Revenue,

I certify Lhe above to be true

3. The Disclosing Pafi and, if the Disclosing Party is a legal entity, al! of those persons
or entities identified in Section ll(Bxl ) of this EDS:

a. are not presently debarred, suspended, proposed fordebarment, declared ineligible
or voluntarily excluded from any transactions by any federal, state or local unit of
govemment

b. have not, during the 5 years before the date of this EDS, been convicted of a
criminal offense, adjudged guilty, or had a civiljudgment rendered against them
in connection with: obtainlng, attempting to obtain, or perfonning a public (federal,

state or local) transaction or contract under a public tansaction; a violation of
federalor state antitrust statutes; fraud; embezzlement; theft; forgery; bribery;
falsification or destruction of records; making false statements; or receMng stolen
propedy;
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c. are not presently indicted for, or criminally or civilly c!arse-! by, a governmental

entity (federal, itate or local) with committing any of the offenses set forth in

subparagraph (b) above;

d. have not, during ih" S yeurr before the date of this EDS, had one or more public

transactions (federal, slate or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged

luilty, or foundliable in a civil proceeding, or in any criminal or oivil action, including

actions concerning environmental violations, instituted by the City or by the federal

govemment, any state, or any other unit of local government.

I certify Ehe above to be Erue

4. The Disclosing pafiy understands and shall compiy with the applicable requirements

of MCC Chapter 2-5G Gsoector General) and Chapter 2-1f6-(govemmental,.Ethics).

I certify the above to be true

S, Neither the Disclosing Party, nor any Contractor. nor any Afliliated Entity of either

tre Disclosing Party or any Qontr.actor, nor any Agents have, during the 5 years

before ttre dite ottirls EDS, or, with respect to a Confactor, an AffillaledEnlity, oran

nqli,.t dEntlty=oIa 99!!!?,.E1or{r1lg th9 5 vears Oefore !!-e-!.gJe of sudt ConFactor's

* AfnrirGaEnglys ContraCibr Cn$agembnt in connection wil6 the MbtIer:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or

attempting to bribe, a public ofiicer or employee of the City, the State of lllinois, or

"ny 
ag.niy of the fedeml govemment or of any state or local govemment in the

UniteO Staias of America, in that office/s or employee's officialcapacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any

such agreement, or been convicted or adjudged guilty of agreement or collusion

arong Oiddeni or prospective bidders, in restraint of freedom of competition by

agreement to bid a fixed price or otherwise; or
c. *ide an admission of sucfr conduct descrlbed in subparagraph (a) or (b) above

that is a matter of record, but have not been prosecuted for such conduct; or

d. viotated the provisions referenced in MCC Subsecti:n 2:92-320(ax4xcontragh

Requiri ng a Base Wagd:. (aXSXDe barmen t Regulations): or-(aX6XM inimu m Wage

Ordioance).

I certify the above to be Erue

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor. or any of their

employees, officials, agents or partners, is baned from contracting with any unit of state

or local govemment as a result of engaging in or being convicted of

. bid-rQging in violation of 720 ILCS 5/33E-3;

. bid-rotating in violation of 720 ILCS 5/33E'4; or
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. any simalar offense of any state or of the United States of America that contains the
same elemenls as the offense of bid-rigging or bid-rotiating.

I certify the above to be true

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List
maintained by the United Strates Departrnent of Commerce, State, or Treasury, or any

successor federal agency,

I cerE.ify the above to be true

11. To the best of tho Disclosing Party's knowledge after reasonable inquiry, the

folluwing is a complete list of all cunent employees of the Disclosing Party who were, ar
any time during the 12-month period preceding the date of this EDS, an employee, or
elected or appointed official, of the City of Chicago.

None

12. To the best of the Disclosing Party's knowledge after r€asonable inquiry, the
following is a complete list of all glfts that the Disclosing Party has given or caused to be
given, at any time during the 12-month period preceding the oxecution date of this EDS,

to an employee, or elected or appointed official, of the City of Chicago. For purposes

of this statement, a'gift" does not include: (i) anyhing made generally available to City
employees or to lhe general public, or (ii) food or drink provided in the course of official
City business and havlng a retalt value of less than $25 per recipient, or (iii) a political

contribution othenrise duly reported as required by law.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

The Disclosing Party certifies, as defined in MC0.S_ection 2-32455{b), the Disdosing
Party

is not a "fi.nancial institution"

E. CERTIFICATION REGARDING SIAVERY ERA BUSINESS

lf the Disdosing Party cannot make his veriftcation, the Dlsdosing Party must disclose
all required information ln the space provided below or in an afrachment in the
"Additional lnfon tab. Failure to comply with these disclosure requirements may make

any oontract entercd into with the City in connection wilh the Matter voidable by the
City.

The Disdosing Party verifies that the Disclosing Party has searched any and all remrds
of the Disclosing Party and any and all predecessor entities regarding records of
investments or prcfits from slavery or slaveholder insurance policies during the slavery
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era (including insurance policies issued to slaveholders that provided coverage for

damage to oi inlury or death of their slaves), and the Disclosing Party has found no

such records.

I can make the above verificaEion

SECTION VII . FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will

Uecome part of any confiact or other agreement between the Applicant and the

City rn connection with the Matter, whether procurement, City assistance, or other

City action, and are material inducements to the City's execution of any contract

or iaking other action with respect to the Matter, The Disclosing Party understands

that it must comply with all statutes, ordinances, and regulations on whictt this EDS

is based.

B. The city's Govemmental Ethics ordinance, MC.9 Chapter 2-156, imposes

certain duties and obligations on p€rsons or entities seeking City contracts, work,

buginess, or transac'tions. -T-hg 
full text oJ this ordinance aqd a laining program is

available on line at www.cityofchicago.org/Ethics. and may also be obtained from

the City,s Board of Ethics, iAO N. Sedgwick St., Suite 500, Chicago, lL 60610'

(g12)i4+g660. The Disclosing Party must comply fully with this ordinance'

I acknowledge and consent to the above

The Disclosing Party understands and agrees that:

C. lf the City detennines that any information provided in tris EDS is false, incomplete

or inacq.pate, any @ntract or oher agreernent in connection with which it is

submitted may be rescinded or be void or voidable, and the city may pursue any

remedies und-er the contract or agreement (if not rescinded or void), at law, or in

equity, induding terminating the Disdosing Party's participation in the Mafter ancU

or'Oetiining to itto,v the Dtsc{osing Party to participate in other City transactions.

Remediesit law for a false statement of material fact may include incarceration

and an award to tre City of treble damages.

D. lt is fie City's policy to make this document available to the public on its lntemet

site and/or upon request. Some or allof the information provided in, and appended

to, this EDS may be made publidy available on the lnternet, in response to a

Freedom of lnformation Aci request, or otherwise. By completing and s()ning this

EDS, the Disclosing Party waives and releases any possible rights or claims which

it may have againsl me City in connection with the public release of information

*ntain"d in ttris EDS and also authorizes the Cily to verify the accuracy of any

information submitted in this EDS.
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E. The information provided in this EDS must be kept current. ln the event of changes,

the Disclosing Party rnust supplement this EDS up to the time the City takes action

on the Matter. lf the Matter is a contract being handted by the City's Department of
procurement Services, the Disdosing Party must update this EDS as the contract

requires. NorE: lffith respect to Matters subject to MCC Chapter 1-23'' Article

I (irnposing PERMANENT INELIGIBILITY for certain specified offenses), the

in-formation provided herein regarding eligibility rnust be kept cunent for a longer

period, as required by MCC ghapter 1-23 and Section 2:154-020'

I acknowledge and consent tso Ehe above

APPENDIX A. FAMILIAL RELATIONSHIPS WITH ELEGTED CITY

OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed onty by (a) the Applicant, and (b) any legal entity

whiotr has a direct ownership interest in the Applicant exceedingT.S%.lt is not to

be completed by any legal entity which has only an indirect ownership interest in the

Applicant.

Under MCC Qection 2-10{:015, the Dlsclosing Party must disclose whether such

Disclosing Party or any "Applicable Partf or any Spouse or Domestic Partner thereof

cunently has a;familial relationship'with any elected city officialor department head.

A 'familial relationship' exists if, as of the date this EDS is signed, the Disclosing Party

or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to the

mayor, any alderman, the city clerk, the city treasurer or any city department head as

spouse or domestic partner or as any of fie following, whether by blood or adoption:
parent, child, brother or sister, aunt or uncle, niece Or nepheU grandparent, grandchild,

father-in-law, mother-in{aw, son-in{aw, daughter'in-law, stepfather or stepmolher,

stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in

SeAign 1.8.1,a, if the Disclosing Party ls a corporation; all partners of the Disclosing
party, if the Disclosing Party is a general partnership; all general parhers and limited

partners of the Disdosing Party, if the Disdosing Party is a limited partnership; all

managers, managing members and members of the Disclosing Party, if the Disdosing
party is a limited liability company; (2) all principal officers of he Disdosing Party; and

(3) any person having more than a7.5% ownership interest in the Disdosing Pafi.
;irlncipat officers" means the president chief operating officer, executive director, chief

financial officer, treasurer or secretary of a legal entity or any person exercising similar

aulhority.

Does the Disclosing Party or any "Applicable Party'or any Spouse or Elomestic Partner

thereof cunently hive a Tamilial relationship" with an elected city official or department

head?
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N/A because the Discrosing party is neither the Applicant nor has

a direct ownershiP interest

APPENDIX B - BUILDING CODE SGOFFI.AW'PROBLEM LANDLORD

CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any leg-al entity-.

which has a direct r*t"rl[ interesf in itL nppricant exceedin-g 7 '5% (an 'p^w1er")' lt

is not to Ue compteted Uy any legal entity which has only an indirect ownership interest

in the ApPlicant.

1. Pursuant to MCC Seclion 2-154-010, is he Applicant or any owner identified as a

uritOing *o" rffilord pursuantto MCQ Section 2-92416??

N/A because Lhe Disclosing party is neither t'he Applicant nor has

a direct ownershiP interest'

ADDITIONAL INFO

Please add q1y additionalexpJanatory information here. lf explanation is longer than

1000 characteo, yor tn"y ad'o an aG*rmam-udow. Please note that your EDS'

inJrOing all attachrnentt, O..o*"s available ;or public viewing upon contract a19rd'

Your attachments witt Ue'viewable "as is. without manual rdaction by the City' You

"* ,""ponrible for t"O.tting any non'public information from your documents before

uploading.

List of attachments uploaded by vendor

None.

CERTIFICATION

Under penalty of periury, the person signing belorr: (1) wanants that he/she is

authorized toexecute tnls eOS, and aliapplicable appendices, on behalf of the

Dfu;i^g party, anO (i) wanants that alicertifications and statements contained in

this EDS, and all appticaUte appendices, are tue, accurate and complete as of the date

fumished to the City. Submisiion of this form constitutes making the oath associated

witr notrrization.

kta7fi3t2021
Rosemary Macadie
Legal Counsel
MAG lnvestments US Limited

Thls is a printed copy of the Economic Disclosure statement' the original of which is

flbd electronically with the clty of chlcago. nnv arterations must be made elec'trcnically'

;i6;ti;ra on th6 printed copy are void and of no efrect'
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CITY OF CHICAGO

ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT

Related to ContracUAmendmenUSolicitation
EDS # 164433

SECTION I.. GENERAL INFORMATION

A. Legal name of the Disdosing Party submitting the EDS:

MAG US (ApoIIo) Linited

Enter d/bla if applicable:

The Disclosing Party submitting this EDS is:

a legal entity currently holding an interest in the Applj.cant

The Disclosing Party holds an interest in

MAG Us Lounge Management tLc and EDS Ls 154426

B. Business address of the Disclosing Party:

Ollrmpic House
Manchester AirPort
Manchester, M90 10X
United Kingdom

C. Telephone:

+44711157 4313

Fax:

Email:

ros ie . macadieOmagairPorts . com



9t14t2021 JOURNAL ADDENDUM

D. Narne of contact person:

Rosemary Macadie

E. Federal Employer ldentification No. (if you have one):

SEGTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. lndicate the nature of the Dlsclosing Party:

Privately held business corporation

ls the Disclosing Party incorporated or organized in the State of lllinois?

No

State or foreign country of incorporation or organization:

United Kingdom

Registered to do business in the State of lllinois as a foreign entity?

No

B. DISCLOSING PARTY IS A LEGAL ENTITY:

1.a.1 Does the Disclosing Party have any directors?

Yes

1.a.3 List below he full names and titles of allexecutive ofiicers and alldirectors, if
any, of he entity. Do not include any directors who have no power to select the engty's
officers.

471

Officer/Director:
fitle:
Role:

Mr. Charles Cornish
cEo

Director

OfEicer/Director
lfitle:
RoIe:

Mrs. Janine Bramall
cFo
Director

Officcr/Director: Mr. John O'Toole
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litle:
Role:

2, Ownership lnformation

please confirm ownership information concerning each person or entity that having

a direot or andirect beneficial interest in excess of 7 .5o/o of the Disclosing Party (your

entity). Examples of such an interest include shares in a corporation, partnership

interest in a partnership or joint venture, interest of a member or rnanager in a limited

lability company, or interest of a beneficiary of a trust, estatlgl other similar entity.

Note: Eactr'legil entity below may be required to submit an EDS on its own behalf.

As reported by tho Disclosing Party, the immediate owne(s) of the Disclosing Par$ isl

are listed below:

. Manchester Alrport GrouP Finance ttd - 100'0t
o Manchester Airport Group Investments Ltd - 100'0t

- Manchester Airport Finance Holdings l,td - 100'0t
- y*:*::i""""r:r .:"i111'"- i!1,; 

100' 0t

- The Conyers Trust Companlr (Cayman) Limited for
IEM Global Infrastructure Fund - 35.58

Owner Details

Name Buslness Address

Uanchester AirPort Olympic House
Einance tioldings LEd M..r"hester,

United Kingdom

Manchester AirPort
Group Finance Ltd

Manchester AirPort
Group Investments
Lrd

Manchester AirPorts
Holdings Ltd

Olympic House

Manchester Airport
Manchester,

United Kingdom

Olympic House

Manchester AirporL
Manchester,

United Kingdon

Olympic House

Manchester AirPort
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for IE}{ Global
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Manche s te r,
United Kingdom

Tot.rn HalI
Manchester,
United Kingdom

Cricket Square, Hutchins Drive
P.O. Box 2581

Grand Calrman ,
Cayman Islands
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SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY,
CITY ELECTED OFFICIALS

A. Has the Disclosing Party provided any income or compensation to any City elected
ofiicial during the I2-rnonth perircd preceding the date of this EDS?

No

B. Does the Disclosing Party reasonably expect to provide any income or compensation
to any City alected official during the 12-month period following the date of this EDS?

No

D. Does any City elected official or, to the best of the Disclosing Party's knowledge
after reasonable inquiry, any City elected official's spouse or domestic partner, have a
financial interest (as defined in Chapter 2-156 of the Municipal Code ("MCC")) in the
Disclosing Party?

No

SECTION V - CERTIFICATIONS

A. COURTORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with
the City must remain in cornpliance with their child support obligations throughout the
contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party
been declared in arrearage of any child support obligations by any lllinois court of
c€mpetent jurisdiction?
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Not applicable because no Person directly or indirectly owns 10*
or more of the Disclosing PartY

B. FURTHER CERTIFICATIONS

1. [This certification applies only if the Matter is a contract being handled by the City's
Department of Procurement Services.J ln the S-year period preceding the date of this

EDS, neither the Disclosing Party nor any Affiliated Entity has engaged, in connection

with tre pefformance of any public @ntract, the services of an integri$ monitor,
indopendent private sector inspector general, or integrity compliance consultant (i.e. an

individual or entity with legal, auditing, investigative, or other similar skills, designated by

a public agency to help the agency rnonitor the activity of specified agency vendors as

well as help the vendors reform their business practicas so they can be considered for

agency contracts in the future, or continue with a contract in progress).

I certify the above to be true

2. The Disctosing Party and its Affiliated Entities are not delinquent in the payment of
any fine, fee, tax or other source of indebtedness owed to the City of Chicago, induding,
but nOt limited tO, water and sewer charges, license fees, parking tic*ets, property
traxes and sales tiaxes, nor is the Disclosing Party delinquent in the payment of any tax

administered by the lllinois Department di Rbvenue.

I certify the above to be true

3, The Disclosing Party and, if the Disdosing Party is a legal entity, all of those persons

or entities identified in Section ll(Bxl) of this EDS:

a. a@ not presently debarred, suspended, proposed for debannent, declared ineligible
or voluntarity exduded from any transactions by any federal, state or local unit of
govemment;

b. have not, during the 5 years before the date of this EDS, been convicted of a
criminaloffense, adjudged guilty, or had a civiljudgment rendeed against them

in connection wlth: obtaining, attempting to obtain, or performing a public (federal,

state or local) transaction or contract under a public fansaction; a violation of
federal or state antitrust stiah.rtes; fraud; embezzlemen[ theft; forgery; bribery;
falsification or destuc{ion of records; making false statements; or receiving stolen
property;

c. are not presently indided for, or uiminally or civilly charged by, a governmental

entity (federal, stiate or local) with commifting any of the offenses set forth in
subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public

transactions (federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, induding
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actions conceming environmentalviolations, instituted by the City or by the federal
govemment, any state, or any other unit of local government-

I certify the above to be true

4. The Disclosing Party understands and shall comply with the applicable requirements
of MCC Chapter 2-56 (lnspecjgr General) and Chapter 2-156 (Governmental Ethics).

I certify the above to be true

5. Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either
the Disclosing Party or any Contractor, nor any Agents have, during the 5 years

before the date of this EDS, or, with respect to a e6[aeitg:, an Affiliatod Entity, or an

Affiliated Entity of a Contractor during the 5 years before the date of such Contracto/s
or Affiliated Entity's conhact or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or
attempting to bribe, a public officer or employee of the City, the Stato of lllinois, or
any agency of the federal government or of any state or local government in the
United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any
such agreement, or been convicted or adjudged guilty of agreement or collusbn
among bidders or prospective bidders, in reshalnt of freedom of competition by

agreement to birJ a fixed price or otherwise; or
c. made an admission of such conduct described in subparagraph (a) or (b) above

that is a matter of record, but have not been prosecuted for such conductl or
d. violated the provisions referenced in MCC Subsection 2-92-320(aX4XContracts

Bequiring a Base Wage); (aX5XDebarment Regulations):. or (aX6XMinimum Wage
Odinance).

I certify the above to be true

6. Neither the Disclosing Party, nor any Affiliated Entity or Contf.?$!9r. or any of their
employees, officials, agents or parfrrers, is baned from contracting with any unit of state
or local govemment as a result of engaging in or being convicted of

. bi&rQging in violation of 720|LCS 5R3E-3;

. bid-rotating in violation of 720 ILCS fl33E4; or

. any similar offense of any strate or of the United States of America that contains the
same elements as the offense of bid-rigging or bid+otating.

I certify the above to be true

7. Neither the Disdosing Party nor any Affiliated Entity is listed on a Sanctions List
maintained by the United States Departnent of Comrnerce, State, or Treasury, or any
su@essor federal agency.
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I certify the above to be true

11. To the best of the Disclosing Party's knowledge after reasonable inquiry, the
following is a complete list of all current employees of the Disdosing Party who were, at
any time during the 12-month period preceding the date of this EDS, an employee. or
elected or appointed official, of the City of Chicago-

None

12. Ta the best of the Disdosing Party's knowledge after reasonable inquiry, the
following is a complete list of all gifts that the Disclosing Party has given or caused to be
given, at any time during the 12-month period preceding the execution date of this EDS,
to an employee, or elected or appointed official, of the City of Chicago. For purposes

of this statsment, a 'gift'does not include: (i) anything made generally available to City
employees or to the general public, or (ii) food or drink provided in the course of official
City business and having a retai! value of less than $25 per recipient, or (iii) a political
contribution othenvise duly reported as required by law.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

The Disclosing Party certifies, as defined in MCC Section 2-32-455(b), he Disclosing
Party

is not a "financial instituEion"

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

lf the Disclosing Party cannot make this verification, the Disclosing Party must disclose
all required information in lhe space provided below or in an attachment in the
'Additional lnfo" tab. Failure to comply with these disdosure requirements may make
any contract entered into with the City in connection wi$r the Matter voidable by the
City.

The Disclosing Party veriftes that the Disdosing Party has searched any and all records
of the Disdosing Party and any and all predecassor entities regarding records of
investments or profits frrom slavery or slaveholder insurance policies during the slavery
era (including insrrance policies issued to slaveholders that provided coverage for
damage to or injury or death of their slaves), and the Disclosing Party has found no
such records,

f can make the above verif,ication
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certiftcations, disclosures, and acknowledgments contained in this EDS will

becorne part of any contract or other agreement between the Applicant and the

City in connection with the Matter, whether procurernent. City assistance, or other

City action, and are material inducernents to the City's execution of any contract

or iaking other action with respect to the Matter. The Disclosing Par$ understands

that it rnust comply with atl statutes, ordinances, and regulations on which this EDS

is based.

B. The City's Governmential Ethics Ordinance, MCC Chapter 2-156, imposes

certain duties and obligations on persons or entities seeking City contracts, work'

business, or transactions. The fuli tert of this ordinance and a training program is

available on line at www.cityofchicago.olo/Ethics. and may also be obtained from

the City's Board of Elhics, 740 N. Sedgwick St., Suite 500, Chicago, lL 60610'

(g'l2li44-g660. The Disclosing Party rnust comply fully with this ordinance.

I acknowledge and consent to the above

The Disclosing Party understands and agrees that:

C. tf the City determines that any information provided in this EDS is false, inomplete
or inaccurate, any contract or other agreement in cpnnection with which it is

submitted may be rescinded or be void or voidable, and Ste City may pursue any

remedies under the contract or agreernent (if not rescinded or void), at law, or in

eguity, including terminating the Disdosing Party's participation in the Matter and/

or'dedining to iltow the Disdosing Party to participate in other City transactions.

Remedies at law for a false statement of material fact may include incarceration

and an award to the City of treble damages.

D. lt is the City's policy to make trls document available to the public on tts lntemet

site and/or upon request. Some or all of the information provkled in, and appended

to, this EDS may be made publicly available on the lnternet, in response to a

Freedom of tnformation Act request, or othenvise. By completing and signing this

EDS, lhe Disclosing Party waives and releases any posslble rights or claims which

it may have against the City in connection with the public release of information

contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept current. ln the event of changes,

the Disclosing Party must supplement this EDS up to the time the City takes action

on the Matter. tf the Matter is a contract being handled by the City's Department of
procgrement Services, the Disclosing Pafi must update this EDS as the contract

requires. NOTE: W6h respect to Matters subiect to MCC Chapter 1-2-3. Article

I (imposing PERMANENT INELIGIBILIW fqr certain specified offenses), the
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information provided herein regarding etigibility must be kept current for a longer
period, as required by tvlCC Chaoter 1-23 and Section 2-154-020.

I acknowledge and consent to the above

APPENDIX A . FAMIL1AL RELATIONSHIPS WITH ELECTED CITY
OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity
which has a direct ownership interest in the Applicant exceedingT.So/". lt is not to
be completed by any legal entity which has only an indirect ownership interest in the
Applicant.

Under MCC Section 2-154-01_5, the Disclosing Party must disclose whether such
Disdosing Party or any'Applicable Partt' or any Spouse or Domestic Partner thereof
cunently has a "framilial relationship'with any elected ci$ official or department head.
A "familial relationship" exists if, as of the date this EDS is signed, the Disclosing Party
or any "Applicable PaO" or any Spouse or Domestic Partner thereof is related to the
rnayor, any alderman, the city clerk, the ci$ treasurer or any city department head as
spouse or domestic partner or as any of the_following, whether by blood or adoption:
parent, child, brother or sister, aunt or uncle, naece or nephew, grandparent, grandcfrild,
father-in-law, mother-in-law, son-in-law, daughterin-law, stepfather or stepmother,
stepson or stepdaughter, stepbrcther or stepsister or half-brother or half-sister.

"Applicable Party' means (1) all executive ofiicers of the Disclosing Party listed in
Section ll.B.1.a, if the Disclosing Party is a corporation; all partners of the Disclosing
Party, if the Disdosing Party is a general partnership; all general partners and limited
partners of the Disdosing Party, if the Disclosing Party is a limited partnership; all
manageni, managing mernbers and members of the Disdooing PaO, if the Disclosing
Party is a limited liability company; (2) all principal officers of the Disclosing Party; and
(3) any person having more than a7.5o/" ownership interest in the Disdosing Party.
'Principal officers'means the president, chief operating ofiicer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar
authority.

Does the Disclosing Party or any'Applicable Party'or any Spouse or Domestic Partner
thereof cunently have a "familialrelatbnship" with an elected d$ official or department
head?

N/A because the Disclosing Party is neither the Applicant nor has
a direct ownership int.erest
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APPENDIX B - BUILDTNG CODE SCOFFLAWPROBLEM LANDLORD

CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity

which has a direct ownership interest in the Applicant exceeding 7.5% (an "Owne/'). lt

is not to be completed by any legalentity which has only an indirect ownershap interest

in the Applicant.

I . pursuant to M-CG Section 2-154410, is the Applicant or any Owner identified as a

building coOe scofflaw or problem landlord pursuant to MCC Section 2-92416??

N/A because the Disclosing party is neither the Applicant nor has

a direct owneishiP interest.

ADDITIONAL INFO

please add any additional explanatory information here, lf explanation is longer than

1000 characters, you may add an attachment below. Please note that your EDS,

including all attachments, becomes availabte for public vlewing upon contract award.
your aGchments will be viewable "as is" without manual redac-tion by the City. You

are responsible for redacting any non+ublic information from your documents before

uploading,

List of attachrnents uploaded by vendor

None.

CERTIFICATION

Under penalty of periury, fte person signing below: (1)wanants that he/she is

authorized to execute this EDS, and all applicable appendices, on behalf of the

Disdosing Party, and (2) wanants that all certifications and statements contained in

thls EDS, anO all applicable appendices, are true, acatrate and complete as of the date

tumlshed to the City. SuUmission of this form constitutes making tho oath associated

with notarization.

lslOTllSl'2021
Rosemary Macadie
Legal Counsel
MAG US (Apollo) Limited

This is a printed copy of lhe Economic Disclosure Statement, the original of which is

filed elecironically win tne City of Chicago. Any alterations must be made electronically,

alterations on this printed copy are void and of no effect.
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CITY OF CHICAGO

ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT

Related to ConfacUAmendmenUSolicitation
EDS # 1644U

SECTION I - GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting the EDS:

Manchester Airport Group Finance Ltd

Enter d/b/a if applicable:

The Disclosing Party submitting this EDS is:

a legal ent,ity current,ly holding an interesE in the Applicant

The Disclosing Party holds an interest in

MAG US Lounge Management LLC and EDS is L64426

B. Business address of the Disclosing Party:

Olympic House
l{anchester Airport
Manchester, M90 1QX

United Kingdom

C. Telephone:

+4471LL57 43-t3

Fax:

Email:

ros ie . macadieGmagairPorts . com
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D. Name of contact persion:

Miss Rosemary Macadie

E. Federal Employer ldentification No. (if you have one):

SECTION II -. DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. lndicate the nature of the Disclosing Party:

Privately held business corporation

ls the Disclosing Party incorporated or organized in the State of lllinois?

No

State or forcign country of incorporation or organization:

Unlted Kingdom

Registered to do business in the State of lllinois as a foreign entity?

No

B. DISCLOSING PARW IS A LEGAL ENTITY:

1.a.1 Does the Disclosing Party have any directors?

Yes

1.a.3 List belovrr the full names and titles of all executive officers and all directors, if
any, of the entity. Do not include any directors yvho have no power to select he entity's
officers.
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officcr/Director:
litle:
Rot.e:

Mr. Charles Cornish
CEO

Director

offt cer/Director:
litle:
R.oIe:

Mrs. Janine Brammal

CFO

Director

Officer/Director: Mr. John OrTool-e
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Title:
RoI.e:

2. Ovmership lnformation

please conftrm ownership information conceming each person or entity that having

a direct or indirect beneficial interest in excess of 7 .5o/o of the Disclosing Party (your

entity). Examples of such an interest include shares in a corporation, partnership

interest in a partnership or joint venture, interest of a member or manager in a limited

lability oompany, or interest of a beneficiary of a trust, estate, or other similar entity'

Note: Eactr'legalentity below rnay be required to submit an EDS on its own behalf.

As reported by the Disclosing Party, the immediate owne(s)of the Disdosing Pady is/

are listed below:

. Manchester Airport Group InvestmenEs Ltd - 100'0t
o Manchester Airport Finance Holdings Ltd - 100 ' 0t

- Manchester Airports Holdings LEd - 100.0E
- Manchest.er CitY Council - 35.5t
- The Conyers Trust Company (Cayman) Limited for IFM

Global Infrastruclure Eund - 35.5t

Owner Details

Name

Manchester Airport
Pinance Holdings Ltd

Manchester Airport
Group Investments
Ltd

l,tanchester AirPorts
Holdlngs Ltd

Manchester City
Council

Business Address

Olympic House

Manclrester,
United Kingdom

Olympic House

Manchester AirPort
Manchester,

United Kingdom

Olympic House

Manchester Airport
Manchester,

United Kingdom

Town Hall
Manchester,
United Kingdom



9t14t2021

The Conyers
Trust Company
(Cayman) Limited
for IEtt Global
Infrastructure Fund

JOURNAL ADDENDUM

Cricket Sguare, HuEchins Dri-ve

P.O. Box 268L

Grand Cayman r

Cayman Islands
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SECTION tII .- INCOME OR COMPENSATION TO, OR OWNERSHIP BY,

CITY ELECTED OFFICIALS

A. Has the Disclosing Party provided any income or compensation to any City elected
official during the 12-month period preceding the date of this EDS?

No

B. Does the Disclosing Party reasonably expect to provide any income or compensation
to any City elected ofiicial during the 12-rnonth period following the date of this EDS?

No

D. Does any City elected official or, to the best of the Disdosing Party's knowledge
after reasonable inquiry, any City elected official's spouse or domestic partner, have a
financial interest (as deftned in Chapter 2-156 of the MuniciBal COfle. ('MCC')) in the
Disdosing Party?

No

SECTION V - CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2--92415, substantial owners of business entities that contract with
Sre City must remain in compliance with thoir child support obligations throughout the
conhact's term.

Has any person who directly or indirectly owns 10o/o ar more of the Disclosing Party
been declared in arrearage of any child support obligations by any lllinois court of
competent jurisdiction?

Not applicabLe because no person directly or indirectly owns 10*
or more of the Disclosing Party

B. FURTHER CERT]FICATIONS

1. fihis certification applies only if the Matter is a contract being handled by the City's
Deparknent of Procurement SeMces.l ln the $year period preceding the date of ttis
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EDS, neiher the Disclosing Party nor any Affiliated En-tity has engaged, in connection

with the performance of any public contract, the services of an integrity rnonitor,

independent private sector inspector general, or integrity compliance consultant (i,e. an

individual or entity with legal, auditing, investigative, or other similar skills, designated by

a public agency to help the agency nonitor the activity of specified agency vendors as

well as nefp tn6 vendors reform their busjness practices so they can be considered for
agency contracts in the future, or continue wilh a contract in progress).

I certify the above to be true

2. The Disclosing Party and its Affiliated Entilies are not detinquent in the payment of
any fine, fee, tax or other source of indebtedness owed to the City of Chicago, including,

buinot limite.i to, water and sewe; charges, iicense fees, parking tickets, p;'operty

taxes and sales taxes, nor is the Disclosing Party delinquent in the payment of any tax

administered by the lllinois Department of Revenue.

I certify the above to be t'rue

3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons

or entities identilied in Section ll(Bxl) of this EDS:

a. are not presen1y debarred, olspended, proposed for debarment, declared ineligible

or voluntarily excluded from any transactions by any federal, state or local unit of
govemment;

b. have not, during the 5 years before the date of this EDS, been convicted of a

criminal offense, adjudged guilty, or had a civiljudgment rendered against them

in connection witr: obtaining, aftempting to obtain, or performing a public (federal,

state or tocal) transaction or contract under a public transaction; a violation of
federal or state antibtrst stah.rtes; fraud; embezzlement thefi;forgery; bribery;

falsification or desfiuction of records; rnaking false statements; or receiving stolen
property;

c. are not presently indicted for, or oiminally or civilly charged by, a governmental

entity (federal, state or local) wiffr committing any of the offenses set forth in

subparagraph (b) above;
d. have not, during the 5 years before the date of this EDS, had one or more public

transactions (federal, state or local) terminated for cause or default; and

e. have not, during tre 5 years before the date of this EDS, been convicted, adiudged

guilty, or found liable in a civil poceeding, or in any criminal or cMl action, induding

actions conceming environmentalviolations, insfituted by the City or by the federal
govemrnent, any state, or any other unit of local govemment.

I certify the above to be true

4. The Disclosing Party understands and shall comply with the applicable requirements

of MCC Chapter 2-56 (lnspector General) and Chapter 2-156 (Govemmental Ethics).
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I certifY the above Co be true

5, Neither the Disclosing Party, nor any C.ontractor, nor any Affiliated Entity of either

the Disclosing Party or any Qonhactor' nor any Agents have, during the 5 years

before the daie of this EDS, or, with respect to a Contra-clgr, an Affiliated Entity, or an

Affiliated Entity of a Contractgr during the 5 years before the date of such Contractor's

or Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or

attempting to bribe, a public officer or employee of the City, the State of lllinois, or
any ageniy of the federal government or of any state or local government in the

UnjteO States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any

sJch agreernent, or been convicted or adjudged guilty of agreement or collusion

"rong 
b6Oe6 or prospectiva bidders, in restraint of freedom of competition by

agreement to bid a fixed price or otherwise; or
c. mide an admission of such conduct described in subparagraph (a) or (b) above

that is a matter of record, but have not been prosecuted for such conduct or

d. violated the provisions referenced in MCC Subsection 2-92-320[aX4XContracts

Requiring a Base Wage): (all5XDebarment Regulations): or (aX6XMinimum Wage

Ordinance).

I certify the above to be true

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their

employees, officials, agents or partners, is baned ftom contracting with any unit of state

or tocat govemment as a result of engaging in or being convicted of

. bid-rigging in violation of 720 ILCS 5/33E'3:

. bid-rotating in violation of 720 ll'CS 5/33E'4; or

. any simltar offense of any state or of the United States of America that contains the

same elements as the offense of bid-rigging or bid'rotating.

r certify the above Eo be true

7. Neitrer the Disclosing Party nor any Affiliated Enti.ty is listed on a Sanctions List

maintrained by the United States Department of Commerce, Stiate, or Treasuryt or any

successor federal agency.

I certify the above to be true

11. To the best of the Disclosing Party's knowledge after reasonable inquiry, the

following is a complete list of a!! cunent employees of the Disc{osing Parly who were, at
any lrne during the 12-month period preceding the date of this EDS, an ernployee, or

elected or appointed official, of the City of Ghicago-
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None

12.Tothe best of the Disclosing Party's knowledge after reasonable inquiry, the

fol6wing is a complete list of alLgifts that the Disclosing Party has given or caused to be
given, aI any time during the 12-month period preceding the execution date of this EDS,

Io an employee, or elected or appointed official, of the City of Chicago. For purposes

of this statement, a "gift'does not include: (i) anything made generally available to City

employees or to the general public, or (ii) food or drink provided in the course of official

Cig business and having a retailvalue of less than $25 per recipient, or (iii) a political

contribution otherwlse duly reported as required by law.

None

C. CERT]FICATION OF STATUS AS FINANCIAL INSTITUTION

The Disdosing Parly certiftes, as defined in MCC Section 2:32-455(b), the Disdosing

Party

is not a t'financial institution"

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

lf the Disclosing Party cannot make this verification, the Disclosing Party must disclose

all requlred information in the space provided belo,v or in an attachment in the
.Additional lnfo" tab. Failure to comply wlth these disclosure requirements may make

any contract entered into with the Clty in connection with the Matter voidable by fie
City.

The Disdosing Party verifies that the Disclosing Party has searched any and all records

of the Disclosing Party and any and all predecessor entities regarding records of

investments or profits from slavery or slaveholder insurance policies during the slavery

era (including insurance policies issued to slaveholders that provided ooverage for

damage to oi injury or death of their slaves), and the Disclosing Party has found no

such records.

I can make the above verification

SECTION VII . FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications. disclosures, and acknowledgments contained in this EDS will

become part of any contract or other agreement between the Applicant and the

City in connection with the Matter, whether procurernent, City assistance, or other

City action, and are materiat inducemenb to the City's execution_of any confact

or iaking other action with resped to the Matter. The Disclosing Party understands
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that it must comply with all statutes, ordinances, and regulations on which this EDS

is based.

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes

certain duties and obligations on persons or entities seeking City contracts, work,
business, or transactions. The full text of this ordinance and a training program is

available on line at www.ciUofchicago.org/Ethics. and may also be obtiained frorn

the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, lL 60610,

(Z1Zl74+9660. The Disclosing Party must comply fully with this ordinance.

I acknowledge and consent to the above

The Disclosing Party understands and agrees that:

C. lf the City determines that any information provided in this EDS is false, incomplete
or inaccurate, any contract or other agreement in mnnection with which lt is
submitted may be resclnded or be void or voidable, and the City may pursue any

remedies under the contract or agreement (if not rescinded or void), at law, or in

equity, induding terminating the Disdosing Party's participation in the Matter andl

or declining to allow the Disdosing Party to participate in other City transacttons.

Remedies at law for a false statement of material fact may include incarceration

and an awad to the Gity of treble damages.

D. lt is tre City's policy to make this document available to the public on its lntemet
s1e and/or upon reguest. Some or all of the information provided in, and appended

to, this EDS may be made publicly available on the lnternet, in response to a

Freedorn of lnformation Act request, or otherwise. By completing and signing this

EDS, the Disclosing Party waives and releases any possible rights or claims whicft

it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accttracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept cunent. ln the event of changes,

the Discloslng Parly must supplement this EDS up to the tlme the City takes action
on the Matter. lf the Matter is a contract being handled by the City's DeparBnent of
Procurement Services, the Disdosing Party must ufiate this EDS as the contract

requares. NOTE: Wltfr respect to Matters subject to MCC Chapter 1-23. Article

I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the

information provided herein regarding eligibility must be kept cunent for a longer
period, as required by MCC Chaoter 1-23 and Section 2-154-020'

I acknowledge and consent to the above

487
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APPENDIX A - FAMILII\L RETATIONSHIPS WITH ELECTED CITY
OFFICIALS AND DEPARTMENT HEADS

This Appendlx is to be connpleted cnly by (a) the A.pplicant, and (b) any legal entity
which has a direct ownership interest in the Applicant exceedingT.So/o.lt is not to
be cornptetedby any legal entity which has only an indirect ownership interest in the

Applimnt.

Under MCC Section 2-154-015, the Disclosing Pafi must disclose whether such
Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof
cunenfly has a "familial relationship" with any elacled city official or department head.

A'familial relationship' exists if. as of the date this EDS is signed, the Disclosing Party

or eny "Applicable Partf or any Spouse or Domestic Partner thereof is related to the
mayor, any alderman, the city clerk, the city treasurer or any city department head as
spouse or domestic partner or as any of the following, whether by blood or adoption:
parent, child, brother or sister, aunt Or Uncle, niece or nephew, grandparent, grandChild,

falherin{aw, mother-in-law, son-in-law, daUghter-in-law, stepfather or stepmother,
stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sistor.

"{pplicablq PaO" m_e?10_q (1) alt executive officers of the Disclosing Party listed in

Section li.B.I .a, if the Disclosing Party is a corporation; all partners of the Disclosing
ParU, if he Disclosing Party is a general partnership; all generat partners and limited
partners of the Dlsdosing Party, if the Disclosing Party is a limited partnership; all
managers. managing members and members of the Disclosing Party, if the Dlsdosing
Party is a limited liability cornpans (2) all principal officers of the Disclosing PaO; and
(3) any peson having more than a7S% ownership interest in the Disclosing Party.
"Principalofticers'means the president chief operating officer, executive director, chief
financial officer, teasurer or secretary of a legal entity or any person exercising similar
authority.

Does the Disclosing Party or any "Applicable Party' or any Spouse or Domestic Partner
thereof cunently have a Tamilial relationship' with an elected city ofticial or department
head?

N/A because the Disclosing Party is neither the Applicant nor has
a direct ownership interest

APPENDIX B' BUILDING GODE SCOFFIAW'PROBLEM LANDLORD
CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity
which has a direct ownership interest in the Applicant exceedingT.So/o (an "O,vnef). lt
is not to be completed by any legal entity which has only an indired ownership interest
in the Applicant.
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1. pursuant to MCC Section_2-154-010, is the Applicant or any Owner identified as a

building code scofflaw or problem landlord pursuant to MCC Section 2'92-416??

N,/A because the Disclosing party is neither the Applicant nor has

a direct ownershiP interesE-

ADDITIONAL INFO

ptease add any additional explanatory information here. lf explanation is longer than

1000 characteis, you may add an attachment below. Please note that your EDS,

lncluding atl attachments, becomes available for public viewing upon contract award.
your atticiments will rre viewabte "as isn ,',ithout manual redaction by the City. You

are responsible for redacting any non-public information from your documents before

uploading.

List of attachments uploaded by vendor

None

CERTIFICATION

Under penalty of periury, the person signing below: ('l) warrants that he/she is

authorized to execute this EDS, and all applicable appendices, on behalf of the

Disdosing PaO, and (2) warrants that all certilications and statements contained in

this EDS, and all applicable appendices, are hue, accurate and complete as of the date

fumished to the City. Submission of this form constitutes making the oath associated
with notarization.

lsl07lfil2A21
Miss Rosemary Macadae
Legal Counsel
Manctester Airport Grcup Finance Ltd

This is a printed copy of he Economic Disclosure Statement, the original of vfiidt is
ftled electronically with the City of Chicago. Any alteratons must be made elec'tronically,

alterations on this printed copy are void and of no effect.
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CITY OF CHICAGO

ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT
Related to ContracUAmendmenUSolicitation

EDS # 1U435

SECTION I - GENERAL INFORMATION

A. Legal narne of the Disclosing Party submitting the EDS:

Manchester Airport Group Investments Ltd

Enter d/b/a if applicable:

The Disclosing Party submitting this EDS is:

a legal entity currently holding an interest in the Applicant

The Disclosing Party holds an interest in

UAG US Lounge Management LLC and EDS is L54426

B. Business address of the Disdosing Party:

Ollanpic House
Manchester Airport
Manchester, M90 1QX

United Kingdom

G. Tolephone:

+4477L157 $73

Fax:

Email:

ros ie . macadie Gmagairports . com
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D. Name of contact person:

Rosemary Macadie

E. Federal Employer ldentification No. (if you have one):

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCTOS]NG PARTY

1. lndicate the nature of the Disdosing Party:

Privately held business corporation

ls the Disclosing Party incorporated or organized in the State of lllinois?

No

State orforeign country of incorporation or organization:

United Kingdom

Registered to do business in the State of lllinois as a foreign entity?

No

B. DISCLOSING PARTY IS A LEGAL ENTITY:

1.a.1 Does the Disclosing Party have any directors?

Yes

1.a.3 List below the full names and titles of all executive officers and alt directors, if
any, of the entity. Do not include any directors who have no po,ver to select the entity's
officers.

Officer/Director: Charles Cornish
litla: CEO

Rolc: Director

Offlcer/Director;
ritle:
Rolc:

Janine Bramall
CFO

Director

Officer/Director: John Orloole
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Title
Role:

2. Ownership lnformatircn

Ptease confirm ownership information conceming each person or entity that having

a direct or indirect beneficial interest in excess ol7.5o/o of the Disclosing Party (your

entity). Examples of such an anterest indude shares in a corporation, parhership

interest in a partnership or joint venture, interest of a member or manager in a limited
lability company, or interest of a beneficiary of a trust, estrate, or other similar entity.
Note: Eact legal entity below may be required to submit an EDS on its own behalf.

As reported by the Disclosing Party, the immediate owner(s) of the Disdosing Party is1

are listed below:

. Manchester Airport Einance Holdings Ltd - 100.0t
o Manchester Airportss Holdings Ltd - 100.0t

- Manchester City Council - 35.5t
- The conyers Trust Company (Cayman) Linlted for IEI'I

Global Infrastructure Fund - 35.58

Orner DeEils

Name

Manchester Airport
Finance lloldings Ltd

Manchest,er AirPorts
Holdings LEd

Manchester City
Council

The Conyers
Trust Company
(Cayman) Limited
for IEM Gl.obal
Infrastructure Fund

Business Address

Olympic House

Manchester,
United Kingdom

Olympic House

Manchest.er Airport
Manchester,
United Kingdom

Town HalI
Manchester,

United Kingdom

Cricket Sguare, Hutchins Drive
P.O. Box 2581

Grand Cayman ,

Cayman Islands
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SEGTION III .- TNCOME OR COMPENSATION TO, OR OWNERSHIP BY,
CITY ELECTED OFFICIALS

A. Has the Disclosing Party provided any income or compensation to any City elected
officialduring the 12-month period preceding the date of tftis EDS?

No

B. Does the Disclosing Party reasonably expect to provide any income or compensation
to any City elected official during the 12-rnonth period following the date of this EDS?

No

D. Does any City elected official or, to the best of the Disdosing Party's knowledge
after reasonable inquiry, any City elected official's spouse or domestic partner, have a
financial interest (as defined in Chapter 2-156 of the Muniqipal Code ('MCC')) in the
Disclosing Parly?

No

SECTION V .. CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2€2415, substantial owners of business entities that confact with

the City must remain in compliance wilh their child support obligations throughout the
contrac{'s tenn.

Has any person who direcfly or indirectly owns 10% or more of the Disclosing Party
been declared in anearage of any child support obligations by any lllinois court of
competent jurisdiction ?

Not applicable because no person directly or indirectly owns 10t
or more of the Disclosing Party

B. FURTHER CERTI FICATIONS

1. fthis certffication applies only if the Matter is a contract being handled by the City's
Department of Procurement Services.l ln the S-year period preceding the date of this
EDS, neither the Disclosing Party nor any Affiliated Entity has engaged, in connection
with the performance of any public contract, the services of an integrity monitor,
independent private sector inspector general, or integrity compliance consultant (i.e. an

individual or entity with legal, auditing, investigative, or other similar skills, designated by
a public agency to help the agency monitor the activity of specified agency vendors as
well as help the vendors reform their business praciices so they can be considered for
agency contracts in the future, or continue with a contract in progress).
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I certify the above to be ";rue

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of
any fine, fee, tax or other source of indebtedness owed to the City of Chicago, including,
but not limited to, water and sewer charges, license fees, parking tickets, property
taxes and sales taxes, nor is the Disclosing Party delinquent in the payment of any tax
administered by the lllinois Department of Revenue.

I certify the above to be true

3. The Disclosing Parly and, if the Disclosing Party is a legal entity, all of those persons
or entities identified in Section ll(BX1) of this EDS:

a. are not presently debarred, suspended, proposd for debarment, declared ineligible
or voluntarily excluded from any transactions by any federal, state or local unit of
govemment;

b. have not, during the 5 years before the date of this EDS, been convicted of a
criminal offense, adjudged guilty, or had a civiliudgment rendered against them
in connection with: obtaining, attempting to obtain, or performing a public (federal,
strate or local) transaction or contract under a public kansaction; a violation of
federalor state antitrust statutes; fraud; embezzlement theft forgery; bribery;
falsificafion or destruCtlon of records; making false sFatements; or receiving stolen
property;

c. are not presently indicted for, or uiminally or civilly charged by, a governmental
entity (federal, state or tocal) with committing any of $e offenses set forth in
subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public
lransactions (federal, state or local) terminated for cause or def;ault and

e. have not, during the 5 yearc before the date of this EDS, been convicted, adjudged
guilty, orfound liable in a civil proceeding, or in any criminal or civil action, including
actions oonceming environmental violations, instifuted by the City or by the federal
govemment, any state, or any other unit of local govemment.

I certify the above to be true

4. The Dsclosing Party understands and shall rcmply with the applicable requirements
of MCC Qhapter?.:-50 (lnspector General) and Chapter 2-156 (Govemmq:tal Ethics).

I certify the above bo be true

5. Neitrer the Disclosing Party, nor any Contractor. nor any Afiiliated Entity of eiher
the Disclosing Party or any C.gntractor, nor any Agants have, during the 5 years
before the date of this EDS, or, with respect to a Contractor. an Affiliated Entity, or an
RmtiateA gnlity of a Contractor during the 5 years before the date of such Conbacto/s
orAffiliated Enfity's contract or engagement in connection with the Matter;
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a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or
attempting to bribe, a public officer or employee of the City, the State of lllinois, or
any agency of the federal govemment or of any state or local govemment in the
United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any
such agreement, or been convicted or adjudged guilty of agreement or collusion
among bidders or prospective bidders, in restraint of freedom of competition by
agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above
that is a matter of record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(aX4XContracts
REuiring a Base Wage} (a)LQxDebarment Regulati^ns): or [ax6XMinimum Wage

Qrdinance).

I certify the above to be true

6, Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their
employees, officials, agents or partners, is barred from contracting with any unit of state
or local govemment as a result of engaging in or being convicted of

. bid-rigsins in violation of 720 ILCS 5R3.E-3:

. bid-rotating in violation of 720.ILCS 5/33E4; or

. any similar ofiense of any state or of the United States of America that contains the
same elements as the offense of bid+igging or bid-rotating.

I certify the above to be true

7. Neither the Disclosing Pa(y nor any Affiliated Entity is listed on a Sanclions List
maintained by the United States Departrnent of Commerc€, State, orTreasury, or any
successor federal agency.

I certify the above to be true

1 1. To the best of the Disclosing Partt's knowledge after reasonable inquiry, the
following is a complete list of all current employees of the Disclosing Party who were, at
any time during the 12+nonth period preceding the date of this EDS, an employee, or
elected or appointed official, of the City of Chicago.

None

12. To the best of the Dlsdosing Part/s knowledge after reasonable inquiry, the
bllowing is a complete list of all gifts that the Disclosing Party has given or caused to be
given, at any time during the 12-month period preceding the execution date of this EDS,
to an employee, or elected or appolnted official, of the City of Chicago. For purposes
of this statement a'gift'does not include: (i) anything made generally available to City
employees or to the general public, or (ii) food or drink provided in the course of official
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City business and having a retail vatue of less than $25 per recipient, or (iii) a political
contribufion otherwise duly reported as required by law.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

The Disclosing Party certifies, as defined in MCC Section 2-32455(b), the Disclosing

Party

is not a "financial instiEution"

E. CERTIFICATION REGARDING SI.AVERY ERA BUSINESS

lf the Disclosing Party cannot make this verification, the Disclosing Party must disciose
all required information in the space provided below or in an attacfiment in the
'Additional lnfo" tab. Failure to comply with these disclosure requirements may make
any contract entered into with the City in connection with the Matter voidable by the
City.

The Disclosing Party verifies that the Disclosing Pafi has searched any and allrecords
of he Disdosing Party and any and alt predecessor enti[es regsrding records of
investments or profits from slavery or slaveholder insurance policies during the slavery
era (including insurance policies issued to slaveholders that provided coverage for
damage to or injury or death of their slaves), and the Disclosing Party has found no
such records.

f can make the above verification

SEGTION VII . FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Par$ understands and agrees that:

A. The certifications, disclozures, and acknowledgments contained in this EDS will
become part of any conbact or other agreement between the Applicant and the
City in @nnection with the Matter, rvhether prodlrement, City assistance, or other
City action, and are material inducements to the Cit/s execution of any contract
or taking other action with respect to the Matter. The Disclosing Party understands
ttat it must mmply with all statutes, ordinances, and regulations on which this EDS
is based.

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes
certain duties and obligations on p€rsrons or entities seeking City contracts, work,
business, or transactions. The full text of this ordinance and a training prcgram is
available on line at www.cityofchicago.org/Ethics. and may also be obtained from
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the city's Board of Ethics, 740 N. Sedgwick st., suite 500, chicago, lL 60610,

(3121744-9660. The Disclosing Party must comply fully with this ordinance.

I acknowledge and consent to the above

The Disclosing Party understands and agrees that:

C. lf the City determines that any information provided in this EDS is false, incomplete

or inaccurate, any contract or other agreement in connection with which it is
submitted may be rescinded or be void or voidable, and the City may pursue any

remedies under the contract or agreement (if not rescinded or void), at law, or in

equity, including terminating the Disclosing Party's participation in the Matter and/

or declining to allow the Disclosing Party to participate in other City transactions.

Remedieslt taw for a false statement of materialfact may include incarceration

and an award to the City of treble damages.

D. lt is the City's policy to make this document available to the public on its lnternet

site and/or upon request. Some or all of the infonnation provided in, and appended

to, this EDS may be made publicly available on the lnternet, ln response to a

Freedom of Informatircn Act request, or otherwise. By completlng and signing this

EDS, tre Disclosing Party waives and releases any possible rights or claims t'rhicfi

it may have against tfre Cig in connection wiEr the public release of infonnation

contained in this EDS and also authorizes the City to verify ttre accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept cr.rrrent. ln fie event of changes,

the Disdosing Party must supplement this EDS up to the time the City takes action

on the Matter. lf the Matter is a contract being handled by the City's Department of
Procurement Services, the Disclosing Party must update this EDS as the conbact

requires. NOTE: With respect to Matters subject to MCC Chapter 1-23. Article

I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the

lnformagon provided herein regarding eligibility must be kept current for a longer

period, as required by MCC Chapter 1-23 and Sedion 2'154420.

f acknowledge and consent to the above

APPENDIX A . FAMILIAL RELATIONSHIPS WTH ELECTED CITY

OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be cornpleted only by (a) the Applicant, and (b) any legal entity

whtc;r has a direct ownership interest in the Applicant exceeding 7.5o/o.lt is not to

be completed by any legal entity which has only an indirect ownershlp interest in the

Applicant.

Under M9.C SectiQn 2--154{15, the Disclosing Party must disdose whether such

Disclosing Party or any "Applicable Party' or any Spouse or Domestic Partrrer thereof
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currently has a'familial relationship'with any elected city official or department head.
A "familial relationship" exists if, as of the date this EDS is signed, the Disclosing Party
or any'Applicable Party" or any Spouse or Domestic Partner thereof is related to the
mayor, any alderman, the city clerk, the city treasurer or any city department head as
spouse or domestic partner or as any of the following, whether by blood or adoption:
parent, child, brother or sister, aunt or uncle, niece or nephew. grandparent, grandc*tild,
fatherin-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother,
stepson or stepdaughter, stepbrother or stepsister or half{rother or half-sister.

'Applicable Partyr means (1) all executive officerc of the Disclosing Party listed in
Sectircn ll-8.1,a, if the Disclosing Party is a corporation; all partners of the Disclosing
Party, if the Disclosing Party is a general partnership; all general partners and limited
partners of the Disclosing Party, if the Disclosing Party is a limited partnership: all
managers, rnanaging members and rnembers of the Disclosing Party, if the Disclosing
Party is a limited liability company; (2) all principal ofiicers of the Disclosing Party; and
(3) any porson having more than ?7.5o/o ownership interest in the Disclosing Party.
'Principalofficers'means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar
authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner
thereof cunenUy have a Tamilial relationship" witfi an elected city official or departrnent
head?

N./A because the DiscLosing Party is neither the Applicant nor has
a direct ownership interest

APPENDIX B. BUILDING CODE SCOFFLAWPROBLEM LANDLORD
CERTIFICATION

This Appendix is to be mmpleted only by (a) the Applicant, and (b) any legal entity
which has a direct ownership interest in the Applicant exceedine7.So/o (an'Owner"), lt
is not to be cornpleted by any legal entity which has only an indirect ownership interest
in the Applicant.

1. Pursuant to MCC Section 2-154-010, is thE Applicant or any Orner identified as a
building code scofflal or problem landlord purcuant to MCC $ection 2-92416??

N,/A because the Disclosing party is neither the Applicant nor has
a direct ownership interest.

ADDITIONAL INFO

Please add any additional explanatory informalion here. lf explanation is longer than
10@ characters, you may add an attachrnent below. Please note that your EDS,
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including allattachments, becomes available for public viewing upon contract award.
Your attachments will be viewable "as is" without manualredaction by the City, You
are responsible for redacting any non-public information from your documents before
uploading.

List of attadtments uploaded by vendor

None.

CERTIFICATION

Under penatty of perjury, the person signing below: (1) wanants that he/she is
authorized to execute this EDS, and all applicable appendices, on behalf of the
Disclosing Party, and (2) wanants that all certifications and statements contained in
this EDS, and all applicable appendices, are lrue, accurate and complete as of he date
furnished to the City. Submission of this form constitutes making the oath associated
with notarization.

lsl O7ngno21
Rosemary Macadie
Legal Counsel
Manchester Airport Group lnvestrents Ltd

This is a printed copy of the Economic Disclosure Statement, the original of whic*r is
filed electronically with the City of Chicago. Any alterations must be made elecfonically,
altenations on this printed copy are void and of no effect.
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CITY OF CHICAGO

ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT
Related to ContracUAmendmenUSolicitation

EDS # 164436

SECTION I - GENERAL INFORMATION

A, Legal name of the Disclosing Party submitting lhe EDS:

Manchester Airport Einance Holdings Ltd

Enter d/b/a if applicable:

The Disclosing Party submitting this EDS is:

a legal entity current,ly holding an interest j.n the Applicant

The Disclosing Party ho{ds an interest in

!.tAG US Lounge Management LLC and EDS is L54426

B. Business address of the Disdosing Party:

Olpnpic House
Manchester, M90 1QX

Unit,ed Kingdom

C. Telephone:

+4417t157 4373

Fax:

Email:

rosie . macadie0magairports . com

D. Name of contact penion:
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Rosemary Macadie

E. Federal Employer ldentification No. (if you have one):

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. lndicate the nature of the Disclosing Party:

Privately held business corPoration

ls the Disclosing Party incorporated or organized in the State of lllinois?

No

State or foreign country of incorporation or organization:

UniEed Kingdom

Registered to do business in the State of lllinois as a foreign entity?

No

B. OISCLOSING PARTY IS A LEGAL ENTITY:

1.a.1 Does the Disclosing Party have any directors?

Yes

1.a.3 List below the full names and titles of all executive officers and all directors, if
any, of he entity. Do not include any directors who have no power to select the entity's
officers.

501

Officer/Director:
tit].e:
Role:

Charles Cornish
cEo

Director

officer/Director:
llitl.e:
RoI'e:

Janine Bramall
CFO

Director

officer/Director:
Eitle:

John OrToole
CCO
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Role r
f\i ronf nr

2. Ornership Information

Please confirm ownership information conceming each person or entity that having
a direct or indirect beneficial interest in excess of 7.5o/o of the Disdosing Party (your

entity), Examples of such an interest include shares in a corporation, partnership

interest in a partnership or joint venture, interest of a member or manager in a limited

lability company, or interest of a beneficiary of a trust, estate, or other similar entity.
Note: Each legal entity below may be required to submit an EDS on its own behalf.

As reported by the Disclosing Party, the immediate owne(s) of the Disclosing Party is/

are listed below:

. Manchester Airports Holdings Ltd - 100'09
o Manchester City Council - 35.5t
o The Conyers Trust Company (Cayman) Limit,ed for IFM Global

Infrastructure Fund - 35.5t

Owner Details

Name

Manchest,er Airports
Holdings Ltd

Manchester City
Council

The Conyers
Trust Company
(Cayman) 'Limited
for IEU Global
Infrastructure Fund

Business Address

Olympic House

Manchester Airport
Manchester,
United Kingdom

Torrn Hal1

Manchester,
United Kingdom

Cricket Square, Hutchins Drive
P.O. Box 2681

Grand Calrman ,

Cayman Islands

SEGTION III . INCOME OR GOMPENSATION TO, OR OWNERSHIP BY,
CITY ELECTED OFFICIALS

A. Has the Disclosing Party provided any income or compensation to any City elected

officlalduring the 12-montr period preceding the date of this EDS?

No
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B. Does the Disclosing Party reasonably expect to provide any incorne or compensation

to any City elected official during the 12-month period following the date of this EDS?

No

D. Does any City elected official or, to the best of the Disclosing Party's knowledge

after reasonable inquiry, any City elected official's spouse or domestic partner, have a

financial interest (as defined in Chapter 2-156 of the Municipal Code ('MCC')) in the

Disclosing Parly?

SECTION V .. CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92415, substantial owners of business entlties that contract with

tre City must remain in compliance with their child support obligations throughout the

conbact's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party

been declared in arrearage of any cfrild support obligations by any lllinois court of

competent iu risdictio n?

Not applicable because no person directly or indirectly owns 10t
or more of the Disclosing PartY

B. FURTHER GERTIFICATIONS

1. [This certiftcation applies onty if the Matter is a contract being handled by the City's

Department of Procurement SeMces.J ln the $year penod preceding the date of this

ED'S, neither the Disclosing Party nor any Afiliated Entity has engaged, in connection

with the performance of any public contract, the services of an integrity monitor,

independent private sector inspector general, or integrity compliance consultant (i.e' an

individual or entity with legal, auditing, investfuative, or other similar skills, designated by

a public ageniy to help the agency monitor he activity of specified agency vendors as

well as heip the vendors reform their business practices so hey can be considered for

agency contracts in the future, or continue with a Confact in progress).

I certify the above to be true

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of

any fine, fee, tax or other source of indebtedness owed to the City of Chicago, including,

bui not limited to, water and sewer charges, license fees, parking tickets, property

taxes and sales traxes, nor is he Disclosing Party delinquent in the payment of any tax

administered by the lllinois Department of Revenue.
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I ce=tify the above tc be true

3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons

or entities irlentified in Section ll(BX1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible
or voluntarily excluded from any transactions by any federal, state or locat unit of
govemment;

b. have not, during the 5 years before the date of this EDS, been convicted of a

criminat offense, adjudged guilty, or had a civiljudgment rendered against them
in connection with: obtaining, attempting to obtiain, or performing a public (federat,

state or local) transaction or contract under a public transaction; a violation of
federal or state antitrust statutes: fraud: embezzlement; theft; forgery; bribery;

'raisificaUon or destruction of records; making false statements; or receiving stolen
property;

c. are not presently indicted for, or criminally or civilly charged by, a govemmental
entity (federal, stiate or local) with commftting any of the offenses set forth in
subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public

transactions (federal, state or local) terminated for cause or default; and
-e.' have no1 durlngthe 5 years before the date of this EDS, been convicted, adjudged

guilty, or found liable in a civil proceeding, or in any criminal or civil action, including
actions conceming environmental violations, instituted by the City or by the federal
govemment, any state, or any other unit of local govemment-

I certify the above t,o be Erue

4. The Disclosing Party understands and shall comply with the applicable requirements
of MCC C,IrApter 2-56 (lnspector General) and Chapter 2-156 (Govemmental Efrticsl.

I certify the above to be true

5. Nei&rer tre Disclosing Party, nor any Gontractor, nor any Atrliated-Entity of eiher
the Disclosing Party or any Centractor, nor any Agents have, during the 5 years

before the date of this EDS, or, with respect to a Contractor, an Affiliated Entity. or an

Afiiliated Entity of a Contfaglprduring the 5 years before the date of such Contracto/s
or Affiliated Entity's contract or engagement in connection with the Mafter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or
attempting to bribe, a public officer or employee of the City, the State of lllinois, or
any agency of the bderal govemment or of any state or local govemment in the

United States of America, ln that officels or employee's officialcapacity;
b. agreed or colluded with other bidders or prospective bidders, or been a party to any

such agreement, or been convicted or adjudged guilty of agreement or collusion
among bidders or prospective bidders, in restraint of freedom of competition by
agreement to bid a fixed price or otherwise; or
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c. made an admission of such conduct described in subparagraph (a) or (b) above
that is a matter of record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsectiqn 2-92-320(ax4xContracts
Requiring a Base Wage): (aX5XDebarment Regulations): or_(aX6XMinirnum Wage
Ordinance).

I cert.ify the above Eo be true

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor. or any of their
employees, officials, agents or partners, is barred from contracting with any unit of state
or local government as a result of engaging in or being convicted of

. bid-rissins in violation of 720 ILCS- 5/.33E-3;

. bid-rotating in violation of 720|LCS 5/33E-4; or

. any similar offense of any state or of the United States of America that contains the
same elements as the offense of biddgging or bid-rotating.

I certify the above to be true

7. Neither the Disclosing Party nor any Affiliated. Hntity is listed on a Sanctions List
maintained by the United States Department of Commerce, State, or Treasury, or any
suc@ssor federal agency.

I certify the above to be true

11. To the best of the Disdosing Party's knowledge after reasonable inquiry, the
follorrring is a complete list of all cunent employees of he Disdosing Party who were, at
any time during the 12-month period preceding the date of this EDS, an employee, or
elected or appointed offcial, of the City of Chicago.

None

12.To the best of the Disdosing Partt's knowledge after reasonable inquiry, the
following is a complete list of all gifts that the Disclosing Party has given or caused to be
given, at any time during lhe 12+nonth period preceding the execution date of this EDS,
to an employee, or elec'ted or appointed official, of the Cig of Chicago. For purposes
of this statement, a 'gift" does not include: (i) anything made generally available to City
employees or to the general public, or (ii) food or drink provided ln the course of official
City business and having a retail value of tess than $25 per recipient, or (iil) a political
contribution otherwise duly reported as required by law.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
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The Disclosing Party certifies, as defined in MCC Section 2-3-2455(b), the Disclosing
Party

is not a "financial institution"

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

lf the Disclosing Party cannot make this verification, the Disclosing Party must disclose
al[ required information in the space provided below or in an attachrnent in the
'Additional lnfo' tab. Failure to comply with these disclosure requirements may make
any contract entered into with the City in connection with the Matter voidable by the
Cily.

The Disclosing Party verifies that the Disclosing Party has searched any and all records
of the Disclosing Party and any and all predecessor entities regarding records of
investments or profits from slavery or slaveholder insurance policies during the slavery
era (induding insurance policies issued to slaveholders that provided coverage for
damage to or injury or death of their slaves), and the Disdosing Party has found no
such records.

I can make the above verification

SECTION VIt . FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disdosures, and acknowledgmenb contained in this EDS will
become part of any conhact or other agreement between the Applicant and the
City in connection with the Matter, whether procurement, City assistance, or other
City action, and are material inducements tro the City's execution of any contract
or taking other action with respect to the Matter. The Disclosing Party understands
that it must compty with all statutes, ordinances, and regulations on vi/hich this EDS
is based.

B. The Citt's Governmental Ettics Ordinance, MCC Chapter?-156, imposos
certain duties and obligations on persons or enUtles seeking City contracts, work,
business, or transactions. The full text of this ordinance and a baining program is
available on line at www,cityofchicago.o4y'Ethics, and rnay also be obtained from
the City's Board of Ethics, 740 N. Sedgtvick St., Suite 500, Chicago, lL 60610,
(312174+9660. The Disclosing Party must comply fully with this ordinance.

I acknowledge and consent t,o the above

The Disclosing Party understands and agrees that:
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C. lf the City determines that any information provided in this EDS is false, incomplete

or inaccurate, any contract or other agreement in connection with which it is

submitted may be rescinded or be void or voidable, and the City may pursue any

remedies under the contract or agreement (if not rescinded or void), at law, or in

equity, including terminating the Disclosing Party's participation in the Matter and/
ordeclining to illow the Disclosing Party to participate in other City transactions.
Remedies at law for a false statement of material fact may indude incarceration

and an award to the City of heble damages.

D. lt is the City's poticy to make this document available to the public on its lnternet

site and/or upon request. Some or all of the infonnation provi<Ied in, and appended

to, this EDS may be made publicly available on the lntemet, in response to a

Freedom of lnformation Act request, or otherwise. By completing and signing this

EDS, the Disclosing Party waives and releases any possible rights or claims which

it may have against the City in connection with the public release of information

contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept cunent. ln the event of changes,

the Disclosing Party must supplement this EDS up to the time the City takes sction

on lhe Matter. tf the Matter is a contract being handled by the City's Departonent of
Procurement Services, the Disclosing Party must update this EDS as the contract

requires. NOTE: With respect to Matters subjectto MCC Chapter 1-23, Article

I (imposing PERMANENT INELIGIBILITY for certain specified ofienses), the

information provided herein regarding eligibility must be kept cunent for a longer
period, as required by MCC Chapter 1'23 and Segtion 2-154420'

I acknowledge and consent to the above

APPENDX A - FAMILIAL RELATIONSTIIPS WTH ELECTED CITY

OFFICIALS AND DEPARTMENT HEAT}S

This Appendix is to be completed only by (a) the Applicant, and (b) any legalentity

which has a direct ownership interest in the Applicant exceedlngT.SYo.lt is not to

be completed by any legal entity which has only an indirec't ownership interest in the

Applicant.

Under MCG Section 2-154{15, the Disclosing Party must disclose whether such

Disclosing Party or any "Applicable Partf or any Spouse or Domestic Partner thereof

o.rnently has a "familial relationship* with any elected city officialor depa(ment head,

A "familial relationship" exists it as of the date this EDS is signed, the Disclosing Party

or any 'Applicable Party' or any Spouse or Domestic Partner thereof is related to the

rnayor, any atderman, the city clerk, the city keasurer or any city department head as

spouse or domestic partner or as any of the follouing, whether by blood or adoption:
parent, Cfrild, brOther or SiSter, aunt or uncle, niece Or nephew, grandparent, grandchild,

507
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father-in-law, motherin-law, son-in-{aw, daughterjn-law, stepfather or stepmother.
stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

"Applicable Parbl means (1) all executive officers of the Disclosing Party listed in
Section ii.B.1.a, if the Disclosing Party is a corporaticn; all partners of the Disclosing
Party, if the Disclosing Party is a general partnership; all general partners and limited
partners of the Disclosing Party, ff the Disclosing Party is a limited paftnership; all
managers, managing rnembers and members of the Disclosing Party, if the Disclosing
Party is a limited liability oompany; (2)all principal officers of the Disclosing Party; and
(3) any percon having rnore than a7.5o/o ownership interest in the Disdosing Party.
'Principal officers" rneans the president, chief operating officer, executive director, chief
financia! officer, treasurer or secretary of a legal entity or any person exercising sirnilar
authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner
thereof cunentty have a ^ftamilial relationship' with an elected city official or department
head?

N/A because the Disclosing Party is neither the Applicant nor has
a direct ownership interest

APPENDIX B . BUILDING CODE SCOFFLAWPROBLEM LANDLORD
CERTIFICATION

This Appendix is to be completed onty by (a) the Applicant" and (b) any legal entig
which has a direct ownership interest in the Applicant exceedingT.So/o (an 'Owne/'). lt
is not to be completed by any legal entity which has only an indirect ournership interest
in the Applicant.

1. Pursuant to M-CC Section 2-154410, is the Applicant or any Owner identified as a
building code scofflaw or problem landlord pursuant to MCC Section 2-92-416?

N/A because t,he Disclosing party is neither the Applicant nor has
a direct ownership interest.

ADDITIONAL INFO

Please add any additional explanatory information here. lf explanation is longer than
1@0 characters, you may add an attachrnent below. Please note that your EDS,
including all attachrnents, becomes available for public viewing upon contract award.
Your attacfiments will be viewable 'as is" without manual redaction by the City. You
are responsible for redacting any non-public information from your documents before
uploading.
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List of attachments uploaded by vendor

None.

CERTIFICATION

Under penalty of periury, the porson signing below: (1) warrants that he/she is

authorized to execute this EDS, and all applicable appendices, on behalf of the

Disclosing Party, and (2) warants that allcertifications and stiatements contained in
this EDS, and allapplicable appendices, are true, accurate and complete as of the date
furnished to the City. Submission of this form constitutes making the oath associated
with notarization.

|s|0711312021
Rosemary Macadie
Legal Counsel
Manchester Airport Finance Holdings Ltd

This is a printed copy of the Economic Disclosure Stiatement, the original of whictt is
filed electronically with the City of Chicago. Any alterations must be made electronically,
alterations on this printed copy are void and of no effect.
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CITY OF CHICAGO

ECONOMIC DISCLOSURE STATEMENT ANd AFFIDAVIT
Related to ConhacUAmendmenUSolicitation

EDS # 1U437

SECTION I - GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting the EDS:

Manchester Airports Holdings Ltd

Enter d/b/a if applicable:

The Disdosing Party submitting this EDS is:

a legal entity currently holding an interest in the Applicant

The Disclosing Party holds an interest in

MAG US Lounge Management LLC and EDS is 164426

B. Business address of the Disclosing Party:

Ollmrpic House
Manchester Airport
Manchester, M90 1QX

United Kingdom

C. Telephone:

+44771,157 4373

Fax:

Email:

rosie . macadieGmagairports . com
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Officer/Direator
Eitle:
Ro].e:
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Janine Bramall
cFo
Director
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D. Narne of contact person:

Rosemary Macadie

E. Federal Employer ldentification No. (if you have one):

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. lndicate the nature of the Disclosing Party:

Privately held business corporation

ls the Disclosing Party incorporated or organized in the State of lllinois?

No

State or foreign country of incorporation or organization:

Unit,ed Kingdom

Registered to do business in the State of lllinois as a foreign entity?

No

B. DISCLOSING PARTY 15 A LEGAL ENTITY:

1.a.1 Does the Disclosing Party have any directors?

Yes

1.a.3 List below the full names and titles of all exeotive officers and all directors, if
any, of the entity. Do not include any directors who have no power to select the entity's
officers.

offioer/Direetor:
Eitlc:
Role:

John Blundell-
Director
Director

otrficcr/Director: Charles Cornish
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CEO

Di rector

9114t2021

Ti.t1e:
Role:

Offieer/Director:
fit]-e:
RoI.e:

Richard Leese
Director
Director

Officer/Director:
,lEitl.e:

RoIe:

Manoj Mehta

Director
Director

Officer/Director:
ritlc:
Role:

Adrian Montague

Direct.or
Dlrector

officer/Director
Title:
Rolo:

Vanda Murray
Director
Director

officer/Piroctor
litlc:
Ro].e:

Robert Napier
Director
Director

Officer/Direetor:
!!itIe:
RoIe:

John 0rToolc
cco
Director

officer/Disector:
Iit]'e:
Rolq:

Bernard Priest
Director
Director

Of,ficer/Dircctor:
Iitle:
Role:

Catherine Scheffer
Director
Director

Offl.cer/Director:
lfitl.e:
Role:

Christian Selzuour

Director
Director

offiaer/Director:
fit1e;
RoI.e:

Jonathan firagg
Director
Director
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Name

Manchester City
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2. Ownership lnformation

Please confirm ownership information concerning each person or entity that having

a direct or indirect beneficial interest in excess of 7 .5o/o of the Disclosing Party (your
entity). Examples of such an interest include shares in a corporation, partnership
intere-st in a partnership or joint venture, interest of a member or manager in a limited

lability company, or interest of a beneticiary of a trust, estate, or other similar entity.

Note: Each legal entity below may be required to submit an EDS on it's own behalf.

As reported by the Disclosing Party, the immediate owne(s) of the Disclosing Party is/
aro listed below:

. Manchester City Council - 35.5t

. The conyers Trust Company (cayman) Limited for IFt{ Gfobal
fnfrastructure Fund - 35.5t

Owner Details

SECTION III - INCOiTE OR COMPENSATION TO, OR OWNERSHIP BY,

GITY ELECTED OFFICIALS

A. Has the Disclosing Party provided any income or compensation to any City elected

official during the 12-month period preeding the date of this EDS?

No

B. Does the Disclosing Party reaSonably expect to provide any income or compensation

to any City elected officialduring the 12-month period following the date of this EDS?

No

D. Does any City elected official or, to the best of the Disclosing Part/s knowledge

after reasonable inquiry, any City elected official's spouse or dornestic partner, have a
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financiat interest (as defined in Chagter 2-156 of the Municipal Code ('MCC")) in the

Disclosing Party?

No

SECTION V - GERTIFICATIONS

A. COURT€RDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-9?-415, substantialowners of business entities that contrad with

tne City nust remiin in cornpliance with their child support obligations throughout the

contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party

been diclared in anearage of any child support obligations by any lllinois court of

competent jurisdlction?

Not applicable because no person directly or indirectly owns 10*

or more of the Disclosing PartY

B. FURTHER CERTIFICATIONS

1. ffhis certificatiron applies only if the Matter is a contract being handled by the City's

Department of Procurement SeMces.l tn the *year period preceding the date of this

ED'S, neither the Disclosing Par$ nor any Affiliated Entity has engaged, in connection

with the performance of any pubtic @nbact, the services of an integrity monitor,

independent private sector inspectorgeneral, or integrity compliance consultant (i.e. an

individual or entity with legal, auditing, investigative, or other similar skills, designated by

a public agency to help he agency monitor the activi$ of specilied agency vendors as

well as fretp tne vendors reform their business practices so they can be considered for

agency contracts in the fufure, or continue with a contract in progress).

I certify the above to be true

2. The Disdosing Party and its Affliated Entities are not delinquont in the payment of

any fine, fee, taior other source of indebtedness owed to lhe City of Chicago, induding,

but not limited to, water and sewer charges, license fees, parfting tickeE, property

taxes and sales taxes, nor is the Disclosing Party delinquent in the payment of any tax

administered by the lllinois Department of Revenue.

I certify the above to be true

3. The Disdosing Party and, if tre Disdosing Party is a legal entity, all of those persons

or entities identified in Section ll(BX1) of this EDS:
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a. are not presently debaned, suspended, proposed for debarment, declared ineligible
or voluntiarily excluded from any transactions by any federal, state or local unit of
govemment;

b. have not, during the 5 years before the date of this EDS, been convicted of a
criminaloffense, adjudged guitty, or had a civiljudgment rendered against them
in connection with: obtaining, attempting to obtain, or performing a public (federal,

state or local) transactlon or contract under a public transaction; a violation of

federal or state antitrust statutes; fraud; embezzlemenq theft; forgery; bribery;

f;alsiftcation or destruction of records; making false statements; or receiving stolen
property;

c. are not presenUy indicted for, or criminally or civilly charged by, a govemmental

entity (federai, state or local) wilh ccmrnitting any of thc offenses set forth in

subparagraph (b) above;
d. have not during the 5 years before the date of this EDS, had one or more public

transactions (federal, state or local) terminated for cause or default; and
e. have not, during the 5 yoars before the date of this EDS, been convicted, adjudged

guilty, or found liable in a civil proceeding, or in any criminal or civil action, induding
actions conceming anvironmentalviolalions, instituted by the City or by the federal
govemment, any state, or any other unit of local government.

1 certify the above to be true

4. The Disclosing Party understands and shall comply with the applicable requirements
of MCC Chapter 2-56_Ilnspector GeneRl) and Chapter 2-J56 (Govemmental Ethics).

I certify t,he above to be Erue

5. Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either
the Disclosing Party or any Contractor, nor any Agents have, during the 5 years

before the date of this EDS, or, wih rospect to a Contractcr, an Affiliated Entity, or an

Affiliated Entity of a gonfactor during he 5 years before the date of such Contracto/s
or Afiiliated Entity's oontract or engagement in connection with he Matten

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or
attempting to bribe, a public officer or employee of the City, he State of lllinois, or

any agency of the federal govemmsnt or of any state or local govemment in the

United States of America, in that office/s or employee's official capaclty;
b. agreed or colluded with other bidders or prospective bidders, or been a party to any

such agreement, or been convicted or adjudged guilty of agreernent or collusion

among bidders or prospecUve bidders, in restraint of freedom of competition by

agreement to bid a fixed price or otherwise; or
c. made an admission of such conduct described in subparagraph (a) or (b) above

that is a matter of record, but have not been prosecuted for such conduct; or



516 COMMITTEE ON AVIATION 9t14t2021

d. vioiated the provisions referenced in MCC--Subsection 2-92-320(aX4XContracts

Requiring a'Base Wage): (aX5XDebarment Regulations]: or (aX6)[Minirnum Wage

Ordinance).

I certify the above to be true

6. Neitrer the Disclosing Party, nor any Affiliated EntiU or &ntractor, or any of their

employees, officials, agents or partners, is bansd from contracting with any unit of state

or tocat govemment as a result of engaging in or being convicted of

. bid-rigging in violation of 720 ILCS V33E-3;

. OiO-ro:titing in violation of 720 ILCS 5/33E4; or

. any similai offense of any state or of the United States of An rerica that contains the

same elementrs as the offense of bid-rpging or bid-rota"ing'

I certifY the above to be true

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions Llst

maintained by the United States Deparfinent of Commerce. State, or Treasury, or any

successor federal agency.

I certifY the above to be true

11. To the best of the Disclosing Par!/s knowledge after reasonable inquiry the

following is a complete list of all cunent employees of the Disdosing Par$ who were, at

any timi during the 12+nonth period prec€ding fre date of this EDS, an employee, or

elected or appointed ofiicial, of the City of Chicago.

None

12.Tothe best of the Disdosing Part/s knowledge afier reasonable inquiry' the

following is a complete list of all gifts that the Disclosing Party has given or caused to_ be

given, ai 
"ny 

time during the 12-month period preceding the execution date of this EDS'

to an employee, or elected or appointed official, of the City of Chicago. For purposes

of this statement, a'gift" does not indude: (i) anything made generally avaitable to_Clty

employees or to the general public, or (ii) food or drink provided in the course of oflicial

City business and hiving a retailvalue of less than $25 per recipient, or (iii) a political

confibution otherwise duly reported as required by law.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

The Disctosing Party certifies, as defined in MCS SeCtion 2'32-455(b), the Disclosing

Party

is not a "financial institution"
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

lf the Disclosing Party cannot make this verification, the Disdosing Party must disclose

all required information in the space provided below or in an attachment in the

"Addiiional lnfo" tab. Failure to comply with these disclosure requirements may make
any contract entered into with the City in connection with the Matter voidable by the

City.

The Disclosing Party verifies that the Disdosing Party has searched any and all records

of the Disc-losing Party and any and all predecessor entities regarding records of
investments or [rofitsfrom slavery or slaveholder insurance policies during the slavery

era (including insurance policies issued to slaveholders that provided coverage for

damage to oi inlury or death of their slaves), and the Disclosing Party has found no

such records.

I can make the above verlfication

SECTION VII . FURTHER ACKNOWLEDGMENTS AND CERTIFIGATION

The Disclosing Party understrands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will

become part of any c,onhact or other agreement between the Applicant and the

City in connecfion with the Matter, whether procurement, City assistance, or other

City action, and are material inducements to the Cit/s execution of any contract

or iaking other action wtth respect to the Matter. The Disclosing Party understands

that lt must comply with alt statutes, ordinances, and regulations on u/hich this EDS

is based.

B. The City's Govemmental Ethics Ordinance, MCC Chapter2-156, imposes

certain duties and obligations on persons or entities seeking City contracts, work,

business, or transadions. The futl text of this ordinance and a training program is

available on line atwww.cityohhicago.org/Ethics. and may also be obtained from

the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, lL 60610,

(312J744-9660. The Disdosing Party must comply fully with this ordinance.

I acknowledge and consent to the above

The Disclosing Party understands and agrees that:

C. lf the City determines that any information provided in this EDS is false, incomplete

or inaccurate, any contract or other agreement in connect'ton with which it is

submitted may be rescinded or be void or voidable, and lhe City may puniue any

rernedies under the contract or agreement (if not rescinded or rcid), at law, or in

eguity, inctuding terminating the Disclosing Party's participation in the Matter and/

or declining to atlow the Disdosing Party to participate in other City transactions.
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Remedies at law for a false statement of material fact may include incarceration
and an award to the City of treble damages.

D. lt is the City's policy to make this document available to the public on its lnternet

site and/or upon !'equest. Some or all of the information provided in, and appended
to, this EDS may be made publicly available on the lntemet, in response to a
Freedom of lnformation Act request, or otherwise. By completing and signing this

EDS, Ore Disctosing Party waives and releases any possible rights or claims which

it may have against the City in connection with the public rolease of information

contained in this EDS and also authorizes the City to verify the accuracy of any
information submitted in this EDS.

E. The intormalion provided in this EDS must be kept cunent. ln the event of changes,

the Disclosing Party must supplement this EDS up to the tinie the City takes action

on the Matter. lf the Matter is a contract being handled by the City's DeparEnent of
Procurement Services, the Disclosing Party must update this EDS as the contract
requires. NOTE: With respect to Matters subject to MCC Chapter 1-23, Article

I (imposing PERMANENT lNELlGlBlLlry for certain specified offenses), the

information provided herein regarding etigibility rnust be kept cunent for a longer
period, as required by MCC Qhapter 1-23 and $ection 2-154-020.

I acknowledge and consen! to the above

APPENDIX A. FAMILIAL RELATIONSHIPS WTH ELECTED CITY
OFFTCIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity
which has a direct ownership interest in the Applicant exceedingT.S%.lt is not to
be completed by any legal entity which has only an indirect ownership interest in the
Applicant.

Under MCC Section 2-154-015, tre Disclosing Party must disclose whether such
Disclosing Pafi or any'Applicable Part/ or any Spouse or Elcmestic Partner thereof
cunentty has a Yamilial relationship'with any elected city official or department head.

A "familial relationship" exists it as of the date this EDS is signed, the Disclosing Party

or any "Applicable Partf or any Spouse or Domestic Partner thereof is related to the

mayor, any alderman, the city clerk, the city treasurer or any ci$ department head as

spouse or domestic partner or as any of the following, whether by blood or adoption:
parent, chitd, brother or Sister, aunt or unde, niece or nephal, grandparent, grandchild,

father-in-law, molhor-inJaw, son-in-law, daughter-in-law, stepfather or Stepmother,
stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister,

'Applicable Party" means (1) all executive officers of the Disclosing Party listed in
Section ll.B.1.a, if the Disdosing Party is a corporation; all partners of the Disclosing
Parg, if the Disclosing Party is a general partnership; all general partners and limited
partners of the Disclosing Party, il the Disclosing Party is a limited partnership; all



9t14t2021 JOURNAL ADDENDUM 519

managers, managing members and members of the Disclosing Party, if the Disdosing
Party is a limited liability company; (2) all principal officers of the Disclosing Party; and
(3) any person having more than 27,5o/o ownership interest in the Disclosing Party.

"Principal officersn means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar
authority.

Does the Disclosing Party or any "Applicable Parly" or any Spouse or Domestic Partner

thereof currently have a ofamilial relationship" with an elected city offtcial or department
head?

N,/A because the Disclosing Party is neither the Applicant nor has
a direct ownership interest

APPENDIX B . BUILDING CODE SCOFFLAW'PROBLEM LANDLORD
CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity

which has a direct ownership interest in the Applicant exceeding 7.5016 (an "OwneC'). lt
is not to be mmpleted by any legal entity which has only an indirect ownership interest
in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Orner identified as a
building code scofflaw or problem landlord pursuant to MCC Section 2-92416??

N/A because the Disclosj-ng party is neit,her the Applicant nor has
a direct ownership interest.

ADDITIONAL INFO

Please add any additional explanatory information here. lf explanatbn is longer than
1000 characters, you may add an attadlment below. Please note that your EDS,

including attattachments, becomes avaitable for public viewing upon @ntract award.

Your attacfrments will be viewable "as iso wifrout manual redaction by the City. You

are responsible for redacting any non+ublic information from your documents bebre
uploading.

List of attachments uploaded by vendor

None.
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CERTIFICATION

Under penalty of periury, the person signing below: (1) wanants that he/she is
authorized to execute this EDS, and all applicable appendices, on behalf of the
Disclosing Party, and (2) warrants that all certifications and statements contained in
this EDS, and all applicable appendices, are true, accurate and complete as of the date
fumished to the City. Submission of this form constitutes making the oath associated
with notarization.

lsl0711312021
Rosemary Macadie
Legal Counsel
Manchester Airports Holdings Ltd

This is a printed copy of the Economic Disclosure Statement, the original of whict is
filed electronically with the City of Chicago. Any alterations must be rnade elecbonically,
alterations on ffiis printed copy are void and of no effect.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT

Related to ContracUAmendmenUSolicitation
EDS # 164438

SECTION I .. GENERAL INFORMATION

A. Legal name of the Disdosing Party submitting the EDS:

Manchester City Council

Enter d/b/a if applicable:

The Disclosing Party submitting this EDS is:

a legal entity currently holding an interesE in the appllcant

B. Business address of the Disclosing Party:

Town HalI
Manchester, M60 2LA
United Kingdom

C. Telephone:

Fax:

Email

D. Narne of contact person:

E. Federal Employer ldentification No. (if you have one):
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SECTION It .- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. lndicate the nature of the Disclosing Party:

ls the Disclosing Party incorporated or organized in the State of lllinois?

B. DISCLOSING PARTY IS A LEGAL ENTITY:

1.a.1 Does the Disclosing Party have any directors?

1.a.3 List below the full names and titles of all executive officers and all directors, if
any, of the entity. Do not indude any directors who have no power to select the entity's
officers.

2. Ownership lnformaUon

Please confirm ownership inforrnation conceming eacfi person or entity that having
a direct or lndirect beneficial interest in excess ol7.5o/o of the Disclosing Par$ (your
entig). Examples of such an interest include shares in a corporation, partnership
interest in a partnership or joint venture, interest of a member or manager in a limited
lability company, or interest of a beneficiary of a trust, estiate, or other similar entity.
Note: Each legal entig below may be required to submit an EDS on its otrn behalf.

As reported by the Disclosing Party, the immediate owner(s) of the Disdosing Party is/
are listed below:

There are no owners with greater than ?.5 percent ownership in
the Disclosing Party.

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY,
G]TY ELECTED OFFICIALS

A. Has the Disclosing Party provided any income or compensation to any City elected
official during the 12-month period preceding tho date of this EDS?

B. Does the Disclosing Party reasonably expect to provide any income or compensation
to any City elected ofricial during the 12-month period following the date of this EDS?
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C. Please identify the name(s) of such City etected official(s) and describe such income
or compensation.

D. Does any City elected officialor, to the best of the Disclosing Party's knowledge
after reasonable inquiry, any City etected official's spouse or domestic partner, have a

linancial interest (as defined in Chapter 2-156 of the Municipal Code ('MCC')) in the

Disclosing Party?

SECTION V .. CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations hroughout the

contracfs term.

Has any person who direcUy or indirecUy owns 10% or more of the Disclosing Party
been declared in arearage of any child support obligations by any lllinois court of
cornpetent jurisdiction?

B. FURTHER CERTIFICATIONS

1. [this certification applies only if the Matter is a contract being handled by the Citt's
Department of Proa,trement Services.l ln the S-year perbd preceding the date of this
EDS, neither the Disdosing Party nor any Affiliated Entity has engaged, in connec{ion
with the performance of any public contract, the services of an integrity monitor,
independent private sector inspector general, or integrity compliance consultant (i.e. an
individual or entig with legal, auditing, investigative, or other sirnilar skills, designated by
a public agency to help the agency rmnitor the actvity of specified agency vendors as
well as help the vendors reform their business practices so they can be considered for
agency conhacts in the future, or continue with a contract in prcgress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of
any fine, fee, tax or other source of indebtedness owed to the City of Chicago, induding,
but not limiled to, water and sewer dtarges, license fees, parking tickets, property

tiaxos and sales taxes, nor is tre Disclosing Party delinquent in the payment of any tax

administered by the lllinois Department of Revenue.

3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons
or entities identified in Section ll(BX1) of this EDS:
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a. a(e not presently debarred, suspended, poposed for debarment, declared ineligible
or voluntarily excluded from any transactions by any federal, state or local unit of
government;

b. have not, during the 5 years before the date of this EDS, been convicted of a
criminal offense, adjuclged guilty, or had a civiijudgment rendered against them
in connection with: obtaining, attempting to obtain, or performing a public (federal,
state or local) transaction or contract under a public transactlon; a violation of
federalor state antitrust statutes; fraud; embezzlement; theft;forgery; bribeq6

falsilication or destruction of recods; making false statements; or receiving stolen
property;

c. are not presently indicted for, or criminally or civilly charged by, a govemmental

enUty (federal, state or local) with commttting any of the offenses set forh in

subparagraph (b) above;
d. have not, during ttre 5 years before the date of Stis EDS, had one or more public

bansactions (federal, state or local) terminated for cause or default and
e. have not, during the 5 years before the date of this EDS, been convictod, adjudged

guilty, or found liable in a civil proceeding, or in any criminal or civil action, including

actions @nceming environmental violations, instituted by the City or by the federal
government, any stiate, or any other unit of local government.

4. The Disclosing Party understands and shallcomply with the applicable requirements

of MCC Chapter 2-56 (lnspector Genenl) and Clnglpr 2-156 (Crovernmental Ethics].

5. Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either
fire Disdosing Party or any Contractor. nor any Agents have, during the 5 years

before the date of this EDS, or, with respect to a -Contractor, an Affiliated Entity, or an

Affiliated Entity of a Contractor during he 5 years before the date of such Contracto/s
or Affiliated Entltt's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or
attempting to bribe, a public offlcer or employee of the City, the State of lllinois, or
any egency of the federal govemment or of any state or local govemment in the
United States of America, in that offce/s or employee's official capacity;

b. agreed or cdluded with other bkJders or prospective bidders, or been a party to any
such agreement, or been convicted or adjudged guilty of agreement or collusbn
among bidders or prospective bidders, in restraint of freedom of competition by
agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above
that is a matter of record, but have not been proseo.rted for sucft conduct; or

d. violated the provisions rebrenced in MCC Subsection 2-92-320(aX4XContracts
Requiring a Base Wage): (aX5)(Debarment Regulations): or (aX6XMinimum Wage
Ordinanp-e).
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6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their

employees, officials, agents or partners, is barred from contracting with any unit of state

or locit govemment as a result of engaging in or being convicted of

. bid-rigging in violation of 7?0 ILCS 5/33E-3;

. bid-rotating in violation of 720 ILCS 5/33E4; or

. any similai offense of any state or of the United States of America that contains the

same elements as he offense of bid-rigging or bid-rotating'

527

7. Neither the Disclosing PaO nor any Atriliated EnliV is listed on a Sanctions List

maintained by the United States Department of Comrnerce, State, or Treasuryr or any

successor federal agency.

11. To the best of the Disclosing Party's knowledge after reasonable inquiry, the

following is a complete list of all current employees of the Disclosing Party who were' at

any timJ during the 12-month period preceding the date of this EDS, an employee, or

elected or appointed ofiicial, of the CiU of Chicago-

12.Tothe best of the Disclosing Party's knorledge after reasonable inquiry, the

following is a complete list of all gifts that the Disclosing Party has given or caused to be

given, ri uny time during the 12+nonth period preceding the execution date of this EDS'

t-o an emptoyee, or etected or appointed offcial, of the City of Chicago. For purposes

of this stitement, a 'giff does not include: (i) anything made generally available to Ctty

employees or to the general public, or (ii) food or drink provided in the course of official

City business and having a retail value of less than $25 per recipient, or (iii) a political

contribution otherwise duly reported as required by taw.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

The Disdosing Party certifies, as defined in MCC Section 2-32-455(b), the Disdosing

Party

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

lf the Disclosing Party cannot make this verification, the Disdosing Party must disclose

all required information in the space provided below or in an attacfrment in the

"Additional lnfo" tab. Failure to comply wtth these disclosure requirements may make

any contract entered into with the City in connection with the Matter voidable by the
City.

The Disclosing Party verifies hat ttre Disclosing Party has searched any and allrecords

of the Disclosing Party and any and all predecessor entities regarding records of
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investments or profits frorn slavery or slaveholder insurance policies during the slavery

era (inctuding insurance policies issued to slaveholders that provided coverage for

damage to oi inlury or death of their slaves), and the Disclosing Party has found no

such records.

SECTION VtI . FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that

A. The certifications, disclosures, and acknowledgments contained in this EDS will

become part of any confact or other agreement between fie Applicant and $e
City in connection with the Matter, rivhether procurement, City assistance, or oher
City action, and are matarial inducements to the City's execution of any contract
or iaking other action with respect to the Matter. The Disclosing Party understrands

that it must comply with all statutes, ordinances, and regulations on which this EDS

is based.

B. The City's Governrnental Ethics Ordinance, MCC Chapter2'156, imposes

certain duties and obligations on persons or entities seeking City contracts, work,

business, or transactions. The full text of this ordinance and a training,pPglaln is

available on line at www.ciUofchicqgoprgEtrics. and may also be obtained from

the Citfs Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, lL 60610,

(3121i44-9660. The Disdosing Party must comply futly with firis ordinance'

The Disclosing Party understands and agrees that:

C. lf the City determines trat any informatron provided in this EDS is false, incomplete

or inaccurate, any contract or other agreement in connection with which it is

submitted may be rescinded or be void or voidable, and the City may pursue any

remedies under the contract or agreement (if not rescinded or void), at law, or in

equtty, inctuding terminating the Disclosing Party's participation in the Matter and/

or declining to allow the Disclosing Party to participate in other City transactions.

RemediesLt hw for a false statement of material fiact rnay include incarceration

and an award to the City of treble damages'

D. lt is the City's policy to make this document available to the public on its lnternet

site and/or upon request. Some or all of the information provided in, and appended

to, this EDS may be made publicly available on the lnternet, in response to a

Freedom of lnfonnation Act request, or otheryvise. By mmpleting and signing this

EDS, 61e Disclosing Party waives and releases any possible rights or claims which

it may have against the City in conneotion with the public release of information

contained irr this EDS and also authorizes the City to verify the accuracy of any

information subrnitted in this EDS.
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E. The information provided in this EDS must be kept current. ln the event of changes,
the Disclosing Party must supplement this EDS up to the time the City takes action
on the Matter. lf the Matter is a contract being handled by the City's Department of
Procurement Services, the Disclosing Party must update this EDS as the contract
requires. NOTE: With respect to Matters subject to MCC Qhapler 1-23., Article
I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept cunent for a longer
period, as required by MCC Chapter 1-23 and Section 2-154-020.

APPENDIX A. FATUILIAL RELATIONSHIPS WITH ELECTED CITY
OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity
which has a direct ownership interest ln the Applicant exceeding 7.5o/o.lt is not to
be completed by any legalentity whicfi has only an indirect ownership intercst in the
Applicant.

Under MCC Sec{ioo 2-154-015, the Disclosing Party must disclose whether such
Disclosing Party or any'Applicable Partf or any Spouse or Domestic Partner thereof
cunently has a "familial relationship' wifr any elected city official or department head,
A 'familial relationship" exists if, as of the date this EDS is signed, the Disclosing Party
or any 'Applicable Par!" or any Spouse or Domestic Parher thereof is related to the
mayor, any alderman, the city clerk, the city beasurer or any city department head as
spouse or domestic partner or as any of the following, whether by blood or adoptbnr
parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother,
stepson or stepdaughter, stepbrother or stepsister or halFb-rother or half-sister.

"Applicable Party' means (1) all execrtive officers of the Disdosing Party listed in
Section ll.B.1.a, if the Disdosing Party is a corporation; all partners of the Dlsclosing
Party, if the Disclosing Party is a general partnership; all general partners and limited
partners of the Disclosing Party, if the Disclosing Party is a lirnited partnership; all
managers, managing members and members of lhe Disclosing Party, if the Disdosing
Party is a limited liability company; (2) all principal offcers of the Disclosing Party; and
(3) any person having more than aT.5o/o ownership interest in the Disclosing Party.
"Principal officers' means the president, chief operating officer, execuWe director, chief
financial offi@r, heasurer or secretary of a legal entity or any person exercising similar
authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner
thereof currently have a "farnilial relationship" with an elected city official or department
head?
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APPENDTX B . BUILDING CODE SCOFFLAWPROBLEM LANDLORD
CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity
which has a direct orvnership interest in the Applicant exceedingT.So/o (an "Ownef). lt
is not to be completed by any legal entity which has only an indirect ownership interest
in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Onner identified as a
building code scofflaw or problem landlord pursuant to MQ9 Section 2-92-416??

ADDITIONAL INFO

Please add any additional explanatory information here. lf explanation is longer than
1000 characters, you may add an attachment below. Please note ftat your EDS,
including all attachments, becomes available for public viewing upon contrad award.
Your attachments will be viewable *as is'without manual redaction by the City, You
are responsible for redacting any non-public information from your documents before
uploading.

List of attachments uploaded by vendor

None.

CERNFrcANON

Under penalty of periury, the person signing below: (1) warrants that he/she is
authorized to execute ffris EDS, and all applicable appendices, on behalf of the
Disclosing Party, and (2) warrants that all cerlifications and statements contained in
this EDS, and all applicable appendices, are true, accurate and complete as of the date
fumished to the City. Submission of this form constitutes making he oath associated
with notarization.

lsl

Manchester City Gouncil

This is a printed copy of the Economic Disclosure Statement, the or(7inal of wttict is
filed electronically with the City of Chicago. Any alterations must be made electronically,
alterations on this printed @py are void and of no effect.
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clry oF cHlcAGo
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT

Related to ContracUAmendmenUSolicitation
EDS # 164439

SECTION I - GENERAL INFORMATION

A. Legal name of the Disctosing Party submitting the EDS:

The Conyers Trust Company (Cayman) timited for Ift"{ Global
Infrastructure Fund

Enter d/b/a if applicable:

The Disclosing Party submitting his EDS is:

a lega1 entity currently holding an interest in the Applicant

The Disclosing Party holds an interest in

MAG Us Lounge Management LLC and EDS ts 754426

B. Business address of the Disclosing Party:

Cricket Square, Hutchins Drive
P.O. Box 2681
Grand Cayman , KY1-111L
Calman Islands

C. Telephone:

+4420'14489649

Fax:

Email:

shaun. gadherGifminvestors . com

531
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D. Name of contact Person:

Mr. Shaun Gadher

E. Federal Employer ldentification No' (if you hav'e one)l

sEcTtoNll-DIScLoSuREoFoWNERSHIPINTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. lndicate the nature of the Disclosing Party:

Limited liabilitY company

lstheDisclosingPartyincorporatedororganizedintheSt,ateoflllinois?

State or foreign country of incorporation or organization:

Caynan Islands

Registered to do business in the state of ilinois as a foreign entity?

No

B. DISCLOSING PARTY IS A LEGAL ENTITY:

1.a.2 Does the Disclosing Party have any offtcers?

9t1412021
532

No

1.a.4 List below the full names and titles of all executive offcers of the entity'

Yes

Off,lcer:
Iitle:
Role:

Mr. Kevin C Butler
Director
ot f, icer

Officcr
llitle:
RoIa:

Mr. Craig Fulton
Director
officer

Of,ficer:
[ttle:
Role:

Mr. AIan Dickson

Director
Officer
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B. CERTIFICATION REGARDING CONTROLLING INTEREST

1.b,1 Are there any individuals who directly or indirecfly control the day-to{ay
management of the Disclosing Party as a general partner, managing member, manager,
or other capacity?

No

1.b.3 Are there any legal entities that directly or indirecUy control the day-today
management of the Disclosing Pafi as a general partner, managing member, manager,
or other capacity?

No

2. Ownership lnformation

Please confirm ownership information conceming each person or entity that having
a direct or indirect beneficial interest in excess of 7.5o/o of the Disclosing Parly (your
entity). Examples of such an interest include shares in a corporation, partnerchip
interest in a partnership or joint venture, interest of a member or manager in a limited
lability company, or interest of a beneficiary of a trust, estate, or other similar entity.
Note: Eacfr legal entity below may be required to submit an EDS on its own behatf.

As reported by the Disclosing Party, the immediate owner(s) of the Disclosing Party id
are listed below:

There are no owners with greater than 7.5 percent ownership in
the Disclosing Party.

SECTION III .. INCOME OR COMPENSATION TO, OR OWNERSHIP BY,
CITY ELECTED OFFICIALS

A. Has the Disclosing Party provided any income or @mpensation to any City elected
official during the 12-month period preceding the date of fftis EDS?

No

B. Does the Disclosing Party reasonably expect to provide any income or compensation
to any City elected official during the l2-rnonth period following the date of this EDS?

NO

D. Does any City elected official or, to the best of the Disclosing Party's knowtedge
after reasonable inquiry, any City elected official's spouse or domestic partner. have a
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financial interest (as defined in ChaBlte-r 2:156 of the Munici ('MCC')) in the

Disclosing Party?

No

SECTION V - GERTIFIGATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92415, substantial owners of business entities lhat conhact with
the City must remain in compliance with their child support obligations throughout the
@ntract's term.

Has any person who directly or indirectly owns 10% or rnore of the Disclosing Party

been declared in arrearage of any child support obligations by any lllinois court of
competent lurisd iction?

No

B. FURTHER CERTIFICATIONS

1. Ifhis certification applies only if he Matter is a contract being handled by the Ci$'s
Department of Procurement Sewices.l ln lhe S-yoar period preceding he date of this

EDS, neither the Disdosing Party nor any Affiliated Entity has engaged, in connection
with the performance of any public contract, 0re services of an integrity monitor,

independent private sector inspector general, or integrity compliance consultant (i.e. an

individuat or entity wih legal, auditing, investigative, or other similar skills, designated by
a public agency to help $re agency monitor the activity of specifted agency vendors as

well as help the vendors reform theii business practices so they can be considersd for
agency contracts in the future, or continue with a contract in progress).

I certify the above to be true

Z. The Disctosing Party and its Affiliated Entities are not delinquent in the payment of
any fine, fee, tax or other source of indebtedness owed to ttre City of Chicago, induding,

but not limited to, water and sewer dlarges, license fees, parking fickets, property

taxes and sates taxes, nor is the Disclosing Party delinquent in the payment of any tax

administeled by the lllinois Departrnent of Revenue.

I certify the above to be true

3. The Disclosing Party and, if the Disclosing Party is a legalentity, allof those persons

or entities identified in Section ll(BX1) of this EDS:
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a. ate not presentty debarred, suspended, proposed for debarment, declared ineligible
or voluntiarily excluded from any transactions by any federal, state or local unit of
govemment;

b. have not, during the 5 years before the date of this EDS, been convicted of a
criminal offense, adjudged guilty, or had a civiljudgment rendered against them
in connection with: obtaining, attempting to obtain, or performing a public (federal,
state or local) transaction or contract under a public transaction; a violation of
federalor state antimrst statutes; fraud; embezzlement; theft;forgery; bribery;

falsification or destruction of recods; making false statements; or receiving stolen
property;

c. are not presently lndicted for, or criminally or civilly charged by, a governmentral
entity (federal, etate or local) with committing any of the offenses set forth in
subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public
transac{ions (federal, strate or local) terminated for cause or default and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including
actions oonceming environmental violations, instifuted by the City or by the federal
govemmont, any state, or any other unit of local government.

I certify the above to be true

4. The Disclosing Party understands and shall comply with the applicable requirements
of MCC ehapjere-56 (lnsgedal-Gelle-r.a-l) and Qhaptel 2..|56 (Gp-v*e".mrrenla!E!tues).

I certify the above to be true

5. Neither the Disclosing Party, nor any Contractor. nor any Afftliated Entity of either
the Disclosing Party or any Conba..ctor, nor any Ag.entq have, during the 5 years
before the date of thls EDS, or, with respect to a Conhactor, an AfiiliateJ Entity, or an
Afiiliated Entity of a Contractor during he 5 yeqrs before the date of sudr Contracto/s
orAffiliated Fntity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of b,ribery or
atempting to bribe, a public oflicer or employee of the Ci$, the State of lllinois, or
any agency of the federal govemment or of any state or local government in he
United States of America, in that office/s or employee's offic-ial capacity;

b. agreed or colluded with other bidders or prospec'tive bidders, or been a party to any
sudr agreement, or been convicted or adjudged guilty of agreement or collusion
among bidders or prospective birJders, in restraint of freedom of competition by
agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct describod in subparagraph (a) or (b) above
that is a matter of record, but have not been prosecuted for such conduct; or
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d. violated the provisions referencedin MCC Subsectiqn 2-92'320(a)(4xContracls

R"Oririnn, att. Wat.), [r)(5)(Otbt;ttt nttulttiott)t'tt (tx6xMinim" Wage

Ordinanqe).

i certifY the above to be true

6. Neither the Disclosing Party, nor any Afiiliated Entity or CQntr:acto'r' or any of their

employees, officials, il;nh oi'p"ttnto, is UaneO from contracting with any unit of state

or tbcat govemment iia'iesuft of engaging in or being convicted of

. bid-rigging in violation of 720 ILCS 5/33E-3;

. UiO-rotating in violation of 720 ILC-S 5l39E4; or

. any similar orense orrny st'ate * or tne u'nited States of Amer:ca that contains the

same elements as the oifense of bid+igging or bid+otating,

I certifY the above to be true

7. Neither he Disctosing Party nor any Affiliated Enlity is listed on a sanctbns List

,.int"in"O by fre Unitei Staies Departrnent of Commerce' State' or Treasury' or any

su@essor federal agency.

I certifY the above to be true

11. To the best of the Disclosing Part/s knorrledge after rgasonable inquiry, the

following is a complete list of alicunent employeJs of the Disdosing Party who were' at

.;tiil; during the 1z-month period pteceoin6 the date of this EDS, an employee' or

efecteO or appointed ofiicial, of the City of Chicago'

None

12. To the best of the Disclosing Partfs knowledge after reasonable inquiry, the

following is a compte6 list of aligifis ilat the Disclosing Party has given or caused to be

given, at any time Ouring the l2ironth period preceding the execution date of this EDS'

to an employee, or etecieO or appointed official, of the City of Ghlcago' For pupose-s

of this statement, , 'tin'OoLs not incluOe: (i) anything madegenerally available-tq-Ctty

employees or to the fieneraLpuOfic, or (ii) fooO oi arinf provided in the course of official

ciV uusiness 
"no 

rt 
:ring i rirt il value'of less than $25 per recipien( or (iii) a political

*ntibution otheruise duly reported as required by lar'

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

The Disclosing Party certifies, as defined in MCC Sectign 2'32-45-5(b)' the Disclosing

Party

is not a "financial institution"
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

lf the Disclosing Party cannot make this verification, the Disclosing Party must disclose

all required information in the space provided below or in an attachment in the

"Addiiional lnfo* tab. Failure to comply with these disclosure requirements may make

any contract entered into with the City in connection with the Matter voidable by the

City.

The Disclosing Party verifies that the Disclosing Party has searched any and allrecords

of the Disclosing Party and any and all predecessor entities regarding records of
investments or profits from slavery or slaveholder insurance policies during the slavery

era (including insurance policies issued to slaveholders that orovided coverage for

damage to or injury or death of their slaves), and the Disclosing Party has found no

such records.

I can make the above verification

SECTION VII . FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contrained in this EDS will

becorne part of any contract or other agreement between the Applicant and the

City in connection with the Matter, whether procurement, City assistance, or other

City action, and are rnaterial inducements to the City's execution of any conEact

or taking oher action with respect to the Matter. The Disclosing Party understiands

that it must cornply with all statutes, ordinances, and regulations on which tftis EDS

is based.

B. The City,s Govemmental Ethics ordinance, MCC Chapter 2-156, imposes

certain duties and obligations on persons or entities seeking City contracts, work,

business, or transactions. The fulltext of lhis ordinance and a training program is

available on line atwww.ciBrofchicago.oq/Elhics, and may also be obtained from

the city's Board of Ethics, 740 N. Sedgwick st., suite 500, chicago, lL 60610,

(312)7M-9660. The Disdosing Party must comply fully with this ordinance.

I acknowledge and consents to the above

The Disclosing Party understands and agrees that:

C. lf the City determines that any information provided in this EDS is false, incomplete

or inaccurate, any contract or other agreement in connection with which it is

submitted may be rescinded or be void or voidable, and the Ci$ may pursue any

remedies under the contract or agreement (if not rescinded or void), at law, or in

equrty, including terminating the Disclosing Party's participation in the Matter and/

or declining to allow the Disclosing Party to participate in other City transactions.
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Remedies at law for a ialse statement of material fact may include incarceration

and an award to the City of treble damages'

D. lt is the city's policy to rnake this document available to the public on its lntemet

site and/o1pon r"qu"st. Some or all of the information provided in, and appended

to, this EDS may be made publicly available on the lnternet, in response to a 
.

Fieedom of lnformation Aci request, or otherwise. By completing and signing this

EDS, the Disclosing Party waives and releases any possible rights or claims which

it may have againslttre iity in mnnection wifr tfre public re]ease of informatlon

contained in this EDS and ilso authorizes the City to verify the accuracy of any

information submitted in this EDS.

E- The information provided in this EDS must be kept cunent- ln the event of changes'

the Disclosing party rnust supplement this EDS up to the time the City takes action

on the Matter. lf ttre Matter is a mntract being handled by tre City's Department of
procurement Services, the Disclosing Party must update this EDS as the contract

requires. N9TE: With respect to Matters subject to MCC C-hapter 1-23. Article

I (imposing PERMANENi lNeLlGtelLlTY for certain specified offenses), the

informatioi provided herein regarding eligibility must be,kept current for a longer

period, as required by Mc9 chapter 1-23 and Section 2-154.020.

I acknowledge and consent to the above

APPENDIX A. FAMILIAL RELATIONSHIPS WITH ELECTED CITY

OFFICIALS AND DEPARTIiENT HEADS

This Appendix is to be completed only by (a)the Applicant, and (b) any legal entity

which has a direct ournership interest in the Applicant exceeding7.So/o.lt is not to 
.

be completed by any legal entity which has only an indirect ownership interest tn the

Applicant.

Under MCC Section 2-154-015. the Disclosing Party must disclose whether such

Disclosing party or any nppgoble Party" or any Spouse orgomestic Partnerthereof

.uri.nUy'nrs a',familial rel'ationship" with any etectql_city official or department head'

A Tam1ial relationship' exists it as of the daie this EDS is signed, the Disclosing Party

or any "Applicabla P;rty'or any Spouse or Domestic Partner thereof is related to the

mayo., any alderman, tlre city iterk, the city treasurer or.any city department head as

spouse or domestic parfrer or as any of the foltowing, whether by blood or adoptbn:

parent, child, brothei or sister, aunt or uncle, niece or nephew, grandparent, grandcfrild,

iather-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother,

stepson or stepdaughter, stopbrother or stepsister or halFbrother or half-sister.

',Applicable party" means (1) all executive ofiicers of the Disclosing Party listed in.

Seition ll.B.1.a, if the Disciosing Party is a corporation;all partners of the Disdosing

Party, if the Disclosing Party is a general parErership; all general partners and limited

partners of the Discbling iarty, it tfre Oisctosing Party is a limited partnership; all
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managers, managing members and members of the Disclosing Party, if the Disclosing
Party is a timited liability company; (2) all principal officers of the Disclosing Party; and
(3) any person having rnore than a7.5% ownership interest in the Disclosing Par$.

"Principal officersn means the president, chief operating officer, executive director, chief

financial officer, treasurer or secrctary of a legal entity or any person exercising similar
authority.

Does the Disclosing Party or any "Applicable Party'or any Spouse or Domestic Partner

thereof cunently have a 'familial retationship'with an elected city official or department

head?

N/A because the Disclosing Party is nei.ther the Applicant nor has
a direct ownership interest

APPENOIX B . BUILDING CODE SCOFFLAWPROBLEM IANDLORD
CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity

which has a direct ownership interest in the Applicant exceeding 7.57o (an -Ownef). lt
is not to be completed by any legal entity whic-lr has only an indirect ownership interest

in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a
building code scofflaw or problem landlord pursuant to MCC Section 2-92-416?

N/A because the Disclosing Party is neither the Applicant nor has
a direct ownership interest.

ADDITIONAL INFO

Please add any additional explanatory information here. lf explanation is longer than

10C0 characters, you may add an attachment below. Please note that your EDS,

inctuding allattachments, becomes available for public viewing upon contract award.
Your attacfiments will be viewable'as is" without manual redaction by the Ci$. You

are responsble for redacting any non-public information from your documents before

uploading.

The formal name of the Disclosing Party is "The Conyers Trust
company (cayman) Limited (in its capacity as trustee for IEM

Global Infrastructure Fund) ". System limitations did not allow
changing the name in the system within the allotted timeframe

List of attachments uploaded by vendor

None
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CERTIFICATION

under penalty of perjury, the person signing below: (1) warrants that he/she is

authorized to execute ttris EDS, and alt applicable appendices, on behalf of the

Disclosing Party, and (2)'"vai'rants that alt cerlifications and statements contained in

this EDS, and atl applicable appendices, are true, accurate and complete as of the date

furnished to the Ciiy. Submission of this form constitutes making the oath associated

with notarization.

kla7n4l2021
Mr. Shaun Gadher
Commercial Director
i'he conyers Trust company (cayman) Limited for IFM Global lnfrashucture Fund

This is a printed copy of the Economic Disclosure Statement, the original of which is

filed elecironically witn tne City of Chicago. Any alterations must be made electronically,

alter:ations on this printed copy are void and of no effect'
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(Sub)Exhibit 10.

(To Automated Retail License Agreement Wth MAG US Lounge Management LLC)

Ai rport Concessio n s P rog ra m H a nd book.

All notices or communications from Licensor to the Licensee must be addressed to:

Company Name:

Attention:

541

Mailing Address

Overnight Address (if different)

with copies to:

Name:

Title:

Mailing Address

Overnight Address (if different)

Note: lt is the responsibility of the Licensee to notify Licensor of any changes or updates
to the above.
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INTRODUCTION:
The City of Chicago ('City) and the Chicago Department of Aviation ("CDA') welcome
you to the famity of concessionaires operating at the City's airports, Your concession
represents an excellent business and professional opportunity to serve the traveling
public as well as operate a profitable enterprise. ln order to ensure quality and

uniformity among all concessions, we have designed a Concessions Program that is
outlined in this handbook. lt is important that you review and adhere to these standards
as they will serve as tools for the successful operation of your concession.

It should be noted that not all concessions are alike, and the following are designed to
apply generally to all concessions. Some elements of the following may or may not
apply to specific concessions and/or circumstances. CDA understands these differences
and will ',vork with each concession lo address spacifics of the following program,

however, each concessionaire should adhere to all of the following that apply.

Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which
can be modified with the mutual agreement of the Concessionaire to address all of the
following.

THE CONCESSIONS PROGRAM:

The CDA's Airport Concessions Program serves as the primary resource to meet the
needs of the traveling public with regard to the provision of quality, reasonably-priced
goods and services at Chicago's airports. To this end, CDA is further responsible for
the outreach, setection, coordination and monitoring of concessionaires, ln order to

fulfill these responsibilities, CDA has several functional units that, as part of their overall
duties, operate as liaisons to prospective and existing concessionaires. The primary
units and their concession-related functions are as bllows:

CDA UNIT FUNCTIONS
Commissione/s Ofiice Policy generation and resolution

Managing Deputy Overall coordination of revenus, finance, bonding,
tnsurance,

Commissioner proper$ management and concessions functions/issues including
merchandising plans, outreach, proposal generation
and evaluation, contract negotiation, and overall

coordination and Processing.

Assistant Commlssioner Agsist in overseeing Concessions, the monitoring
program and general airport guidelines.

Concession Management Entity retained by the CDA to assist in overseeing
Representative ('CMR") Concessions, includ ing con struction of lmprovements

at the airport.
Planning/Coordinating Architects Plan and design review;construction coordination and

monitoring.

Finance/Revenue Financial reporting, review and auditing.

Security Coordination of security identificetion and other related issues.
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THE MONTTORING PROGRAM:

The Monitoring Program is designed lo provide a process to ensure that concessions operating

in the Airports-compty with the ordinances and policies of the City, provisions of their respective

Lease Agreements and specific airport guidelines as established by the CDA. The primary areas

that will be reviewed include financial commitments, maintenance of concession space(s),

licensing (where required), and overall adherence to the provisions of the Lease Agreement.

The intent of the Monitoring Program is to benefit the traveling public and other airport visitors,

concessionaires and the CitY.

THE PRE.MONITORING PROCESS:

After a prospective concession is selected by CDA there are five stages that precede the

commencement of the Monitoring Prograrn.

STAGE 1 - CITY COUJyCIL APPROVAL

Upon completing lease negotiations with the concessionaire, CDA fonrards the lease

agreement ("Agreement"), signed by the Tenant, to the City's Law Department. After the

Liw Department's review of the form and legality of the proposed concession agreement,
the proposed tenant is introduced to the full City Council. City Council sends the

Agreement to the Aviation Committee for review. The Aviation Committee approves,

rejects or requests further information. Once approved by the Aviation Committee, the

recommendation is foruvarded to the full City Council for final approval. ln most cases,
r6eb-mm-6fr-dati6h,gs[biiiitfed-to thd. frjll Cirohcil by Coriimittdtj are ratified, uSfally dt the
next meeting. This approval is documented in the "Journal of Proceedings.' The

documented approval and contract are then forwarded to the Mayor and other pertinent

City departments for execution.

STAGE 2 - LEASE AGREEMENT

The Lease Agreement outlines a concessionaire's contractual relationship with the City. lt
delineates the responsibilities, expectations and the requirements of both parties, financial

and non-financial. During negotiation of the terms of the agreement, you will have cause

to interact with individuals from the CDA and the CMR Office. The Managing Deputy

Commissioner of Concessions will oversee the processing of the Lease Agreement as well

the Monitoring Program.
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STAGE 3 - DESIGN APPROVAL

All concessionaires must submit a conceptual, schematic drawing which shows the general

design of the unit. The planning and Architecture departments will review the concept, and

if the approval is given, a [etter will be sent giving conceptual approval and requesting

10Oo/, arcniteciurZi Oiawlngs including a 
- complete materials board, plans and

specifications so the plans meet the CbA requirements and aesthetic appeal' Upon

providing approvaLof tire 10o% plans, Architecture wilt send a letter to the concessionaire

giri"g jrtnbiiiv io 
"pprv 

to the city Buildings Department for building permits. ln no case

may constrr.i'irn Oeiiri prior to the receipl of this approval. The Planning Unit will also

monitor construction in progress'

STAGE 4 - PRE.CONSTRUCTION APPROVAL

Prior to construction, each concession will meet with the cMR for the purpose of providing

theconcessionairewithgeneralairportconstructionguid.elines..Examplesofthese
guidelines are locations and times for pick-ups, deliveries, refuse disposal, elevator usage'

and badging.

Following the operations meeting, the CMR will schedule a pre-construction meeting with

CDA. prior to ttie meeting, the GEneral Contractor for the project will s-ubmit all documents,

permits 
"no "ppior"r, 

to- con for review. construction may begin following approval at

the Pre-construction meeting'

STAGE 5 - CONSTRUCTION

After the contract is finalized, each concessionaire has a specified period to commence

and complete construction based on approved design and construction specifications'

During this perloO each concessionaire has the responsibility to expeditiously begin and

obtain att necessary approvals, licenses, insurances, etc. Each concessionaire should

maintain communication with the CMR during the process to ensure that all construction

and licensing requirements are addressed ii a timely fashion. lt is. important that the

concession oL opln to the public within the time parameters specified in the Agreement'

KEY ELEMENTS OF THE MONITORING PROGRAM:

The concessions Monitoring Program consists of three primary elements: operations reviews'

audits and pricing r"pon" bp"titlon" reviews will be conducied on an ongoing basis by the

CMR. The operation!ieview form in Appendix 2 witl provide a frame work for this component of

the Monitoring Program.

Financial and compliance audits will be conducted on an annual and periodic basis' respectively'

Financial audits witr review allfinancial, bonding and insurance related requirements'

As specified in the Agreement, each concession shall submit an annual pricing report'

PHYS]CAL INSPECJIONS
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The Monitoring process will include ongoing site inspection of each concession site by the

CfUn. fypicit inspections witl consist of reviews of facilities, general maintenance,

employee practices, producUprice conformity and space utilization. lnspection staff witl

use the CMR Opeiation Review Form (Appendix 2) to record their findings and

observations. Reviews wilt be sent to the concession manager for review and follow-up on

all review items. Non-compliance could result in liquidated damages being levied and/or

commencement of default proceedings, dependent upon the nature of the violation'

FINANCTAI AUDITS
ln accordance with the provisions of the standard Concession Lease Agreement, CDA

reserves the right to require a certified public and/or City audit of all books, ledgers,

joumals, accounts and records of its concessions'

COMPLIANCE AUDITS

@is,theCDAwillreviewcompliancewithinsurancecoverage'financial
commitments and financial reporting requirements. Non-compliance could result in

liquidated damages being levied and/or commencement of default proceedings, dependent

upon the nature"of tne vi6lation. Additionally, compliance with ACDBE Special Conditions

will be audited.

SECRET SHOPPING
ffitimetotime,mayhireanoutsidecontractortoperform"secretshopping"

and evaluate employee performince of each concession location. Such reviews shall be

used to monitor cusiomer service and cash handling procedures among other things.

SUMMARY:

The Monitoring program will provide a basis of uniformity to all concessions. Adherence to the

Concession L6ase Agreement as well as the elements of this Handbook will contribute to the

successful operation of your business.

The following Appendices willfurther delineate additional information/requirements stated above.
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APPENDIX 1

PHYSICAL INSPECTION STANDARDS:

FACILIry MAINTENANCE STANDARDS

ITEMS:
Overall appearance
cleanliness of counters, displays, floors, fixtures, equipment, etc.

Litter managemenUcontrol
Pest control

STANDARD:
Clean and neat to the eYe.

Free of dust and litter upon inspection'

9t1412021

ACTION:
Expect employees to clean/dusUsweepivacuum/mop daily'

Utilize covered metal waste receptacles'
Have waste receptacles in high traffic areas'
Empty waste iedptactes into-designated com-pactor areas on a regular basis'

Have'grease traps serviced and cleaned as often as necessary.

lnstruct employees to look for and clean problem areas'

Provide for regular pest control service to sales and storage areas'

Have a plan/s"ystem for emergency clean-ups and replacement of broken or wom fixtures,

i"port'"ny Oamage io tn'e premises to CDA and your insurance company (if

applicable)
irnmediatelY.

ITEMS:
Lease line maintenance
"Pop-out" areas

STANDARD:
All customer lines must be maintained within the Leased area.

Merchandise and displays must be maintained within the Leased area'

solicitation and sampling must be maintained within the Leased area.

only cDA approved fixtures may be ptaced in the popout area (if so designated in the

Agreement) at the front of the space'

ACTION:
Train employees to direct customer lines so they do not spill out into the public corridor'

Review tenant design criteria for approved merchandising and fixtures'

Obtain written appr6val from CDA prior to adding or removing any merchandise fixtures or

other objects within the pop-out area'
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ITEMS:
Altering of layout
Renovation s/construction
Signage/advertising

STANDARD:
Written approval, prior to action, by the Commissioner of Aviation

ACTION
Consider areas for improving the concession location either from layout changes or

renovation.
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior

to initiation of the changes.
Alisigns must be professionally produced.
All signs and sign holders must be kept clean and in good repair.

All signs must be pre-approved by the Commissioner or a representative of the

Cornmissioner.

ITEMS
Properly functioning equiPment

STANDARD:
Preventative maintenance program.
Ongoing, reliable, licensed source for immediate repairs.

ACTION:. - 
Uave eniployees'spot Clieck all equipment for possibte malfunction
Maintain a back-up/altemative plan.

Repair equipment as soon as possible.

EMPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA security badge
Customer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.

Employees must wear clean and neat uniforms or approved attire.
Employees must not eat while on duty.
Employees must display a CDA issued security badge in addition to any other employee
identification. Only badged employees may work in the secured portion of the airport.
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Employees must be familiar wilh the Merchant Handbook

Employees are to offer generat public services:
-Making change
-Giving directions

ACTION:
Train employees in proper custorner service techniques using the Merchant Handbook
provided to all comPanies.
Give a1 ne* u*plbyees airport tours so they are familiar with the airport layout and

available services.
Encourage employees to be polite and courteous'
Provide necessary employee breaks to discourage eating while on duty'
Supply emptoyees with uniforms or at least a written standard, if they are responsible for

their own, as well as guidelines for proper maintenance of the uniform'

Supply employees with company identification'
Obtain CDA security badges for all employees'
Supply employees with aLompany policies and procedures manual so that they know what

is expected of them.

ITEMS:
Sanitary handling of foodsibeverages
Proper cleaning and maintenan@ of food areas

STANDARD:
Employees must handle food in a safe and sanitary manner'

Employees must comply with all company and govemmental health regulations and Lease

requirements.

ACTION:
provide explicit instructions to employees on the safe and sanitary handling of foods

Obtain and post proper instructions regarding health information available ftom City'

State and Federal sources.
provide explicit instructions for cleaning food areas in a manner that will not possibly lead

to any harmful contamination.
A Certified Food Manger must be on-site during food preparation.

A Safe Food Handling Certificate must be posted.

PRODUCT STANDARDS

ITEMS:
Selling of authorized products only
Adequate inventory level
Proper/professional approved signage
Merchandising
Product pricing
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Only authorized products can be sold as determined in the Lease Agreement-

only use professionally produced or printed signage as approved by cDA.
yeicnandising permitted only within the confines of the locations, unless as authorized in

writing, by CDA.
Must idhere to Value Pricing as provided ln the Lease Agreement.

ACTION:
Use professionally produced, approved signage only'
Consider innovative ways to merchandise your products/services.

Obtain written approvil from the Commissioner of Aviation prior to implementing

merchandising that will go beyond the confines of your space or that is outside of the terms

of the Lease Agreement.
Ivlaintain adequate inventory levels-
Notify the Department when adding, deleting or changing merchandise or changing

prices.
Maintain pricing as provided in the Lease Agreement.

AUXILIABY SPACE STANDARDS

ITEM:
Storage Area
Corridors, common areas
Pick-up, delivery and disPosal

STANDARD:
Safe use oi'storage-sPace-
proper storage of potentially flammable items in accordance with fire codes.

Provide adequate ingress and egress within storage space'
Clear aisles and conidors.
Pick-ups and deliveries during designated hours at designated locations as determined by

CDA.
Refuse disposal during designated hours at designated locations as determined by CDA.

ACTION:
Use storage sPace wiselY.
Maintain a system providing for access by authorized personnel only.

Report any tampering with or malfunctioning of security locks, gates, etc.

Keep conidorS and common areas free of debris, trash, carts and stock.

Provide pest mntrolservice on a regular basis.

Refrain from using luggage carts for deliveries.
Dispose of refuse during designated hours.
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APPENDIX 2

9t1412021

F&B Storage
bi.r',w""triniere.

is Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing waler in dishwash area

,: Popiitrl-a.lF{Logs- -' .,,'-:', i.' J' *0,,',:';.'j' t,r,l'-' r'
er" ttt"inttn"nce Audits Posted and Filled Out?

Are Prices ProminenUy Marked or Signed?

ts the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Heatth Department lnspection Report Posted?

ls the Pest Control Log on-site?

.$$::ifi I.:SITS$:*:i;' . $+j i rl{;*^r}.f#9-i.gf-,iitii.,'l]::,,9

Are Refrigerator/Freezer Temps Okay and in Good RePair?

- Cooler needs rePair

- External TemP gauges not working

-Freezer needs rePair

- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Outside Doors of Refrig eralorlFreezer needs cleaning

- Refrigerator needs rePair
nre Siia ana Condiment Stations Clean and Maintained?

- Needs detail cleaning
ls Cash Register Clean and Mainl'ained?

ls Grill/Cook Line Equipment Clean?

- Equipment needs detail cleaning

ls Jce Machina Glean'and in-Good-P'epair? -

- Leaking/needs rePair
- Mold

Are Blade, Facia, and Sign HoHers in Good Condition?

Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Corridor?

ls Faqade Clean and Maintained?

ls the Exterior in Good Condition?

tue CeilingsMalldFloors Clean and Maintained?

Are Counlers Ctean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are SupplieslProduct Raised off the Floot?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Fronl of House/Dining Area Clean and l'lainlained?

ls there Adequate Circulation Space for Passenger Traffic?

M erch andise/Product
Are Merchandise/Producl Levels Adequate?
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Pest Control
ls there Pest Evidence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

SafeFoodHandling ' -" -- "-Does all Food APPear to be Fresh?

ls Safe Food Handling Practiced?

- Food Product

- Personal
ls the Food Service Manager on-site?

Are CO2 Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress. Electrical)

Sirikirf Plunibing/Drains
Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen

Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs deaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Standing water

ls Hand Sink working ProPertY?
- Hand Sink not draining ProPerly
- Leakingy'needs to be sealed
- Standing water
- Water is not reaching TemP (110)

ls Mop Sink torking $oqerfy?
- Leaking/needs to be sealed
- Mop Sink not draining ProPerty
- Mops not hung ProPedY
- Standing water

Staff : ..; .., .. . - ,-,:-;ri,..r....ui1i.'?'.. 1 ,"-"-:1'. .; .

Are All Sales Being Rung Appropriately?

Are Cash Handling Employees workirp in the Food Prep Area?

Are Employee lDs Visible Above lhe Waist?

Are Employees Courteous, lnformed' and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shift Staff Affecting On-Shift Stafi?

551
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Monthly F&B
Dishwashing Area

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing waler in dishwash area

Are Maintenance Audits Posted and Filled Otrt?

Are Pricss Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Handlers' Certificate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been lakery'Temps okay

ls the Health Department lnspection Report Posled?

ls the Pest Control Log on-site?

"tffi 
61ffi Ff,ti,hh#:1?;mtF-ryS,iiffi fi 

*smri,t*ffi ,9'ryJ*rffi
Ate neftig"olorlFreezet Temps Okay and in Good Repair?

- Cooler needs rePair

- External TemP gauges not working

- Freezer needs repair
- lnsida of Cooler/RefrigeralotlFraezer needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair
Are Sod-a and Condiment Stations Clean and Maintained?

- Needs detail cleaning
ls Cash Register Clean and Maintained?

ls Grill/Cook Line Eouioment Clean?

- EquiPment needs detail cleaning
ls lce Machine Clean and in Good Repair?

- Lddkirig/needs rePair
- Mold

qeigflillfr+ :sffitr'{s} ffiffilB
nrJ guoe, Facia, and Sign Holders in Good Condition?

Are Hours of Operation Posted?

Are Signs/ltems lnftinging on Conidor?

ls Fagade Clean and MaintairEd?

ls the Exterior in Good Condition?

Are CeilingslVValls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Fumiture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies,/Product Raised off the Floor?

Are Trash Receptacles Cleao and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris. and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?
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Me rchandise/Product
Are MerchandiseiProduct Levels Adequate?

Pest Control
ls there Pest Evidence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

Safe Food Handling
Does all Food Appear to be Fresh?

ls Safe Food Handting Practiced?

- Food Product
- Personal

ls the Food Seruice tulanager on-site?

Safeg Requirements
Are CO2 Tanks Secured?
Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System. Sprinkler, Egress, Eleclrical)

Slnki/Plumbingy'Drains
Are Floor Drains clean?

- Drains need deaning
- Drains need @verlscreen

Are Sinks draining poPerlY?

Hot Water?

ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap
- Grease trap needs cleaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Standing water

ls Distrwashing Area Dry and Clean?

- Debris on floor in dishwash area
- Standing water in dishwash area

ls Hand Sink worting propetly?

- Hand Sink not draining ProPedY
- Leaking/needs to be sealed
- Standing water
- Water is not reaching Temp (1 10)

ls Mop Sink working properly?

- Leaking/needs to be sealed
- Mop Sink not draining properlY

- Mops not hung properly
- Standing water

Staft
Are All Sales Being Rung Appropriately?
Are Cash Handting Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are off-Shift Staff Affecting On-Shift Staff?
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Retail
Documents/Logs

Are Mainlenante Audits Posled and Filled Out?

Are Ptices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been takerr/Temps okay

ls the Pest Controt Log on-site?

Are ieirigerator/Freezer Temps okay and in Good Repair?

- Cooler needs rePair

- Extemal TemP gauges not working

- Freezec needs rePair
- l.rside of Cooler/Refrigerator/Frcezer needs cleaning

- Outside Doors of Refrig ataloilFrcezer needs cleaning

- Rekigerator needs rePair

ls Cash Register Clean and Maintained?

aFrefrnlury'$mm,,i+.ffiiffi* .ft-s-f,q#l',rlli"{tr" rii'irtrr,ir;;i*i-
- 
eE ilr'ade-racla, and Sign Holders in Goo'd Condition?

Are Hours of OPeration Posted?

Are Signs/ltems lnfinging on Corridor?

ls Fagade Clean and Maintrained?

i,:1..ii,,:.I.rffii:@j-:d+ts$F_'

Are CeilingsNalls,/Floors Clean and Maintained?

Are Counlers Clean and Maintained?

Are Fixtures and Fumiture Glean and Maintained?

Are Light Fixtures and Lights Clean and Mainta'ned?

Are Supplies/Product Raised off the Floot?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrdp Clean, Free-bf D6bri3:-andNfdiritaihed? -

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate ?

ls there Pest Evidence?
- Fties
- Mice
- Mouse DroPPings
- Roach Droppings
- Roaches

'+.s!r}6-f,s-RE6tiitEFldE :fiir;'"- 
n[ -Creuning 

Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

Staff :;.-El:.:l " .:'.".r{rii" " 
:',1" 

'

are Empioyee iDs Visibie Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Egi:.:r'1"!rfr iffi;|}""+.r}-4.ffi ;E:,
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RetailStorage

Documents/Logs
Are Maintenance Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Temp Log on-site?

- Food Temps have not been taken/Temps okay
ls the Pest Control Log on-site?

:--,Ll'-:-,- . :j--:'.r"'- 1l

Are Refrigerato rlFreezer Temps Okay and in Good Repair?

- Cooler needs repair
- Extemal Temp gauges not working
- Freezer needs repair
- lnside of Cooler/Refrigerator/Freezer needs cleaning
- Outside Doors of Refrigerator/Freezer needs cleaning
- Refrigerator needs repair

ls Cash Register Clean and Maintained?

Are Blade, Facia, and Sign Holders in Good Condition?

Are Hours of Operation Posted?

Are Signs,/ltems lnfringing on Conidor?

ls Fagade Clean and Maintained?

Are Ceilings/lfVal lsr/Floors Clean and Maintained?

Are Counters Clean and Maantained?

Are Fixtures and Furniture Clean and Maintiained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of HouselDining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

'se'[EBjBFE.iiiEfi6iri#,; trrlij'*ffie?,Si'i]:i:r6ts&f,ffi+ii!+:.;+-:qi{5i1dffvt$,.*-'Ii.tffi&t#;
Are Cleaning Supplies Segregated ftom Merchandise/Product?

Are Exit Sign in Good Condition?

Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

Staff
Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?
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Weekly F&B

Is Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing waler in dishwash area

.Dotuments/Logg .', ,'
ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Pest Control Log on-site?

' i-qfifr gni, 1,;,, * ;r"'s-*;

Are Refrigeratorl F reezer Temps OkaY and in Good Repair?

- Cooler needs rePair
- External TemP gauges not working

- Freezer needs rePair

- lnside of Cooler/RefrigeralorlFreezq needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair

9t1412021

Are Ceilings/lvaltVFtoors Clean and

ls Bar Area Clean and Maintained?

,e$ffiilidu.ili;:i*,:ri:SlHt$lrl{,.fii;"ffii+r'#ffia.-t *#$l';,I,!.lffftsifrF.-.ffiffiffi:
ls there Pest Evidence?

- Flies
, t4ice
- Mouse DroPPings
- Roach DroPPings
- Roaches

. -ls the Food Service l,ianager-or.r.site?-- ..

Maintained?

Are CO2 Tanks Secured?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

Are Floor Drains clean?

- Drains need deaning
- Drains need cover/screen

Hot Water?

ls 3 Compartment Sink working property?

- &Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs cleaning
- Grease trap needs to be sealed

- Leaking/needs to be sealed
- Standing water

ls Hand Sink working ProPerlY?

- Hand Sink not draining Properly
- Leaking/needs to be sealed
- Standing water
- Water is not reaching temP (1 10)

ls Mop Sink working ProPedY?
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Leaking/needs to be sealed
Mop Sink not draining ProPerly
Mops not hung properly
Standing water

APPENDIX 3
FINANCIAL AUDIT STANDARDS:

ln accordance with the provisions of most Concession Lease Agreements, CDA reseryes the right

to audit and review the records of each concession as they relate to the operation of the

concession. Therefore, the following will serve as the standards and practices that will govern

those audits/reviews.

Lease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement.

Records

Each concession is required to maintain true and accurate accounts, records, books and

data recording all sales made and services performed on the premises for cash, credit or

other conveyince including the gross receipts. The following represent appropriate

practices that will reflect the prior stated requirements:

- Maintenance of an intemal control system (e.g. cash register, point of sale

equipment) to insure proper reporting to the City.

- Books, ledgers, joumals, accounts and/or records must be maintained according to

generally accepted accounting principles.

- Each concession must provide timely submission of the audited "Statement of Sales

and-Fees' and'annual audited financial-statements based upon.their individual

reporting sYstem.

- Other items as required in the Agreement.

lnsurances

The following insurances are customarily required during the terms of the Agreement and

should be maintained at the levels specified by the Agreement:

- Worker's ComPensation
- Comprehensive General Liability
- Comprehensive Automobile Liability
- PropertY lnsurance
- Other insurance as required in the Lease Agreement

The City of Chicago will be named as "Additional lnsured', with the following language:
"The Ciiy., and its elected and appolnted officials, agents, representatives, and employees

shall be named as additionally insureds..."
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Securitv Deoosi r of Credit

All concessions must provide a letter of credit or cashier's check per the terms of the

Agreement.

APPENDIX 4

CONCESSIONS OPERATIN G STANDARDS:

General Airoort Guidelines

The following guidelines are examples of the types of issues that will be reviewed with the

City,s CMR, w6o will provide each operator with specific guidelines for their concession.

Pick-up and deliveries to/from specilic areas at specified times.

-Refusedisposatatspecificanddesignatedareas/times.
- Unauthorized use of restricted Airport areas'
- Adherence to minimum business operating hours'
- Agreement to emergency hours as may be determined by CDA under special

conditions.
- Elevator use at designated times.
- lngress and egress from designated areas, as outlined in Agreement.

- Proper and improper use of signage.

Laws and Ordinances

CDA reserves the right to adopt and enforce reasonable rules and regulations with

r"=p""t to the ,t" oith" Airport, terminal buildings, terminal concourse areas, and

related facilities.

All concessions must observe all laws, ordinances, regulations and rules of the

Federal, state, county and Municipal govemments which may be applicable to the

operation at the AirPort.

permits and Leases necessary for the operation of the concession areas must be

obtained prior to the first day of operation, and renewed annually as needed'

Default Notices

The CDA reserves the right to issue a Default Notice to any conces.ionrire who is not in

compliance with the Agreement'
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APPENDIX 5

KEY DEPARTMENT OF AVIATION PERSONNEL:

NAME/TITLE TELEPHONE NUMBER

(773) 894-3059Castalia Sema
Deputy Commissioner of
Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

(773) 686-3730

Drew Homyk
Projects Administrator / MDW

(773) 838-3992

Horatio Watson
Projects Administrator

(773) 894-3321

Marc Wright
Projects Admin istrator

(773) 894-5422

RussellJohnson
Projects Administrator

(773) 686-489e

Michael Stein
Projects Adm in istrator

(312) 4Be-9080

APPENDIX 6

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL:

559

NAME/TITLE

Joseph Crump
Managing Director

Yolanda Woodruff
Director of Retrail OPerations

Dorine Litman
Property Manager / ORD

Patricia Grzyb
Property Manager / MOW

Sungjin Choi
Construction and Design Manager

TELEPHONE NUMBER

(773) 8e4-3905
(773) 307-9339 (cell)

(773) Bs4-5463
(773) 844-0821 (cell)

(773) 894-3e08
(773) 671-3908 (cell)

(773) 838-0733
(312) 907-8820 (cell)

(773) 686-7606
(312) 301-1043 (cell)
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APPENDIX 7

RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement:

,1. Use, maintain and occupy the Premises in a careful, safe, professional and lawful manner. Keep

Premises and its appurtenances in a clean and safe condition.

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor

displays and shelving cleaned daily.

3. Not place, maintain or sell any merchandise or place any signage in any vestibule or entry to the

public area adjacent to the Premises, or place any signage in the public area adjacent to the
premises, or eisewhere on the outside of the Premises without the prior written consent of the

Commissioner.

4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents,

vermin and other Pests.

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the
premises, and keep refuse in closed containers within the interior of the Premises until removed.

Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas,

entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any

recycling program as directed by the Commissioner-

6. Not use, or permit the use of any apparatus or instruments for musical or other sound

reproductions or transmissions in such manner that the sound emanating therefrom or caused

lhereby shall be audible beyond the interior of the Premises, without the prior written consent of
the Commissioner.

Not use helium balloons and blinking lights'

Not cause or permit objectionable odors to emanate from the Premises

11

Not deliver or permit delivery of merchandise at any time other than those times allowed by the

Commissioner or her designated representative.

Maintain and keep operational all electric signs, and where applicable, light the show windows
and exterior signs of Premises during hours of operation'

Use only signage of professional quality. All signage must be approved by the Commissioner

or her'OeiigniteO representative. Handwritten signs of any kind are not permitted.

Signage or other materials may not be taped to windows.

Prominently sign or mark pricing on each product or mark with easily recognizable professional

signage.

Keep all mechanical apparatus in good working order and free of vibration and noise.

7

I

I

10

12

13
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14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing

without the Commissioner's prior written consent'

15. Not use show windows on the premises for any purpose other than display of merchandise for

sale. Merchandise must be kept in a neat' professional and attractive manner'

l6.Notconduct,permitorsufferanypublicorprivateactionsaletobeconductedonorfromthe
Premises.

17. Not solicit business in the common area of the Airport or distribute handbills or other advertising

materials in the common area. lf this provision is violated, the Lessee shall pay the city the cost

of collecting same from the 
"o**on 

area for trash disposal' Lessee shall not hold

demonstrations in the premises or any other area of the Airport. Lessee agrees to cooperate

and assist tt,e citv in the prevention oi canvassing, soliciting and peddling within the Premises

or AirPort.

1g. Not use the plumbing facilities in the Premises for any purpose olhe.r than that for which they

were construc;J oioi"po"" of any foreign substance therein, whether through the utilization

of ,,garbage disposal units' or othenrvise. lf Lessee uses the Premises for the sale, preparation

or service of roSO io, on-pr"rises consumption, Lessee shall install such grease traps as shall

be necessary or desira6te to prevent the accumulation of grease or other wastes in the

plumbing facilities servicing the Premises. Lessee.shall contract with a grease trap/ptumbing

service for periodic maintenance of its plumbing facilities. Lessee shall provide the City with a

coPY of said service contracts'

19. Not operate in the premises or in any part of the Airport any coin or token operated vending

machines or similar devices for-the iale of-any-merchandise or serviee, except'as may'-be

allowed in the Lease Agreement or with the prior written consent of the Commissioner'

20. Not have SlOt machines, devices, or other gambling games on the Premises or in any part of

theAirportwithoutthepriorwrittenconsentoftheCommissioner'

21 . Refer all contractors or contractor's representatives rendering any service on or to the Premises

for the L"ss"", tolhe City or the cMR ior approval before performance of any contractual service

provided that they meet insurance requirements'

Lessee,s contractors and installation technicians shall comply with the City's rules and

regulations pertaining to construction and installation. This provision shall apply to all work

performed on oi 
"uoi,t 

the premises or the Airport, including installation of telecommunication

devices, electrical devices, attachments and installations of any naturg affecting floors, walls,

woodwork, trim,winoows, ceilings and equipment, or any other physical portion of the Premises

or project.

22. Keep from public view all personal property, cups, papers, cleaning and other supplies'

23,Notpermitemployeestoeat'drinkorsleepinpublicview.

24. Not at any time occupy any part of the Premises or project as sleeping or iodging quarters'
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ZS. Not place, install or operate on the Premises or in any part of the Airport any engine, stove or

machinery, or conduct mechanical operations or cook thereon or lherein, or place or use in or

about the Premises of project any explosives, gasoline, kerosene, oil, acids, caustics, or any
flammable, explosive or hazardous material.

26. lnsure that staff members are, at all times, appropriately dressed (as designated in the Lease

Agreement)with airport badges in view'

2T . Not hold the City responsible for lost or stolen personal property, equipment, money or jewelry

from the Premises or the Airport regardless of whether such loss occurs when the area is

locked against entry or not.

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or
Airport.

29. Not use the public restrooms for any purpose other than those for which they were

constructed, and any damage resulting to them from misuse or by the defacing or injury of
any part of the building shallbe borne by the person who shall cause it. No person shallwaste
water by interfering with the faucets or otherwise.

30. Not lay floor covering within the Premises without written approval of the Commissioner. The

use of cement or other similar adhesive materials not easily removed with water is expressly
prohibited.

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy

for the Airport.

32. Post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a
place which is non-visible to Lessee's customers, but visible to Lessee's employees. Train all

employees regarding Lessee's Emergency Evacuation Plan and other emergency procedures.

33. Along with its employees, agents and invitees park their vehicles only in those parking areas
allowld by the City. tf requested, fumish the City with state automobile Lease numbers of
Lessee's vehicles and its employees' vehicles and shail notify the City of any changes within

five (5) days after such change orcurs. Concessionaire or its employees shall not leave any

vehicle in a state of disrepair (including without limitation, flat tires, out-ofdate inspection

stickers or Lease ptates) on Airport property or in its parking areas.

34. Comply with all parking rules and regulations including any sticker or other identification
system established by the City. Failure to observe the rules and regulations shall terminate
Lessee's right to use the parking area and subject the vehicle in violation of the parking rules

and regulations to removal or impoundment. No termination of parking privileges or removal

or impoundment of a vehicle shall create any liability on the City or be deemed to interfere with

Lessee's right to possession of its Premises. Vehicles must be parked entirely within the
parking lines and all directional signs, security notices, arrows and posted speed limits must
be obierved. Parking is prohibited in areas not striped for parking, in aisles, where "No

Parking' signs are posted, on ramps, in cross hatched areas, and in other areas as may be

designated by the City. Parking stickers or other forms of identification, if any, supplied by the

City, shall remain the property of the City and not the property of Lessee and are not

transferable. Every person is required to park and lock his vehicle. All responsibility for
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damage to vehicles or persorls is assumed by the owner of thc vehicle or its drivcr'

35 Follow all lD Badging procedures as may be required by the commissioner or her designated

representative.

36. lnstruct employees to report spills, hazardous conditions and any suspicious activities to the

appropriateparryasdirectedbytheCommissionerorherdesignatedparty.

37 . Not use tuggage carts for product deliveries'

38. Use only delivery carts and equipment as approved by the commissioner or her designated

party.

39. Use only designated elevators for deliveries'

40. Surrender all keys to the Premises to the Commissioner upon termination of this Lease

Agreement.

41. Comply with the City's desire to maintain in the Airport the highest standard of dignity and

good taste consistent with comfort and convenience for the Lessee. Any action or condition

not meeting tnir r,ign standard should be reported directly to the City. Lessee's cooperation

witl be mutualty beneficiatand sincerely appreciated'

42. The Crty reserves the right to make such other and tlrther reasonable rules anci reguiations as

in its judgment may from time to time be necessary for the safety, care and cleanliness of the

premisei anci for the preservation of good orcier therein.
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(Sub)Exhibit 11.

(To Automated Retail License Agreement With MAG US Lounge Management LLC)

Liquidated Damages.

Licensee acknowledges the City's objective to provide the public and air traveler with the

level and quality of service as described herein. Accordingly, the City has established

liquidated damages and not penalties, as set forth in the table below, that it may assess,. in

its reasonable discretion, for various violations of the provisions of this Agreement, the
Airport Concession Program Handbook, and/or City Rules and Regulation-s. Licensee and

the City agree that the fines set forth herein are reasonable, and Licensee further agrees to
pay toine City in accordance with amounts specified herein upon each occurrence of the

specified violation and upon written demand by the City.

Notwithstanding any other liquidated damages provisions provided for in this Agreement,

the liquidated damag6s shown on the table below are intended to reflect the inconvenience
to the public and adverse effects on the Airport's operation. Written notice of a violation

hereunder shall be given by the City to Licensee pursuant to Section 11.7 of the Agreement.

Payment of liquida[ed damages shall not relieve the Concessionaire of responsibility for

damage, personal injury, or the harm caused by any of these violations. Licensee further
acknoirvledges that the liquidated damages are not exclusive remedies and the City may
pursue oth6r remedies as allowed for in this Agreement and at law, at the Commissioner's

or CMR's sole discretion. The City's waiver of any liquidated damages provided for below

shall not be construed as a waiver of the violation or Licensee's obligation to remedy the

violation,

1. For the first violation of a requirement during any 1?-month rolling year, the City will
provide written notice to Licensee to correct the violation within the time specified in

the notice, which such time period shall be consistent with any applicable time period

proscribed in the Agreement or, if no time is proscribed, reasonable.

2. For the second and third violation of the same requirement during any 12-month

rolling year commencing upon the first notice of violation, the City will provide written

notice io Licensee to correct the violation within the time specified in the notice. lf
not corrected within the specified time period, liquidated damages shall be

immediately assessed.

3. Further, after the third violation of the same requirement within any 12-month rolling
year, the City reserves the right, in its sole discretion, to deem the repeated violations
bn Event oi Default and to seek any other remedies available to it under this

Agreement.

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or

failure to act is in "lnfraciion"- listed in the chart below shall not give rise to liability for

liquidated damages hereunder provided that such failure was the direct result of the City's

failure to perform an obligation hereunder or a force majeure event as set forth in

Section 11.20 of the Agreement.
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lnfraction lstViolation 2nd Violation 3rd Violation

Value Pricing, Article 4.04: Failure to
comolv with policv referenced Written Warning $250/incident $500/incident

Operational Requirements, Article 4.05
Failure to comply with Physical
lnspection Standards

Written Warning $250/incident $500/incident

Hours of Operation, Artlcle 4.07: Failure
to operate during minimum required
hours of operation

Written Warning $250/incident $500/incident

Personnel Standards, Article 4.07:
Failure to comply with any of the
Standards referenced

Written Warning $250/incident $500/incident

Operation and Maintenance Standards,
Article 4.06: Failure to comply with any
of the Standards referenced

Written Warning $250/incident $500/incident

Repo
sales

rts, Article 6.0: Fallure to provlde
and related reports Written Warning $500/incident $1,000/incident

Failure to comply with all state, federal,
and security rules, regulations, and
directives per Article 1 0.3

Written Warning $500/incident $1,000/incident

Failure to accept payment types,
Article 4.05: Automated Retail Vending
Machine Standards

Written Warning $t
non

of
nce

00/day
complia

$200/day of
noncompliance

Failure to maintain product inventory
consistently above 90 percent as per
Article 4.03

Written Warning $100/day of
noncompliance

$200/day of
noncompliance

Failure to refill product inventory when
60 percent or less within a 24-hour
oeriod as Der Article 4.03

Written Warning $100/day of
noncompliance

$200/day of
noncompliance

Failure to conduct repairs within
48 hours of written notification as per
Article 4.07

Written Warning $1OOiday of
noncompliance

$200/day of
noncompliance

Failure to address customer complaint(s)
within 24 hours and receiving more than
6 customer complaints in a one month
period as Der Article 4.04

Written Warning $100/day of
noncompliance

$200/day of
noncompliance

(lnitial Here)

(Sub)Exhibit 12.
(To Automated Retail License Agreement With MAG US Lounge Management LLC)

Utility Usage Fee.

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to
compensate for utilities furnished to the Licensed Space. Unless the Licensee has elected
to utilize meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide
the City with the manufacturer's official utility usage specifications upon installation of each
automated retail vending machine. Licensee's Utility Usage Fee equals the sum of the
estimated utility usage for the relevant billing period of each of Licensee's automated retail
vending machines (or the actual metered usage, as applicable) multiplied by the then
applicable utility rate. The utility rate is adjusted annually and shall be the rate in use by the
energy company supplying service to the Airport on January 1 of each year such Utility
Usage Fee is incurred. The City may at any time change and utilize any reasonabla)
alternative method of calculating the Utility Usage Fee and such periodic updates shall not
require an amendment to this Agreement.
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Exhibit "B-2'.
(To Ordinance)

Automated Retail License Agreement With Prepango LLC
At Chicago O'Hare lnternational Airport.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 (Effective Date"). The Agreement is by and between

fiegal name of entity] a(n [type of
entity and state of organization] doing business as 

- 

[d/b/a name, if different

from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home

rule unit of local government under the Constitution of the State of Illinois ("City"), acting through
its Chicago Department of Aviation ("CDA' or('Department")

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
(,'O'IIare" or the '6Airport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility and a transportation center (collectively, the '(Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail

concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by

providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to

accept, a license to operate such a concession at the Terminal location(s) identified in this

Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology

offering customers the ability to purchase branded food, beverage or retail products or provide

interactive services via automated retail vending machines with touch screen or e-commerce

technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, and attractive facility is vital to the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable

right incapable of quantification.

Therefore, the City and Licensee agree as follows:

)
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section 11.13, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section I 1.03, unless expressly provided otherwise in this Agreement,

any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section 1 1.03, any amendment that would cause the Agreement to no longer

substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by

reference as if fully set forth here.

2.2 Incomoration of Exhibits. The following exhibits are incorporated into and made a
part of this Agreement:

Exhibit 1

Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7
Exhibit 8

Exhibit 9
Exhibit l0
Exhibit 11

Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions andRelated Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this

Agreement, the following words and phrases will have the following meanings for purposes of this

Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective
Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design

quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is

directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

Program Handbook is available on the CDA website and may be amended from time to time by

CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,
provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits

attached to it and incorporated in it by reference, and all amendments, modifications or revisions

made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Offrcer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or

otherwise designated or made available by the Department for exclusive or preferential use by
specific party or parties.

"Comptroller" means the head of the Department of Finance of the City and any City officer
or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant

to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the

Licensed Retail Space; provided, however, that this one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail

sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20:,

or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit I of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means l2Yo per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails
sales in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S,C. $9601 et seq.), the Hazardous Materials Transportation AuthorizationAct of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S'C.
g6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the

Safe Drinking Water Act(42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,
ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body ofthe federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

'(EDS" means the City's Economic Disclosure Statement and Affidavit.

"Event of Default" has the meaning set forth in Article 9.

"Fees" means all amounts payable by Licensee in connection with this Agreement,

including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted

governmental authority ;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions
and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or
warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales of Products inventory not sold to the public and not in the ordinary course

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to
Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business intemrption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 31 of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that
portion of the calendar year prior to the date on which the Term expires, or the
Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's conhibution for promotions at the Airport, as set forth in
Section 4.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6'04(l)'

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its

Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or

types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner

"Response" means the response to the RFP Licensee submitted to the City.

"service Schedule" has the meaning set forth in Section 4.02(9).

"services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from

time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide

any part of the Services. The term "subcontractor" also includes subconsultants of any tier,

subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at 1l:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,
unless this Agreement is terminated earlier in accordance with itsterms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending

machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.Oa(a)(l)'

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in

close proximity. The size and/or location of a VendingZone may change at the sole discretion of the

City. The anticipated Vending Zones and automated retail vending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit 1, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the

Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any conshuction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a Vending Zone (including, but

not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interoretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the

context clearly states otherwise.

O) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise

expressed or indicated are to the Articles, Sections or Exhibits of thisAgreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and

any table ofcontents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,

feminine or neuter gender include oorrelative words of the othergenders.

O Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,

all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated

otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4j Concession License. As of the Effective Date, the City grants Licensee a License to

operate the Concession in the Terminals, Licensee accepts the License from the City and assumes

tlie duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.

Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this

Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for

Licensee, its offrcers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to

all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or

the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other

emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies maintained

by the City, unless the operations are not otherwise prohibited under this Agreement

and Licensee pays the increase in insurance premiums occasioned by the operations;

or

E. would involve any illegal purposes'

A No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licensed Retail Spaces were determined by the City so that the Concession operated

by Licensee is an element of an overall concession program and, as such, complements and does not

conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to

operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and

tliat any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited

and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from

Licensee's auiomated retail vending machines and the prices to be charged to the public. Products

that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee' If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in

Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior

written approval. Upon such approval, Exhibit 4 may be amended without need for formal
amendment of this Agreement pursuant to Section 11.03.
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(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,
Products in excess of the amount needed to stock displays. Licensee must stock and store a sufftcient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each
automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensee, such other period of time approved by the Commissioner, which such approval shall

not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),

then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit 1 1.

(c) Product Ouality. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the

Products or elimination of particular items that the Commissioner determines raise safety or security

issues; provided, however, potential changes to the items as set forth in this section shall be required

only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security

issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectiff or modiff the quality of the

Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill,thatare
diffrcult or impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Bxhibit 11.

4A

(a)

Pricing.

Value Pricing.

(D Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store

hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following locations and areas shall be excluded when establishing Benchmark

Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment

centers, arenas, theaters, convention centers or similar venues unless expressly approved in
writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by
Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.
Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or
impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit I l.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth
in Section a.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending

machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix 1 of the Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliancehazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantify. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may

have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit 11.

(b) Right to Require Replacement, In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(@ Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantiff. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a

penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance.

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:

(i) applicable requirements ofthe Municipal Code of Chicago; (ii) applicable standards ofthe Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's

specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other

provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee musttake all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed

Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed

Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this

Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related

equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to

installation of such automated retail vending machine. Licensee must submit to the Commissioner

and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval

prior to installation. The Commissioner or CMR may reject any automated retail vending machines

considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisff the purposes of this Agreement. Grounds for rejecting an automated retail

vending machine prior to installation include, but are not limited to, the following: (1) the automated

retail vending machine has obvious extemal damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is

not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set forth in this Agreement.

(d) Maintenance Service Schedule. Prior to the installation of an automated retail\-/
vending machine, Licensee shall establish an initial servicing schedule for such automated retail

vending machine with service scheduled at least once per week, or such greater amount as Licensee

determines necessary based upon projected usage and sales (the "Service Schedule")' Once an

automated retail vending machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any

adjustrnents to the Service Schedule shall be mutually agreed upon by the City and Licensee' In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to

in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each-automated retail vending machine prior to installation of such automated retail vending

machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement'

0 If any automated retail vending machine is damaged or is inoperable or for
uny reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or

inoperability unless additional time is granted in writing by the Commissioner.

Altimativeiy, Licensee may replace such automated retail vending machine; provided, such

replacemeni automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware ofthe damage or inoperability.

The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements

set forth in this Agreement, The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable

automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantiff. As

such, and in addition to all other remedies the City may have at law, in equity or under this

Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

outlined in Exhibit 11 upon failure to complete any replacement or repairs required under

this Section within the applicable cure period.

(d The City, in its sole discretion, reserves the right to require Licensee to

replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not

adequately serve the public.

(ti1 Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to effrciently and effectively

repair vinding equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vendingmachine.

(0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party properly

due to Licensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's commitment

to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation

of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or

maintenance.

(n) Licensee must thoroughly clean (inside and out) all automated retail

vending machines as often as is reasonably necessary, but at least twice per calendar year'

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending

machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when
passenger ffaffic is light, or as otherwise approved by the City.

4.7 Ooeration of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed

Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations unintemrpted afterthat date during all required hours of operation.

Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shall the hours of operation be curtailed by Licensee to an extent that the Services

conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,

maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to

its automated retail vending machines to the City twenty-four (24) hours per day.

(D Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee

is required to do so under Section 4.7(a)(i) and such failure continues for more than three (3)

days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the

public's inability to obtain the Products, the provision of which is one of the key purposes of this

Agreement, might be difficult or impossible to prove or quantiff. Accordingly, in addition to

other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts

as outlined in Exhibit 11 on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the

affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail

Space.

ft) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee

must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to
restrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel,

(t Salaries of all employees of Licensee and its Subcontractors performing

services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62 Stat.740; 63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $ 276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate

provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated

retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles andpractice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its

obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its

expense, any permits, licenses, authorizations and approvals necessary under federal, state or local

law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or

maintenance of an automated retail vending machine pursuant does not waive other applicable

requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in

addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit I 1.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the

times and at the locations authorized by the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require

Licensee to arrange for all deliveries to the central dishibution and storage facility, except where

delivery to a third parly is prohibited by law, such as delivery of liquor, or as othenvise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by

the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay

the City, or the third-parly operator, Licensee's proportional share of the cost for deliveries to and

distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee

acknowledges that the City will not be responsible for and will have no liability related to the

operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross Revenues from automated retail vending machines must be accomplished in a

prompt and timely manner and may not interfere with use and access of the automated retail vending

machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain

compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the

PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in

effect and related to the Concessions at the Airport, must be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the

PCI Standards on numerous occurences (more than one) constitutes an Event of Default under this

Agreement.

4.8 Utilities and Utilities Access.

(a) Utility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined

in Exhibit 12; provided, however, Licensee, may atits sole cost and upon written notification to the

City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines'

Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other

reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require

an amendment to this Agreement.



9t14t2021 JOURNAL ADDENDUM 583

0) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide

utilities access for Licensee's automated retail vending machine. To the extent such construction

relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone

lmprovement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection ofthe Connection Fee pursuant to Section 6.01;

(iD any utility other than the electric system, Licensee will be responsible for

the actual costs of such construction, and if the related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee;or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund

(the ,,Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery

shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.

Licensee will conhibute an amount of 0.5% of Gross Revenues per License Year to the Fund (such

contribution the "Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other

purpotes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

hee payments under this Agreement. The City may, but is not required to, contribute to the Fund.

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by

the City, the City with one (1) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements ofthe logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business EnterprisesAVoman-Owned Business Enterprises

("MBE/WBE") in any design (including professional services) and any construction (including



584 COMMITTEE ON AVIATION 9t14t2021

installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:26Yo MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a
participation plan that meets a combined single Design and Construction goal of 26Yo MBE and

6% WBE participation, which participation may be achieved with any combination of construction

and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.

Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by

the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail

vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions

thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit I may be updated by agreement of the Licensee and the

Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Effective Date, the square footage identified in Exhibit I is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other

purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must

confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail

vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in

Exhibit l. Storage Space is to be used be used to store inventory and supplies in order to facilitate

use of the License. No Storage Space shall be used for purposes other than supporting Licensee's

use ofthe License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written

notice to Licensee to advise Licensee of the following:
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(iiD

size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or

Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

(b) Licensee Response to Offer. Within thirly (30) days after receiving the notice from

the Commissioner, Licensee must noti$ the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee

proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that

Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits I and 2 shall

be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to notiff the Commissioner

within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may ofler the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending

machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in

the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's

right to enter into any concession agreement with any third party for such space. Additional Space,

if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues'

and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole

and absolute discretion. LICENSEE HAS NORIGHTTO BE OFFERED AI\[YADDITIONAL
SPACE AI{D COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require

Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in

the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is

in the best interest of the City. In such an event, the Commissioner will notiff Licensee in writing

within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible forreasonable costs incurred in any such relocation,

including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a

written proposal for Additional Space, to remove or otherwise modiff Licensed Spaces, or to install

(i)

(ii)
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate

the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the

anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the

License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges granted in this Agreement, Licensee must pay the Fees incuned pursuant to this

Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to

the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

GD Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85% of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding

License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the '6Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to

6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending

machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,

applicable to such automated retail vending machine to cover the costs related to adding such

automated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee'
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(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable

to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof when due is an Event of Default. The payment of the Fees under this

Agreement is independent of each and every other covenant and agreement contained in this

Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or

deduction whatsoever except as otherwise expressly provided in this Agreement.

(f) Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this

Agreement, Licensee's Concession business or upon Licensee's personal property, including but not

limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while

contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(d Pavment on the First of the Month. On or before the first day of each calendar month,

prorated for any partial calendar month, beginning on the first day of the calendar month following

ine OgO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

6) Pavment on the Fifteenth of ft . On or before the 15th day of each calendar

month following the DBO, Licensee must pay the City:

(D the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(iD the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount; and

any other charges payable to the City.(iii)

(c) Pavment of the Connection Fee. On or before the 15th day of the calendar month

following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines

installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the

Connection Fee.
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The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone

Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference
between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notiff Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this

Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underoayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or failed

to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition

to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. lnterest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City ofunderpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing

a summary for each monthly payment period by the 15th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Repoft"). The Monthly Report shall be on a form

approved by the City, which form may be updated from time to time. The Monthly Report must

riflect Gross Revenues derived from each automated retail vending machine during the applicable

lll.
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly paymentperiod:

(i) the aggregate quantity ofeach Product sold, and the quantity ofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail

vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in
dollars generated by each type ofretailed item (i.e., soda, candy, snacks etc')

dispensed at each Vending Zoneby each automated retail vending machine;

and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly

payment period.

(c) Annual Reports.

(i) Licensee must also furnish to Commissioner no later than March I of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by

Licensee, showing in reasonable detail the amount of Gross Revenues made by

Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from

time to time, reasonably require by written notice to Licensee.

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-

month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

"'We, a firm of independent certified public accountants, have examined

the accompanying statement reported to the City of Chicago by
for the year ended relating to its

operations at the Terminals pursuant to an Agreement dated

. Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(@ Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to

the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required under this Agreement or if the independent certified public

accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely

related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports

and information concerning the Concessions in the form as may be reasonably required from time to

time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily

available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in

Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this

Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirly (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must

pay License Fees for the entire holdover following the termination date under the notice, at double

the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration

or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemniff the City against all damages arising out of the retention of occupancy, and all

insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement

expires elect to extend this Agreement for up to two (2) additional one (l) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after

nolification by the Commissioner, this Agreement must be modified to reflect the time extension in

accordance with the provisions of Section I 1.03.

74 Termination Due to Change in Aimort Operations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' written notice in the event of any action

by thi FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion

thereof that renders performance by either parly hereunder impossible, and which govemmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Earl)L Termination. Notwithstanding anything to the contrary set forth in this

Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

L[ensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In thi event of such early termination, the City shall pay to Licensee a "Licensed Space Termination

Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period

immediaiely preceding the termination date, less the Fees payable to the City for that period. Upon

Licensee's reieipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement

with respect to the Licensed Space except for such obligations which are expressly stated to survive

the expiration or earlier termination of this Agreement'

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnity. Except where this indemnity clause would be found to be inoperative or

unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS

35/0.01 et seq. ("Anti-Indemnlty Act"), Licensee must defend, indemniff, keep and hold harmless

the City, its offrcers, representatives, elected and appointed officials, agents and employees, from

and against any and all Losses.

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind,

includingiosses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without

relieving Licensee of any of its obligations under this Agreement. Licensee must not make any

settlement without the prior written consent to it by the City Corporation Counsel if the settlement

requires any action on the part of the City or in any way involves the Airport '

(d) Wavier of Indemnity Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemniff, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers

Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation, 146 lll.2d 155 (1991). The City, however, does notwaive

any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination

of this Agreement for matters occurring or arising during the term of this Agreement or as the result

of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requirements set forth in this section to indemniff, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or

termination of this Agreement during which Licensee is holding over or Licensee is required to return

to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of lllinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,

City expressly disclaims any and all liability for damage of any kind to the automated retail vending

machinis, except to the extent that such damage is caused by the grossly negligent acts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused Uy ttre grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's iotal disclaimer applies whether the damage to the automated retail vending

1nu.t in" occurs while such automated retail vending machine is in the Licensed Spaces, are in the

process ofbeing transported to or from one ofthe Licensed Spaces, or are in the process ofbeing
installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by

Licensee, through and including the date that is 180 days after the expiration of the Term or

termination of this Agreement, as follows: the face amount of the Letter of Credit must at all

times equal a)25% of the estimated third full License Year MAG, based on projected Gross

Revenuis or other reasonable method mutually agreed upon by both parties (without

consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must

biin the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(il) In lieu of the Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

leait one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement' The

bommissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to the

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faiifrnrt performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security.

(iil) The Commissioner also is entitled to draw on the Letter of Credit in whole

or in part upon the occurrence of an Event of Default, in which event the Commissioner is

entitled to ipply or retain all or any part of the proceeds of it or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default.

(19 The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,

together with a wriffen statement that the Commissioner is entitled to draw upon the Letter

of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit

or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount riquired in this Agreement within five (5) days following notification by the

Commissioner of the Crty's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner
also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. If the financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,

require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modifu the Commissioner's rights to draw
upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default
by Licensee under this Agreement. The Commissioner will notiff Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to

cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,
that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply

and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that

continues to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in

any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or
perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning
Transfer or Change in Ownership, whether directly or indirectly, of Licensee's
rights or interests in this Agreement or of the ownership oflicensee.

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice
from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure
the Event of Default within twenty (20) days after the Commissioner gives written
notice, The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at
all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may
presently have or may enter into with the City during the Term of this Agreement
and failure to cure the default within any applicable cure period.

Licensee does any of the following and the action affects Licensee's ability to carry
out the terms of this Agreement:

(D becomes insolvent, as the term is defined under Section 101 of the
Bankruptcy Code as amended from time to time;

(iD fails to pay its debts generally as they mature;

(iii) seeks the benefit of any present or future federal, state or foreign
insolvency statute;

(iv) makes a general assignment for the benefit of creditors;

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any
other law or statute of the United States or of any State or any foreign
jurisdiction; or

(vi) consents to the appointment of a receiver, trustee, custodian, liquidator or
other similar official, of all or substantially all of its property.

(c)

(d)

(e)

o

G)

(h)

0
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or
vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty

finding, or conviction of a criminal offense, by Licensee, or any of its directors,

officers, partners or key management employees directly or indirectly relating to this
Agreement, and that may threaten, in the sole judgment of Commissioner,

Licensee's performance of this Agreement in accordance with itsterms'

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee

that this Agreement ceases and expires and becomes absolutely void with respect to

the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition

broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this

Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would

have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0

(k)

0)

(m)

(n)

o)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

among the various portions of the Licensed Spaces. Should the City replace the

Licensed Spaces, prior to the Term end date, with a comparable Licensee, the

amount due will be through the relicensed date, In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The

Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures

and personal property of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licensed Space 30 days after termination, and to

proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to

be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or

agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this

Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this

Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this

Agreemint by Liiensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

o

G)

(h)
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default'
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or

diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise of rights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement

are separate and cumulative, and none excludes any other right or remedy of the City set forth in this

Agreernent or allowed by law or in equity. No termination of this Agreement or revocation of the

License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this

Agreement, Licensee warrants and represents statements (a) through O below are true as of the

Effective Date. If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licensee must promptly notiff the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all of the provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.

Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by

reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee

must also include provisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competentto perform

as required under this Agreement; this Agreement is feasible of performance by Licensee in
accordance with all of its provisions and requirements; Licensee has the full power and is legally

authorized to perform or cause to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver

this Agreement have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Licensee is now a party or by which it is bound; or

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature

whatsoever upon any of the property or assets of Licensee under the terms of any

instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now

pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging

the existence or powers of Licensee, or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances oflicensee.

G) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,

insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

(0 No officer, agent or employee of the City is employed by Licensee or has a financial

interest directly or indirectly in this Agreement, a Subconhact under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter

2-156 of the Municipal Code and as may otherwise be permitted by law.

(g) Licensee has not and will not knowingly used the services of any person or entity

for any purpose in its performance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or

federal law, rule or regulation, or when such person or entity has an interest that would conflict the

performance of services under this Agreement.

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists

maintained by the Offrce of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debaned List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,

any of their respective owners holding 7.5Yo or more beneficial ownership interest, and any of
Licensee's directors, offtcers, members, or partners:

(D currently have no interest, directly or indirectly, that conflicts in any manner or
degree with Licensee's performance under this Agreement and will not at any time
during the Term have any interest nor acquire any interest, directly or indirectly, that
conflicts or would or may conflict in any manner or degree with Licensee's

performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined

in Section 2-92-380 of the Municipal Code (with the exception of any debt or
obligation that is being contested in a pending administrative or judicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking

violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a
pending administrative or judicial proceeding;

are not in default under any other City contract or agreement as of the Effective
Date, nor have been deemed by the City to have been in default of any other City
contract or agreement within five years immediately preceding the Effective Date;

are not in violation of the provisions of g2-92-320 of the Municipal Code pertaining
to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

are not delinquent in the payment of any taxes due to the City; and

will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or
that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

GD the nature of the Concession license being granted;

G, the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;

(iii)

(tD

(v)

(vt)
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the general conditions that may in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this
Agreement, the negotiation of this Agreement, any discussions ofthis Agreement, the
performance of this Agreement or those employed in connection with it.

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence .

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the
Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the
authority of the persons executing this Agreement on behalf of Licensee.

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,
copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.
Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised
and accurate EDS(s) within thirfy (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

102 Confidentiality . Except as may be required by law during or after the performance
of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request
for documents by any administrative agency or with a subpoena duces tecum regarding any
documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third pafty. Licensee,
however, is not obligated to withhold the delivery beyond that time as may be ordered by the court
or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise
transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon
assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising

Gv)

(v)

(vD
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee.

10.4 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership'

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, (Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from
the City for any subsequent Transfer. Transfers that have the effect ofgranting a third pa,'T;, a

security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly

prohibited and, if entered into by Licensee, are an Event ofDefault.

(fl Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, t'Change in Ownership"), is subject to the consentof:

a. City Council, in its sole discretion, if the Change in Ownership involves

a l00Yo Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a 100% Change in Ownership

of Licensee.

(1i} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving SYo or more of the shares of
Licinsee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not

prohibited by law or by a confidentiality agreement executed in connection with the proposed

bhange in Ownership. If such prior notice is not permitted, then Licensee must notiff the City

ur roon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5Yo

doeJnot riquire consent as set forth in (ii) above unless a series ofsuch transactions results in a

cumulative Change in Ownership of 5% or more or.
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(rv) Consent by the City to any Change in Ownership does not relieve Licensee (or

if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's

option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a

receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or

rubmit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or

Licensee.

(vE Notwithstanding any permitted Transfer by Licensee of any rights under this

Agreement, Licensee remains fully liable for all payments due to the City under this Agreement

and for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to

Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may

be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly

installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(vD Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the

proposed Tranifer or Change in Ownership if the Commissioner's consent is required; and (b)

at tiast one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.

All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the

proposed transferee, completed EDSs for all involved parties in the form then required by the

bity, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection

withthe Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the

ionient, the City may require a written acknowledgment from Licensee that, notwithstanding

the proposed Transfer or Change in Ownership, Licensee remains fully and completely

liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vO If any Transfer or Change in Ownership under this Agreement occurs,
whether or not prohibited by this section, the Commissioner may collect the Fees payable under
this Agreement from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any
Transfer or Change in Ownership occurs without the consent of the City and the City collects
compensation from any transferee of Licensee and applies the net amount collected in the manner
described in the preceding sentence, the actions by the City are not deemed to be waiver of the
covenant contained in this section and do not constitute acceptance ofthe transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this
Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notiff the City within seven days of receiving notice from
a competent governmental authority that Licensee or any of its Subcontractor may have violated any
Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the
provisions before or after this Agreement is signed prevent its enforcement. Without limiting the
foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed
an EDS, which is attached to this Agreement as Exhibit 9 and which conthins a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the lllinois Municipal Code,
65 ILCS 5/8-10-l et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320, when an official, agent or employee of a business entity has committed any offense
under the section on behalf of such an entity and under the direction or authorization of a responsible

official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into
a contractual relationship with a Subcontractor, it is determined that the contractual relationship is in
violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees

of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City

in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56

of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under

each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all

of its officers, directors, agents, partners andemployees'

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small

amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other

small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable

Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender

the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,

Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not

violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28 -3 9 0 Dumping on public way-Violation-Penalty;
7-28-440 Dumping on real estate without permit;

11-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;

1 1-4- 1450 Gas manufacturing residue;
11-4-1500 Treatment and disposal of solid or liquid waste;

1l-4-1530 Compliance with rules and regulations required;

I l-4-l 550 Operational requirements;

1 1-4- 1560 Screening requirements; and

any other sections listed in Section 11-4-1600(e), as it may be amended from time to time

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the performance of this Agreement,

constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to

cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This

section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this

Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-556 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

O Prohibition on Certain Contributions (Mayoral Executive Order No.201 l-4):

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7.5 percent ("Owners"),

spouses and domestic partners of such Owners, Licensee's Subcontractors, any

person or entity who directly or indirectly has an ownership or beneficial interest in

any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to

his political fund-raising committee (i) after execution of this bid, proposal or

Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this

Agreement or any Other Contract is being sought or negotiated.

(n) Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination ofthose requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified

Parties have made a contribution of any amount to the Mayor or to his political fund-

raising committee.

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising

committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or

to entice, direct or solicit others to intentionally violate this provision or Mayoral

Executive Order No. 2011-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or brea-h of any covenant or warranty under this provision or violation of Mayoral

Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

(o

Gv)
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under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision
amends any Other Contract and supersedes any inconsistent provision contained therein.

(v) If Licensee violates this provision or Mayoral Executive OrderNo. 20lL-4 priorto award

of the Agreement resulting from this specification, the Chief Procurement Officer may
reject Licensee's bid.

(vD For purposes of this provision:

"Bundle" means to collect conhibutions from more than one source which are then

delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.

Individuals are o'Domestic Partners" if they satisff the following criteria:

a" they are each other's sole domestic partner, responsible for each other's

common welfare; and

b. neither parly is married; and

c. the partners are not related by blood closer than would bar marriage in the

Stfte of Illinois; and

d each partner is at least 18 years ofage, and the parfirers are the same sex, and

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence;and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the
artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other

modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated

or made part of a building or other structure in such a way that removing, storing,

relocating, reinstalling or transferring the Artwork will cause the destruction,

distortion, mutilation or other modification of the Artwork.

(l) Licensee represents and warrants that it will obtain a waiver of Section 106,{ and

Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other

artists. Licensee must provide City with copies of any such waivers required by Section 106A and

Section 113 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its

Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their

submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,

suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other governmental agencies to protect the security and integrity of the Airpoft, and to protect against

access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,

Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by

Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in

operation a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into

restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under

Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant

surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's
overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemniff, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or

indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation

and make a determination as to the identity of the party responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this

Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

l0:7 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded from participation in, be denied the benefits oi or otherwise

be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded

from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to

volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance'
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual's race, creed, color, religion, sex, age, handicap or national origin; or(ii) limit, segregate,

or classiff its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use ofthe License, against any person or group ofpersons because ofrace,
creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including l4
CFRPartl52,SubpartE.Attentioniscalledto:Exec.OrderNo. ll,246,30Fed.Reg. 12,319(1965),
reprinted in 42 U.S.C. g 2000e note, as amended by Exec. Order No. 11,375, 32 Fed. Reg. 14,303

(1967) and by Exec. OrderNo. 12,086,43 Fed. Reg.46,501 (1978); Age Discrimination Act,42
U.S.C. gg 6101-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U.S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part2l, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 LicenseemustcomplywiththelllinoisHumanRights Act,775ILCS 5/i-l0l etseq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal

Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 4.-sgg., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, seo. 2-160-010 et seq.

of the Municipal Code, as amended, and all other applicable City ordinances and rules. Further,

Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

O Licensee must insertthese non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations

and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that fumish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.
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@) Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action
as federal, state or local laws permitto enforce compliance, including judicial enforcement. In the
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in
whole or in part.

(h) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal
government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

furnish to any agency of the Federal or state government or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart
E, including an afftrmative action plan and Form EEO-I.

O The City is committed to compliance with federal Executive Order 13166, Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in
updating and implementing the LEP access plan. This may include but is not limited to collecting
demographic data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBBs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts26 and23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to
grant or authorize the granting of an exclusive right, including an exclusive right to provide

aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities ofan aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, firm, or
corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in the operation of any aircraft used for navigation or flight through the airspace or landing
at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself,
its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazard.If
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the
abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-

exclusive use of the Airport by the United States during the time of war or national emergency.

10.L2 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shakrnan v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the
2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-
exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any
kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public offrce. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartrnent.

ARTICLE 11. GENERAL CONDITIONS

ll.1 Entire Aereement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter ofthis Agreement. No prior or other agreement or understandings
pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behall either orally or in writing, have
induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants
that Licensee has entered into this Agreement under and by virtue of Licensee's own independent

investigation.

ll2 Countemarts. This Agreement may be comprised of several identical counterparts
and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this
Agreement (except to the extent that the review or approval expressly provides that it constitutes

such a modifrcation or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modify), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modiff the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

Il4 Severability . Whenever possible, each provision of this Agreement must
be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in

other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this
Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant

by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement
and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

irrevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out ol relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by
Licensee, or by personal delivery on any officer, director, or managing or general agent of Licensee.

If any action is brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

ll:7 Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a party if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,

postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee

will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached

as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

and with a copy to:
Deputy Commissioner of Concessions at the same address.

If the notice or communication relates to payment of Fees or other payments to the City or relates to
the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller
City of Chicago
City Hall - Room 501

12l N. LaSalle Street
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a copy

must be sent to:

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540
Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by
a notice given to the other party in the manner set forth above.

118 Successors and Assigns: No Third-Partv Beneficiaries. This Agreement inures to
the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer
by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason ol this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any
employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of or who are by definition an employee of, the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third parly claiming
by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or
future agreements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including
agreements the execution of which have been or will be required as a condition precedent to the
granting of federal or other govemmental funds for the development of the Airport. If the United
States government requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement.

(b) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline
utilizing the Airport, including the Terminals, and any existing agreement with any airline
consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this
Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement
against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any party in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power

or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial

exercise of any right, power or privilege preclude any other or further exercise of it or of any other

right, power or privilege. No waiver is effective unless made in writing and executed by the party to

be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authoritv of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given

by the Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

ll.l4 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior

request by the other party, a party or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters conceming the status of this Agreement and the parties' performance under this

Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifrcations and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recentlY Paid;

B. that the requesting party is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further matters as may

be requested by the City, it being intended that any such statement may be relied

upon by third parties.

11.15 No Personal Liabilitv. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed offrcial, agent, or employee of the City personally or seek to

hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions or because of his or her execution, approval, or attempted execution of this

Agreement.

11.16 Limitation of Citv's Liability. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by

reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee
or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the
fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience
to any property or person or any lost profits any or all of which may have been occasioned by or
arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or
water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or

alteration of any part of the Airport, or failure to make any such repairs or any other thing or
circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any
covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied
only out of credit against the Fees and other monies payable by Licensee to the City under this
Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds.

l1rlT Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entrty.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf
this Agreement or a memorandum of this Agreement, in any public office.

ll.l9 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or
termination of this Agreement. Any express statement of survival contained in any section must not
be construed to affect the survival of any other section, which must be determined under this section.

ln Force Majeure. Neither party is liable for non-performance of obligations under this
Agreement due to delays or interruptions beyond their reasonable control, including delays or
intemrptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God
("force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to aforce majeure event
must notifu the other party within twenty (20) days after the occulrence of theforce majeure event.

The notice must speciff the nature of the delay or interruption and the period of time contemplated

or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee

be entitled to an extension of more than sixty (60) days due to aforce majeure event, without the

express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED:

CITY OF CHICAGO

Mayor

Date:

RECOMMENDBD BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

Its:

ITitle]

Date:

[Notary]

(Sub)Exhibits 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11 and 12 referred to in this Automated
Retail License Agreement with Prepango LLC read as follows:

By:
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(Sub)Exhibit 1.

(To Automated Retail License Agreement With Prepango LLC)

Licensed Space.
(lncluding Confirmation of DBO)

The Licensed Retail
the Vending Zones in
the following.

Spaces are located at Chicago O'Hare lnternationalAirport and include
which Licensee's automated retailvending machines are located as per

Vending Zone Automated Retail Vending
lt/lachine

LOD Space lD Number

I Kylie Cosmetics
Sorinkles Cuocakes

T18.U.107.8

, Not Aoolicable T18.U.12.8
3 Not Applicable T18.U.73.M
4 Not Applicable T18.L.94.O

5A Not Aoolicable T1C.T.G.C
5B Not Aoolicable T1B.THH.V
6 Not Aoolicable T2E.U.39.4
7 Chicago Essentials

Kylie Cosmetics
TEF.U.5L.L

Not Aoolicable TzF.U.45,E
Not Aoolicable T2E.U.4E.A
Not Aoolicable T2.L.40.6

11 Basil St. Pizza T2EF.U.16.D
12 Chicaqo Essentials T2.U.45.J

Sorinkles Cuocakes T3.U.EC.D
I Not Aoolicable T3G.U.33.C
) Not Aoolicable T3H.U.30.E

16 Chicaqo Essentials T3K.9Ma.A
17 Chicaoo Essentials T3K.U.75.1

184 Not Apolicable T3.L.8Y.C
188 Not Aoolicable T3.L.8Y.C
19 Not Aoolicable CTA Pedwav

Not Applicable T2.U.4A.D
20B Sprinkles Cupcakes

Basil St. Pizza
Tz,U.4C,E

21 Basil St. Pizza
Sallv Salad

T3.U.8AA.F

22 Not Apolicable T3HK.U.9R.E
23 Sally Salad

Basil St. Pizza
Shop All Sound

L Stinger. U.2.3.A

Not Apolicable T2 CTA Pedway
24B. Shop All Sound T2 CTA Pedwav
24C Not Applicable T2 CTA Pedwav
25 Not Aoolicable Bus Shelter Center

The Date of Beneficial Occupancy is: To Be Determined

[Automated Retail Zones attached to this Licensed Space printed on
pages 621 through 632 of this Journal Addendum.l
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(Sub)Exhibit 2.

(To Automated Retail License Agreement \Mth Prepango LLC)

Fees.

1. Percentage Fee: Prepango

Concession Gross Revenues

$0 -- $10,000 per unit
per month

Gross Revenues
Over $10,000 per

unit per month

Chicago Essentials 20.0 percent 25.0 percent

ShopAll Sound 20.0 percent 22.0 percent

Vendmobility 20.0 percent 25.0 percent

ShopAll Pharmacy 20.0 percent 20.0 percent

Lego 16.0 percent 18.0 percent

Kylie Cosmetics 14.0 percent 16.0 percent

Premium Sound 15.0 percent 15.0 percent

Sprinkles Cupcakes 13.5 percent 15.0 percent

Gilly Snack & Soda (Beverages) 25.0 percent 28.0 percent

Gilly Basil St. Pizza 16.5 percent 16.5 percent

Gilly Sally Salad 19.0 percent 20,0 percent

2. There is no "Minimum Annual Guarantee" or'MAG' for the first License Year of the

Term. The Minimum Annual Guarantee for the second License Year is 85 percent of
the Percentage Fee payable in the first License Year. Beginning with the third License

Year, and for each License Year thereafter, the Minimum Annual Guarantee will equal

the greater of 85 percent of the Percentage Fee payable for the preceding License

Year, and the Minimum Annual Guarantee for the second License Year.
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!, CONCEPTEYSTEM A}.ID THEME INCIUOiNG rlln{Y

EACH COMPONENT IS BEST FOR O'HARE
Here ls a summary on each ofthe ploposed concepts:

tI.SnoFaii$una
ShopAll Sound brings an expanslve assortment of earbuds,

headphones ond moblllty related items into the automated re-

tail concept with half of the concept focused erclusively on

earbudsrheadphones (SOUND) and the other half focused

e)alusively on Mobility Necess$es (mainly phone accessories

which qulckly become crucral when you are travelling). The

ldeal customers wlll be those typically traveling.on longer

flrghls (r e., to the Coasts and lnternatlonally) Although based

on our experierce we expect headphone sales to be the

leading revenue generato( having the mobllity secton wll
strengthen o\^erall sales and provide products and seMces to

an even wider audtence. Given our unique ability to customize

the planogram, we'll be able to maKmlze sales on a per unlt

basis by brrnging more 6ssortment €nd items of what is need-

ed for the space ratherlhan the other way around (as is today).

Why our concept lnd sssofiment works: we have learned

from our automated retall experience that customers want

optrons Havhg opuons and dlfferent prlce points enables

customers to pick and choose the right product for them. This

means hrgher sales and more saltsfred customers

Our SOUND concept ls ongrnal, untque and flexble.lt ls com-
prised of malor leadtng brands as shown in item 2, ( also fea-

Irres a dlstrncj opportunrty to highllght malor global brands

to help tncrease sales and awsreness. For O'Hare we are

proposing two new Sound variants; SOUND feat BEATS and

SOUND feat JBL!

BEATS and JBL are two of the most well-known brand in the

headphone space, they are market leaders and whlle they
play at drfferent price potnt they evoke unrivaled coolness and

value, respecuvely. Thrs wilt ultrmately allow O'Hare travelers

access to drfferent assortments 6nd planograms depe,rding

on the ShopAll SOUND vananl h also means we'll be able to

fine ture the lmplementaton to suit O'Hare passenger mlx re-

quirements.

ShopAll Sound featuring Beots by Or. Dre is a concept cre-

ated wth the idea cf offenng a vast and hrgh qualrty varrety

oFearbuds, headphones, mobrle accessones that 8re lnherent

to the Sound concept but also a new category of he famous

premlum consumer 6udio 6nd headphones.

Beats by Dr. Dre are famously known for their advanced

acoustrc technologles, upgraded ergonomtcs for optimal com-

fort and therr up to date new features that 90 along with the

la(est generatrbn sound lechnology.

Beats offers both elegant aesthetic and unique sleek fashlon

that allows all day wear Beats also offers hrgh quality pedor-
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mance lhat creates an emowe hstenlng expenence.

We are confident that Fremium Sound featunng Beab Wll be a

great addiUon to the Ot{are Arporl, lhe collecton to be a\ailable

for passengets will conslst of high-performance wireless head-

phones, earbuds., true wireless 8nd the mosit lor'ed n afpotts:

Pure Adaptjve Nose Cancelhng , he brands new proprietary

technology fEt uses advanced algorlthms to conlhuousv moni-

to( adjust dnd detecls ambient nolse. .perfect for travelers!

@
Premium Sound featurtng JBL by Harman Is a concept cre-

ated with the rdea of ol'ferlng a vast and high qualrty vanety of

earbuds, headphones, mobile accessorles that are inherent to

tlte Sound concept b.gt allo make available for passengers the

world known poftfollb of JBUs Signature Sound

JBL is responsrble for creatlng the amazlng sound contnues

to shape life's most eplc moments rn the wodd. From tconic

events like concerts at Madlson Square Garden, to games at

Yankee stadium and weekend road trips' JBL ls ah^/ays eleva!

ing the listeners' expetiences Wlh award-winning audio that

leE them makd the most of every moment.

Our goal h to bring this Supenor Sound lnto a grab and go

solution where passengers can enJoy the JBL slgnature sound

portfollo that conslsts of wkeless earbuds (wred and wireless),

headphones (wred, wireless and noise cancelling), true wre'
less and even travel speake6.

We are lmmensely proud to feature the brand JBL by Harman

at our ShopAll Sound concept Wth therr professtonalcreden-

tials and over T0years of delivenng rndustryleading innovation

we are posltlve that bflnglng thls conceptto O'Hare arrpo( will

ensure music lovers a long-lasunO comforL lmpeccable sound

quality and s stylish desgn.. The perfect addition for a upl

lffiLiEFdm-EleB
Kylie Cosmetlcs by Kyte Jenner Is one of the fastest growing

beauty brands in the world. Havrng launched just a few years

ago, Kylie Cosmescs was put on the makeup map, by Kyfie's

rnfamous'Lrp Krt'consisting of a matching llquid lipstick and lip

liner to cre6te the perfect Kylle pout Kylie's never-before-seen

concept dlsrupted the market and changed the face of the

beauty ndustry forever. Kyfte has slnce gone on to expand the

collecuon rnto a full range of color cosmeUcs, lncludlng eye
shadow palettes, concealers, highlighters, blushes, accesso

ries and more, as well as becomlng one of the most renowned

and coveted cosmeucs brands of2020.

The Kylre Cosmetcs automated ret8iler machrne concepL de
veloped by Prepango, enables travelers to prck up her famed

Kylie Lip Kit, plus other seasonal and specEl edition products

ranging from Lrp Kits, to eye pallets and make up, in a unlque

buying format that stands out

The resulG so far have been beyond strong and tftis might

COMMITTEE ON AVIATION

(Sub)Exhibit 3.

(To Automated Retail License Agreement With Prepango LLC)

Development Plan.

feat
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just be the sfongest automated retail concept woddwlde. Our

forecasted sales are basecl off our expelrence rn Las Vegas

wth the concepL where it has been extremely well receved
and has generated a lot of buzz wrth the airPort and city, espe-

cially every Ume Kylie posts pictures or includes her machine

concept rn her social medta feeds Kylre's fitst post of the Kylie

Cosmetics machine has surpassed 3.4 milllon lkes on lnsta-

gram! (See Frgurel.C.D

Prepango expect thls will be extremely successful in Chi'
cago. We are frequently contacted by future travelers who

want to know where they can find the unlts so they can

prepare in advance!

tE'.TEool

The LEGO automated retatl concept enables parents and klds

to pick up unique toys and seasonal products, in a fun pur-

chase format lhat brings the best of the brand to hrgh traffic

locatons. The concepl rncludes a wide assortment of toys for

krds (and grownups) starttng as young as 1.5 years and has

many Lego themes and collaboratlons, plus a wide valiety of
box sizes and an ample price range startrng at only $9 99!

We believe thls will be a well-suted concept for the airport

and especi6lly since we expect to be located in specific gates

post security where the toy assortment rs more limted lhan

pr+security.

We have learned thru the years tn our vending and retall expe
rience that customers want optrons, and the more the better.

Having optlons and different price pornts enables customers to

pick and choose the nght product for them. This means higher

sales and mole satEfred customers. We achleve thrs in LEGO

by expandrng the concept to an entlre automated LEGO shop

wth a wde assortment of products and price points.

[E-spjnliEl
Sprhkles opened ns frrst bakery h Beverly Hills tn 2005, draw-

ing long hnes of l6y6l 6spq61s Fans and celebnry endorse-

ments. Today, the company has grown to 36 locations from

coast-tHoast.

On March 6, 2012, Sprinkles Cupcakes opened the world's

first Cupcake ATM in Eeverly Hills. The second opened a few

months later rn Chrcago. The Cupcake ATMS dispense cuP
cakes and doggre cupcakes 24 hours a day and are contrnu-

ously restocked wrth freshly baked cupcakes.

Sprinkles evokes the ,n".ory of Erropean bekerres flooded
wh the smell of baked goods and awash in natural light. The

pure matenal palene speaks to the quality oF the ingredients

while signaturo desrgn elements reflect the plsyfulness and
joy of the Spnnkles expenence.

The Sprinkles automated retail mach,ne concept. developed
by Prepango, enables travelers to prck up the famous and deli^

crous Sprrnkles cupcakes. The concept has exceeded our ex-

pectations and the sales results ln other locatrons have gener"
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ateci firm confidence that the ploject villl be Funcbonal for the

O'Hare Alrport.

Thrs rs a unique to O'Hare concept we are proposing where

we can bflng those quick, lmpulse, most sought afrer buy6

from a vending formal Chlcago Essenuals rs a vendrng con-

cept desrgned to ease passenger travel anxiety, including ln a

COVIDJ9 world by provdrng them with everythrng they need

to travel as safety as posstble. this concept will dlspense every-

thing from a wlde assortment of Personal Protecuon Equipment

(PPE), from Sanrtizing gels rn multiple sizes, Cleaning wpes, a

wde assortment of face masks, to top selllng Over the Counter

(pharmacy) rtems, to m,st have before boardlng mobile acces'

sones ranging from cables to adaptors. battenes and more!'

Havng thrs concept al a hrgh uaffic public location increases

confidence on Vsitors Due to COVlDl9 perhaps the world will

never be the same again, so gotng forward we expect people

will be Iooking for products to make therr travels Safer, Cleaner,

and more convenient

IG. ShopEiFFE macyl

This unrque and great looking concept will alleviate the trav-

eler's needs and make for an overall more pleasant flyrng ex-

perience The pharmary concept offers a HUGE assorfnent

of much needed over the counter medications. While many

newsstands offer some of these items, this unpalallel assort-

ment generates a bener expenence snd substantrally hrgher

sales because of the large quantity of optons in brand, rem-

edies, and stzes. Oten, passengers will buy ftom the concept

lust in case lhey need rt later ln their trip, as well as often forgot-

ten or lei at home items.

ShopAll Pharmacy's goal is to provlde a 24-hour automated

pharmacy offering toPbrand Over The Ccunter (OTC) prod-

ucts for travelers on the go. The unds offer a varlety of popu-

lar producls to help relieve cornmon aches that may come up

while travehng. ShopAll Pharmary offers a grab and go con-

cept that satisfies personal wellness and hygiene necessitles.

ShopAll Pharmacy offers a fasI soluUon with a wide assortment

of products to overcome an immediate emergency. The vari-

ety of products Inctude medlcation sold without prescrlption

such as branded paln lelief products, children's heElth prod-

ucts, a wide urrot1.s61 qf allergy remedres, digestive health,

feminrne care, overall wellness and more.

lr{ vendMoEiityl

This proven concept is focused on a 509U50% model of ear-

buds and headphones being the frrst half and the other half

belng the mobilty related items. The main focus of a VendMo-

brlity unlt is to offer a wide assortm€ot of much needed elec-

tronic travel essentrals such as earbuds, power banks, char
gers and adapters in a small footprinl unrt that works in those

spaces where the space is limited.
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Our VendMoblity unit fealures a sleek style vendlng machrne

wih very bnght LED hghting that merchandises product ef-

fectively. VendMobtlity large unrts have a lGinch touch screen

that displat6 in a Simple and frlendly way prices, producls and

images for lhe customer convenience. Thrs large vendMobil-

ity un( has the capability of dtsplayng up to 40 selectrons.

Thanks to its standard look fi proMdes an easy grab and go

solulon for spaces where the space ls also limited and a grab

and go solutron rs needed whtle travellng. This concept rs

known for selling entry to premrum brands

Basil Street Przza is another innovative concept, its an autono'

mous pzza baking machtne that cooks a tnrn crust brlcK'oven

sve 10' pizza in less than 3 minutes. Because of 1t5 nature,

it reduces exposure and risk w(h touchless baking and con-

tactless payrr.ent optionsl The coolness factor ls off the chartsl

Even though rt ls a robotic vendlng machine the pizzas have

a fresh out of he oven taste The unit features a 42' drgital

display for ads and menu dlsplay. The unit stores the product

at low temperatures tn lts tteezer then positions each ptzza pie

on a three element non-mlcrowave speed oven, the end prod-

uct is guaranteed to be healthter, safer and delictous.

E-.san-t6Eal
Starting wlth Sally, the world's frrst salad robot, we're building a

nrore lrygrenic path to fresh food. Sally uses groundbreaking

robotrcs to assemble delictous mealS from rngredlents lhat are

contained and protected. lt's rnnovative technology that en-

ables safe fresh food for more people ln more places. Fiil Sally

with up to 22 ol yout best hgredients to delver customlzable

salads. grain bovvls, breaKast bowls, and snacks injust 9O sec-

onds. any lme of day. Sally Enables smarter food chotces by

provrding full nutntronal lnformauon including calories, carbs,

fiber, fat, and protein that update wth every custom choice.

Wrhrn her smalt footprint of 3 feet by 3 feet Sally ls the most

effrcient and onV customrzable optlon lhalwill proude premier

optons to ORD travelers and employees' No meal prep, no

crazy lunch bills, no hassle. lt's the start of an era where fresh

food is always accessible, no matter the shoes you walk ln or

u/here they lake you.

Gilly Vending's award-wrnning snack & beverage concepts are

rnsprred by the highest quality equipment manufacturers in the

USA Our energy efficient mEChines are fulty accessonzed w(h

all cashless acceplance, drgital and interaclve touchscreens'

guaranleed delivery s)Etem, and cuttlng-edge real-tme rout-

rng technology. Gtlly ls known for lts wlde vanety of multcul-

tural product ltnes from around the world. And wellness options

selecled by nutritionists. Our passion for superior quality and

performance will lnclude custom graphlcs and enclosures.
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2. PROPOSED MENU OF SERIVICES ANO PROOUCTS AND

TXE APPROXIMATE PRICE RAN6E rcR EACH CATEGORY'

ShopAll SoUND Concept covers the followlng categories

$159-$2498r? Premrum Brand
True Wrreless

$199-3998n Premrum Brand BT

Headphones

$199-$349tql Premrum Brand
Noise Cancelling

Earbuds Wred $20-$40il?
€
qp Earbuds Wrreless $30-$50

o l-eadpt-onesWlled $30-$80

$s0-$150
Headphonesn Wireless

4.
rfl $110

Noise Cancelling
Earbuds

Price RangeCategory
$110-$r30o Noise CancelIng

Headphones

?
1P

True Wreless earbuds $40-$160

+ Sport nue wireless $30$,160

$2G$s0Sport Earbuds+
O Kids Headphones $2G$30

X Travel Necessrties $15-$40

6y cables and Ac,apters $15-S3o

CommunrcaLion $20E
{J Power & Chargrng $20-$60

Price RangeCategory
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KYLIE COSMETICS Proposed menu of products and the

approximate price range for eacr category.

SPRINKIES Proposed menu of products and the

approxrmate prlce range for eacr calegory

JOURNAL ADDENDUM

SNACK& SOOA Proposed menu ofproducts and the

approxrmate prlce range for each category.

637

:Ehi 
Lps Llp Kits $29

$42 - $48Eyes Palettes

lllurnrnating/ $jB-S26
Blusht Face

mil Try it Krt $49
Bundles
& Sets

@ Accessodes Makeup Bag $32

Price RangeCategoly Product

E Snacks Small Serve Chlps $1.5G'$175

E Snacks Large Serve Chips $2.00-$2 25

I Crackers &

Ceral Bars
$2.o0-$2.2sSnacks

Chocoletes and
Candies

$2.s0-$3.00Snacksd
52.sG'$3.00Snacks'6 Premium Cookres

& Pastries

67 snacks Gums & Mints $2.5G.$s.00

E Premlum All Naiutal
Organic Chips

t
o $3.00-$4 00Snacks

Snacks $4.00-$5.oo3O Prernium All Natural
Organlc Cookles

&
Chocolats and
Candres ( FamrlY Size)

$5.0G,$500Snacks

\a
Premtum Bars (Proteln.

Snacks Gluten Free, Vegan,
Kosher, Non GMO)

$4.00-$6.o0

P,ico RangeCategory Product

$4.99Red Velvet

3 (4 qq
Oark Chocolate

@ Spnnkle
qa qc

Vanrlla $4 99

ffiY Black and Whrte $4 99

$4 99Strawberry

CATEGORY PRICE RANGE

t Son Dnnks
12oz Cans

$1.so-$2.00Bevera0es

T
- Beverages

Water and Soft
Drinks 2ooz Bottles

$1.50-$2,00

6 Beverases
l5oz Jurces and
20oz Bottles

53 00-$3 s0

6
2ooz Vrtamin Waters
and Specralty Teas

s3.00-$4.00Beverages

"6 All Natural & Organic
Healthy Jurces and $4.00-$5 00
Other Dnnks

Beverages

6
Energy Drnks,

Beverages Premium and S4.00-S5OO
Alternatrve Drrnks

Price RongeCategory Product
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LEGO Proposed menu of products and the approxrmate prtce range for each category

shopAlt Pharmacry Proposed menu of products and the approximate price range for each category

911412021

Parls, Trafalgar Square, London, San Franclsco, $39.99 - $79 99ArguiteCf,Jre

Anna's Canoe Expeds itron, Storybook Adven-
$19 99- $29.99Disney tures (Belle's. Anel's, Mulan's, Anna And Elsa's)

$e.99Plane, PoIce BikeDuplc

$19.99The Rise of Voldemort ..Harry Potter

$19.99Drlophosaurus on lhe Loose ..Jurasslc Park

Ferrari F40 Competiztone, Chevrolet Camaro ZLI Race

Car, MCLaren Senna,1974 Porsche 911 Turbo 3.0 .
s14.99 - s29.99Speed Champtons

Obi-Wan's Hut, Luke SkWalker's Landspeeder, Man-

dalorian Battle Pack, Black Ace TIE lntercepfor,
$14 99 : $49.99Star Wars

Batmobile: Persuit of The Joke( Captain Amerlca: $.|9.99 - $29 99Super Heroes

s29 99Gamer's Markel,Nlniaqo

Price Rangc

,, iti'",7,

"'" duPlo

, JJT&TL" wARt

". ){rrl]g[q

ProductCategory

1i$

r.. l.l'i r

Tylenol, Advrl, Mucrnex, Robltussin, Dayqull,
$8 - $13Feel Better

Nyqpil, ..

Desrnfecung Wipes. Hand Sanrtizei Sunscreen, . $4 50- $8Essentrals

Pepto Bismol. Gas X, Ex-Lax, Tums $7 -$10Stomach Aid

Huggies Wipes, Tylenol lnfants, Advil Junror, Dra'

mamine Children, Robitussln Chtliren, '.
$3 -$12

Chrlciren

Neosporin, Band Aid, Cortizone 10, Alka Seltzer $6 - $10First Aid

Deodorant, Toothpaste, Toothbrush, Hair Spray.. . $4'59Personal Care

Airborne, EmergenC. Clear Eyes,ZZZquil,Lip Balm,. $5 - $13Travel Basics

Tampax, Always, Mrdol, Troian Condomlntrmate $s-$s

tssiflTlAr.s

;l O:r.,C. l

At0

CHITOREN

t 1!at

At0

i:15 r:r:r

CARE

J;EAS|CS

INIII'lAII

PriceProduct
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SALLY SALADS Proposed menu of products and the

approximate price range for each category

JOURNAL ADDENDUM 639

BASIL STREET PIZZA Proposed menu of products and

the approximate price range for eoch category

. Vegetanan Fiesta Taco Bowl

. Medrterranean Grarn Sowl

. Sally's Chlcken Caesar Salad $ll 99

. Casey's Chopped Salad
Casey's Chef Salad
Sally's Sptnach

Chef lnspired
Drshes

$8 99-s11 99Custom
Made

Basic green salad wtth uP to
2 topprngs, 6 ingledtents

PriceCategory Product

Cheese Pepperoni
Meat Lovers

$12.0G.$14 00Pizza

Price RangeCategory Product

3. SOURCES OF MERCHAND]SE PRODUCTS, Al.lo
SUPruE5
Prepango sources its products directly from the associated

brand and or aulhorlzed brand dlstrlbutors. We have devel-

oped a st ong network of partners in all our categorles lhat has

allowed us to brtng a wide vanety of ploducts

We are in constant communtcation with Brand managers and

drstributors for updates and informahon on top new merchan-

dlse so that our catalogue stays currenL Our team also keeps

up to date on new technology on the market wth the focus

on fulftlling the customer needs and providrng a great and full

expeflence For brand specific concepts, such as BEATS, JBL'

L/LlE COSTMETICS, lryLlE SKIN, and LEGO: we direcuy pic

up he inventory at the msnufacturer! factory or warehouse'

For Sprinkles, Sprinkles Chicago bakery rs located at 50 East

Walton Slreet, Chrcago, lL, 60611,Just 18 miles away from the

O'Hare Airpo( On darty basis our operator will ptck up fresh

baked cupcakes to stock our machines The proximity to the

Spnnkles bakery allows us to react quickly to any need that

arises, includlng rnventory, packaging, or promotional matenals'

Casey Creatrons, LLC wll source, produce and delivery all

(ems locally from lhelr Ghost Kitchen partner+ near ORD for

Sally Salads. They will also be responsible for maintenance,

cleanrng and supplies for the untts. To mBlntain low costs and

support the local busrnesses rn Chicago, Basil Street Prz?a will

make use of a local commissary kitchen and drstnbution cen-

ter For the Snack and Eeverage concePt" Gilly Vending has

paftnered with world-known brands thal customers know and

trusl Thrs makes possibte to have a secure and strong distri-

butron capabrlity Some Gilly Vendtng strongest partners are

Vistar, PFG. Unrfr. US Foods, EA Sween

4. NARRATTVE DESCRIPT|ON OF THE PROPOSED

CAPITAL IMPROVEMENTS.
AIlthe equipmentto be depioyed at Chicago O'Hare, including

the unrts provrded by GillyVendlng ACDBE, wtll be new equip-

ment. The purchase and deployment of our equrpment will be

our primary caprtal investment For some loca!ons, rf awarded,

we may be required to bflng electriclty and flom experience

we know thatwill also be a significant captal improvement For

selected location, a maJor capital improvement wll be bnning

electricalto locatrons that need rt We have budgeted $8O,O0O

for thrs rmprovement alone. ln the case of BASIL STREET Ptzza,

that unit will requrre a 220V connectlon which wll requlre elec-

uical upgrade whrch we are budgetlng at $500G$10,000-

Each unit is custom wrapped with a header to cover and en-

hance the look of the enerior. Thls Vrny wrap is stong. du-

rable, abrasion and moisture resistant withstands rust and

corrosion; is eleclncally non-conductrve and has excellent fiIe
performance properttes. h ts hlgh quality and eye-catchlng

thanks to the bright colors. The tronlal side of ShopAll Retall

(large unrts) have a 22'Monitor touch screen with 1920x1080

plxels resoluton where customers con navigate through the

categones, revlew product desctiptions, plctures and even

watch videos of the perfect product they are looktng for.

we are fully committed to do allwe can to keep our customers

safe and healthy fu such, we will invest and place antlbactenal

fllm on the touch screen lo reduce and prevent the formalion

of bacteria and germs This prolective film is made of sitver

rons that are highly reactrve and

rral cells, guaranteerng

their destructron. This

film protects 24h a day,

7 days a week. It rnhlb-

its the development of
9999% of lhe germs

tested and Prevents :=r"
the formation of btofilm

multrole srtes in bact+

To ensure a safe experience while uslng ouI

unils, we have invested ln lntelllgent point of
sale termrnals that work wth regular cledit
and debf cards, but also NFC Contactless
payment oplons. The contactlesS termlnal

also accepts mobtle payment apps includ-

rng Google Pay, Apple Pay, Samsung Pay,

MobilePay, Paytm, Swrsh and many morel

BJ
t]fl "ffi* R,.g@, "i#f' $; reay
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5. NARRAT]VE DESCRIMON OF THE RESPONDENTS SUSTAINABILITY INITIATTVES INCORPORATED IN T}IE DESIGN

AND CONSIRUCNON OF THE PROPOSED TENAI{T IMPROVEMENTS.

. We wrll use a hybrid vehtcle as a way of transportation be- environmenL They are long lasung (up to 5 years) and are

tween termlnals and invenlory pickups. ln this way, we wll recyclable-

reduce the emission of pollutng gases and contrrbute to . Our partner brands, Kylie Cosmelcs does not test on ani-

caring for the envtronment 6nd the people! healtit. mals and that they work closely with thelr suppliers to ensure

' We consider a priority to do business with those brands who thelr ingredients ore not tested on animals They do offer

follow sustainable practices. some vegan optons and all thelr products are gluten and

- For example, JBL by Harman rs conrnuously wo*rng efforts lJalabel I rl ee

to reduce Carbon em6slons, conserve and protect watel ' Our ACDBE Subtenant' Gllly Vending' uses state-of-1he-art

suppttes, curb energy usage and lower the amount ofwaste. equipment and technology thai is energy efficient and env-

They also encourage recyclrng practices and are conunu' ronmentally sustainable resulting in lower energy costs'

ously p(ovdng tnformaton on enuronmental protectron. . For the snack and Beverage concept Gllly vending is pre-

.ourshopAltun,tsarenicetyrilumrnatedbyLEDhghtsthatare domrnanuy pannerlng with many snack foods companres

extremely energy efficient and longlastrng. LED lights con- that have succeeded ln reducrng the amount of packaging

tain no tcDrc elements and are 1oo% recyclable. The use of by reducing lts size and thickness' Sally salads and Basil

LED tightrng will allow us to consume less energy. The LED street are a great example of a sustainable Food Pracllces

iights contarn no toxic mdterars, are roo% recycrable and wrll hat deliver excellent quallty in a co$-effective manufactur-

herp to reduce the emissron orcarbon rootpr nt 'ltJilfffi:] ;ffiff:.t':1:':,fi$',X',::,::yi;;
. The anflbacterEl film being used to protect our monilor food waste (comparrng to man-operated businesses) and

touchscreens are brologrcal and do not contaminate the constantly lookrng for sustdinable packagtng solutons.

6. FOR AUTOMATED RETAIL, SERVICES AND FOOD MACHINES AND/OR K]OSKS, A DESCRIPTION OF THE KIOSK'

ITS SPEC'FICATIONS ANO BRANOED PRODUCT OFFERINGS.

A Descrlpdon of the ldoak wrth out a drop'

. Patented interlocking partitions to separate products that are

nexi to one another Complete control of specrfic lanes so

you may dlsoense more than one size.

. Maximum dlspensing reliabihty thanks to the sensols system

on the Carner whlch recognizes the product enterng and

exiung the krosk display cabrnet floor and the dlspensrng

door.

+ Maximum capacity of up to 1296 products (mlnlmum pack-

age dimensions) wth its maxlmum flocr configuration - 8

Floors

-Changrng package srzes and planograms are easily done

through software controls, no need to physically remove

and replace lanes, mlnlmlzing operatlonal expenses.

r Operatlons management enables complete control of real

!me status and performance oflhe machtnes.

ti]EvokeE-l
Our Evoke 5 un,t has an rndustry-leading style and design that

maxrmrzes visual merchandisng. Customer experience ls en-

hanced thanks to the engagrng 10" touch screen that when

idle drsplays advertrsrng and video content Customers can

browse product menu and product descriptlons to make the

best purchase based on thelr needs.

r The Big Store E equipped with a Robotic Product Carrier

system that transports the product flom the kiosk display

cabrnet to the dispenslng door

r Patented rnterlocking parttions to separate products [hat ate
nexl to one another Complete conlrol of specilic lanes so
you may dispense mole than one slze, 14 lanes at 3' per

Iane per Floor

+ Maxtmum drspensing rehabrlity thanks to the Magex sensors

system on the Carrier whlch recognizes the product enter-

rng and exlting the krosk display cabinet floor and the drs-

pensing door

- Maxrmum capacity of up to 2240 products (mrnimum pack-

age d mensions) wth its maximum floor confrguratron - 8

Floors

. changtng package sues and planograms are easily done
through software controls, no need to physlcally remove

and replace lanes, mlnlmizing operational expenses.

+ Operatrons management enables complete control of real

tme slatus and performance ofthe machines.

9 and

Zero Drop - Frcm Shelf (floor) lo Gate: Elegant Delrvery



9t14t2021

With its Double showcase lighting it enhances product pre'

sentatron promottng more sEles. Thts unrt rs energy-efflcient

and eco-friendly |t features the ivendo Guaranteed Delvery
System, a sensor system that keeps customers satisfied and

reduces service calls for mlsloaded products on top of that,

unrt rs ADA Complant with ergonomic controls, payment sys-

tems and delivery conform to ADA guldelines

fasart-d-3EEaTo6a
Starting with SalV. the world's flrst salad robot, we're building a

more hygrenic path to fresh food. Sally uses groundbreaktng

robotics to assemble deliclous meals from ngredlents that are

contained and protected. lt's innovative technology that en-

ables safe fresh food for more people rn more places.

The Basll St eet Automated Pizza Kfichen (APK) is a robotic,

self-serve przza klosk hot lets consumers use a touch-screen

inlerface to order a full-size przzo that i5 cooked fresh and de-

livered wthin mrnutes. The APK is an easy way to partlcipate

,n lhe $45 btllton U.S. market for plzza through an innovalrve

kiosk solutron ofieing 24n, hrgh-quallty, delicious plzza w[h
a woo+fued oven tastel Having an APK at your site creates a

number of oppotlunrties and benefits'

+ lt gratifres! Provides rmmediate gratillcatron wlth great

JOURNAL ADDENDUM 641

tasting pizza.

. it communrcates! The 4Gplus inch, engagementAPK screen

can dlsplay announcemenlg, share lnformEtion, or promote

activittes.

. lt's always open! Hot, delioous food available 24,.

+ lt's cool! Geting Fresh baked pizza ln 3 minutes or less flom a

self-serve, robotrc ktosk gets people's attenUon.

rcny-tvvena6d
Giltyvendtng Snack&Beverage utilizes different machine moG

els depending on the needs and requirements of each loca-

tion Models available for Snack and Beverage concept are:

The Nlerchant Combo Media by Crene: Enhanced with color

displays fiat have a stunntng user lnterface shopplng cart and

even easy to read nutrltional lnformatlon. Unt has the capabit-

Ity of drsplaying digital advertising and rntelacllve promotlons.

Machine has multrple temperature settings that include ambr

ent, reFrigeraled, non-perishable and chilled.

The VE Connect by Vendors Erchange: This unn has an interac-

We amaang 46'HD touchscreen that draws attengon to every

passbyer . lt can use multiple vendlng apps and can change

screens on demand or schedule. lt E capable or runntng HD

video or scrolling images to drsplay announcements, promotions

and products. This unit also has guaranteed productdelivery

8. Machlne Specllldons

lEic=ffirl
The followlng machlne specrfrcatlon applies for these conccpts: ShopAll SOUND, lglle CosmeUcs' SPtlnklet

Vpitesre, . ::':;ij : :ifr: 1

Power Consumptlon

38.5 3'.2Depth

75W

inches feet
r: r: ,.i ia ','r?+199-l'rr.ii:Pl0:.

r' 1":'

. 
i i: r..iF:ji' *liE:::. IatdF.ti

Dimensions and Olher lnformation (+/-)
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FEIsVEESeI
The following machlne specilicauon applles for thse concep6: LEGO

9t14t2021

FNONT PANELS

rffismiEsrTi
The folloiring machtne spectfrcabon applles for hese concepts sPrinkl6 small, Sound and Premlum Sound Smell

mm

rrlgtqr i,-i'. ,, i ,i;.:, : l!.i.g,:
Depth 98O 98 38.5

"'-" -"' i-'1'_ '1-'_" "'r'"/Hejgft...,, :., ; :' ", ; :'!f!9... - ;.'!98,ij ..' ;29,i:, :'"''

vi..drEr &iit 6 ird ;[i' :' :.'. :' ii.i'bdr 6i;gi06:{;
standard number offloor3 6

n;"f ii,it iier.tt oor,-: r..i.,,;l ;,i'i' fi , 
!',i; "--

!;l .,,'

:Cii..-sji

Vohage t10-240v - 5O/6OHZ

cm lnches

Dimensions and Other lnformation (+/')

a
a

0

a

a

mm

Depth

J

6

cm inches

8A4 88.4 34.8

t:j

Stand6rd number of floors

Voltage 1'lO-24Ov - 5O/6OHz

Dimensions and Othcr lnformation (+/-)
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l"6ok-e fl
The fotlowng machrne sp€oticalon applFs for hese concepts- CHICAGO ESSENTIATS (Singl€ and Dual), Vendmoblllty, ShopAll Pharmacy

643

:tlo'

h
l
I

iAxffiist'e;TFizA
EEIA Krosk Drawrng 83tl x 86 5W x 44.6"0

Depth 41 lo4

1-ffii1..i:I:.:I*: .' di,?j'.],.l:,"e,P.J :'.

w.di-[i,]".]f;ii;i;ii:''."#i,iri-i;

inches cm
l:1-YiIlfe3;
', .li.::;_s:;-!

.72

S€lecLlonB up to 65 ltems
Hi;'

Dimensions and Olher lntormation (+/-)

lr

Ff
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68. MARKETTNG PI.ANS AND CONCEPTUAL OESIGNS. THESE PIINS SHOULO HOW THE CONCESSION 15 H.ANNING TO MANKET

THE SERVICEs TO THE EDUCATI}{(T THE CUSTOMER ON HOW TO USE TT. THE T{ARKETINO PI.AN SHOULD
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Sasil Street Przza
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Sally Salad

649

Snack & Eeverage

lF"atr;l

our untts are complemented with a Top Header that Increases the visibrlity of the concept from far away and Inv[esyou to

approach and take a glance.

TOP HEADER
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Machlne ldle Screen Mode

While the machine is on idle mode (no one rs using the user interface), the screen wlll continuously show promotional im-

ages and play oflicral promotional videos related to the concept products The idea is to altract the consumer's attentlon

w-hen they pass near the machine. Promotlonal Images examples for ShopAll SOUND
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ldlc ScrGGn exsmple for Kylle CosmeUcs
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For our ShopAll Vendrng Irne whrch tncludes ShopAll Pharmacy, Chicago Essentlals, and VendMobility. our unrts wrll also be

equipped wrth LED displey that showcases brands and product offering when the machine slts on idle

651

'--ii

Machlne Home Screen
When the touch screen in rdle mode is activated by a touch it will go the main Home Screen Thele, the customer will be

able to find all the categones of products being offered rn the machrne.

Categorles
once a category is setected, customerwrll be able to see all products under that segment.

Example, drsplaying all Norse Cancelltng
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Onllne Marketlng plans

We wrll use diverse platforms as partof the marketing strategy

to communicate the products and services of the concept.

KYLIE Socral medra. Kylie's success is no seclet, her hun-
dreds of millions of followers in Instagram and Facebook
follow her closely KyIe Cosmetrcs and Kyhe SKIN posts wll
communlcate to the consumer the opening and operatlon
of new locations end help bring major awaleness.
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O; ffi,ff*ffi' H
A *,xo,.dd ffi
o *s,*Jffiil* ',ffi

fi1. Sq.uira;ert 'H

ffimr**'" Hffi
w---..--.GH

Ol

O lr,rteld.i'it €'

w-srRu-G!loils

,q*r-rpf--1

cs10
2,36l.ct Ur.
3. islrlovc iroduct

[9iic1rI'E 6o'6iir6iEiVErdr&rindil

nrE colfigr.r! oF lxls xlcxrxl lxor,Lo
MrT 3E UtlD rI AXY l(rnclcet SlI.rrXG.

Atl.Ptoot ctl toLo TEPEAnE ro4
PET^9OTa^! 3 PRWErrvI.Vrg OXLY.

Cirstriiiier. s-ervtcer ftais5lg'ag.aa.'ld. /

r.;,riirs Pay @ ffi5ffit:fl

ucHfrl to:

Xyn Com.tlblo
t(&Gb.h..!.eaLtd

rTr-rE6tE)E
AL{r @
a tutusaNt&
a uaotrda.d.
O.!itr.iabi

I
o

- ..- 

--4.-v. 

@ e-0

:*MiMd&r68dt'ic r;. c;r;;; ;du ;r.rr':

in ta{ !r



9t14t2021

lGiLtrwNbrN6l
Gitty Vending utllizes all resources available at the machine to

communrcate speclals and other lmportant relevant information

to incentMze sales Some of these resources are the dlgital dis-

plays and lnteractlve panels. Along wnh their cashless servce
partner. they offer innovative loyahy reward programs that are

revoluttonEing vendtng services wherever our customers go.

Usrng these tools Gilly vending can guarantee product promo-

Uons and daily guaranteed wnners.

@
A campalgn wtll be started to raise Swareness of the prolect

JOURNAL ADDENDUM

and fis rationale through a wide variety of means lf approved,

banners would be placed adJacent to the machine to draw at-

tention. Also touch screen tablet and CHOWTV wouid be dis-

playlng menu setectlons, food picures and specials.

lMSiiEtLeA
Via the 42-inch digital display. customers are lead through a

contrnuous ticket- tape style slide show at eye level. wrth di-

rectional and inforrnattonal panels showng various features of

the przza and the kiosk. Above the sllde show, a looptng vtdeo

Features the intenor robotics of the kiosk, TV news menlions'

happy people eating the pizza, and various beauty shots ofthe
dehcious przza, the box lt comes rn, and how 11 ls dispensed.

653

7. PROFOSO PROJECI SCHEDULE

Expected lrve dates for each concepl are provrded on Proposal Form B Here rs the overall project schedule wrth key mllestones

AT'AWARD.
.DATE :'

Ogtober 202q-

12120 badgrng processOnce contract rs stgned and
approved

process

Begrn confact
revew and

Gmup 2 lnstalls
These are rdenUfred in Pro'
posal Form B with 02/21 start

Group I lnstalls-January 2O2l
These are the units rdenUfied in

Proposal Form B wth a 01/21

l2l20: lssue work and
prepaymenl for any

applrcable electncal

lll2G Revrew and Schedule
any electrical works and

approvals for any awarded
locations that require electrical

lnstall penod will be
at a rate of t2 unrts

per day.

l week before rnstall,

equipment ts
prepped for

deployment

1/21: Two weeks
before install,

equiprnenl ships to
local logistrcs center

near O'Hare

Equtpment ts

prepped and tested
in Prepango's matn

facility in Nevada

Typrcally, lhe unrts
are brought in eally
rn the mornrng and
open for bustness

later that same day.

lf storage rn arrport
ready, inventory be-
grns to arnve l week

pnor to launch

PROPOSED PROJECT SCHEDULE
Assuming an Award Date of later OctobeI,

we would anticiPate the following:
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Our VendMobilrty unit features a sleek style vendtng machine

w(h very bnght LED lightng that merchandrses product ef-

fectively. VendMobility large units have a 10{nch touch screen

that displays in a simple and Friendly way prices, products and
rmages for the customer convenience. This large VendMobll-

ty unit has the capability of dlsplayrng up to 40 selections.

Thanks to ts standard look it provtdes an easy grab and go

solutron for spaces where the space rs also hmtted and a grab

and go solutton rs needed whtle travehng. This concept is

known for selllng entry to premlum brands

Basrl Street Pizza is another rnnovawe concept, il's an autono-
mous pizza bakrng machine that cooks a thin crust blick-oven

style 10' pizza rn less than 3 minutes. Eecause of its nature,
It reduces exposure and rlsk with touchless baktng and con-

tactless paymenl optlons! The coolness factor rs offthe chartsl
Even though it ,s a robotic vending machine the pizzas have

a fresh out of lhe oven taste. The unit features a 42" dtgttal

display for ads and menu display. The unfi stores the product

at low temperatures in its freezer then positlons each plzza pte

on a three element non-microwave speed oven, the end prod'

uct rs guaranteed to be healthier, safer 6nd dellctous.

I]S$/SiTA
Starting with Sally, the world's f(st salad robot we're building a

9t14t2021

more hygrenrc path to fresh food. Sally uses groundbreakrng

roboucs to assemble delicious meals from ingredients thet are

contained and protected. lt's rnnovative technology that en-

ables safe frbsh food for more people in more places Fill Sally

wrth up to 22 of your best rngredients to dellver customtzable

salads, grain bowls, breaKast bowls, and snacks in just 90 sec-

onds, any time of day. Sally Enables smarter food cholces by
providing fuil nutritronal information rncludrng calories, carbs,

fiber, fat, and protein that update with every custom choice.

Wthin her small footprint of 3 feet by 3 feet Sally ts the most

efficient and only customizable option that will provide premter

options to ORD travelers and employees. No meal Prep, no

crazy lunch bills, no hassle. lts tre start of an era where fresh

food is alw" s accessible. no matter the shces you walk in or

where they take you.

Gilly Vendrng's award-wrnning snack & beverage concepts are

inspired by the hrghest quality equipment manufacturers in the

USA. Our epergy efficient machines are fully accessorrzed wtth

all cashless acceptance, digital and rnteractive touchscreens,
guaranteed delivery s!6tem, and cutting-edge real'time rout-

ing technology. Gilly rs known for rts wlde variety of mulucul-

tural product hnes from around the world. And wellness options

selected by nutritionists. Our passion for superior qualrty and

performance will include cuslom graphrs and enclosures.

COMMITTEE ON AVIATION

(Sub)Exhibit 4.
(To Automated Retail License Agreement Wth Prepango LLC)

Products And Pice List.

&

2, PROPOSEO MENU OF SERI/ICES AND PRODUCTS AND
THE APPROX]MATE PRICE RAIIGE FOR EACH CATEGORY.
ShopAll SOUND Concepl covers the followrng calegones

$15e-$249rr? Premrum Brand
True Wueless

s199-399rA Premrum Brand BT
Headphones

$199-$349
to+ Premrum Brand

Nolse Cancelling

Earbuds Wired $20-540m

e? Earbuds Wrreless $30-$50

o Headphones Wrred $30-$80

s50-$150o Headphon es
Wrreless

Norse Cancellrng
4
TF $110

Earbuds

Price RangeCategory
$110-$130o Noise Cancelling

Headphones

?
1r

True Wireless earbuds $40-$160

?

-f Sport True Wireless $30-$160

Sport Earbuds $20-$50+
O Krds Headphones $20-$30

X Travel Necessrties $1tS40

aa Cables and Adapters $15-$30

Communrcatron $20E
{J Power & Charging $20-$60

Price RangeCategory
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KYL,E COSMEflCS Proposed menu of products and the
approxrmate price range for each category

SPRINKLES Proposecj menu of products and the
approxrmate price range fol each category.

JOURNAL ADDENDUM 655

SNACK & SODA Proposed menu of products and the

approxrmate pnce range for each category.

Lip Krts $29Llps

$42 - $48Eyes Falettes

I $18 -$26Face
lllurnrnatrng/
Blush

{<a

_+ !--
Try rt Kit $49Bundles

& SeIs

Accessorles Makeup Bag $32

Price RangeC.rtegory Product

E Snacks Small Serve Chrps $1'50-$1.75

g Snacks Large Serve Chrps $2.0G$2 25

4 Crackers &
Ceral Bars

$2.OO.$2.25Snacks

d snackF-::::orate3 
and

5,2.50-$3.00

'e Premium Cookles
& Paslries

Snacks $2.so-$3.O0

1p? Snacus Gums & Mrnts $2.50-$s 00

sE Premium All Natu;al
Organic Chtps

$3.00-$4.00Snacks

3O Premrum All Natutal
Organrc CooklesSnacks s4.00-$s.00

s Chocolats and
C.andres (Famrly SrTe)

$s.oG,$6 00Snacks

\a Premtum Bars (Protetn,

Snacks Gluten Free. Vegan,
Koshet, Non.GMO)

$4 00-$6.00

Category Ptoduct Price Range

e\f $4 99Red Velvet

o $4.99Dark Chocolate

@ $4 99Sprrnkle

#)
IE,,'

Vanrlla $4.99

ffiY Black and Whlte $4 99

g $4 99Strawberly

PRICE RANGECATEGORY

t Soft Dnnks
l2oz Cans

$l s0-$2.00Beverages

Water and SoIt
Dilnks 20oz Bottles

A
T $1.50-$2 00Beverages

l5oz Jurces ond
2Ooz Bollles6 $3 00-$3.50Beverages

20oz Vrtamin Waters
and Specralty Teas6 $3.00-$4 00Beverages

All Natural & Organic
Beverages Healthy Jurces and

Other Drinks
"6 $4 00-$5.00

EnergY Drrnks,
Beverages Premtum and

Alternal.tve Drtnks6 $4 Oo-$5 00

Price RangeCategory Product
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LEGO Proposed menu of products and the spproxrmate price range for each category

ShopAll Pharmacy Proposed menu of products and the approxlmate price range for each category
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Fans, Trafalga!'Square, London, Sen Francisco, 539.99 - $79.99Arquirecture

Anna's Canoe Expcds itron, Storybook Adven:
tures (Belle's, Ariel's, Mulan's, Anna And Elsa's) $19 9+ $29.99Disney
Moan Mulan's

5s.99Flane, Police BtkeDuplo

s1e.99The Rise of Voldemort,..Hary Potte,

$19.99Dilophosaurus on the Loose-Jurassic Park

Ferran F40 Competrztone, Chevrolet Camaro ZL] Race

Cat MCLaren Senna, 1974 Porsche 911 Turbo 3 O ...
s14 99 - $29.99Speed Champtons

Obi-Wan's Flut, Luke Skywalkels Landspeeder, Man'
dalorlan Battle Pack, Black Ace TIE lnterceptor, .

Star Wars 914.99 - $49.99

Batmobile: Persuit of The Jcker, Captain Amertca: $19.99 - $29.99Super Heroes

$29.99Garner's Market.Nrnjago

Price RangeCategory

,. I'i'; l L

..._ -lrltt."- waP,.'

G. l{rd,AL_q

Product

duplo

,;'lir

Tylenol, Advil, Muclnex, Robltussin, Dayquil
Nyquil, ...

$8 - $13Feel Better

DesrnFecting Wipes, Hand Sanitizer, Sunscreen, . $4 50- $8Essentials

Pepto Bismol, Gas X, Ex-Lax, Tums .. $7 -$10Stomach Aid

Huggies Wipes, Tylenol lnfants, Advrl Junror, Dra-

mamrne Children, Robrtussin Chrldren....
$3 -s12Chrldren

Neosponn, Band Aid, Corlizone'10, Ajka Seltzer 56 - $10First Aid

DeodoranL, Toothcaste. Toothbrush, Harr Sprey,... $4 - 59Personel Care

AirSorne. Emergenc, Cleat Eyes.Zzzquil, Lip Balm,... $5'$13Travel Basics

Tampax, Always, Mrdol, Trolan Condom tq, - Co
lntrmate

trtL

tss$tirAts

cHil_i}fl8N

At0

PriceProduct

5 iovnol
Al0

J-.;BASICS

INIIMATE

CARE
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SALLY SALADS Proposed menu of products and the

approxtmate prlce range for each categoty.

JOURNAL ADDENDUM

BASIL STREET PIZZA Proposed menu of products and

the approxlmate price range for e6ch category.
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. Vegetarran Fresta Taco Bowl

. Medrterranean Grarn Bowl

. Sailv's Chrcken caesar Salad g11 9g

. Cas'ey's Chopped Salad

. Casey's ChefSalad

Cheflnsprred
Drshes

. Sally's Spinach

$8.99-S11.99Custom
Made

s6lad wrth up lo
6 rngredrents

Basic green
2 topplngs.

PriceCategory Product

Cheese Pepperont
Meat Lovers

$12.00-s14.OOPizza

Price RangeCdtegory Product

3. SOURCESOF MERCI-IANDEE PRODUCTS' AND

SUPPLIES

Prepango sources its products dlrectly from the assoclated

brand and oI authorlzed brand distributors. We have devel-

oped a strong network of partners in all our categorres that has

allo\red us to bring a wlde varlety of products.

We are in constant communication with Brand managers and

distributors for updates and lnformatron on top new rnerchan-

drse so that our catalogue stays current. Our team also keeps

up to date on new technology on the market with the focus

on fulfillng the customer needs and provrding a great and full

experience. For brand specific concepts, such as BEATS, JBL,

KYLIE COSTMETICS, lryLlE SKIN, and LEGO: we akectlv pic

up the lnventory at the manufacturer's factory or warehouse.

For Spnnkles, Sprinkles Chicago bakery rs located at 50 East

Walton Streel, Clticirgcr, lL, 60611, just 18 nrrles away fronr the

O'Hare AuporL On daily basis our operator wrll pick up fresh

baked cupcakes to stock our machtnes. The proxlinity to ihe

Sprlnkles bakery allovus us to react qulckly to any need lhat

arises, !ncluding inventory packaging, or promotlonal materiais.

Casey Creations, LLC wll soulce, produce and delvery all

(ems localty from thetr Ghost Kitchen partne(+ near ORD for

Sally Salads. They will also be responsrble for maintenance.

cleaning and supplies for the units To marnLarn low costs and

support the local businesses in Chicago, Basil Street Plzza wtll

rnake use of a local commissary kitchen and distributron cen-

ter For the Snack and Beverage concept, Grlly Vending has

partnered with world-known brands that customers know and

trust. Thrs makes possible to have a secure and strong distri-

bution capability. Some Gilly Vending strongest partners are

Vistat PFG, Unrfr, US Foocis, EA Sween

4. NARRATIVE DESCRIPflON OF THE PROPOSED

CAPTTAI IMPROVEMENTS.
All the equtpment to be deployed at Chicago O'Hare, including

the units provided by Gilty Vendlng ACDBE, wll be new equip'

ment, The purchase and deployment of our equrpment will be

our pnmary capital lnvesunent. Fo' some locatlons, tf awarded.

we may be required to bring electricity and from experience

we know thatwill also be a srgniflcant caprtal lmproventent For

selected location, a major capml lmprovement will be brlning

electrical to locations that need rL We have budgeted $80,000
for thrs rmprovement alone. In the c8se of BASIL STREET Pizza,

that unrt will requrre a 220V connedion which wlll requlre elec'

trlcal upgrade which we are budgeUng at $500S$10.000.

Each unrt rs custom wrapped with a header to cover and en-

hance the look of the exterlor Thls Vlnyl wrap ls strong, du-

rable, abraslon and morsture resistant wthstands rust and

corosion, rs electrically non-conductive and has excellent fire

performance propertres. lt is high quality and eye-catching

thanks to the bnght colors. The Frontal slde of ShopAll Retail

(large unrts) have a 22" Monitor touch screen with 1920x1080

ptxels resolutlon where customers c6n navigote through the

categories, revlew product descrlptions, plctures and even

watch vrdeos of the perfect product they are lookrng for'

we are fully commrtted to do all we can to keep our customers

safe and healthy. As such, we will invest and place antlbacterial

film on the louch screen to reduce and prevent the forination

of bacteria and germs. fhis protective tilm E made of silver

ions that are hrghly reacttve and affect multiDle sltes ln bacte-

nal cells, guara,lleeing

theu desttuctlon. Thls

film protecls 24h a day,

7 days a week. lt inhrb-

Its the development of
99.99% of the germs

tested and Prevenls
the formation of biofilrn.

'rr3ll c,EilE

To ensure a safe experience while using our

units, we have tnvested ln intelligent polnt of
sale ternlnals that work with regular credit

and debrt cards, but also NFC Contactless
payment options. The contnctless terminal

also accepts mobile payment apps includ-

rng Google Pay, Apple Pay. Samsung Pay,

MobrlePay, Paytm, Swrsh and many more!

rirtuxs

Iffi g

-a

poy $; rnay
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(Sub)Exhibit 5.

(To Automated Retail License Agreement With Prepango LLC)

Form Of Letter Of Credit.

Sample Form Of Letter Of Credit

lssuing Bank Letterhead

(Must Be A Bank Located ln The Chicago Metropolitan Area)

lrrevocable Standby Letter Of Credit

Letter Of Credit Number

Date 20

Chicago Department of Aviation
Chicago's O'Hare I nternational Airport
P.O. Box 66142
Chicago, lllinois 60666

Attention: Commissioner

1. We hereby open in your favor, at the request and for the account of this irrevocable
standby Letter of Credit in an aggregate amount not to exceed
Dollars ("Stated Amount"), to be available for payment of your drafts drawn at sight on
us signed by the Commissioner of the Chicago Department of Aviation, or her
designee.

Your sight drafts must be accompanied by a written certificate, in the form of
(Sub)Exhibit A attached hereto (the "Certificate") signed and completed by you.

2. Partial and multiple drawings are permitted hereunder

3. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by any
document, instrument or agreement referred to herein, or in which this Letter of Credit
is referred to, or to which this Letter of Credit relates; and no such reference shall be
deemed to incorporate herein by reference any such document, instrument or
agreement. The Account Party is not the owner or beneficiary under this Letter of
Credit and possesses no interest whatsoever in this Letter of Credit or its proceeds.
Further, this Letter of Credit shall not be affected by any bankruptcy or other insolvency
proceeding initiated by or against the Account Party.
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This credit shall expire on _,20_, unless extended aS provided herein.

4. lt is a condition of this credit that it will be automatically extended without amendment
for an additional period of twelve (12) months from the present and each future expiry
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we
notify you and Corporate Counsel of the City by registered mail, return receipt
requested, that we elect not to extend this credit for any additional period. Upon receipt
of such a notiflcation you may draw your sight draft on us prior to the then-relevant
expiration date for the unused balance of this credit, which shall be accompanied by
your signed written statement that you received notification of our election not to
extend.

Drafts must be marked "Drawn under irrevocable Standby Letter of Credit
Number

5. We hereby agree to honor each draft drawn under and in compliance with the terms
of this credit if duly presented at our offices on or before the close of business on the
expiry date.

6. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by
reference to any document, instrument or agreement referred to herein and any such
reference shall not be deemed to incorporate herein by reference any document,
instrument or agreement,

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits, lnternational Chamber of Commerce Publication Number 500, 1993 revision
('IUCP'), and to the Uniform Commercial Code -- Letters of Credit, as adopted in

lllinois, 810 ILCS 5-101 , et seq., as amended ('UCC'). To the extent that the provisions
of the IUCP and UCC conflict, the provisions of the UCC shall govern.

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of
Credit will be duly honored on presentation.

659

By

Name:

Title:

(Sub)Exhibit "A" referred to in this Form of Letter of Credit reads as follows:
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(Sub)Exhibit 'A".
(To Form Of Letter Of Credit)

This ls An lntegral Part Of Standby Letter Of Credit
Number

Certificate For Drawing.

The undersigned, the Commissioner of the Chicago Department of Aviation, represents,
warrants and certifies to (the "Bank") with reference to Letter of
Credit Number issued by the Bank in favor of the City of Chicago (the
"Beneficiary") that:

1 A breach of thi:a"_::: jffffi ,1,::x",il:1,[ffft"fff,:1, ixlfl;',#
City of Chicago ("City") and 

-, 

an has

occurred, or a replacement Letter of Credit in a form and substance satisfactory to
the City Comptroller has not been issued to the City by a Financial lnstitution
meeting the requirements set forth in the Agreement. As a result, the City is

making demand under the Letter of Credit to pay

Dollars ($-) on the 

- 
day of 20_.

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

(Name of Bank)

(City and State)

(ABA Number)

(Account Name)

(Account Number)

(Reference Number, if any)

3. All defined terms used but not defined herein shall have the meaning assigned
hereto in the Letter of Credit.
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ln Wtness Hereof, The City has executed this certificate as of this 

- 

day
of _,20_.

City of Chicago

Its: Commissioner of Aviation

(Sub)Exhibit 6.

(To Automated Retail License Agreement With Prepango LLC)

I n su rance Req uirements.

Vending Machines.

A, lnsurance Required.

Licensee must provide and maintain at Licensee's own expense, during the term of the
Agreement and during the time period following expiration if Licensee is required to return
and perform any work, services, or operations, the insurance coverages and requirements
specified below, insuring all work, services, or operations related to the Agreement.

1) Workers' Compensation And Employer's Liability (Primary And Umbrella)

Workers' Compensation lnsurance, as prescribed by applicable law covering all

employees who are to provide a work, services, or operations under this Agreement
and Employer's Liability coverage with limits of not less than $1,000,000 each
accident; $1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or
the full per occurrence limits of the policy, whichever is greater. Coverage must
include, but not be limited to, the following: other state endorsement, voluntary
compensation and alternate employer, when applicable.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

By
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2) Commercial General Liability (Primary And Umbrella)

Commercial General Liability lnsurance or equivalent must be maintained with limits
of not less than $1,000,000 per occurrence, or the full per occurrence limits of the
policy, whichever is greater, for bodily injury, personal injury, and property damage
liability. Coverages must include, but not limited to, the following: all premises and
operations, products/completed operations, separation of insureds, defense, and
contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising out
of Licensee's work, services or operations performed on behalf of the City. The City's
additional insured status must apply to liability and defense of suits arising out of
Licensee's acts or omissions, whether such liability is attributable to the Licensee or
to the City on an additional insured endorsement form acceptable to the City. The full
policy limits and scope of protection also will apply to the City as an additional insured,
even if they exceed the City's minimum limits required herein. Licensee's liability
insurance must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein, The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

3) Automobile Liability (Primary And Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automobile Liability lnsurance must be
maintained by the Licensee with limits of not less than $1,000,000 per occurrence, or
the full per occurrence limits of the policy, whichever is greater, for bodily injury and
property damage, The City is to be added as an additional insured on a primary,
noncontributory basis.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

4) Excess/Umbrella.

Excess/Umbrella Liability lnsurance must be maintained with limits of not less than
$2,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is
greater. The policy/policies must provide the same coverages/follow form as the
underlying CommercialGeneral Liability, Automobile Liability, Employer's Liability and
Completed Operations coverage required herein and expressly provide that the
excess or umbrella policy/policies will drop down over reduced and/or exhausted
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aggregate limit, if any, of the underlying insurance. The Excess/Umbrella policy/
policies must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policies to satisfy
the limits of liability required in Sections A.1, A,2, A.3 and A.4 herein.

5) Property.

The Licensee must maintain All Risk Property lnsurance for the licensed space
including improvements and betterments, in the amount of their full replacement cost.
Coverage extensions must include Business lncome and Extra Expense. The City is
to be named as an additional insured and loss payee, as its interest may appear.
Licensee is responsible for all loss or damage to personal property including
equipment, fixtures, contents, materials and supplies.

6) Cyber Liability.

Cyber Liability lnsurance must be maintained with limits of not less than $2,000,000
for each occurrence or claim. Coverage must include, but not be limited to network
security and privacy liability including computer or network system attacks (liability
arising from the loss or disclosure of confidential information), privacy breach response
coverage and costs, regulatory liability including fines and penalties, denial or loss of
service, introduction, implantation and/or spread of malicious software code,
unauthOrized access to or use of computer systems, theft of data, and no

exclusion/restriction for unencrypted portable devices/media may be on the policy. The
City must be named as an additional insured and/or indemnified party. lf the City is
named as an additional insured and the policy contains an insured vs. insured
exclusion, the exclusion must be amended, and not be applicable to the City.

7) Commercial Crime lnsurance.

The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering
all loss or damage by employee dishonesty, robbery, burglary, theft, destruction or
disappearance, computer fraud, credit card forgery, and other related crime risks. The
policy limit must be written to cover losses in the amount of maximum monies
collected, received or on premises or in possession of Licensee at any given time. The

City must be named as a loss payee as its interest may appear. Coverage must
include, but not be limited to, third party fidelity coverage, including coverage for loss
due to theft and must not contain a requirement for an arrest and/or conviction.
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8) Builders Risk.

When Licensee undertakes any construction, including improvements, betterments,
upgrades and/or repairs, the Licensee must provide or cause to be provided, All Risk
Builders Risk lnsurance to cover materials, supplies, equipment, machinery and
fixtures that will be part of the permanent facility/project. The City of Chicago is to be

named as an additional insured and loss payee as its interest may appear.

The Licensee is responsible for all loss or damage to City of Chicago property at full
replacement cost.

B. Additional Requirements.

Evidence Of lnsurance. Licensee must furnish the City of Chicago, Department of
Procurement Services, City Hall, Room 806, 121 North LaSalle Street, 60602 and the
Department of Aviation, 10510 West Zemke Road, Chicago, lllinois 60666, original
Certificates of lnsurance and additional insured endorsement, or other evidence of
insurance, to be in force on the date of this Agreement, and renewal Certificates of
lnsurance and endorsement, or such similar evidence, if the coverages have an expiration
or renewal date occurring during the term of this Agreement. Licensee must submit evidence
of insurance prior to execution of Agreement. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in the Agreement have
been fully met or that the insurance policies indicated on the certificate are in compliance
with all requirements of Agreement. The failure of the City to obtain, nor the City's receipt
of, or failure to object to a noncomplying insurance certificate, endorsement or other
insurance evidence from Licensee, its insurance broker(s) and/or insurer(s) will not be

construed as a waiver by the City of any of the required insurance provisions. Licensee must
advise all insurers of the Agreement provisions regarding insurance. The City in no way
warrants that the insurance required herein is sufficient to protect Licensee for liabilities
which may arise from or relate to the Agreement. The City reserves the right to obtain
complete, certified copies of any required insurance policies at any time'

Failure To Maintain lnsurance. Failure of the Licensee to comply with required coverage
and terms and conditions outlined herein will not limit Licensee's liability or responsibility nor
does it relieve Licensee of the obligation to provide insurance as specified in this Agreement.

Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and

the City retains the right to suspend this Agreement until proper evidence of insurance is
provided, or the Agreement may be terminated.

Notice Of Material Change, Cancellation Or Non-Renewal. Licensee must provide for
sixty (60) days prior written notice to be given to the City in the event coverage is

substantially changed, canceled or non-renewed and ten (10) days priorwritten notice for
non-payment of premium.

Deductibles And Self-lnsured Retentions. Any deductibles or self-insured retentions on

referenced insurance coverages must be borne by Licensee.
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Waiver Of Subrogation. Licensee hereby waives its rights of subrogation and agrees to
require their insurers to waive their rights of subrogation against the City under all required
insurance herein for any loss arising from or relating to this Agreement. Licensee agrees to
obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the City received a waiver of subrogation
endorsement for Licensee's insurer(s).

Licensee's lnsurance Primary. All insurance required of Licensee under this Agreement
must be endorsed to state that Licensee's insurance policy is primary and not contributory
with any insurance carrier by the City.

No Limitation As To Licensee's Liabilities. The coverages and limits furnished by Licensee
in no way limit the Licensee's liabilities and responsibilities specified within the Agreement
or by law.

No Contribution By City. Any insurance or self-insurance programs maintained by the City
do not contribute with insurance provided by Licensee under this Agreement.

lnsurance Not Limited By lndemnification. The required insurance to be carried is not
limited by any limitations expressed in the indemnification language in this Agreement or
any limitation placed on the indemnity in this Agreement given as a matter of law.

lnsurance And Limits Maintained, lf Licensee maintains higher limits and/or broader
coverage than the minimums shown herein, the City requires and must be entitled the higher
limits and/or broader coverage maintained by Licensee. Any available insurance proceeds

in excess of the specified minimum limits of insurance and coverage must be available to
the City.

Joint Venture Or Limited Liability Company. lf Licensee is a joint venture or limited liability
company, the insurance policies must name the joint venture or limited liability company as

a named insured.

Other lnsurance Obtained By Licensee. lf Licensee desires additional coverages, the
Licensee will be responsible for the acquisition and cost.

lnsurance Required Of Subcontractors. Licensee must name the Subcontractor(s) as a
named insured(s) under Licensee's insurance or Licensee will require each
Subcontractor(s) to provide and maintain Commercial General Liability, Commercial
Automobile Liability, Workers' Compensation and Employer's Liability lnsurance and when
applicable Excess/Umbrella Liability lnsurance and Professional Liability lnsurance with
coverage at least as broad as is outlined in Section A, lnsurance Required. The limits of
coverage will be determined by Licensee. Licensee must determine if Subcontracto(s) must
also provide any additional coverage or other coverage outlined in Section A, lnsurance
Required. Licensee is responsible for ensuring that each Subcontractor has named the City
as an additional insured where required on an additional insured endorsement form
acceptable to the City. Licensee is also responsible for ensuring that each Subcontractor
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has complied with the required coverage and terms and conditions outlined in this
Section B, Additional Requirements. When requested by the City, Licensee must provide to
the City Certificates of lnsurance and additional insured endorsements or other evidence of
insurance. The City reserves the right to obtain complete, certified copies of any required
insurance policies at any time. Failure of the Subcontractor(s) to comply with required
coverage and terms and conditions outlined herein will not limit Licensee's liability or
responsibility.

City's Right To Modify. Notwithstanding any provisions in the Agreement to the contrary,
the City, Department of Finance, Risk Management Office maintains the right to modify,
delete, alter or change these requirements.

(Sub)Exhibit 7.

(To Automated Retail License Agreement Wth Prepango LLC)

Ai rpo rt Concessio n s D i sadv a nt ag e d Bustness E nte rp ri se (AC D B E)
Special Conditions And Related Forms.

l. Policy And Program.

It is the policy of the City of Chicago ("City") not to discriminate on the basis of race, color,
sex or national origin in the award or performance of airport concession agreements.
Because the City is a recipient of Airport lmprovement Program funds from the
Federal Aviation Administration ("FA4"), the concessions at the City's airports are subject
to 49 CFR Part 23, Participation of Disadvantaged Business Enterprise in Airport
Concessions ("Part 23"). The City will not, directly or indirectly, through contractual or other
arrangements, use criteria or methods of administration that have the effect of defeating or
impeding the accomplishment of the objectives of Part 23. Compliance with Part 23
requirements will not diminish or supplant the Concessionaire's obligations to comply with
nondiscrimination laws as required elsewhere in the Agreement. ln the event of a

conflict between the provisions of these Special Conditions and the requirements of
Part 23, the requirements of Part 23 shall prevail. Part 23 is available on-line at
www. access. gpo. gov/ naral clr lw aisidx-06/49cfr23-06. html.

It is further the policy of the City, in accordance with the requirements of Part 23, that
Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have the maximum
opportunity to participate fully in the City's airport concession program. As used throughout
these Special Conditions, the term "ACDBE' means an entity that has been certified as such
under the lllinois Unified Certification Program ('UCP'). lf a firm is not certified by the lllinois
UCP as an ACDBE in accordance with the standards in Part 23, the firm's participation is
not counted for Part 23 purposes. ACDBEs certified by other jurisdictions are not considered
certified ACDBEs for purposes of this Agreement and will not be counted as such unless

they have also been certified by the lllinois UCP.
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ln accordance with Part 23, Subparts B and D, the City submitted an ACDBE Program
and ACDBE Goal for approval by the FAA. The FAA-approved ACDBE Program and
ACDBE Goal are available upon request. ln the event of any amendments or revisions to
Parl 23 (or any related or superseding regulations), these Special Conditions shall be
subject to such revised regulations and any City-promulgated program, regulations, or goals
established thereunder. Upon request by the City, this Agreement shall be amended to
replace these Special Conditions with revised Special Conditions that reflect the then-
current federal regulations, if necessary.

The following assurances are required to be included in the Agreement by
49 CFR $ 23.9(c). Concessionaire is deemed to be the "concessionaire or contractor"
referenced.

1. This agreement is subject to the requirements of the U.S. Department of
Transportation's regulations, 49 CFR Parl 23. The concessionaire or contractor
agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin or sex in connection with the award or
performance of any concession agreement, management contract, or subcontract,
purchase order or other agreement covered by 49 CFR Part 23.

2. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it
enters and cause those businesses to similarly include the statements in further
agreements,

ll. Program Goals.

The City has established, and the Federal Aviation Administration has approved,
aspirational goals for ACDBE participation in its airport concessions program as required by
Parl23, Subpart D. Generally, ACDBE participation in airport concessions is measured as
a percentage of annual gross receipts earned by the concessions. Details on counting
ACDBE participation are found in 49 CFR SS 23.53 (rental car concessions) and
23.55 (non-rental car concessions) and described further below.

The below aspirational goals are for the City's concessions program as a whole. Wth
respect to this Agreement, the City may or may not have established a contract-specific
ACDBE aspirational goal at the time that the City issued the Request for Proposals for the
concession ("RFP'). lf the RFP included a contract-specific goal, Tenant's proposal either
included participation by ACDBE(s) that met or exceeded the contract-specific goal or
Concessionaire demonstrated "good faith efforts" to meet that contract-specific goal but was
unable to do so. Guidance on "good faith efforts" can be found in Appendix A to
49 CFR Part 26. Appendix A as it appears on the date of the Agreement is incorporated in
Section Vl.A. of these Special Conditions, but Concessionaire is responsible for compliance
with federal regulations as they may be amended from time to time.
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A. All Concessions Except Rental Cars.

O'Hare lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental cat concessions is
30 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 7 percent
and a race-conscious goal of 23 percent.

Midway lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is
37 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 5.5
percent and a race-conscious goal of 31.5 percent.

B. Rental Car Concessions.

Due to the lack of ACDBE rental car companies, the national or regional nature of
rental car industry procurement practices and a general lack of reliable historical
data, the City has determined that the aspirational goal for ACDBE participation in
rental car concessions at both airports is 2.4 percent. Nevertheless, rental car
concessionaires are encouraged to use all reasonable efforts to maximize
procurement of goods and services from ACDBES that may be certified in the lllinois
UCP or the UCPs of other states.

ln 2012, the Rent-A-Car Concessions Voluntary MM/DBE Program ("RAC
Program") was approved by the City Council of Chicago, lllinois, as part of an
amendment to the rental car concession license agreements at Chicago O'Hare and
Midway lnternational Airports (Journal of the Proceedings of the City Council of the
City of Chicago, December 12,2012, page 43891). As part of the program, the
On-Airport rental car companies ("RACs") will use good faith efforts to expand
contracting opportunities for businesses owned by minorities, women and/or
disadvantaged persons in connection with "non-fleet expenditures" attributable to the
On-Airport RAC's operations at the Airports. The RACs agree that for fiscal year
2017 and thereafter, the goal of their outreach efforts will be to achieve, at a

minimum, 30 percent of non-fleet expenditures with businesses owned by
MM/DBEs that are either certified or not certified but are owned by minority, women
and/or disadvantaged persons.

lll. Concessionaire's ACDBE Commitment.

A. lnitial ACDBE Commitment.

The extent and nature of the ACDBE participation commitment by Concessionaire
is documented in Schedules B, C and/or D attached to these Special Conditions
('ACDBE Commitment"). As used in these Special Conditions and in Schedules B, C
and D, "Concessionaire" means the entity with whom the City has entered into a
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concession agreement, whether that entity is referred to in that agreement as "Tenant",

"Licensee" or other term

The total ACDBE Commitment, stated as a percentage of the concessions gross

revenues, must equal or exceed the percentage ACDBE participation required in the

Agreement. lf the Agreement indicates that there is no ACDBE participation

requirement, it will be conclusive evidence that either (a) the RFP contained no contract-

specific goal and Concessionaire did not propose any ACDBE participation or (b) the
ioncessionaire demonstrated, to the satisfaction of the City, that it exerted good faith
efforts to obtain ACDBE participation to meet a contract-specific goal but was unable to

obtain such participation. ln either such event, there will be no Schedules B, C or D
attached to these Special Conditions.

lf there is ACDBE participation in the form of a joint venture member, the attached
Schedule B sets forth the essential terms of that joint venture participation, including a

representation as to the value of the ACDBE's activities in operating the concession as

a percentage of gross revenues, and a copy of the joint venture agreement is attached

to Schedute e. lf there is ACDBE participation in the form of ACDBE(s) acting as

sublicensee(s), subtenant(s) or subcontractor(s), it is documented in Schedules C
and D. Schedule(s) C is the commitment by the ACDBE(s) to participate by providing

the goods or services indicated, and Schedule D is the commitment by the non-ACDBE

to such participation by the ACDBE(s).

B. Changes ln ACDBE Participation.

Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary

changes to its ACDBE Commitment. Further, after entering into a joint venture

agreement, sublicense or subcontract (collectively, 'ACDBE agreement") with each

approved ACDBE, Concessionaire must not terminate the ACDBE agreement, reduce

the scope of the ACDBE's participation in the concession, nor decrease the

compensation to the ACDBE, as applicable, without in each instance receiving the prior

written consent of the City. The City will not consent unless Concessionaire shows good

cause. Concessionaire must promptly notify the Commissioner of any proposed change
in an ACDBE agreement and submit a copy of the proposed amendment to the ACDBE

agreement. Prior to requesting consent from the City to terminate or substitute an

A-COBE, Concessionaire must give notice to the ACDBE, with a copy to the City,

providing the ACDBE an opportunity to respond.

ln any event, the collective participation of the previously approved ACDBE(s) must

either iontinue to contribute to the concession at least the value of the ACDBE

Commitment, as stated in terms of a percentage of gross revenues, or substitute or

additional ACDBE(s) must be retained by Concessionaire pursuant to (D) below to

maintain the ACDBE Commitment, except as provided in (C) below. Failure to comply
with the ACDBE Commitment is an event of default under the Agreement. lf the
proposed change in ACDBE participation is approved by the City, Concessionaire and

ACDBE(s) must complete revised Schedules B, C or D, as applicable.
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These notice and consent requirements apply both pre- and post-award of the
Agreement. Note that changes to a joint venture Concessionaire prior to award may
result in rejection of the proposal if the City determines, in the sole discretion of the
Commissioner, that those changes affect Concessionaire's qualifications.

C. lnvoluntary Changes ln ACDBE Participation.

ln the event that it appears that Concessionaire will not comply with its
ACDBE Commitment because: (i) an ACDBE has defaulted in its performance under

the ACDBE agreement through no fault of Concessionaire, (ii) an ACDBE is decertified
by the lllinois UCP through no fault of Concessionaire and the ACDBE's participation

can no longer be counted, (iii) the ACDBE's certified area of specialty has been changed
through no fault of Concessionaire and the ACDBE's participation can no longer be

counted, or (iv) an ACDBE is otherwise unable or unwilling to perform its obligations
through no fault of Concessionaire, then Concessionaire must promptly notify the
ACDBE with a copy to the City, of its intent to terminate or substitute the ACDBE's
participation and provide the ACDBE with a minimum of five days to respond, unless

the City grants permission for a shorter response period as a matter of public necessity
(i.e., safety). Concessionaire's requests to the City for permission to terminate or
substitute an ACDBE must specify one or more of the foregoing reasons as the cause
for potential noncompliance with the ACDBE Commitment. lf the City concurs with the

specified reason, Concessionaire shall use good faith efforts as described in Section Vl
below to replace the ACDBE's participation with participation by another ACDBE. As
provided in Section Vl, Concessionaire must demonstrate those good faith efforts to the

satisfaction of the Commissioner. Failure to comply with the foregoing shall be an event
of default under the Agreement.

Concessionaire's position in these cases must be fully explained and supported with

adequate documentation. Stated reasons which will not be acceptable include: A
replacement firm has been recruited to perform the same function under terms more
advantageous to the Concessionaire; issues about performance by the committed
ACDBE were disputed (unless every reasonable effort has already been taken to have

the issues resolved or mediated satisfactorily); and an ACDBE has requested
reasonable price escalation which may be justified due to unforeseen circumstances.

D. ACDBE Substitution And AdditionalACDBEs.

lf Concessionaire identifies a substitute, replacement or additional ACDBE for the
City's approval, Concessionaire's request for approval shall include the name, address,
and principal official of the proposed ACDBE; the nature and essential terms of the

ACDBE agreement under which the ACDBE will participate; and a letter of intent signed

by Concessionaire and the ACDBE to enter into such an ACDBE agreement upon

approval by the City. Concessionaire must provide such other affidavits and documents
as the City may request to evaluate the request. The City will evaluate and respond to
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the submitted documentation within 15 working days after the submittal of a complete
request. The response may be in the form of approving the request, requiring more

information, or requiring an interview.

Actual use of a substitute, replacement or additional ACDBE should not be made by

Concessionaire before City approval is given. An ACDBE agreement between

Concessionaire and the ACDBE must be executed within the time specified by the City,

and a fully executed copy of the ACDBE agreement must be submitted immediately to

the City.

E. Agreement Extensions, Assignments And Subleases'

lf the Agreement contains a term extension or if the Concessionaire proposes an

assignment or sublease of the Agreement, as a condition precedent to the City's consent

to such extension, assignment or sublease, the City and Concessionaire will revisit and

possibly adjust the Concessionaire's ACDBE Commitment to reflect any possible

bnange in ACDBE availability and to ensure compliance with Part 23 as it may have

been amended in the interim. Concessionaire will be required to provide amended

Schedules D, B, or C, along with amended ACDBE agreements, to reflect any required

changes to the ACDBE Commitment or provide documentation of good faith efforts to

achieve increased ACDBE participation.

lV. Counting ACDBE Participation.

A. Concessions Other Than Rental Car.

ln order for participation in the concession to be counted and reported to the FAA,

ACDBEs must perform a commercially useful function, as defined in 49 CFR

S 23.55(a). The work performed or gross receipts earned by a firm after its ACDBE

etigiUitity has been removed are not counted, except as provided in 49 Cfn S 23.55(j)'

Colts incurred in connection with the renovation, repair, or construction of a concession
facility (sometimes referred to as the "buildout") are not counted (but may be subject to
goals for MMBE or other types of participation under a local program as specified by

the City). Otherwise, ACDBE participation in non-rental car concessions is counted in
accordance with 49 CFR S 23.55 as follows:

1. Concessionaire ls An ACDBE. When Concessionaire is an ACDBE or a joint

venture consisting only of ACDBEs, the gross receipts earned by Concessionaire
are counted. Gross receipts attributable to a non-ACDBE sublicensee of
Concessionaire are not counted.

2. Separate Locations. When an ACDBE performs as a sublicensee to
Concessionaire with its own concession location or when Concessionaire is a
joint venture which includes a non-ACDBE and in which an ACDBE operates its

own separate location, the gross receipts earned by the ACDBE at its separate
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location are counted. The ACDBE location must be independently operated by
the ACDBE as evidenced by the ACDBE's responsibility for all aspects of the
management and operation of the location. Gross receipts attributable to a non-
ACDBE sublicensee of the ACDBE are not counted.

3. Joint Venture, No Separate Locations. When Concessionaire is a joint venture
with an ACDBE participant and the ACDBE jointly participates with a non-
ACDBE in the operation of all locations, only the portion of the Concessionaire's
gross receipts attributable to the distinct, clearly defined portion of the work of
the concession that the ACDBE performs with its own forces is counted. When
the City has reason to doubt the extent of an ACDBE joint venturer's
commercially useful contribution towards the Concessionaire's gross receipts,
the City may require Concessionaire to submit evidence to substantiate the value
of the ACDBE's contribution. lf the Concessionaire fails to submit satisfactory
evidence, it is an event of default under the Agreement.

4. Subcontractor Participation. \rVhen an ACDBE provides, as a subcontractor to
Concessionaire, goods or services for operation of the concession, the amounts
paid to the ACDBE are counted as provided below. However, if the ACDBE
enters into a subcontract with a non-ACDBE to provide the goods or services,
the amounts paid to the non-ACDBE are not counted.

a. The entire amount of fees or commissions charged by an ACDBE firm for
a bona fide service, provided that the City determines this amount to be

reasonable and not excessive as compared with fees customarily paid for
similar services. Such services may include, but are not limited to,
professional, technical, consultant, legal, security systems, advertising,
building cleaning and maintenance, computer programming, or
managerial.

b. The entire amount of the cost of goods obtained from an ACDBE
manufacturer, as provided in 49 CFR S 23.55(0.

c. The entire amount of the cost of goods purchased or leased from an

ACDBE regular dealer, as provided in 49 CFR S 23.55(g)'

d. For goods purchased from an ACDBE which is neither a manufacturer nor

a regular dealer, the amount of reasonable fees, commissions, or delivery

charges earned by the ACDBE, as provided in 49 CFR S 23.55(h).

B. Rental Car Concessions.

lf Concessionaire is a rental car company, ACDBE participation counts in accordance

with the provisions of 49 CFR S 23.53. Goods and services will be counted in accordance
with the following:
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1. The entire amount of the cost charged by an ACDBE for repairing vehicles,
provided that it is reasonable and not excessive as compared with fees customarily

allowed for similar services; and further provided that any portion of a fee paid by

a manufacturer to an ACDBE car dealership for reimbursement of work performed

under the manufacturer's warranty is excluded.

2. The entire amount of the fee or commission charged by an ACDBE to manage a

car rental concession under an agreement with the Concessionaire, provided that

it is reasonable and not excessive as compared with fees customarily allowed for
similar services.

3. For other goods and services, ACDBE participation counts as provided in

49 CFR S 26.55 and $ 23.55. ln the event of any conflict between these two

sections, S 23.55 controls.

4. lf a rental car company has a national or regional contract with an ACDBE, it may

count a pro-rated share of the amount of that contract toward the goals of each

airport covered by the contract as provided in S 23.55(0.

Rental car companies may also count ACDBE direct participation through direct ownership

arrangements, but such arrangements are not required.

V. Certification, Records, Reports And Monitoring.

A. Certification.

Copies of letters of certification from a member of the lllinois UCP for each ACDBE that
is part of Concessionaire's ACDBE Commitment are attached to their respective

Schedule C or Schedule B. All letters of certification issued by the City of Chicago include

a statement of the ACDBE firm's area of specialization.

Each ACDBE must promptly notify Concessionaire if there is any change in the

ACDBE's certification status. Concessionaire, in turn, must notify Commissioner of any

change in an ACDBE's certiflcation status and provide a copy of any correspondence from

the certifying agency regarding the status of an ACDBE's certification.

The ACDBE's scope of work, as detailed by Schedules B, C or D, must conform to its
stated area of specialization. lf, during the course of this Agreement, Concessionaire
proposes to amend Schedules B, C or D so that an ACDBE performs additional work or

supplies additional goods, materials or services not covered by its area of certification, the

ACDBE must request an extension of its certification for such work, goods, materials or

services in order to count toward the ACDBE's participation in the concession. The

request to expand the scope of the ACDBE's certification, together with all documentation
required by the City to process that request, must be received by the City at least 60 days
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in advance of the proposed date to perform such additional work or supply such additional
goods, materials or services.

B. Recordkeeping.

The Concessionaire must maintain records of all relevant data with respect to the

utilization of ACDBEs, retaining these records for a period of at least three years after
termination or expiration of the Agreement. Concessionaire grants full access to these
records to the City of Chicago, federal or state authorities, the U.S. Department of Justice,
or their duly authorized representatives.

C. Reporting.

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and

quarterly if rental car), together with its concession license fee payment, delineating for
the montn or quarter, as applicable, and cumulatively for the year-to-date: (i) contribution

by ACDBE joint venture member(s) or sublicensee(s) to Concessionaire's gross receipts

ahO (ii) payments to ACDBE subcontractor(s). Each ACDBE utilization report must be

signed by in authorized officer or representative of the Concessionaire and be notarized.

D. Monitoring.

The City will, from time to time during the term of the Agreement, conduct investigations

and interviews to monitor and verify that ACDBE participation in the concession meets or

exceeds the ACDBE Commitment. Concessionaire must give, upon request, earnest and

prompt cooperation to the City in submitting to inspections and interviews, in allowing entry

io places of business, in providing further documentation, and in requiring the cooperation

of its ACDBES.

lf the City determines that an ACDBE's actual role or responsibilities do not comply with

the representations made by Concessionaire and the ACDBE in Schedules B, C or D, or
that Concessionaire and/or ACDBE have misrepresented to the City either the payments

to the ACDBE or the value of the ACDBE's participation in a joint venture, it shall be an

event of default under the Agreement.

Vl. Good Faith Efforts.

A. Examples.

Examples of "good faith efforts" are described below and in 49 CFR S 23'25,

49 CFRS 26.53, ind Appendix A to 49 CFR Paft26. As provided in $ 23.25, $ 26.53 and

Appendii A to 49 CFR Part 26, the following are examples of documented actions that the
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City may take into consideration in determining whether Concessionaire made good faith
efforts:

1. Soliciting through all reasonable and available means (e.9., advertising and/or
written notices) the interest of all certified ACDBEs who have the capability to
perform work or services or to supply goods relevant to the concession.
Concessionaire must solicit this interest within sufficient time to allow the ACDBES
to respond to the solicitation. Concessionaire must determine with certainty if the
ACDBEs are interested by taking appropriate steps to follow up initial solicitations.

2. Soliciting the work, services or goods in portions that increase the likelihood that
an ACDBE can perform the work or services or provide the goods. This includes,
when appropriate, breaking out contract items into economically feasible units to
facilitate ACDBE participation, even when the Concessionaire might otherwise
prefer to perform these work items with its own forces.

3. Providing interested ACDBEs with adequate information about the operations,
management and requirements of the concession in a timely manner to assist
them in responding to a solicitation.

4. Negotiating ln Good Faith With lnterested ACDBEs. Evidence of such negotiation
includes the names, addresses and telephone numbers of ACDBES that were
considered; a description of the information provided regarding the opportunities
selected for possible ACDBE participation; and evidence as to why agreement
could not be reached for ACDBEs to perform the work'

5. Note. A concessionaire using good business judgment would consider a number
of factors in negotiating with potential business partners or subcontractors,
including ACDBEs, and would take a firm's price and capabilities as well as

contract goals into consideration. However, the fact that there may be some
additional costs involved in finding and using ACDBEs is not in itself sufficient
reason for a failure to meet the ACDBE Commitment, as long as such costs are

reasonable. Concessionaires are not, however, required to accept higher quotes

from ACDBEs if the price difference in comparison to non-ACDBEs is excessive
or unreasonable.

6. Not Rejecting ACDBEs As Being Unqualified Without Sound Reasons Based On

A Thorough lnvestigation Of Their Capabilities. The ACDBE's standing within its

industry, membership in specific groups, organization or associations and political

or social affiliation (for example union vs. non-union employee status) are not

legitimate causes for rejection.

7. Making efforts to assist interested ACDBEs in obtaining bonding, lines of credit or
insurance as required by the City or Concessionaire.

8. Making efforts to assist interested ACDBEs in obtaining necessary equipment,
supplies, materials, or related assistance or services.
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Effectively using the services of available minority/women community

organizations and contractors' groups; local, state and federal minority/women
business assistance offices; and other organizations as allowed on a case-by-case
basis to provide assistance in the recruitment and placement of ACDBES.

B. Documentation.

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or
these Special Conditions, Concessionaire must provide supporting documentation to the
satisfaction of the Commissioner. This means documentation to show that Concessionaire

took all necessary and reasonable steps which by their scope, intensity and

appropriateness to the objective, could reasonably be expected to obtain compliance,
even if not fully successful. The following types of documentation, as applicable to the

situation, will b6 considered by the City in determining whether Concessionaire has made
good faith efforts:

1. A listing of all ACDBE firms that were contacted that includes:

a) names, address and telephone numbers of ACDBE firms contacted;

b) date and time of contact;

c) method of contact (written, telephone, transmittal of facsimile documents,

et cetera);

d) name of the person contacted.

2. Copies of letters or any other evidence of mailing that substantiates outreach to

ACDBE vendors that include:

a) concession identification and location;

b) descriptions/classification/commodity of work, services or goods for which

quotations were sought; and

c) date, time and location for submittal of bids or proposals.

3. Detailed statement which summarizes direct negotiations with appropriate ACDBE

firms and indicates why negotiations were unsuccessful.

o
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4. Affirmation that good faith efforts have been demonstrated by choosing

opportunities likely to be performed by ACDBEs by not imposing any limiting

conditions which were not mandatory for all potential bidders/proposers; or
denying the benefits ordinarily conferred for the type of opportunity that was

solicited.

5. Copies of proposed portions of the work, services or goods to be performed or
provided by ACDBEs in order to increase the likelihood of ACDBE participation.

6. Evidence that Concessionaire negotiated in good faith with interested ACDBES.

7. Evidence that Concessionaire did not reject ACDBEs as being unqualified without

sound reasons based on a thorough investigation of their capabilities.

8. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining bonding, lines of credit or insurance, as required by the City or the

Concessionaire.

9. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining necessary equipment, supplies, materials or related assistance or

services.

10, Evidence that Concessionaire has provided timely notice of the opportunity to at

least 50 percent of the applicable ACDBEs listed in the lllinois UCP Directory. The

City may contact the ACDBEs identified by Concessionaire for verification of such

notification.

11. Evidence that ACDBE participation is excessively costly. ln order to establish that

an ACDBE's quote is excessively costly, Concessionaire must provide the

following information:

d) A detailed statement of the opportunity identified for ACDBE participation for
which Concessionaire asserts the ACDBE quote(s) were excessively costly.

e) listing of all potential business partners or subcontractors contacted for a
quotation on that opportunity.

0 Prices quoted by all such potential business partners or subcontractors for

that opportunity.

g) Other documentation that demonstrates to the satisfaction of the City that the
ACDBE quotes are excessively costly.
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C. Administrative Reconsideration

1. For the purposes of this Agreement, the City has delegated the responsibility for
making the determination regarding a Concessionaire's good faith efforts to the
Department of Aviation. The determination shall be based upon the Department's

review of the documentation that the Concessionaire has timely submitted. Within

five days of being informed by the Department that Concessionaire has not

documented sufficient good faith efforts, Concessionaire may request administrative
reconsideration. The request must be made in writing to the following official:

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Commissioner

Note: The Commissioner may not have played any role in the original determination
that the Concessionaire did not make or timely document sufficient good faith efforts.
The Commissioner may appoint a reconsideration officer, who did not play any role
in the original determination, to act in his or her stead.

with copies to:

City of Chicago
Department of Procurement Services
City Hall, Room 806
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Chief Procurement Offi cer

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Deputy Commissioner for Concessions

City of Chicago
Department of Law
30 North LaSalle Street, Room 1400
Chicago, lllinois 60602
Attention: Deputy Corporation Counsel, Aviation
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2. As part of this reconsideration, the Concessionaire will have the opportunity to
provide written documentation or argument concerning the issue of whether it made
adequate good faith efforts. The Concessionaire will have the opportunity to meet in
person with the reconsideration officer to discuss whether it did so. The Department
will send the Concessionaire a written decision on reconsideration, explaining the
basis for finding that the Concessionaire did or did not make adequate good faith
efforts.

Vll. Noncompliance And Damages.

A. Noncompliance Generally.

Concessionaire's failure to comply with these Special Conditions constitutes a material
breach of the Agreement and entitles the City to declare an event of default. lf
Concessionaire fails to cure the default within the time allowed under the default
provisions of the Agreement, the City may exercise those remedies provided for in the
Agreement, at law or in equity, including termination of the Agreement. ln addition to any
remedies specified in the Agreement, at the City's option the term of this Agreement will
become month-to-month until the City locates a new Concessionaire. At the City's option,
any improvements added by Concessionaire must remain for the new tenant at no cost to
the City or the new tenant.

B. Noncompliance Wth ACDBE Agreement.

lf Concessionaire has not complied with the requirements of an ACDBE agreement, the
affected ACDBE may seek to recover from Concessionaire damages suffered by the
ACDBES as a result of such noncompliance. Such disputes may impact the quality of
concessions at the City's airports and/or the ability of other airport tenants to solicit
ACDBE participation. Therefore, Concessionaire consents to have any disputes between
Concessionaire and affected ACDBEs resolved by binding arbitration before an
independent arbitrator other than the City, with reasonable expenses, including attorneys'
fees, being recoverable by the prevailing party in accordance with any applicable
regulations. This provision is intended for the benefit of all ACDBES affected by
Concessionaire's failure to comply with ACDBE agreements and grants ACDBEs specific
third-party beneficiary rights. ln cases deemed appropriate by the City, a dispute may lead
to the withholding of sums that the City may owe Concessionaire until the City receives a
copy of the final arbitration decision, but in no event will Concessionaire be excused from
making any payments due to the City during the pendency of a dispute. Noncompliance
or noncooperation with the City may affect continued eligibility to enter into future
contracting arrangements with the City.
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(Sub)Exhibit 8.

(To Automated Retail License Agreement With Prepango LLC)

MBE/WBE Specra/ Conditions And Related Forms.

Pollcv and Terms

As set forth tn 2-92-650 ef seg. of the Municlpal Code of Chlcago (MCC) lt is the policy of the

City of Chicago that businesses certified as Minority Owned Buslness Enterprlses_(MBEs) and-

Women Own6O Business Enterprises (WBEs) in accordance with Section 2-92420 et seg. of
the MCC and Regulations Governing Gertification of Minority and Women-owned Businesses,

and all other Regutations promulgated under the aforementioned sections of the Municipal
Code, shall have iull and fair opportuntties to particlpate fully in the performance of this contract.
Therefore, biddars shall not discriminate against any person or buslness on the basls of race,

color, national origin, or sex, and shall take affirmative actions to ensuro that MBEs and WBEs
shall have full and fair opportunities to compete for and perform subcontracls for supplies or
services.

Failure to carry out the commitments and policies set forth herein shall constitute a material
breach of the iontract and may result in the termination of the contract or such remedy as the

City of Chicago deems appropriate, '

Under the C'rty's MBFJWBE Construction Program as set forth in MCC 2-92-650 et seg, the
program-wide asplrational goals are 26To Minority Owned Business Enterprlse participation and

6% Women Owned Business Enterprise participation. The City has set goals of 260/o and 60/o

on all contracts in line wlth its overall aspirational goals, unless othenruise specified herein, and
is requiring that bidders make a good faith effort in meoting or exceeding these goals.

Contract Soeclflc Goalg and Blds
@on.responsiveifitfailstosubmitoneormoreofthefolloWngwithits
bid demonstrating its good faith efforts to meet the Contract Specific Goals by reaching out to
MBEs and WBEs to perform work on the contract:

A. An MBEMBE compliance plan demonstrating how the bidder plans to meet the Contract
Specific Goals (Schedule D); and/or

B. Documentation of Good Faith Efforts (Schedule H).

lf a bidder's compliance plan falls short of the Contract Specific Goals, the bldder must include
either a Schedule H demonstrating that it has made Good Faith Efforts to find MBE and WBE
firms to participate or a request for a reduction or waiver of the goals'

Accordingly, the bidder or contractor commits to make good faith efforE to expend at least the
following-iercentages of the total contract price (inclusive of any and all modilications and

amendments), if awarded the contract:

MBE Contract Speciflc Goal: 260/o

WBE Contract Speclfic Goal: 6%

This Contract Specific Goal provision shall supersede any conflicting language or provisions

that may be contained in this document.

t.



9t14t2021

lt.

JOURNAL ADDENDUM 681

For purposes of evaluating the bidder's responsiveness, the MBE and WBE Contract Specific
Goals shall be percentages of the bidde/s total base bid. However, the MBE and WBE
Contract Speciflc Goals shall apply to the total value of this contract, including all amendments
and modifications.

Contract Soeclflc Goals and Contract Modlflcations

1. The MBE and WBE Contract Specific Goals established at the time of contract bid shall
also apply to any modifications to the Contract after award. That is, any addltlonalwork and/or
monei added tothe Contract must also adhere to these Special Conditions requlring Contiactor
to (sub)contract with MBEs and WBEs to meet the Contract Specific Goals.

a. Contractor must assist the Construction Manager or user Dopartment in preparing its
"proposed contract modification" by evaluating the su{ea matter of the modification and
determining whother there are opportunities for MBE or WBE parttclpation and at what
rates.

b. Contractor must produce a statement listing the MBESMBES that will be utillzed on any
contract modification. The statement must include the percentage of utilization of the
firms. lf no MBEMBE participation is available, an explanatlon of good faith efforts to
obtain participation must be included.

2. The Chief Procurement Officer shall review each proposed contract modification and
amendment that by itself or aggregated with previous modiflcatiorVamendment requests,
increases the contract value by ten percent (10%) of the initial award, or $50,000, whlchever is
less, for opportunities to increase the participation of MBEs or WBEs already lnvolved in the
Contract.

Deflnltlons

'Area of Specialty'' means the description of a MBE's or WBE's activity that has been
determined by the Chief Procurement Officer to be most reflective of the firm's claimed specialty
or expertise. Each MBE and WBE letter of certification contains a desoiption of the firm's Area
of Specialty. Credit toward the Contract Specific Goals shall be limited to the participation of
firms performing within their Area of Specialty. The Department of Procurement Services does
not maka any representation concerning the ability of any MBE or WBE to perfonn work within
its Area of Specialty. lt is the responsibility of the bidder or contractor to determine the
capability and capacity of MBEs and WBEs to perform the work proposed.

'B.E.P.D.'means an entity certified as a Business enterprise owned or operated by people with
disabilities as defined in MCC 2-92-586.

-Broker' means a person or entity that fills orders by purchasing or receiving supplies from a
third pafi supplier rather than out of its own existing inventory and provides no commercially
useful function other than acting as a conduit between his or her supplier and his or her
customer.

'Chief Procurement fficer' or "CPO' means the chief procurement officer of the City of
Chicago or his or her designee.

.Commercially Useful Function' means responsibility for the execution of a distinct element of
the work of the contract, which is carried out by actually performing, managing, and supeMslng
the work involved, evidencing the responsibilities and risks of a business owner such as
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negofiating the terms of (sub)contracts, taking on a financial risk commenEurate with the

coitraa o1 its eubcontract, responsibility for acquiring the appropriate lines of credit and/or
loans, or fulfilllng responsibilities as a joint venture partner as described in the joint venture

agreement.

"Construction Contract' means a contract, purchase order or agreement (other than lease of
real property) for tha construction, repair, or improvement of any building, bridge, roadway,

sidewat(, alley, rallroad or other structure or infrastructure, awarded by any officer or agency of

the City, othei than the City Council, and whose cost is to be paid from Clty funds'

"Contract Specific Goals" means the subcontracting goals for MBE and WBE participation

established for a particular contract.

"Contracto/' iT.eans any person or business entity that has entered into a construction contract

with the Clty, and includes all partners, affiliates and joint ventures of such pergon or enti$.

'Direct Participation" the value of payments made to MBE or WBE firms for work that is done in

their Area of Specialty directly related to the performance of lhe subject _mltter of the

Construc.tion Coritract will count as Dlrect Participation toward the Contract Specific Goals.

'Directory" means the Directory of Minority Business MBEs and WBEs maintalned and

pubtished by the Chief Procurement Officer. The Directory identifies firms that have been

tertified as MgEs and WBEs, and lncludes the date of their last certifications and the areas of
specialty in which they have been certified. Bidders and contractors are responsible for
verifying the cunent cartiflcation status of all proposed MBEs and WBEs.

'Executive Director" means the executive director of the Office of Compliance or his or her

designee.

"Good Faith Efforts" means actions undertaken by a bidder or contractor to achieve a Contrac't
Speciflc Goal that, by their scope, intensity, and appropriateness to the objective, can

reasonably be expected to fulfill the program's requirements'

"Joint venture' means an association of a MBE or WBE firm and one or more other flrms to
carry out a single, for-profit business enterprise, for which aach joint venture partner contributes
property, capltil, efforis, skills and knowledge, and in which the MBE or WBE is responslble for
a distinct, ciearly defined portion of the work of the contract and whose share in the capital

contributlon, conirol, managoment, risks, and profits of the joint venture ar€' commensurate with

its ownership interest.

'Minority Business Enterprise' or IMBE' means a firm certified as a minority-owned business

enterprise in accordance wlth City Ordinances and Regulations.

'supplie/' or "Distrlbuto/' refers to a company that owns, operates, or maintains a store,
warehouse or other establishment in which materials, supplies, articles or equipment are
bought, kept in stock and regularly sold or leased to the public in the usual course of business.

A regular distributor or supplier is a firm that owns, operates, or maintains a store, warehouse,

or oiher establishment in which the materials or supplies requlred for performance of the

Contract are bought, kept in stock, and regularly sold to the public in the usual course of

business, To be a regular distributor the flrm must engage in, as its principal buslness and in its

own name, the purchise and sale of the products in question. A regular distributor in such bulk
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items as steel, cement, gravel, stone, and petroleum products need not keep such products in
stock if it owns or operates distribution equipment.

"Women Business Enterprise" or 1NBE" means a firm certified as a women-owtled buslness

enterpdse ln accordance with City Ordinances and Regulations.

Joint Ventures

The formation of joint venturas to provide MBEs and WBEs with capaclty and experiilca at the

prime contracting levet, and thereby meet Contract Specific C9q!s (llynole or ln part) ls

bncouraged. n j6int venture may consist of any combination of MBEs, WBEs, and non-certified
firms as long as one member ls an MBE or WBE.

A. The Joint venturs may be eligible for credit towards the Contract Speciflc Goals only if:

1. The MBE or WBE joint venture partner's share in the capital contribution, control,
managem€nt, risks and profits of the joint venture is equal to its ownership interest;

2. The MBE or WBE joint venture partner is responsible for a distlnct, clearly defined
portion of tha requirements of the contract for which it is at risk;

3. Each joint venture partner executes the bid to the City; and

4. The joint venture partners have entered into a written agreement specifying the terms

and conditions of the relationship between the partners and thelr relationship and

responslbllltlas to the contract, and all such terms and conditions are ln accordance wtth

the conditions set forth in ltems 1,2, and 3 above in this Paragraph A'

B. The Chief Procurement fficer shall evaluate the proposed joint venture agreement, the
Schedule B submltted on behalf of the proposed joint venture, and all related documents to
determine whether these requirements have been satisfied. The Chief Procurement Officer
shall also consider the record of the joint venture partners on other City of Chlcago contracts.
The decision of the Chief Procurement Officer regarding the eligibility of the joint venturE for
credit towards meeting the Contract Specific Goals, and the portion of thosa goals met by the
joint venture, shall be final.

The joint venture may receive MBE or WBE credit for work performed by the MBE or WBE Joint
venture partner(s) equal to the value of work performed by the MBE or WBE wlth its own forces
for a distinct, clearly defined portion of the work.

Additionally, lf employees of the joint venture entity itself (as opposed to employees of the MBE

or WBE partner)-perform the work then the value of the work may be counted toward the

Contract Specific Goats at a rate eguat to the MBE or WBE firm's percentage of participation in
the joint venture as described in Schedule B.

The Chief Procurement Officer may also count the dollar value of work subcontractad to other
MBEs and WBEs. Work performed by tfre forces of a non-certiflEd Joint venture partner shall
not be counted toward the Contract Specific Goals.

C. Schedule B: MBEMBE Affidavit of Joint Venture
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Where the bidder's Compliance Plan indudes the participation of any MBE or WBE as a
joint venture partner, the biddei must submit with its bid a Schedule B and thefloposed joint

ienture agredment. These documents must both clearly evidence that the MBE or WBE jolnt

venture pirtne(s) wlll be responsible for a clearly detined portion of the work to be performed,

and thai ttre MBE's or WBE's responsibilities and risks are proportionate to its ownership
percentage. The proposed joint venture agreement must include specific details related to:

1. The parties' contributions of capital, personnel, and equlpment and share of the costs

of lnsurance and bonding;

2. Work items to be performed by the MBE'lls or WBE'O3 own forces and/or work to be
performed by employees of the newly formed joint venture entty;

3. Work items to be performed under the supervision of the MBE or WBE joint venture

partner;and

4. The MBE's Or WBE's commitment of management, supervisory, and operative

personnel to the performanco of the contract'

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE joint venture

partner do 
-not provlde any basis for awarding credit. For exa_mpla, descrlptions such as

;'participate in the budgeting process," "assist with hiring," or'work with managers to improve

customer servlce" ao ribt id6ntify distinct, clearly defined portions of the work. Roles assigned

should require activities that are performed on a regular, recuning basis rather than as needed.

The roles hust also be pertinent to the nature of the business for which credit is being sought'

For instance, if the scope of work required by the City entails the delivery of goo-d9 or services to

various sites in the Clty, stating thaf the MBE or WBE joint venture partner will be responsible

for the perforrnance ofall routine maintenance and all repairs required to the vehlcles used to

deliver such goods or services is pertinent to the nature of the business for which credlt is being

sought.

Gountlno MBE and WBE Partlcloatlon Towards the Contract Soecific Goals

Refer to thls section when preparing the MBE/VVBE compliance plan and completing Schedule

D-l for guidance on what vbtub ot the participation by MBEs and WBEs will be counted toward

the statld Contract Specific Goals. The'Percent Amount of Participation" depends on whether

and with whom a MBE or WBE subcontracts out any portion of its work and other factors.

Flrms that are certtfled as both MBE and WBE may only be llcted on a bldde/s
comptlance plan as elthor a MBE or a WBE to demonstrate complltnce wlth the Contract
Speitflc Coils. For example, a firm certified as both a MBE and a WBE may olly lis'ted on the

bidde/s compliance plan under one of the categories, but not both. Additlonally, a firm that is

cortified as both a lUbg and a WBE could not self-perform 100% of a contract, it would have to

show good faith efforts to meet the Contract Specific Goals by including in lts-compliancg Plan
work t6 be performed by another MBE or WBE flrm, depending on which certification that dual-

certifled firm chooses to count itself as.

A. Only expenditures to firms that perform a Commerclally Useful Functlon as defined above

may count toward the Contract Specific Goals.

lv
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t. The CPO wlll determlne whether a firm is performing a commerclally useful function by

evaluatlng the amount of work subcontracted, whether the amount the lirm ls to be paid

under thJcontract is @mmonsurate with the work it is actually performlng and the credit

clalmed for lts performance of the work, industry practices, and other relevant factors.

2. A MBE or WBE does not perform a commercially useful function if lts participation is only

required to receive payments in order to obtain the appearance of MBE or WBE
participation, The CPO may examine similar commercial transactions, particularly those
in which MBEg or WBEs do not participate, to determine whether non MBE and non

WBE firms perform the same function in the marketplace to make a determination.

B. Only the value of the dollars paid to the MBE or WBE firm for work that it^performs in its
AreL of Speclalty in which it is certified counts toward the Contract Specific Goals.

Only payments mada to MBE and WBE flrms that meet BOTH the Commerclally Useful
Funttion and Area of Speclalty requlrements above wlll be counted toward the Contrast
Speclfic Goals.

C. lf the MBE or WBE performs the work itself:
t. 1O0Vo ol the value of work actually performed by the MBE's or WBE's own forces shall

be counted toward the Contract Specific Goals, including the cost of supplies purchased

or equipment leased by the MBE or WBE from third parties or second tier subcontractors
in ordei to perform its (sub)contract with its own forces. 0% of the value of work at the
project site that a MBE or WBE subcontracts to a non-certified firm counts toward the
Contract Speciflc Goals

D. lf the MBE or WBE ls a manufacturer:
1. 100% of expenditures to a MBE or WBE manufacturer for items needed for the Contract

shall be counted toward the Contract Speciflc Goals. A manufacturer ls a flrm that
operates or maintains a factory or establishrnent that produces on the premises the

materials or supplies obtained by the bidder or contraclor'

E. lf the MBE or WBE ls a distributor or supplier:
1. 60% of expenditures for materials and supplies purchased from a MBE or WBE that is

certified as a regular dealer or supplier shall be counted toward the Contract Specific
Goals.

F. lf the MBE or WBE is a broker:
1. 0% of expenditures pald to brokers will be counted toward the Contract Speclflc Goals.
2. As defined above, Brokers provide no commercially usefulfunction'

G. lf the MBE or WBE is a member of the joint venture contractor/bidder:
't. A jolnt venture may count the portion of the total dollar value of the contract equal to the

distinct, clearly deflned portion of the work of the contract that the MBE or WBE performs

with lts own forces toward the Contract Specific Goals-
i. OR if employees of this distinct joint venture entity perform the work then the

value of the work may be counted toward the Contract Specific Goals at a rate

equal to the MBE or WBE firm's percentage of participation in the joint venture as

described in Schedule B,
2. Note: a joint venture may atso count the dollar value of work subcontracted'to other

MBEs and WBEs, however, work subcontracted out to non-certified firms may not be
counted.
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H. lf the MBE or WBE subcontracts out any of its work:
1. 100% of the value of the work subcontracted to other MBEs or WBEs performing work in

its Area of Specialty may be counted toward the Contract Spactfic Goals.

2. 0olo of the value of-wor( that a MBE or WBE subcontracts to a non'certified firm counts

toward ths Contract Specific Goals (except for the cost of supplies purchased or

equlpment leased by thd MBE or WBE irom third parties or second tier subcontractors in

orOer to perform its (sub)contract with its own forces as allowed by C.1. above).
g. The fees or commissions charged for providing a bona flde seruice, such as

professlonal, technical, consulting or managerial services or for providing bonds or

insurance or the procurement of essential personnel, facilities, equlpment, materials or

supplies required'for performance of the Contract, may be counted toward the Contrac't

Spefuinc Goals, prorideO that the fee or commission is determined by the Chief
procurement Officer to be reasonable and ;rot excessive as ccmpared with fees

customarily allowed for similar services'
4. The fees tharged for delivary of rnaterials and supplies required on a Job site (but not

the cost of thehaterials and supplies themselves) when the hauler, trucker, or delivery

service ls not also the manufacturer of or a regular dealer in the materlals and supplies'
provtOeO that the fee is determined by the Chief Procurement Officer to be reasonable

bnd not excessive as compared with fees customarily allowed for similar services.

5. The fees or commlssions charged for providing any bonds or insurance, but not the cost

of the premlum itself, specificaily required for the perfo_rmance of the Contract, provided

that the fee or commission ig determined by the Chief Procurement Officer to be

reasonable and not excessive as compared with fees customarily allowed for similar

services.

Procedure to Determlne Bld Comollance

The following Schedules and requirements govern the bidde/s or contracto/s MBEMBE
proposal:

A. Schedule B: MBEflVBE Affidavit of Joint Venture

1. Where the bidde/s Compliance Plan includes the participation of any MBE or WBE as

a jolnt venture partner, the bidder must submit with its bid a Schedule B and the

pr6poseO joint venture agreement. See Section lll above for detailed requirements.

B. Schedule C: MBEM/BE Letter of lntent to Perform as a Subcontractor or Supplier

The bidder must submlt the appropriate Schedule C with the bid for each MBE and WBE

included on the Schedule D. TG Cii encourages subcontractors to uUlize the electronic fillable

format Schedule C, which is available at tha Department of Procurement Services website,

htto://citvofchicago.orq/forms. Suppliers must submit the Schedule C for Suppliers, first tier

subcontractors must iI66i[ a SineOute C for Subcontractors to the Prime Contractor and

second or lower tier subcontractors must submit a Schedule C for second tier Subcontractors.

Each Schedule C must aciurately detail the work to be performed by the MBE or WBE and the

agreed upon rates/prices. Eain Scnedule C must also include a separate .sheet as an

af,achment on which the MBE or WBE fully describes its proposed scope of work, including a

descriptlon of the commercially useful function being performed by the MBE or WBE in its Area

of Specialty. lf a facsimile copy of ths Schedulo C his been submitted with the bid, an executed
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original Schedule C must be submitted by the bidder for each MBE and WBE included on the
Schedule D wlthln five (5) business days after the date of the bid opening.

C. Schedule D: Compllance Plan Regarding MBE and WBE Utilization

The bldder must submit a Schedule D with the bid. The City encourages bidders to utilize
the electronlc fillable format Schedule D, whlch is avallable at the Department of
Procurement Servlces website, http://ciWofchicaoo.orq/forms. An approved Compliance
Plan is rsquired before a contract may commence.

The Compllance Plan must commit to the utilization of each listed MBE and WBE. The

bidder is iesponsible for calculating the dotlar equlvalent of the MBE and WBE Contract
Specific Goais as percentages of the total base bid. All Compllance Plan commitmsnts

rnust conform to he Scl'edule Cs.

A bidder or @ntractor may not modify its Compliance Plan after bid opening exbept as

directed by the Department of Procurement Services to correct minor errors or omissions.
Bidders shall not be permitted to add MBEs or WBEs after bid opening to qeef !f9
Contract Specllic Goals, however, contrac{ors are encouraged to add additlonal MBE TVBE

vendors to thelr approved compliance plan durlng the performance of the contract when

additional opportunitles for participation are identified. Except in cases where substantial,
documented justiflcation is provided, the bidder or contractor shall not reduce the dollar
commitment hade to any MBE or WBE in order to achieve conformity between the

Schedule Cs and Schedule D. Allterms and conditions for MBE and WBE participation on

the contract must be negotiatad and agreed to batween the bidder or contractor and the

MBE or WBE prior to the submission of the Compliance Plan. lf a proposed MBE or WBE

ceases to be available after submission of the Compliance Plan, the bidder or contractor
must comply with the provisions in Section Vll.

D. Letters of Certification

A copy of each proposed MBE's and WBE's Letter of Certification from the City of Chicago
must be submitted with the bid.

A Letters of Certification includes a statement of the MBE's or WBE's area(s) of specialty.
The MBE's or WBE's scope of work as detailed in the Schedule C must conform to its
area(s) of specialty. Where a MBE or WBE is proposed to perform work not covered by its

Letter of Certlficatibn, the MBE or WBE must request the addition of a new area at least 30

calendar days prior to the bid opening.

E. Schedule F: Report of Subcontrastor Solicitations

A Schedule F must be submitted wlth the bid, documenting all subcontractors and suppliers

solicited for participation on the contract by the bidder. Failure to submit the Schedule F

may render the bid non-responsive.

F. Schedule H: Documentation of Good Faith Efforts

1. lf a bidder determines that it is unable to meet the Contract Specific Goals, it must

document its good faith efforts to do so, including the submission of Attachment C, Log

of Contacts.
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lf the bidde/s Compliance Plan demonstrates that it has not met the Contract Speclfic

Goals in full or ln part, the bidder must submit its Schedule H no later than three

buslness days after notification by the Chief Procurement Officer of its status as the
apparent lowest bidder. Failure to submit a complete Schedule H wlll cause the bid to
be rejected as non-responsive.

Documentation must lnclude but is not necessarily limited to:

2

3.

a. A detailed statement of efforts to identify and select portions of work identifled in
the bld solicitation for subcontracting to MBEs and WBEs;

b. A listlng of all MBEs and WBEs contacted for the bid solicitation that includes:

i. Names, addresses, emails and telephone numbsrs of firms sollcited;
ii. Date and time of contact;
iii. Person contacted;
iv. Method of contact (letter, telephone call, facsimile, electronic mall, etc.).

Evidence of contad, including:
i. Project identification and location;
li. Classificatlon/commodity of work items for which quotatlons were sought;
iii. Date, ltem, and locatlon for acceptance of subcontractor blds;
lv. Detailed statements summarizing direct negotiations with appropriate MBEs

and WBEs for specific portions of the work and indicating why agreements
were not reached.

v. Bids received from allsubcontractors.

d. Documentation of bidder or contractor contacts with at least one of the minority
and women asslstance associations on Attachment A.

G. Agreemants between a bidder or contractor and a MBE or WBE in which the MBE or WBE
promlses not to provide subcontracting quotations to other bidders or contractors are
prohlblted.

H. Prior to award, the bidder agrees to promptly cooperale with the Department of
Procurement Servlces in submitting to interviews, allowing entry to places of business,
providing further documentation, or soliciting the cooperation of a proposed MBE or WBE.
Failure to cooperate may render the bid non-responsive.

l. lf the City determines that the Compliance Plan contains minor enors or omissions, the
bidder or contraclor must submit a revised Compliance Plan within five (5) business days
after notification by the City that remedies the minor errors or omissions. Failure to conect
all minor errors or omissions may result in the determination that a bld is non-responsive.

J. No later than three (3) business days after receipt of the executed coniract, the contractor
must execute a complete subcontract agreement or purchase order with each MBE and
WBE listed in the Compliance Plan. No later than eight (8) business days afte1 receipt of
the executed contract, the contractor must provide copies of each signed subcontrac{,
purchase order, or other agreement to the Department of Procurement Services.

c
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Demonstratlon of Good Falth Efforts

A. ln evaluating the Schedule H to determlne whether the bidder or contractor has made good

faith efforts,-the performance of other bidders or contractors in meeting the goals may be

consiclered.

B. The Chief Procurement Oflicer shall consider, at a minimum, the bldder's efiorts to:

1. Solclt through reasonable and availabte means at least 50% (or 9! Legst five. when

therE are mdre than eleven certified firms in the commodity area)of MBEs and WBES

certmed in the anticipated scopes of subcontracting of the contract, as documented by
the Schedule H. Tlie bidder or contractor must solicit MBEs and WBEs within seven

, (7) days prlor to the date bids are due. The bidder or contractor must take

adproprtati steps to follow up initial solicitations with interested MBEs or WBEs.

2. Advertise the contract opportunities in media and other venues oriented toward MBEs

and WBEs.

3. Provide interested MBEs or WBEs with adequate information about the plans,

specllications, and requirements of the contract, including addenda, in a tlmely

manner to asslst them in responding to the solicitation'

4. Negoflate in good faith with interested MBEs or WBEs that have submitted bids. That

ttreie may be-some additional costs involved in soliciting and using}IBES a( WBEs
is not a sufiicient reason for a biddeis failure to meet the Contract Specific Goals, as

long as such costs are reasonable.

S. Not reject MBEs or WBEs as being unqualified wit[out sound reasons based on a
thorough investigation of their capabilities. The MBE's or WBE's standing within its

industf, membership in specific groups, organizations, or assoclatlons and political or

sociat ifiitiations are not legitimate causes for rejecting or not soliciting bids to meet

the Contraqt SPecilic Goals.

6. Make a portion of the work available to MBE or WBE subcontractors and suppliers

and selefting those portions of the work or material consislsnt with the available MBE

or WBE subiontractors and suppliers, so as to facilitate meeting the Contract Specilic
Goals.

7. Make good faith efforts, despite the ability or desire of a bidder or contraclor to
pbrforri the work of a contract with its own organization. A bldder or contractor who

desires to self-perform the work of a contract must demonstrate good faith efforts

unless the Contract Specific Goals have been met.

8. Select portions of the work to be performed by MBEs or WBEs in order to increase

the llkelthood that the goals will be met. This includes, where appropriate, breaking

out contract work items into economicalty feasible units to facilitate MBE or WBE
participation, even when the bidder or contractor might othenrvise prefer to perform

these work items with its own forces.
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g. Make efforts to assist interested MBEs or WBEs in obtainlng bonding, lines of credit,

or insurance as required by the CiU or bidder or contractor'

10. Make efforts to assist interested MBEs or WBEs in obtaining necessary equipmenl,
supplles, matarials, or related assistance or services; and

11. Effectively use the services of the City; minority or women communlty organizations;
minority or women assistance groups; Iocal, state, and federal minority or women

buslneis assistance officas; and other organizations to provide assistance in the

recruitment and placement of MBEs orWBEs.

C. lf the bidder disagrees with lhe City's determination that it did not make good faith efforts,
the bidder may flle a protest pursuant to the Department of Procurement Services

Solicitation and-Ccntracting Process Protest Procedures within 10 buslnes.: days of a final

adverse decision by the Chief Procurement Officer.

Chanoes to Comollance Plan

A. No changes to the Compliance Plan or contractual MBE and WBE commitments or
substitution of MBE or WBE subcontractors may be made without the prior written
approval of the Chief Procurement Officer. Unauthorized changes or substitutions,
including performing the work designated for a subconlractor with the contraoto/s own
forces, ifratt Ue a violation of these Special Conditions and a breach of the contract with
the City, and may cause terminatlon of the executed Contract for breach, and/or subject
the bidder or conlractor to contract remedies or other sanctlons. The facts supporting the
request for changes must not have been known nor reasonably could have been known by
the parties prior to entering into the subcontract. Bid shopping is prohiblted. The bidder or
contractor must negotiate with the subcontractor to resolve the problem, lf requested by
either party, the Department of Procurement Services shall facilitate such a meeting.
Where there has been a mistake or disagreement about the scope of work, the MBE or
WBE can be substituted only where an agreernent cannot be reached for a reasonable
price for the correct scope of work.

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following
basis:

1, Unavailability after receipt of reasonable notice to proceed;
2. Failure of performance;
3. Financiallncapacity;
4, Refusal by the subcontractor to honor the bid or proposal price or scope;
5. Mistake of fact or law about the elements of the scope of work of a solicltation where

a reasonable price cannot be agreed;
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements;
7. The subcontractot's withdrawal of its bid or proposal; or
8. De-certificatlon of the subcontractor as a MBE or WBE. (Graduation from the

MBEflVBE program does not constitute de'certification.

C. lf it becomes necossary to substitute a MBE or WBE or othenrise change the Compliance
Plan, the procedure will be as follows:
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The bidder or contractor must notify the Chief Procurement Oflicer in wrtting of the
request to substitute a MBE or WBE or otherwise change the Compllance Plan. The
request must strate specific reasons for the substitution or change. A letter ftom the
MBE or WBE to be substituted or affected by the change statlng that it cannot
perform on the contract or that it agrees with the change in its scope of work must be
submitted with the request.

The City wlll approve or deny a request for substitution or other change within 15

business days of receipt of the request.

Where the bidder or contractor has established the basis for the substitution to the
satisfaction of the Chief Procurement Officer, it must make good falth efforts to meet
the Contract Specific Goal by substituting a MBE or WBE subcontractor.
Documentation of a ,eplacement MBE or t{BE, or of good falth efforts, must meet

the requirements in sections V and Vl. lf the MBE or WBE Contract Specific Goal
cannot be reached and good faith efforts have been made, as determined by the
Chief Procurement Officer, the bidder or contractor may substitute with a non-MBE
or non-WBE.

4. lf a bidder or contractor plans to hire a subcontractor for any scope of work that was
not previously dlsclosed in the Compliance Plan, the bldder or @ntractor must obtain
the approval of the Chief Procurement Officer to modify the Compliance Plan and
must make good faith efforts to ensure that MBEs or WBEs have a fair opportunity to
bld on the new scope of work.

5. A new subcontrcct must be executed and submitted to the Chief Procurement Offcer
within five business days of the bidder's or contrac{or's receipt of City approval for
the substitution or other change.

D. The Cig shall not be required to approve extra payment for escalated costs incurred by
the contractor when a substitution of subcontractors becomes necessary to comply with
MBEAA/BE contract req uirements.

Reoortino and Record Keeolnq

A. During the term of the contract, the contractor and its non-certified subcontractors must
submit partial and final waivers of lien from MBE and WBE subcontractors that show the
accurate cumulative dollar amount of subcontractor payments made to date. Upon
acceptance of the Flnal Quantities from the Clty of Chicago, FINAL certified waivers of
lien from the MBE and WBE subcontractors must be attached to the contractot's
acceptance letter and lorwarded to the Department of Procurement Services, Attention:

Chief Procurement Officer.

The contractor will be responsible for reporting payments to all subcontractors on a
monthly basis in the form of an electronic audit. Upon the first payment issued by the
City of Chlcago to the contractor for services performed, on4he first day of each month
and every month thereafter, email and/or fax audit notifications will be sent out to the
contractor wlth instructions to report payments that have been made in the prior month to

each MBE and WBE. The reportlng of payments to all subcontractors must be entered
into the Certification and Compliance Monitoring System (C2), or whatever reporting
system is currently in place, on or before the fifteenth (15h) day of each month.

,|

2.

3

B.
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Once the prime contractor has reported payments made to each MBE and WBE,

including zero dollar amount payments, the MBE and WBE will receive an email andlor

fax notiflcatlon raquestlng them to log into the system and conflgn payments

recelved. All monthly confirmations must be reported on or befors the 20'n day of each

month, Contractor ahd subcontractor reporting to the C2 system must be completed by

the 25h of each month or payments may be withheld.

All subcontract agreements between the contractor and MBEMBE firms or any first tier
non,cerflfled flrm and lower tier MBEMBE firms must contain language requiring the

MBEMBE to respond to email and/or fax notifications from the City of Chicago requiring

them to report payments received for the prime or the non-certified flrm.

!x.

c.

Access to the Certtfication and Compliance Monitoring System (C2), vrhich is a web

based reportlng system, can be found at: htto://chicaoo'mwdbe,com

The Chief Procurement Officer or any party designated by the, Chief Procurement Officer
shall have acc6ss to the contractor's books and records, lncluding without limitation
payroll records, tax returns and records and books of accpunt, to determine the

contracto/s compliance with its commitment to MBE and WBE particlpation and the

status of any MBE or WBE performing any portlon of the contract. This provision shall be

in additlon io, and not a substitute for, any other provision allowlng inspection of the

contractot's records by any offier or official of the City for any purpose.

O. The contractor shall maintain records of all relevant data wlth respect to the utilization of
MBEs and WBEs, retaining these records for a perlod of at least flve years after final

acceptance of the work. Full access to these records shall be granted to City, federal or

state authorities or other authorized persons.

Non-Gomollance

A. Without limitation, the following shall constitute a material breach of this contract and

entitle the Clty to declare a default, terminate the contract, and exercise those remedies
provided for in the contract at law or in equity: (1) failure to demonstrate good faith efforts;
and (2) disqualification as a MBE or WBE of the contractor or any Jolnt venture partner,

subcontractor or supplier if its status as an MBE or WBE was a factor ln the award of the

contract and such status was misrepresented by the contractor-

B. Payments due to the contractor may be withheld until corrective action is taken.

C. Pursuant lo 2-92-740, remedies or sanctions may include disqualificatlon from contracting
or subcontractlng on additlonal City contracts for up to three years, and the amount of the

discrepancy between the amount of the commitment in the Compliance Plan, as such

amount may be amended through change orders or othenrvise over the term of the

contract, and the amount'paid to MBEs or WBEs. The consequonces provided herein

shall be in addition to any other criminal or civil liability to which such entities may be

subject.

D. The contractor shall have the right to protest the final determination of non+ompliance
and the impositlon of any penalty by the Chief Procurement Officer pursuant to 2'92'740
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of the Municipat Code of the City of Chlcago, withln 15 buslness days of the final
determlnatlon.

lf the City determines that a contrac'tor has not made good faith efforts to fulfill its Compliance
Plan, theaffected MBE or WBE may recover damages from the contractor.

Disputes between the contractor and the MBE or WBE shall be resolved by blnding arbitration

befbre the Amerlcan Arbitration Association (AAA), with reasonable expenses, including

aftomey's fees and arbitrator's fees, being recoverable by a prevailing MBE or WBE.

Particifation in such arbitration is a material provision of the Construction Contract to which

these Speciat Conditions are an Exhlbit. Thls provision is intended for the benefit of any MBE or

WBE affected by the contractor's failure to fulfill its Compliance Plan and grants such entity

specific third party beneficiary rights. These rights are non-waivable and take precedence over
any agreement to the conlrary, including but not limited to those contained in a subcontrac't,

suLorder, or communicated orally between a contractor and a MBE or WBE, Failure by the

Contractor to partlcipate in any such arbitration is a material breach of the Construdion
Contract,

A MBE or WBE seeklng arbitration shall serve written notice upon the contractor and file a
demand for arbltratlon with the tuAA in Chicago, lL. The dispute shall be arbitrated in

accordance with the Commercial Arbitration Rules of the AAA. All arbitration fees are to be paid

pro rata by the parties.

The MBE or WBE must copy the City on the Demand for Arbitration within 10 business days

afier filing with the AAA. The MBE or WBE must copy the City on the arbitrator's decision within

10 businlss days of receipt of the decision. Judgment upon the arbitrato/s award may be

entered ln any court of competent Jurisdiction.

Eoual Emolovment Oooortunltv

Compllance with MBE and WBE requirements will not diminish or supplant equal employment
oppohunity and civil rights provisions as required by law related to bidder or contractor and
subcontractor obl igations.
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(Sub)Exhibit 9.

(To Automated Retail License Agreement With Prepango LLC)

Economic D isclosures Sfafements And Affid avits'

CI'TY OF CI{ICAGO
ECONOM IC DISCLOSURE STA'I'EM EN't

AND AFFIDAVIT

SECTION I -. GENERAL INFORMATION

A. Legal name olthe Disclosing Party submitting this EDS. lttcludc d/b/a/ if applicable

LV

Check ONE of the following three boxes

lndicate whether the Disclosing Party submitting this EDS is:

l. fi theApplicant
OR

2. [ 1 a legal entity currently holding or anticipated to hold within six ntonths after City action on

the contract, transaction or other undertaking to which this EDS pertains (refen'ed to below as the

"Matter"), a direct or indireet interest in excess of 75% in the Applicant. State the Applicant's legal
name

OR
3. [ ] a legal entity rvith a direct or indirect right of controlof the Applicant (see Section I(BXl ))

State the legal name of the entity in r.r'hich the Disclosing Party holds a right ofcontrol:

B. Business address of the Disclosing Party: Eb $.L*d S+

Cl.ut^ Vfsu C* qlql.l

C. Telephone , 6t\?tott'8o Fax Email:

D. Name of contact person: {h..,-t f\Aofu'.^o

E. Fedcral Employer ldentification No. (if you have one): -\a
F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

ORU

G. Which City agency or departrnent is requesting this EDS? t.d taa

If the Matter is a contract being handled by the City's Department of Procurement Services, plcase

complete the following:

Specification # and Contract #
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[ ] Joint veotue

[ ] Not-for-profit corporatiou
(Is tbe not-for-profit corporation also a 50 I (cX3)[

[ ]Ycs t lNo -

t I Othff Gbase specify)

695

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATI.]RE OF THE DISCLOSTNG PARTY

t. Indicate the nature of the Disclosing Party:

I Person 1X1 limiteo liabllity cgmPany
j rroticty rcgistered brsiness corporation [ ] Limited liability partncnhip

I
t
I
I
I
t
t

Creneml
Limited
Tnst

partrrship
paittershe

2. For hgpl ontitios, thc state (or foreigrr counury) of irporporarion or organizatioq if aPplicablE

Ds\o**"

3. For legal aDulho not organicd i! tho SAt€ ofllliaois: Hrs tbc organizathnregircred to do

business in tho Stst€ of lllinoh as a fmeigr entity?

ffi Yes t lNo t lOrganiad irtllinoh

B. IF IHE DTSCIOSING PARTY IS A LEGAL ENTITY:

l. List bcbw thc fult mms ad tittee if applicabl* of: (i) all c:toct[ivo officcrs and all dirpctors of
th! cntity; (ii) br not lhr.prcfit corpontlon, all r"embcrg, if ann which aro lcpl ouitiea (ifthfi€
erp no srrch mfui, *nU too Irnbqt which arr bgrl eothbo); (tiD for tnIr6 cst tB or o(hcr

ctlottsr o[tltlgt, tho trtlSo, GxBctlor' "dphiosator, or slmll'ily siUntcd pqfqf (iv) for gOnrat or
Itmltcd p*rtnenhfur [inihd lhHti$ conponlq linlted lhhlllry panunhlp or $lnt YrltrtrEs'

oacb gciral pnrtnoi, managirlg rncmber, mrnager or any othor puson or bgal cottty that directly or

Mirectly conrolr tlre day.oday malagemont ofthe ApPlhnt

NOT& Eaob hgal enttl liEed bclow mlat submit an EDS on iE own bebalf

Nac Titb

2. Plcasc provl& tbc folhwiqg inbnnation cooccming coeh po$on or legal cntity baving a fqgct or

irdircct, current orprospectiwiie. within 6 months aner Ctry actbn) bcoe&ial inlutsr (irEluding

owrrnbip) in excess of l.SYoof the Applioant Examphs of sLEh En imorcgt include sbarss in a

corpot*iil partncrship intcrcst in a partnership or joint ventu!, interest ofa rcmber or mg4ager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,

statc T{ooe."

NOTE: Each legal enriry listed below may be required to submit an EDS on its own behalf

Name Business Address Percentagc Interest in the Applicant

SECTION m * INCOME OR COMPENSATION TO, OR OWNERSHIP BY' CITY ELECTED

OFI{CIAI.S

Has the Disclosing Party provided any inconre or compensation to any City elected offrcial a{,lg tu
l2-rnonthperioap-recedirigthedateofthf ensf [ ]Yes L4No

Does tbe Disclosing Party reasonably expect to provfolc any income or conpcBation to any City

elected ofEcial aruing the l2-rnonthperiod followingttrc date ofthis EDS? [ ] Yes [X] No

If .yes' to either ofthe above, plcasc identifu behw tbe nare(s) of srch City cleoted official(s) and

describe sr.rch ioconre or compensation:

Does any City eleacd official or, to the bcst of tbe Disclosing Party's knowledgp after rcasomble

inquiry, any City elected offrcial's spous€ or domestb partrcr, bavc I flarcial inrcrest (as defirpd in

CUrytir Z-tS6 oftte Municipol Code ofChicap ('MCg,)) in thc Disclosing Partf
[ ]Yes DdNo

If 5/E6," pl€asc idenriry bebw tlre nsme(s) of such Cityelected officisl(s) and/or spors{s/domestic
partnc(s) ard desuDe tbe financial intct€o(Q.

SECTIOT{ IV - DISCLOSI'RE OT SUBCONIRACTORS AT{D OTEER RETNIiED PARTIES

The Disclosing Party must disclose the mmc nr-y1 bwiness addrcss of eaCb st$cOfiilctor, attorey'

lcbbyist (as aJnnoa-is MCC Ctupt{r 2,156), orrotmtsnt, consultaqt ad any othcr person or entity

wfrom thi Discloing Party bas rctaircd or expccts to rctain in connoction with thc lv{atrcr, as well as

ttre rutunc ofthe mlatiomhp, and tte tqtal a4ouff of the fees paid or estimcEd to be paid The

Disclosing Party is not required to disclose emphyees who arc paid eohly through ttl! Disclostag
part/s tirhr payroll. Ifihe DisclosingParty is unccrtain whsther a disclosure is require{ under this

Seciion, tlp piicfosine Party must eittrer asf the City whcthcr disclosure is required or rnake the

dhclosure.
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Relationship to Disclosing Party
(s ubcontractor, attorney,
lobbyist, etc.)

Fees Gsd.@lgruhghr
paid or ettimated.) NOTE:
"hourly rate' or "t.b.d.' is

not an acceptable response.
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(Add strcets if necessary)

[ | Check bore if the Disclosing Party has not retaLrcd, nor expccts to retairl any such persons or entitics.

SECTION V - CERTIFICATIONS

A, COURT.ORDERED CHILD SI'PPORT COMPLI,ANCE

Urder Mcc Section 2-n4$, substantial owrErs of buiness e$itics that contract with the City mtst
rcrrnin in coryliarce with tbcir chilrt 3ryport obtigfbrs tkrogghouf 1trp cor&ast'l r.ml

IIas any person who dircctly or irdiroctly owns I0e/6 or rrcne of the Discbsing Party been declared in
arrcarqge on any c[ild stpport obligstbB by any tlimb cdrt ofcorycoot jurildftti]n?

I J Yes EI No [ ] No ircrson dinectly or indircctly owu l0% or more ofthc Disclosing Party.

If 'Yes,o bas tb pa'son ente.red into a court'approvcd agreernonr 6r paymcnt of all srpport owed and
is tbe pcrson io coqlialro with ttqt agrccnrnt?

[ ]Ycs [ ]No

B. FURTI{ER CERTIFICATIONS

l. [This paragraph I appties only if tlr ]vfarcr is a corrmct being hodlad by ttr Cit/s Dppartmnr of
Procureuaot Scrvhca.J In the s-yer pcrbd prccdiog ttte dste of thb EDS, rcith:r tbe Disclosing
Party m aoy Atrllttd Erfiry [,9 dcfinition in (5) bclow] has crUrep4 is coruction with tb
pcrfornm+c of any pubEc corilracl tbp sgvicos of an irfogfty mnltor, iod+ccfut pirne sc@r
ingp€c!$geelal, of impgriry compliirre esDBr,FB't (1e., an hdfvEual o cdity with bgrl auditing
invcstigdivc or othcr similsr skitb, designaed by a pubtic aEpwy eo trb trc rryr;tr,y rnonitor tlr
activity of speci&d agrrrcy vrenfrrs as wcll as bc$ thc wdo* rfotm thch hsin$ pracdccc rc thpy
can bc coosidered for agency contracts in the futrrrc, or contlflE wi0r e coahoct in p'rogrcss).

2. TlE DiscbsiqgParty snd i8 Affilided Dntitfus art mt datirqrnnt h tbC paynrnt of any firr, fce,
to< or othcr souce of indcbtodnessowed to ttr City of Cbiigagp,-includh& bu not limited to, watei
ed scnrcr chrgeq license ftE{, FsrldoB tickets, proli,erty t6x6 qod sabf U)ES, nor is the Dhctosing
Party delirquent in tic payment of any rax administered by thc Ulinois Dcpar-tmcnt of Rcvenrc.
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3. The Disclosing Party and, if the Disclosing Party is a legalentity, all of those persons or entities

identified in Section I(BXl) of this EDS:

a are not prosently debarred, stspeoded, proposed for debarment, declared ineligible or voluntarily

excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before ttra date of this EDS, beenconvicted of a criminal offense,

adjgdged guilry, oitud a civil judgrnent 
ryrdEr€d 

against them in conooctbn vvift; qbtaining

.ttlr+tloia oU6ir\ or performing a public (federal, state or local) transaction or conhct urder a

puUfic misaction; a vioi4ion of federal or salo antitrust statutes; taud; embezzlemenq tbeft forgery;

bribery; falsification or destruction of record5; making fatse statements; or receiving stolen propety;

c. arc not presedtly indicted for, or criminally or civilly charSed by, a goverorental entity (fedcral'

state or locary with committing any of th offeres sot forth in subparagraph (b) above;

d. have not, during the 5 years bcfore tbs dare of this EDS, had one or more public tansactiors

(federal, state or local) terminated for cawe or de&ult; and

e. have ro! dgring thc 5 yoars beforr the date of this EDS, been convicte4 aai,UgFd guthy, or fotud

liable in a civil prCIceedtn3h er in auy criminal or clvil actloq hclding actbns correruing
environrnental ;iohfiots, instinted by thc City or by the federal governrnent, sny st8te, or any other

unit of local govqnncnt.

4. Tho Dischsing Party urdasadb ad shall coryly withtho applicablc requiremsnts of MCC

chaptcrs 2-56 (Inspcctor Geruat) qod 2'156 (Goverumnal Ethics)'

5. Cartifipatbns (5), (O aod (7) conoern:
. tbc DbcbsingPart$
. aay.Conrac6f (nrcaniogany co4actor sr subcontfrnlnr rsod by the gbcEttr8.lnry ,.
connogtion wittr the Uaner, irptuOi4S bu not llmitpd to all penons or bgd eotities disclmed

undcir Section M 'Di.$lo0urA of SubcorilrOsrtofs aod atbor Rctainedportis');
. aoy ,Affllisrcd Entity' (mceniog a poaton or edity that, direlly gr lndlffily: conlols tb
Discioeingearty, is corrolhd by thO DhclosirU Party, or h with &o Dlschsqg partX ldar
*3a6o trrrct of amthrponorcatty). tndbiaofco@l babde, u,ithout lioiB&ru
inofrto*irg eaqgsruot r or+mathip; Uct$t of iatcrccs arnag &nily maoborE qlnryd
frcilfths aoa cqrramq coEnon usaof crylopcs; ororglnizalion ofa br.rainms eqr.iry followiqg
the i6[gihil$of a brsincss ecity to do busirpss with fderal or E[8t, or local.govmmoL
inch4Agfp iity, rning substantia[y tbc'.sarnenanagelnstil, owruchb, or pfflcipsls as tk
inoligjbd effity. 

-With 
rwpoct to Con&actors, the terE AfAUs&d Eotity qEa,s I pcrson or ontity

tU Amctry or inairsstty conhob tho Cortacfm" b oootolH.by 4 or, with tho Contacbr, is

under comnpn control of arntbcr pcrmn or entity;
. any rcsporuible offrcial of tbp Disclosing Party, any Corrtractor oraoy Afflittcd-Entity or any

othoi of";"1 agent or employee of thc Dlclosing Party, aqy Coolractor or any Affiliatcd Ertity,
acting pusuant to ttre direction or authoriz4tion of a respontlbh oficbl of the Disclos&g Pstiy'

any Coffictor or any Affiliated Ftity (oollgctivaly 'Agens').
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Neither the D'rsclosing Party, nor any Contractor, nor aoy Aftiliated Enrity of eithcr thc Disclosing

Party or any Contractor, *i ony eglnts have, during the 5 years before the date of this EDS, or, with

respecr to a Conrractor,'an Affiiiatel Entity, or an Affiliated Entity of a Contractor during the 5 fgm
before the datc of srch Conractot's or nfliliated Entity's contract or engagernent in connetion with the

Matter:

a bribed or attcryed to bribc, or beqn convictpd or adjudgsd $rilry of bribery of 
-att€mPtiog 

to bribe'

; p,rblb officar or emplope of ttr Cry, thp Stst6 ottllinois, or any agpncy o!-ttu falrml govcfnnrnt

oiof -y rarc or locai govommeat in ttrc UniteO Statos of Anrrios, in that offiffit's or e[Plo]te's

offrcial copacitl,;

b. agreod or eoltdd with othpr biddeis or proslrective bidderq or been a party to any srrch agr€emenq

or been convidea or adjrdegd eu6y of agr;m'ist or co[usbn arnong hiddcrs or ProsP€cti\G bidderc

in resfaint of freedomoicomp"titiooUyagrccllrnl to bid a fixed prioo orotberwise; or

c. rnade an admission of srnh conduct dxcribcd in sub'paragraph (a) or (b) above ttrat is a rnattpr of
recor4 but have mt bcen.Plasacrlcd frr srnh oottdttcB or

d. vblarcd tbcprovisiors rcftrcrrcd inlvICC Substlon2-92-320(aXaXContrscts Roquiring a Base

wugil; tnxslcisbarE* Rcguhrtoue); or (e[6fiMininrum wagB oidinrnoo).

6. NeitIEr tb6 Dlscbsiog Party" nor any Afrlhd Entity or coqtagtor, or ony ofthok crybFca'
oftpialri egpb or patrmn, t tsmd ftio 0odactiryrl1ilh EoI PI of state or-!91 go-veroom as a

** 
"f.li&gi"s 

in or being convicrcA offl) hferislhg ia vblation of720 ILCS 5I33E3l (2)

btd;;bg-frviIuttnorzlO trfS56AF.4; q(3)anyrimlhroftnseofalyeqgof 
.te 

United

it rcs 
"f 

e"*i*o ttat coq(ains tbc samc eloms as thc ofcnsc ofblf+lggfug or bi&'rotating,

7. Neithcr thc Dlrshsing PSrty rcr any A.frliaud Entity is lisEd oa a SarEliq5 LiEt mqintatocd by tlr
Unitcd Starcs DAutrne6oiCLnoctri' StAa orTlraeury, tra1y slffiGstor ftdaA'l agpogy'

E, IFOR APPLICAI.IT ONLfI 0) NoeEf the ApFlicnt oorsoy :mtrfnltilpPoonl t TE MCC

dt ryro. f -Zf, Arrbh I ftr appfiegbilry sod deffmd Ernsl ofttro Aptioert ia wrnntly indiilod or

"113;; 
wifll, or lns aaoriuii Frth sttr h cvc h*q onvirsd of or pttcod udcr erpwithn fu'

*y iiini,*f 
"ffontc 

inrclvkq ,rt"t, EthEEd, or ooqpiqy F g1{nrnlrb&ry, 6o& fou4 frqp'
pc{irry. dbionosry or Ooir .-f ft-t in 

"|6oc 
or @nff of tU Cny or ray rrher.p}'; 

"S 
$D

CT6fi"* 
--airoaUr 

aUlfmua6ps ttnr coailaocc \vitb 44tob I b a oortisdagscquhnt
O. dfrg U*iror with tho CiU. NOTE: if MCe CUits t-Zl; Artieb I a991h$io tb ,qPryaDr' 6d
Artbh,s-penmocnt.mryfanci tipftne'srpctsodm S1m cooplba tiac&am in thic Soctid" V.

9. FORAPPUCAI-ITO]IILY] IleAFpli€Et-aod iruAfEtiatdpntitia*willuot u8t' rffiFcrmitrhpir

subcootractors to u6e' any aoility ii$ati-ss having anaetlw oxclurhn by tha u's' mA onth0 Hcral

I ystom for Awad h{anagnmcd (SA}'I').

10. IFORA]PLICAwTONLYI &Anplbantwllle[trin EOnanyooirractorslsubcofircbrs hiEd

or to Ue hirsd in conrpction witt, tnc Uacer ca-tifimtiom qul in form apd grbstanpe o thosp in

Certificariors (2) ard (9) above and will not, withoUt the prln writtcn eonscnt of thp Crty, use aoy srch
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I l. If the Disclosing Party is unable to certify to any of
Certifications), tlre Disclosing Party must explainbe low:

9114t2021

the above statements in this Part B (Further

contEctor/subcontractor that does not provide such certifications or that the Applicant has reason to

believe has not provided or cannot provide truthful certifications.

Nor.lE

Lf the letters .NA," th€ word 'None," or no respotEc appears on the' lines above, it will be conclusively

presumed that tbe Disclosing Party certified to tk above statemeots.

12. To the best of tlre Disclosing Part/s knowledge aficr rcasooable inquiry, the following is a

complete listof atl ounent eoployees of ttrc Disclosiqg Party who werc, at any time during the 12-

nnrah period Preccding tbe date of this EDS, an ery.lo1te' or elected or appointcd official of the City

of Chicago (if norrc, indicate with'N1A' or'nonc").
Nl*

C. CERTIFICAIION OF STATU8 AS FINAI{CIAL INSTITUTION

l. TtE DirhringParty cgdifias that tb. bbctcsirrefafiy (chcck one)

t lia ffiismt

a "financiat institl[bo' as dsfured iD MCC Section 2-3?rtf550)'

2. If tbe Dirclosing Party IS a financlal instigb11 then the Discloslng Barty pl€dgs:

"wc are rpt ard will not bccom a predatory hndcr as defined in Mcc chaper 2-? W: qrtq
pbag. ttrat nope ofour afiiliafes u,ad nom ofthem will becorne"aprUatory bnder as_de8ned-in

[iCE Cf"pi"r7-iA. We,,oA"".AnO that bcco4ing a predatory lender or bqogr-nqan affrliate ofa

pr"a.f"y i"ra". may reult in ttp toss of tbe privilege of doing brsinas with thc Cily' '
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If the Disctosing Party is unable to make this pledge because it or ury of its affiliates (as defined in

MCC Section Z-lZ-liS(t)) is a prcdarory lendsrwithiu the nrcaning of MCC Chapter 2-32, explain

here (attach additional pages if necessary): 
xlr,

If tlE letten 'NA," the word 'None," or rc rtsponsasPPee'm on the lines Sbove' it will be

conchsively presurnd that the Disclosing Party cortifled to the above $taternens.

D. CERTIFICATION REcARDINC FNelqCfal INTEREST IN CITY BUSINESS

Any words or terms defincd in MCC Chapter 2- 156 tnve thc same meaningp if rsed in this Part D'

l. In accordance with MCC sectbn 2. l 56- l l 0 : To ttp bcst of the Discbsing P8rtr's krnwledgp

after reasonabh tnquiry, doer aoy offcial or emg-loyce of the City have a fin."chl intcrest in his or

bor ovm name or in tbo namo of any othorpcrcon or entity in thc Maser?

[ ]Yes D0No

NOTE: IfyouchcckcdYes"tolteoD(llprffi€edtottamsD(2)8odD(3)' IfycucbckedT'lo"
to ltom D(li, *ip Itcms D(2) and D(3) 8!d trffi*d to Ptrt E

2. Unbss sold pursrunt to a pucais ofooopetitire fuirlding or otherwiso permitod, Do Cry electsd

offisial or cryhpc ehall biw a ffoancinl Mrrcm in hb or hcr owu oam or io thc name of any

otbor paton or oifity in ttp prnftsc ofaoy proputy 6at (il bebrp tl &F Cify' or (0 is soH for

taxcs or adt Bsrffifs, or GO k soH by vtts of bgal process at 6c suft of tbo Chy (mlhctiwly,
qcty properry Sabl Cormcobatbt for propcrty ratiin pu'sFd O !F _C,n/r mlrnt domain

powlr aous oix mnstitrle a finariat fuc.f ltdthh6 tnenhg of this Psrt D.

Doe th MEscr involvc a Cby Pmperty $ab?

[ ] Ye6 HINo

3. If you checked Ycs" to ItcDD(t), trgvid! tho namoo ald busioctc addr$scq ofthc City oftbials
or crrf lolms haumg strch firarial InnNEt and i&nfiry the nafirrc oftho finarcttl imtsh

Narc Brxincss A/&r98s Naturc ofFina&isllntcr€st

4. TtE Disoloqing ParB firdbpr ccr$fu tbal rp prohibffi finarisl inErest in thc Maucr will be

acquired by any Ctty offtcial or cnployco.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

please check eittrr (l ) or (2) below. lf the Disclosing Party checks (2), the Disclosing Party

must disclose below or inan attachment to this EDS all information required by (2). Failurc to

"ornpfy 
with these disclosnre requirements may make any contract entered into with the City in

connection with the Matter voidabte by the City.

SECTION VI - Cf,RTIFICATIONS trOR F@ERALLY FI'NDED MATTERS

NOT!: If tha Llattor b fedcrally funde4 corplote thb Sccth_o vL If-tb Mrtter ls not

&dcnlly fude4 proceed to Seciion VIL For puposcs ofthis_scction Vl tax oedits allocated by

tbe City-adproceids ofdobt obligations of the CE w not fodoral fuding.

A. CERTIFICATION REGARDING IOBBYING

{ f . The Disclosing part}, v€dfies that the Disclosigg Party has searchcd any and all rccords o{

ffiisctosing party alrd ani and all predecessor entities regarding records of investments or profts

6.m slavery ir stavctroUeiinsumnci policies duri4g the slavery cra (inctuding insurance policies.

issued to slaveholders that provided 
"orc.agp 

for darnage to or injury or dcath oftheir slaves), and

ttr Disclosing Party has found no strh rccords.

_L lhc Disclosing Party verifies tlat, as a result of condrcting the search in step (l) above, the

DlFtosing Party Uas founa records of investmentsgr plofrls fro.m sla1.ry or slaveholder insurance

policies. tr Oisctosing Party vedfies thst the following constihes full disclosr.nc of all sr.rch

iecprds, irciuaing the nimes of 
"ny "na 

all slaves or slavoholders described in those records:

I . List bolow tbo nam of all perssns or ertitis under the federal Lobbying
contacts oo hhalf of tha Diselosing

registcrad
bbbytngDisclosure Act of 1995, m arncnde4 who have made

Party withq*th the lvlattcr: (Add shees ifnccessary):

(If no explamtion appeas or 69gins on ths lines ahvg or if tbe l€tters 'NA" or if the word T''Ione

.pprr", it wilt be corct rsiuety prLurd. tbat thc Disclosirg Pry rcans tbat NO PersorE or cntilie

riilrrcrra gdcr thc foUUying pisclosure Act of 1995, as a.rrcnded, have rnade lobbying contacb on

bebalf oftbe Discloslng Party with respcct to tlc Maner.)

2. TtF Discbsingparty bas not spent and wlll mt cxpend any Herally appropriated fuixls to pay

anypcrson or entiry iisted ir-, p"ngrafft A(l ) above for bis or ter bbbying activities or to pay an]

p.il";; ;iry to'influonce ir uiuipt to influence an officer or eryloyec of any agency' as dpfired

by applicable federal law, a member of Congress, an offser or efiployee of CongEss, or an employee
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of a nrcmber of Congress, in connection with the award of any fedemlly funded contracl" making any

federally funded grant or'loan, entering into any cooperative agreemeil' or to extend continue' rcnew'

"."ia,Lr*"Oifiany 
federaliy furd"d contract, grant, loano or cooperative agreemenl

3. The Disclosing Party will submit an rr{1ed cerfification at the end of each calendar quart€r in

which thoe occurs any 
"u"nt 

thut ruttrially itrects ttre aCcurtCy of the statenpnts and information Set

fofth inparagnphs A(l) and A(2) abovc'

4, The DischsiEg Party certifics thst cithor: (i) it is Dot an orsBsizatbn described in section

501(cX4) ottb lnrcroal Rirc,rxr Codc of 1984,;(ii) itisaoofpnizatimdercribed in xctbn

501(cX4) qf tbs Internal il;; Coa" of tSgO Urt li. not u,*eid^ard will mt engAga in "L'obbving

Activities,' as tr,at term is aennaa i.t,t" Lnbbying Disclosure Act of 1995, as arnorded

5. Iftfle Disclosing Party is thQ Applient, fheDischsiCIgParty rnustobtaiq certificatiorU equal in

form aod substare . p;;*pil errl",r""wt xo nuorr tog atl suucouucors bcforc [ awards

arry subcontract urd the oiir6siqg rstry T st r tniit" all srrh sLDcontractofs' certificatiom for tho

d,rarion oftbc lvlatter il ,r*t6ts sLhcstiflcuiore p'ronptly availabb to thc city upoo requesl

B.CERTIFICATIoNREGARDINGEQUALEMPLoTa{ENToPPoRTt,NITY

Iftho ly{afi€r is &derally fudod, easarragularhns lquiFtht Ap^plica'f ard allproposcd

subcoffiacrtors to ,,ru.iift oru*ing inoor"tion *irn t*ir uior or in wriring at the outs€t of

ncgPtiatioos.

Is tho DlsclosrngParty tbe Apslbtnt?
t lYc [ ]No

If 'Yes,' asrricr thc tbm quctions below:

l. Eavc you dovclopd ard do you lave on Qlo affirmotiw actlEprograrns put6uqnt to applicablc

eacretegulatioos? (S!e 41 cFEPart 60-2")

t IYc [ ]No

2. Ervc pu fihd with tho ,Ioint Rcportiag Comni$cc, th Director of thc Offrce of Federal Conract

Corytinocclropf6,-;iho Eq*t ErydruElt OPd'tt oity Comnbsion all rqporu drr uod6 tbo

apptiiable fi ling ruquirerrrm?"t JYes I INo t]Rryorbrctrcquirod

3. t{ave youPattbipad iD any p'rpvions cotEaots or subcoofiacts ubjost to the

equal opportunity clama?

t lYes [ ]No

If youchocked "Noo to qwsthn (11 or (2) above, pbasg provide an explanation:
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SECTION VII _ FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The c€rtifications, disclosures, and acknowledgments contained in this EDS will become part of any

contract or ottrer agreement between the Applicant and the City in connetion with the Matter, whether

procurement, City assistance, or other City agtion, and arc material inducemen8 to the City's execution

of any contact oi tat<ing othor action with respect to ttre Matter. Thc Disclosing Party undentands that

it must comply with all statutes, ordinarpes, and regulations on which this EDs is based.

B. The City's Crovernmental Ethics Ordinance, MCC Chapter 2-156, imposes certain dutics and

obligations on persons or entities seekiag City conliasts. wodg bursiness, or transactions. Thc full text

of this ordinancc and a training program is available on linp at www.citvofchicaeo.ore/Ethics. and may

also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,

(312)74+9660. The Disclosing Party mrst comply tully with this ordinance.

C. If tbe City determines that any iuforination provided in this EDS b hlse, incomplete or inaccurate,

any contract orother agcerneot in cqonection with which it is submitted may be rescinded orbg 
-void

or voidable, and the Crty rnay prrrf rc any remedies rmder the contract of agr€9mcnt (if r}ot rescindcd or

void), at hw, or in equity, incMing rcrminaring tho Disclosing Party's participation in the Matter

and/ordeclining to allow the Disclosing Party to participate in othr City trassactbos. Remedies at

law for a hlso statepers of material &ct rnay irrluda ircarceralbn and an award to the Ciry of treble

da.noage"

D. tt is tu Cttys polhy to make thiF docurrcnt avaihble to tho pr.6lic on its lnternet site and/or upon

reqrJcst Sonsor all oftle informathn pmvided fu:, srd appeodd to, this EDS may tre riude pr$licly
aGihlle on the Interoet, in response o a Frwdom of Infonmtbn Act r€gl6t, or otherriso. By
cqryhting and.signing this EDS, the DbclooingParty waivcs n+d rplcases atry po-$Shle rig[s or

clai6s wtrlctr it rnay have agargst tbe Ctty in connectbn with the publb releo"e of information

contaired uthis EDS ard also autborizEs tbcCity to verifythe sccurEcy of any inbrruation cubmitEd

irthiE.EDS.

Ii The informatbn providpd in this EDS rn*t be kipt eunooL ln tbe ornot ofphange$ tb Disclosrug

Party mtlst sqpbment this EDs up to thc tirnc tbocity t"kes aclhn on tb Matcr. If the M86Qr is a

cofirast bairy tandled by tbe Cit/s Dapartmcgt ofProcurElu!ff Scrviccs' th Disclocing_Pafiy nust
update Ot fnS as ttc c6ntract rqur!8. NOTFJ With respect to Mascrs subject to MCC ChaPtcr

l-23, Article I (inposiog FERMA|{ENT INzuGIBILITY forccrtainspecifipd offsrtns), the

infomation provided true in regarding eligibility ruu{it be kept cuitcnt for a lougcr pero4 as required

byMCC ehaptcr l-23 ard Scction2-l5zl-020,
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LIL
(Print or tlpe

By:

(Print or 6pc name ofpenon signing)

(Print ortlPc aigning)
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CERTIFICATION

Under penalty of perjury, the pgrsonsigningbeJow: (l) warrants Lhatldshe 
is authorizpd to execute

this EDS, and all 
"ppfi"if. 

dpp"nJi""-r, oi'U.totf oiihe DisclosingParty, and (2) warrants that all

certifications and statements aflU"ir"a ia this EDS, and all applicable Appendices' are true' accurate

and c,omplcte as of thc date filraistrcd to the Cicy'

D

(Sigu

SigpGd 8nd svorn to before nr on (date) i
at. _ County, (st*t).

NotaryPublic

Commisslon expinca:

?fcarc iee *4+ad"A Ul'f'*e Jr*tr
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CALIFORI{IA JURAT WlrII AFHAflT STATETEilT GOVEBNMENT CODE g 8202

gl See Attached Doc-ument (Notary to cross out lines 1-6 below)
Il See Statement Eelow (Lines 14 to be completed only by document signe(sl, not Notary)

S,gnerfVo. I Slgnalura of Docvrncnt &ger A/o. 2 (lt any)

Stab of Cditornla

co*v orla.r--D,$t'
Subocdbocl ard slvorfl

a14
on tt{s & da/ of
by t}tr.

to (or affumed) beforo me

J.^*-=
Plort,i.

202:-
Yet

(1r HarcoS Fr-oJi qr&{f
(and€) 

-- 

l.
lema$orsrgneflgf

provd b mq on fie bed8 of satisfudory €,vi&nae
to be the pereon(s) who appear€d baforc rne.

T

Signd.re t 0. r*u
&gnatue of Notaryfudlc

See/
PleceNobty SerdA&ve

OMOML
Tlwtgh tnis secdo.n l$ optlgnal, compl6trhg this

I rudlel'l/t ruslt&ldt1,Dnt of fhis
lnformdion @n dcter dteratlon olthsdocument or

an d@tne'IL
D&.le&,GtIleccrlptlon of Attachqd

Trtle or Typaof
Numoer of PagJi Than Above:

A rEtary publie or other ofiar cormleting thb certificde v€rifiBs only tre khntity of Ur fudh,ldual wllo signed the
docum.nt b whhh lt{g oorffce b dd|€d, and not U13 tuttrtfieas, ulry, or vddry of tfral docr"nunt

ffiffiqD- -r!r*rEr

I
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FAM rLrAL RELATff 
ssDffiJ#HNEiffiI3? 

crry o FFrcrALs

Thb Appendir is to be comphted'1ty by (a) the ApPIgP and (b) anv lcgal entlty which has a

dirtct ownenhip inhrtst ;tr the Applicaotux.."ut[1s"/" hh-not to be compbted by eny legel

.odty *hi* bas o-nty an indtrpet owucnhlp interte! in the Applignr

Under MCC Scction 2-15+015. ttre Disclosing Party must disclose whether such Disclosing Party

or any.Applicabh Partyloruryinoy or Oomitic partrrer thereof c*rrently has a "familial

relatiomhip' with any cto,1.d;'ilt;mriut q aepattment head' A'familial relationship' exbts if' as of

tbe date rhis EDs is signed, tlle Disclosiug Party or any'Applicab.le Part/ or any Spouse or Domestic

partner thercof is relatsd; G ,urc., an! aUerrnan, ito 
"it"t,.Bt, 

,h' .rry reasurer or.any city

departnnnt lnad.* qpo,* oi ao.ittl" purttte. or as any of ihc following whsthor by blood or

adoption: pare4 child, hrothcr or sBtcr, aunt o-r rrnole, iieco orocphcw' qrarrdnarent' grandchits'

hli;-i*l;*, ,nother-ilffi, son irlaw, daugfuter'inhw, stepfrthr or st€Ogother' stepson or

tt eArght t;sepbrorlu or stcpsister or half-brothr or halEsists'

"Applir:ablaPartf msot (l) all exccuive ofEecrs of rtr D-isclosing.Pdty listad in Section

ILB-I.a., iftb Dhplosi;fi;iir .*tp"*tfq;A Pg,@tt ofthc Disclosing Partv' iftbe Dhclo'ing

parry is a grrEral partlersbrp; all Eemral pilt"t*;filimitcd partrrn of the DisclosingParty' if fhe

Disclosing Party is a limitod partocnhip;atl mnagCr$ dErtsgllu mmbers aod members of the

Disclos[ogpnrty, ifrhDb.6Gi-rtyi,afimir,t-fialifit,impany;(2)allprircipalofificrrsofthe
Dlschsi,g partli ad (t .ni-o$"" hi-ing morc than. 7.i% o*rc''hh interest in tho Disctosing

Party.'hinc$alofc#'Eips tU pt*idrg chhfopcratingofficer' e'(ccutive dir*tor' chicf

finarpial officer, scasuipr or soclp-&ry of a lcAl cntiry or any pctson oxeccigi4g similar ar'nhority'

DoestbeDixhsingPartyolanl.,l{n9|icableParq/orany_SporseorDomosticPartoerthcr€of

",rrnJrv 
uu"e 

"'&mifiat "6ti*fift 
*i&as ele"t i city offrial or dopartmc* Md?

I I Ycs BlNo

lf>s, pbase Uantify b€kw (l) thcoarpaod titb of sr]ch pereoni (2) tho natr sf tbc legal entity to

whicb swh person is co'nrectcd; ij) tt . *ru 
"rU 

tkb of tbc itc"tea city oftricial or dcpartocnt bead to

whom suoh porson tas 
" 

amirar r"utrnsnip, ,oo t+l tho precisc naturp of swb familial relatiorship'
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CITY OF CIIICAGO
ECoNoMIcDISCLoSI]RESTATEMENTANDAFFIDAVIT

APPENDIXB

B UILDIN G COD E SCOFFLAWiPROB LEM LAIYD LORD CERTIFI CATION

This Appendix is to be compteted only by (a) the Applicang and-lblaly legal entity which has a direct

o**rrhip interest in the Applicant.i..edingZSTo (an 'Owner'). !.is mt to be completed by any

legal enti:ty which has only an irdirect ownetship interest in the Applicant

L PursuanttoMCCSection2-154-010,isthaApplicantoranyOwneridentifiedasabuildingcode
,"offlu* o. problem kandlond pursr,snt to MCC Section 2-92'416?

t IYes [;dNo

2. If ttrc Applicaat is a legal entity publicly ttq"d on any €xdungel i" Py officcr oi {11c1or 
of

tfr. Ap-pi.ffi identifrcd rii-Urinir,!.ode'scofflaw or probbm lardbrd pu$Iant to MCC Scction

2-92416?

[ ]Yes

tho pcrtirrot codc violatiorc aPPly.

[ ] No N Tbe Applicant is tlot publicly traded on any exchange'

3. If yes to (l) or (2) abovg please identiff.u.lo* the nare of each pcrson or lepl entity idcntifted

; ;"Uhg."a, i*mu* iiprUf", ruoirro and thc address ofech buiHingor building to which
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PROIIIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appcrdix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

definei in rt,Icc smtion2-iz-rts. Tiat ssction which shsuld be consultcd (!ss&3&h8&k9ril,
gernrally covers a pafiy to any agcemed pursuant to which they: (i) rcCcive City of Chicago fi11rds in

Jo*ia"1atloo for servbes, *o* Oi g"oa5 iroViiled (including for lega1 6i other profe3siondl scrvices),

or (ii) pay the Crty money for a lkense, grant or concession allowing them to conduct a business on

City prcmises.

Onbehalf of an Applicant that is a contmctorpursuant to MCC Section 2-92-385,I hereby certiry that

the Applbant is in compliarrce with MCC Section 2-92-385(bxl ) and (2), which prohibit: (i) screening

ioO aiitirnns bascd onthcir wagc or sal8ry history, or (ii) aeeking job apptibaots' wage or salary

i,lrto.y to;n 
"*nt 

or foroer eirploy*o 
-I 

abo cErtiry tbat tho Applioant has adopted a policy that

irclud€s thoso prohib itions.

ffi Yes

I INo

[ ] N/A - I as not an,Applbant that is a'oontactor" as dofid in MCC Scction2'92'3E5.

This ccrtificatbn shall serve as tb affr,Cavit requirtd by MCC Section 2-92-3E5(cX I )'

Ifyou chcckcd'n0'to the abqve, phaseexplain
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(Sub)Exhibit 10.

(To Automated Retail License Agreement With Prepango LLC)

Airpoft Concessio ns Program H andbook.

All notices or communications from Licensor to the Licensee must be addressed to:

Company Name

Attention:

9t14t2021

Mailing Address

Overnight Address (if different)

with copies to

Name:

Title:

Mailing Address

Overnight Address (if different):

Note: lt is the responsibility of the Licensee to notify Licensor of any changes or updates

to the above
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INTRODUCTION:
The City of Chlcago ("Clty") and the Chicago Department of Aviation ("CDA") welcome

yo, to ihe family it bnieisionaires operating at the City's airports, Your. conc,ession

iepresents an excellent business and profesiional opportunity to serve the tr.aveling

prjUtic as well as operate a profitable enterprise. ln order to ensure quality and

irniformity among all concessions, we have designed a Co.ncessions Program that is

ougined in this hindbook. lt is important that you review and adhere to these standards

as they will serve as tools for the successful operation of your concession'

It should be noted that not all concessions are alike, and the following are designed to

apply generaily to all concessions, Some elements of the following may or.-may not

abbfi t6 specitic concessions and/or circumstances. CDA underctands these differences
ahb'U[ ivork with each ooncession lo address spacifics of the following program,

however, each concessionairo should adhere to all of the following that apply.

Ultimately, it is at the C1y's sole discretion at to which do and do not apply and/o.r which

can be modified with the mutual agreement of the Concessionaire to address all of the

following.

THE CONCESSIONS PROGRAM:

The CDA's Airport Concesslons Program serves as the primary resourcB to.meet the

needs of the tiaveting public with regard to the provision of quality, roasonably.-priced
goods and services it'Cnicago's airports. To this end, CDA is further responsible for

i'he outreach, selection, coordination and monitoring of concassionaires, ln order to
fulflll these responslbilities, CDA has several functional units that, as part of their overall

duties, operatti as liaisons to prospective and existing concessionaires. The primary

units and their concession-related functions are as follows:

CDA UNIT FUNCTIONS
Commlssione/s Office Policy generation and resolution.

Managing Deputy Overall coordination of revenue, finance, bonding,
insurance,

Commissioner property management and concessions functions/issues including
merchandising plans, outreach, proposal generation

and evaluation, contract negotiation, and overall

coordination and Processing,

Assistant CommlssiOner Assist in overceeing Concessions, the monitoring
program and general airport guidelines.

Concession Management Entity retained by the CDA to assist in overseeing

Representative ('CMR") Concessions, including construction of lmprovernents
at the airPort.

Planning/Coordinating Architects Plan and design roview; construction coordination and

monitoring.

Finance/Revenue Financial reporting, review a1d audlting.

Security Coordination of security identification and other related issues
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THE MONITORING PROGRAM:

The Monitoring Program is designed to provide a process to ensure that concessions operating

in the Airports comfity with the ordinances and policies of the Cily, provisions,of their respective

Lease Agreements and specific airport guidelines as established by the CDA. The primary areas

that will be reviewed include financial commitments, maintenance of concession space(s),

licensing (where required), and overall adherence to the provisions of the Lease Agreement.

The intent of the Monitoring Program is to benefit the traveling public and other airport visitors,

concessionaires and the CitY.

THE PRE.MONITORING PROGESS:

After a prospective concession is selected by CDA there are fve stages that precede the

commencement of the Monitoring Program.

gTAGE 1 - CrTY COUNCIL APPROV, AL

Upon mrnpleting lease negotiations with the concessionaire, CDA fonryards lhe lease

agreement'("Agreement"), signed by the Tenant, to the City's Law Department. After the

Liw Department's review of the form and legality of the proposed concession agreement,
the proposed tenant is introduced to the full City Council. City Council sends the

Agreement to the Aviation Committee for review, The Aviation Committee approves,

rejects or requests further information. Once approved by the Aviation Committee, the

recommendation is fonrarded to the full City Council for final approvat. ln most cases,

r6e-omrhen$dli6nfSUbmittEdtolhe fUll COuilcil-by Coitinift66-ai6-Etifi6d, u5uillty a't the

next meeting. This approval is documented in the "Joumal of Proceedings-' The

documented approval and contract are then forwarded to the Mayor and other pertinent

City departments for execution.

STAGE 2. LEASE AGREEMENT

The Lease Agreement outlines a concessionaire's contractual relationship with the City. lt

delineates the responsibilities, expectations and the requirements of both pa(ies, linancial

and non-financial. During negotiation of the terms of the agreement, you will have cause

to interact with individuals from the CDA and the CMR Office, The Managing Deputy

Commissioner of Concessions will oversee the processing of the Lease Agreement as well
the Monitoring Program
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STAGE 3 - DESIGN APPROVAL

All concessionaires must submit a conceptual, schematic drawing which shows the general

design of the ,nit. m. Planning ,nO Rt.nit"ciure departments will review the concept' and

iftheapprovalisgiven,aletterwillbesentgivingconceptualapprovalandrequesting
looo/o architectural drawings in"iraing a 

- coriplete materials board' plans and

specifications so the ptans meet the c6n requirements and aesthetic appeal' Upon

providing 
"ppror"i"itfie 

100% prans, Aichitecture willsend a letter to the concessionaire

giving autroritiiJ appiv to tn" cjy Buitdings Department for building permits. ln no case

may constru.i'nrn Giri prior to tne receipi of this approval. The Planning Unit will also

monitor construction in progress'

sTAqE 4 - PRE-CONSTRUCTIoN APPROVAL

Prior to construction, each concession will meet with the cMR for the purpose of providing

the concesriJ*ii"'*itn generat-airport construction guidelines' Examples of these

guidelines are locations an-d times for pick-ups' deliveries, refuse disposal, elevator usage'

and badging.

Following the operations meeting, the cMR will schedule a pre-construction meeting with

cDA. prior to irl" ,"rting, the G6neral Contr:actor for the project will s-ubmit all documents'

permits and approvals to cDA for ieview. construction may begin following approval at

the Pre-construction meeting'

STAGE 5. CONSTRUCTION

After the contract is finalized, each concessionaire has a specilied period to commence

and complete construction based on approved design and construction specifications'

During tnis perLO each concessionaire has the responsibility to expeditiously begin and

obtain ,rr neJeJsaw rpprorrls, licenses, insurances' etc' Each concessionaire should

maintain communication with tne crvrn ouring the process to ensure that all construction

and licensing requirements are aoJressed ii a timely fashion. .lt is. important that the

concession # il; to tne public within the time parameters specified in the Agreement'

KEY ELEMENTS OF THE MONITORING PROGRAM:

The Concessions Monitoring Program consists of three primary elements: operations reviews'

audits and pricing reports. Operations t"ui"*t will be conducied on an ongoing basis by the

CMR. The operationl r"ri.* iorm in App"nJi* Z witt provide a frame work for this component of

the Monitoring Program.

Financiar and compriance audits wifl be conducted on an annuar and periodic basis, respectively'

Financial audits *iif t*L* all financial, bonding and insurance related requirements'

As specified in the Agreement, each concession shall submit an annual pricing rePort'

PHYSTCAL lNSPEq,rloNS



714 COMMITTEE ON AVIATION 9t14t2021

The Monitoring process will include ongoing- site.inspection of each concession site by the

CMH. 
- ifiidt in.p".tions wilt consist of reviews of facilities, general maintenance,

employee practices, producUprice conformity and space utilization' lnspection staff witl

use the Cfvfn- Opeiation Review Form (Appendix 2) to record. their findings and

observations. Reviews wilt be sent to the concession manager for review and. follow-up on

all review 1ems.- Non-compliance could resutt in liquidated damages being levied and/or

commencemunt of drf"rlt proceedings, dependent upon the nature of the violation'

FINANCIAL AUDITS
ln accordance with the provisions of the standard Goncession Lease Agreement, CDA

reseryes the right to require a certified public and/or City audit of all books, ledgers,

joumals, accounts and records of its concessions'

COMPLIANCE AUDITS

@;is,theCDAwillreviewcompliancewithinsurancecoVerage'financial
commitments and financial reporting requirements. Non-compliance could result in

liquidated Oamages being levied and/or commencement of default proceedings, dependent

upon the natureii tne vi6tation. Additionally, compliance with ACDBE Special Conditions

will be audited.

SECRET SHOPPING
The CDA, frofi time to time, rnay hire an outside contractor to perfo^rm *secret shopping'

and evaluata 
"rftoy", 

performince of each concession location. Such reviews shall be

used to monitor irslorur service and cash handling procedures among other things.

SUMMARY:

The Monitoring program will provide a basis of uniformity to all concessions. Adherence to the

Concession Lease Agreement as well as the elements of this Handbook will contribute to the

successful operation of your business.

The foltowing Appendices will further delineate additional information/requirements stated above.
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APPENDIX 1

PHYSICAL TNSPECTION STANDARDS:

FACILIW MAINTENANCE STANDARDS

ITEMS:
Overall apPearance
Cleanliness of counters, displays, floors' fixtures' equipment' etc'

Litter managemenUcontrol
Pest control

STANDARD:
Clean and neat to the eYe.

Free of dust and litter upon inspection'

715

ACTION:
Expect employees to clean/dusUsweep/vacuum/mop daily'

Utiiize covered metal waste receptacles'
Have waste receptacles in high traffic areas'
Empty waste iJilpt".r"t into-uesignated compactor areas on a regular basis'

Have-greasetrapsservicedandcleanedasoftenaSnecessary.
lnstruJt employees to look for and clean problem areas'

Provide for-regular pest controlservice to sales and storage areas'

Have a ptanls!-teni for emergency clean-ups and replacement of broken or wom fixtures.

Reportanydamagetothepremis.estoconandyourinsurancecompany(if
applicable)
immediatelY.

ITEMS:
Lease line maintenance
"Pop-out" areas

STANDARD:
All customer lines must be maintained within the Leased area.

Merchandise and displays must be maintained within the Leased area'

Solicitation and samplin! must be maintained within the Leased area.

Only CDA approved fixtures may be placed in the popout area (if so designated in the

Agreement) at the front of the space'

ACTION:
Train emptoyees to direct customer lines so they do not spill out into the public corridor'

Review tenant design criteria for approved merchandising and fixtures' . ,

Obtain written appr6val from CDA prior to adding or removing any merchandise fixtures or

other objects within the pop-out area'
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ITEMS:
Altering of layout
Renovations/construction
Signage/advertising

STANDARD:
Written approval, prior to action, by the Commissioner of Aviation

ACTION:
Consider areas for improving the concession location either from layout changes or
renovation.
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior

to initiatibn of the changes.
Ali signs must be professionally produced.
All slgns and sign holders must be kept clean and in good repair'
All signs must be pre-approved by the Commissioner or a representative of the

Commissioner.

ITEMS:
Properly functioning equiPment

STANDARD:
Preventative maintenance program.
Ongoing, reliable, licensed source for immediate repairs'

ACTION:" "- -tTive 
eniFloi6es'Epot chedk aii ilquipment for poSsibte malfunction-

Maintain a back-up/altemative plan.
Repair equipment as soon as possible.

EMPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA security badge
Customer Service
Attend customer service meetings, as offered

STANDARD:
Ernployees should be polite and courteous to the traveling public.
Employees must wear clean and neat uniforms or approved attire.
Employees must not eat while on duty.
Employees must display a CDA issued security badge in addition to any other employee
identification. Only badged employees may work in the secured portion of the airport.
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Employees must be familiar rrvith the Merchant Handbook'

Employees are to offer geneml public services:
-Making change' -Giving directions

ACTION:
Train employees in proper customer service techniques using the Merchant Handbook

Provided to all comPanies.
Give all ne* 

"*pflyees 
airport tours so they are familiar with the airport layout and

available services'
Encourage employees to be polite and courteous'
Provide n"""."rry employee breaks to discourage eating while on duty'

Supply emproyeel with uniforms or at least a written standard, if they are responsible for

their own, as well as guidelines for proper maintenance of the uniform'

Supply employees with company identification'

Obiain CDA security badges for all employees'
Supply emptoyees with a company potitiei and procedures manuat so that they know what

is expected of them.

ITEMS:
Sanitary handling of foods/beverages
Proper cleaning and maintenance of food areas

STANDARD:
Ernployeesmusthandlefoodinasafeandsanitarymanner.
Employees must comply with all company and governmental health regulations and Lease

requirements.

ACTION:
Provide explicit instructions to employees on the saie. a-nd sanitary handling of foods'

Obtain anO poit proper instructions rlgarding health information available from City,

State and' Federal sources.
provide explicit instructions for cleaning food areas in a manner that will not possibly lead

to any harmful contamination'
n Ceiti1eO Food Manger must be on-site during food preparation.

A Safe Food Handting Certificate must be posted'

PRODUCT STANDARDS

ITEMS:
Selling of authorized products only
Adequate inventory level
Proper/professional approved signage
Merchandising
Product pricing
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STANDARD:
Safe use-of storage space. '"'

proper storage oipotentially flammable items in accordance with fire codes'

Provide adequate ingress and egress within storage space'

Clear aisles and conidors.
pick-ups and detiveries during designated hours at designated locations as determined by

CDA.
Refuse disposal during designated hours at designated locations as determined by CDA.

ACTION:
Use storage space wiselY.
Maintain isystem providing for access by authorized personnel only.

Report any tbmpering with or malfunctioning of security locks, gates, etc'

Keep conidorS and common areas free of debris, trash, carts and stoCk'

Provide pest control service on a regular basis.

Refrain from using luggage carts for deliveries.
Dispose of refuse during designated hours-

STANDARD:
Only authorized products can be sold as determined in the Lease Agreement.

onlv use professionally produced or printed signage as approved by cDA.
Mercnandising permitted onty within the confines of the locations, unless as authorized in

writing, by CDA.
Must idhere to Value Pricing as provided in the Lease Agreement.

ACTION:
Use professionally produced, approved signage only'
Coniider innovative ways to merchandise your products/services'

Obtain written approvil from the Commissioner of Aviation prior to implementing

merchandising that will go beyond the confines of your space or that is outside of the terms

of the Lease Agreement.
Ivlain tain adequate inventory levels'
Notify the Ddpartment wh-en adding, deleting or changing merchandise or changing

prices,
Maintain pricing as provided in the Lease Agreement'

AUX]LIARY SPACE STANDARDS

ITEM:
Storage Area
Corridors, common areas
Pick-uP, delivery and disPosal
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APPENDIX 2

F&B Storage . :

ls Dishwashing Area Dry and Cleaa?

- Debris on floor in dishwash area

- Standing water in dishwash area

Are Maintenance Audits Posted and Filled out?

Are Prices Prominently Marked or Signed?

ts the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Health Depatlment lnspection Report Posted?

ls the Pest Control Log on-site?

,r6rrtHffii*i,ju,ftffiLi;f.#ij*frt'*R.'BF}1;i$,l,: d{i*r?is:9.T$i'itl';'' 
": 

;*.,'ir*:iiurfit'iil*X'E'1fff'#B[?'
' 

ni.neiriletalorlFreezer Temps okay and in Good Repair?

- Cooler needs repair
- External TemP gauges not working

- Freezer needs rePair
- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Outside Doors of Refrig eralorlFreezer needs cleaning

- Refrigerator needs rePair
Are Sodi and Condiment Stations Clean and Maintained?

- Needs delail cleaning
ls Cash Register Clean and Mainiaine<l?

ls Grill/Cook Line Equipment Clean?

- EquiPment needs delail cleaning
" lslca ilachineGlean'and i*Good-Repair?- -

- Leaking/needs rePair
- Mold

'lneimmrf"gH. ?FitW
-et" 

tiirJe,i.cia, and Sign Holders in Good Condition?

Are Hours of OPeration Posted?

Are Signs/ltems lnkinging on Conidor?

ls Fagade Clean and Maintained?

ls the Exterior in Good Condition?

fue CeilingsMallgFloors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Mairitained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Mainlained?

ls there Adequate Circulation Space for Passenger Totftc?

Merchandig,e/Product ',' ."r. .' .

Are Merchandise/Producl Levels Adequate?
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Pest Control
ls there Pest Evidence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

Safe Fbod Handllng - ' '' ' 
:" '

Does all Food APPear to be Fresh?

ls Safe Food Handling Practiced?

- Food Product

- Personal
ls the Food Service Manager on-site?

said"fo.ri.esiiiirehients ,.,' : '' '' '
Are CO2 Tanks Secured?

Are Cleanlng Supplies Segregated from Merchandige/Product?

Are Exit.Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

slrikdlPiuhblng/Drains 'i" : " :

Are Floor Drains clean?

- Drains need cleanirg
- Drains need cover/screen

Hot Water?
ls 3 Compartment Sink working groD€.rly?

- 3-Comp. Sink not draining properly

- Clean Groase and debris around grease trap

- Grease trap needs cleaning
- Grease t ap needs b be sealed
- Leaking/needs to be sealed
- Slanding water

ls Hand Sink worting PtoPeffi
- Hand Sink not draining ProPerlY
- Leaking/neods to be sealed
- Standing water
- Water is not reaching TemP (1 10)

ls Mop Sink working Properly?
- Leaking/needs to be sealed
- Mop Sink not draining Properly
- Mops not hung PoPerlY
- Standing water

sta'ff ;:r -..;',r'',,, '.., , - -:.:i1t'i-'i:;i.$-rpii':'i ;-'rii:],i'-r'': 'r'

Are All Sales Being Rung Appropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waist?

Ar€ Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing ApPropriate Attire?

Are Off-Shift Slaff Affecting On-Shift Staff?

9114t2021
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Monthly F&B
oishwashing Area

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area

Are Maintenance Audits Posted and Filled Out?

Are Pricos Prominently Marked or Signed?

ls the Business License on-site?

ts the Food Handlers'Certificate Log on-site?

ls the Food Temp Log on-site?

- Food Temps have not been tiaken/Temps okay

ls the Hoalth Oepartment lnsPection Report Posted?

ls the Pest Conlrol Log on'site?

' ,ffi
ete n"ttig"otor/Fr6ezer Temps Okay and in Good Repair?

- Cooler needs rePair
- External TemP gauges not uorking
- Freezer noeds repair
- lnsida of Cooler/RefrigeralorlFrsezer needs cleaning

- Outside Doors of Refrigerator/Freozer needs cleaning

- Refrigorator needs repair
Are Sod-a and Condiment Stations Clean and Maintained?

- Needs detail cleaning
ls Cash Register Clean and Mainlained?

ls Grill/Cook Line Eouipment Clean?

- Equipment needs detail cleaning
ls lce Machine Clean and in Good Repair?

- Lieking/needs r'elpair

- Mold

Are Blade. Facia, and Sign Holders in Good Condition?

Are Hours of Operation Posted?

Are Signslltems lnfringing on Corridor?

ls Fagade Clean and Maintained?

ls the Exterior in Good Condition?

Are CeilingsM/alls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixturos and Fumiture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Ar€a Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequale Circulation Space for Passenger Traffic?
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M erchan dlse/Product
Are Merchandise/Product Levels Adequate?

Pest Control
ls lhere Pest Evidence?

- Flies

- Mice
- Mouse Droppings
- Roach DropPings
- Roaches

Safe Food Handling
Does all Food APPear to be Fresh?

ls Safe Food Handting Practiced?

- Food Product
- Personal

ls the Food Service trlanager on-site?

Satety Requlrements
Aro CO2 Tanks Secured?
Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safaty Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

Slnki/Pluhbing/Dralns- . . .

Are Floor Drains clean?

- Drains need deaning
- Drains need @ver/screen

Are Sinks draining proPerly?

Hot Water?
ls 3 Compartment Sink working prgD€'ly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap
- Grease lrap needs cloanlng
- Grease trap needs to be sealed
- Leaking/needs to bs sealed
- Slanding wat€r

ls Dislrwashing Area Dry and Clean?

- Debris on floor in dishwash area
- Standing water in dishwash area

ls Hand Sink working proPerp
- Hand Sink not draining ProPerlY
- Leaking/needs to bB sealed
- Standing water
- Water is not readling TemP (1 10)

ls Mop Sink working proPerlY?

- Leaking/needs to be sealed
- Mop Sink not draining proPerlY

- Mops not hung properly
- Standing water

Stafl :

Are All Sales Being Rung APProprialely?

Are Cash Handling Employees working in lhe Food Prep Area?

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating oron the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shifi Staff Affecting On-Shift Staff?

9t1412021
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Retail
Doiuments/Logs

Are Maintenan;e Audits Posled and Filled out?

Are Prices Prominontly Marked or Signed?

ls the Business License on-site?

ls the Food TemP Log on-sile?

- Food Temps have not been laken/Temps okay

ts the Pest Controt Log on-site?

' 'A; rGil6";;i6rlrtetziiremps okav and in Good Repair?

- Cooler needs repair

- External TemP gauges not working

- Freezer needs rePair
- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Oulside Doors of RefrigeralorlFreezer needa cleaning

- Refrigerator needs rePair

ls Cash Register Clean and Maintained?

723

Are Blade, Facia, and Sign Hotders in Good Condition?

Are Hours of Op€ration Posted?

Are Signs/ltems lnfringing on Corridor?

ls Fagade Clean and Mainlained?

Are CeilingsMalls/Floors Clean and Maintained?

Are Counters Clean and lvlaintained?

Ars Fixtures and Furniture Clean and Mainlained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floot?

Are Trash Receplacles Clean and Maintained?

ls Cash Wrdp. Clean, Fre6'of D66AS;-8nd M6inEfned? -

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Trafiic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?

- Flies
- Mice
- Mouse DropPings
- Roach Droppings
- Roaches

!.dflI$fYIFEtriJItHEilCI- A;; L'le";iil srppE" Segregated from Merchandise/Producl?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

staff : :-lfr:.:1,,i,. .iiiffif'' i' {':'::: j"

Are Empioyee ios Visible Above the Waist?

Are Employees Courleous, lnformed, and Greeting Customers?

Are Employees Eating or on lhe Phone?

Are Employees Wearing Appropriate Attire?

,-f,F-L-ffi
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Retail Storage

Documents/Logs
Are Maintenance Audits Posled and Filled Oul?

Are Prices Prominently Marked or Signed?

ls lhe Business License on-site?

ls the Food Temp Log on-site?

- Food Temps have not been taken/Temps okay
ls the Pest Control Log on-sitez

equiOrneht ::",;.i ',-ii:": :IT:'i:,]ii:ir i:+l;:::f+-i#*i;ii';":li'i:i]'i; l ,'i.11li+:i i;"''"rr. l'::': :
Are Refrigerato rlFreezer Temps Okay and in Good Repair?

- Cooler needs repair
- Extemal Temp gauges not working
- Freez$ needs repair
- lnside ot Cooler/Refrigerator/Freezer needs cleaning
- Outside Doors of RefrigeralotlFreezer needs cleaning

- Retrigerator needs rePair
ls Cash Register Clean and Maintained?

9t1412021

Are Blade, Facia, and Sign Holders in Good Conditjon?

Are Hours of Operation Posted?

Are Signs/llems lnfringing on Conidor?

ls Fagade Clean and Maintained?

Are Ceilingsi\ll/allsr/Floors Clean and Maintained?

Are Counters Clean and Mainlained?

Are Fixtures and Fumiture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrap Clean. Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchand iseiProduct Levels Adequate?

ls thero Pest Evirjence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

s{rqtsBH.irfleffitfri3,iii:{r$fi ffi ffi ffi ffi 1tffi Fffi t*ffi ffi fr$&iSi+'tt"ffi
Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnforrned, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?
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Weekly F&B

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing waler in dishwash area

ls the Food TemP Log on-site?

- Food Temps have not been taken'/Temps okay
ls the Pest Control Log on-site?
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Are Ref rigerato t lF rcezet Temps Okay and in Good RePair?

- Cooler needs rePair '

- External TemP gauges not working
- Froezer needs rePair

- lnside of Cooler/RefrigeralorlFreezer needs cleaning

- Outside Doors ol Refrigerator/Freszer needs cleaning

. Refrigerator needs rePair

Are Ceilings/WallJFtoors Clean and

ls Bar Area Clean and Maintained?

Maintained?

ls there Pest Evidence?

- Flies
- lrice
- Mouse Droppings
- Roach Droppings
- Roaches

ls the.Food.

Are CO2 Tanks Secured?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansut System, Sprinkler, Egress, Electrical)

Are Floor Orains clean?

- Drains need deaning
- Drains need cover/screen

Hot Water?

ls 3 Compartment Sink working properly?

- $Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs cleaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Standing water

ls Hand Sink working ProPerlY?

- Hand Sink not draining ProPerlY
- Leaking/needs to be sealed
- Standing water
- Water is not reaching Temo (1 10)

ls Mop Sink working ProPedY?
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- Leaking/needs to be sealed
- Mop Sink not draining ProPerlY
- Mops nol hung propedy
. Standing water

APPENDIX 3
FINANCIAL AUDIT STANDARDS:

ln accordance with the provisions of most Concession Lease Agreements, CDA reserves the right

to audit and review the records of each concession as they relate to the operation of the

concession. Therefore, the following wilt serue as the standards and practices that will govern

those audils/reviews.

Lease Feeg

Each concessionaire shall submit the rent and fees in accordance with its Agreement.

Records

Each concession is required to maintain true and accurate accounts, records, books and

data recording all sales made and services performed on the premises for cash, credit or

other conveyance including the gross receipts. The following rePresent appropriate

practices that will reflect the prior stated requirements:

- Maintenance of an intemal control system (e.g. cash register, point of sale

equipment) to insure proper reporting to the City'

- Books, ledgers, joumals, accounts and/or records must be maintained according to

generally accepted accounting principles.

- Each concession must provide timely submission of the audited "Statement of Sales

and-Fees' and'annuai audited financial-statenrents based upon-their individual

rePorting sYstem.

- Other items as required in the Agreement.

lnsurances

The following insurances are customarily required during the terms of the Agreement and

should be maintained at the levels specified by the Agreement;

- Worker's ComPensation
- Comprehensive General Liability

' Comprehensive Automobile Liability
- Property lnsurance
- Other insurance as required in the Lease Agreement

The City of Chicago will be named as "Additional lnsured", with the following language:

"The Cliy, and its elected and appointed officials, agents, rapresentatives, and employees

shall be named as additionally insureds.'."
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Securitv DeoosiVletter of Credit

All concessions must provide a letter of credit or cashier's check per the terms of the

Agreement.

APPENDIX 4

CONCESSIONS OPERATING STANDARDS:

General Airoort Guidelines

The following guidelines are examples of lhe types of issues.lhat will be reviewed with the

dti,;CMR,"w6o witt provide each operator wiin specific guidelines for their concession'

- 
'' - 

ii"f-up and deliveries to/from specilic areas at specified times.

-Refusedisposalatspecificanddesignatedareas/times.
- Unauthorized use of restricted Airport areas'
- Adherence to minimum business operating hours'

- Agreement to emergency hours as may be determined by CDA under special

conditions.
- Elevator use at designated times.
- ingr"ss and egress irom designated areas, as outlined in Agreement.

- Proper and improper use of signage.

Laws and Ordinances

cDA reserves the right to adopt and enforce reasonable rules and regulations with

r""p"& to the u"u oith" Airport, terminal buildings, terminal conoourse areas, and

related facilities.

All concessions must observe all laws, ordinances, regulations and rules of the

Federal, State, County and Municipalgovemments which may be applicable to the

ooeralign at the AirPort,

permits and Leases necessary for the operation of the concession areas must be

oOtained prior to the first Oay of operation, and renewed annually as needed'

Default Notlces

The CDA reseryes the right to issue a Default Notice to any concessionaire who is not in

compliance with the Agreement.
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APPENDIX 5

KEY DEPARTMENT OF AVIATION PERSONNEL:

NAME/TITLE TELEP.HONE NUMBER

(773) 894-30seCastalia Sema
Deputy Commissioner of
Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

(773) 686-3730

Drew Homyk
Projects Administrator / MDW

(77s)838-3992

Horatio Watson
Projects Ad min istrator

(773) 894-3321

Marc Wright
Projects Administratgr

(773) 894-s422

RussellJohnson
Projects Administrator

(773) 686-489e

MichaelStein
Projects Admin istrator

(312) 489-9080

APPENDIX 6

KEYcoNcESsIoNMANAGEMENTREPRESENTATIVE(cMR)PERSoNNEL:

9t1412021

NAMEffITLE

Joseph Crump
Managing Director

Yolanda Woodruff
Director of Retail OPerations

Dorine Litman
Property Manager / ORD

Patricia Gzyb
Property Manager / MDW

TELEPHONE NVMBER

(773) 8s4-3905
(773) 307-933e (cell)

(773) 894-5463
(773) 844-0821 (cell)

(773) 894-3908
(773) 671-s908 (cell)

(773) 838-073s
(312) 907-8820 (cell)

(773) 686-7606
(312) 301-1043 (cell)Sungjin Choi

Construction and Design Manager
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APPENDIX 7

RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement:

j. Use, maintain and occupy the Premises in a careful, safe, professional and lawful manner' Keep

Premises and its appurtenances in a clean and safe condition.

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor

displays and shelving cleaned daily'

3. Not place, maintain or sell any merchandise or place any signage in any vestibule or entry to the

public .r"u ,Oju..ni fo 1nu iremises, or place any. signage in the public area adjacent to the

premises, or eisewhere on the outside of the Premisel without the prior written consent of the

Commissioner.

4. At its own cost, keep premises in a clean, orderly and sanitary condition, free of insects' rodents,

vermin and other Pests.

5. Not permit accumulation of garbage, trash, rubbish .and other refuse inside or outside the

premises, ano reep refuse in 6losed'containers within the interior of the Premises until removed'

Not place any ,LOirtr, litter, trash, or material of any nature in the parking areas' exterior areas,

entryways, past"ges, Ooors, elevators, hallways, or stairways of the Airport' Comply with any

recytting program as directed by the Commissioner'

6. Not use, or permit the use of any apparatus or instruments for musical or other sound

reproduction, oi irrnrrissions in such manner that the sound emanating therefrom or caused

thfreby shall be audible beyond the interior of the Premises, without the prior written consenl of

the Commissioner.

7. Not use helium balloons and blinking lights'

g. Not cause or permit objectionable odors to emanate from the Premises.

g. Not deliver or permit delivery of merchandise at any time other than those times allowed by the

Commissioner or her designated representative'

10. Maintain and keep operational all electric signs, and where applicable, light the show windows

and exterior signs of Premises during hours of operation'

.11. Use only signage of professional quality. Alt signage must be approved by the commissioner

or her designated representative. HanOwritten signs of any kind are not permitted'

Signage or ofher materials may not be taped to windows'

12. prominengy sign or mark pricing on each product or mark with easily recognizable professional

signage.

13. Keep all mechanical apparatus in good working order and free of vibration and noise'
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15

16

17

18

COMMITTEE ON AVIATION 9t1412021

19

20

21

Not overroad the froors or erectricar wiring or instaI any additionar erectricar wiring or prumbing

without the Commissioner's prior written consent'

Not use show windows on the premises for any purpose other than display of merchandise for

sale. Merchandise must be kept in a neat, professional and attractive manner'

Not conduct, permit or suffer any public or private action sale to be conducted on or from the

Premises-

Not soricit business in the common area of the Airport or distribute handbirts or other advertising

materiars in the commonlruu. rf this provision is viorated, the Lessee shail pay the city the cost

of collecting same from the common area tor trash disposal' Lessee shall not hold

demonstrations in the Premises or any other area of the Airport' Lessee agrees to cooperate

and assist the City ititn" pt"r"ntion oi canvassing, soliciting and peddling within the Premises

or Airport.

Not use the plumbing facilities in the Premises for any purpose other than that for which they

were constructed or-j[poi" of any toreign iubstancl ineiein, whether through the utilization

of "garbage disposal ,nitt" o, othenrise. li L.tt"" uses the Premises for the sale' preparation

or service of food for on-premises consumption, t-"r*e shail instail such grease traps as shall

be necessary or desiraLt" to prevent the accumulation of grease or other wastes in the

plumbing facilities r;;'r; the'Premises. Lessee shall contrict with a grease trap/plumbing

service for periodic .rinl""nrn"" of its plurnbing iacilities. Lessee shall provide the City with a

copy of said service contracts,

Not operate in the Premises or in any part of the Airport any coin or token operated vending

machines or simitar oevices torthe iale of-any-meichandiie or serviee; except- as'may'-be

allowed in the Lease ngt"-;"nt or with the prioiwritten consent of the Commissioner'

Not have slot machines, devices, or other gambling game: on the Premises or in any part of

theAirportwithoutthepriorwrittenconsentoftheCommissioner'

Refer all contractors or contracto/s representatives rendering any service on or to the Premises

for the Lessee, to tn" CiiV oi in" Cftln ior approval before perfbrmance of any contractual service '

provided that they meet insurance requirements'

Lessee'S contractors and installation technicians shall comply with the. City's rules and

regulations pertaining to construction ano installation. This prwision shall apply to all work

performed on or aboit the premises or the Airport, including installation of telecommunication

devices, electrical devices, attachments and instaliations oiany nalure affecting.floors' walls'

woodwork, trim, windows, ceilings and equipment, or any other physical portion of the Premises

or project.

Keep frorr, public view all personal properly, cups, papers, cleaning and other supplies'

Not permit employees to eat, drink or sleep in public view'

Not at any time occupy any part of the Premises or project as sleeping or iodging quarters'

22

23

24
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ZS. Not place, install or operate on the Premises or in any part of the Airport any engine, stove or

machinery, o, conOuct mechanical operations or cook thereon or lherein, or place or use in or

about the premises or project any explosives, gasoline, kerosene, oil, acids, caustics, ot any

flammable, explosive or hazardous material.

26. lnsure that staff members are, at all times, appropriately dressed (as designated in the Lease

Agreement)with airport badges in view'

27. Not hold the city responsible for lost or stolen personal property, equipment, money or jewelry

from the premises or the Airport regardless of whether such loss occurs when the area is

locked against entry or not.

2g. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or

Airport.

29. Not use the public restrooms for any purpose other than those for which they were

construcled, and any damage resulting to-them from misuse or by the defacing or injury of

any part of the building shall be borne Oy ttre person who shall cause it. No person shall waste

water by interfering with the faucets or otherwise'

30. Not lay floor covering within the Premises without written approval of the. Commissioner. The

use of cement or otfrer simitar adhesive materials not easily removed with water is expressly

prohibited.

31. Comply with and ensure that Lessee's employees comply with the Cify's non-smoking policy

for the Airport.

32, post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a
place which is rion-visible to Lessee's customers, but visible to Lessee's employees. Train all

employees regarding Lessee's Emergency Evacuation Plan and other emergency procedures.

A3. Along with its employees, agents and invitees park their vehicles only in those parking areas_

allowld by the City.' tf reqlested, fumish the City with state automobile Lease numbers of

Lessee's vehicles and its employees' vehicles and shatl notify the City of any changes within

five (5) days after such change occurs. Concessionaire or its employees shall not leave any

vehicle in a state of disrepa-ir (including without limitation, flat lires, out-ofdate inspection

stickers or Lease plates) on Airport property or in its parking areas.

34. Comply with all parking rules and regulations including any sticker or other identification

system established by the City. Failuri to observe the rules and regulations shall terminate

Llssee,s right to ,"r ih" parking area and subject the vehicle in violation of the parking rules

and regulations to removal or impoundment. No termination of parking privileges or removal

or imp6undment of a vehicle shali create any liability on the City or be deemed to interfere with

Lessee's right to possession of its Premises. Vehicles must be parked entirely within the

parking lines and all directional signs, security notices, arrows and posted speed limits must

be observed. Parking is prohibited in areai not striped for parking, in aisles, where "No

parking" signs are poited, on ramps, in cross hatched areas, and in other areas as may be

OesigniteO-Uy the iity. Parking stickers or other forms of identification, if any, supplied by the

City, shall remain the property of the City and not the property of Lessee and are not

transferable. Every peison is required to park and lock his vehicle. All responsibility for
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damage to vehicles or persons is assumed by thc owner of the vehicle or its drivcr'

Follow all lD Badging procedures as may be required by the commissioner or her designated

representative.

lnstruct employees to report spills, hazardous conditions and any suspicious activities to the

appropriatepartyaSdirectedbytheCommissionerorherdesignatedparty.

Not use luggage carts for product deliveries'

Use only delivery carts and equipment as approved by the commissioner or her designated

party.

Use only designated elevators for deliveries'

Surrender all keys to the Premises to the commissioner upon termination of this Lease

Agreement.

comply with the city's desire to rnaintain in the Airport the highest standard of dignity and

good taste consistent with comfort and convenience for the Lessee' Any action or condition

not meeting this high standard should be reported directly to the city' Lessee's cooperation

will be mutually beneficial and sincerely appreciated'

The city reserves the right to rnake such other and further reasonable rules and regulations as

in its judgment may froir time to time be necessary for the safety, care and cleanliness of the

premisei and for the preservation of good orcier therein.
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(Sub)Exhibit 11.
(To Automated Retail License Agreement With Prepango LLC)

Liquidated Damages.

Licensee acknowledges the City's objective to provide the public and air traveler with the
level and quality of service as described herein. Accordingly, the City has established
liquidated damages and not penalties, as set forth in the table below, that it may assess, in

its reasonable discretion, for various violations of the provisions of this Agreement, the
Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and
the City agree that the fines set forth herein are reasonable, and Licensee further agrees to
pay to the City in accordance with amounts specified herein upon each occurrence of the
specified violation and upon written demand by the City.

Notwithstanding any other liquidated damages provisions provided for in this Agreement,
the liquidated damages shown on the table below are intended to reflect the inconvenience
to the public and adverse effects on the Airport's operation. Written notice of a violation
hereunder shall be given by the City to Licensee pursuant to Section 11,7 of the Agreement.
Payment of liquidaied damages shall not relieve the Concessionaire of responsibility for
damage, personal injury, or the harm caused by any of these violations. Licensee further
acknowledges that the liquidated damages are not exclusive remedies and the City may
pursue other remedies as allowed for in this Agreement and at law, at the Commissioner's
or CMR's sole discretion. The City's waiver of any liquidated damages provided for below
shall not be construed as a waiver of the violation or Licensee's obligation to remedy the
violation,

1. For the first violation of a requirement during any 12-month rolling year, the City will
provide written notice to Licensee to correct the violation within the time specified in

the notice, which such time period shall be consistent with any applicable time period
proscribed in the Agreement or, if no time is proscribed, reasonable.

2. For the second and third violation of the same requirement during any 12-month
rolling year commencing upon the first notice of violation, the City will provide written
notice io Licensee to correct the violation within the time specified in the notice. lf
not corrected within the specified time period, liquidated damages shall be
immediately assessed.

3. Further, after the third violation of the same requirement within any l2-month rolling
year, the City reserves the right, in its sole discretion, to deem the repeated violations
in Event of Default and to seek any other remedies available to it under this
Agreement.

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or
failure to act is in "lnfraciion"- listed in the chart below shall not give rise to liability for
liquidated damages hereunder provided that such failure was the direct result of the City's
failure to perform an obligation hereunder or a force majeure event as set forth in
Section 11.20 of the Agreement.
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(lnitial Here)

(Sub)Exhibit 12.
(To Automated Retail License Agreement Wth Prepango LLC)

Utility Usage Fee.

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to
compensate for utilities furnished to the Licensed Space. Unless the Licensee has elected
to utilize meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide
the City with the manufacturer's offlcial utility usage specifications upon installation of each
automated retail vending machine. Licensee's Utility Usage Fee equals the sum of the
estimated utility usage for the relevant billing period of each of Licensee's automated retail
vending machines (or the actual metered usage, as applicable) multiplied by the then
applicable utility rate, The utility rate is adjusted annually and shall be the rate in use by the
energy company supplying service to the Airport on January 1 of each year such Utility
Usage Fee is incurred. The City may at any time change and utilize any reasonable
alternative method of calculating the Utility Usage Fee and such periodic updates shall not
require an amendment to this Agreement.

lnfraction lstViolation 2nd Violation 3'd Violation

Value Pricing, Article 4.04: Failure to
comolv with oolicv referenced

Written
Warninq $250/incident $500/incident

Requirements, Article 4.05:
mply with Physical lnspection

Operational
Failure to co
Standards

Written
Warning $250/incident $500/incident

Hours of Operation, Article 4.07: Failure
to operate during minimum required hours
of operation

Written
Warning $25Oiincident $500/incident

Personnel Standards,
to comply with any of
referenced

Article 4.07: Failure
the Standards Written

Warning $250/incident $500/incident

Operation and Maintenance Standards,
Article 4.06: Failure to comply with any of
the Standards referenced

Written
Warning $250/incident $500/incident

Reports, Article 6.0: Failure to provlde
sales and related reoorts

Wrltten
Warnino $500/incident $1,000/incident

Failure to comply with all state, tederal,
and security rules, regulations, and
directives oer Article 1 0.3

Written
Warning $500/incident $1,000/incident

Failure to accept payment types,
Article 4.05: Automated RetailVe
Machine Standards

nding Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance

Failure to maintain product inventory
consistently above 90 percent as per
Article 4.03

Written
Warning

of
nce

$100/day
noncomplia

$200/day of
noncompliance

Failure to refill product inventory when
60 percent or less within a 24-hour period
as oer Article 4.03

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance

Failure to conduct repairs within
48 hours of written notification as
per Article 4.07

Written
Warning

$100/day
noncomplia

of
nce

$200/day of
noncompliance

Failure to address customer complaint(s)
within 24 hours and receiving more than
6 customer complaints in a one-month
oeriod as Der Article 4.04

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance
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Exhibit "B-3".
(To Ordinance)

Automated Retail License Agreement With PepsiCo, lnc.
At Chicago O'Hare lnternational Airport.

This Automated Retail License Agreement ('oAgreement") is entered into as of
2021 ("Effective Date"). The Agreement is by and between

flegal name of entity] a(n [type of
entity and state of organization] doing business as ldlbl a name, if different
from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home

rule unit of local government under the Constitution of the State of Illinois (*City'), acting through
its Chicago Department of Aviation ("CDA' or"Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
("O'Hare" or the 'oAirport"). O'Hare includes an international terminal, three domestic terminals,
a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail
concessior.rs designed to serve the needs of Airport patrons and employees and desires to operate its
concession program at the Terminals to strive to meet the needs and desires of Airport users by
providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to
accept, a license to operate such a concession at the Terminal location(s) identified in this
Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology
offering customers the ability to purchase branded food, beverage or retail products or provide
interactive services via autornated retail vending machines with touch screen or e-commerce
technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, and attractive facility is vital to the economic health and welfare of the City of Chicago,

and tlrat the City's right to supervise performance under this Agreement by Licensee is a valuable
right incapable of quantification.

Therefore, the City and Licensee agree as follows
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TERMS AND CONDITIONS

ARTICLB 1. CITY APPROVAL

This Agreernent is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section I 1.13, where the approval or consent of the City is required under this Agreement, unless
expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,
the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section 1 1.03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section I 1.03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by

reference as if fully set forth here.

2.2 Incorporation of Exhibits. The following exhibits are incorporated into and made a
part of this Agreement:

Exhibit I

Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6

Exhibit 7
Exhibit 8

Exhibit 9
Exhibit 10

Exhibit 11

Exhibit l2

Licensed Spaces and Confirmation(s) of DBO
Fees

Development Plan
Products and Price List
Forrn of Letter of Credit
In surance Requ irements
ACDBE Special Conditiorrs and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Staternents and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions. In additiorr to tenns defined in the background and elsewhere irr this
Agreement, the following words and phrases will have the following meanings for purposes of this
Agreenrent:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other
than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective
Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retailvending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable Vendin g Zone to maintain design

quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the VendingZone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is

directly or indirectly owned or controlled by, or is under comrnon ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" rneans the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

Program Handbook is available on the CDA website and may be amended from time to time by

CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,

provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" treans this Automated Retail License Agreetnent, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from

time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Cornmissioner" lreans the head of the Department and any City officer or employee

authorized to act on the Cornmissioner's behalf. City contractors and consttltants, including the

Concession Management Representative, have no authority to grant approvals or coltseltts required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific parly or parties.

"Comptroller" means the head of the Department of Finance of the City and any City officer
or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant
to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone
Improvement Costs of allVending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone
Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed S2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B). as lollows:

A. the date that is one hundred eighty (180) days afterthe first Delivery Date of the

Licensed Retail Space; provided, however, thatthis one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20..

or

B. the date Licensee comrnences retail sales in any portion of any of the Licensed Retail
Spaces.

The DBO shall be confinned in writing by the parties, and such written "Confinnation of
DBO" shall thereafter be attached to Exhibit I of this Agreernent without need for a formal
amendment of this Agreement.

"Default Rate" rneans 12o/o per almurn.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee pennissiorr to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

sales in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local

environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

$6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $ 125 1 et seq.), the
Safe Drinking Water Act (42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other presetrt or future law,
ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body of the federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or adrninistrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit

"Event of Default" has the meaning set forth in Article 9

"Fees" means all amounts payable by Licensee in connection with this Agreernent,
including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in tlre Agreement for non-compliance with
the City's requirernents for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without Iimiting the foregoing, Gross Revenues do not, however,
irrclude tlre fol lowing:

A. any surls collected and paid out by Licensee for any sales, retail excise, Llse,

privilege, or retailers occupation taxes now or later irnposed by any dLrly constituted

governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions
and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or
warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales of Products inventory not sold to the public and not in the ordinary course

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to
Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business interruption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minirnum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 31 of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that
portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" lreans each Licensed Space designated under this Agreement for
Licensee to irrstall and operate Licensee's automated retail vending rnachines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
perrn its Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to tirne as Licensed Space

may be added, rernoved, or relocated in accordance with Article 5.

"Marketing Fee" mealts Licensee's contribution for promotions at the Airport, as set forth irr

Section 4.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimurr amollnt payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6.04(1).

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its
Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or
types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner

"Response" means the response to the RFP Licensee submitted to the City.

"Service Schedule" has the meaning set forth in Section a.02(g).

"services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenattce, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation
of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from
tirne to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide
any part ofthe Services. The term "Subcontractor" also includes subconsultants ofany tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at 1 1:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or,
unless this Agreement is terminated earlier in accordance with itsterms.

"Utility Usage Fee" rneans the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the mearring set forth in Section a.Oa(a)( I ).

"Vending Zone" means a designated location(s) within the Tenninals defined by arr official
outline drawing where a grouping of one or rnore automated retail vending machines are located in

close proximity. The size and/or location of a VendingZone may change atthe sole discretion of the

City. The anticipated Vending Zones and automated retail vending machines to be located in each

Vendirrg Zone, as of the date of this Agreement, are listed in Exhibit l, which may be updated frorn
time to tirne, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvernetrt Costs" means, for each Vending Zone, the actual costs of tlte
Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" mearts:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zone to support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a VendingZone (including, but
not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the
context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations
and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and

any table of contents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the othergenders.

(0 Where the approval or consent of Licensee is required under this Agreemertt, iI

means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents rnust be in writing and signed by the appropriate City representative.

(g) All references to a nurnber of days mean calendar days, unless expressly indicated
otherwise-

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to
operate the Concession in the Tenninals. Licensee accepts the Licertse from the City and asstltres
the duties of Licensee provided in this Agreenrent and in the Airporl Cotrcessiotr Program Handbook.
Licensee's obli-eation to provide the Services, including installatiorr, operation, stockittg, repair, artd

rnailtterrance of the autonrated retail vendirrg nrachines will be at Licensee's own expense. uttless
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otherwise set forth herein. Licensee understands and agrees that the License will tenninate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this
Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to
all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or
the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other
emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies maintained
by the City, unless the operations are not otherwise prohibited under this Agreement
and Licensee pays the increase in insurance premiums occasioned by the operations;
or

E. would involve any illegalpurposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the
locations of the Licensed Retail Spaces were determined by the City so that the Concession operated
by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee
acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the
written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise pennitted pursuant to Section 10.5.

4i Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products
that Exhibit 4 indicates are mandatory, if any, rnust be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon reqLrest, Licensee rnust provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreernent constitutes its approvalof the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 nay be arnended without need for formal
amendrrent of this Agreernent pLlrsuant to Section 11.03.
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&) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,

Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's
and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each
automated retail vending machine must remain stocked at or above ninety (90%) percent of merru

availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensee, such other period of time approved by the Commissioner, which such approval shall
not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),
then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixfy (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I l.

(c) Product Ouality. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the
Products or elirnination of particular items that the Commissiorrer determines raise safety or security
issues; provided, however, potential changes to the items as set forth in this section shall be required
only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security
issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable iterns and fifteen (15) days for nonperishable items to rectify or modifo the quality of the

Products or eliminate the particular items, as applicable. Failure to cornply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill, that are

difficult or irnpossible to prove or quantit/. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the

Comrnissioner will assess Licensee, as Iiquidated danrages and not as a penalty, ar1 amount as

outlined in Exhibit I l.

44

(a)

(i) Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store
hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following locations and areas shall be excluded when establishing Benchmark
Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainrnetrt
centers, arenas, theaters, convention centers or sirnilar verlues rrnless expressly approved in

writing by the City. Benchntark Location exclusions rray change throughout the Term as

deterntined necessary by the City. If Licensee or its Subcontractors currently operate the

Pricing.

Value Pricing
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchrnark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirry (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing
repoft demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price
requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by

Licensee and require adjustments in prices of the Products or particular items in order to
comply with the Value Price requirement. Following the CMR's written notice to Licensee,
Licensee shall promptly adjust the price of the Products or particular items, as applicable.
Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to cornply would cause the City damages, including loss of goodwill, that are difficult or
impossible to prove or quantifo. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount
as outlined in Exhibit 1 1.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth
in Section a.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated RetailV Machine Standards

(a) Appearance and lnspection. Licensee rnust supply, at its own expense, eacl.t

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
rnachines must be, new or like new, and of tlre highest quality. The Commissioner and CMR have

the right to inspect any automated retail vendirrg machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, coufteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix I of the Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Cornrnissioner and CMR have the right to make reasonable

objections to an automated retail vending rnachine if the appearance or conditiott do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-contpliant practice.

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Cornmissioner or CMR deems non-compliance hazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantify. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day ( l5) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit I l.

O) Right to Require Replacement. In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such
notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructiorrs for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each
automated retail vending machine. 

.

(@ Fonns of Payrnent. Each of Licensee's automated retail vending machines must
accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's
failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quarrtify. As such, and in addition to all otlrer remedies the City may have at

law, in equity or under this Agreernent, Licensee will incur, as liquidated dalnages and not as a
penalty, the amounts outlined in Exhibit I 1 upon failure to accept the required forms of payment
detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance

(a) Installatiorr. Operation and Maintenance Standards. Licensee must install , operate
and maintain each automated retail vending machines in accordance with the following standards:
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set fonh in the RFP or the Response; (v) applicable manufacturer's

specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other
provisiorrs of this Section 4.05. Installations and rnaintenance conducted by Licensee must also

cornply with all applicable federal, state and local laws, regulations, decrees, orders and judgrnents.

To the extent that these standards are irrconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will deterrrine which starrdard applies. Licensee must take all necessary

safety precautions to prevent accidents or irrjury to persons on. about or adjacerrt to any Licensed
Retail Space where installation of one of Licensee's autonrated retail vendirtg macltines is perforrned
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and must not install an automated retail vending machine on or over the boundaries of the Licensed
RetailSpace.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance
on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related

equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval
prior to installation. The Commissioner or CMR may reject any automated retail vending machines
considered for approval pursuant to this Agreement that he or she believes would not operate
efficiently or satisfy the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, tlre following: ( 1) the automated

retail vendilrg machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set forth in this Agreement.

(0 Maintenance Service Schedule. Prior to the installation of an automated retail
vending rnachine, Licensee shall establish an initial servicing schedule for sucli automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee
determines necessary based upon projected usage and sales (the o'Service Schedule"). Once an

automated retail vendilrg machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any
adjustrnents to the Service Schedule shall be mutually agreed upon by the City and Licensee. In Iro
case shall an automated retail vending machine be serviced less than once per week unless agreed to
in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule
for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following arry adjustments thereto.

(e) Repairs and Replacerrent.

0 If any automated retail vending nrachine is damaged or is inoperable or for
any reasorl, Licensee must repair or replace such automated retail vending tnachine, in a
manner acceptable to the Conrrnissioner, as promptly as possible; provided, all repairs tnust
be perfonned within 48-hor:rs of when Licensee became aware of suclt damage or
inoperability r.utless additional tirne is granted in r,vriting by the Cotntnissioner.
Alternatively, Licensee may replace such autornated retail vending machine; provided, such

replacernent automated retail vendin-9 rraclrirres rnust be installed by Licettsee and fi-rlly
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operable within five (5) days of when Licensee became aware of the damage or inoperability.
The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged autornated retail vending machine, and meet all other requirements
set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to tirnely repair or replace the applicable
automated retail vending machine would cause the City damages including, among other
things, loss of goodwill, which would be difficult or impossible to prove or quantifu. As
such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts
outlined in Exhibit I I upon failure to complete any replacement or repairs required under
this Section within the applicable cureperiod.

CD The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not
adequately serve the public.

0D Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equiprnent and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo
identification whenever making a service call to an automated retail vending machine.

(0 Reporting Damage. Licensee must immediate ly report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's
expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before
such darnage occurred.

G) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent
such action is consistent with vending services industry starrdards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an autolnated retail vending machine, Licensee must clean r"rp and
properly dispose of all refuse and waste materials resulting from such installation or
maintenance.

0D Licensee must thoroughly clean (inside and out) all autolnated retail
vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires clearring
outside of those regr"rlarly scheduled, Licensee must clean suclr automated retail vending
rnachine as promptly as possible, but in any event within seven (7) days of discoveritrg sucl.t
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after l0:30 p.m. when
passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession

(a) Hours of Operation

0 Licensee must begin conducting its Concession operations in each Licensed
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations uninterrupted after that date during all required hours ofoperation.
Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shall the hours of operation be curtailed by Licensee to an extent that the Services

conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,
maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to

its automated retail vending machines to the City twenty-four (24) hours per day.

(I) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee
is required to do so under Section a.7(a)(i) and such failure continues for more than three (3)
days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial darnages, a portion of
which rnay be ascerlainable but another portion of which, related to loss of goodwill due to the

public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, rnight be difficult or irnpossible to prove or quantifu. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts
as outlined in Exhibit I I on the first day after expiry of the three-day cure period. The obligation
to rnake payments of liquidated damages will continue until the earliest of: (i) the time that the

affected porlion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel

0 Licensee must maintain a full tinre, fully trained staff during the Tenn of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee
must desigtrate a general tnaltager, experienced in managemeut atrd supervision, who has

sr.rfficierrt autlrority arrd responsibility to adrninister and rnanage the Concession. The general

tnauager (or authorized representative) nrust be irnmediately available to the Depaftment dr-rring

nonnal business hours. The Comrnissioner may request removal of the general tnanager if the

Cornntissiouer reasonably deterrnines. in the Comnrissiorrer's sole discretiorr. that the -ueneral
lnanager is not perfonning up to standards consistent r'vith the fLrlflllrnent of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;
provided that such request is in writing, does not contravene applicable laws, and Licensee
is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to
restrictions imposed upon it by any collective bargaining agreement or other contract
affecting such personnel.

(D Salaries of all employees of Licensee and its Subcontractors performing
services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the
United States Secretary of Labor under the "Anti-Kickback Act" of June 13,1934 (48 Stat.
948;62 Stat.740;63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $276c). Licensee must
cornply with all applicable "Anti-Kickback" regulations and must insert appropriate
provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is
responsible for the submission of affidavits required under them, except as the United States
Secretary of Labor rnay specifically provide for variations of, or exemptions from, those
requirements.

(c)
must operate

Trade Name. Unless otherwise approved by the Commissiorter in writing, Licensee
the Concession only in Licensee's trade narne identified in the Response.

(d) Records and Audit. Licensee mustmaintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated
retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a tirnely manner consistent with its
obligations under this Agreemerrt, secure and maintain, or callse to be secured and maintained, at its
expeuse, any permits, licenses, ar-rtlrorizations and approvals necessary under federal, state or local
law for Licensee and Subcontractor to operate the Concession, operate, use and maintain the
Licensed Spaces; and otherwise comply with the terms of this Agreemerrt and the privileges granted
under this Agreement. Issuance of any required permit by the City as to the installation or
maintenance of an automated retail vending machine pursuant does not waive other applicable
requirernents of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
witlr such other requirer.nents. Licensee must prornptly provide copies of any required licenses artd

perrnits to the Cornrnissioner and CMR. If Licensee fails to tirnely cLrre non- compliance, then, in
addition to all other remedies the City may have at law, in equity or under this Agreernent, Licensee
rnust pay the City, as liqLridated darnages in connection with the loss of good will arnong visitors to
the Terminals and not as a penalty, the anrounts outlined in Exhibit I L
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(0 Distribution and Deliveries. Concession deliveries must be made onlv within the
times and at the locations authorized by the Commissioner and otherwise in accordance with the
terms of this Agreernent. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require
Licensee to arrange for all deliveries to the central distribution and storage facility, except where
delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-parf licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implernented, Licensee must pay
the City, orthe third-party operator, Licensee's proportional share of the cost for deliveries to and
distribution from the facility ("Distribution Fee") as determined by the Commissioner. Suclr
Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee
acknowledges that the City will not be responsible for and will have no liability related to the
operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages wlratsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.
Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access of the automated retail vending
rnachines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain
compliant with Payrnerrt Card Industry Security Standards (*PCI Standards") at all times as the
PCI Standards are in effect at such tirne. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, rnust be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the
PCI Standards on numerous occurrences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access.

(a) Utility Usaqe Fee. The C ity shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estirnate of usage for each automated retail vending machine as further defined
in Exhibit l2; provided, however, Licensee, may at its sole cost and upon written notification to the

City, elect to have the Lrtilities separately rnetered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the autornated retail vending machines.
Notwithstanding the foregoing, the City, after written notice to the Licensee, rlay select any other
reasonable method for calculating the Utility Usage Fee and sLrch periodic updates shall not require
an arnendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other
existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zone to provide
utilities access for Licensee's automated retail vending machine. To the extent such constructiott
relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone
Improvement, and the cost incurred by the City for such VendingZone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for
the actual costs ofsuch construction, and ifthe related Licensed Space:

(l) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee; or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the "Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program rnay include advertising, rnedia placements, displays and related upkeep,
special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessior.rs operators and tenants at the Airport.
Licensee will contribute an amount of 0.5oh of Gross Revenues per License Year to the Fund (such

contribution the "Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and rnarketing-related staff activities at the Airport and for no other
purposes. Licensee shall rnake its contributions to the Fund monthly in arrears concurrently with its
Fee payments under this Agreernent. The City may, but is not required to, contribute to the Fund.
Licensee lras no ownership or beneficial interest whatsoever in the Fund or any unspent molteys
therein.

O Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by
the City, the City with one (l) logo sign per automated retail vending maclrine designed and

constructed according to City's specificatiorrs. The logo sign must be rernovable. Any future trpdates

and replacernents of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion
of the City.

4.10 MBE/WBECornpliance.

(a) As applicable, Licensee shall rnake good faith efforts to meet the following goals with
respect to pafticipation of Minority Business Enterprises/Woman-Owned Business E,nterprises

("MBE/WBE") in any design (including professiorral services) artd any construction (incltrding



9t14t2021 JOURNAL ADDENDUIU 753

installations) of Licensee undertakes pursuant to this Agreernent, respectively: (i) Design: 25%
MBE and 5% WBE; and (ii) Construction:260/o MBE and 6% WBE. However, in consideration of
the anticipated costs of arry such design and construction of the Concession, the City will accept a
participation plan that meets a combined single Design and Construction goal of 260/o MBE and

6% WBE participation, which participation may be achieved with any combination of construction
and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.
Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by
the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines rnust be located in a Licensed Retail Space identified in Exhibit I (or portions
thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the

Comrnissioner frorn time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to correction
in accordance with field measurements to be taken after cornpletion of the Vending Zone
Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dirnensions and drawings as identified on Exhibit 1. City is allowing access to the
Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other
purpose shall be valid unless otherwise approved in writing by the Cornmissioner. Licensee must
confine Concession operations to Licensed Spaces. Any operation by Licerrsee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in
Exhibit l. Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's
use of the License. If the Cornmissioner determines that Licensee is using Storage Space for purposes

unrelated to supporling Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner detennines that the size of the Storage

Space exceeds the needs of Licerrsee, the Commissioner may unilaterally reduce the size of the

Storage Space.

5.3 Additional Space

(a) Cornmissioner Offer of Additional Space. During the Tenn, the Commissioner may
from tirne to time, at the Comrnissiorrer's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. Irr suclr event, the Cornmissioner will send written
notice to I-icensee to advise Licensee of the following:
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(i) size and location of the Additional Space being offered;

(ii) whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

(iii) the amount of the Additional Space Connection Fee, ifany.

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must notify the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the
Commissioner of the proposed increase in the Minirnum Annual Guarantee, Exhibits I and 2 shall
be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to notifz the Cornmissioner
within thirry (30) days whether it accepts the Additional Space, the offer will terminate, and tlre
Cornmissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space
Connection Fee, if any, applicable priorto installation of such automated retail vendingmachine in

the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the
Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreernent with any third party for such space. Additional Space,
if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,
and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole
and absolute discretion. LICBNSEE HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICBNSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACB.

5.4 Relocation Space. The Commissioner may at arty tirne during the Tenn require
Licensee to relocate all or poftion of the Licensed Spaces to another location within the Airport and

revoke Licensee's pennission to access tlre portion of the Licensed Spaces being vacated when, in

the sole discretion of the Comrnissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Cornrnissionerwill notify Licensee in writing
within a reasonable period of tirne prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in arry event, is rrot required more thart one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any suclr relocation,
including the cost of rnoving Licerrsee's autornated retail vending rnachine and inventory.

55 Licerrsee Proposal lor Modificatiort to Licensed Spaces. Licertsee may subnrit a

written proposal for Additional Space. to renrove or otherwise rnodify Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate
the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the
anticipated increase in Gross Revenues from tlre Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the

License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND RBPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and
privileges granted in this Agreement, Licensee must pay the Fees incured pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an alnount equal to a percentage

of Gross Revenues as set fofth in Exhibit 2.

OD Minimum Annual Cuarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85%o of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee
will equal the greater of 85%o of the Percentage Fee payable for the preceding
License Year, but no less than the Minirnurn Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to eaclr

automated retail vending machine to cover tlre costs of the VendingZone Irnprovements pursllant to
6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,
applicable to such automated retail vending nrachine to cover the costs related to addirrg sLrch

automated retail vendin-e nrachine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time. non-refundable fee.
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(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable
to the City under this Agreernent that are identified as Additional Fees.

(e) Nonpayment of Fees; Oblieation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this
Agreement is independent of each and every other covenant and agreement contained in this
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or
deduction whatsoever except as otherwise expressly provided in this Agreement.

(0 Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal properry, including but not
limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or
undeftaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payrnent while
contesting the amount of the Irnposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,
prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the
Minimum Annual Guarantee as rnay be due.

(b) Payment on the Fifteenth of the Montlr. On or before the l5th day of each calendar
month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-
determined amount; and

(iii) any other charges payable to the City.

(c)

following:
Payrnent of the Connection Fee. On or before the l5th day of the calendar montlr

the earliest Delivery Date of a Licensed Retail Space, Licensee lnust pay,
with respect to each of Licensee's autornated retail vending trachines
installed or anticipated to be installed pursuant to this Agreernent, in
Vending Zones Licensee shall pay the City the first installment of the
Connection Fee.
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The amount of the first installment owed per automated retail vending
rnachine willbe based on an estimate of the total costs of the Vending Zone
Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated
retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference
between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

il

In no case shall the Connection Fee exceed $2,500. The City shall notifu Licensee of the
amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the
underpaid Percentage Fee to the City upon the subrnission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable
to the preceding License Year is less than the amount of all License Fee payments made by Licensee
to the City for tlre period in question, but tlre Percentage Fee still exceeds the MAG for that License
Year, then Licensee will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Paymerrts. Witlrout waiving any other remedies
available to the City, if Licensee underpaid Fees due in any calendar year by more than 5olo or failed
to make any Fee payment within five (5) days of the date due, then Licensee rnust pay, in addition
to the amounts due to the City as Fees, interest on tlre alnount of underpayrnent or late payment at

the Default Rate. Interest on the arnount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. Tlre provision for the
payment of interest does not constitr-rte arr autlrorization by the City of underpayment or late paymerrt.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a repoft showing
aslrmmaryforeachrnonthlypaymentperiodbythe l5thdayofthecalendarnronthsucceedingthe
applicable nronthly payment period (the "Monthly Report"). The Monthly Report shall be on a fonn
approved by the City. which fonr may be updated from tinre to time. The Monthly Report rnust

reflect Gross Revenues derived frorn each automated retail vendirtg machine during the applicable
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payment period. Additionally, the Monthly Report rnust include, but shall not be limited to, the

following, each for the applicable rnonthly payment period:

(D the aggregate quantity of each Product sold, and the quantity of each Prodr.rct

sold by date sold, time of day sold, Vending Zone and automated retail
vending machine;

(iD the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.)
dispensed at each Vending Zoneby each automated retail vending machine;
and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

O) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly
payment period.

(c) Annual Repofts.

(D Licensee must also furnish to Commissioner no later than March 1 of each License
Year falling wlrolly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by
Licensee, showing in reasonable detail the amount of Gross Revenues made by
Licensee in, on or frorn tlre Concessions during the preceding License Year, copies
of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Cornmissioner may, from
time to time, reasonably require by written notice to Licensee.

(iD The annual statement must include a breakdown of Gross Revenues on a rnonth-by-
month basis and an opinion of an independent certified public accountant that rnust

include the following language, or language of similar purport:

"Vy'e, a firm of independent certified public accountants, have examined
the accompanying statement reported to the City of Chicago by

for the year ended_relating to its
operations at the Terminals pursuant to ar.l Agreement dated

_, Our exarnir.ration was made in accordance witlt
generally accepted accourrting principles and, accordingly, includes such
tests ofthe accounting records and such other procedures as we
considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$_presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(0 Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of tlre

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to
the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required r.rnder this Agreement or if the independent certified public

accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely
related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports
and information concerning the Concessions in the form as may be reasonably required from time to
time by the Commissioner.

(e) Cost of Reports. All reporls produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily
available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreernent. The term of this Agreement is the Term as defined in
Article 3, unless this Agreement is tenninated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holdine Over. Continued occ upancy by Licensee withoLrt the written consent of the
Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this
Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirly (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must
pay License Fees for the entire holdover following the tennination date under the notice, at double

the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or othertennination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or tennination of this Agreement, Licensee

rnust indemnily the City against all darnages arising out of the retention of occupancy, and all

insurance policies and letters of credit required to be obtained and rnaintained by Licensee as set

fonh in this Agreernent must cotrtinue irr effect.

73 Extension Option. The Cornrnissiorrer rnay at any tirne before this Agreement

expires elect to extend this Agreement for up to two (2) additional one (l) year periods under the

salne tenlts and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after
notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Sectiorr I I .03.

74 Termination Due to Chanse in Airport Operations. This Agreement, or the License,
is subjectto tennination by either party on sixty (60) days'written notice in the event of any action

by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion
thereof that renders performance by either parfy hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstandin g anything to the contrary set forth in this
Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Cornrnissiouer's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreernent is

being terrninated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Tenninatiott
Payment", which shall be defined herein to include the following; a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terrninated during the four (4)-month period

immediately preceding the tennination date, less tlie Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive
the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnit.v. Except where this indernnity clause would be found to be irroperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS
35/0.01 et seq. ("Anti-lndemnity Act"), Licensee must defend, indemnify, keep and hold hannless
the City, its officers, representatives, elected and appointed officials, agents and ernployees, front
and against any and all Losses.

(b) Losses. "Losses" rreans, individually and collectively, liabilities of every kind,
including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,
courl costs and reasorrable attorneys'fees and disbursernents), clairrs, dernands, actions, suits,
proceedings, judgrnents or settlernents, any or all of which in any way arise out of or relate to tlte
acts or omissions of Licensee. its employees, agents, subtenarrts, and Subcorttractors.

G)
all suits brou

Def'ense of SLrits. At the Ci ty Corporation Counsel's option, Licensee tnust defettd

-9ht upon all sLrclr Losses ancl rnust pay all costs and expenses incidental to thetrr. but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relievir-rg Licensee of any of its obligatiorrs under this Agreement. Licensee must not make any
settlement without the prior written consent to it by the City Corporation Counsel if the settlement
requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnity Limits. To the extent pennissible by law, Licensee waives any
limits to the amount of its obligations to indemnify, defend or contribute to any sums due under any
Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 305/l et seq. or any other related law or judicial decision (such as,

Koteckiv. Cyclops Welding Corporation ,146111.2d 155 (1991)). The City, however, does not waive
any limitations it may have on its liability under tlre Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result
of or during Licensee's performance of Services beyond the Tenn. Licensee acknowledges that the
requirements set forth in this section to indemnify, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance
requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Tenn of this Agreement, and during any tirne period following expiration or
termination ofthis Agreement during which Licensee is holding over or Licensee is required to return
to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer bv City. Notwithstanding anything in this Agreement to the contrary,
City expressly disclairns any and all liability for damage of any kind to the automated retail vending
machines, except to the extent that such damage is caused by the grossly negligent acts or omissions
or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the autornated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its

employees. City's total disclairner applies whether tlre darnage to the automated retail vending
machine occurs while such automated retail vending rnachine is in the Licensed Spaces, are in the

process of being transpofted to or from one of the Licensed Spaces, or are in the process of being

installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Fonn of Security.

(i) Licensee rnust deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letterof Credit irr lavorof the City. The face arrourtt
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of the Letter of Credit and any replacernents or renewals of it must be rnaintained by
Licensee, through and including the date that is 180 days after tlre expiration of the Terrn or
termination of this Agreement, as follows: the face amount of the Letter of Credit must at all
times equal a)25% of the estimated third full License Year MAG, based on projected Gross
Revenues or other reasonable method rnutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughoLrt the term. The Letter of Credit must
be in tlre form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(iD In lieu of the Letter of Credit, Licensee may provide cash or a cashier's check
in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The
original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secure's the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The

Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

Letter of Credit or a replacement Letter of Credit in fonn and substance satisfactory to the
Comptroller has been furnished to the Commissioner at least thirty (30) days before its
expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful perfonnance of Licensee's obligations under this Agreernent. The Commissioner is
not obligated to pay or credit Licensee with interest on any Security.

(iii) The Comrnissioner also is entitled to draw on the Letter of Credit in whole
or in part upon the occurrence of an Event of Default, in which event the Commissioner is

entitled to apply or retain all or any part of the proceeds of it or any cash or other Security
deposited by Licensee and held by the City for the payment of any obligation of Licensee
arising before or after the Event of DefaLrlt.

(iv) The Letter of Credit must provide that the Commissioner rnay draw upon
the Letter of Credit in whole or in part upon the delivery by the Cornmissioner to the issuer
of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,
together with a written statement that the Commissioner is entitled to draw upon the Letter
of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit
or amounts of a cash Security are applied by the Comrnissioner in accordance with the tenns
of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the
Commissioner of the City's draw upon the Letter of Credit or use of the cash Secr-rrity. The
rights reserved to the Comrnissioner or the City Lrnder the Letter of Credit or any caslt

Security are in addition to any rights they rnay have under this Agreement or under law.

(b) Qualified Issr-rers. The Letter of Credit called for in this Agreement tnust be issued

by cornpanies or financial institutions having a rating of "A" or better as detennined by Standard arrd

Poor's or by Moody's Investors Service, Irrc., or a net lvorth of at least $500,000,000, and tnttst have
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an office in Chicago where the Cornrnissioner may draw on the Letter of Credit. The Cornrnissioner
also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,
require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,
the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or
to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modifo the Commissioner's rights to draw
upon the Letter of Credit'and to require Licensee to maintain.or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default
by Licensee under this Agreernent. The Commissioner will notify Licensee in writing of any event
that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to
cure the Event of Default within a reasonable period of time, as detennined by the Comrnissioner,
but not to exceed thifty (30) days after written notice of the Event of Default; provided, that (i) if a

provision of this Agreement provides for a different cure period for a particular Event of Default,
that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply
and if the promise, covenant, term, condition or other non-rnonetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that
continues to diligently and continuously proceed to cure the failure, and the failure is reasonably
susceptible of cure within forty-five (45) days frorn delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation rnade by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

O Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licerrsee's failure to make any such
payment within five (5) days after the written rrotice more than three (3) times irt
arry Licelrse Yearconstitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply witlr, observe, or
perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning
Transfer or Change in Ownership, whether directly or indirectly, of Licensee's
rights or interests in this Agreement or of the ownership of Licensee.

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice
from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure
the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Cornmissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at
all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may
presently have or may enter into with the City during the Tenn of this Agreement
and failure to cure the default within any applicable cure period.

Licensee does any of the following and the action affects Licensee's ability to carry
out the terms of,this Agreernent:

(i) becomes insolvent, as tlre term is defined under Section 101 of the
Bankruptcy Code as amended from time to time;

(ii) fails to pay its debts generally as they mature;

(iii) seeks the benefit of any present or future federal, state or foreign
insolvency statute,

(iv) makes a general assignment for the benefit of creditors;

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the BankrLrptcy Code or under any

other law or statute of the United States or of any State or any foreign
jLrrisdiction; or

(vi) consents to the appointlnent of a receiver. trustee, custodian, liquidator or
other sirnilar official, of all or substantially all of its propefty.

(0

(c)

(e)

o

G)

(1)

0
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An order for relief is entered by or against Licensee under any chapter of the
Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or
vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Licensee, or any of its directors,
officers, partners or key management employees directly or indirectly relating to this
Agreement, and that rnay threaten, in the sole judgment of Commissioner,
Licensee's performance of this Agreement in accordance with its terms.

Any failure to perfonn, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

Remedies. If an Event of Default occurs and is not cured by Licensee in the time
allowed, in addition to any other rernedies provided for in this Agreement, the City through the
Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

tennination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee
that this Agreement ceases and expires and becomes absolutely void with respect to
the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after tlrat to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following tenninatiort to remove Equiprnent. At
the expiration of the time limit in the notice, this Agreernent and the Term of this
Agreement, as well as the right, title and interest of Licensee under this Agreement,
wholly ceases and expires and becomes void with respect to the Licensed Space
identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space
identified in such notice.

(b) Recover all Fees, including Additional Fees and any other arnounts due that have

accrued and are then due and payable and also all darnages available at law or under
this Agreernent. If the Agreernent is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the darnages will inclLrde damages for the

balance of tlre sclreduled Terrl, based upon any and all arnourrts that Licerrsee would
have been obligated to pay for the balance of the Terrn with respect to the Licensed
Space, or if this Agreenrent is tenninated with respect to a porlion of tlre Licensed

Space, that portion of tlre Licensed Space attected by the terrnination, calculated as

0)

G)

0)

(m)

(n)

92
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated
among the various portions of the Licensed Spaces. Should the City replace the

Licensed Spaces, prior to the Terrn end date, with a comparable Licensee, the

amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the
determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The
Commissioner may. declare all amounts to be immediately due and payable.

Distrairr upon and remove from all inventory, equipment, machinery, trade fixtures
and personal property of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licerrsed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction
or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licertsee's propefty on the Licensed

Space or elsewhere frorn distraint, levy or sale in any legal proceedings taken by the
City to enforce any rights r.rnder this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exernplary, incidental and

consequential damages.

Deem Licensee arrd Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or
agreements they rnight have with the City and to exercise any rernedies available
urrder those other contracts or agreemelrts.

Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

Effect of Default and Remedies

(a) E,ffect of Waiver. The City's waiver of any one right or rernedy provided in tlris
Agreernent does not constitute a waiver of arry other right or remedy tlreu or later available to tlre
City under this Agreement or otherwise. A failLrre by the City or the Comntissioner to take any actiotr

with respect to any Event of Default or violation of any of the tenns, covenants or conditiotts of this
Agreement by Licensee will not in any respect lirnit, prejudice. dirrinislt or constitttte a waiver of

(c)

(d)

G)

(0

G)

(1)

93
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any rights of the City to act with respect to any prior, contenrporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the tenrs, conditions and covenants of this Agreement does not constitute a waiver or
diminution of, nor create any limitation upon any right of the City under this Agreement to tenninate
this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no clairn of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise of rights.

O) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement
are separate and cumulative, and none excludes any other right or remedy of the City set forth in this
Agreement or allowed by.law or in equity. No.termination of this Agreement or revocation of the

Licens6 deprives the City of any of its reriredies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and
remedy of the City under this Agreement survives the expiration of the Terrn or the termination of
this Agreement.

ARTICLE TO. SPECIAL CONDITIONS

l0.l Warranties and Representations. In connection with the execution of this
Agreement, Licensee warrants and represents staternents (a) through O below are tme as of the

Effective Date. If during the Term there is any change in circumstances that would cause a statement
to be untrue, Licensee must promptly notifo the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all ofthe provisions set forth in this Section
10.01 in all Subcontracts entered into witlr any suppliers of materials, furnishers of services,
Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or
that may provide any materials, Iabor or services in connection with this Agreement, such that the
parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.
Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by
reference in the applicable agreements. If any Subcontract is a paftnership or joint venture, Licensee
must also include provisions in its Subcontract errsuring that the entities cornprising the partnership
or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee aud each of its employees and agents are cornpetent to perform
as required under this Agreement; this Agreernent is feasible of performance by Licerrsee in
accordance with all of its provisions and requirements; Licensee has the full power and is legally
authorized to perfbrrn or cause to be perf,orrned its obligations under this Agreement under the terrns
and conditions stated in this Agreement; and Licensee can and will perfonn, or cause to be

performed, all of its obligatiorrs under this A-ereenrent in accordance with the provisions and

requirernerrts of this Agreement
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O) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver
this Agreement have been obtained; and neitherthe execution and delivery of this Agreement, the
consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms
and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, couft order, injunction, or decree of any
court, administrative agency or governmental body, or any lease or permit; or any

instrument to which Licensee is now a party or by which it is bound; or

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of Licensee under the terms of any
instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging
the existence or powers of Licensee, or in any way affecting its ability to execute or perfonn under
this Agreement or in any way having a material adverse effect on the operations, properties, business
or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,
enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the
application of equitable principles.

(0 No officer, agerrt or employee of the City is employed by Licensee or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be perrnitted in writing by the Board of Ethics established r,rnder Chapter
2- I 5 6 of the Mun icipal Code and as n"lay otherwise be perm itted by law.

G) Licensee has not and will not knowingly used the services of any person or entity
for any purpose in its perforrnance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or
federal law, rule or regulation, or wlren such person or entity has an interest that would conflict the
perfonnance of services under this Agreernent.

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists
ntaintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of IndLrstry and Security of the U. S. Departrnent of Comnrerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5%o or more beneficial ownership interest, and any of
Licensee's directors, officers, rnembers, or partners:

(D currently have no interest, directly or indirectly, that conflicts in any manner or
degree with Licensee's performance under this Agreement and will not at any time
during the Term have any interest rror acquire any interest, directly or indirectly, that
conflicts or would or may conflict in any manner or degree with Licensee's
perfonnance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined
in Sectjon 2-92-380 of the Municipal 'Code (with the'exception of any debt or
obligation that is being contested in a pending administrative orjudicial proceeding)
and agrees that, for the Tenn, they will prornptly pay any debts, outstanding parking
violation complaints or rnonetary obligations to the City that may arise during the

Term, with the exception of arry debt or obligation that is being contested in a

perrding administrative or judicial proceeding;

(iii) are not in default under any other City contract or agreement as of the Effective
Date, nor have been deemed by the City to have been in default of any other City
contract or agreement within five years immediately preceding the Effective Date;

(w) are not in violation of the provisions of 52-92-320 of the MunicipalCode pertaining
to certain criminal convictions or admissions of guilt and are not currently debarred
or suspended from contracting by any Federal, State or local governmental agency;

(v) are not delinquent in the payrnent of any taxes due to the City; and

(vD will not make use of the Licensed Space in any rnanner that might interfere with the
landing and taking off of aircraft at the Airport under current or future conditions or
that rnight otherwise constitute allazard to the operations of the Airport or to the
public generally.

0 Except only for those represerrtations, statements, or promises expressly contained
in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference
in this Agreement, no representatiorr, warranty of fitness, staten-lent or prornise, oral or in writing, or
of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter
into this Agreement or has been relied upon by Licensee, inclLrding any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or
requirernents of this Agreement;

(iD the nature of the Concession license being granted:

(iiD tlre nature, quarrtity, quality or volurre of arry rnaterials, equipnrent, labor ancl other
facilities. needed for the perfbrmance of tlris A-greenrent:
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the general conditions that may in any way affect this Agreement or its perfonnance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this
Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence .

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicdble, certifications of good standing from the
Office of the Secr'etaiy of State of Illihois,"and apfropriate'resolutions or other evidence of the

authority of the persons executing tlris Agreernent on behalf of Licensee.

O) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the
Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed
Transferees (and their respective 7.5 percent owners) to subrnit an EDS to the Cornmissioner.
Licensee must provide the Cornmissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee ntust provide the City revised
and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event ofDefault.

102 Confidentiality . Except as may be required by law during or after the performance
of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request
for documents by any adrninistrative agency or witlr a subpoena duces tecum regarding any
documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or docur.nents are subrnitted to a court or other third par1y. Licetrsee,
Irowever, is not obligated to withhold tlre delivery beyond that time as may be ordered by the courl
or administrative agency, unless the subpoena or reqLrest is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Cior's Right to Assign . The City expressly reserves the right to assign or otherwise
transfer all or any part of its interest under this Agreement, at any tirne and to any third party. Upon
assignment to any sllccessor or assignee of the City's right, title and interest in attd to the Airpoft, the

City is forever relieved, from and afterthe date of the assigrrrnent, of arty and all obligations arising

G")

(v)

(vD
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under or out of this Agreement, to the extent the obligations are assurned by the successor or assignee.

104 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes irr OwngrshiB.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or
otherwise transfer (individually and collectively, "Transfer") all or any paft of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit
any third party to use the Licensed Space, without prior consent of the City, which consent may
be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's
interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consetrt by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from
the City for any subsequent Transfer. Transfers that have the effect of granting a third party a
security inteiest in this A$redment'or pledge any porlion of Gross Revenues or any autoniated
retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event of Default.

(n) Except as otherwise provided below, any transaction involving a change of any
ownership interest in Licensee (including, if Licensee is a joirrt venture, whetherto an Affiliate,
subsidiary or otherwise, or the transfer of an interest in arty holder of a direct or indirect
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a- City Council, in its sole discretion, if the Change in Ownership involves
a 100oh Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the
Change in Ownership involves less than a 100%o Change in Owrrership
of Licensee.

(ti} If Licensee (or, if Licensee is a joint venture or other entity cornprised of other
entities, any of the entities comprising Licensee) is a corporation wlrose slrares are traded at arms-
lerrgtlr on a public excharrge, any Change in Ownership involving 5o/o or more of tlre shares of
Licensee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that
event, Licensee must provide the City with such prior notice of a Clrange in Ownership as is not
prohibited by law or by a confidentiality agreernent executed in connection with the proposed

Change in Ownership. If such prior notice is not perrnitted, then Licensee rnust notify the City
as soorl as possible after the Change in Ownership to obtain the City's conserrt to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or otlrer entity comprised of other entities, of any of the entities
comprising Licensee) is a pLrblicly traded corporation, a Clrange in Ownership of less tl'tan 5o/o

does not require consent as set forlh in (ii) above unless a series of such transactiorts results in a
cunrulative Change in Ownership of 5% or rrore or.



772 COTUN/IITTEE ON AVIATION 9t14t2021

(rv) Consent by the City to any Change in Ownership does not relieve Licensee (or
if Licensee is a-joint venture, any of the entities corrprising Licensee) frorn the requiremerrt of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreemerrt at the City's
option, and does not relieve Licensee of any of its obligations under this Agreement for the
balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the
City Council. If the City is found to have brpached its obligations under this Section, then
Licensee's sole rdrnedy is to terminate this Agreement without liability to either the City or
Licensee.

(r, Notwithstanding any perrnitted Transfer by Licensee of any rights under this
Agreement, Licensee remairrs fLrlly liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a perrnitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to
Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may

be, for the License or Tenn, Licensee must pay the City monthly, as Additional Fees, at the same

time as the rnonthly installments of other Fees under this Agreement that are payable in monthly
installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(v0 Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the
proposed Transfer or Change irr Ownership if the Commissioner's consent is required; and (b)
at least one hundred-twenty ( 120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City detemines that tnore tirne is required.

All requests for consent must include copies of the proposed documents of Transfer or Change
in Ownership, evidence of the financial condition, reputation and business experience of the
proposed transferee, completed EDSs for all involved parties in the form then required by the
City, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All docurnents of Transfer or Change in Ownership must

cornpletely disclose any and all monetary considerations payable to Licensee in connectiolt
with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed underthis Agreenrent is in tlre sole discretion of the City and, as a condition of the

consent, the City rnay require a written acknowledgrnent frorn Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee retnait.ts fully and completely
liable for all obligations of Licensee under this Agreement, however, Licensee sltall retnain so

liable regardless of whether or not the City reqLrests a written acknowledgernent.
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(rd If any Transfer or Change irr Ownership under this Agreement occurs,
whether or not prohibited by this section, tlre Commissioner may collect the Fees payable under
this Agreernent from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any
Transfer or Change in Ownership occurs without the consent of the City and the City collects
compensation from any transferee of Licensee and applies the net amount collected in the manner
described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance ofthe transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as AdditionalFee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and cornply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, rlow existing or later in effect
(whether or not the law also requires compliance by other parlies), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the perforrnance of this
Agreernent (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or
Licensee under any Laws. Licensee must notifo the City within seven days of receiving notice from
a cornpetent governmental authority that Licensee or any of its Subcorrtractor may have violated any

Laws. Provisions required by any Law to be inserted in this Agreernent are deemed inserted in this
Agreement whether or not they appear in this Agreernent or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the

provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a ceftification as

required under the Illinois Criminal Code,120 ILCS 5/33E. and under the Illinois Municipal Code,
65 ILCS 5/8-10-l et seq. Ineligibility under Section2-92-320 of the MLrnicipal Code continues for 3

years following any conviction or adrnission of a violation of Section 2-92-320. For purposes of
Section 2-92-320, when an official, agent or employee of a business entity has comrnitted any offense
under the section on behalf of such an entity and under the direction or authorization of a responsible
official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into
a contractual relationship with a Subcorrtractor, it is deternrined that the contractual relationship is in

violation of this subsection, Licensee rrust imrnediately cease to use tlte Subcontractor. All
Subcontracts rnust provide that Licensee is entitled to recover all payrnents made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees
of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and willabide by allprovisions of Chapters2-55 and2-56
of the Municipal Code. Licensee rnust inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,
use, treatment, disposal or other'handling of any hazardous substance, as defined in any
Environmental I-awi, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small
amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other
small amounts of such hazardous substances customarily handled or used in connection with the
Concession operations, all of which must be stored and used in compliance with all applicable
Environrnental Laws. Upon tlre expiration or termination of this Agreernerrt, Licensee tnust surrender
the Licensed Space to the City free from the presence and contarnination of any hazardous
substances.

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not
violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

1 -28-390 Dumping on publ ic way-V iolation-Penalty;
7-28-440 Dumping on real estate without permit;
11-4-1410 Disposal in waters prohibited;
11-4-1420 Ballast tank, bilge tank or other discharge;
I 1-4-1450 Gas manufacturing residue;
I l-4-1500 Treatment arrd disposal of solid or liquid waste;
1 1-4-1530 Compliance with rules and regr"rlations required;
I I -4- 1 550 Operational requirements;
I l-4-1560 Screening requirenrents; and

any other sections listed in Section I l-4-1600(e), as it may be arlended fronr time to tirne

DLrring the period while this Agreement is executory, Licertsee's or any Subcotrtractor's
violation of the Waste Sections, whether or not relating to the perforrrrance of this Agreemetrt,
constitutes a breach of and an Event of DefaLrlt under this Agreenrent. for which the opporlurrity to
cure, if curable, will be granted only at the sole designation of the Cornrrissioner. Such breach and
E,vent of Default entitles the City to all renredies under the Agreernent. at lar,v or irr equity. This
section does not lirnit Licensee's and its Subcontractors'dllty to cornply with all Envirorrrnental
Lar.vs, in efTect now or later, and wlrether or not they appear irr this Agreernent. Non-cornpliance
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with these terms and conditions may be used by the City as grounds for the termination of this
Agreernent and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise
prohibited by federal or state law.

(0 Prohibition on Certain Contributions (Mayoral Executive Order No. 201 I -4):

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7 .5 percent ("Owners"),
spouses'and domestic partriers'of such Owners, Licensee's Subcontractcirs, any

' perion or entity who directly oi indirectly has an'ownership or beneficial interest in
any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and
dornestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, tlre "ldentified Pamies"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to
his political fund-raising committee (i) after execution of this bid, proposal or
Agreement by Licensee, (ii) while this Agreerxent or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

(u) Licensee represents and warrants that since the date of public advertisement of the
specification, request for qualifications, request for proposals or request for
information (or any combination of those requests) or, if not competitively procured,
from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreerneut, no Identified
Parties have made a contribution of any amount to the Mayor or to his political fund-
raising cornmiftee.

Licensee agrees that it shall not: (a) coerce, compel or intirnidate its ernployees to rnake a

contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee, (b) reimburse its employees for a contribution of any arnount rnade to the

Mayor or to the Mayor's political fund-raising comnrittee, or (c) bLrndle or solicit others
to bundle contributions to the Mayor or to his political furrd-raising comrnittee.

Licensee agrees that the Identified Parties rnust not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-l or
to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 201 I -4.

Licensee agrees that a violation of, non-compliarrce with, misrepresentation with respect

to, or breach of any covenant or warrar'lty r.rnder this provision or violation of Mayoral
Executive OrderNo. 201l-4 constitutes a breach ancl defaLrlt under this Agreernent, and

(0

(IV)
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under any Other Contract for wlrich no opportunity to cure will be granted. Such breach
and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision
amends any Other Contract and supersedes any inconsistent provision contained therein.

If Licensee violates this provision or Mayoral Executive Order No. 2011-4 prior to award
of the Agreement resulting from this specification, the Chief Procurement Officer may
re.iect Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then
delivered by one person to the Mayor or to the Mayor's pblitical fund-raising
committee.

"Other Contract" means any other agreelrent with the City of Chicago to which
Licensee is a party that is (i) forrned under the authority of chapter 2-92 of the
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.
Individuals are "Domestic Partners" if they satisff the following criteria:

a- they are each other's sole domestic partner, responsible for eaclr other's
common welfare; and

b. neither party is married; and

c. the paftners are not related by blood closer than would bar marriage in the

State of Illinois; and

d each partner is at least 1 8 years ofage, and the paftners are the same sex, aud
the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least l2 rnonths;and

g. the paftners have cornmon or joint ownership of a residence; and

h. the paftners have at least two of the following arrangernetrts:

I ) joint ownership of a rnolor veh icle; and

2) a -ioint cred it account; arrd

(")

(v,
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3) ajoint checking account; and

a lease for a residence identifying both domestic partners as

tenants.
4)

l. Each partner identifies the other partner as a primary beneficiary in awill

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipalcode of Chicago, as amended.

(g) . Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by. or on behalf of a1y. Subcontractors or higher.tier
Subcontractors or anyone associated with them as an inducement for the. award of a Subcontract or
order; and Licensee further acknowledges that any agreement entered into, negotiated or performed
in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

(h) Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected
official of the city, or any person acting at the direction of such official, to contact, either orally or
in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the
person with whom an elected official has a business relationslrip. Violation of $2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- I 56-080 defines a "business relationship" as any contractual or other private
business dealing of an official, or his or her spouse, or of any entity in which an official or his or her
spouse has a financial interest, with a person or entity which entitles an official to compensation or
payment in the amount of $2,500 or more in a calendar year; provided, however, a firrancial interest
will not include: ( 1) any ownership through purchase at fair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,
regardless of the value of or dividends on such shares, if such shares are registered on a securities
exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized
compensation paid to an official or ernployee for his office or employment; (3) any economic benefit
provided equally to all residents of the city; (4) a time or demand deposit in a firrancial institution;
or (5) an endowment or insurance policy or annuity contract purchased from an ilrsurance company.
A "contractual or other private business dealing" will not inclLrde any ernploynrent relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating
to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist wlro creates artwork for the Licensed Space to waive
any and all rights in the artwork that may be granted or conferred on any work of
visLral ar1 (tlre "Artwork") under Section 106r\ and Section I l3 of the United States

Copyright Act, (17 U.S.C. $ l0l et seq.) (the "Copyright Act"). The lvaiver nrust

include- but is not Iinrited to. the right to preveltt the rernoval. storage. relocation.
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the

artist to acknowledge that such rernoval, storage, relocation, reinstallation or transfer
of the Artwork may result in the destruction, distortion, mutilation or other
modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork rnay be incorporated

or made part of a building or other structure in such a way that removing, storing,
relocating, reinstalling or transferring the Artwork will cause the destruction,
distortion, mutilation or other modification of the Artwork.

(n) Licensee represents and warants that it will obtain a waiver of Section 1064. and

Section I 13 of the Copyright Act as necessary from any employees and sublicensees, or any other
artists. Licensee must provide City with copies of any.such waivers required by Section l06,{ and

Section 1 13 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Security.

(a) This Agreernent is expressly subject to the airport security requiretlents of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions
of which govern airport security and are incorporated by reference, including tlre rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its
Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airpoft Security Laws, Licensee
rnust promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

rrotwitlrstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specificatiolrs provided by Licensee under this Agreement rnust comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their
submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,
suppliers of materials and furnishers of services, employees, and business ir.tvitees, with all present

and future laws, rules, regulations, or ordinances prornulgated by the City, the TSA or the FAA, or
other governmental agencies to protect the secLrrity and integrity of the Airpofi, atrd to protect against

access by urrauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,
Licensee rnr,rst adopt procedures to control and limit access to the Airport and the Licensed Space by
Licerrsee and its Subcontractors, suppliers of materials and funrislrers of services, ernployees, and

business invitees in accordance with all present and luture City, TSA and FAA laws, rules,
regulations, and ordinances. At all tirnes dLrring the Terrn, Licensee must have irt place artd in

operation a security prograln for tlre Licensed Space tlrat cotnplies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into
restricted areas at the Airport must be kept locked by Licensee at all times when rrot in use or under
Licensee's constant security surveillance. Gate or door malfirnctions rnust be reported to the
Comrnissioner or the Commissioner's designee without delay and must be kept under constant
surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's
overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemnify, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,
damages and liabilities, including all reasonable attorney's fees and c'osts, reSulting directly or
indirectly from the'breach of Licensee's covenants and igreEments as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's
operations. In the event the City shall be subject to any fine or penalty by reason of any violation at
the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation
and make a determination as to the identity of tlie parly responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this
Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said arnount of the

fine or penalty as Additional Fees.

10:7 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded frorn participation in, be denied the bertefits of, or otherwise
be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded
from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrirnination in Federally Assisted Programs of the Department of
Transpoftation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscrirninatory prices for Products (but Licensee is allowed to make
reasonable and nondiscriminatory discounts, rebates, or other sin-rilar types of price reductions to
volurne purchasers.) In addition, Licensee assLlres that it will cornply with all other pertinent statlrtes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating iu any activity
conducted with or benefitting from federal assistance.
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0) It is an unlawful practice for Licensee to, and Licensee mlrst at no time: (i) fail or
refuse to hire, or discharge, any individual or discrirninate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the
individual's race, ereed, color, religion, sex, age, l.randicap or natiorral origin; or(ii) limit, segregate,
or classifo its employees or applicants for employrnent in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any
manner, including the use of the License, against any person or group of persons because of race,
creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must.comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.
(1981), as amended, and to the extent required by the law, must undertake, implement and operate
an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including 14

CFR Part 152, Subpart E. Attention is called to: Exec. OrderNo. 11,246,30 Fed. Reg. 12,319 (1965),

reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. OrderNo. 11,375,32 Fed. Reg. 14,303
(1961) and by Exec. OrderNo. 12,086,43 Fed. Reg.46,501 (1978); Age Discrimination Act,42
U.S.C. $$ 6l0l -06 ( 1981); Rehabilitation Act of 1913,29 U.S.C. $$ 793-94 ( l98l ), Americans witlr
Disabilities Act,42 U.S.C. $ 12101 and 41 CFR Part 60 et seq. (1990) and 49 CFR Part 21, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 Licensee must comply with the Illinois Human Rights Act,l75ILCS 5/1-l0l et seq.

as amended and any rules and regr,rlations promulgated in accordance with it, including the Equal
Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthennore, Licensee must

cornply with the Public Works Ernployment Discrimination Act,775 ILCS l0/0.01 et seq., as

arnended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010
et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.
Fufther, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

(0 Licensee must inseft these non-discrirnination provisions in any agreernent by which
Licensee grants a right or privilege to any person, finn, or corporation to retrder accotlmodations
and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, Lrnskilled and craft union
skilled labor, or that may provide arry sr-rch materials, labor or services in coturection with this
Agreelnent, and Licensee must require them to cornply with the law arrd enforce the requiretnents.

In all solicitations either by cornpetitive bidding or negotiations by Licensee for work to be

perfonned under a Subcontract, including procurernents of rnaterials or leases of equiprnent, eaclt

potential Subcontractor or supplier rnust be notified by Licensee of Licensee's obligations under this
Agreement relative to nond iscrirn ination.
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(g) Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action
as federal, state or local laws permit to enforce compliance, including judicial enforcernent. In the
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the
City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in

whole or in part.

(r) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to asceftain compliance with the tenns of this Section. Licensee must
furnish to any agency of the Federal or. state government or the City, as required, any and all
documents, reports and records r.equired by Title 14, Cdde of Federal Regulations, Part 152, Subpart
E, including an affirmative action plan and Form EEO-1.

O The City is committed to compliance with federal Executive Order 13 166, Lnproving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcorrtractors to cooperate, in
updating and implementing the LEP access plan. This rr-ray include but is not lirnited to collecting
dernographic data and conducting surveys of LEP customers, providing multilingual signage and

rnenus, and hiring multilingual staff.

108 Business SES ACDBEs This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts 26 and 23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated lrere by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

10.9 No Exclusive Rights. Nothing contained in this Agreement must be construed to
grant or authorize the granting of an exclusive right, inclLrding an exclusive right to provide
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one orall activities of an aeronautical nature. It is clearly understood by Licensee
that no right or privilege has been granted that would operate to prevent any person, firm, or
corporation operating aircraft on the Airport frorn performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it rnay cltoose to perfon'n.

10.10 Avigation Easement . There is reserved to the C ity, its successors and assigns for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the
Licensed Space. This public right of flight includes tlre right to cause ir.r the airspace arry rroise

inherent in the operation of any aircraft used for navigation or flight thror,rgh the airspace or landing
at. taking off from, oroperation on the Airport. Licensee by acceptingthis License agrees for itself,

its successors, and assigns that it rvill not make use of the Licensed Space irt atty rralinerthat might
interfere with the landing and taking off of aircraft fi'om Airport or otherwise constitute a hazard. If
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this covenant is breached, tlre City reseryes the right to enter upon tlre Licensed Space and cause the

abatement of the interference at the expense of Licensee.

l0.ll National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now lras or in the future may have or acquire
affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-
exclusive use of the Airport by the United States during the time of war or national emergency.

10.12 2014 Hirins Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the *2014

City Hiring Plan") entered in Shahnan v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the
2014 Cily Hiring Plan prohibits the City from hiring persons as governmental employees in non-
exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any
individLral to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee
must follow its own hiring and contracting procedures, without being influenced by City ernployees.
Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any
kind between the City and any personnel of Licensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreernent, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
rnemberslrip in a political organization or party, political support or activity, political financial
contributions, prornises of such political suppoft, activity or financial contributions, or suclt

individLral's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or parry is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or pafiies or candidates

for elected public office.

(0 In the event of any communication to Licensee by a City employee or City ol'ficial
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such comrnunication to the Hiring Oversight Section of the City's
Office of tlre Inspector Ceneral, and also to the Comrlissiorrer of the Departrnent.

ARTICLE 11. GENERAL CONDITIONS

I l.l Entire Asreement. This Agreement corrtains allthe tenns, covenants- conditiorts artd

agreelnents between the City and Licensee relating in any lranner to tlre grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings
pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or
represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants
that Licensee has entered into this Agreement under and by virtue of Licensee's own independent
investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts
and may be fulty'executed by'the parties in separate counterparts. Each such counterpart is deemed
to be an original, but all such counterparts together must constitute but one and the same Agreement.

ll3 Amendments. Except as otherwise expressly provided in this Agreement, the
provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Cornmissioner constitutes a modification of this
Agreement (except to the extent that the review or approval expressly provides that it cortstitutes
such a rnodification or it is apparent on its face that the review or approval, if made in writing,
rnodifies terms or provisions of this Agreernent that are within the express powers of the
Commissioner under this Agreement to modify), or excuses Licensee from compliance with the
requirements of this Agreement or of arry applicable laws, ordinances or regr.rlations. Amendments
must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the
Exhibits. Notwithstanding the foregoing, any amendment that would rnodify the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

ll4 Severabilit), Whenever possible, eaclr provision of this Agreernent must
be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisiolrs of this Agreement or the validity of the provision in

other circumstances.

l15 Covenants in Subcontracts. All obli gations irnposed on Licensee under this
Agreement pertaining to the maintenance and operation of the automated retail vending machines
and cornpliance with the ACDBE requirements in this Agreement are deerned to include a covenant
by Licensee to insert appropriate provisions in all Sr,rbcontracts covering work under this Agreement
and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Goverrring Law. This agreement is deerned rnade in the state of lllinois and
govenred as to perforrnance and interpretation in accordance with the laws of Illinois. Licensee
irrevocably subrnits itself to the originaljurisdiction of those coufts located within Cook County,
Illinois, with regard to any controversy arising oLrt of, relating to. or in any way concernirtg the

executiorr or perforntance of this Agreernent. Licensee consents to service of process on Licensee,

at the option of the City, by re-uistered or cerlifled rrail addressed to the applicable offlce as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by
Licensee, or by personal delivery on any officer, director, or managing or general agent ofLicensee.
If any action is brought by Licensee against the City concerning this Agreement, tlre action can only
be brought in those courts located within Cook County,Illinois.

lll Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a parfy if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier; three (3) days after deposit in the U.S. m.ails, or otherwise upon refusal of receipt. Unless
otherwise directed by Licensee in writing; all notices or communications from the City to Licensee
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached
as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
105 l0 W. Zemke Rd
Chicago, Illinois 60666

and with a copy to:
Deputy Commissioner of Concessions at the same address

If the notice or communication relates to payment of Fees or other payments to the City or relates to
the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller
City of Chicago
City Hall - Room 501

l2l N. LaSalle Street
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirernerrts, a copy
rnust be sent to:

City of Chicago, Department of Law
Aviation, Envirorrrlental, Regulatory and Contracts Section
2 Nofth LaSalle Street, Suite 540
Chicago, lllinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by
a notice given to the other parfy in the manner set forth above.

118 Successors and Assigns: No Third-Party Beneficiaries. This Agreement inures to
the exclusive benefit of, and be binding upon, the parlies and their perrnitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services 'associated and.pertinent to this Agreement must accrue, directly or indirectly, to any
employees, elected or appointed officers or.representatives, or to any 'other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming
by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

11.9 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existirtg or
future agreements between the City and the United States government or other governmental

authority, peftaining to the development, operation or maintenance of the Airport, including
agreemeltts the execution of which have been or will be required as a condition precedent to the
granting of federal or other governmental funds for the development of the Airport. If the United
States government requires modifications, revisions, supplements or deletions of any of the terms
of this Agreernent, then Licensee consents to the changes to this Agreement.

O) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline
utilizing the Airport, including the Terminals, and any existing agreement with any airline
consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any
agreenrerrt described in paragraphs (a) and (b) above, those provisions in this Agreernent so

conflicting must be perfonned as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this
Agreement and the tenrs and provisions of any Subcontract between Licensee and third parties, the
tenns and provisions of this Agreement govern arrd control.

ll.ll Offset by Licensee. Whenever in this Agreement the City is obligated to pay
Licensee an arnount, then the City Comptroller rnay elect to require Licensee to offset tlre amout.tt

due against Fees or other payrnents owed by Licensee to the City, in lieu of requiring the City to pay

such arnount. Licensee shall have no right to offset any anrount due to City under tltis Agreetnent
against al.ltounts due to Licensee by City unless so directed in writing by the City Comptroller.
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11.12 Wai Remedies No delay or forbeararlce on the parl of any parly in exercising
any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power
or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise of any right, power or privilege preclude any other or further exercise of it or of any other
right, power or privilege. No waiver is effective unless made in writing and executed by the parfy to

be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not
exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,
except that the City will not be liable to Licensee for any consequential damages whatsoever related
to this Agreement.

ll.l3 Authority of Commissioner. Unless otherwise expressly stated in this Agreement,
any c.onsents and approvals to be given by the City under this Agreement may be made and given
by the Commiss[oner, an authorized representative of the Commissioner or such other person as may
be dLrly authoriz6d by the City Council, unless the context clearly indicates otherwise.

ll.l4 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a party or its duly authorized representative having knowledge of the
following facts, will execute and deliver to the requesting party a statement in writing certifying as

to rnatters concerning the status of this Agreement and the parties' perfonnance under this
Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts
of the Fees most recently paid;

B. that the requesting party is not in default under any provision of this Agreement, or,
if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further rnatters as may
be requested by the City, it being intended that any such statement may be relied
r.rpon by third parties.

I l.l5 No Personal Liabilit)r. Licensee, or any sublicensee, assignee or Subcontractor, rnust
not charge any elected or appointed official, agent, or employee of the City personally or seek to
hold hirn or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor
for any liability or expenses of defense under any provision of this Agreement or because of any
breach of its provisions or because of his or her execution, approval, or attempted execution of this
Agreement.

I l.16 Limitation of City's Liability. Licensee and its Subcontractors rnust make no claims
against the City for damages, clrarges, additional costs or fees or any lost profits or costs incurred by
reason of delays or hirrdrances by the City in the performance of its obligations under this Agreernent.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee
or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or
arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or
water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or
alteration of any part of the Airport, or failure to make any such repairs or any other thing or
circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any
covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied
only out of credit against the Fees and other monies payable by Licensee to the City under this
Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liability. If Licensee, or its successors or assigns, if any, is

comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf
this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent,that have arisen in connection with this Agreement, survive any expiration or
termination of this Agreement. Any express statement of survival contained in any section must not
be construed to affect the survival of any other section, which must be determined under this section.

ln Force Mqjeure. Neither party is liable for non-performance of obligations under this
Agreement due to delays or interuptions beyond their reasonable control, including delays or
intemrptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God
('force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to a force majeure event
must notiff the other party within twenty (20) days after the occurrence of the force majeure event.
The notice must speciff the nature of the delay or interruption and the period of time contemplated

or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee
be entitled to an extension of more than sixty (60) days due to aforce majeure event, without the
express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED:

CIry OF CHICAGO

Mayor

Date

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY:

Senior Counsel

(LICENSEE)

ITitle]

(Sub)Exhibits 1, 2, 3,4,5,6, 7, 8, 9, 10, 11 and 12referred to in this Automated Retail
License Agreement with PepsiCo, lnc. read as follows:

By:

Its:

Date:

[Notary]
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(Sub)Exhibit 1.

(To Automated Retail License Agreement With PepsiCo, lnc.)

Licensed Space.
(lncluding Confirmation of DBO)

The Licensed Retail Spaces are located at Chicago O'Hare lnternationalAirport and include
the Vending Zones in which Licensee's automated retailvending machines are located as per
the following:

Vending Zone Automated Retail Vending
Machine

LOD Space lD Number

1 Not Applicable T18.U.107.B
2 Not Aoolicable T1B.U.12.8
3 Not Applicable T18.U.73.M
4 Peosi (2) T18.1.94.O

5A Pepsi r 1 T1C.T.G.C
5B Pepsi r 1 T1B.THH.V
6 Not T2E.U.39.4
7 Not Aoolicable TEF.U.5L.L
8 ot icable T2F.U.45.E
I Not T2E.U.48.4
10 Not Aoolicable T2.L.40.6
11 Not Aoolicable T2EF.U.16.D
12 I T2.U.45.J
13 Not Aoolicable T3.U.8C.D
14 le T3G.U.33.C
15 Not Applicable T3H.U.30.E
16 Not Applicable T3K.9tr/a.A
17 Not Aoolicable T3K.U.75.1

184 Pepsi 1 T3.L.8Y.C
188 Pepsi (Starbucks 1) T3.L.8Y.C
19 CTA Pedwav

204 rz.u.4A.D
20B. e Tz.U.4C.E
21 Not Applicable T3.U.8AA.F
22 Not Aoolicable T3HK.U.9R.E
23 6 L Stinqer.U.2.3.A
244 Pepsi (1) Pepsi (Starbucks 1) T2 CTA Pedwav
24B. Pepsi (1) Pepsi (Starbucks 1) T2 CTA Pedwav
24C Not Applicable T2 CTA Pedway
25 Bus Shelter Center

The Date of Beneficial Occupancy is: To Be Determined

[Automated Retail Zones attached to this Licensed Space printed on
pages 790 through 801 of this Journal Addendum.l
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Zone25
Space: Bus Shuttle Center

Total:6,{ s.f.

Chiicago 0tlae lnlematiornl Atlport

Mayor . Lui LlghUool

Chirzgo Oeparlmenl of Aviatton

Commissimer . Jamie Rhre

Elevaled Pa*ing Stuclure

Automated Retail
Zone #25 Bus Shuttle Center

,R
oeltr.20A

t_
=14UNISON RETAIL MANAGEMENT
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(Sub)Exhibit 2.

(To Automated Retail License Agreement With PepsiCo, lnc.)

Fees.

1. Percentage Fee: Pepsi

Gross Revenues Tier Percentage Fee

Non-Exclusive Products $0 -- $450,000 25,0 percent

Over $450,000 28..0 percent

Exclusive Products $0 -- $450,000 30.0 percent

Over $450,000 33.0 percent

2. There is no "[Vlinimum Annual Guarantee" or "lVlAG" for the first License Year of the

Term. The tt/inimum Annual Guarantee for the second License Year is 85 percent of

the Percentage Fee payable in the first License Year. Beginning with the third License

Year, and for each License Year thereafter, the ltlinimum Annual Guarantee will equal

the greater of 85 percent of the Percentage Fee payable for the preceding License

Year, and the [Minimum Annual Guarantee for the second License Year.
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(Sub)Exhibit 3.
(To Automated Retail License Agreement \Mth PepsiCo, lnc.)

Development Plan

4, Concessions DeveloPment Plon

Pepsi Beveroges Compony - The Righl Choice

l. why Eest iol oRD?

Hovrng the right beveroge motters. Todoy, it is nol o colo only decision, oS Consurner beverogC

seleclion hos shifted ow6y from o primory sofi drinks' morket. Heolthy choices hove chonged
the Oeveroge londscope, os ConsUmers ore influenced hectviiy by voriely. non-cotbonglion' oncj

heollh/wellness trends. Our vision is to be the globoi leoder in convenienl foods ond beveloges'

ond with Fepsi,s odvoniogecl portiolio. our morket shore ond lcyolty reftecl lhis in llre Midwest.

BECAUSEoFoURADVANTAGEDPoRTFoLIo,PEPSIco,SMARKET
SHARE & LOYATTY ARE ESPECIALLY STRONG IN THE MIDWEST

#{ lsotonic #1 Tea #1 Coffee #1 Water

IEJreIrcICI
@ AruAFINA

EI

803

@

#1 CSD

-iJ@
M GJ

,1, Cuaomerscans the QR code from a

' - small paper-llke screen behind the giass

/;, Follovrs the link lo the beautiful
\9' int".ta.. *ith available products.

llc a?i inst"liatisr\ rccce d.

tl$ u"*". nroouct selection.

Pays from the phone, or on the

vending machine.

deliveries. The mochines olso reporl their
own repoir issues directly bock to the
service center. We ore olso working lo
introduce Touchless Vending by Renetec,
which ollows customers to poy directly
from tlreir phones bY sconning o QR

cocie {rom o smoll screen behind ihe
glcss of our Bev Mcx 5 mochines. No opp
instollolion needed.

BHUiil' E@m*
t||re:Ert::,,* d6-Yx.tu.F-cE a,tu/E&tt' tu@*a
F4lll6 Cii;:l|lga6<E t ft rdd.&lE 6. JO A. L'e,
cs-qllu'!4f torf wik, *#,e rcffd sH d- &.,4 r.4 c"

Feoturing our newesl gloss fronf vending Bev Mox 6, our equipmenl is specificolly designed to slond

oul from lroditionol vending. Cuslom "vending surrounds", from WBE cerlified Norlhslor Morketing.

incorporote orrporl desrgn 6l"rn.ntt on,, pr,ru,de o sense of ptcrce. Eosilrox Advonce provides us

wilh softwore solutions ttiot improve the efficiency of our vending operotions. enobling oll forms

of coshless poyments. ond pr.oviding reol time dolo thoi ollows us to delermine the ideol produci
ossortment ond optimol time to schedule

t)
PEPSICO
2,ryr,oran .6fl1,@

q6,Z

s
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More Revenu e -Timely Servrce - No Oul of Sfocks - less Downlime

We ore olso testing Blueiooth technology, Poy Ronge, to sotisfy

ORD's oirport employee discount requiremenl. This is close to
being opproved, ond by downlooding the Poy Ronge opp on their
phone, employees ore oble to quickly swipe ond go, receiving
their oirport discount ot lhe time of purchosel

Pepsi Beveroges Compony (PBC) Equipment Service Progrom

eniures uptime ond moximizolion of soles in our vending locolions'
Prevenloiive moinlenonce is key, ond our 7O-poinl quolity review

of oll components ensures our mochines ore operolionol ol oll

times. ln the event o service coll is needed, locol (Chicogo)
dispotch is ovoiloble seven doys o week, wilh 75 troined bottler
'lechnicions reodY to ossist.

our,ilffi.,.

q$ilffitlrdr

-..b belflre premier fultserv#s vendm company in North Arlertca;
;tl;Dortno dur cusomrs wtth exeptiona! & innovative p;'oducfs'
ldcfrfroltdy, and dqiffiteiltti

COMMITTEE ON AVIATION

t-lrrcdstom mdfi.!
itT.g'ndrcdito..'td
rl6r6dt p{f &E

9t14t2021

Holffic Appto..rt

L.f,e ffi

(..iryqtg.rs,
Prll,rtlr

Cdt HdoGootr6

6mrrE

PEPSICO
?@r"crar&G

s
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2. Producls & Pricing

At Pepsi, we hove become Fosler, Slronger, Beller, increosing

the oppeol of our portfolio by reducing odded sugors. sodium'

ond soturoled fots, ond odding more positive ingredients'
Our portfolio of susloinoble pockoging ond reduced cqlorie is

unrivoled ond con moke lhe difference in winning customers'
We recognize the renewed coutiousness of heollh, in port due
to COVltlg. ond ore projecting long-lerm growlh in products

lhol relote lo nutrition, immunity, ond pro-octive heolth' By

2025, ol leosl two thirds of PepsiCo beveroges will contoln I00
coloii6i <ji liisf pbr l2 oz. serving.

Pepsi's ossortment of "Greot Tosting/ Eetter lor You"

beveroges for O'Hore will include corbonoled drinks, woler/
(sports) hydrolion. juices/ smoolhies, leos, ond protein drinks'

Pleore rca <rlloctted Products & Prlclng Usl. lollowing this poge

3. Source of Products

producls ore reodily ovoibble through Pepsi's extensive network of dislribution fociltties, including

our Chicogo Service Cenier, thot suiporli 22 full-service roules, monoged by six Route Supervisors,

two District Monogers, ond one Direclor.

rPEPSI9€
?@*&G

s
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PEPSTCO
2 g& r,oflana & GI

Producls & Pricing List

ENERGY PORTFOLIO

DEW XICKSTART BLACK CHERRY MTN DEW KICKSTART MIDNIGHT GRAPE OEW ORANGE CITRUS

MTN DEW KICKSTART PNAPL ORG MGO

ROCKSTAR JUICED ISLAND MANGO ROCKsTAR JUICED PNAPLE ORANGE GUAVA AR ORGANIC ISLAND FRUIT

ROCKSTAR OR6ANIC STRAWBERRY

MTN OEW KICKSTART BASE MTN DEW KICKSTART BLACK CHERRY

MTN DEW KICKSTART FRUIT PUNCH MTN OEW KICKSTART MANGO LIME MTN DEW KICKSTART MIONIGHT GRAPE

TN DEW KICKSTART ORANGE CITRUS I\,4TN DEW KICKSTART PNAPL ORG MGO

ROCKSTAR ENERGV ROCKSTAR ENR BM WHPD STRW PUNCHED

ROCKSTAR PURE TANG MGO GUAVA STRAWB ROCKSTAR PURE ZERO GRAPE ZERO

ROCKSTAR PURE ZERO PUNCH ROCKSTAR PURE ZERO SILVER ICE ROCKSTAR RECOVERY

ROCKSTAR RECOVERY ORANGE ROCKSTAR SUGAR FREE ROCKSTAR THERMO NEON BLAST

ROCKSTAR THERMO TROP FIRE ROCKSTAR XDURANCE BLUE RAZ ROCKSTAR XDURANCE COTTON CANDY

ROCKSTAR XDURANCE KIWI STRAWBERRY ROCKSTAR XDURANCE MARSHMALLOW ROCKSTAR XDURANCE PEACH ICE TEA

ROCKSTAR XDURANCE SU SOUR GREEN APL ROCKSTAR ZERO CARS

CARBONATED SOFT DRIN ON CARB SOFT DRINKS PORTFOLIO

BRISK PUNCH ERISK SWEET GRAPE

CRUSH GRAPEFRUIT CRUSH ORANGE PINEAPPLE

SOUR PATCH KID5 BERRY CRUSH STRAWBERRY CRUSH WATERMELON

DOLE LEMONADE 3% DOLE STRAWBERRY LEMONAOE 3% DT LIPTON GREEN TEA CITRUS

DT MTN DEW DT PEPSI DT PEPSI WILD CHERRY

LIPTON ICED GREEN TFA CITRUS LIPTON ICED TEA PEACH LIPTON ICED TEA SPIASH TROPICAL

MANZANITA SOL APPLE N4TN DEW MTN DEW CODE RED

MTN DEW LIBERTY BREW MTN DEW LIVE WIRE MTN OEW VOLTAGE RASPBERRY CITRUS

MTN DEW VOO DEW MTN DEW WHITE OUT CITRUS MTN DEW ZERO

MUG ROOT BEER PEPSI PEPSI VANILLA HFCS

PEPSI W REAL SUGAR PEPSI WILD CHERRY PEPSI ZERO SU6AR WILD CHERRY

PEPSI ZR SGR SCHWEPPES GINGER ALE SIERRA MIST LEMON LIME REAL SUGAR

Starbucks Coffee RTD PORTFOLIO

coLo & HONEY

DULCE OE FRAPPI}C'INO MOCHA FRAgPUCTINO TOASTED WHITE CHOCOTATE

HAZELNUT ENRG COF WHITE

VANILLA

STARBUC$ D5 ENRG

STARBUCKS T5 ENR6 COFFEE CARAMEL

) r AnDgs: 9J Elrn
SIARBUCIG TS ENRG COFFEE MOCHA ;TARBUCKS T5 ENRG COFFEE VANILLA

'TARBUCKs 

T5 ENRG ZR SGR BLKffi
iTAREUCKS OOUBLE SHOT

SIARSUCKs TS ENRG ZR sGR VAN SLKffi
STARBUCKS DOUBLE SHOT tT ESPRESSO BL(

s
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PEPSTCO
*@r,"**.&-G

Water

M LIFEWTR

Waterin

BUBLY GRAPEFRUIT SPARKLINGBUELY CHERRY SPARKLINGBLY
BUBLY STRAWBERRY SPARKUNGBUBLY RISPEERRY SPARKLINGBUBLY LIME SPARKLING

Functional Protein Drink PoRTFOLIO

Enhanced Water PORTFOLIO

0cAt
OCALPOM OCALORGN FT OCAL

BBLR BLD MGO
PITAYA BRY

Enhanced Water PORTFOLIOEI

FIERCE GRAPE

6ATORAOE ZERO GLACIER CHERRY

ZERO

PROPELZERO

BOLT

PROPEL ZERO KWI STRAWBERRYG

MANGO

BIAST

HtBtscus
MANGO

RUBY R€D
OOLEDOLE APFTE

APPLE JUICESPRAY CRANBERRYCRAN
ORAN6EJUICE

REO GRAPEFRUIT

s
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4- Proposed CoPitol lmProvements

pBC,s copitol improvements, os detoiled in Forrn D, include the purchose of Bev Mox 6 slole-of-the-

orl vending mqchines, including vending surrounds where oppropriote provided by WBE certified

Northstqr ilorketing. Our cost [rojections olso include instollolion, delivery, ond utility requirements

(for instollotion). We understond lhere moy be eleckicol work involved for some of the vending

locotions ond hove engoged in discussions wilh M/WBE vendor Hortmonn Eleclric Compony. which
is ORD bodged ond cunenlly working on lhe Terminol 5 redevelopment proieci. PBC is commilted
to meeting lhe Design & Conslruction proposol gool ot 26%

MBE ond 6% WBE.

5. Suslqinqbility lnitiolives (Design)

As of this yeor, oll Pepsi's vending mochines, coolers, ond
founloin dispensers ore EPA-roted, HFC-free, ond Energy Stor

Tier 2. Notobly, with lhese susloinobility initiolives in ploce,

energy consumption of new unils hos been redr rced by 60%

ond energy consumption per unil by over 25%.

6. Quollty & Deslgn ol Ienonl lmprovemenls

Form B - Concepl Plon Pockoge 3. (Pleose see offoched,
tollow lng this sectio n)

lnlroducing our newesl gloss front Bev Mox 6 vending mochine for ORD, offering o lorger screen,

foster perf6rmon.e. onJ engoging experience for the customer. Feoturing No-Drop robolics, which

ensures the sofe delivery of our proOucts to the consumer, lhe Bev Mox 6 is olso ADA compliont,
including eosy occess conirols. Our mochines ond poyment systems offer the highesl level of

security for cuslomers.

Pleose refer to our Bev Mox spec sheet ond Vending
Sunound. (See olloched, lollowlng Form B)

Offering the lotest in softwore technology, including
Suggeslive Selling to help cuslomers moke selections
while exposing them to new producls, slow movers, or
complimenfqry producls. Digitol Advertising encouroges
soles qnd builds brond loyolty, wilh interoctive promotions
lhol engoge lhe customer. Nutritionol lnformotion informs

cuslomers with o lorge disploy of eosy-to-reod focls lo
support FDA requiremenls. Spoce-lo-soles doto, reviewed

monthly. ensures the righl producl mix is in eoch mochine.
These stote-of-lhe-ort mochines ore olso monoged remolely
with simplifi CONNECT PLUS for price chonges, plonogroms,

ond nulritionol informqtion.

Eositrox Advonce. on induslry leoder in softwore solutions. improves the efliciency of our vending
progrom by enobling PBC to monqge our mochines more like o retoil store with the following
copobilities:

Sr=Psrco
?Wta..&6



9t1412021 JOURNAL ADDENDUM

Easitrax Capabitities
Etslr-RAtrAttvg'c€-lr *E lool,Etrf ,c.frrg rdrEt. rotrtEc fuf 4,Elffi cfi&iFryd nrory
+enabat [y ca*ltl5 fuf, rQrrdtac tb ,a{Efip nt m.dhhe+ ttxErJft. q {*H#. - .

E*ttrax & Telerety Benafits Tbbmetry
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We Provide PrescriPtive Brand Set
Recommendations Based on Sales Data

. Leverage IRJ antt tnafiF lewl
data to-ensure we are consistort
with recent Eends

. Recorrnendations are $eglf.glt
specific

. Dedioated \rtfi rtgrg Al4lyst ftam
coi'firurorsly ofllriitse bead sets
ushg real time. madhe sales
dat&frorn Easitrax

Pepsi increosed its 2019 globol odvertising ond morketing
spend by more thon I2%, rellecting investments ocross

snocks ond beveroges, in both our lorge esloblished ond
our emerging bronds. We occeleroled innovotion through
the introduction of new products, such os Gotorode
Zero, ond bubly, suppoded by internotionol morketing
compoigns. We exponded our morkel presence by
increosing roule copocity. odding merchondising rocks

ond coolers, ond odvoncing the lechnologies we deploy
to drive greoler qnd more precise execulion. Invesling
in odditionol monufocturing copocity hos removed
bottlenecks ond increosed growlh copocity for our
products. This includes inveslments in new plonls, new lines,

ond odded distribution infrostructure'

Proposed Prolecl Schedule - Pleose see otfoched

Compensotion lo lhe Ctty - Proposol Form G [See oftoched)

projecled Soles, Net tncome, & Cosh Flow - Proposol Form C, including ossumptions (See oltoched/

Copltol lnveslmenl & tlnoncing Plon - Form D; source of funds [See ottoched/

PEPSTGO
?@r,or-g@

Ga:ri g o!-'/ [,I a r":;iir.: ltre nt
Sup1:oiI

ffi !i

s
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Evaluate
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scope of work
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Once electricay
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is finished, assets
wilt be scheduled

to be installed
within 2 weeks
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Chicago Department of Aviation July 30, 2020

Proposal Form B

ConcePt Plan

Package 3

(Automated Retail, Services and Food)

tnsttuctiore: Prcvide rcspt*nt'i ptoposed corcept plon Slbwhry tlg lolowing info@qtholot erch pto,o*d Corce9sbn l&otloL Use

odditbul copies of this toue u recessqry. Subalt odditiood itomotton os set forlt in ttg P.o9sol ReqrircRn,s lolts,wing thk ptopotsl

Respondent: Peosi

9t14t2021

Coression Letbn :.i6110f,
Ocsription

Co'Bim Dcrdirlbn
Proposd

Eqcipm6t/Fe
ety

ProDorcd Opcntq

Antlclprt d

opcninS Drtt

r.miEl l

tdrion tl. T1.812
lEllq.Hdlo:blh* lev Max 5

r.pri Bera8. &mp.ny 11 2020

6dioor2 - TLcu '.pn kq. Porddlo: !. €riloh ]ev Max 6
,apri krfa Conp.ny 11 2020

bcation{4 - T1,118.88.t. lev Max 6
,ori 6d${. Cmp.ny 11 2020

h.tionrS _ ll,aL Tunncl
lrd hE torr&: k. EDryh Jev Max 6

rcpriEdtoSa ComFrY 11 2020

famlill2

6c.tih 13. I2,€1 lev Max6 ,!p5i BGata Cmp.ny 11 2020

ktu15, 12.€6
brrlt caGMe:htErte lev Max 6

rBri lffi.tc Con a(V f,1 2020

Lc.lb 17 - T2 AdFcdl to ATM
lev Max 5

rqIi lsr.a. CornPary 11 2020

k.{on 18 -n,F12
tdhaFffi:&.4@h lev Max 6 'OiakryCryq 1.1 2020

Ldiion 19 "T2,C8
kd b.aG Etido: * t!ry]. 3ev Max 6

gGraga Codpany 11 2020

L*ari6 t10 - T2.El b?rl lffir Mlol&: k hPl. lev Max 6 CmFry 31 2020

h.ti,oo tl1 - T2, H3 lev Max 5
r$i lffit.e Cmp.i, at7 ?o20

Ld.tion 112 - TZ-T3 orld8r trdhqffi:kb@[ :lev Max 6 rasi l6Fre Coe.ry 3t Tnro

flmiBl3
V...nt 5Fc! T3Hx.U.9.H-6

,ar&vEr.ffi:hh@b lev Max 6 t?d Bffi3c 6rnp.ny x1 2020

Lfia06l 13 - T3,Hl
'.Fn&@@*htu@i. 3ev Max 6

!@si 8ffir. Co.rp.ny x1 2020

Lddn t14-T3.CU Fll.5naffihues Bev Max 6 Q1 2020

Locrdon ,15 - Tt,H3
tpd &wC Me: *. emd. Bev Max 6

,.ed aftraaa co.rpa,ry 11 2020

L@tbna15-ft, xt8 rFl he h.tiolc h qnd.
lev Max 6 '|.rai l.ri. Cornplry 11 2020

stton * t7 - T3, k19
rPrk.GM&:hhfrrk )ev Max 6 l9rl&BsCo@ry u 2020

e.tion llE - Tl, U a.!aat.
tFl ldr.a. kttfo: t tum9L ]ev Max 6 t9tl lrmfa Conltatry 11 2020

.o.Ihn t19 -T3,8t P.etlwlttlo
CTA

rFi lsrl.r h.dob:h &.nPL ]ev Max 5 hed 8ffita. Conpany 11 2020

add Add,tbdo, Prop*C LBottw fut (ta*rt odditionot rofi N eadcdt
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SELLING
make

them
movers,

a built-in

and intuitive

PERFORMANCE
the user experience with

responsive screen and
up time ol less than a minute

COLOR DISPLAY
Engage consumors with larger
f-inch touchscreen and
lull-motion video

JOURNAL ADDENDUM

INCREDIBLE VARIETY
lncrease sales and consumer satisfaction with

the greatest product selection in the industry

NUTRMONAL INFORMATION
lnform consumers with a large display of

easJ-to-read facts to support FDA requirernents

815

Color
Display

Shopping
Cart

Digital
Adverlising

Electrical

Selectlon

Capacity

REITOTE UANAGEMENT
Manage madtines orerthe air

with slmplifi CONNECT PLUS
for price changes, danograms
and nutitbnal information

ENGAGING EXPERIENCE

POWERFUL PERFORMAIV#F

) eusrCIfi/llzE
YOUF? END LOCAfiAN

Adcl graphics that connect
tvilh your cListome!.

AVNLABLECERnFOAIIOIVS0ULus, fCfi I REFRIGERATTo /R134aCFC-FreaRofriga-antGas1/3HP
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Proposal Form G
Proposed Concession Fee
Rates

Compensation to the Ciry consists of the Minimum Annual Ctttaranlee Fee ("lrL4G") and

Percentsge Fee as described in Seuio-n D.2. qf the nFP.Ihe City has estqblis.hed lbe-Ld4G tp

be paid the City duing the Lease Years of the Term. Thb amount is not "biddable." Any
respondent who states a different omoun! in its proposal will be deemed non-respons:tve and

eliminated from fitrther consideration for award of the ofered concession. The City ha not

esrablished a range of Percentage Fee Rate (s) for each concession category. Respondents

must propoEe a Percentagt, fee rate(s) lor etch Pockage. Aryt respondent who faib to propose

a Percentage Fee Rate(s) will be deemed non-responsive and eliminated from further
consideration for autard of the offeredconcession.

Respondent: Pensl Bevernges

l) Proposed Percentige it& Rate:

Note: if not propisiig oi one o, 
^ore "on"osion 

categories lpi*ages1 indiiaie with in
"n/a" in the cotesponding boxes.

817

Concesslon
Crtegory

PerceItage
Fce Rrtc

Rango (for

Sdes Tiers Proposed
Pencentage Fee

Rate

Altcmative Mobile
Self-ffiering and
Delivery Service

l'l/A ,UA NIA

Automated Self-
Checkout Micro

Marts

M/A N/A N/A

Autouiated Retail,
Sendces and Food

NiA 1,, 0-54s0,000
2. 54s0,001+

Sross Revenue

ilon Exclusive
1. 2596 Dlet Sales

2. 2Sr6Netsales

Exclusive

1. 30% NetSales
2. 3396 Net sales
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The below table represents o,hare commission at 33% and is an example posed of how commissions will

be paid considering the MAG

rsston on

'lf overpayment in anY year, Pepsi reserves the righ to tru up commission in following yeaB' ln

the above example, MAG 4 would be adjustd less the overpayment i n year 3.

s 80.m.ms so.(m.@ s 60,m.00s1m.@o.@
s 6.6m.m S 8.8m.ms s.5@.ms 11,m0.mS 11,0@.m

s 23,495.ms 14.585.00 s 17,522.00S 29.370.ms 29,370.0
s 14.978.70s 12.432.25S 24.-0',4.s05 24,98a.fiNA
3 14.9r&70S LmLTss 2t1.964.50 3 24964.s0
s &517.:t{'s 5.t19.7ss 4.405.9) s(10,279.50)NA
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tYears

Based on like accounts including Philadelphia Airport, we have made the below assumptions

. 200 cases sold Per asset annuallY

. 30 assets

' 6,000 cases annuallY

Year 2' Year 5i

.ate increate

Year 1 Year 3 Year 4r Year 5

S/case S5o.o4 $64.s9 S64.s9 s69.14 S69.14 s73.69

Cases 6.000 5,000 6,000 6,000 6,O00 5,000

Annual Gross

Rev

S387 ,540S360,240 $gaz,sao S414,840 s414,840 s442,140

@
N)o

o
o
=
=
r-
m
m
oz

F
-{
oz

(o

5
No
N)
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(Sub)Exhibit 4.

rr"oo._rr6T&6U@Wted Retail License Agreement With PepsiCo, lnc.)

Lto

9t14t2021

PEPSICO
2 @ rmpicana "& 6

MTN DEW KICKSTART ORANGE CIIRUSMTN DEW KICKSTART MIONIGIIT GRAPEIN DEW KICKSTART BLACK CIIERRY

TN DTW KTCKSTART PNAPL ORG MGO

ROCKSTAR ORGANIC ISLAND FRUIT
ROCKSTAR ]UICED ISLAND MANGO ROCKSTAR JUICED PNAPLE ORANGF GUAVA

ROCKSTAR ORGAN IC STRAWBERRY

MTN DEW KICKSTART BLACK CHTRRYMTN DEW KICKSIART EASE

MTN DEW KICKSTART MIDNIGHT GRAPEMTN DEW KICKSTART MAN6O LIMEMTN DEW KICKSTART FRUIT PUNCH
MTN DEW KICKSTART PNAPL ORG MGOMTN DEW KICKSTART ORANGE CITRUS

RCCKSTAR PUNCHEDROCKSTAR EI'IR 8M WHPD STRWROCKSTAR ENERGY
ROCKSTAR PURE ZfRO ORANGEROCKSTAR PURE ZERO GRAPEROCKST AR PURE TANG MGO GUAVA STRAWE
ROCKSTAR RECOVERYROCKSTAR PURE ZERO SILVER ICEROCKSTAR PURE ZERO PUNCH
ROCKSTAR THERMO NEON BLASTROCKSTAR SUGAR FREEROCKSTAR RECOVERY ORANGE
ROCKSTAR XDURANCE COTTON CANDYROCKSTAR XDURANCE BtUE RAZROCKSTAR THERMO TROP FIRE

ROCKSTAR XDURANCE PEACH ICE TEAROCKSTAR XDURANCE MARSHMALLOWROCKSTAR XDURANCE KIWI STRAWBERRY

ROCKSTAR ZERO CARBROCKSTAR XDURANCE SU SOUR GREEN APL

CARBONATED SOFT DRIN ON CARB SOFT DRINKS PORTFOLIO

CRUSH GRAPE
u.ur.uJluw
BRISK SWEET WLEMON

aOQEcAB&o r{*rEn sqF&Oni N(/t o N.cAn e 53

BRISK FRUIT PUNCH
CRUSH PINEAPPLECRUSH ORANGECRUSH GRAPEFRUII
CRUSH WATERMELONCRUSH STRAWBERRYRUSH SOUR PATCH KIDS BERRY
DT UPTON 6REEN TEA CITRUSDOLE STRAWBERRY LEMONADE 3%TEMONAOE 3%
DT PEPS WILD CHERRYDT PEPSIDT MTN DEW
LIPTON ICED TEA SPTASH TROPICALLIPTON ICED TEA PEACHLIPTON ICED GREEN TEA CITRUS
MTN DEW CODE REDMTN DEWMANZANITA SOL APPLE
MTN DEW VOLTAGE RASPBERRY CITRUSMTN DEW LIVE WIREMTN DEW LIBERTY BREW
MTN DEW ZEROMTN DEW WHITE OUT CITRUSMTN DEW VOO DEW
PEPSI VANILLA HFCSPEPSIMUG ROOT BEER
PEPSI ZERO SUGAR WItD CHERRYPEPSI WILD CHERRYREAL SU6ARPEPSI
SIESRA MIST LEMON LIME REAL SUGARSCHWEPPES GINGER ALEPEPSI ZR SGR

Starbucks Coffee RTD PORTFOLIO

SHOT TSTARSUCKS OOUETf SHOI

CREAM

s
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Water
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PEPsICO
.*-@n'r'*#.6

PREMIUM LIFEWTR

arklin Water

BUSLYY CHERRY SPARKLINGBUBLY
BUSLY SPARKLINGRASPBERRYLIME

Functional Protein Drink PORTFOLIO

BANA.'iA MILK MiLX N

MILX MUSCLE MILK PROSRS 40 KNOCKOUT CHO Mru( PROSRS

MUSCLE MILX STRAWBERRIES N CREME MUSCLE MItK VANILI.A CREME

Enhanced Water PORTFOLIO

BE UFEWATER ELKBRY OCAL TIFEWATER BLOOO ORANG PR

SOBE LIFEWATER STRAW ORGN FI OCAL SOBE LIFEWATERYUMSERRY POM OCAL SOBE UFEWATER ACAI RASPSERRY OCAL

B MINGTR BUBBI-R CHE GUAVA BLENDR

EUBBLR PASSION FRUIT WOND,R 8UB8LR PTTAYA 8RY NECIR ACAI REFRESH'R

EUBgtR TWISTED ELIXR

Enhanced Water PORTFOLIO

anoxeor rnun runcniAromlor toor-'gtur
GATORAO€ GTAOER FREAEGATORAO€ GIACIER CHERRYGATORADE G2 GflAPE
GATORADE ZERO GLACIER CHERRYGATORAOE ORANGE

GATORADE 8C'LT PASSION FRUTTUM€ BOLT MIXED
GATORAOS 8OL1 WAIERM€LON STRAWBERRYffi
PROPELZERO BERRY

GATORAOEAOLT 5f RAWEERRY.IIMON,

P(OPEL ZERO STRAWBERRY IEMONADE PROPEL ZERO WATERMELON

sOLTTROPICAL MANGO

PROPEL ZERO KW STRAWBERRYPROPEL ZERO GRAPPROPET ZERO BLACK CHERRY
PROPEL VTMN EQQST STRWgRY RSPgRY}OgT PEACH MANGOPROPEL ZERO

PORTFOLIO

ERSTCHERRY BERRYRUSH
FURY

TIPTON tTCHERRY

PUREL€AF IT SWEET WLNO IfMON
HlstscuSrT ur'lswErrwL

PURELEAF FAZP€ACH

RUBY RED G 100ORANGE JUIC€

SPRAY CRANBERRY

J UICE

s
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(Sub)Exhibit 5.

(To Automated Retail License Agreement Wth PepsiCo, lnc.)

Form Of Letter Of Credit.

Sample Form Of Letter Of Credit

lssuing Bank Letterhead

(Must Be A Bank Located ln The Chicago Metropolitan Area)

lrrevocable Standby Letter Of Credit

Letter Of Credit Number

Date 20

Chicago Department of Aviation
Chicago's O'Hare lnternational Airport
P.O. Box 66142
Chicago, lllinois 60666

Attention: Commissioner

1. We hereby open in your favor, at the request and for the account of this irrevocable
standby Letter of Credit in an aggregate amount not to exceed $-
Dollars ("Stated Amount"), to be available for payment of your drafts drawn at sight on
us signed by the Commissioner of the Chicago Department of Aviation, or her designee.

Your sight drafts must be accompanied by a written certificate, in the form of
(Sub)Exhibit A attached hereto (the "Certificate") signed and completed by you.

2. Partial and multiple drawings are permitted hereunder

3. This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking
shall not in any way be modified, amended, amplified or limited by any document,
instrument or agreement referred to herein, or in which this Letter of Credit is referred
to, or to which this Letter of Credit relates; and no such reference shall be deemed to
incorporate herein by reference any such document, instrument or agreement. The
Account Party is not the owner or beneficiary under this Letter of Credit and possesses
no interest whatsoever in this Letter of Credit or its proceeds. Further, this Letter of Credit
shall not be affected by any bankruptcy or other insolvency proceeding initiated by or
against the Account Party.
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This credit shall expire on 20_, unless extended as provided herein

4. lt is a condition of this credit that it will be automatically extended without amendment
for an additional period of twelve (12) months from the present and each future expiry
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we
notify you and Corporate Counsel of the City by registered mail, return receipt requested,
that we elect not to extend this credit for any additional period. Upon receipt of such a
notification you may draw your sight draft on us prior to the then-relevant expiration date
for the unused balance of this credit, which shall be accompanied by your signed written
statement that you received notification of our election not to extend.

Drafts must be marked "Drawn under irrevocable Standby Letter of Credit
Number

5. We hereby agree to honor each draft drawn under and in compliance with the terms of
this credit if duly presented at our offices on or before the close of business on the expiry
date.

6. This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking
shall not in any way be modified, amended, amplified or limited by reference to any
document, instrument or agreement referred to herein and any such reference shall not
be deemed to incorporate herein by reference any document, instrument or agreement.

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits, lnternational Chamber of Commerce Publication Number 500, 1993 revision
("lUCP"), and to the Uniform Commercial Code -- Letters of Credit, as adopted in lllinois,
810 ILCS 5-101, et seq., as amended ('UCC"). To the extent that the provisions of the
IUCP and UCC conflict, the provisions of the UCC shall govern.

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of
Credit will be duly honored on presentation.

Name

Title

By:

(Sub)Exhibit "A" referred to in this Form of Letter of Credit reads as follows
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warrants and certifies to
Credit Number

COTVTUITTEE ON AVIATION 9t14t2021

(Sub)Exhibit "A".

(To Form Of Letter Of Credit)

This ls An lntegral Part Of Standby Letter Of Credit
Number

Ceftificate For Drawing

The undersigned, the Commissioner of the Chicago Department of Aviation, represents,
(the "Bank") with reference to Letter of

issued by the Bank in favor of the City of Chicago (the
"Beneficiary") that.

1. A breach of the Lease and License Agreement ("Agreement") dated as of
_, 2O_, as amended, modified or supplemented, between the

City of Chicago ("City") and an has
occurred, or a replacement Letter of Credit in a form and substance satisfactory to
the City Comptroller has not been issued to the City by a Financial lnstitution meeting
the requirements set forth in the Agreement. As a result, the City is making demand
under the Letter of Credit to pay Dollars ($_) on the

_ day of 20-

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

(Name of Bank)

(City and State)

(ABA Number)

(Account Name)

(Account Number)

(Reference Number, if any)

3. All defined terms used but not defined herein shall have the meaning assigned hereto
in the Letter of Credit.
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ln Witness Hereof, The City has executed this certificate as of this _ day of
20

City of Chicago

Its: Commissioner of Aviation

(Sub)Exhibit 6.

(To Automated Retail License Agreement With PepsiCo, lnc.)

I n su rance Req u i re me nts.

Vending [/lachines.

A. lnsurance Required

Licensee must provide and maintain at Licensee's own expense, during the term of the
Agreement and during the time period following expiration if Licensee is required to return
and perform any work, services, or operations, the insurance coverages and requirements
specified below, insuring all work, services, or operations related to the Agreement.

1) Workers' Compensation And Employer's Liability (Primary And Umbrella)

Workers' Compensation lnsurance, as prescribed by applicable law covering all
employees who are to provide a work, services, or operations under this Agreement
and Employer's Liability coverage with limits of not less than $1,000,000 each
accident; $1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or
the full per occurrence limits of the policy, whichever is greater. Coverage must
include, but not be limited to, the following: other state endorsement, voluntary
compensation and alternate employer, when applicable.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

By:
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2) Commercial General Liability (Prlmary And Umbrella)

Commercial General Liability lnsurance or equivalent must be maintained with limits
of not less than $1,000,000 per occurrence, or the full per occurrence limits of the
policy, whichever is greater, for bodily injury, personal injury, and property damage
liability. Coverages must include, but not limited to, the following. all premises and
operations, products/completed operations, separation of insureds, defense, and
contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising out
of Licensee's work, services or operations performed on behalf of the City. The City's
additional insured status must apply to liability and defense of suits arising out of
Licensee's acts or omissions, whether such liability is attributable to the Licensee or
to the City on an additional insured endorsement form acceptable to the City. The full
policy limits and scope of protection also will apply to the City as an additional insured,
even if they exceed the City's minimum limits required herein. Licensee's liability
insurance must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

3) Automobile Liability (Primary And Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automobile Liability lnsurance must be
maintained by the Licensee with limits of not less than $1,000,000 per occurrence, or
the full per occurrence limits of the policy, whichever is greater, for bodily injury and
property damage. The City is to be added as an additional insured on a primary,
noncontributory basis.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

4) Excess/Umbrella

Excess/Umbrella Liability lnsurance must be maintained with limits of not less than
$2,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is
greater. The policy/policies must provide the same coverages/follow form as the
underlying Commercial General Liability, Automobile Liability, Employer's Liability
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and Completed Operations coverage required herein and expressly provide that
the excess or umbrella policy/policies will drop down over reduced and/or exhausted
aggregate limit, if any, of the underlying insurance. The Excess/Umbrella policy/
policies must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policies to satisfy
the limits of liability required in Sections A.1, A.2, A.3 and A.4 herein.

5) Property

The Licensee must maintain All Risk Property lnsurance for the licensed space
including improvements and betterments, in the amount of their full replacement cost.
Coverage extensions must include Business lncome and Extra Expense. The City is
to be named as an additional insured and loss payee, as its interest may appear.
Licensee is responsible for all loss or damage to personal property including
equipment, fixtures, contents, materials and supplies.

6) Cyber Liability

Cyber Liability lnsurance must be maintained with limits of not less than $2,000,000
for each occurrence or claim. Coverage must include, but not be limited to network
security and privacy liability including computer or network system attacks (liability
arising from the loss or disclosure of confidential information), privacy breach response
coverage and costs, regulatory liability including fines and penalties, denial or loss of
service, introduction, implantation and/or spread of malicious software code,
unauthorized access to or use of computer systems, theft of data, and no exclusion/
restriction for unencrypted portable devices/media may be on the policy. The City must
be named as an additional insured and/or indemnified party. lf the City is named as
an additional insured and the policy contains an insured vs. insured exclusion, the
exclusion must be amended, and not be applicable to the City.

7) Commercial Crime lnsurance

The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering
all loss or damage by employee dishonesty, robbery, burglary, theft, destruction or
disappearance, computer fraud, credit card forgery, and other related crime risks. The
policy limit must be written to cover losses in the amount of maximum monies
collected, received or on premises or in possession of Licensee at any given time. The
City must be named as a loss payee as its interest may appear. Coverage must
include, but not be limited to, third party fidelity coverage, including coverage for loss
due to theft and must not contain a requirement for an arrest and/or conviction.
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8) Builders Risk

When Licensee undertakes any construction, including improvements, betterments,
upgrades and/or repairs, the Licensee must provide or cause to be provided, All Risk
Builders Risk lnsurance to cover materials, supplies, equipment, machinery and
fixtures that will be part of the permanent facility/project. The City of Chicago is to be
named as an additional insured and loss payee as its interest may appear.

The Licensee is responsible for all loss or damage to City of Chicago property at full
replacement cost.

B. Additional Requirements

Evidence Of lnsurance. Licensee must furnish the City of Chicago, Department of
Procurement Services, City Hall, Room 806, 121 North LaSalle Street, 60602 and the
Department of Aviation, 10510 West Zemke Road, Chicago, lllinois 60666, original
Certificates of lnsurance and additional insured endorsement, or other evidence of
insurance, to be in force on the date of this Agreement, and renewal Certificates of
lnsurance and endorsement, or such similar evidence, if the coverages have an expiration
or renewal date occurring during the term of this Agreement. Licensee must submit evidence
of insurance prior to execution of Agreement. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in the Agreement have
been fully met or that the insurance policies indicated on the certificate are in compliance
with all requirements of Agreement. The failure of the City to obtain, nor the City's receipt
of, or failure to object to a noncomplying insurance certificate, endorsement or other
insurance evidence from Licensee, its insurance broker(s) and/or insurer(s) will not be
construed as a waiver by the City of any of the required insurance provisions. Licensee must
advise all insurers of the Agreement provisions regarding insurance. The City in no way
warrants that the insurance required herein is sufficient to protect Licensee for liabilities
which may arise from or relate to the Agreement. The City reserves the right to obtain
complete, certified copies of any required insurance policies at any time.

Failure To Maintain lnsurance. Failure of the Licensee to comply with required coverage
and terms and conditions outlined herein will not limit Licensee's liability or responsibility nor
does it relieve Licensee of the obligation to provide insurance as specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and
the City retains the right to suspend this Agreement until proper evidence of insurance is
provided, or the Agreement may be terminated.

Notice Of Material Change, Cancellation Or Non-Renewal. Licensee must provide for
sixty (60) days prior written notice to be given to the City in the event coverage is
substantially changed, canceled or non-renewed and ten (10) days priorwritten notice for
non-payment of premium.
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Deductibles And Self-lnsured Retentions. Any deductibles or self-insured retentions on
referenced insurance coverages must be borne by Licensee.

Waiver Of Subrogation. Licensee hereby waives its rights of subrogation and agrees to
require their insurers to waive their rights of subrogation against the City under all required
insurance herein for any loss arising from or relating to this Agreement. Licensee agrees to
obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the City received a waiver of subrogation
endorsement for Licensee's insurer(s).

Licensee's lnsurance Primary. All insurance required of Licensee under this Agreement
must be endorsed to state that Licensee's insurance policy is primary and not contributory
with any insurance carrier by the City.

No Limitation As To Licensee's Liabilities. The coverages and limits furnished by Licensee
in no way limit the Licensee's liabilities and responsibilities specified within the Agreement
or by law.

No Contribution By City. Any insurance or self-insurance programs maintained by the City
do not contribute with insurance provided by Licensee under this Agreement.

lnsurance Not Limited By lndemnification. The required insurance to be carried is not
limited by any limitations expressed in the indemnification language in this Agreement or
any limitation placed on the indemnity in this Agreement given as a matter of law.

lnsurance And Limits Maintained. lf Licensee maintains higher limits and/or broader
coverage than the minimums shown herein, the City requires and must be entitled the higher
limits and/or broader coverage maintained by Licensee. Any available insurance proceeds
in excess of the specified minimum limits of insurance and coverage must be available to
the City.

Joint Venture Or Limited Liability Company. lf Licensee is a joint venture or limited liability
company, the insurance policies must name the joint venture or limited liability company as
a named insured.

Other lnsurance Obtained By Licensee. lf Licensee desires additional coverages, the
Licensee will be responsible for the acquisition and cost.

lnsurance Required Of Subcontractors, Licensee must name the Subcontractor(s) as a
named insured(s) under Licensee's insurance or Licensee will require each
Subcontracto(s) to provide and maintain Commercial General Liability, Commercial
Automobile Liability, Workers' Compensation and Employer's Liability lnsurance and when
applicable Excess/Umbrella Liability lnsurance and Professional Liability lnsurance with
coverage at least as broad as is outlined in Section A, lnsurance Required. The limits of
coverage will be determined by Licensee. Licensee must determine if Subcontractor(s) must
also provide any additional coverage or other coverage outlined in Section A, lnsurance
Required. Licensee is responsible for ensuring that each Subcontractor has named the City
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as an additional insured where required on an additional insured endorsement form
acceptable to the City. Licensee is also responsible for ensuring that each Subcontractor
has complied with the required coverage and terms and conditions outlined in this
Section B, Additional Requirements. When requested by the City, Licensee must provide to
the City Certificates of lnsurance and additional insured endorsements or other evidence of
insurance. The City reserves the right to obtain complete, certified copies of any required
insurance policies at any time. Failure of the Subcontractor(s) to comply with required
coverage and terms and conditions outlined herein will not limit Licensee's liability or
responsibility.

City's Right To Modify. Notwithstanding any provisions in the Agreement to the contrary,
the City, Department of Finance, Risk Management Office maintains the right to modify,
delete, alter or change these requirements.

(Sub)Exhibit 7.

(To Automated Retail License Agreement With PepsiCo, lnc.)

Airport Concessions Disadvantaged Busrness Enterprise (ACDBE)
Special Conditions And Related Forms.

l. Policy And Program

lt is the policy of the City of Chicago ("City") not to discriminate on the basis of race, color,
sex or national origin in the award or performance of airport concession agreements.
Because the City is a recipient of Airport lmprovement Program funds from the
Federal Aviation Administration ("FAA"), the concessions at the City's airports are subject
to 49 CFR Parl 23, Participation of Disadvantaged Business Enterprise in Airport
Concessions ("Part 23"). The City will not, directly or indirectly, through contractual or other
arrangements, use criteria or methods of administration that have the effect of defeating or
impeding the accomplishment of the objectives of Part 23. Compliance with Part 23
requirements will not diminish or supplant the Concessionaire's obligations to comply with
nondiscrimination laws as required elsewhere in the Agreement. ln the event of a conflict
between the provisions of these Special Conditions and the requirements of Part 23,
the requirements of Part 23 shall prevail. Part 23 is available on-line at
www. access. gpo. gov/naral cfr lwaisidx_06/49cfr23_06. html.

It is further the policy of the City, in accordance with the requirements of Part 23, that
Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have the maximum
opportunity to participate fully in the City's airport concession program. As used throughout
these Special Conditions, the term'ACDBE" means an entity that has been certified as such
under the lllinois Unified Certification Program ("UCP"). lf a firm is not certified by the lllinois
UCP as an ACDBE in accordance with the standards in Parl23, the firm's participation is

not counted for Part 23 purposes. ACDBEs certified by other jurisdictions are not considered
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certified ACDBEs for purposes of this Agreement and will not be counted as such unless
they have also been certified by the lllinois UCP.

ln accordance with Part 23, Subparts B and D, the City submitted an ACDBE Program
and ACDBE Goal for approval by the FAA. The FAA-approved ACDBE Program and
ACDBE Goal are available upon request. ln the event of any amendments or revisions to
Part. 23 (or any related or superseding regulations), these Special Conditions shall be
subject to such revised regulations and any City-promulgated program, regulations, or goals
established thereunder. Upon request by the City, this Agreement shall be amended to
replace these Special Conditions with revised Special Conditions that reflect the then-
current federal regulations, if necessary.

The following assurances are required to be included in the Agreement by 49 CFR
$ 23.9(c). Concessionaire is deemed to be the "concessionaire or contractor" referenced.

This agreement is subject to the requirements of the U.S. Department of
Transportation's regulations, 49 CFR Part 23. The concessionaire or contractor
agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin or sex in connection with the award or
performance of any concession agreement, management contract, or subcontract,
purchase order or other agreement covered by 49 CFR Part 23.

2. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it
enters and cause those businesses to similarly include the statements in further
agreements.

ll. Program Goals

The City has established, and the Federal Aviation Administration has approved,
aspirational goals for ACDBE participation in its airport concessions program as required by
Part.23, Subpart D. Generally, ACDBE participation in airport concessions is measured as
a percentage of annual gross receipts earned by the concessions. Details on counting
ACDBE participation are found in 49 CFR SS 23.53 (rental car concessions) and
23.55 (non-rental car concessions) and described further below.

The below aspirational goals are for the City's concessions program as a whole. With
respect to this Agreement, the City may or may not have established a contract-specific
ACDBE aspirational goal at the time that the City issued the Request for Proposals for the
concession ('RFP") lf the RFP included a contract-specific goal, Tenant's proposal either
included participation by ACDBE(s) that met or exceeded the contract-specific goal or
Concessionaire demonstrated "good faith efforts" to meet that contract-specific goal but was
unable to do so. Guidance on "good faith efforts" can be found in Appendix A to
49 CFR Parl26. Appendix A as it appears on the date of the Agreement is incorporated in
Section Vl.A. of these Special Conditions, but Concessionaire is responsible for compliance
with federal regulations as they may be amended from time to time.
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A. All Concessions Except Rental Cars.

O'Hare lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is
30 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 7 percent
and a race-conscious goal of 23 percent.

Midway lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is
37 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 5.5
percent and a race-conscious goal of 31.5 percent.

B. Rental Car Concessions.

Due to the lack of ACDBE rental car companies, the national or regional nature of
rental car industry procurement practices and a general lack of reliable historical
data, the City has determined that the aspirational goal for ACDBE participation in
rental car concessions at both airports is 2.4 percent. Nevertheless, rental car
concessionaires are encouraged to use all reasonable efforts to maximize
procurement of goods and services from ACDBEs that may be certified in the lllinois
UCP or the UCPs of other states.

ln 2012, the Rent-A-Car Concessions Voluntary MM/DBE Program ('RAC
Program") was approved by the City Council of Chicago, lllinois, as part of an
amendment to the rental car concession license agreements at Chicago O'Hare and
Midway lnternational Airports (Journal of the Proceedings of the City Council of the
City of Chicago, December 12, 2012, page 43891). As part of the program, the
On-Airport rental car companies ("RACs") will use good faith efforts to expand
contracting opportunities for businesses owned by minorities, women and/or
disadvantaged persons in connection with "non-fleet expenditures" attributable to the
On-Airport RAC's operations at the Airports. The RACs agree that for fiscal year
2017 and thereafter, the goal of their outreach efforts will be to achieve, at a
minimum, 30 percent of non-fleet expenditures with businesses owned by
MM/DBEs that are either certified or not certified but are owned by minority, women
and/or disadvantaged persons.

lll. Concessionaire's ACDBE Commitment.

A. lnitial ACDBE Commitment.

The extent and nature of the ACDBE participation commitment by Concessionaire is

documented in Schedules B, C and/or D attached to these Special Conditions ('ACDBE
Commitment"). As used in these Special Conditions and in Schedules B, C and D,
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"Concessionaire" means the entity with whom the City has entered into a concession
agreement, whether that entity is referred to in that agreement as "Tenant", "Licensee" or
other term.

The total ACDBE Commitment, stated as a percentage of the concessions gross
revenues, must equal or exceed the percentage ACDBE participation required in the
Agreement. lf the Agreement indicates that there is no ACDBE participation requirement,
it will be conclusive evidence that either (a) the RFP contained no contract-specific goal
and Concessionaire did not propose any ACDBE participation or (b) the Concessionaire
demonstrated, to the satisfaction of the City, that it exerted good faith efforts to obtain
ACDBE participation to meet a contract-specific goal but was unable to obtain such
participation. ln either such event, there will be no Schedules B, C or D attached to these
Special Conditions.

lf there is ACDBE participation in the form of a joint venture member, the attached
Schedule B sets forth the essential terms of that joint venture participation, including a
representation as to the value of the ACDBE's activities in operating the concession as a
percentage of gross revenues, and a copy of the joint venture agreement is attached to
Schedule B. lf there is ACDBE participation in the form of ACDBE(s) acting as
sublicensee(s), subtenant(s) or subcontractor(s), it is documented in Schedules C and D.
Schedule(s) C is the commitment by the ACDBE(s) to participate by providing the goods
or services indicated, and Schedule D is the commitment by the non-ACDBE to such
participation by the ACDBE(s).

B. Changes ln ACDBE Participation

Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary
changes to its ACDBE Commitment. Further, after entering into a joint venture agreement,
sublicense or subcontract (collectively, 'ACDBE agreement") with each approved ACDBE,
Concessionaire must not terminate the ACDBE agreement, reduce the scope of the
ACDBE's participation in the concession, nor decrease the compensation to the ACDBE,
as applicable, without in each instance receiving the prior written consent of the City. The
City will not consent unless Concessionaire shows good cause. Concessionaire must
promptly notify the Commissioner of any proposed change in an ACDBE agreement and
submit a copy of the proposed amendment to the ACDBE agreement. Prior to requesting
consent from the City to terminate or substitute an ACDBE, Concessionaire must give
notice to the ACDBE, with a copy to the City, providing the ACDBE an opportunity to
respond.

ln any event, the collective participation of the previously approved ACDBE(s) must
either continue to contribute to the concession at least the value of the ACDBE
Commitment, as stated in terms of a percentage of gross revenues, or substitute or
additional ACDBE(s) must be retained by Concessionaire pursuant to (D) below to
maintain the ACDBE Commitment, except as provided in (C) below. Failure to comply with
the ACDBE Commitment is an event of default under the Agreement. lf the proposed
change in ACDBE participation is approved by the City, Concessionaire and ACDBE(s)
must complete revised Schedules B, C or D, as applicable.
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These notice and consent requirements apply both pre- and post-award of the
Agreement. Note that changes to a joint venture Concessionaire prior to award may result
in rejection of the proposal if the City determines, in the sole discretion of the
Commissioner, that those changes affect Concessionaire's qualifications.

C. lnvoluntary Changes ln ACDBE Participation

ln the event that it appears that Concessionaire will not comply with its
ACDBE Commitment because: (i) an ACDBE has defaulted in its performance under the
ACDBE agreement through no fault of Concessionaire, (ii) an ACDBE is decertified by the
lllinois UCP through no fault of Concessionaire and the ACDBE's participation can no
longer be counted, (iii) the ACDBE's certified area of specialty has been changed through
no fault of Concessionaire and the ACDBE's participation can no longer be counted, or
(iv) an ACDBE is othenruise unable or unwilling to perform its obligations through no fault
of Concessionaire, then Concessionaire must promptly notify the ACDBE with a copy to
the City, of its intent to terminate or substitute the ACDBE's participation and provide the
ACDBE with a minimum of five days to respond, unless the City grants permission for a
shorter response period as a matter of public necessity (i.e., safety). Concessionaire's
requests to the City for permission to terminate or substitute an ACDBE must specify one
or more of the foregoing reasons as the cause for potential noncompliance with the
ACDBE Commitment. lf the City concurs with the specified reason, Concessionaire shall
use good faith efforts as described in Section Vl below to replace the ACDBE's
participation with participation by another ACDBE. As provided in Section Vl,
Concessionaire must demonstrate those good faith efforts to the satisfaction of the
Commissioner. Failure to comply with the foregoing shall be an event of default under the
Agreement.

Concessionaire's position in these cases must be fully explained and supported with
adequate documentation. Stated reasons which will not be acceptable include: A
replacement firm has been recruited to perform the same function under terms more
advantageous to the Concessionaire; issues about performance by the committed ACDBE
were disputed (unless every reasonable effort has already been taken to have the issues
resolved or mediated satisfactorily), and an ACDBE has requested reasonable price
escalation which may be justified due to unforeseen circumstances.

D. ACDBE Substitution And AdditionalACDBEs

lf Concessionaire identifies a substitute, replacement or additional ACDBE for the City's
approval, Concessionaire's request for approval shall include the name, address, and
principal official of the proposed ACDBE; the nature and essential terms of the ACDBE
agreement under which the ACDBE will participate; and a letter of intent signed by
Concessionaire and the ACDBE to enter into such an ACDBE agreement upon approval
by the City. Concessionaire must provide such other affidavits and documents as the City
may request to evaluate the request. The City will evaluate and respond to the submitted



9t14t2021 JOURNAL ADDENDUIVI 837

documentation within 15 working days after the submittal of a complete request. The
response may be in the form of approving the request, requiring more information, or
requiring an interview.

Actual use of a substitute, replacement or additional ACDBE should not be made by
Concessionaire before City approval is given. An ACDBE agreement between
Concessionaire and the ACDBE must be executed within the time specified by the City,
and a fully executed copy of the ACDBE agreement must be submitted immediately to the
City.

E. Agreement Extensions, Assignments And Subleases.

lf the Agreement contains a term extension or if the Concessionaire proposes an
assignment or sublease of the Agreement, as a condition precedent to the City's consent
to such extension, assignment or sublease, the City and Concessionaire will revisit and
possibly adjust the Concessionaire's ACDBE Commitment to reflect any possible change
in ACDBE availability and to ensure compliance with Part 23 as it may have been
amended in the interim. Concessionaire will be required to provide amended
Schedules D, B, or C, along with amended ACDBE agreements, to reflect any required
changes to the ACDBE Commitment or provide documentation of good faith efforts to
achieve increased ACDBE participation.

lV. Counting ACDBE Participation

A. Concessions Other Than Rental Car

ln order for participation in the concession to be counted and reported to the FAA,
ACDBEs must perform a commercially useful function, as defined in 49 CFR $ 23.55(a).
The work performed or gross receipts earned by a firm after its ACDBE eligibility has been
removed are not counted, except as provided in 49 CFR S 23.550). Costs incurred in
connection with the renovation, repair, or construction of a concession facility (sometimes
referred to as the "buildout") are not counted (but may be subject to goals for IV/WBE or
other types of participation under a local program as specified by the City). Othenvise,
ACDBE participation in non-rental car concessions is counted in accordance with 49 CFR

S 23.55 as follows:

1. Concessionaire ls An ACDBE. When Concessionaire is an ACDBE or a joint
venture consisting only of ACDBEs, the gross receipts earned by Concessionaire
are counted. Gross receipts attributable to a non-ACDBE sublicensee of
Concessionaire are not counted.

2. Separate Locations. When an ACDBE performs as a sublicensee to
Concessionaire with its own concession location or when Concessionaire is a joint
venture which includes a non-ACDBE and in which an ACDBE operates its own
separate location, the gross receipts earned by the ACDBE at its separate location
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are counted. The ACDBE location must be independently operated by the ACDBE
as evidenced by the ACDBE's responsibility for all aspects of the management and
operation of the location. Gross receipts attributable to a non-AcDBE sublicensee
of the ACDBE are not counted.

3. Joint Venture, No Separate Locations. When Concessionaire is a joint venture with
an ACDBE participant and the ACDBE jointly participates with a non-ACDBE in

the operation of all locations, only the portion of the Concessionaire's gross
receipts attributable to the distinct, clearly defined portion of the work of the
concesslon that the ACDBE performs with its own forces is counted. When the City
has reason to doubt the extent of an ACDBE joint venturer's commercially useful
contribution towards the Concessionaire's gross receipts, the City may require
Concessionaire to submit evidence to substantiate the value of the ACDBE's
contribution. lf the Concessionaire fails to submit satisfactory evidence, it is an
event of default under the Agreement.

4. Subcontractor Participation. When an ACDBE provides, as a subcontractor to
Concessionaire, goods or services for operation of the concession, the amounts
paid to the ACDBE are counted as provided below. However, if the ACDBE enters
into a subcontract with a non-ACDBE to provide the goods or services, the
amounts paid to the non-ACDBE are not counted.

a. The entire amount of fees or commissions charged by an ACDBE firm for a

bona fide service, provided that the City determines this amount to be
reasonable and not excessive as compared with fees customarily paid for
similar services. Such services may include, but are not limited to,
professional, technical, consultant, legal, security systems, advertising,
building cleaning and maintenance, computer programming, or managerial.

b. The entire amount of the cost of goods obtained from an ACDBE
manufacturer, as provided in 49 CFR S 23.55(0.

c. The entire amount of the cost of goods purchased or leased from an ACDBT
regular dealer, as provided in 49 CFR S 23.55(g).

d. For goods purchased from an ACDBE which is neither a manufacturer nor a
regular dealer, the amount of reasonable fees, commissions, or delivery
charges earned by the ACDBE, as provided in 49 CFR S 23.55(h).

B. Rental Car Concessions

lf Concessionaire is a rental car company, ACDBE participation counts in accordance
with the provisions of 49 CFR S 23.53. Goods and services will be counted in accordance
with the following:
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1. The entire amount of the cost charged by an ACDBE for repairing vehicles,
provided that it is reasonable and not excessive as compared with fees customarily
allowed for similar services; and further provided that any portion of a fee paid by
a manufacturer to an ACDBE car dealership for reimbursement of work performed
under the manufacturer's warranty is excluded.

2. The entire amount of the fee or commission charged by an ACDBE to manage a
car rental concession under an agreement with the Concessionaire, provided that
it is reasonable and not excessive as compared with fees customarily allowed for
similar services.

3. For other goods and services, ACDBE participation counts as provided in
49 CFR S 26.55 and $ 23.55. ln the event of any conflict between these two
sections, S 23.55 controls.

4. lf a rental car company has a national or regional contract with an ACDBE, it may
count a pro-rated share of the amount of that contract toward the goals of each
airport covered by the contract as provided in $ 23.55(f).

Rental car companies may also count ACDBE direct participation through direct ownership
arrangements, but such arrangements are not required.

V. Certification, Records, Reports And Monitoring

A. Certification.

Copies of letters of certification from a member of the lllinois UCP for each ACDBE that
is part of Concessionaire's ACDBE Commitment are attached to their respective
Schedule C or Schedule B. All letters of certification issued by the City of Chicago include
a statement of the ACDBE firm's area of specialization.

Each ACDBE must promptly notify Concessionaire if there is any change in the ACDBE's
certification status. Concessionaire, in turn, must notify Commissioner of any change in
an ACDBE's certification status and provide a copy of any correspondence from the
certifying agency regarding the status of an ACDBE's certification.

The ACDBE's scope of work, as detailed by Schedules B, C or D, must conform to its
stated area of specialization. lf, during the course of this Agreement, Concessionaire
proposes to amend Schedules B, C or D so that an ACDBE performs additional work or
supplies additional goods, materials or services not covered by its area of certification, the
ACDBE must request an extension of its certification for such work, goods, materials or
services in order to count toward the ACDBE's participation in the concession. The request
to expand the scope of the ACDBE's certification, together with all documentation required
by the City to process that request, must be received by the City at least 60 days in



840 COIVIIV ITTE E ON AVIATI ON 9t14t2021

advance of the proposed date to perform such additional work or supply such additional
goods, materials or services.

B. Recordkeeping

The Concessionaire must maintain records of all relevant data with respect to the
utilization of ACDBEs, retaining these records for a period of at least three years after
termination or expiration of the Agreement. Concessionaire grants full access to these
records to the City of Chicago, federal or state authorities, the U.S. Department of Justice,
or their duly authorized representatives.

C. Reporting

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and
quarterly if rental car), together with its concession license fee payment, delineating for
the month or quarter, as applicable, and cumulatively for the year-to-date. (i) contribution
by ACDBE joint venture member(s) or sublicensee(s) to Concessionaire's gross receipts
and (ii) payments to ACDBE subcontractor(s). Each ACDBE utilization report must be
signed by an authorized officer or representative of the Concessionaire and be notarized.

D. [Vlonitoring

The City will, from time to time during the term of the Agreement, conduct investigations
and interviews to monitor and verify that ACDBE participation in the concession meets or
exceeds the ACDBE Commitment. Concessionaire must give, upon request, earnest and
prompt cooperation to the City in submitting to inspections and interviews, in allowing entry
to places of business, in providing further documentation, and in requiring the cooperation
of its ACDBES.

lf the City determines that an ACDBE's actual role or responsibilities do not comply with
the representations made by Concessionaire and the ACDBE in Schedules B, C or D, or
that Concessionaire and/or ACDBE have misrepresented to the City either the payments
to the ACDBE or the value of the ACDBE's participation in a joint venture, it shall be an
event of default under the Agreement.

Vl. Good Faith Efforts.

A. Examples

Examples of "good faith efforts" are described below and in 49 CFR S 23.25, 49 CFR
S 26.53, and Appendix A to 49 CFR Part 26. As provided in $ 23.25, $ 26.53 and
Appendix A to 49 CFR Part 26, the following are examples of documented actions that the
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City may take into consideration in determining whether Concessionaire made good faith
efforts.

1. Soliciting through all reasonable and available means (e.9., advertising and/or
written notices) the interest of all certified ACDBEs who have the capability to
perform work or services or to supply goods relevant to the concession.
Concessionaire must solicit this interest within sufficient time to allow the ACDBES
to respond to the solicitation. Concessionaire must determine with certainty if the
ACDBEs are interested by taking appropriate steps to follow up initial solicitations.

2. Soliciting the work, services or goods in portions that increase the likelihood that
an ACDBE can perform the work or services or provide the goods. This includes,
when appropriate, breaking out contract items into economically feasible units to
facilitate ACDBE participation, even when the Concessionaire might othenryise
prefer to perform these work items with its own forces

3. Providing interested ACDBEs with adequate information about the operations,
management and requirements of the concession in a timely manner to assist
them in responding to a solicitation.

4. Negotiating ln Good Faith With lnterested ACDBEs. Evidence of such negotiation
includes the names, addresses and telephone numbers of ACDBES that were
considered; a description of the information provided regarding the opportunities
selected for possible ACDBE participation; and evidence as to why agreement
could not be reached for ACDBES to perform the work.

5. Note. A concessionaire using good business judgment would consider a number
of factors in negotiating with potential business partners or subcontractors,
including ACDBEs, and would take a firm's price and capabilities as well as
contract goals into consideration. However, the fact that there may be some
additional costs involved in finding and using ACDBEs is not in itself sufficient
reason for a failure to meet the ACDBE Commitment, as long as such costs are
reasonable. Concessionaires are not, however, required to accept higher quotes
from ACDBEs if the price difference in comparison to non-ACDBES is excessive
or unreasonable.

6. Not Rejecting ACDBEs As Being Unqualified Without Sound Reasons Based On
A Thorough lnvestigation Of Their Capabilities. The ACDBE's standing within its
industry, membership in specific groups, organization or associations and political
or social affiliation (for example union vs. non-union employee status) are not
legitimate causes for rejection.

7. lVaking efforts to assist interested ACDBEs in obtaining bonding, lines of credit or
insurance as required by the City or Concessionaire.

B. IVlaking efforts to assist interested ACDBEs in obtaining necessary equipment,
supplies, materials, or related assistance or services.
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9. Effectively using the services of available minority/women community
organizations and contractors' groups; local, state and federal minority/women
business assistance offices, and other organizations as allowed on a case-by-case
basis to provide assistance in the recruitment and placement of ACDBEs.

B. Documentation

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or
these Special Conditions, Concessionaire must provide supporting documentation to the
satisfaction of the Commissioner. This means documentation to show that Concessionaire
took all necessary and reasonable steps which by their scope, intensity and
appropriateness to the objective, could reasonably be expected to obtain compliance,
even if not fully successful. The following types of documentation, as applicable to the
situation, will be considered by the City in determining whether Concessionaire has made
good faith efforts:

1. A listing of all ACDBE firms that were contacted that includes:

a) names, address and telephone numbers of ACDBE firms contacted;

b) date and time of contact;

c) method of contact (written, telephone, transmittal of facsimile documents,
et cetera);

d) name of the person contacted

2. Copies of letters or any other evidence of mailing that substantiates outreach to
ACDBE vendors that include.

a) concession identification and location;

b) descriptions/classification/commodity of work, services or goods for which
quotations were sought; and

c) date, time and location for submittal of bids or proposals

3. Detailed statement which summarizes direct negotiations with appropriate ACDBE
firms and indicates why negotiations were unsuccessful.
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4. Affirmation that good faith efforts have been demonstrated by choosing
opportunities likely to be performed by ACDBES by not imposing any limiting
conditions which were not mandatory for all potential bidders/proposers; or
denying the benefits ordinarily conferred for the type of opportunity that was
solicited.

5. Copies of proposed portions of the work, services or goods to be performed or
provided by ACDBEs in order to increase the likelihood of ACDBE participation.

6. Evidence that Concessionaire negotiated in good faith with interested ACDBES

7. Evidence that Concessionaire did not reject ACDBES as being unqualified without
. sound reasons based on a thorough investigation of thei;' capabilities.

8. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining bonding, lines of credit or insurance, as required by the City or the
Concessionaire.

9. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining necessary equipment, supplies, materials or related assistance or
services.

10. Evidence that Concessionaire has provided timely notice of the opportunity to at
least 50 percent of the applicable ACDBEs listed in the lllinois UCP Directory. The
City may contact the ACDBEs identified by Concessionaire for verification of such
notification.

11. Evidence that ACDBE participation is excessively costly. ln order to establish that
an ACDBE's quote is excessively costly, Concessionaire must provide the
following information:

d) A detailed statement of the opportunity identified for ACDBE participation for
which Concessionaire asserts the ACDBE quote(s) were excessively costly.

e) A listing of all potential business partners or subcontractors contacted for a

quotation on that opportunity.

0 Prices quoted by all such potential business partners or subcontractors for
that opportunity.

g) Other documentation that demonstrates to the satisfaction of the City that the
ACDBE quotes are excessively costly.
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C. Administrative Reconsideration

1. For the purposes of this Agreement, the City has delegated the responsibility for
making the determination regarding a Concessionaire's good faith efforts to the
Department of Aviation. The determination shall be based upon the Department's
review of the documentation that the Concessionaire has timely submitted. Within
five days of being informed by the Department that Concessionaire has not
documented sufficient good faith efforts, Concessionaire may request administrative
reconsideration. The request must be made in writing to the following official:

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Commissioner

Note: The Commissioner may not have played any role in the original determination
that the Concessionaire did not make or timely document sufficient good faith efforts.
The Commissioner may appoint a reconsideration officer, who did not play any role
in the original determination, to act in his or her stead.

with copies to

City of Chicago
Department of Procurement Services
City Hall, Room 806
121 North LaSalle Street
Chicago, lllinois 60602
Attention. Chief Procurement Officer

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Deputy Commissioner for Concessions

City of Chicago
Department of Law
30 North LaSalle Street, Room 1400
Chicago, lllinois 60602
Attention: Deputy Corporation Counsel, Aviation
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2. As part of this reconsideration, the Concessionaire will have the opportunity to
provide written documentation or argument concerning the issue of whether it made
adequate good faith efforts. The Concessionaire will have the opportunity to meet in
person with the reconsideration officer to discuss whether it did so. The Department
will send the Concessionaire a written decision on reconsideration, explaining the
basis for finding that the Concessionaire did or did not make adequate good faith
efforts.

Vll. Noncompliance And Damages

A. Noncompliance Generally.

Concessionaire's failure to comply with these Special Conditions constitutes a material
breach of the Agreement and entitles the City to declare an event of default. lf
Concessionaire fails to cure the default within the time allowed under the default provisions
of the Agreement, the City may exercise those remedies provided for in the Agreement,
at law or in equity, including termination of the Agreement. ln addition to any remedies
specified in the Agreement, at the City's option the term of this Agreement will become
month-to-month until the City locates a new Concessionaire. At the City's option, any
improvements added by Concessionaire must remain for the new tenant at no cost to the
City or the new tenant.

B. Noncompliance With ACDBE Agreement.

lf Concessionaire has not complied with the requirements of an ACDBE agreement, the
affected ACDBE may seek to recover from Concessionaire damages suffered by the
ACDBEs as a result of such noncompliance. Such disputes may impact the quality of
concessions at the City's airports and/or the ability of other airport tenants to solicit ACDBE
participation. Therefore, Concessionaire consents to have any disputes between
Concessionaire and affected ACDBEs resolved by binding arbitration before an
independent arbitrator other than the City, with reasonable expenses, including attorneys'
fees, being recoverable by the prevailing party in accordance with any applicable
regulations. This provision is intended for the benefit of all ACDBEs affected by
Concessionaire's failure to comply with ACDBE agreements and grants ACDBES specific
third-party beneficiary rights. ln cases deemed appropriate by the City, a dispute may lead
to the withholding of sums that the City may owe Concessionaire until the City receives a
copy of the final arbitration decision, but in no event will Concessionaire be excused from
making any payments due to the City during the pendency of a dispute. Noncompliance
or noncooperation with the City may affect continued eligibility to enter into future
contracting arrangements with the City.
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(Sub)Exhibit 8.
(To Automated Retail License Agreement With PepsiCo, lnc.)

MBE/WBE Special Conditions And Related Forms

Pollcv and Terms

As set forth in 2-92-650 ef seq. of the Municipal Code of Chicago (MCC) it is the policy of the

City of Chicago that businesses certified as Minority Owned Business Enterprises (MBEs) and

Women Own6O Business Enterprises (WBEs) in accordance with Section 2-92420 et seg. of

the MCC and Regulations Governing Certification of Minority and Women-owned Businqsses,

and all other Relulations promulgated-under the aforementioned sections of the Municipal

Code, shall nave futt and faii opportunities to participate fully in the performance of this contract.

Therefore, bidders shall not disbriminate against any person or business on the basis of race,

color, national origin, or sex, and shall take affirmative actions to ensure that MBEs and WBEs

shall have full ani fair opportunities to compete for and perform subcontracts for supplies or

services.

Failure to carry out the commitments and policies set forth herein shall constitute a material

breach of the contract and may result in the termination of the contract or such remedy as the

City of Chicago deems appropriate.

Under the City's. MBBWBE Gonstruction Program as set forth in MCC 2-92-650 et seg, the

program-wide aspirational goals are 260/o Minority Owned Business Enterprise participation and

bo/o-Wom"n Ovrrried BusinJss Enterprise participation. The City has set goals of 260/o and 60/o

on all contracts in line with its overall aspirational goals, unless otherwise specified herein, and

is requiring that biddors make a good faith effort in meeting or exceeding these goals.

Contract Specific Goals and Blds
nsiveifitfailstosubmitoneormoreofthefollowingwithits

bid demonstrating its good faith efforts to meet the Contract Specific Goals by reaching out to

MBEs and WBEs to perform work on the contract:

A. An MBE /VBE comptianee plan demonstrating how the bidder plans to meet the Contract

Specific Goals (Schedule D); and/or
B. Documentation of Good Faith Efforts (Schedule H).

lf a bidqler's compliance plan falls short of the Contract Specific Goals, the bidder must include

either a Schedulil H demonstrating that it has made Good Faith Efforts to find MBE and WBE

firms to participate or a request for a reduction or waiver of the goals.

Accordingly, the bidder or contractor commits to make good faith etforts.to.expend atleast the

following-percentages of the total contract price (inclusive of any and all modifications and

amendments), if awarded the contract:

MBE Contract SPecific Goal: 26%
WBE Contract SPeclflc Goal: 6%

This Contract Specific Goal provision shall supersede any conflicting language or provisions

that may ba contained in this document.

t.
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l!tt-

For purposes of evaluating the bidder's responsiveness, the MBE and wBE Contract Specific

Goals shall O" p"r""ntrg-". of the bidder;s totai base bicj' However' the i'iBE artd \IJBE

Conti""t Specific Goals shall apply to the total value of this contract, including allamendments

and modifications.

Contract Soeciiic Goais anci Contract ivloelificaticr iis

1. The MBE and wBE Contract Specific Goals established at the time of contract bid shall

aiso appty to any modifications to the Contract after award. That is, any additional work and/or

*"""V l,iO"O to tfre Contract must also adhere to these Special Conditions requiring Contractor

i; (.;i,)"";trrciwith MBEs and WBEs to meet the Contract Specific Goals.

a. Contractor must assist the Construction Manager or user Department in preparing its

"proposed contract modification" by evaluating the subjectmatter of the modification and

cletermining whether there are opportunities ior fvlBE o'WBE participation and at what

rates.
b. contractor must produce a statement tisting the MBEsMBEs that will be utilized on any

conlract modification. The statement must include the percentage of utilization_of the

firms. tf no N/IBEM/BE participation is available' an explanation of good faith efforts to

obtain participation must be included'

2. The Chief Procurement Officer shall review each proposed contract modification and

amendment that by it*tr o|. aggregated with previous modification/amendment requests'

increases the contract ,"rr" tv t#pe-rcent (10%) of the initial aY?:d' or $50,000, whichever is

less, for opportunities to int*t" tne participation of MBEs or WBEs already involved in the

Definitions

"Area of specialty" means the description of a MBE',s or wBE',s activity that has been

i"t"*i""JbV tne'cnieiprocurement officer to be most reflective of the firm's claimed specialty

"il$"r6=". 
'Each MBE and WBE letter of certification contains a description of the firm's Area

oi Sj""irrtv. Credit towarO the Contract Specific Goals shall be limited to the participation of

6,.,,J;;d-ing within their Area of Speciaity. The Department of.Procurement Services does

not make any representation conceming the-ability of any IvIBE or WBE to perform work within

its Area of Speciatty. 
-ii ii the respo--nsibility oi the bidder or contractor to determine the

;p"bil,ty ,.u'capacitv of MBEs and wBEs to perform the work proposed.

.g.E.p.D., means an entity certified as a Business enterprise owned or operated by people with

disabilities as defined in MCC 2-92-586'

"Brokefl means a person or entity that fills orders by purchasing or receiving supplies from a

tn-irJ party suppliei rather than out of its own existing inventory and provides no commercially

useful function other than acting as a conduit between his or her supplier and his or her

customer.

,chief Procurement officer' or "cPo" means the chief procurement officer of the city of

Chicago or his or her designee.

"Commercially Useful Function" means responsibility for the execution of a distinct element of

the work of the contract, which is carried out by actually performing, managing, and supervising

the work involved, evidencing the responsiOititles and risks of a business oyler such as
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negotiating the terms of (sub)contracts, taking on a financial risk commensurate with the
contract or its subcontract, responsibility for acquiring the appropriate lines of credit and/or
loans, or fulfilling responsibilities as a joint venture partner as described in the joint venture
agreement.

'Construction Contract" means a contract, purchase order or agreement (other than lease of
real property) for the construction, repair, or improvement of any building, bridge, roadway,
sidewalk, alley, railroad or other structure or infrastructure, awarded by any officer or agency of
the City, other than the City Council, and whose cost is to be paid from City funds.

"Contract Specific Goals" means the subcontracting goals for MBE and WBE participation
established for a particular contract.

"Contractor" means any person or business entity that has entered into a construction contract
with the City, and includes all partners, affiliates and joint ventures of such person or entity.

"Direct Participation" the value of payments made to MBE or WBE firms for work that is done in
their Area of Specialty directly related to the performance of the subject matter of the
Construction Contract will count as Direct Participation toward the Contract Specific Goals.

'Directory" means the Directory of Minority Business MBEs and WBEs maintained and
published by the Chief Procurement Officer. The Directory identifies firms that have been
certified as MBEs and WBEs, and includes the date of their last certifications and the areas of
speciatty in which they have been certified. Bidders and contractors are responsible for
verifying the current certification status of all proposed MBEs and WBEs.

'Executive Directo/ means the executive director of the Office of Compliance or his or her
designee.

"Good Faith Efforts" means actions undertaken by a bidder or contractor to achieve a Contract
Specific Goal that, by their scope, intensity, and appropriateness to the objective, can
reasonably be expected to fulfill the program's requirements.

"Joint venture" means an association of a MBE or WBE firm and one or more other firms to
carry out a single, for-profit business enterprise, for which each joint venture partner contributes
property, capital, efforts, skills and knowledge, and in which the MBE or WBE is responsible for
a distinct, clearly defined portion of the work of the contract and whose share in the capital
contribution, control, management, risks, and profits of the joint venture are cornmensurate with
its ownership interest.

"Minority Business Enterprise' or "MBE' means a firm certified as a minority-owned business
enterprise in accordance with City Ordinances and Regulations.

"Supplier" or "Distributor" refers to a company that owns, operates, or maintains a store,
warehouse or other establishment in which materials, supplies, articles or equipment are
bought, kept in stock and regularly sold or leased to the public in the usual course of business.
A regular distributor or supplier is a firm that owns, operates, or maintains a store, warehouse,
or other establishment in which the materials or supplies required for performance of the
Contract are bought, kept in stock, and regularly sold to the public in the usual course of
business. To be a regular distributor the firm must engage in, as its principal business and in its
own name, the purchase and sale of the products in question. A regular distributor in such bulk
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items as steel, cement, gravel, stone, and petroleum products need not keep such products in

stock if it owns or operates distribution equioment-

,,Women Business Enterprise' or "WBE" means a firm certified as a women-owned business

enterprise in accordance with City Ordinances and Reguiations'

Joint Ventures

The formation of joint ventures to provide MBEs and WBEs with capacity and experience at the

prime contracting level, and thereby meet Contract Specific Goals (in whole or in part) is

encouraged. n fint venture may consist of any combination of MBEs, WBEs, and non-certified

firms as long as one member is an MBE or WBE-

A. The joint venture may be eligible for credit towards the Contract Speciflc Goals only if:

1. The MBE or WBE joint venture partne/s share in the capital contribution, control,

management, risks and profits of the joint venture is equal to its ownership interest;

2. The MBE or WBE joint venture partner is responsible for a distinct, clearly defined
portion of the requirements of the contract for which it is at risk;

3. Each joint venture partner executes the bid to the City; and

849
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4. The joint venture partners have enterecj into a written agreement specifying the terms

and conditions of the relationship between the partners and their relationship and

responsibilities to the contract, and all such terms and conditions are in accordance with

the conditions set forth in ltems 1, 2, and 3 above in this Paragraph A-

B. The Chief Procurement Officer shall evaluate the proposed joint venture agreement, the

Schedule B submitted on behalf of the proposed joint venture, and all related documents to

determine whether these requiremenls have been satisfied. The Chief Procurement fficer
shall also consider the record of the joint venture partners on other City of Chicago contracts.

The decision of the Chief Procurement Officer regarding the eligibility of the joint venture for

credit towards meeting the Contract Specific Goals, and the portion of those goals met by the
joint venture, shall be final.

The joint venture may receive MBE or WBE credit for work performed !y ltg lttlB! or WBE joint

venture partner(s) equalto the value of work performed by the MBE or WBE with its own forces

for a distinct, clearly defined portion of the work.

Additionally, if employees of the joint venture entity itself (as opposed to employees of the MBE

or WBE pi*n"r)'perform the work then the value of the work may be counted toward the

Contract bpecific Goals at a rate equal to the MBE or WBE firm's percentage of participation in

the joint venture as described in Schedule B.

The Chief Procurement Officer may also count the dollar value of work subcontracted to other

MBEs and WBEs. Work performed by the forces of a non-certified joint venture partner shall

not be counted toward the Contract Specific Goals.

C. Schedule B: MBE/WBE Affidavit of Joint Venture
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Where the bidder's Compliance Plan includes the participation of any MBE or WBE as a
joint venture partner, the bidder must submit with its bid a Schedule B and the proposed joint
venture agreement. These documents must both clearly evidence that the MBE or WBE joint

venture partne(s) will be responsible for a clearly defined portion of the work to be performed,
and that the MBE's or WBE's responsibilities and risks are proportionate to its ownership
percentage. The proposed joint venture agreement must include specific details related to:

1. The parties' contributions of capital, personnel, and equipment and share of the costs
of insurance and bonding;

2. Work items to be performed by the MBE'!s or WBE'ls own forces and/or work to be
performed by employees of the newly formed joint venture entity;

3. Work items to be performed under the supervision of the MBE or WBE joint venture
partner; and

4. The MBE's or WBE's commitment of management, supervisory, and operative
personnel to the performance of the contract.

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE joint venture
partner do not provide any basis for awarding credit. For example, descriptions such as
"participate in the budgeting process," "assist with hiring," or "work with managers to improve
customer service" do not identify distinct, clearly defined portions of the work. Roles assigned
should require activities that are performed on a regular, recurring basis rather than as needed.
The roles must also be pertinent to the nature of the business for which credit is being sought.
For instance, if the scope of work required by the City entails the delivery of goods or services to
various sites in the City, stating that the MBE or WBE joint venture partner will be responsible
for the performance of all routine maintenance and all repairs required to the vehicles used to
deliver such goods or services is pertinent to the nature of the business for which credit is being
sought.

Countino MBE and WBE Participation Towards the Contract Specific Goals

Refer to this section when preparing the MBEI/VBE compliance plan and completing Schedule
D-1 for guidance on what value of the participation by MBEs and WBEs will be counted toward
the stated Contract Specific Goals. The "Percent Amount of Participation' depends on vrrhether
and with whom a MBE or WBE subcontracts out any portion of its work and other factors.

Firms that are certified as both MBE and WBE may only be listed on a bidder's
complaance plan as either a MBE or a WBE to demonstrate compliance with the Contrac{
Speclfic Goals. For example, a firm certified as both a MBE and a WBE may only listed on the
biddeCs compliance plan under one of the categories, but not both. Additionally, a firm that is
certified as both a MBE and a WBE could not self-perform 100% of a contract, it would have to
show good faith efforts to meet the Contract Specific Goals by including in its compliance plan
work to be performed by another MBE or WBE firm, depending on which certification that dual-
certified firm chooses to count itself as.

A. Only expenditures to firms that perform a Gommercially Useful Function as defined above
may count toward the Contract Specific Goals.
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Only payments made to MBE and WBE firms that meet BOTH the Commercially Useful

funciion and Area of Specialty requirements above will be counted toward the Contract

Specific Goals.

C. lf the MBE or WBE performs lhe work itself:
1. 100% of the value of work ac.tually performed by the MBE's or WBE's own forces shall

be counted toward the Contract Specific Goals, including the cost of supplies purchased

or equipment leased by the MBE or WBE from third parties or second tier subcontractors

in ordei to perform its (sub)contract with its own forces. 0% of the value of work at the

project site that a MBE or WBE subcontracts to a non-certified firm counts toward the

Contract SPecific Goals

D. ]f the MBE or WBE is a manufacturer:
1. lOAo/o of expenciitures to a MBE or V/BE manufacturer for items needed for the Contract

shall be counted toward the Contract Specific Goals. A manufacturer is a firm that

operates or maintains a factory or establishment that produces on the premises the

materials or supplies obtained by the bidder or contractor'

E. lf the MBE or WBE is a distributor or supplier:
1. 60% of expenditures for materials and supplies purchased from a MBE or WBE that is

certified as a regular dealer or supplier shall be counted toward the Contract Specific

Goals.

851

1. The CpO will determine whethera firm is performing a commercially useful function by

evatuating the amount of work subcontracted, whether the amount the firm is to be paid

under the contract is commensurate with the work it is actually performing and the credit

claimed for its performance of the work, industry practices, and other relevant factors

Z. A MBE or WBE does not perform a commercially useful function if its participation is only

required to receive payments in orcier to obtain ihe appearance of ivtBE oi- 'vVBE

participation. The CPO may examine similar commercial transactions, particularly those

in which MBEs or WBEs do not participate, to determine whether non MBE and non

WBE firms perform the same function in the marketplace to make a determination-

B. Only the vatue of the dollars paid to the MBE or WBE firm for work that it performs in its

Arei of Specialty in which it is certified counts toward the Contract Specific Goals.

F. lf the MBE or WBE is a broker:
.t. 0% of expenditures paid to brokers will be counted toward the Contract Specific Goals-

2. As defined above, Brokers provide no commercially useful function.

G. If the MBE or WBE is a member of the joint venture contractor/bidden

1. A joint venture may count the portion of the total dollar value of the mntract equal to the

diitinct, ctearly defined portion of the work of the contract that the MBE or WBE performs

with its own forces toward the Contract Specific Goals.
i. OR if employees of this distinct joint venture entity perform the work then the

value of the work may be counted toward the Contract Specific Goals at a rate

equal to the MBE or WBE firm's percentage of participation in the joint venture as

described in Schedule B.
2. Note: a joint venture may also count the dollar value of work subcontracted to other

MBEs and WBEs, however, work subcontracted out to non-certified firms may not be

counted.
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H. lf the MBE or WBE subcontracts out any of its work:
1. 1OO% of the value of the work subcontracted to other MBEs or WBEs performing work in

its Area of Specialty may be counted toward the Contract Specific Goals.
2. 0% of the value of work that a MBE or WBE subcontracts to a non-certified firm counts

toward the Contract Specific Goals (except for the cost of supplies purchased or
equipment leased by the MBE or WBE from third parties or second tier subcontraclors in
order to perform its (sub)contract with its own forces as allowed by C.1- above).

3. The fees or commissions charged for providing a bona fide service, such as
professional, technical, consulting or managerial services or for providing bonds or
insurance or the procurement of essential personnel, facilities, equipment, materials or
supplies required for performance of the Contract, may be counted toward the Contract
Specific Goals, provided that the fee or commission is determined by the Chief
Procurement Officei' to be reasonable ard not excessive as compared with fees
customarily allowed for similar services.

4. The fees charged for delivery of materials and supplies required on a job site (but not
the cost of the materials and supplies thernselves) when the hauler, trucker, or delivery
service is not also the manufacturer of or a regular dealer in the materials and supplies,
provided that the fee is determined by the Chief Procurement Officer to be reasonable
and not excessive as compared with fees customarily allowed for similar services.

5. The fees or commissions charged for providing any bonds or insurance, but not the cost
of the premium itself, specifically required for the performance of the Contract, provided
that the fee or commission is determined by the Chief Procurement Officer to be
reasonable and not excessive as compared with fees customarily allowed for similar
services.

V. Procedurqto@
The following Schedules and requirements govern the bidde/s or contracto/s MBEAA/BE
proposal:

A. Schedule B: MBEMBE Affidavit of Joint Venture

1. Where the bidder's Compliance Plan includes the participation of any MBE or WBE as
a joint venture partner, the bidder must submit with its bid a Schedule B and the
proposed joint venture agreement. See Section lll above for detailed requirements.

B. Schedule C: MBEMBE Letter of lntent to Perform as a Subcontractor or Supplier

The bidder must submit the appropriate Schedule C with the bid for each MBE and WBE
included on the Schedule D. The City encourages subcontractors to utilize the electronic fillable
format Schedule C, which is available at the Department of Procurement Services website,
htto://citvofchicaoo.orq/forms. Suppliers must submit the Schedule C for Suppliers, first tier
subcontractors must submit a Schedule C for Subcontractors to the Prime Contractor and
second or lower tier subcontraetors must submit a Schedule C for second tier Subcontractors.
Each Schedule C must accurately detail the work to be performed by the MBE or WBE and the
agreed upon rates/prices. Each Schedule C must also include a separate sheet as an
attachment on which the MBE or WBE fully describes its proposed scope of work, including a
description of the commerciatly useful function being performed by the MBE or WBE in its Area
of Specialty. lf a facsimile copy of the Schedule C has been submitted with the bid, an executed
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original Schedule C must be submitted by the bidder for each MBE and WBE included on the

Sc"hecjuie D within five (5) business ciays after the cjate of tlre bid openirrg.

c. schedule D: compliance Plan Regarding MBE and WBE Utilization

The bicjder iltust submit a Schedule D with the bid. The City encoui'ages bidders to utilize

the electronic fillable format Schedule D, which is available at the Department of
procurement Services website, htto://ciWofchicaoo.orq/forms. An approved Compliance

PIan is required before a contract may commence.

The Compliance Plan must commit to the utilization of each listed MBE and WBE. The

bidder is responsible for calculating the dollar equivalent of the MBE and WBE Contract

Specific Goals as percentages of the total base bid. All Compliance Plan commitments

rnust conform to the Schedule Cs.

A bidder or contractor may not modify its Compliance Plan after bid opening except as

directed by the Departmeni of Procurement Services to correct minor enors or omissions-

Bidders shall not be permitted to add MBEs or WBEs after bid opening to meet the

Contract Specific Goals, however, contractors are encouraged to add additional MBEMBE
vendors to their approved compliance plan during the performance of the contract wfien

additional opportuniiies for participation are identified. Except in cases where substantial,

documented justification is'provided, the bidder or contractor shall not reduce the dollar

commitment made to any MBE or WBE in order to achieve conformity between the

Schedule Cs and Schedule D. All terms and conditions for MBE and WBE participation on

G e,;nt;3"t rilust be negotiited an6 agieed ic bgtweeh thd Eicider Or Ooriti'aCtoi andlhe
MBE or WBE prior to thJsubmission oithe Compliance Plan. lf a proposed MBE or WBE

ceases to be available after submission of the Compliance Flan, the bidder or contractor

must comply with the provisions in Section Vll.

D. Letters of Certification

A copy of each proposed MBE's and WBE's Letter of Certification from the City of Chicago

must be submitted with the bid.

A Letters of Certification includes a statement of the MBE's or WBE's area(s) of specialty.

The MBE,s or WBE's scope of work as detailed in the Schedule C must conform to its

"r"r(") 
of specialty. Where a MBE or WBE is proposed to ggrform work not covered by its

f-etter bt Certification, the MBE or WBE must request the addition of a new area at least 30

calendar days prior to the bid opening.

E. Schedule F: Report of Subcontractor Solicitations

A Schedule F must be submitted with the bid, documenting all subcontractors and suppliers

solicited for participation on the contract by the bidder. Failure to submit the Schedule F

may render the bid non-responsive.

F. Schedule H: Documentation of Good Faith Efforts

1. lf a bidder determines that it is unable to meet the Contract Specific Goals, it must

document its good faith efforts to do so, including the submission of Attachment C, Log

of Contacts.
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2. lf the bidder's Compliance Plan demonstrates that it has not met the Contract Specific
Goals in full or in part, the bidder must submit its Schedule H no later than three

business days after notification by the Chief Procurement Officer of its status as the

apparent lowest bidder. Failure to submit a complete Schedule H will cause the bid to

be rejected as non-responsive.

3. Documentation must include but is not necessarily limited to:

A detailed statement of efforts to identify and select portions of work identified in

the bid solicitation for subcontracting to MBEs and WBEs;

b. A listing of all MBEs and WBEs contacted for the bid solicitation that includes:

i. Names, addresses, emails and telephone numbers of firms solicited;
ii. Date and time of contact;
iii. Person contacted;
iv. Method of contact (letter, telephone catl, facsimile, electronic mail, etc.).

c. Evidence of contact, including:
i. Project identification and location;
ii. Classification/commodity of work items for which quotations were sought;
iii. Date, item, and location for acceptance of subcontractor bids;
iv. Detailed statements summdrizing direct negotiations with appropriate MBEs

and WBEs for specific portions of the work and indicating why agreements
were not reached.

v. Bids received from all subcontractors.

d. Documentation of bidder or contractor contacts with at least one of the minority
and women assistance associations on Attachment A.

G. Agreements between a bidder or contractor and a MBE or WBE in which the MBE or WBE
promises not to provide subcontracting quotations to other bidders or contractors are
prohibited.

H. Prior to award, the bidder agrees to promptly cooperate with the Department of
Procurement Services in submifting to interviews, allowing entry to places of business,
providing further documentation, or soliciting the cooperation of a proposed MBE or WBE.
Failure to cooperate may render the bid non-responsive.

l. lf the City determines that the Compliance Plan contains minor enors or omissions, the

bidder or contractor must submit a revised Compliance Plan within five (5) business days
after notification by the City that remedies the minor errors or omissions. Failure to corect
all minor errors or omissions may result in the determination that a bid is non-responsive.

No later than three (3) business days after receipt of the executed contract, the conhactor
must execute a complete subcontract agreement or purchase order with each MBE and
WBE listed in the Compliance Plan. No later than eight (8) business days after receipt of
the executed contract, the contractor must provide copies of each signed subcontract,
purchase order, or other agreement to the Department of Procurement Services.

a.

J
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Demonstration of Gooci Faith Efforts

A. ln evaluating the Schedule H to determlne whether the bidder or contractor has made good

faith efforts, the performance of other bidders or contractors in meeting the goals may be

consiciereci.

B. The Chief Procurement Officer shall consider, at a minimum, the bidder's efforts to:

Solicit through reasonable and available means at least 50% (or at least five when

there are mJre than eleven certified firms in the commodi$ area) of MBEs and WBEs

certified in the anticipated scopes of subcontracting of the contract, as documented by

the Schedule H. The bidder or contractor must solicit MBEs and WBEs within seven
(7) days prior to the date bids are due. The bidder or contractor must take

appropriate steps to follow up initial solicitations with interested MBEs or WBEs.

Advertise the contract opportunities in media and other venues oriented toward MBEs

and WBEs.

Provide interested MBEs or WBEs with adequate information about the plans,

specifications, and requirements of the contract, including addenda' in a timely

manner to assist them in responding to the solicitation.

lleggtlate jl good faith with interested MBEs or WBEs that have submitted bids. That

theie may.b6 somii additi6nal msi! invo[ed-in soiiCiting and using ilIBEs an-d WBEs
is not a sufficient reason for a bidder's failure to meet the Contract Specific Goals, as

long as such costs ai'e reasonable.

Not reject MBEs or WBEs as being unqualified without sound reasons based on a
thorough investigation of their capabilities. The MBE's or WBE's standing within its

industr!, memUersfrip in specific groups, organizations, or associations and political or

social iffiliations are not legitimate causes for rejecting or not soliciting bids to meet

the Contract Specific Goals.

Make a portion of the work available to MBE or WBE subcontractors and suppliers

and selecting those portions of the work or material consistent with the available MBE

or WBE subcontractors and supptiers, so as to facilitate meeting the Contract Specific

Goals.

Make good faith efforts, despite the ability or desire of a bidder or contraclor to

perfoni the work of a contract with its own organization. A bidder or contractor who

desires to self-perform the work of a contract must demonstrate good faith efforb

unless the Contract Specific Goals have been met.

Select portions of the work to be performed by MBEs or WBEs in order to increase

the likeiihood that the goals will be met. This includes, where appropriate, breaking

out contract work item! into economically feasible units to facilitate MBE or WBE
participation, even when the bidder or contractor might otherwise prefer to perform

these work items with its own forces.
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9. Make efforts to assist interested MBEs or WBEs in obtaining bonding, lines of credit,

or insurance as required by the City or bidder or contractor'

10. Make efforts to assist interested MBEs or WBES in obtaining necessary equipment,

supplies, materials, or related assistance or services; and

11. Effectively use the services of the City; minority or women community organizations;

minority or women assistance groups; local, state, and federal minority or women

busineis assistance offices; and other organizations to provide assistance in the

recruitment and placement of MBEs or WBEs.

lf the bidder disagrees with the City's determination that it did not make good faith efforts,

the bidder may tite a protest pursuant to the Department of Procurement Services

Solicitation and Contracti,:,g Process Protest Procedures within 10 bus;ness days cf a final

adverse decision by the Chief Procurement Officer.

Chanoes to ComPliance Plan

A. No changes to the Compliance Plan or contractual MBE and WBE commitments or

substituti6n of MBE or WBE subcontractors may be made without the prior written

approval of the Chief Procurement Officer. Unauthorized changes or substitutions,

inOuaing performing the work designated for a subcontractor with the contractot's own

forces, ifrbff Oe a violation of these Special Conditions and a breach of the contract with

the Ciiy, and may cause termination of the executed Contract for breach, and/or subject

the bidder or coniractor to contract remedies or other sanctions. The facts supporting the

request for changes must not have been known nor reasonably could have been known by

the parties prior [o entering into the subcontract. Bid shopping is prohibited. The bidder or

coniractor must negotiate with the subcontractor to resolve the problem. lf requested by

either party, the DLpartment of Procurement Services shall facilitate such a meeting.

Where theie has been a mistake or disagreement about the scope of work, the MBE or

WBE can be substituted only where an agreement cannot be reached for a reasonable
' price for the correct scope of work.

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following

basis:

1. Unavailability after receipt of reasonable notice to proceed;

2. Failure of Performance;
3. Financialincapacity;
4. Refusal by the subcontractor to honor the bid or proposal price or scope;

S. Mistake o'f fact or law about the elements of the scope of work of a solicitation where

a reasonable price cannot be agreed:
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements;

7. The subcontractor's withdrawal of its bid or proposal; or
g- De-certification of the subcontractor as a MBE or WBE. (Graduation from the

MBE/WBE program does not constitute de-certification-

C. lf it becomes necessary to substitute a MBE or WBE or otheruise change the Compliance

Plan, the procedure will be as follows:
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1. The bidder or contractor must notify the Chief Procurement Officer in writing of the

request to substitute a l,4BE or''r'JBE cr- otherwise change the Compliance Plan. Thc

request must state specific reasons for the substitution or change. A letter from the

UeiE or WBE to be substituted or affected by the change stating that it cannot
perform on the contract or that it agrees with the change in its scope of work must be

submitteci with the request.

2. The City will approve or deny a request for substitution or other change within 15

business days of receipt of the request.

3. Where the bidder or contractor has established the basis for the substitution to the

satisfaction of the Chief Procurement Officer, it must make good faith efforts to meet

the Contract Specific Goal by substituting a MBE or WBE subcontractor.
Documentation of a replacement MBE or WBE, or of good faith efforts, must meet

the requirements in sections V and Vl. lf the MBE or WBE Contract Specific Goal

cannot be reached and good faith efforts have been made, as determined by the

Chief Procurement Officer, the bidder or contractor may substitute with a non-MBE
or non-WBE.

4 lf a bidder or contractor plans to hire a subc,ontractor for any scope of work that was

not previously disclosed in the Compliance Plan, the bidder or contractor must obtain

the approval of the Chief Procurement Officer to modify the Compliance Plan and

must make good faith efforts to ensure that MBEs or WBEs have a fair opportunity to
bid.on ,the new scoPe of work.

5. A new subcontract must be executed and submitted to the Chief Procurement Officer

within five business days of the bidde/s or contractois receipt of City approval for
the substitution or other change.

D. The City shall not be required to approve extra payment for escalated costs incuned by

the coniractor when a substitution of subcontractors becomes necessary to comply with

MBE ruBE contract requirements.

Reoortinq and Record KeePinq

A. During the term of the contract, the contractor and its non-certified subcontractors must

submit partial and final waivers of lien from MBE and WBE subcontractors that show the

accurate cumulative dollar amount of subcontractor payments made to date. Upon

acceptance of the Final Quantities from the City of Chicago, FINAL certified waivers of

lien irom the MBE and WBE subcontractors must be attached to the contractot's

ac€ptance letter and forwarded to the Department of Procurement SeMces, Attention:

Chief Procurement Offi cer.

B. The contractor will be responsible for reporting payments to all subcontractors on a
monthly basis in the form of an electronic audit. Upon the first payment issued by the

City of Chicago to the contraclor for services performed, on the first day of each month

and erery month thereafter, email and/or fax audit notiflcations will be sent out to the

contractor with instructions to report payments that have been made in the prior month to

each MBE and WBE. The reporting of payments to all subcontractors must be entered
into the Certification and Compliance Monitoring System (C2), or whatever reporting

system is currently in place, on or before the fifteenth (15h) day of each month.
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Once the prime contractor has reported payments made to each MBE and WBE,

including zero dollar amount payments, the MBE and WBE will receive an email andlor

fax notification requesting them to log into the system and confirm payments

received. All monthly cdnfirmationJmust be reported on or before the 20th day of each

month. Contractor and subcontractor reporting to the C2 system must be completed by

the 25h of each month or payments may be withheld.

All subcontract agreements between the contractor and MBEMBE firms or any first tier

non-certified firm and lower tier MBEMBE firms must contain language requiring the

MBEMBE to respond to email and/or fax notifications from the City of Chicago requiring

them to report payments received for the prime or the non-certified flrm.

Access to tl:c Certification and Cc;npliance Monitoring System (C2), which is a web

based reporting system, can be found at: http://chicaqo.mwdbe'com

The Chief Procurement Officer or any pafi designated by the, Chief Procurement Officer

shall have access to the contractor's books and records, including without limitation

payroll records, tax returns and records and books of account, to determine the

contractor's compliance with its commitment to MBE and WBE participation and the

status of any MBE or WBE performing any portion of the contract. This provision shall be

in addition io, and not a substitute for, any other provision allowing inspection of the

contractor,s records by any officer or official of the city for any purpose.

D. The contractor shall maintain records of all relevant data with respect to the utilization of

MBEs and WBEs, retaining these records for a period of at least five years after final

acceptance of the work. Full access to these records shall be granted to City, federal or

state authorities or other authorized persons,

Non-Compliance

A. Without limitation, the following shall constitute a material breach of this contract and

entitle the City to declare a default, terminate the contract, and exercise those remedies

provided for in tne contract at law or in equity: (1) failure to demonstrate good faith efforts:

ind (2) disqualification as a MBE or WBE of the contractor or any joint venture partner,

subcontractor or supplier if its status as an MBE or WBE was a factor in the award of the

contract and such status was misrepresented by the contractor.

B. payments due to the contractor may be withheld until conective action is taken.

C. pursuant lo 2-92-740, remedies or sanctions may include disqualification from contracting

or subcontracting on additional City contracts for up to three years, and the amount of the

discrepancy between the amount of the commitment in the Compliance Plan, as such

amount miy Oe amended through change o1{ers or othenrise over lhe term of the

contract, anb tne amount paid to MBEs or WBEs. The consequences provided herein

shall be in addition to any other criminal or civil liability to which such entities may be

subject.

D. The contractor shall have the right to protest the final determination of non+ompliance

and the imposition of any penalty by the Chief Procurement Officer pursuant to 2-92-740
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of the fr4unicipal Code of the City o{ Chicago, v.,ithin 15 business days of the final

deter i-rrination.

X. Arbitration

lf the Ciry derermines that a contractor has not made good faiih efiorts to fulfill its Compliance
plan, the affected MBE or WBE may recover damages from the contractor.

Disputes between the contractor and the MBE or WBE shall be resolved by binding arbitration

before the American Arbitration Association (AAA), with reasonable expenses, including

attorney's fees and arbitrator's fees, being recoverable by a prevailing^ MBE or WBE.
particifation in such arbitration is a material provision of the Construction Contract to which

these bpecial Conditions ate an Exhibit. This provision is intended for the benefit of any MBE or

WBE affeeted by the contractor's failure to fulfill its Compliance Plan and grants such entity

specific third pariy beneficiary rights. These rights are non-waivable and take precedence over

any agreem.nt to tne contriry, including but not limited to those contained in a subcontract,

suborder, or communicated oially between a contractor and a MBE or WBE. Failure by the

Contractor to participate in any such arbitration is a material breach of the Construction

Contract.

A MBE or WBE seeking arbitration shall serve wriften notice upon the contractor and file a

demand for arbitration wtfr the AAA in Chicago, lL. The dispute shall be arbitrated in

accordance with the Commercial Arbitration Rules of the AAA. All arbitration fees are to be paid

' Pro mta bY-the Pa;ties.

The MBE or WBE must copy the City on the Demand for Arbitration within 10 business days

after filing with the Ann. ffi MBE or WBE must copy the City on the arbitrator's decision within

10 business days of receipt of the decision. Judgment upon the arbitrator's award may be

entered in any court of competent jurisdiction.

XI. Equat EmPtovment OPoortunitv

Compliance with MBE and WBE requirements will not diminish or supplant equal employment

opportunity and civil rights provisions as required by law related to bldder or contractor and

subcontractor obligations-
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(Sub)Exhibit 9.
(To Automated Retail License Agreement With PepsiCo, lnc.)

Economic Disclosure Sfafemenfs And Affidavits.

CTTYOF CTtrCAGO
ECONOMIC DISCLOSIJRE STATEMENT

AI\ID AFFTDAVIT

SECTION T _ GENERAL INFORIVTATION

A. Legat oare of tbe Disclosing Party submitting this EDS. Include d/bial if applicable:

Check ONE of tbe following thrce bores:

Indbate whether ttre Disclosing Party submitting this EDS is:

l.[X tt fuplbant
OR

2. I I alepl entity curreutly holding or anticipatod to hold within six montbs after City action on

fne contacg traasaction or otheruodertaking to which this EDS pettains (referred to below as the

nMatter'), a direct or indirect interest in excess of 7.5o/o in the Applicant State thc Appli:nt's bgal

nauro:
OR

3. [ ] alegalentitywithadirectorindirectrightofcontroloftheApplicant(seeSectionII(BXI))
State the'legatLn," oitne entity in which the Discbsing Party ho6s a right of control:

B. Brsiness address of the Dbcbsing Party: '7m frNoepa,rt //,t* eln\o
€ ilU /t1os1

C. Telephonc: Pll- fr|z-tllf b Fax: Etrzil: rt o na s . \!tio@@tt 
cr,. ca

D. Nasr of contact pen orr, agWt t* l/r*€'rd t 0

E. Federal Erployer Identification No. (if you have one): \3t S 6 t'l 5 O-

F. Brbf dcscrbtbn of tk Ma$er to whbh thb EDS portains- (Irclde project rutnbcr and location of
property, if ap,plicab le) :

Oa-r\ (/ 6q htO )attr€ \)a.tott t^ uat/73 @

G. Which Ciry agency or de,partmcnt is requesting this EDS?

If the Matter is a codract being bandled by thc Ciqy's Departrnent of Procurerrent Scrvi:es' please

co rrylete the following:

ODA

Spec ification# ttl* and Contract # ll+
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SECTION II - DISCI$TJRIC Or. OWNE,RSEIP INTERE.STS

A. NATURE OF T}IE DISCLOSING PARTY

l. Iodicate the natlnc of tbe Discbsing Party:

I J Pcrson [ ] LiEited liability coE[,any

ffi Publbly'regirt€fcdbusiGscorporatbn I i Limiied&$itityparmnip
t lPrirarclyheHbusiDcsscorporafion [ ] Joim

I I Sole proprletonnb [ ] Not-for-profit corporatbn

i i c*;I;-h"*hb Gs tbc not-for-profitcorporatbnalso a50l(c[3)[
f iUr*eapartncrsnfu [ IYcs t lNo
[jrr*, - 

I]O6€r(PlcascsPecifv)

2. Fot bgalennties, thc sArc (or fireipcoutry) of incofporatbn orolganiratbn, ifEpplbEbb:

3. For bgal entitix not organiad in thc Shte oflllimis: IIas the mgrniztlm regitErod to do

busincss in the StaE ofillinois es a foreign entitl4

P(vo []No tlorsldrcdinllliDob

B. IF TIIE DTSCIOSING PARTY IS A LEGAL ENTIIY:

1- List bebw the full namcs ud titlcs, if ryplicgbtc, of: (i) atl cxocttrivc officcrs and all dirccton of

tb eilny,(ii) for not-fo-p-ft 
"otpoptiors, 

aU drb.ti ifany, udi:h re lepl artitix (ifttffs

uc rc s*h monberq *'r'd;; ;;.* whbh are fcgal c4.tqf1 (i46r truG, cttlt or o6tr

sindbrentitftr, fu tru$Ee, r*rtor, qdodnietntor, oisimihrtysitr*d.psrE (iv) fulqcrnl.or
Iinitcdpnrturship'ri-llari"ului'coupuls'IiEiedthbilityprrtunhiporJointrcntult3'
cachgpneralpartncr,rnnnrgingmember,malaSErortnyothcrpei:onorbglcntitythatdiretryor
AOnitfy toi"rb tbe dafc&y menagcmcrrt of tte Appli:ad'

NolE:Eachbplentitylistatbelowmustsr.rbmitanEDSonitsownbebalf,

Nam Titk
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2. Pbsso provirte the following inforrmtion conocrning each persono-r "#frflffi*ffi*
indircct, 

",rrrtr - p-up"",i*leii't 1n1O mffs a'k City action) bcI

owncrsh[) lo cxco" ofil7u 'iG apeff*q f-ryt 'f 
t*n atriot.st irchdc shares in a

corpor'tb& partncrshb #;-;, p;fo.*hb "rpat 
vedure, inter*t of a mcmbcr or rnenaggr in a



862 COMMITTEE ON AVIATION 911412021

limited lhbility oompatry, or interwt of a benefrciary ofa trust, estate or otber simihr entity- If none,

state "t{onc.'

NOTE: Each legl entity listcd be low rnay be required to submit au EDS oo its owu behalf

Name Busincss AddrBs Perccntags lutertst inth. APlicaDt

SECTION m - INCOME OR COMPENSATION T0, OR OWNERSmP BY, flTY ELECTm
OFTICIAIS

I{as thc Disclosing Party providcd any ircom or coq)crxsation to aay City elecEd official duing tbc

l2-monlhpcrftdpreccdingtbcdatcofthbEDS? [ ]Ycs h]No

Does 6e Dlecbsing Party r€asonably ogcct to provib auy incorae c coryeratbn b any Cify

clccrcdoffiohlduringthe l2-milhperi}d 6llowhg6e rlrtr ofrfiic EDs? [ | Ycs [i No

If '1rcs' to eithcr of the above, pbase itcntifi bclow tbe uam{s) of srrch City clecEd officia(s) and

describc such income or conpcrsdbn:

Does any cify ehctcd offichl or, to the bcst of tbc Dbctosing Padr/s kmwbdge affer rcasonalb

inquiry, eay City ebctod officiafs ryorxe or domesti: partnar, banc a financial imcrest (as dcfid in

Cbryter 2-156 of$e Mrmb{mt Codc of Chinp (1VICC')) h &e Dbcbsine PEtf
[ ]Ycs illNo

If '!rcs," plasc llcntifr below the nam(s) of such City electcd otEch(s) and/or spors{s/domcstic
partn€(s) and des€ribe the fr."'rial iotcccs(s).

SECTTON TY - DEICISI'RE OF SI]BCI)NIRACNORS AI{D O'If,ER. RETAINM PARTIf,S

Thc DisclosiqgParty must disclose thc namc and brsincss address of€ach subcoftecbr, attorDon

lobbyiil (as de-find in MCC Cbaper 2-155), a@orrnhnq mosulnnt and any oth pc,rsoo or cntity

nAom ttc Dfuchsing Pafiy has rstaincd or op€cts b retain in coumtbn with 6c Mlfrr, es well as

6e naturc ofthe relatbnshb, ad tbc btal amnd oftc ftcs pait or cstimted to be pail The

Disclcing Party is not rcquirpd to dischs€ eryloyees wb are paid sobty tbrough tbc Dirclosing
Party's reguhr payoll If thc Disclosing Party fu rwertain whcther a disclosnre is rcguired under this

Sestbo, the Oiscnsing Puty must eitbcr ask tbe City urtethcr dlschsrre b rcquired or maks tb
disclosurc.
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Nanr (irdbatc whether Business
retained or antbipated Addrcss
to be rctaioed)

M oe t.rtr /rruo.,r+nc., fruc.
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Relatbnshb to Disclosing Party
(sr$contractor, attorney,
lobbyisq etc.)

Fees GrdicaleJ rhctb
pail or estimatod) NOTE:
"hourly rate" or 'tb.d." is

not an acccptable response.

863

AroA*nn-
/oZao \Al (rgaz;.o c*. 22/. a" 6zas< fZrc,tt.!>z

Ctttcqa,, lu (&lZ
(Add shccb ifnecessary)

I I Check hcr€ ifthe Discbsing Pafiy hs Dot rstaine4 norerpccts to rctain,any srrch persons or eutitics.

SECIION V - CER.TItrICATIONS

A COI'RT-ORDERED CHILD ST]PPORT COMPLIANCE

Uoder MCC Scctbn 2-92-415, substaothl orvncrs of busincss cotitix that coutraet with ttc City most
remain in coopliaocc with thcirchiH stpport obligrti"ns thoustou 60 cotrtracds t€rm-

Has any pcrson who dircctly or indircctty owns lW/o or more ofthe DircbsingParty beea dcclared in
artearage onanychi.H srpport obligatbns byanylllircis courtofcoryetertjurbdictbn?

[ ]Ycs I JNo fiNopcrsondiractlyoriodirect]youms lW/ootmorcofthcDilclosq'gPrty.

If 'Ycg' has the pcrson mErod into a court-pprowd agreemcnt for paymcnt ofall srpport owcd aod
b thepcrson ia ooryliarcewithth"t agreemcnt?

[ ]Ycs [ ]No

B. FT'RTIIER CERTIFICATIONS

l. flhit paragraph I applie only if the Mattcr is a coshast bcnry hadbd by thc CiVs Dcpartment of
Procurecnt Servi:es.] In the 5-par pcriod preceding the darc ofthi" EDS, reitbcr the Disolosing
Prt5r nor any AfrIired hfiity Ecc dcf itira in (, bebw] hs engrge4 in cormoc{im witt 6E
pcrtroancc ofarypdlic oortr8ct, the serybes of u inEgrity monitor, idcpcndcmpriv* rcctor
iospoctor gencral, or integrity oomplirocc consultrut (ic., ao iadivllrnl c entity with tcg{ auditin&
lnvestbftrc, or otLcr simile' skil\ dcsigdcd by a public agaw-y to hcb tbo ageocy oonitor tb
activiry of spcciEed agtncy vedors as well as hb fu rcudors refrrm thct brxims pracdcca so tbcy
cau bc coosidacd fot agcocy contrac8 in thc fifru$q or ofrinrrc with a coffact in pmgcss).

2- \b Disclosing Party sud nb AfEliat€d Etritix aoe rxlt delioqrcra in the palmed of, any fine, fte,
tax or otber sorrcc of indcbtedress oc/ed to 6e Cily of Chingo, irchdiag but not limited to, uder
rnr{ 3e1p6 e[sgpq lbcnsc 6es, pa*ing tbkcts, propcrty tas and sabs taxcg nr ir tc DircbsiDg
Party delinqrcd in the paymcnt of any tax admini<tered by ttc Illinob Drpartmmt of Rcvearrc.
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3. The Disctosing Party aDA if ttre Disclosing Party is a legt entiry, all of those persoDs or entities

identifrcd in Section II(BXI) of this EDS:

a. are trot presently debarre4 suspended' proposed for debarrneng declared incligible or volunUrily

exch^ded from any transsctbns by any federal state or local unit of govcrnnrnt,

b. havc uot, drrmg thc 5 years before thc date of this EDS, bcen convicted of a criminal o&nsc,
sdjndgpd guihy, or-haa e civiljudgrrnt rcndercd apiost tbcm in conncstbn with: obtainin&

"ir"etrg 
a oUt in, or performing a public (fcdsral Sate or bcaD trasactioo or Gootract lt'T "

puff: moeaction; a vbLtion of federal or statc autitnst stat&es; &ard; cmbczzhrcnq tbo& forgery;

i.t*:n hlsiftation or dcstrrtion ofrccor&; making frbe statcmrm; or roceiving *ohn propcrqe

c. are not prese, tly iodi<xcd 6r, or criminally or civilty chsrged by, a gowrnmotal cutity (ftderal,

statc or bcal) with committingany of tIrc oftnscs sst forth in subparagraph (b) above;

d- harrc not, durfug ec 5 pars bosre thc dde ofthb EN, bd or or ff[e pr$lb transactiom
(fr&ml, stde or locat) termimtcd fr,r cause or dc&ul$ end

e. fo1vt m! dgring thc 5 pars bcfore thc date of this ED6, bccn eonvbtc4 idjudgcd Sdity, or fuuod
liablc in a civil procecding or in any crirninel or civil acibq ircluding rctbm coooaning
covi,onrfil vbhtirx, itrstihscd by the City or by thc fEdcral ggt crnlrFril, Etry statp, or any ottcr

'-itof bcal gpvrrncd.

4. Tbc Dfucbsing P{ty uldcn,tsds aoa sh"tl coEply with tb applii:ablc rcquircmc6 ofMCC
Chry&,n 2-5'6 (Inspcttr GcocrEI) ald 2-1.56 (Ciovcmrcntal Eeioo)-

5. Cctifubns (5) (6) asd(7) qrrcrn:
. ttc DiscbsiEg Prrty;
. ary 'Cdacbf (mcaniug aoy coil"cbr or sr&oofrretor uscd by tb Discbsing Party in
coMim with 6c Mder, irchdhg bt1 rnt [imied b alt pccons or lcgd ditills dischsed
'rrrlpt Scctip IV, Dbobsro of Subcostrrctus md Otbr Rctaircd Prtir];
. any 'Afflir&d Edigr" (quning s p€nxrE or cffiy 6d, dircctty G iodirEdt,4 cootroh trc
Dlcloairg Party, is contolbd by the Dircbsiag Puty, or is, wilh fu Discbsing Puty, mdcr
comrrra oofrol of amtbcr peson or coCily). Idbh of coatrol hcftrdc, wihorr limiffibu:

rrnnegerrtrrf 66 owtrfishb; idcmfty of iutg1resg 8mry 6mily rc6[16!, $rad
fuihilr aod oquipmcr$ oorrnilin urc ofoqlr5p*; corgpizdfoin of a buims cdity blbwing
fu iDcl'gihility of a busincss ontity to do buri'Ess with ftdcml cr $ete or hcal pvernmetr,
ircMing the City, tshg sr$stantially thc aEmc mnrmgeffi, wrcrship, or primipels as tbc
inclig$b edity. Wlh r€Aoct b Codrrctor* fu trm AfEtiual Errig m a pcnon or etrity
6at dircctly or indircctly oodok tb couactor, ir cofrolled by it, c, wift tbe cofracbr, b
mdcr common contrcl of amthcrprsonor edity,
' ary rcsPonsfulc official of tbe Discbsirg Party, any Coffactor or any AfElidod F-ntity or agy
otbcr ofEcial, Egqtr ot cmpbpe ofthc Dischsing Prty, auy Cotacor or rny Affilidod Entity,
acting punrnnt to thc dicctbn or adtmizstbn of a rcsponsibb officicl of fu Dieclosing Pafiy,
any Conhactor or any Afrilhted Entity (colbctively "Agere).
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Neither tbc Discbsing Party, oor any Contractoq rnr any AffiliaEd Entity of eitbr tbe Dbclosing
Party or iy1y Contractor, nor any Agsnts bave, dr.ring the 5 years bcforc tbc datc of this EDE, or, with
respect to a Contractor, an Affilhed Entity, or an AffiIiarc<l Emiry of a Contractor during the 5 years

be fore the date of sych Contactot's or Affiliated Entity's confrct or engagellrnt in connpction with the

lvlater:

a- brDcd or 8lterryficd to bribe, or bceu coovictcd or adjudgpd guihy of brDcry or attcapting to b,ribe,

a publb ofEoqr or erybyec of tb City, tbc Strfc of lllinob, or aay agwy of tb frdcral gpv€mmnt

orof aay st4tr or bcat govcrnmr in 6c UEiEd S8tcs ofAmerhq in that ofliccds or eryhlEe's
of6cial caacitll

b- agrEod u colftrded with otk bildcrs or prospcrtivc blld€G, ot bccn a prty o auy &ph agwd,
or been coovl*od or adjrdgcd guilty of agrcecnt r olhsbu amog birdcG or gorycctivc bilders,

in restrainl of Roodom of coryetition by agrccreul to bll a fi:rcd prbc or ottrrwisc; or

c. mdc an adrnissba of $rh coaduct descrDcd in srtpmgrryh (a) or (b) 
"6q6 

ttret is a Eattsr of
rcoofi4 bd have mt beco prosccrsed 6r srrh cofu; or

d" vbhbd tu Fovbiotrs rctmrccd inMCC Srncoctba2-9?-320(a)(4[CooincB Roquiring a B.so

W"pI (aXsXDcbarma Rogulatbns); or (afiQQ{irinum Wagc Ni!.mG}

6. Neiftrr tb Dircb$ing PEty, m eay A-ffiIirDd r?rty c Comrcbr, or eoy ofttci crybFcs'
o&bb, rt rltr or portnrrs, b barrcd fiom coffirctiag witt my rnit ofrtdc or bcal gowrnmc'm as a

rcmt ofcaglgitrt in r bofu coo&d of (1) bitrtgiqg ir vbli&o 0f720 II/CS 5B3fr3; CI)

bitfffiitrg h vbhftm of 720 IICS 5/3384; r C3) oy ciuik oGmt of any st$ or ofln Unitsd

Strcs of Amba tbd contains thc sac choem rs th ofEor ofbilriggitrg or bll'mtrting

?. Ncik rb Dircbsiog Prty m any Afrliral Edty b liscd oo a $sctlror l,fut rrrft*rincd [y $6
UniEd Sttlcs Depcr -t ofCommtc, Strt, or Tranry, 6 lny sEEffi ftdcrd r8!qcrr.

S. IFOR APPUCAI$T ONLY] ([ Nenbr thB Apglis urf tEy '666trplttng pcrson' kes MCC

C\g6 1-23, Artbb I br 4ptirabitity !!d &fud tEr6J of the App[cet b cuncm]y hditltod or

"targpd 
f,/iL or hs glm'ft.d gurfr ol or hs cwr bcco oouvi;ed of or phcod rtr rupervirin frr'

auy criminl ofu inrchiag actrul Oc@ea c cryiraoy b comnil Hcry' tt80, nrdr &{EEty,

pcrjtrry, dirbonc*y or {6si1 rErhst rn ofEocr or crybyto of t$o City or rny 'uir&r aggr/; rnd (i0
Oe epp|!x6 ud6cturfe and r.krowlodgee tbet coqlhmc xrfth Atticlc I ir e cofinuing roquil?llEtr
m aoig tuslrc wih thc Cly. NOTE: IfM€ ChrptEr 1€3, Artbb I ePtirs b tu APPE rlr tu
Artirb's-pcrnrcat coqrlirur timeeaoc gqcrrodcs 5-yor oorylirre ticfuG in thi llcstioa V-

9. IFOR APPUCAI{T ONLYJ Tb Appli}ad &nd ie AfEliort Efrlis will mt usc, mr permit thch

subcoutacton to us, any ecilify tbtcd as baving an rtivo aclwbn by 6c U.S. PA on thc ftdcral
S),stsm fu Aqad ManaSsM ('SAII f).

10. [FOR APPUCAI.IT ONLYJ Thc ApplbarS will obrtain from any cocactordsubcontncmn hired

or to be hired in coorection with thc lvlaftcr ocrtificatbns EguEl in form and subctarcc to thos€ in

Ccrtifrcations (2) aDd (9) abora and will nol without ttc prbr writtcn comcat ofthc City' rne ry srrh
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cooEactor/subcootractor that does oot provide srch ccrtificatiors or that thc Appli,cant has reason to

belbvc has not p,roviled or ca.otrot Provide truthfirl certificatfum.

I l. tf the Disolosing Party is uDable to c€iliry to any of th€ abovc sta0crrcnts in this Part B (Furttrcr

Ccrtifications), tk Disclosing Party mrst explain bclow:
Nlk

If the bttem T{A" the word T.Ione," or m rcspoosc ry€ars onthe lircs abovc, it winb€ conclrsively
presurred thtthe DisclosingPartyocrtified to tbe above statemctr.

l2-To the bcst ofthe DirclosingParqzs kmwlcdge afureasoebb hquiry, the blbwing is a

corybtc li* of all crnrart eryloyces of the Dischsing Party wb werc, d any timc drring the 12-

mnth peri<rd prcceding tbc dats of this EDS, an cryloyce, or cbcted or rypoidcd official, of the City
(if nonc, indicate with'I{/A'or uoooe').

13. To thc b€st ofthc Disclosing Part/s knowlcdgc aftcr reasooabb ioquiry, thc bllowing is a
corylctc li;st ofall giffs that tb€ Discbsing Party has given or caused b h grr"n, at any timo drning
thc l2-mathpcrba precediag tbc cxecrrion datc ofd'nc EDS, to an cryb1rcc, or ebctcd or rypoifred
o&ial, of tbc City of Chicagp. For purposcs of thk staturn*, a 'giff does rct imlude: (D rnything
rmde generally avaihble to City eryloyecs or to tbc general pr$liq or (ii) food or drink provided in
thc coursc of official Ciry busircs and having a rctril vahrc of hss tban $25 po rwbb'4 or (iii) a
politfual contribubn otherwiec duty qortEd as required by hw (if nor, indi:rc wfth A{A' or
-mnc'). As b any gift listcd below, pbasc also listttc aaoe ofttc City tccipinr

C, CERTIFICATION OF STATT'S AS FINA}ICIAL INSTITUTION

l. Thc Dirsclosing Party ocrtifies thqt tbc Discbstng Party (chck onc)

t lis ffiisnot

a 'firunchl instihtrim" as dcfitrod itr MCC Scctbn2-32-455(b).

2. Iftb DisclosingParty IS a financial instiutbo, thnthc DisclosingPrtypbdges:

"We are mt nrrl will oot bccorc a pcddory hnder as &M in MCC Chpter 2-32. We firtbcr
ptedge that oonc of orr affiliatcs is, and nonc of tbcm will becooc, a Foddory lcndcr 8s defin€d in
MCC Cbaptcr 2-32. Y{e undemtand that bccoming a p,redatory laadcr or bccomhg o afElhtr of a
predatory bder may rcsult in tbe loss of thc privilcge of doing busims with tbe City."
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If the Disclosing Party is uoabte to make this pledgc because it or any of its affiliates (as defined in
MCC Section 2-32455(b)) is a predatory lendcr within thc rneaning of MCC Ch4{/t€r 2-32, exp lain

herc (attach addilional pagss if necessary):

l],lx

If thc btters 'N4" the word '!Ione," or Do resPorrle aPPears on tbc lirc abovo, ii will be

conchsively pruumcd that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINAI{CIAL INTERESTIN CITY BUSINESS

Any words or terrrs dcfined in MCC Cbaptfr 2-156 havc the sanc Eearittgs if uscd in thi" Pat D.

l. In accordance with MCC Scction 2-l5Gl l0: To tb begt of tbe Dischsing Pedy's kmwledge
aftcr rcasombb inquiry, does any official or eqloyee of tbc City bave a financhl interest in hb or
her owu narne or in the oaoc of any other person or emftJr in ttc lv{atter?

[ ] Ycs [o] N"

NOTE: If pu cbccked "Yes" to Itcm D(1), proccod to Itcms D(2) rnd D(3). If 1ou chcckcd 'No"
to ltcm D(I), skf Ircm D(2) aod D(3) ad p,roced to Pet E

2. Unbss sotd pursrnnt to r proccss ofcouryetitive bilding or otherwisc"pcrmircd, m Ci$ clcctcd
official or employee sholl have a financial iotcrest in hb or bcr ownn lrF or in tb mm of any
other petson ot cnrig in the purchase of any propsrty thst (D bcbnp to tb City, or (ii) b soK ftr
bx€s or asscssm, or (iO b sold by virtrrc of bgat proccss d tte suit of tb City (oollecircly,
tity Pmperty Sab). Corrycnsatbn forproperty trkca pursrR"t to tbc Cit/s cnirert douaio
power does oot constih.te a finaoshl intercst wi&in the ocaaiog ofthie Put D.

Docs tbc lv{attsr involve a CityPropcrty Sab?

[ ] Ycs [;<lNo

3. If pu cbccked Ycs" to Itcm D(l), pmvide the oa'nes and btrsiss rddrcss€s ofthe City officiab
or eryloyees having srnh finmcirl futcrEst rnd iledi& the n&e of ttc fiooocial iffi
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Naup
dl&

Busincss Address Nehrc ofFinancial Inlerest

4. Tbc Discbsing Party fi.lrthcr ccrtifics tbat oo prohbitcd friaucial hterc$t in &e lv{attsr will be

acquircd by any City official or emplo)€c.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Phase check either (l) or (2) below. If thc Disclosing Parfy checks (2), tb Dhclosing Party
mrxt dkclose below or in an attachmest to this EDS all inforroation rcquircd by (2). Failue to
coryly withttse dbctosure requiremcnts oay oake aay contract eotercd into wi& 6e Crty i"
conrection witt tbc tvtattcr voidabbbythe City- 

C<.torta,n,afuizeun.,laets.arectSvttall

-JS-l. 
The Disclosiog Party verifies 68t thp Disclosing Party hasceaJheday aod all records of

thl Oisclosing Party ad any and all pr,edeccssor editfus rcgarding rcco,rds of invcs@nts or pofits
tom shvcry m slaveboHa imtrrancc policies during the shvcry cra (irchding iruransc poklies
bsged to sbveholders tbat provlled coverage fel drmnge to or injury or death ofthcir slaves), and

the Discbaing Psrty has fouod no srch rccords.

_J. The Dischsfog Party verifics tha! as a resuh of condrrcting tte scarch in stcp (l) above, tLc

DiscbsingPsrty bas fouod rccorrds of investments orprofits ftomslaveryor shveholder imruance
policlrs. Thc Disclosing Party vcrifics tbat the following constihses full dirclosure ofall such

records, lnglding thc na.m of any and all sbves or shveholdcrs dcscrbed in thosc records:
plL

SECfiON Vt - CERTITICATIONS FOR EEDERALLYFT'NDM MATTERS

NOIE: If thc Mrtbr 3 bderrlty frldeE corybtc srh Scctbn VL If ttc Mdbr k rct
ftderellr fu&4 pltooecd to Scctbn VIL For prrposes ofrl'io Scotion W tax qedits albcated by
the City and procceds of debt obligdiors ofthe Ctry ue not fod€ral fimding

A. CERfiFICATION REGARDING LOBBYING

1. List bcbw thc mmcs ofall pcrsore or cntilits rcgirtered uder tb fcd.ral t obbying
Dischsure Act of 1995, as arcffi, wto have made hbbying co@cis on behatroftie Discbsfutg
Party withrcsp€ct to the MatGr: (Add shccb if rcsary):

iliA,

(If no aplaoation eppcan or bcgim on tb lines above, ot if thc lcfrers anA" or if tbc word tlonc"
,ppcar, it will be conchsivcty p,rcsumcd thd tbc Discbsing Party mns tht NO pcmom or etiths
regiebrad undcr tbc l-obbying Dircbsure Act of 1995, as arcndc4 bavc made bt bying costacts os
behalf of tbc Dbcbsing Party with rcspcct to tb ltIder)

2. The Dbclosing Party has not spcnt ad will ret erryend any ftderatty appro,priucd firnds to pay

any persotr or eotity listcd in paragrryh A(l) above fur hh or bcr lobbying activitics or to pay 8ny

person or cmity to inflrrcrce or 8tteryt to inffuere an ofEcer or cnrybyee ofany egeDcy, as dcfrcd
by agpli:abb fcderal law, a rembcr ofCongrcss, an offcer or erybycc ofCongl€ss! or an eryb1ce
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If the Marer b Gdcrally firnde4 Edcal regrrlatioos require the Applixnt and all p,r'oposcd

subcoffiactors to spbmit the fotlowing informatbnwitb thcir bils or in wrtting st the outsct of
ocgotidious.

Is tbc Disclosing Party the Applienflt
[ ]Yes [ ]No

lf 'Yeq' ansrer tbc thce questbns bcbw:

l. [Iave pu devclopcd and do pu havc on fib afErmativc action pmgnms pursunt to applicabb

fcdcralreguhtbns? (See 4l CERPafi 60-2.)

[ ]Ycs [ ]No

2. llarvc you fitred withthc Joint Rcportingcornmrffice, ttc Direcloroftbe Offic€ ofFcdcralCoolnst
Coryliarcc Progams, or thc Eqr.lal Eryloyrcm Oppornruity Commiqrbu all reporG drc uodcr the

ryIicabb fi lin g requircrctr?
[]Yes [JNo t]Rfportsootrequired

3. Have puparttirtcd in aoypreviors contrsc6 or sl6coftrscts subjcctto the

equal opportrmity chrls6?

I lYes I INo

If you chcekcd 'tlo' to qucstbn (l) or (2) above, plcasc provide au oryhnatbn:

869

ofa rnember of Congress, in conncctioo with thc aurard of any federalty 6rded cootract, rnaking any

federally fund€d grant or ban, entering into any coopcrative agrecmcnt, o( to extend, @ntinuc, rcncw,

amen( or modifiany fcderally funded contact, grant loaq or cooperative agreem€nt

3- Tb€ Disclosing Party will submit an r.pdatcd certification at tbs eod ofcach cabodar quarrcr in

which therc occr.Es any evcnt that matcrialty aff€c8 ee accrracy of the sEerents and information sct

forth in paragrapbs A(l) aod A(2) above.

4. The Discbsing Party c€ftifies that eithcr: (i) il b oot an orgmiztbn deccrbed in scction

50 l(c[a) of tbr tm.rndn r*t Code of 1986; or (O it is aa ore$ialbo dgg{cd in sectbn

56licx4i of tt16 Iutcroal Rcvcor.E Code of 1986 brt has not enpgod aryl will Eot engage in "LobbYing

Activities," Es thattcrm is defined in([p Lobbyitrg Disclosure Act of 1995, as ameodcd

5. tf 6€ Discbsing Party n $e Applimnt, tbe Dircbsing Party mlst obtain ccrtifications eguel in

form and substarcc to paragrrybs A0) 6rougb A(4) abovc tom all srScofactors beforc il aqlsrds

any sgbcontract and thc O&toeingfarry mrst minfiain all sr.rch srscofrscto$' ccrtificatbus for thc

drnatbn of ttc lv{attcr and must make such certifutbns prorytly avaihblc to ttc City ttpoa rcquest

B. CERTIFICATION REGARDING EQUAL EMPIOYMENT OPPORTUNITY
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sEcTIoNvII_FURTmRACKNoWLEDGMENTSANDCERTIFICATIoN

Tbe Disclosing Party uoderstsnds atd agrees tbat:

A. Tle cefiificatbns, dischsEes, and acknowledpsnts contained h 6is EDS will becomc part ofany

contact or otber agrecmeJ betwecn the App6or .oa tbe Cry in conncction with the Maficr, whether

procuremeat, Ciry assttaocc, o, otn r Cityactbq and arc ,rrctl* i"at'cemeds to the Cit/s execution

ofanycontractortakingotheractbnwithrcspecitotheldatter- Th€DirclosingPartyunderstandsthat

it #t *ryty with a11 stanres, ordinaoces, aud reguhtiou otr stich rhis EDS is basod'

B, Thc cit/s Governmental Ethics ofdimnce, MCC Cl{q1te'. 2-156, iryoses certain drties ad

obligatbns on persons or.rtitlo sceking city coltracts, wo& busincss, or tansactions' Thc full tsxt

of this ordinance 
""a " 

tt"lofurg program-is anaihbb on line at www'citro&hfoaeoplglEthb' $yy
atso be obtaincd to-tn" cdr's;od ofErhicq 740N. sedgnick st,-suitc 5(x), chicago, IL 60610'

(itZll++g660. Thc Discbsing Party must coryly fufy with thh ordinance'

c. If 6e city detcrmises that eny inbrmtion provided in 6h Em h hbq imryk*o or tnlocuratc'

any contract or otbcr agrccmcd in conncstbn with u/tbh it b submitrcd Eay b|e resc-bdod or $ yoid

oirolt*f, and the Ctty -"y;;qe any rercdbs usder 60 coDtract or agrecrcnt (if mt rcscindcd or

void), at law, or io 
"qorty, 

UliAi"g At lr.tttg tbc Discbsing Pad/s participation in the N{aficr

,An* a*tA.g O 
"ifori-trc 

Disohsiog Party to PqtbipolE in ofbr City tansactbre' Rcmcdies at

bw br a hlsc stgtcpnt of na6rhl t t ,"i ircirdc tprccnti'n aod an award to 6e City of treble

damages.

D. It is tbc Cit/s polfuy to oakc thic docurcd available to thc publio on its tstcrnct silc and/or rryon

arr"a So* * 
"U 

of O" iofot .tio" provllcd in, aA rypcodca to, thb EDS my bc made publicly

anailabb on the Intcrnet, in rcspome to a Frecdom of tnformAtn Act rcqucsg or othenvise' By

corykting and signi"g ihb fdS, t" Diechshg Party waives 8nd rylascs any possible rights or

cUiirs ",ttn it my havc ,gai*t th" City in comectbn with fu pr$lb rebasc of informtim
coilaincd h thb EDS and ibo arllfiorias thc City to veri$ ttc accnracy ofany information submited

inthisEDS.

E The infrrmatiou proviled in 6is EDS mrst be kept crmert In tbc evcd of shengrf,, tbe Disclosmg
psrty must srppbmnt thb EDS rp b the tim tbe City tae€s actbn on thc lv{dsr. If tbc Matter is a

cofract beingl"oAfa bythc Cigrs Deparrent ofProcrnerct S€rvftps' fu DisclosingPrty must

updatc thb m ," tte comact r"quires" NOTE: With r€spcct to stSipt b MCC Chapt€r

t-ZZ, r'giltb]rcI (irysing pERMAIqENf U.IEI,IGIBILITY for ccrtain specified oftmcs} thc 
_

ioOrroatlon pm"d"a Upi" rrgardrnC eligibility must bc kept oureot for a bnger perbd' as rcquired

byMCC Chsper 1-23 and Scction 2-15+020-
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CERTIFICATION

(Print or of Dircheing Pq{ry)

By:

(Prtur or t19c ne'ne ofpcrson sifi"g)

(ftitr ortypc&b ofpcrson signing)

SiEDd rnd sETrD b befuc re on (&E) lf zozt

Yt':t-ry*tty of perjury, thc_pesonsigning bebw; (l) warrants that hdshc is authorizcd to exec.*ethis.lDsl and all appli:abu epe.oct ., or'u"n"lfoitt. Db;r*hg p*y, and (2) wa,.an6 that atlcertiftstbrB and staEmerils costaincd in tl'ic EDs, and all apptbabre Appcndbcs, Ee tnrc, accurateand corrybtc as of the daE filrdshcd to the City.

871

at ,tf,rrr*ldh,*r, -frg.*, rrel

Corr-ilcin e,pir*:
OloEl-iCtr.

lGt
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CITYOFCHICAGO
ECONOitrIC DISCH)SI'RE STATEX}IENT AND ATtrIDAVTT

APPENDX A

FAI}TILIAL RELAIIONSHIPS WUI ELECTED CITY OFFICIAIS
AI{I} DEPARTMDNT EEAI)S

Thb Appcndk b to be coupbbd oEV by (e) ttc Applicrn$ erd @) rry bgrl ctrh'ty ntich hes e
dfuect owncnhip inbrtrt in thc Applicent ercccdng 75/o. lt b iot tD bc conpbbd by ery bgd
entr'ty which hs onty rtr ildircct ownenhip lnbnct ln tte Applicent

Undc( MCC Scctiun 2-154015, tbc Ditclosins Psrty Eust dirclosc wbcttcr srrh Dklocing Party
or auy'Applicablc PrtJf or auy Spouac or Docstic PrtE thcraf orncutly bas a 'firnilhl
rehtbnship' with auy elcctcd city offohl or dcpu@ut hcad A '&milial rehbrhip' cxics if as of
fu date thie EDS b signcd, ec Disobsitrg Party or any'Applhabb Prrt5/ or any Spouse or Dorcstb
PartDGr theof ic rcbd b tbc ma1or, any aldcrmn, tbc city clct, ttc city tcurrcr m eny city
d€prM H as spousc or domcstb par& a al any of tto blbwing, rftfu by blood or
adoetiln: psrcr( chil{ bro&ff or slrter, auDt or uoclq nlrcc or ncphcq gn!&u€ot gmndchit4
fu-bhw, mthce-bhq sorinhw, darrghr-irhq cEp&tlp 6 Gpmthcr, sEpeon or
SEpdargbEr, stcpbrothcr or strpsish or hlFbmttcr or balflsirE,

'Appli)abh Part;/ mcaos (1) all exwutivo officcrs oftbc DischsingPirty liscd in Scctim
II.B.I .a, iftbc Die€bsrnS Party b a corpaatbn; aII prtncts oftb Discbsing Puty, if 6E Discbsing
Pfity b a ge,nffalporErhb; all gmaalpcrtrFrs d linifdp+*s oftb DirclxiagPrrty, iftbe
DirclosingPs[ty is a liniElputncnhil; a[manaBers, mrrngirE Ed€os ead cdcrs oftbe
Dischsing Paffy, if tb€ Dischsing Party is a limibd lirSility ooryan:c (2) sll p(bbei offccrs ofthc
Dbchsing Party; 8nd (3) ary pcrsm having morp ^\en a7 .5c% owncrsh! iecst h tLc Dbcb€ing
Party. ?rhcinl ofiEccrs' mns tb p,reslhm, chbfqcrciry oftcr, cmarirrc direc*or, chief
finnn:fu1 sfficcr, uetcu€r or s6r&y ofa bgal cffiy c rny pcrsotr cxcrcising sirmihr erltority.

Does tbc Dtrcbsirg Pafy or ey 'Agpliebb Prt5/ or eny Spousc sr Dodic Pstna thcrcof
ctJneutty havc a'frrniliel rehtbnship'with an cllr/cd cityofficialordcparmf hcad?

I IYcs KI No

If ps, plcase idcdiff bclow (1) thc nere "'vl titlc of srrch pcrso4 C2) 6e namc of tbc bgtl ctrtity to
which such pason b counpc'tcd; (3) tbc oaoc and titb of tb cbcbd city official or acprtncrfr hcad to
wtom pc,son has s f'rnilLl relatbrhip, ald (4) thc pecir mtre ofswh fimilhlrphtbnshb.
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CITYOFCEICAGO
ECONOMIC DTSCLOST,RE STATU}TEIiIT AI{D AFFIDAVIT

APPEIiTDTXB

873

BTJTLDING coDE scoFrLAwPRoBr,EM I"ANDI-RD CERflFICATTON

Thb ApPcndix h to be coqbrcd only by (a) the Applft:iad, aad (b) ary bgal entiry whioh has a dirwt
9*.9tshP inter€st h eE ApPti,ad ormcdiag 7 .5% (anq0nrner")'. 

'tt 
is noito be corykred by any

hgpl entity which has only an idiroot ownership in&est in ec Aeelimd-

l' PrrsuaDt to MCC Sectbn 2-154-010, b tlp Applient or aoy Owrcr ltcntifcd as a building oode
scofflaw or prcbbm bndtord pursuatr to MCC Sitlon Z-C2+iOf

[ ] Yes D{No

2- If thc Applicsd b a bgal c,tity publfoly hadcd on aay e:rcha.gc, b any offier or direcror of
thc ADpli:ld ilcmiH as a building codc scofraw or prmUhm hfo-lord pursrnut to MCC Sectbn2-y24r62

[ ] Ycs N No t I The Appticant is nor p.bricry taded on any cxchangc.

3' tf ry to (l) or (2) above plersc itemry ucow thc mrc of each pcrson or tcerl catiry lhdifi€d61[niHingcodc scoffiaworprobbm h*llordand6esddr€ss of&nb.'natiooUuifdingto *mn&€ p€dincnt code vbldbns qply.
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CITY OF CEICAG'O
ECONOMIC DISCLOSI]RE STATEIUENT AND ATTDAYTT

APPENDD(C

PR.OHIBMON ON WAGE & SAfuTRYEISTORYSCREENING - CERTtrTCATION

hb Appedix b to bc coryletod only by an Applicad thd is corrFletiag this EDS as a "contactof as
:fincd in MCC Scc'tbn 2-92-3E5. That sectioo, whbh shouU bc consultcd (ww.rmlccalcom),
3nerally oov€rs I party to uy agrwment pursrnd to urhbh thcy (! twive City of Chixgo fuds in
rnsileratbn for scrvis, wo(* or gmds pmvilod (iootdmg fu bpl ot othcr professional servis),
' (D p"y ttc City money for a tbense, gratrt or concasion allowing thcm to condrrt a business on
ity premises.

,n behalf of an Applicatrt that b a coffactor punrd to MCC Sectbn 2-yZ-3t5,I hercby ccrtify th*
e Appli:ant is in coryliancc with MCC Scctbn 2-92-3t5(bxt) snd (2L whbh pmhfrie (i) screcning
6 appli:ants based on tbeir wagp or sahry history or (ii) secking job aplicanB' wage or salary
lstory from cuneut or forrer eryloyers. I ako c€rtiry that the AppHcad bas adopted a policy that
rludes tbose prohbitbns.

Q Yes

lNo

] N/A - t am not an Aplicant tb6t is a 'codastofl as defined in MCC Soction 2-92-3t5.

his certiftation shallscrve as tbc affilrvitrequired byMCC Scctbn2-92-385(c)(t).

'you cbec&ed'Do- to the above, phase eryhin

9114t2021
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(Sub)Exhibit 10.

(To Automated Retail License Agreement With PepsiCo, lnc.)

Airport Concessio ns Program H andbook.

All notices or communications from Licensor to the Licensee must be addressed to:

Company Name:

Attention:

9t14t2021

Mailing Address:

Overnight Address (if different):

with copies to:

Name

Title

Mailing Address

Overnight Address (if different)

Note: lt is the responsibility of the Licensee to notify Licensor of any changes or updates
to the above.
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INTRODUCTION:

The City of Chicago ("City") and the Chicago Departrnert of Aviation ("CDA') welcome

you to ihe famity 6f ionc-eisionaires operating at the City's airports, Your concession

iepresents an excellent business and professional opportunity to serve the tr.aveling

priOti. as well as operate a profitable enterprise. ln order to ensure quality and

uniformity among all concessions, we have designed a Concessions Program that is

outlined in tnis hlndbook. lt is important that you review and adhere to those standards

as they will serve as tools for the successful operation of your concession,

It should be noted that not all concessions are alike, and the following are designed to

apply generally to all concessions. Some elements of the following may or_may not

"bbfi 
ti specific concessions and/or circumstances. CDA understands these differences

airb'Mll ,,vork with each concession Lo address spacifics of the following program'

howevor, each concessionaire should adhere to all of the following that apply.

Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which

can be modified w1h the mutual agreement of the Concessionaire to address all of the

following.

THE CONCESSIONS PROGRAM :

The GDA's Airport Concessions Program serves as the primary resource to.meet the

needs of the traveting public with regard to the provision of quality, reasonably-priced
goods and services it'Cfricago's airports. To this end, CDA is further responsible for

ihe outreach, selection, coordination and monitoring of concessionaires. ln order to
fulfill these responsibilities, CDA has several functional units that, as part of their overall

duties, operate as liaisons to prospective and existing concessionaires. The primary

units and their concession-related functions are as follows:

CDA UNIT FUNCTIONS
Commisslone/s Office Policy generation and resolution.

Managing Deputy Overall coordination of revenue, finance, bonding,
insurance,

Commissioner property management and concesslons functions/issues including
merchandising plans, outreach, proposal generation

and evaluation, contract negotiation, and overall

coordination and Processing,

Assistant Commtssioner Assist in overseeing Concessions, the monitoring
program and general airpo( guidelines.

Concession Management Entity retained by the CDA to assist in overseeing

Representative ('CMR") Concessions, including construction of lmprovements
at the airPort.

Planning/Coordinating Architects Plan and ilesign review;construction coordination and

monitoring.

Finance/Revenue Financial reporting, review and auditing.

Security Coordination of security identification and other related issues'

877
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THE MONITORING PROGRAM:

The Monitoring program is designed to provide a process to ensure that concessions operating

in the Airports-comfty with the drdinances and policies of the city, provisions of their respective

Lease Agreements urd rpecific airport guidelines as established by the CDA. The primary areas

that will be reviewed include financiil commitments, maintenance of concession space(s),

licensing (where required), and overall adherence to the provisions of the Lease Agreement,

The intent of the Monitoring program is to benefit the traveling public and other airport visitors,

concessionaires and the CitY.

TH E PRE-MONITORING PROCESS:

After a prospective concession is selected by CDA there are five stages that precede the

commencement of the Monitoring Program.

srAGE 1 - CITY COUNCIL APPROVAL

Upon completing lease negotiations with the concessionaire, CDA forwards the lease

agreement'(.Agieement"), signed by the Tenant, to the City's Law Department. After the

LIw Departmeit's review of the form and legality of the- proposed concession agreement,

the proposed tenant is introduced to the full City Council. City Council sends the

Agreement to the Aviation Committee for review. The Aviation Committee approves,

1."j""ts or requests further information. Once approved by the Aviation Committee, the

re'commendaiion is forwarded to the full City Council for final approval. ln most cases,

roebnrmEndationtsobniitG-d to rid full'Co0hcil-by Coiiimitte-e-ziie-iatified, uSudllV 5t the

nexi meeting. This approval is documented in the "Journal of Proceedings-' The

documented approval and contract are then forwarded to the Mayor and other pertinent

City departments for execution'

STAGE 2. L.EASE AGREEMENT

The Lease Agreement outlines a concessionaire's contractual relationship with the City. lt
delineates the responsibilities, expectations and the requirements of both parties, financial

and non-financial. During negotiation of the terms of the agreement, you will have cause

to interact with individuals from the CDA and the CMR Office. The Managing Deputy

Commissioner of Concessions will oversee the processing of the Lease Agreement as well

the Monitoring Program'
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S E 3 - DESIGN APPROVAL

monitor construction in progress'

4- ON
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All concessionaires must submit a conceptual, schematic drawing which shows the general

design of the unit. fn" pir""inf and Architeciure departments will review the concept' and

if the approval is giv-en,' , futti1- will be sent giving conceptual approval and requesting

looo/o architectural drawings includinl a"coriplete. materials board, plans and

specifications so tn* prrn" i.1-eet the C6R requirements and aesthetic appeal' Upon

providing approval oit[. iooy" plans, nrcnitecture wilt send a letter to the concessionaire

giving authority t" 
"pprv 

t" tn"-i1V Buildings Department for building permits' ln no case

may construction uediri prlor to tl'ie t..uifi of this approval' The Planning Unit will atso

Priortoconstruction,eachconcessionwillmeetwiththeCMRforthepurposeofproviding
the concessionaire with generat airport construction guidetines-' Examples of these

guidelines urc io""iion" ,ni tiru" roi bicrt-up", deliveries' refuse disposal' elevator usage'

and badging.

Followingtheoperationsmeeting,thecMRwillscheduleapre-constructionmeetingwith
cDA. prior to the meeting, the c"nlrut Contractor for the project wilt slbmit all documents'

permits and approvals to cDA ro, i"vie,*. construction may begin following approval at

ihe Pre-construction meeting'

STAGE 5. CONSTRUCTION

After the contract is finalized, each concessionaire has a specified period to commence

and compret"'l"onJtir"tion olr* * uppior"d design and construcrion specifications.

During this period each concessionaire has the responsibility to expeditiously begin and

obtain all necessary approvals, licenses' insurances, etc' Each concessionaire should

maintain communication with the cMR during the process to ensure that all construction

and licensing requirements are ,OJtultuO ii a timely fashion' .Jt 
i:. iT,?o'1ant that the

concession be open to the public within the time parameters specified in the Agreement'

KEY ELEMENTS OF THE MONITORING PROGRAM:

The Concessions Monitoring Program consists of three priTary elements: operations reviews'

audits and pricing reports. Operations t"ri"t t witl be conducied on an ongoing basis by the

cMR. The operation! r"ri"* fbrm in App;;;, witt frovue a frame work for this component of

the Monitoring Program.

Financiar and compriance audits wiil be conducted on an annuar and periodic basis, respectively'

Financial audits *irr ,"ri"* 
"ll 

financial, bonding and insurance related requirements'

As specified in the Agreement, each concession shall submit an annual pricing report'

PHYSICAL INSPECTIONS
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The Monitoring Process will include ongoing site inspection of each concession site by the

CMR. rypicJl inspections will consist of reviews of facilities, general maintenance,

employee prr"tl""r, producuprice conformity and space utilization' tnspection staff will

use the Cfran Opeiation Review Form (Appendix 2) to record. their findings and

observations. Reviews will be sent to the concession manager for review and follow-up on

all review items- Non-compliance could result in liquidated damages being levied and/or

commencemunt or default proceedings, dependent upon the nature of the violation'

FTNANCIAL AUDITS
ln accordance with the provisions of the standard concession Lease Agreement' cDA

reserves tne right to require a certified public and/or City audit of all books, ledgers,

joumals, accounts and records of its concessions'

coMPLIANCE AUDITS
on a regular 6i-sis, the cDA will review compliance with insurance coverage, financial

commitments and financial reporting requirements. Non-compliance could result in

liquidated o".ugrs being levied anorJr commencement of default proceedings, dependent

upon the natureLt tne vi6lation. Additionally, compliance with ACDBE Special conditions

will be audited.

SECRET SHOPPING
The CDA, frori time to time, may hire an outside contractor to perform "secret shopping"

and evaluate empioy"" performance of each concession location. Such reviews shall be

used to monitor customer service and cash handling procedures among other things.

SUMMARY:

The Monitoring program will provide a basis of uniformity to all concessions. Adherence to the

concession Lease eJi""r"nt as well as the elements of this Handbook will contribute to the

successful operation of your business.

The foilowing Appendices will further delineate additional information/requirements staled above'
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APPENDIX 1

PHYSICAL INSPECTION STANDARDS:

FACILIry MAINTENANCE STANDARDS

Overall appearance
cleanliness of counters, disptays, floors, fixtures, equipment' etc'

Litter managemenUcontrol
Pest control

STANDARD:
Clean and neat to the eYe'
Free of dust and litter upon inspection'

ITEMS:
Lease line maintenance
"PoP-out" areas

ACTION:
Expect employees to clean/d usUsweep/vacuum/mop daily'

Utilize covered metal waste receptacles'

Have waste receptacles in high tiaffic areas'

Empty waste;#;til;. intidesignated compactor areas on a regular basis'

Have.greasetrapsservicedandcleanedasoftenaSnecessary.
lnstruJt employees to look for and clean problem areas'
provide for'rejular pest control service to sales and storage areas'

Have a plan/system for emergency clean-ups a.nd replacement of broken or worn fixtures'

Report any damage to thl prur"ii'ur to CdA and your insurance company (if

applicable)
immediatelY.

881

ITEMS

STANDARD:
AtlcustomerlinesmustbemaintainedwithintheLeasedarea.
Merchandis" 

"nt 
diiplays must be maintained within the Leased area'

solicitation una t"rpting must be maintained within the Leased area'

only cDA approved fixtures may be placed in the pop-out area (if so designated in the

Agreement) at the front of the space'

ACTION:
Train employees to direct customer lines so they do not spill out into the public corridor'

Review tun"nio;sgn criteria for approved merchandising and fixtures..

Obtain written apprivat from CDA prior to adding or removing any merchandise fixtures or

other objects within the pop-out area'



882 COMMITTEE ON AVIATION 9t1412021

ITEMS
Altering of layout
Renovations/construction
Signage/advertising

STANDARD:
written approval, prior to action, by the commissioner of Aviation.

ACTION:
Consider areas for improving the concession location either from layout changes or

renovation.
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior

to initiation of the changes.
Ali signs must be professionally produced-

All signs and sign holders must be kept clean and in good repair.

All signs musi be pre-approved by the Commissioner or a representative of the

Commissioner.

ITEMS:
Properly functioning equiPment

STANDARD;
Preventative maintenance program.
Ongoing, reliabte, ticensed source for immediate repairs.

ACTION:- "- "tlave eniFloiees' spot clieck ail eqriipment for possibte maifunction
Maintain a back-up/alternative plan.

Repair equipment as soon as possible.

ryIPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA security badge
Customer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.

Employees must wear clean and neat uniforms or aPproved attire.

Employees must not eat while on duty'
Employees must display a CDA issued security badge in addition to any other employee

identifitation. Only badged employees may work in lhe secured portion of the airport-
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ITEMS:
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Employees must be familiar vrrilh the Merchant Handbook

Employees are to offer general public services:
-Making change
-Giving directions

ACTION:
Train employees in proper custorner service techniques using the Merchant Handbook

Provided to all comPanies'
Give ail n"* ,rnJrovees airport tours so they are famitiar with the airport layout and

available services.
Encourage employees to be polite and courteous'

Provide n""""u"q/ employee breaks to discourage eating while on duty'

Supply employees with uniforms or at least a written standard, if they are responsible for

theirown,asweltasguidelinesforpropermaintenanceoftheuniform'
Supply employees with company identification'

Obiain CDA security badges for all employees'
Supply employees with a company policiei and procedures manual so that they know what

is expected of them.

ITEMS:
Sanitary handling of foods/beverages
Proper cleaning and maintenance of food areas

STANDARD:
Employees must handle food in a safe and sanitary manner'

Employees must comply with atl company and govemmental health regulations and Lease

requirements.

ACTION:
Provide explicit instructions to employees on the safe and sanitary hand{ing of foods'

Obtain 
"nO 

posi pioper instructions regarding heatth information available from City'

State and Federal sources.
provide explicii instructions for cleaning food areas in a manner that will not possibly lead

to any harmful contamination.
A Certified Food Manger must be on-site during food preparation'

A Safe Food Handling Certificate must be posted'

PRODUCT STANDARDS

Selling of authorized products only
Adequate inventory level
Proper/professional approved signage
Merchandising
Product pricing
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AUXILIARY SPACE STANDARDS

ITEM:
Storage Area
Corridors, common areas
Pick-up, delivery and disPosal

STANDARD:
Safe use oi'storage-sPace
Proper storage of Potentia
Provide adequate ingress
Clear aisles and conidors'
Pick-ups and deliveries du

COMMITTEE ON AVIATION 9t1412021

lly flammable items in accordance with fire codes'
and egress within storage space.

ring designated hours at designated locations as determined by

STANDARD:
Only authorized products can be sold as determined [n the Lease Agreement.

only use professionally produced or printed signage as apProved by cDA.

Merchandising ,eimittlo onty within ihe confines of the locations, unless as authorized in

writing, bY CDA.
Must idhere to Value Pricing as provided in the Lease Agreement'

ACTION:
Use professionally produced, approved signage only'
consider innovative ways to merchandise your products/services.

Obtain written 
- 
,pprouit from the Commissioner of Aviation prior to implementing

merchandising thalwill go beyond the conflnes of your space or that is outside of the terms

of the Lease Agreement.
tvlaintain adequate inventory levels'
Notify tfre Odpartment whln adding, deleting or changing merchandise or changing

prices.
ir/aintain pricing as provided in the Lease Agreement'

CDA.
n"frr* disposal during designated hours at designated locations as determined by CDA.

ACTION:
Use storage sPace wiselY.

Maintain isystem providing for access by authorized personnel only.

Report any timpering with or malfunctioning of security locks, gates, etc.

Keep corri-dorS and common areas free of debris, trash, carts and stock'

Provide pest control service on a regular basis'

Refrain from using luggage carts for deliveries'

Dispose of refuse during designated hours'
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APPENDIX 2

F&B Storage :

L oiinwastring Area Dry and Clean?

- Debris on lloor in dishwash area

- Standing water in dishwash area

-'Dd'ciiinehlS{!.Q99. 
. :r 

r.',-;l;.r'i,,''i : --'' 11'1't. 1r;.;' :''
nre fufaintenance Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls lhe Business License on-site?

ls rhe Food Handters'Certificate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been Laken/Temps okay

ls the Health Department lnspection Report Posted?

Is the Pest Control Log on-site?

:#Vttffii*i:,&iffi*{xi;{X;iffi'*f;+*':B:,;i*"sd$:ielft':lrG*:l':s'' It" nAtig-eoror/Freezer iemps Okay and in Good Repair?

- Cooler needs repair

- External TemP gauges not working

- Freezer needs rePair
- lnside of Cooler/Refrigerator/Freezer needs clean'ng

- Outside Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair

ere SoCi and Condimenl Stations Clean and ['laintained?

- Needs delail cleaning
ls Cash Regisler Clean and Maintained?

ls Grill/Cook Line Equipment Clean?

- EquiPment needs delail cleaning
- ls tce iiachineGlean'and in-Good-Repair?- - '

- Leaking/needs rePair

- Mold

885

-.',: ; ;j'.;:jiil,,'ia1$;t$;ff$,;Sf. rB$ff,

Are Blade, Facia, and Sign Holders in Good Condition?

Are Hoursof OPeration Posted?

Are Signs/ltems lnfringing on Corridor?

ls Faqade Clean and Maintained?

ls the Exterior in Good Condition?

fue CeilingsMa{ls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Mainlained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris' and Maintained?

ls Front of House/Dining Area Clean and t"'laintained?

ls there Adequate Circulation Space for Passenger lratftc?

Merchandisg/Product "'.' .-'':'' -'1 .

Are Merchandise/Product Levels Adequate?
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Pest Control
ls there Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach Droppings
- Roaches

Sdie Food Handling
Does all Food APPear to be Fresh?

ls Safe Food Handling Practiced?

- Food Product

- Personal
ls the Food Service Manager on-site?

said.U Rplir.tirernents,,
Are COZ Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit.Sign in Good Condition?

ls Fire Safety Equipment tagged' marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen

Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease traP needs cleaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Slanding water

ls Hand Sink working ProPertY?
- Hand Sink not draining ProPerlY
- L8aking/needs to be sealed
- Standing water
- Water is not reaching TemP (110)

ls Mop Sink working ProPerlY?

- Leaking/needs to be sealed
- Mop Sink not draining PoPedY
- Mops not hung ProPerlY
- Standing water

Sta-ff ii .'.i':'.';,'..' ,.-i-;'j.{.T':i1ili:{#li-},f'r'i':,:'. 
rllii'i-:'.;:'r ':': 

'

Are Atl Sales Being Rung Appropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee tDs Visible Above lhe Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shitt Staff Affecting On-Shift Staff?

: i)r
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Monthly F&B
Oishwashing Area

ls Dishwasiing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area
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oc9lfr.dniirLcgi .". -,,.,-i:i,]i'r-'.';1;'1.;l;*'i#Ji..-:i,.; 
'iili,1' : ;l::'i'q";: 

"' 
;-"1:;

Are Maintenance Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ts the Health Departmenl lnspection Report Posted?

ls the Pest Control Log on-site?

Are RefrigeratorlFreezer Temgs Okay and in Good Repair?

- Cooler needs repair
- External TemP gauges not working

- Freezer needs repair
- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair
Are Sodi and Condiment Stations Clean and Maintained?

- Needs detail cleaning
ts Cash RegisterClean and Maintained?

ls Grill/Cook Lind Eouipment Clean?

- Equipment needs detail cleaning
ls lce Machine Clean and in Good Repair?

- Ldatirig/needs rePair
- Mold

Are Btade, Facia, and Sign Holders in Good Condition?

Are Hours of Operalion Posted?

Are Signs/ltems lnfringing on Coridor?

ls Fagade Clean and Maintained?

ls the Exterior in Good Condition?

Are Ceilings/WallyFloors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Fumiture Clean and Maintained?

Are Light Fixtures and Lights Clean and Mainlained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Mainlained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Trallic?
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M e rc hand ise/Prodr.lct
Are MerchandiselProduct Levels Adequate?

Pest Control
ls there Pesl Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach DroPPings
- Roaches

Sate Eood Handling
Does all Food APPear to be Fresh?

ls Safe Food Handling Placlicad?

- Food Product
- Personal

ls the Food Service !/anager on-site?

Sifety Requlrements
Are CO2 Tanks Secured?
Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Eguipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress' Electrical)

Slnki/Plumbing/Dralne , :

Are Floor Drains clean?

- Drains need cleaning
. Drains need cover/screen

Are Sinks draining Properly?
Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs cleaning
- Grease trap needs to be sealed

- Leaking/needs to be sealed
- Slanding water

ls Distrwashing AreaDry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area
ls Hand Sink working ProPerh/?

- Hand Sink not draining ProPerlY
- Leaking/needs to be sealed
- Standing water
- Water is not reaching TemP (110)

ls MoP Sink working PoPerlY?
- Leaking/needs to be sealed
- Mop Sink not draining ProPerlY
- Mops not hung ProPedY
- Standing water

Stafl l'

Are All Sates Being Rung APproprialely?
Are Cash Handling Employees working in lhe Food Prep Area?

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shift Staff Affecting On-Shift Staff?

9t14t2021
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Retail
Documents/Logs

Are Maintenance Audits Posled and Filled Out?

Are Prices Prominently Marked or Signed?

ls lhe Business License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Pest Controt Log on-site?

eE a"it,gut"tor/FreezeiTemps okay and in Good Repair?

- Cooler needs repair

- External TemP gauges not working

- Freezer needs rePair
- lnside of Cooler/RefrigeralotlFrceze( needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Rekigerator needs repair

ls Cash-Register CIean and Maintained?

t*ltdilffiW*&,ffi]4iffiSffi] *eie'S6'W1,,d*df i'l];i*'
-'aL'rirro!. r""i", 

"nJ 
Sign Hotders in Good condition?

Are Hours of OPeration Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Clean and Maintained?

..-{fffisB stij:''"'-"$'-r-':'Hfi::.;;'rj:'ii;,if.i'iils&yffiiffi-$' 
ereEeilingsMalls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrdf-Ctean, Fre€ of D6ti?ii,-aird Maintained? -

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Trafiic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?
. Flies

- Mice
- Mouse DroPPings
- Roach DroPPings

- Roaches

'i.s.f,l[{f#ESUitElflt8 ffi''r
^;;'L;;;;9 

s rppr 
"" 

Segresated f rom M erchandise/Prod uct?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked' and unobstrucled? (Fire

Extinguisheri Ansul System, Sprinkler' Egress' Electrical)

Staff :..Hi:1,i." ' irti;- r' 'ii{-" :

Are Empioyee iDs Visibie Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Ealing or on the Phone?

Are Employees Wearing Approoriate Attire?

Efrf'ffi
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Retail Storage

Documents/Logs
Are Maintenance Audits Posled and Filled Oul?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Temp Log on-site?
- Food Temps have not been taken/Temps okay

ls the Pest Control Log on-site?

e{riipm'eiit :;;i1.1;il:.: g.,1.;.v'1i:1L;it;;.&litltt$ti,i:'i ;"-l:';': .-'{l:}':>i- 
't;r 

":; ';' 1'; 

"'
Are RefrigeratorlFreezer Temps Okay and in Good Repair?

- Cooler needs rePair
- Extemal TemP gauges not working
- Freezer needs rePair
- lnside of Cooler/RefrigeralotlFreezer needs cleaning

- Outside Doors of Refrige:alotlFrceze( needs cleaning

- Retrigeralor needs rePair
ls Cash Register Clean and Maintained?

9114t2021

Are Blade, Facia, and Sign Holders in Good Condition?

Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Conidor?
ls Fagade Clean and Maintained?

Are Ceilings/\tralls/Floors Clean and Maintained?

Are Counters C{ean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

:'sH(EB'8-fi-ii-Efiffiii:L.#8"1ffirffii|riifisf ,:+;}"ffii
Are bleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Exlinguisher, Ansul System, Sprinkler, Egress, Electrical)

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed' and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?
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WeeklY F&B
Dishwashing Area

ls Dishwashing Area Dry and Clean?

- Debris on flocr in dishwash area

- Standing water in dishwash area

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Pest Control Log on-site?

':Efffdfi'*,t,:=:;,)l'ii',.€i:.lt.-$i.iffi,ifr#.'i'r L$i'gHl&:jl,t:$ffiffi+-L S'i''t;: 't;'sj;ffifr.*'{e{i'&#lr;j'-iit" 
iiuiiig"otor/Freezer Temps Okay and in Good Repair?

- Cooler needs rePair

- External TemP gauges not working

- Freezer needs rePair

- lnside of Cooler/RefrigeralorlFreezer needs cleaning

- Outside Ooors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair

Are Ceilings/Wallsi/Floors Clean and Maintained?

ls Bar Area Clean and Maintained?

891

ls there Pest Evidence?

- Flies
- L,lice

- Mouse DroPPings
- Roach DropPings
- Roaches

- - ..-ls the Food Serviee ltlanager-on'site?-''-".'-

Are CO2 Tanks Secured?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

Are Floor Drains clean?

- Drains need deaning
- Drains need cover/screen

Hot Wated
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Ctean Grease and debris around grease trap

- Grease traP needs cleaning
- Grease trap needs lo be sealed

- Leaking/needs lo be sealed
- Standing water

ls Hand Sink working ProPerlY?

- Hand Sink not draining Properly
- Leaking/needs to be sealed
- Standing water
-Water is not reaching TemP (110)

ls Mop Sink working ProPedY?
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. Leaking/needs to be sealed
- Mop Sink not draining ProPcrly
- Mops not hung ProPerlY
' Standing waler

APPENDIX 3
FI NANCIAL AU DIT STANDARDS:

ln accordance with the provisions of most concession Lease Agreements, cDA reseryes lhe right

to audit and review the records of each concession as they relate to the operation o[ the

concession. Therefore, the following will serue as the standards and practices that will govern

those audits/reviews.

Lease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement.

Records

Each concession is required to maintain true and accurate accounts, records, books and

data recording all sales made and services performed on-th.e premises for cash, credit or

otf'ur 
"onreylnce 

including the gross receipts. The following represent appropriate

practices that will reflect the prior stated requirements:

- Maintenance of an internal control system (e-g- cash register, point of sale

equipment) to insure proper reporting to the City'

- Books, tedgers, joumals, accounts and/or records must be maintained according to

generally accepted accounting principles'

- Each concession must provide timely submission of the audited "Statement of Sales

ancj- Fees" and annuai audited financial-statenrents based 'upon-their individual

reporting sYstern.

- Other items as required in the Agreement'

lnsurances

The following insurances are customarily required during the terms of the Agreement and

should Oe maintaihed at the levels specified by the Agreement:

- Worker's ComPensation
- Comprehensive General Liability
- Comprehensive Automobile Liability
- ProPertY lnsurance
- Other insurance as required in the Lease Agreement

The City of Chicago will be named as "Additional lnsured", with the foltowing language:
.The Ciiy-, and its Jlected and appointed officials, agents, representatives, and employees

shall be named as additionally insureds.'."
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Securitv Deposit/Letter of Credit

All concessions must provide a letter of credit or cashier's check per the terms of the

Agreement.

APPENDIX 4

CONCESSIONS OPERATING STANDARDS:

General AirPort Guidelines

The following guidelines are examples of the types of issues that will be reviewed with the

C;i;';CMR,ivfio wilt provide each operator with specific guidelines for their concession'

- ' - Pi"k-up and deliveries to/from specific areas at specified times.

-Refusedisposatatspecificanddesignatedareas/times.
- Unauthorized use of restricted Airport areas'
- Adherence to minimum business operating hours'

- Agreement to emergency hours as may be determined by cDA under special

conditions.
- Elevator use at designated times.
- tngr"ss and egress irom designated areas, as outlined in Agreement'

- Proper and improper use of signage'

Laws and Ordinances

cDA reserves the right to adopt and enforce reasonable rules and regulations with

O=p""t to the ,s" oith" Airport, terminal buildings, terminal concourse areas' and

related facilities.

All concessions must obServe all laws, Ordinances, regulationS and rules of the

Federal, state, county and Municipal govemments which may be applicable to the

ooeralion at tfe Airnort'

permits and Leases necessary for the operation of the concession areas must be

obtained prior to the first oay of operation, and renewed annually as needed.

Default Notices

The CDA reserves the right to issue a Default Notice to any concessionaire who is not in

compliance with the Agreement.
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APPENDIX 5

KEY DEPARTMENT OF AV]ATION PERSONNEL

NAME/TITLE TELEPHONE NUMBER

(773) 894-s059Castalia Serna
Deputy Commissioner of
Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

(773) 686-3730

Drew Homyk
Projects Administrator i MDW

(773) 838-3e92

Horatio Watson
Projects Administrator

(773) 894-3321

Marc Wright
Projects Administrator

(773) Bs4-5422

Russell Johnson
Projects Administrator

(773)686-48ee

Michael Stein
Projects Administrator

(312) 48e-9080

APPENDIX 6

KEY coNcESSloN MANAGEMENT REPRESENTATIVE (cMR} PERSoNNEL:

NAME/TITLE TELEPHONE NUMBER

9t14t2021

Joseph Crump
Managing Director

Yolanda Woodruff
Director of Retail OPerations

Dorine Litman
Property Manager / ORD

Patricia Grzyb
Property Manager / MDW

(773) 8e4-3e05
(773) 307-9339 (cell)

(773) 8e4-5463
(773) 844-0821 (cell)

(77s) 8e4-3e08
(773) 671-3908 (cell)

(773) B38-0733
(312) 907-8820 (cell)

Sungjin Choi
Conitruction and Design Manager

(773) 686-7606
(312)301-1043 (cell)
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APPENDIX 7

RULES AND REGULATIONS:

Lessee shalt, at all times during the term of the Lease Agreement:

1. Use, maintain and occupy the Premises in a careful, safe, professional and laMul manner' Keep

Premisesanditsappurtenancesinacleanandsafecondition.

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor

displays and shetving cleaned daily'

3. Not place, maintain or sell any merchandise or place any signage in any.vestibule or entry to the

pubtic ,r"" uJju".ri to 1n" iremises, or place any signage in the public area adjacent to the

premises, or elsewhere on the outside of the Premises without the prior written consent of the

Commissioner.

4. At its own cost, keep premises in a clean, orderly and sanitary condition, free of insects, rodents,

vermin and other Pests-

S. Not permlt accumulation of garbage, trash, rubbish and other refuse inside or outside the

premises, unJ ru"p refuse in Iloseicontainers within the interiorof the Premises untilremoved'

Not place 
"nv 

1tjLoi"f,, litter, trash, or material of any nature in the parking areas, exterior areas'

entryways, pas"uge", Ooors, elevators, hallways, or stairways of the Airport' Comply with any

ru"yttin! program-as directed by the Commissioner'

6. Not use, or permit the use of any apparatus or instruments for musical or other sound

reproductionslr transmissions in such *unn"r that the sound emanating therefrom or caused

thereby shall be audible beyond the interior of the Premises, without the prior written consent of

the Commissioner,

7. Not use helium balloons and blinking lights'

g. Not cause or permit objectionable odors to emanate from the Premises.

g. Not deliver or perrnit delivery of merchandise at any time other than those times allowed by the

Commissioner or her designated representative'

10. Maintain and keep operational all electric signs, and where applicable, light the show windows

andexteriorsignsofPremisesduringhoursofoperation.

11. Use only signage of professional quality. All signage must be approved by the commissione.r

or her O"signZi"d representative. 
-Handwritten 

signs of any kind are not permitted'

Signage or oihet materials may not be taped to windows'

12. prominenly sign or mark pricing on each product or mark with easily recognizable professional

signage.

13. Keep all mechanical apparatus in good working order and free of vibration and noise'
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14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing

without the Commissioner's prior written consent'

15. Not use show windows on the premises for any purpose other than dispray of merchandise for

sale. Mercnaniise must be kept in a neat, professional and attractive manner'

16'Notconduct,permitorsufferanypublicorprivateactionsaletobeconductedonorfromthe
Premises.

17 . Not solicit business in the common area of the Airport or distribute handbitls or other advertising

materials in the common area. tf thii provision is violated, the Lessee shall pay the city the cost

of collecting same from the ,o*ron area for trash disposal- Lessee shall not hold

demonstrations in the Premis". oi-"nV other area of the Airport' Lessee agrees to cooperate

and assist the city in the prevention oi"inrrssing, soliciting and peddling within the Premises

or AirPort.

lB.NotusetheplumbingfacilitiesinthePremisesforanypurposeotherthanthatforwhichthey
were constructed or dispose of any foreign substancl ihei"in. whether through the utilization

of ,garbage disposal units' or othenarise. lf Les=ee uses the Premises for the sale, preparation

or service of food for on-premises consumption, Lessee shall install such grease traps as shall

be necessary or desiraLle to prevent the accumulation of grease or other wastes in the

ptumbing facitities servicing tne'pi"mit"r. L"ttu" shall contract with a grease trap/plumbing

service for periodic maintenance "iit" 
plr*oing facilities. Lessee shall provide the city with a

coPY of said service contracts'

1g. Not operate in the Premises or in any part of the Airport any coin or token operated vending

machines or similar devices-for-the sale of-any-merchandiie'or sefl/ice; exceplas may-be '

ailowed in the Lease Agreement or with the prioiwritten consent of the commissioner'

20. Not have slot machines, devices, or other gambling games on the Premises or in any part of

theAirportwithoutthepriorwrittenconsentoftheComrnissioner.

zl. Refer all contractors or contracto/s representatives rendering any service on or to the Premises

for the t_ur.""]il tnl bity or the Cfvf n io'iupproval before perfbrmance of any contractual service '

provided that they meet insurance requirements'

Lessee'.s contractors and installalion technicians shall comply with the city's rules and

regulations pertaining to construJon and installation- This prwision shall apply to all work

performed 
"" 

;;;;;;t the premirli ot the Airport, including installation of telecommunication

devices, electrical devices, attacnrnents and installations oiany nature affecting floors' walls'

woodwork, trim, windows, ceilings ino equipment, or any other physical portion of the Premises

or project.

22. Keep from public view all personal property, cups, papers, cleaning and cther supplies'

23. Not permit employees to eat, drink or sleep in public view'

24.NotatanytimeoccupyanypartofthePremisesorprojectassleepingoriodgingquadiers'
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25. Not place, install or operate on the Prernises or in any part of the Airport any engine, stove or

machinery, or conduct mechanical operations or cook thereon or therein, or place or use in or

about the premises or project any explosives, gasoline, kerosene, oil, acids, caustics, or any

flammable, explosive or hazardous material.

26. lnsure that staff members are, at all times, appropriately dressed (as designated in the Lease

Agrecment)with airport badges in view.

27. Not hold the City responsible for lost or stolen personal property, equipment, money or jewelry

from the premiies or the Airport regardless of whether such loss occurs when the area is

locked against entry or not.

2g. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or
Airport.

29. Not use the public restrooms for any purpose other than those for whlch they were

constructed, and any damage resulting to them from rnisuse or by the defacing or injury of

any part of the building shall be borne by the person who shall cause it. No person shall waste

water by interfering with the faucets or othenrise.

30. Not lay floor covering within the Premises without written approval of the Commissioner. The

use of cement or other simitar adhesive materials not easily removed with water is expressly

prohibited.

31. Comply with and ensure that Lessee's employees cornply with the Cily's non-smoking policy

for the Airport.

32. post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a
place wirich is ion-visible to Lessee's customers, but visible to Lessee's employees. Train all

employees regarding Lessee's Emergency Evacuation Plan and other emergency procedures'

33. Along with its employees, agents and invitees park their vehicles only in those parking areas

allowLd by the City.' lt requested, furnish the City with state automobile Lease numbers of

Lessee's vehicles ind its emptoyees' vehicles and shall notify the City of any changes within

five (5) days after such change occurs. Concessionaire or its employees shall not leave any

vehicle in a state of disrepair (including without limitation, flat tires, out-ofdate inspection

stickers or Lease plates) on Airport property or in its parking areas.

34. Comply with all parking rules and regulations inctuding any sticker or other identification

system established by the City. Failure to observe the rules and regulations shall terminale

L-essee's right to use ihe parking area and subjecl the vehicle in violation of the parking rules

and regulations to removal or impoundment. No termination of parking privileges or removal

or impoundment of a vehicle shall create any liability on the City or be deemed to interfere with

Lessee's right to possession of its Premises. Vehicles must be parked entirely within the

parking linel and all directional signs, security notices, arrows and posted speed limits must

be observed. Parking is prohibited in areas not striped for parking, in aisles, where "No

parking" signs are poJted, on ramps, in cross hatched areas, and in other areas as may be

designated by the iity. earting stickers or other forms of identification, if any, supplied by the

City, shall remain tlre property of the City and not the property of Lessee and are not

transferable. Every person is required to park and lock his vehicle. All responsibility for
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damage to veiricles or persotls is assunrecl by thc o\'r'lner of the vehicle or its drivcr'

Follow all lD Badgrng procedures as may be required by the commissioner or her designated

representative.

lnstruct employees to repo,1 spills, hazardous conditions and any suspicious activities to the

appropriate party as directed by the commissioner or her designated party'

Not use luggage carts for product deliveries'

Use only delivery carts and equipment as approved by the commissioner or her designated

party.

Use only designated elevators for deliveries'

35

36

37

3B

39

40

41

42

Surrender all keys to the Premises to the Commissioner upon termination of this Lease

Agreement.

comply with the city's desire to rnaintain in the Airport the highest standard of dignity and

good taste consisterit with comfort and convenience for the Lessee' Any action or condition

not meeting this high standard should be reported directly to the city' Lessee's cooperation

will be mutually beneficial and sincerely appreciated'

The city reserves the right to rnake such other anci turther reasonable rules anci reguiations as

in its judgment may froir time to time be necessary for the safety, care and cleanliness of the

prerniseJ and for the preservation of good orcier therein.
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(Sub)Exhibit 11.
(To Automated Retail License Agreement Wth PepsiCo, lnc.)

Liquidated Damages.

Licensee acknowledges the City's objective to provide the public and air traveler with the
level and quality of service as described herein. Accordingly, the City has established
liquidated damages and not penalties, as set forth in the table below, that it may assess, in
its reasonable discretion, for various violations of the provisions of this Agreement, the
Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and
the City agree that the fines set forth herein are reasonable, and Licensee further agrees to
pay to the City in accordance with amounts specified herein upon each occurrence of the
specified violation and upon written demand by the City.

Notwithstanding any other liquidated damages provisions provided for in this Agreement,
the liquidated damages shown on the table below are intended to reflect the inconvenience
to the public and adverse effects on the Airport's operation. Written notice of a violation
hereunder shall be given by the City to Licensee pursuant to Section 11.7 of the Agreement.
Payment of liquidated damages shall not relieve the Concessionaire of responsibility for
damage, personal injury, or the harm caused by any of these violations. Licensee further
acknowledges that the liquidated damages are not exclusive remedies and the City may
pursue other remedies as allowed for in this Agreement and at law, at the Commissioner's
or CMR's sole discretion. The City's waiver of any liquidated damages provided for below
shall not be construed as a waiver of the violation or Licensee's obligation to remedy the
violation.

1. For the first violation of a requirement during any 12-month rolling year, the City will
provide written notice to Licensee to correct the violation within the time specified in
the notice, which such time period shall be consistent with any applicable time period
proscribed in the Agreement or, if no time is proscribed, reasonable.

2. For the second and third violation of the same requirement during any 12-month
rolling year commencing upon the first notice of violation, the City will provide written
notice to Licensee to correct the violation within the time specified in the notice. lf
not corrected within the specified time period, liquidated damages shall be
immediately assessed.

3. Further, after the third violation of the same requirement within any 12-month rolling
year, the City reserves the right, in its sole discretion, to deem the repeated violations
an Event of Default and to seek any other remedies available to it under this
Agreement.

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or
failure to act is an "lnfraction" listed in the chart below shall not give rise to liability for
liquidated damages hereunder provided that such failure was the direct result of the City's
failure to perform an obligation hereunder or a force majeure event as set forth in
Section 11.20 of the Agreement.
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(lnitial Here)

9t1412021

(Sub)Exhibit 12.
(To Automated Retail License Agreement With PepsiCo, lnc.)

Utility Usage Fee.

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to
compensate for utilities furnished to the Licensed Space. Unless the Licensee has elected
to utilize meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide
the City with the manufacturer's official utility usage specifications upon installation bf each
automated retail vending machine. Licensee's Utility Usage Fee equals the sum of the
estimated utility usage for the relevant billing period of eacli of Licensee's automated retail
vending.mac.hines (or the actual metered usage, as applicable) multiplied by the then
applicable utility rate. The utility rate is adjusted annually and shall be the'rate in-use by the
g.nergy company supplying service to the Airport on January 1 of each year such Utility
U.sage Fee is incurred. The City may at any time change and utilize any reasonable
alternative method of calculating the Utility Usage Fee and such periodic updbtes shall not
require an amendment to this Agreement.

lnfraction lstViolation 2nd Violation 3rd Violation

Value Pricing, Article 4.04: Failure to
complv with oolicv referenced Written Warning $250/incident $500/incident
Operational Requ irements,
Article 4.05: Failure to comply with
Phvsical lnspection Standards

Written Warning $250/incident $500/incident

Hours of Operation, Article 4.07: Failure
to operate during minimum required
hours of operation

Written Warning $250/incident $500/incident

Personnel Standards, Article 4.07
Failure to comply with any of the
Standards referenced

Written Warning $250/incident $500/incident

Operation and Maintenance Standards,
Article 4.06: Failure to comply with any of
the Standards referenced

Written Warning $250/incident $500/incident

Reports, Article 6.0: Failure to provide
sales and related reoorts Written Warning $500/incident $1,000/incident
Failure to comply with all state, federal,
and security rules, regulations, and
directives per Article 1 0.3

Written Warning $500/incident $1,000/incident

Failure to accept payment types,
Article 4.05: Automated Retail Vending
Machine Standards

Written Warning $100/day of
noncompliance

$200/day of
noncompliance

Failure to maintain product inventory
consistently above 90 percent as per
Article 4.03

Written Warning $100/day of
noncompliance

$200/day
noncomplia

of
nce

Failure to refill product inventory when
60 percent or less within a 24-hour
oeriod as oer Article 4.03

Written Warning $100/day of
noncompliance

$200/day of
noncompliance

Failure to conduct repairs within
48 hours of written notification as
per Article 4.07

Written Warning $100/day
noncomplia

of
nce

$200/day of
noncompliance

Failure to address customer complaint(s)
within 24 hours and receiving more than
6 customer complaints in a one-month
oeriod as Der Article 4.04

Written Warning $100/day of
noncompliance

$200/day of
noncompliance



Continued in Volume !!

on page 901



(Published by the Authority of the City Council of the City of Chicago)

COPY

ADDENDUM TO

JOURNAL of the PROCEEDINGS
of the

GITY COUNCIL
of the

GITY of CHICAGO, ILLINOIS

Regular Meeting - Tuesday, September 14,2021

at 10:00 A.M.

(Council Chamber - City Hall - Chicago, lllinois)

OFFICIAL RECORD.

LORI E. LIGHTFOOT
Mayor

ANDREA M. VALENCIA
City CIerk

VOLUME II



Continued from Volume I

on page 900



9t14t2021 JOURNAL ADDENDUM 901

Exhibit *B-4".

(To Ordinance)

Automated Retail License Agreement With Best Vending Midwest LLC
At Chicago O'Hare lntemational Airport.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 ("Effective Date"). The Agreement is by and between

flegal name of entity] a(n [type of
entity and state of organization] doing business as [d/b/a name, if different

from legal name of entity] ('6licensee"), and the City of Chicago, a municipal corporation and home

rule unit of local govemment under the Constitution of the State

its Chicago Department of Aviation ("CDA' or"Department")
of Illinois ("City"), acting through

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
(,,O,Hare" or tire "Airport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail

concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession progru- at the Terminals to strive to meet the needs and desires of Airport users by

providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to

accept, a license to operate such a concession at the Terminal location(s) identified in this

Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities

and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology

offering customers the ability to purchase branded food, beverage or retail products or provide

interactive services via automated retail vending machines with touch screen or e-commerce

technolory.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, andattractive facility is vital to the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable

right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section I 1.13, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section 1 1.03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section 11.03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by
reference as if fully set forth here.

2.2 Incorporation of Exhibits. The following exhibits are incorporated into and made a
part of this Agreement:

Exhibit I
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7

Exhibit 8

Exhibit 9
Exhibit 10

Exhibit 1l
Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this
Agreement, the following words and phrases will have the following meanings for purposes of this
Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other
than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective
Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

ifany, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design
quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the VendingZone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is

directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

Program Handbook is available on the CDA website and may be amended from time to time by
CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,

provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from

time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific party or parties.

"Comptroller" means the head of the Department of Finance of the City and any City offtcer
or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant
to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone
Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the

Licensed Retail Space; provided, however, that this one hundred eighty (180) day
date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;
or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means lzYo per annum

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

sales in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3,

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f1 for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.
g6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the

Safe Drinking Water Act(42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,

health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body of the federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

"Event of Default" has the meaning set forth in Article 9.

"Fees" means all amounts payable by Licensee in connection with this Agreement,

including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted

govemmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions

and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or
warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales of Products inventory not sold to the public and not in the ordinary course

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to
Products, fixtures, trade fixtures and other Licensee personal property other than the
proceeds of business intemrption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 31 of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that
portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines'

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agteement, as

identified in Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

o'Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section a.09(a).

o'Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6.04(1).

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago
oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its
Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or
types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner

"Response" means the response to the RFP Licensee submitted to the City.

"Seryice Schedule" has the meaning set forth in Section a.02(d.

"services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide
any part of the Services. The term "subcontractor" also includes subconsultants of any tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Tem" means the period of time beginning on the Effective Date and ending at l1:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with itsterms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12,

"Value Pricing" has the meaning set forth in Section a.0a(a)(1).

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in

close proximity. The size and/or location of a VendingZone may change at the sole discretion of the

City. The anticipated Vending Zones and automated retail vending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit l, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the acfual costs of the

Vending Zone lmprovements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, forthe avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a Vending Zone (including, but
not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Intemretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the
context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated are to the Articles, Sections or Exhibits of thisAgreement.

(d) Any headings preceding the text of the Articles and Sections of this Agreement, and

any table ofcontents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.

(0 Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated
otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to
operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.

Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this
Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to
all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or
the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other

emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies maintained
by the City, unless the operations are not otherwise prohibited under this Agreement
and Licensee pays the increase in insurance premiums occasioned by the operations;

or

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licensed Retail Spaces were determined by the City so that the Concession operated

by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited

and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products

that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal

amendment of this Agreement pursuant to Section I 1.03.
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(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,

Products in excess ofthe amount needed to stock displays. Licensee must stock and store a sufficient

amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensee, such other period of time approved by the Commissioner, which such approval shall

not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),

then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit 11.

(c) Product Ouality. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the

Products or elimination of particular items that the Commissioner determines raise safety or security
issues; provided, however, potential changes to the items as set forth in this section shall be required
only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security
issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioneros written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectiff or modiff the quality of the

Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill, that are

difficult or impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit 11.

44 Pricing.

(a) Value Pricine.

(i) Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store

hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following locations and areas shall be excluded when establishing Benchmark
Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment

centers, arenas, theaters, convention centers or similar venues unless expressly approved in
writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thifty (30) days after the end of each
License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the
Commissioner or CMR may review the prices of the Products then being offered for sale by
Licensee and require adjustments in prices of the Products or particular items in order to
comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.
Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quanti$. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit 11.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth
in Section 4.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix I of the Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantiff. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit 11.

(b) Right to Require Replacement. In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructionst Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(d) Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantiff. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a
penalty, the amounts outlined in Exhibit I I upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance.

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:

(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards ofthe Airport
Concession Program Handbook; (iii) applicable wriuen standards of the City's Departrnent of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's

specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other

provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed

Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed
Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance
on Licensee' s automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related
equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy
efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval
prior to installation. The Commissioner or CMR may reject any automated retail vending machines

considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisff the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, the following: (1) the automated

retail vending machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet
another requirement set forth in this Agreement.

(d) Maintenance Service Schedule. Prior to the installation of an automated retail
vending machine, Licensee shall establish an initial servicing schedule for such automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee
determines necessary based upon projected usage and sales (the "Seryice Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any
adjustments to such Service Schedule needed based upon sales and/or product usage. Any
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to
in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following any adjustments thereto.

G) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or
inoperability unless additional time is granted in writing by the Commissioner.
Alternatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days ofwhen Licensee became aware ofthe damage or inoperability.
The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements
set forth in this Agreement. The time for repair or replacement may be extended at the
discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable
automated retail vending machine would cause the City damages including, among other
things, loss of goodwill, which would be diffrcult or impossible to prove or quantiff. As
such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts
outlined in Exhibit l l upon failure to complete any replacement or repairs required under
this Section within the applicable cure period.

(n) The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is
frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not
adequately serve the public.

(ti} Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo
identification whenever making a service call to an automated retail vending machine.

O Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's
expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before
such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent
such action is consistent with vending services industry standards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is
consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or
maintenance.

(n) Licensee must thoroughly clean (inside and out) all automated retail
vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when
passenger traffrc is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail
Space and continue operations unintemrpted afterthat date during all required hours of operation.
Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no
event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,
maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(l) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee
is required to do so under Section 4.7(a)(i) and such failure continues for more than three (3)
days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the
public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantiff. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts
as outlined in Exhibit I I on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the
affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

O Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee
must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee
is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to
restrictions imposed upon it by any collective bargaining agreement or other contract
affecting such personnel.

GD Salaries of all employees of Licensee and its Subcontractors performing
services or work under this Agreement must be paid unconditionally and not less often than
once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the
United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $ 276c). Licensee must

comply with all applicable "Anti'Kickback" regulations and must insert appropriate
provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is
responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee
must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated
retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its
obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its
expense, any permits, licenses, authorizations and approvals necessary under federal, state or local
law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or
maintenance of an automated retail vending machine pursuant does not waive other applicable
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in
addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee
must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit I 1.
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(0 Dishibution and Deliveries. Concession deliveries must be made only within the
times and at the locations authorizedby the Commissioner and otherwise in accordance with the
terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the
Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require
Licensee to arrange for all deliveries to the central distribution and storage facility, except where
delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay

the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and
distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such
Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee
acknowledges that the City will not be responsible for and will have no liability related to the
operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access ofthe automated retail vending
machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, must be reported to the City within fofty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the
PCI Standards on numerous occurences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access.

(a) Utilitv Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined
in Exhibit l2; provided, however, Licensee, may at its sole cost and upon written notification to the
City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities fumished to the automated retail vending machines.
Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other
reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require
an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other
existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide
utilities access for Licensee's automated retail vending machine. To the extent such construction
relates to an automated retail vending machine's ability to access or utilize:

(D the electrical system, such construction will be a Vending Zone
Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(iD any utility other than the elechic system, Licensee will be responsible for
the actual costs of such construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee;or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the "Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 05% of Gross Revenues per License Year to the Fund (such

contribution the "Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other
purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

Fee payments under this Agreement. The Crty may, but is not required to, contribute to the Fund.

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by
the City, the City with one (l) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business EnterprisesAMoman-Owned Business Enterprises

("MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:26%o MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a
participation plan that meets a combined single Design and Construction goal of 26Yo MBE and

6%WBE participation, which participation may be achieved with any combination of construction
and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.

Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by
the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions

thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit I may be updated by agreement of the Licensee and the

Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other

purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must

confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in
Exhibit l. Storage Space is to be used be used to store inventory and supplies in order to facilitate

use of the License. No Storage Space shall be used for purposes other than supporting Licensee's

use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. [n such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:



920 COMMITTEE ON AVIATION 9t14t2021

size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

(i)

(ii)

(iii)

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must notiff the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee

proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits I and 2 shall

be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to notifr the Commissioner

within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending

machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in

the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's

right to enter into any concession agreement with any third party for such space. Additional Space,

if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,

and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole

and absolute discretion. LICENSEE HAS NO RIGHT TO BE OFFERED AI\[Y ADDITIONAL
SPACE AI\[D COMMISSIONER IS TINDER NO OBLIGATION TO ACCEPT AI{Y
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require

Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in

the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is

in the best interest of the City. In such an event, the Commissioner will notiff Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incured in any such relocation,

including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a
written proposal for Additional Space, to remove or otherwise modifu Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate

the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the

anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the

License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

fiil Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85o/o of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding

License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to

6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,

applicable to such automated retail vending machine to cover the costs related to adding such

automated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee.
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(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable

to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this

Agreement is independent of each and every other covenant and agreement contained in this
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or
deduction whatsoever except as otherwise expressly provided in this Agreement.

O Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal propeffy, including but not
limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or
undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,

prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

(b) Pavment on the Fifteenth of the Month. On or before the 15th day of each calendar

month following the DBO, Licensee must pay the City:

O the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount; and

(iii) any other charges payable to the City.

(c)

following:
Payment of the Connection Fee. On or before the 15th day of the calendar month

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines
installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the

Connection Fee.

l.
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ii. The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone
Improvements, allocated across all automated retail vending machines to be
included in Vending Zone.

iii. the DBO, Licensees must pay, with respectto each of Licensee's automated
retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second
installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference
between the actual costs of the Vending Zone Improvements and the
estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be
included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notiff Licensee of the
amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(d) Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable
to the preceding License Year is less than the amount of all License Fee payments made by Licensee
to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License
Year, then Licensee will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies
available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or failed
to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition
to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing
a summary for each monthly payment period by the l5th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form
approved by the City, which form may be updated from time to time. The Monthly Report must
reflect Gross Revenues derived from each automated retail vending machine during the applicable
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the
following, each for the applicable monthly payment period:

(i) the aggregate quantity ofeach Product sold, andthe quantrty ofeach Product
sold by date sold, time of day sold, Vending Zone and automated retail
vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.)
dispensed at each Vending Zoneby each automated retail vending machine;
and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly
payment period.

(c) Annual Reports.

(i) Licensee must also furnish to Commissioner no later than March 1 of each License
Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by
Licensee, showing in reasonable detail the amount of Gross Revenues made by
Licensee in, on or from the Concessions during the preceding License Year, copies
of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from
time to time, reasonably require by written notice to Licensee.

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must
include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined
the accompanying statement reported to the City of Chicago by

for the year ended relating to its
operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.



9t14t2021 JOURNAL ADDENDUM 925

ln our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(0 Form of Reports: Rieht to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to
the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required under this Agreement or if the independent certified public
accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely
related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports
and information concerning the Concessions in the form as may be reasonably required from time to
time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily
available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in
Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms ofthis Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this
Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirly (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must

pay License Fees for the entire holdover following the termination date under the notice, at double

the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemniff the City against all damages arising out of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement
expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after
notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section 1 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' written notice in the event of any action
by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion
thereof that renders performance by either party hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anything to the contrary set forth in this
Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination
Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period
immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive
the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS
35/0.01 et seq. ("Anti-Indemnlty Act"), Licensee must defend, indemniSr, keep and hold harmless

the City, its officers, representatives, elected and appointed officials, agents and employees, from
and against any and all Losses.

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind,
including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any
settlement without the prior written consent to it by the City Corporation Counsel if the settlement
requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemniff, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 305/l et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation, 146 Ill. 2d 155 (1991). The City, however, does not waive

any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result

of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requirements set forth in this section to indemniff, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or

termination of this Agreement during which Licensee is holding over or Licensee is required to return

to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of lllinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,

City expressly disclaims any and all liability for damage of any kind to the automated retail vending

machines, except to the extent that such damage is caused by the grossly negligent acts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending

machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the

process ofbeing transported to or from one ofthe Licensed Spaces, or are in the process ofbeing
installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by
Licensee, through and including the date that is 180 days after the expiration of the Term or
termination of this Agreement, as follows: the face amount of the Letter of Credit must at all
times equal a)25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(ii) In lieu of the Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The

Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to the

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security.

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole

or in part upon the occurrence of an Event of Default, in which event the Commissioner is

entitled to apply or retain all or any part of the proceeds of it or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default.

(lv) The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,

together with a written statement that the Commissioner is entitled to draw upon the Letter

of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit

or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the

Commissioner of the Crty's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner
also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,

require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notrvithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiff the Commissioner's rights to draw

upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each ofthe following (a) through (n) constitute Events of Default

by Licensee under this Agreement. The Commissioner will notiff Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to

cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirty (3 0) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,

that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply
and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that

continues to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in
any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership of Licensee.

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may

presently have or may enter into with the City during the Term of this Agreement
and failure to cure the default within any applicable cure period.

Licensee does any of the following and the action affects Licensee's ability to carry

out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section l0l of the

Bankruptcy Code as amended from time to time;

(ii) fails to pay its debts generally as they mature;

(iii) seeks the benefit of any present or future federal, state or foreign
insolvency statute;

(iv) makes a general assignment for the benefit of creditors;

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

(vi) consents to the appointment of a receiver, trustee, custodian, liquidator or
other similar official, of all or substantially all of its property.

(c)

(0

(e)

o

G)

(h)

0
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or

vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Licensee, or any of its directors,

officers, partners or key management employees directly or indirectly relating to this

Agreement, and that may threaten, in the sole judgment of Commissioner,
Licensee's performance of this Agreement in accordance with its terms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreementwith respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee

that this Agreement ceases and expires and becomes absolutely void with respect to

the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this

Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

0) Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would

have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

0)

(m)

(n)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated
among the various portions of the Licensed Spaces. Should the City replace the
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the

amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The

Commissioner may declare all amounts to be immediately due and payable.

(c) Distrain upon and remove from all inventory, equipment, machinery, trade fixtures
and personal property of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licensed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

(0 Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

(e) Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

O Deem Licensee and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

(g) Declare Licensee and Affiliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

(h) Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this
Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or
diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement
are separate and cumulative, and none excludes any other right or remedy of the City set forth in this
Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the

License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this
Agreement, Licensee warrants and represents statements (a) through O below are true as of the

Effective Date. If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licensee must promptly notiff the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all ofthe provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.

Licensee must cause its Subconhactors to execute those afhdavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by

reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee

must also include provisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competent to perform

as required under this Agreement; this Agreement is feasible of performance by Licensee in

accordance with all of its provisions and requirements; Licensee has the full power and is legally

authorized to perform or cause to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

G) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver
this Agreement have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms
and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any
of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Licensee is now apaf.y or by which it is bound; or

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature

whatsoever upon any of the property or assets of Licensee under the terms of any

instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

O No officer, agent or employee ofthe City is employed by Licensee or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter

2-156 of the Municipal Code and as may otherwise be permitted by law.

(g) Licensee has not and will not knowingly used the services of any person or entity
for any purpose in its performance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or
federal law, rule or regulation, or when such person or entity has an interest that would conflict the
performance of services under this Agreement.

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists
maintained by the Offrce of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Departrnent of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5%o or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

(D currently have no interest, directly or indirectly, that conflicts in any manner or
degree with Licensee's performance under this Agreement and will not at any time
during the Term have any interest nor acquire any interest, directly or indirectly, that
conflicts or would or may conflict in any manner or degree with Licensee's

performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined
in Section 2-92-380 of the Municipal Code (with the exception of any debt or
obligation that is being contested in a pending adminishative or judicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking

violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a
pending administrative or judicial proceeding;

(iii) are not in default under any other City contract or agreement as of the Effective
Date, nor have been deemed by the City to have been in default of any other City
contract or agreement within five years immediately preceding the Effective Date;

(rD are not in violation of the provisions of $2-92-320 of the Municipal Code pertaining

to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local govemmental agency;

(v) are not delinquent in the payment of any taxes due to the City; and

(vi) will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or
that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

(u) the nature of the Concession license being granted;

(i| the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;
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the general conditions that may in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other maffers, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this
Agreement, the negotiation of this Agreement, any discussions of this Agreement, the
performance of this Agreement or those employed in connection with it.

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence .

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the
Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

O) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,
copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7,5 percent owners) to submit an EDS to the Commissioner.

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

102 Confidentialitv . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court
or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise

transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon
assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising

Gv)

(v)

(vD
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under or out ofthis Agreement, to the extent the obligations are assumed by the successor or assignee.

104 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or
otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or
interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit
any third party to use the Licensed Space, without prior consent of the City, which consent may
be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's
interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval ofthe Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from
the City for any subsequent Transfer. Transfers that have the effect ofgranting a third pa,'1'1, a

security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event ofDefault.

(n) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a City Council, in its sole discretion, if the Change in Ownership involves
a 100%o Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a 100% Change in Ownership

of Licensee.

(ti} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5%o or more of the shares of
Licensee's (or if Licensee is ajoint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not
prohibited by law or by a confidentiality agreement executed in connection with the proposed

Change in Ownership. If such prior notice is not permitted, then Licensee must notiff the City
as soon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5Yo

does not require consent as set forth in (ii) above unless a series ofsuch transactions results in a
cumulative Change in Ownership of 5% or more or.
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(rv) Consent by the City to any Change in Ownership does not relieve Licensee (or
if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's
option, and does not relieve Licensee of any of its obligations under this Agreement for the
balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by
operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or
Licensee.

(vD Notwithstanding any permitted Transfer by Licensee of any rights under this
Agreement, Licensee remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to
Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may
be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly
installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(v0 Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)

at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.

All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the
proposed transferee, completed EDSs for all involved parties in the form then required by the

City, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection

with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the

consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vD If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited by this section, the Commissioner may collect the Fees payable under
this Agreement from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfer or Change in Ownership occurs without the consent of the City and the City collects

compensation from any transferee of Licensee and applies the net amount collected in the manner

described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance ofthe transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part ofany contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this

Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notify the City within seven days of receiving notice from
a competent governmental authority that Licensee or any of its Subcontractor may have violated any

Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either parly, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the

provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,

65 ILCS 5/8-10-l et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320,when an official, agent or employee of a business entity has committed any offense

under the section on behalfofsuch an entity and under the direction or authorization ofa responsible

official of the entity, the business entity is chargeable with the conduct. If after Licensee enters into
a contractual relationship with a Subcontractor, it is determined that the contractual relationship is in

violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees
of Licensee to cooperate with the Inspector General and the Legislative Inspector General ofthe City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under

each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small

amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other

small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable

Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender

the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,

Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not

violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28 -39 0 Dumping on pub lic way-Violation-Penalty ;

7-28-440 Dumping on real estate without permit;
11-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;
I l-4-1450 Gas manufacturing residue;
11-4-1500 Treatment and disposal of solid or liquid waste;

11-4-1530 Compliance with rules and regulations required;

I l-4-1 550 Operational requirements;
I l-4-1560 Screening requirements; and

any other sections listed in Section 11-4-1600(e), as it may be amended from time to time

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the perfornance of this Agreement,

constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to

cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This

section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental

Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this
Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise
prohibited by federal or state law.

(0 Prohibition on Certain Contributions (Mayoral Executive Order No.2011-4):

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7.5 percent ("Owners"),
spouses and domestic partners of such Owners, Licensee's Subcontractors, any
person or entity who directly or indirectly has an ownership or beneficial interest in
any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to

his political fund-raising committee (i) after execution of this bid, proposal or

Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination of those requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified
Parties have made a contribution of any amount to the Mayor or to his political fund-

raising committee.

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising

committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

(ti} Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-l or

to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 201l-4.

0v) Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breach of any covenant or warranty under this provision or violation of Mayoral

Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

(0
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under any Other Contract for which no opportunity to cure will be granted. Such breach
and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equlty. This provision

amends any Other Contract and supersedes any inconsistent provision contained therein.

(v) If Licensee violates this provision or Mayoral Executive Order No. 20ll-4 prior to award
of the Agreement resulting from this specification, the Chief Procurement Officer may
reject Licensee's bid.

(vD For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then

delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.
Individuals are "Domestic Partners" if they satisff the following criteria:

a. they are each other's sole domestic partner, responsible for each other's

common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the

State of Illinois; and

d each partner is at least l8 years of age, and the partners are the same sex, and

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and
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3) ajoint checking account; and

a lease for a residence identiffing both domestic partners as

tenants.
4)

i Each partner identifies the other partner as a primary beneficiary in awill.

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

(g) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

(h) Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected

official of the city, or any person acting at the direction of such official, to contact, either orally or
in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the
person with whom an elected official has a business relationship. Violation of $2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other private

business dealing of an official, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or
payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

will not include: (1) any ownership through purchase atfair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereol
regardless of the value of or dividends on such shares, if such shares are registered on a securities

exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit
provided equally to all residents of the city; (a) a time or demand deposit in a financial institution;
or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating

to the relationship betrveen that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive
any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section l064' and Section I 13 of the United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artvrork. Licensee acknowledges and will cause the
artist to acknowledge that such removal, storage, relocation, reinstallation or transfer
of the Artwork may result in the destruction, distortion, mutilation or other
modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated
or made part of a building or other structure in such a way that removing, storing,
relocating, reinstalling or transferring the Artwork will cause the destruction,
distortion, mutilation or other modification of the Artrvork.

(n) Licensee represents and warrants that it will obtain a waiver of Section 106,{ and

Section I 13 of the Copyright Act as necessary from any employees and sublicensees, or any other
artists. Licensee must provide City with copies of any such waivers required by Section 106A and

Section 113 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Security.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its

Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their
submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,
suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other governmental agencies to protect the security and integrity of the Airport, and to protect against

access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,
Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by
Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in
operation a security program for the Licensed Space that complies with all applicable laws and

regulations.



9t14t2021 JOURNAL ADDENDUM 945

(c) Gates and doors located on the Licensed Space, if any, that permit entry into
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under
Licensee's constant security surveillance. Gate or door malfunctions must be reported to the
Commissioner or the Commissioner's designee without delay and must be kept under constant
surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may
receive, gain access to or otherwise obtain certain knowledge and information related to the City's
overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in
advance in writing. Licensee further must indemnift, hold harmless and defend the City and other

users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or
indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation
and make a determination as to the identity of the parly responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this
Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

lOJ Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that(i) no person on the grounds of race,

color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise

be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in
the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded
from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the
individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classiff its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use of the License, against any person or group of persons because of race,

creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an aflirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including l4
CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246,30 Fed. Reg. 12,319 (1965),

reprinted in 42 U.S.C. g 2000e note, as amended by Exec. Order No. 11,375, 32Fed. Reg. 14,303

(1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination Act,42
U.S.C. $$ 6101-06 (1931); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U.S.C. S 12101 and 4l CFRPart 60 et seq. (1990) and 49 CFRPafi27,as
amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 Licensee must comply with the lllinois Human Rights Act,775ILCS 5/l-101 et seq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal

Employment Opportunity Clause, 5 tll. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 etss:ll., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010
et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.

Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

O Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations

and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.



9t14t2021 JOURNAL ADDENDUM 947

(g) Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in
whole or in part.

(h) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

furnish to any agency of the Federal or state government or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations ,Part 152, Subpart
E, including an affirmative action plan and FormEEO-I.

0) The City is committed to compliance with federal Executive Order 13l66,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in
updating and implementing the LEP access plan. This may include but is not limited to collecting
demographic dataand conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts26 and23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to
grant or authorize the granting of an exclusive right, including an exclusive right to provide
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities ofan aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, firm, or
corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in the operation ofany aircraft used for navigation or flight through the airspace or landing

at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself,
its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazard.If
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this covenant is breached, the City reseryes the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-

exclusive use of the Airport by the United States during the time of war or national emergency.

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16, 2014, "City of Chicago Hiring Plan" (the "2014
City Hiring PIan") entered in Shakman v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the
2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-
exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any
individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.
Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any
kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates
for elected public office.

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartrnent.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter ofthis Agreement. No prior or other agreement or understandings
pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants
that Licensee has entered into this Agreement under and by virtue of Licensee's own independent
investigation.

tI2 Counterparts. This Agreement may be comprised of several identical counterparts
and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this
Agreement (except to the extent that the review or approval expressly provides that it constitutes
such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modiff), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modi$ the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

ll4 Severability . Whenever possible, each provision of this Agreement must

be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in
other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this

Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant
by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement
and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

irrevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by
Licensee, or by personal delivery on any officer, director, or managing or general agent oflicensee.
If any action is brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

ll:l Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a party if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,

postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee

will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached

as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare Intemational Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

and with a copy to:
Deputy Commissioner of Concessions at the same address

If the notice or communication relates to payment of Fees or other payments to the City or relates to

the Security deposit or insurance requirements, a copy must be sentto:

City Comptroller
City of Chicago
City Hall - Room 501

121 N. LaSalle Street
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a copy

must be sent to:

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section

2 North LaSalle Street, Suite 540

Chicago,Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by

a notice given to the other party in the manner set forth above.

118 Successors and Assigns: No Third-Partv Beneficiaries. This Agreement inures to
the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of or who are by definition an employee of, the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming

by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or

future agreements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including
agreements the execution of which have been or will be required as a condition precedent to the

granting of federal or other governmental funds for the development of the Airport. If the United

States government requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement'

(b) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline
utilizing the Airport, including the Terminals, and any existing agreement with any airline
consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b)'

11.10 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset b), Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement

against amounts due to Licensee by Crty unless so directed in writing by the City Comptroller.
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tl.lz Waiver: Remedies. No delay or forbearance on the part of any party in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power
or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise ofany right, power or privilege preclude any other or further exercise ofit or ofany other
right, power or privilege. No waiver is effective unless made in writing and executed by the parly to

be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authoritv of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given
by the Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a par:ty or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters concerning the status of this Agreement and the parties' performance under this

Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recently paid;

B. that the requesting party is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further matters as may

be requested by the City, it being intended that any such statement may be relied

upon by third parties.

11.15 No Personal Liability. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed official, agent, or employee of the City personally or seek to
hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions or because of his or her execution, approval, or attempted execution of this
Agreement.

11.16 Limitation of Citv's Liabilitv. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by

reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee
or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the
fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or

arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or
water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or
alteration of any part of the Airport, or failure to make any such repairs or any other thing or
circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any
covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied

only out of credit against the Fees and other monies payable by Licensee to the City under this
Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf
this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or
termination of this Agreement. Any express statement of survival contained in any section must not
be construed to affect the survival of any other section, which must be determined under this section.

ln Force Majeure. Neither party is liable for non-performance of obligations under this
Agreement due to delays or interruptions beyond their reasonable control, including delays or

intemrptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God

('force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to aforce majeure event
must notiff the other party within twenty (20) days after the occurrence of the force majeure event.

The notice must specifr the nature of the delay or intemrption and the period of time contemplated

or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee

be entitled to an extension of more than sixty (60) days due to aforce majeure event, without the

express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED

CIry OF CHICAGO

Mayor

Date:

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY:

Senior Counsel

(LICENSEE)

Its:

ITitle]

Date

[Notary]

(Sub)Exhibits 1, 2, 3,4, 5,6, 7, 8,9, 10, 11 and 12 referred to in this Automated Retail
License Agreement with Best Vending Midwest LLC read as follows:

By:
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The Licensed Retail
the Vending Zones in
the following:

The Date of Beneficial Occupancy is: To Be Determined

JOURNAL ADDENDUM

(Sub)Exhibit 1.
(To Automated Retail License Agreement With Best Vending Midwest LLC)

Licensed Space.
(lncluding Confirmation of DBO)

955

Spaces are located at Chicago O'Hare lnternationalAirport and include
which Licensee's automated retailvending machines are located as per

Vending Zone Automated Retail Vending
Machine

LOD Space lD Number

ot T18.U.107.B
a

) T18.U.12.8
ot T18.U.73.M

4 ack T18.1.94.O
5A Healthv Snack T1C.T.G.C
5B T1B.THH.V
b T2E.U.39.A
7 ea TEF.U.5L.L
I Not Applicab a T2F.U.45.E
o a T2E.U.48.4
10 Not Aoolicable T2.L.40.6
11 e T2EF.U.16.D
12 e T2.U.45.J
13 T3.U.8C.D
14 e T3G.U.33.C
15 e T3H.U.30.E
16 Not Aoolicable T3K.9IVIa.A
17 e T3K.U.75,L

18A na T3,L,8Y.C
188 a T3.L.8Y.C
1! CTA Pedwav

204 Healthy Snack
Healthv Beveraoe

T2.U.4A.D

20B. Healthy Snack
Healthv Beveraoe

Tz.U.4C.E

21 Healthv Snack T3.U.8AA.F
22 e T3HK.U.9R.E
23 ra L Stinqer.U.2.3.A

\ ot T2 CTA Pedwav
24 Not Applicable T2 CTA Pedwav
24C Not T2 CTA Pedwav
25 Bus Shelter Center

[Automated Retail Zones attached to this Licensed Space printed on
pages 956 through 966 of this Journal Addendum.)
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(Sub)Exhibit 2.

(To Automated Retail License Agreement \Mth Best Vending Midwest LLC)

Fees.

1. Percentage Fee: Best Vending Midwest LLC

Gross Revenues Percentage Fee

Ail 20.0 percent

2. There is no "Minimum Annual Guarantee" or "MAG' for the first License Year of the

Term. The Minimum Annual Guarantee for the second License Year is 85 percent of

the Percentage Fee payable in the first License Year. Beginning with the third License

Year, and for each License Year thereafter, the Minimum Annual Guarantee will equal

the greater of 85 percent of the Percentage Fee payable for the preceding License

Year, and the Minimum Annual Guarantee for the second License Year.
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PHONE CHECKOUT

Bamenda Coffee Company lnc and 8 Hospitality have

partnered with Scandit to provide a next level cashier-

less experience with our travelers at O'Hare airport.

Scandit brings the technology that will integrate into

our Site and enable all shoppers phones to become

mobile self-checkout for a faster checkout experience.

When customers walk lnto our Micro.Mart, They sign

into our w6bsite BarnendaCoffee.com without having

to download an app, with a location geofence and

microfense activated automatically the shopper or

traveler will use their phone to scan their items of
interest which are automatically added to their
checkout basket. When they are complete with their

shopping experience, they click checkout and walk

out the door. This is comparable to the Sam's Club

scan n' Go process or amazon-go but you don't have

to downloid an app making the shopping time easier

and faster. The Mart Will be WlFl equipped for all

travelers.

SETF.CHECXOUT KIOSK

For customers that are not tech sawy, their phone

died, they donrt have a wireless service, we will have

two mini wireless self-checkout kiosks with a screen

about the size of a tablet on both sides of the Micro-

Mart that will also allow for a self-scan checkout

process.

The Ultimate Micro-Mart Experierice at O'Hare:

Stocked with customer favorites in top 20 Snacks, top

10 sodas, Chicago Craft on the go, Package vend

Salads on the go and gifts, customers will walk away

with the ultimate Chicago experience. Micro Mart will

be staffed at all operating hours with staff to keep the

Mart stocked and offer guidance to visitors.

9114t2021

OUR FOOD

Breakfast: Offering delicious and healthy choices

ranging from croissants, cold breakfast sandwiches,

granola, nutrition bars, fresh frult and yogurt

selections. Price range 57.00 to S10.00.

Lunch and Dinner: Pre-packed salads made from the

freshest locally sourced ingredients. Price range

Sro.oo to S15.ob.

Wholesome Sandwiches...artisan breads layered with

the freshest meats, cheeses and vegetables available.

Our prgduce partners will be work tirelessly to
provide delicious fare, delivered on a daily basis.

Price range 515.00.

Eary grab and go items consistlng of fresh fruit
protein bars, an array of chips and candy bars. Prile

range 52.00 to 55.00.

Drinks: An array of bottled water, Juice and soda.

Price range S4.0o to 55.00.

Beer and Wine: We wilt also be featuring localtraft
beer and wine. Featured beer will all local products,

e.g., Revolution Anti Hero, Half Acre-Daisy Cutter,

Maplewood Pulaski Pilsner, 5 Rabbit Xcago, Goose

lsland 312. Price range 510.00.

Plus our Signature Bamenda coffee products. Price

range $5.00 to 57.00.

STORE CONCEPT AND DESIGN

Designed to meet the needs of busy travelers, Windy

City Market incorporates modern technology to

streamline and elevate grab-and-go dining options in

a virtually touch-free environment.

(Sub)Exhibit 3.
(To Automated Retail License Agreement Wth Best Vending Midwest LLC)

Development Plan.

Concessions Development Plan



9t1412021 JOURNAL ADDENDUM 969

Store Concept and Design

T1-B-MICROMARKET

.353sqft

. One PPE station

. Two sell checkouts

. One coffee station

. Two beveraSe coolers

. Two food coolers

. One statlon for snack

. ln back there wlll be a

room lor a three basin

sinft and on site pantry to
restock shelves

Vacant

Space: TlB.U.75.F

Total: 353 s.f.
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Store Concept and Design

T3 - MICRO MARKET

.953sqft

. Two self checkouts

. Two coffee stations

. Four beveraEe coolers

. Four food coolerc

. Two siations for snacks

. Two sowmlr statlons

. Railing for eadng and

drinking north west sidi
of space

. There is a closet for a

three basln slnk and on
site pantrY to restock
shelves

lr'-J..lJ"

-+---

sm o

Space: T3HK.U.05.B
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Store Concept and Design

LOCATION #13 - T3, H1 - VENDING

?--*- --f-- -1-f * -- ts-l 5l

l

Vending machine
location we will be

serving:

. Fresh salads

. Gourmet sandwiches

. Water and Cold soda

. Craft beer

. Snacks and candy

. PPE

. lce cream
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Store Concept and Design

VENDING LOCATION EQUIPMENT/PRODUCTS
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(Sub)Exhibit 4.

(To Automated Retail License Agreement Wth Best Vending Midwest LLC)

Products And Price List.

Concessions Development Plan

PHONE CI{ECKOUT

Eamenda Coffee Company lnc and 8 Hospitality have

partnered wlth Scandlt to provide a next level cashler'

less experlence whh our travelers at O'Hare alrport.

Scandit brlngs the technology that wtll lntegrate into

our Slte and enable all shoppers phones to become

moblle self<heckout for a faster checkout experience.

When customers walk lnto our Micro-Mart, They siSn

into our website BamendaCoffiee.com wtthout havlng

to download an app, with a locatlon geofence and

mlcrofense actlvated automatically the shopper or

traveler wlll use thelr phone to scan thelr items of
lnterest whlch are automatlcally added to thelr

checkout basket. When they are complete with their

shopping experlence, they cllck checkout and walk

out the door. Thls ls comparable to the Sam's Club

scan n' Go process or amazon-go but you don't have

to download an app maklng the shopping time easler

and faster. The Mart Wltl be WlFl equlpped for all

travelers.

sEtf-cHEcKour Kos(
For customers that are not tech sawy, thelr phone

died, they don't have a wlreles servlce, we wlll have

two mlnl wlreless self-checkout klosks wlth a screen

about the sizc of a tablet bn both sldes of the Mlcro-

Mart that wlll also allow for a self-scan checkout

process.

The Ultmate Mlcro-Mart Experlence at O'Harel

Stocked wlth customer favorltes ln top 20 Snacks, top

10 sodas, Chtcago Craft on the 8o, Package vend

Salads on the go and gifts, customers will walk away

wlth the uldmate Chlcago experlence. Mlcro Mart will
'be 

staffed at all operating hours with staff to keep the

Mart stocked and offer guldance to vlsltors'

9t14t2021

ouR tooD
Breakfast: Offering dellcious and healthy cholces

ranging from croi$ants, cold breakfast sandwiches,
granola, nutrltlon bars, fresh fruit and yogurt

selectlons. Prlce range $7,00 to S10.0O.

Lunch and Dinner: Pre-packed salads made from the

freshest locally sourced tngredlents. Price range

S10.@ to S15.oo.

Wholesome Sandwlches.,.artisan breads layered with

the freshest meats, cheeses and vegetables avallable,

our produce partners will be work Urelessly to
provide delicious fare, delivered on a dally basis.

Prlce range S15.00.

Easy, grab and go ltems consistlng of fresh frult,

protein bars, an array of chips and candy bars. Price

range 52.oo to 55,00.

Drinks: An array of botled water, Julce and soda.

Prlce range $4.00 to $6.00.

Beer and Wine: We will also be featuring local craft

beer and wlne. Featured beer wlll all local products,

e,g., Revolutlon Anti Hero, Half Acre Dalsy Cutter,

Maplewood Pulaskl Pllsner,5 Rabblt Xca8o, Goose

lsland 312, Prlce rante 510.00.

Plus our Signature Bamenda coffee products. Price

range SS,OO to SZ.O0.

STORE CONCEPT AND DESIGN

Deslgned to meet the needs of busy travelen, Wlndy

City Market incorporates modern technology to

streamllne and elevate grab.and'go dlnlng optlons in

a virtually touch-free environment.
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(Sub)Exhibit 5.

(To Automated Retail License Agreement With Best Vending Midwest LLC)

Form Of Letter Of Credit

Sample Form Of Letter Of Credit

lssuing Bank Letterhead

(Must Be A Bank Located ln The Chicago Metropolitan Area)

lrrevocable Standby Letter Of Credit

Letter Of Credit Number

Date:_, 20

Chicago Department of Aviation
Chicago's O'Hare lnternational Airport
P.O. Box 66142
Chicago, lllinois 60666

Attention: Commissioner

1. We hereby open in your favor, at the request and for the account of this irrevocable
standby Letter of Credit in an aggregate amount not to exceed Dollars
("Stated Amount"), to be available for payment of your drafts drawn at sight on us
signed by the Commissioner of the Chicago Department of Aviation, or her designee.

Your sight drafts must be accompanied by a written certificate, in the form of
(Sub)Exhibit A attached hereto (the "Certificate") signed and completed by you.

2. Partial and multiple drawings are permitted hereunder

3. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplifled or limited by any
document, instrument or agreement referred to herein, or in which this Letter of Credit
is referred to, or to which this Letter of Credit relates; and no such reference shall be
deemed to incorporate herein by reference any such document, instrument or
agreement. The Account Party is not the owner or beneficiary under this Letter of
Credit and possesses no interest whatsoever in this Letter of Credit or its proceeds.
Further, this Letter of Credit shall not be affected by any bankruptcy or other insolvency
proceeding initiated by or against the Account Party.
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Thiscreditshallexpireon-,20-,unleSSextendedaSproVidedherein

4. lt is a condition of this credit that it will be automatically extended without amendment
for an additional period of twelve (12) months from the present and each future expiry
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we
notify you and Corporate Counsel of the City by registered mail, return receipt
requested, that we elect not to extend this credit for any additional period. Upon receipt
of such a notification you may draw your sight draft on us prior to the then-relevant
expiration date for the unused balance of this credit, which shall be accompanied by
your signed written statement that you received notiflcation of our election not to
extend.

Drafts must be marked "Drawn under irrevocable Standby Letter of Credit
Number ".

5. We hereby agree to honor each draft drawn under and in compliance with the terms
of this credit if duly presented at our offices on or before the close of business on the
expiry date.

6. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by
reference to any document, instrument or agreement referred to herein and any such
reference shall not be deemed to incorporate herein by reference any document,
instrument or agreement.

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits, lnternational Chamber of Commerce Publication Number 500, 1993 revision
('IUCP'), and to the Uniform Commercial Code - Letters of Credit, as adopted in

lllinois, 810 lLCS 5-101 , et seq., as amended ("UCC'), To the extent that the provisions
of the IUCP and UCC conflict, the provisions of the UCC shall govern,

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of
Credit will be duly honored on presentation.

By

Name:

Title:

(Sub)Exhibit "A" referred to in this Form of Letter of Credit reads as follows
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(Sub)Exhibit'4".
(To Form Of Letter Of Credit)

This ls An lntegral Part Of Standby Letter Of Credit
Number

Ceftificate For Drawing.

The undersigned, the Commissioner of the Chicago Department of Aviation, represents,
warrants and certifies to
Credit Number

(the "Bank") with reference to Letter of
issued by the Bank in favor of the City of Chicago (the

"Beneficiary") that

1. A breach of the Lease and License Agreement ("Agreement") dated as of

_,20--, as amended, modified or supplemented, between the
City of Chicago ("City") and an has
occurred, or a replacement Letter of Credit in a form and substance satisfactory to
the City Comptroller has not been issued to the City by a Financial lnstitution meeting
the requirements set forth in the Agreement. As a result, the City is making demand
under the Letter of Credit to pay Dollars ($_) on the

- 
day of 

-, 

2o-.

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

(Name of Bank)

(City and State)

(ABA Number)

(Account Name)

(Account Number)

(Reference Number, if any)

3. Alldefined terms used but not defined herein shall have the meaning assigned hereto
in the Letter of Credit.
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ln \Mtness Hereof, The City has executed this certificate as of this 

- 

day of
20

City of Chicago

Its: Commissioner of Aviation

(Sub)Exhibit 6.

(To Automated Retail License Agreement \Mth Best Vending Midwest LLC)

I n su rance Req u ireme nts.

Vending Machines.

A, lnsurance Required.

Licensee must provide and maintain at Licensee's own expense, during the term of the
Agreement and during the time period following expiration if Licensee is required to return
and perform any work, services, or operations, the insurance coverages and requirements
specified below, insuring all work, services, or operations related to the Agreement.

1) Workers' Compensation And Employer's Liability (Primary And Umbrella).

Workers' Compensation lnsurance, as prescribed by applicable law covering all
employees who are to provide a work, services, or operations under this Agreement
and Employer's Liability coverage with limits of not less than $1,000,000 each
accident; $1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or
the full per occurrence limits of the policy, whichever is greater. Coverage must
include, but not be limited to, the following: other state endorsement, voluntary
compensation and alternate employer, when applicable.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

By:
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2) Commercial General Liability (Primary And Umbrella).

Commercial General Liability lnsurance or equivalent must be maintained with limits
of not less than $1,000,000 per occurrence, or the full per occurrence limits of the
policy, whichever is greater, for bodily injury, personal injury, and property damage
liability. Coverages must include, but not limited to, the following: all premises and
operations, products/completed operations, separation of insureds, defense, and
contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising out
of Licensee's work, services or operations performed on behalf of the City. The City's
additional insured status must apply to liability and defense of suits arising out of
Licensee's acts or omissions, whether such liability is attributable to the Licensee or
to the City on an additional insured endorsement form acceptable to the City. The full
policy limits and scope of protection also will apply to the City as an additional insured,
even if they exceed the City's minimum limits required herein. Licensee's liability
insurance must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

3) Automobile Liability (Primary And Umbrella).

\ffhen any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automobile Liability lnsurance must be
maintained by the Licensee with limits of not less than $1,000,000 per occurrence, or
the full per occurrence limits of the policy, whichever is greater, for bodily injury and
property damage. The City is to be added as an additional insured on a primary,
noncontributory basis.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

4) Excess/Umbrella.

Excess/Umbrella Liability lnsurance must be maintained with limits of not less than
$2,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is
greater. The policy/policies must provide the same coverages/follow form as the
underlying CommercialGeneral Liability, Automobile Liability, Employer's Liability and
Completed Operations coverage required herein and expressly provide that the
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excess or umbrella policy/policies will drop down over reduced and/or exhausted
aggregate limit, if any, of the underlying insurance. The Excess/Umbrella policy/
policies must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policies to satisfy
the limits of liability required in Sections A.1, A.2, A.3 and A.4 herein.

5) Property

The Licensee must maintain All Risk Property lnsurance for the licensed space
including improvements and betterments, in the amount of their full replacement cost.
Coverage extensions must include Business lncome and Extra Expense. The City is
to be named as an additional insured and loss payee, as its interest may appear.
Licensee is responsible for all loss or damage to personal property including
equipment, fixtures, contents, materials and supplies.

6) Cyber Liability.

Cyber Liability lnsurance must be maintained with limits of not less than $2,000,000
for each occurrence or claim. Coverage must include, but not be limited to network
security and privacy liability including computer or network system attacks (liability
arising from the loss or disclosure of confidential information), privacy breach response
coverage and costs, regulatory liability including fines and penalties, denial or loss
of service, introduction, implantation and/or spread of malicious software code,
unauthorized access to or use of computer systems, theft of data, and no
exclusion/restriction for unencrypted portable devices/media may be on the policy. The
City must be named as an additional insured and/or indemnified party. lf the City is

named as an additional insured and the policy contains an insured vs. insured
exclusion, the exclusion must be amended, and not be applicable to the City.

7) Commercial Crime lnsurance.

The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering
all loss or damage by employee dishonesty, robbery, burglary, theft, destruction or
disappearance, computer fraud, credit card forgery, and other related crime risks. The
policy limit must be written to cover losses in the amount of maximum monies
collected, received or on premises or in possession of Licensee at any given time. The
City must be named as a loss payee as its interest may appear. Coverage must
include, but not be limited to, third party fidelity coverage, including coverage for loss
due to theft and must not contain a requirement for an arrest and/or conviction.
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8) Builders Risk

When Licensee undertakes any construction, including improvements, betterments,
upgrades and/or repairs, the Licensee must provide or cause to be provided, All Risk
Builders Risk lnsurance to cover materials, supplies, equipment, machinery and
fixtures that will be part of the permanent facility/project. The City of Chicago is to be
named as an additional insured and loss payee as its interest may appear.

The Licensee is responsible for all loss or damage to City of Chicago property at full
replacement cost.

B. Additional Requirements.

Evidence Of lnsurance. Licensee must furnish the City of Chicago, Department of
Procurement Services, City Hall, Room 806, 121 North LaSalle Street, 60602 and the
Department of Aviation, 10510 West Zemke Road, Chicago, lllinois 60666, original
Certificates of lnsurance and additional insured endorsement, or other evidence of
insurance, to be in force on the date of this Agreement, and renewal Certificates of
lnsurance and endorsement, or such similar evidence, if the coverages have an expiration
or renewal date occurring during the term of this Agreement. Licensee must submit evidence
of insurance prior to execution of Agreement. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in the Agreement have
been fully met or that the insurance policies indicated on the certificate are in compliance
with all requirements of Agreement. The failure of the City to obtain, nor the City's receipt
of, or failure to object to a noncomplying insurance certificate, endorsement or other
insurance evidence from Licensee, its insurance broker(s) and/or insurer(s) will not be
construed as a waiver by the City of any of the required insurance provisions. Licensee must
advise all insurers of the Agreement provisions regarding insurance. The City in no way
warrants that the insurance required herein is sufficient to protect Licensee for liabilities
which may arise from or relate to the Agreement. The City reserves the right to obtain
complete, certified copies of any required insurance policies at any time.

Failure To Maintain lnsurance. Failure of the Licensee to comply with required coverage
and terms and conditions outlined herein will not limit Licensee's liability or responsibility nor
does it relieve Licensee of the obligation to provide insurance as specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and
the City retains the right to suspend this Agreement until proper evidence of insurance is
provided, or the Agreement may be terminated.

Notice Of Material Change, Cancellation Or Non-Renewal. Licensee must provide for
sixty (60) days prior written notice to be given to the City in the event coverage is

substantially changed, canceled or non-renewed and ten (10) days priorwritten notice for
non-payment of premium.
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Deductibles And Self-lnsured Retentions. Any deductibles or self-insured retentions on

referenced insurance coverages must be borne by Licensee.

Waiver Of Subrogation. Licensee hereby waives its rights of subrogation and agrees to
require their insurers to waive their rights of subrogation against the City under all required
insurance herein for any loss arising from or relating to this Agreement. Licensee agrees to
obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the City received a waiver of subrogation
endorsement for Licensee's insurer(s).

Licensee's lnsurance Primary. All insurance required of Licensee under this Agreement
must be endorsed to state that Licensee's insurance policy is primary and not contributory
with any insurance carrier by the City.

No Limitation As To Licensee's Liabilities. The coverages and limits furnished by Licensee
in no way limit the Licensee's liabilities and responsibilities specified within the Agreement
or by law.

No Contribution By City. Any insurance or self-insurance programs maintained by the City
do not contribute with insurance provided by Licensee under this Agreement.

lnsurance Not Limited By lndemnification. The required insurance to be carried is not
limited by any limitations expressed in the indemnification language in this Agreement or
any limitation placed on the indemnity in this Agreement given as a matter of law.

lnsurance And Limits Maintained. lf Licensee maintains higher limits and/or broader
coverage than the minimums shown herein, the City requires and must be entitled the higher
limits and/or broader coverage maintained by Licensee. Any available insurance proceeds
in excess of the specified minimum limits of insurance and coverage must be available to
the City.

Joint Venture Or Limited Liability Company. lf Licensee is a joint venture or limited liability
company, the insurance policies must name the joint venture or limited liability company as

a named insured.

Other lnsurance Obtained By Licensee. lf Licensee desires additional coverages, the
Licensee will be responsible for the acquisition and cost.

lnsurance Required Of Subcontractors. Licensee must name the Subcontractor(s) as a
named insured(s) under Licensee's insurance or Licensee will require each
Subcontractor(s) to provide and maintain Commercial General Liability, Commercial
Automobile Liability, Workers'Compensation and Employer's Liability lnsurance and when
applicable Excess/Umbrella Liability lnsurance and Professional Liability lnsurance with
coverage at least as broad as is outlined in Section A, lnsurance Required. The limits of
coverage will be determined by Licensee. Licensee must determine if Subcontractor(s) must
also provide any additional coverage or other coverage outlined in Section A, lnsurance
Required. Licensee is responsible for ensuring that each Subcontractor has named the City
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as an additional insured where required on an additional insured endorsement form
acceptable to the City. Licensee is also responsible for ensuring that each Subcontractor
has complied with the required coverage and terms and conditions outlined in this
Section B, Additional Requirements. When requested by the City, Licensee must provide to
the City Certificates of lnsurance and additional insured endorsements or other evidence of
insurance. The City reserves the right to obtain complete, certified copies of any required
insurance policies at any time. Failure of the Subcontracto(s) to comply with required
coverage and terms and conditions outlined herein will not limit Licensee's liability or
responsibility.

City's Right To Modify. Notwithstanding any provisions in the Agreement to the contrary,
the City, Department of Finance, Risk Management Office maintains the right to modify,
delete, alter or change these requirements.

(Sub)Exhibit 7.

(To Automated Retail License Agreement With Best Vending Midwest LLC)

Ai rpoft Concessio n s Disadvantaged Busrness Enterpri se (AC D B E)
Special Conditions And Related Forms.

L Policy And Program

It is the policy of the City of Chicago ("City") not to discriminate on the basis of race, color,
sex or national origin in the award or performance of airport concession agreements.
Because the City is a recipient of Airport lmprovement Program funds from the Federal
Aviation Administration ("F44"), the concessions at the City's airports are subject to
49 CFR Part 23, Participation of Disadvantaged Business Enterprise in Airport
Concessions ("Part 23"). The City will not, directly or indirectly, through contractual or other
arrangements, use criteria or methods of administration that have the effect of defeating or
impeding the accomplishment of the objectives of Part 23. Compliance with Parl 23
requirements will not diminish or supplant the Concessionaire's obligations to comply with
nondiscrimination laws as required elsewhere in the Agreement. ln the event of a
conflict between the provisions of these Special Conditions and the requirements of
Parl 23, the requirements of Part 23 shall prevail. Parl 23 is available on-line at
www. access. gpo. gov/naral cfrlw aisidx_06/49cfr23_06. htm l.

It is further the policy of the City, in accordance with the requirements of Part 23, that
Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have the maximum
opportunity to participate fully in the City's airport concession program. As used throughout
these Special Conditions, the term "ACDBE' means an entity that has been certified as such
under the lllinois Unified Certification Program ("UCP'). lf a firm is not certified by the lllinois
UCP as an ACDBE in accordance with the standards in Parl23, the firm's participation is
not counted for Part 23 purposes. ACDBEs certified by other jurisdictions are not considered
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certified ACDBEs for purposes of this Agreement and will not be counted as such unless
they have also been certified by the lllinois UCP.

ln accordance with Part 23, Subparts B and D, the City submitted an ACDBE Program
and ACDBE Goal for approval by the FAA. The FAA-approved ACDBE Program and
ACDBE Goal are available upon request. ln the event of any amendments or revisions to
Part 23 (or any related or superseding regulations), these Special Conditions shall be
subject to such revised regulations and any City-promulgated program, regulations, or goals
established thereunder. Upon request by the City, this Agreement shall be amended to
replace these Special Conditions with revised Special Conditions that reflect the then-
current federal regulations, if necessary.

The following assurances are required to be included in the Agreement by 49 CFR
S 23.9(c). Concessionaire is deemed to be the "concessionaire or contractot'' referenced.

1. This agreement is subject to the requirements of the U.S. Department of
Transportation's regulations, 49 CFR Part 23. The concessionaire or contractor
agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin or sex in connection with the award or
performance of any concession agreement, management contract, or subcontract,
purchase order or other agreement covered by 49 CFR Part 23.

2. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it
enters and cause those businesses to similarly include the statements in further
agreements.

ll. Program Goals.

The City has established, and the Federal Aviation Administration has approved,
aspirational goals for ACDBE participation in its airport concessions program as required
by Part 23, Subpart D. Generally, ACDBE participation in airport concessions is measured
as a percentage of annual gross receipts earned by the concessions. Details on
counting ACDBE participation are found in 49 CFR SS 23.53 (rental car concessions) and
23.55 (non-rental car concessions) and described further below.

The below aspirational goals are for the City's concessions program as a whole. With
respect to this Agreement, the City may or may not have established a contract-specific
ACDBE aspirational goal at the time that the City issued the Request for Proposals for the
concession ('RFP'). lf the RFP included a contract-specific goal, Tenant's proposal either
included participation by ACDBE(s) that met or exceeded the contract-specific goal or
Concessionaire demonstrated "good faith efforts" to meet that contract-specific goal but was
unable to do so. Guidance on "good faith efforts" can be found in Appendix A to 49 CFR
Part 26. Appendix A as it appears on the date of the Agreement is incorporated in
Section Vl.A, of these Special Conditions, but Concessionaire is responsible for compliance
with federal regulations as they may be amended from time to time.
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A. All Concessions Except Rental Cars

O'Hare lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is
30 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 7 percent
and a race-conscious goal of 23 percent.

Midway lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is
37 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of
5.5 percent and a race-conscious goal of 31.5 percent.

B. Rental Car Concessions

Due to the lack of ACDBE rental car companies, the national or regional nature of
rental car industry procurement practices and a general lack of reliable historical
data, the City has determined that the aspirational goal for ACDBE participation in
rental car concessions at both airports is 2.4 percent. Nevertheless, rental car
concessionaires are encouraged to use all reasonable efforts to maximize
procurement of goods and services from ACDBEs that may be certified in the lllinois
UCP or the UCPs of other states.

ln 2012, the Rent-A-Car Concessions Voluntary MA/V/DBE Program ("RAC
Program") was approved by the City Council of Chicago, lllinois, as part of an
amendment to the rental car concession license agreements at Chicago O'Hare and
Midway lnternational Airports (Journal of the Proceedings of the City Council of the
City of Chicago, December 12, 2012, page 43891). As part of the program, the
On-Airport rental car companies ("RACs") will use good faith efforts to expand
contracting opportunities for businesses owned by minorities, women and/or
disadvantaged persons in connection with "non-fleet expenditures" attributable to the
On-Airport RAC's operations at the Airports. The RACs agree that for fiscal year
2017 and thereafter, the goal of their outreach efforts will be to achieve, at a
minimum, 30 percent of non-fleet expenditures with businesses owned by
MM/DBEs that are either certifled or not certified but are owned by minority, women
and/or disadvantaged persons.

lll. Concessionaire's ACDBE Commitment.

A. lnitial ACDBE Commitment.

The extent and nature of the ACDBE participation commitment by Concessionaire is
documented in Schedules B, C and/or D attached to these Special Conditions ('ACDBE
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Commitment"). As used in these Special Conditions and in Schedules B, C and D,
"Concessionaire" means the entity with whom the City has entered into a concession
agreement, whether that entity is referred to in that agreement as "Tenant", "Licensee" or
other term.

The total ACDBE Commitment, stated as a percentage of the concessions gross
revenues, must equal or exceed the percentage ACDBE participation required in the
Agreement. tf the Agreement indicates that there is no ACDBE participation requirement,
it will be conclusive evidence that either (a) the RFP contained no contract-specific goal
and Concessionaire did not propose any ACDBE participation or (b) the Concessionaire
demonstrated, to the satisfaction of the City, that it exerted good faith efforts to obtain
ACDBE participation to meet a contract-specific goal but was unable to obtain such
participation. ln either such event, there will be no Schedules B, C or D attached to these
Special Conditions.

lf there is ACDBE participation in the form of a joint venture member, the attached
Schedule B sets forth the essential terms of that joint venture participation, including a
representation as to the value of the ACDBE's activities in operating the concession as a
percentage of gross revenues, and a copy of the joint venture agreement is attached to
Schedule B. lf there is ACDBE participation in the form of ACDBE(s) acting as
sublicensee(s), subtenant(s) or subcontractor(s), it is documented in Schedules C and D.

Schedule(s) C is the commitment by the ACDBE(s) to participate by providing the goods
or services indicated, and Schedule D is the commitment by the non-ACDBE to such
participation by the ACDBE(s).

B. Changes ln ACDBE Participation.

Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary
changes to its ACDBE Commitment. Further, after entering into a joint venture agreement,
sublicense or subcontract (collectively, "ACDBE agreement") with each approved ACDBE,
Concessionaire must not terminate the ACDBE agreement, reduce the scope of the
ACDBE's participation in the concession, nor decrease the compensation to the ACDBE,
as applicable, without in each instance receiving the prior written consent of the City. The
City will not consent unless Concessionaire shows good cause. Concessionaire must
promptly notify the Commissioner of any proposed change in an ACDBE agreement and
submit a copy of the proposed amendment to the ACDBE agreement. Prior to requesting
consent from the City to terminate or substitute an ACDBE, Concessionaire must give
notice to the ACDBE, with a copy to the City, providing the ACDBE an opportunity to
respond.

ln any event, the collective participation of the previously approved ACDBE(s) must
either continue to contribute to the concession at least the value of the ACDBE
Commitment, as stated in terms of a percentage of gross revenues, or substitute or
additional ACDBE(s) must be retained by Concessionaire pursuant to (D) below to
maintain the ACDBE Commitment, except as provided in (C) below. Failure to comply with
the ACDBE Commitment is an event of default under the Agreement. lf the proposed
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change in ACDBE participation is approved by the City, Concessionaire and ACDBE(s)
must complete revised Schedules B, C or D, as applicable.

These notice and consent requirements apply both pre- and post-award of the
Agreement. Note that changes to a joint venture Concessionaire prior to award may result
in rejection of the proposal if the City determines, in the sole discretion of the
Commissioner, that those changes affect Concessionaire's qualifications.

C. lnvoluntary Changes ln ACDBE Participation.

ln the event that it appears that Concessionaire will not comply with its
ACDBE Commitment because: (i) an ACDBE has defaulted in its performance under the
ACDBE agreement through no fault of Concessionaire, (ii) an ACDBE is decertified by the
lllinois UCP through no fault of Concessionaire and the ACDBE's participation can no
longer be counted, (iii) the ACDBE's certified area of specialty has been changed through
no fault of Concessionaire and the ACDBE's participation can no longer be counted, or
(iv) an ACDBE is otherwise unable or unwilling to perform its obligations through no fault
of Concessionaire, then Concessionaire must promptly notify the ACDBE with a copy to
the City, of its intent to terminate or substitute the ACDBE's participation and provide the
ACDBE with a minimum of five days to respond, unless the City grants permission for a
shorter response period as a matter of public necessity (i.e., safety). Concessionaire's
requests to the City for permission to terminate or substitute an ACDBE must specify one
or more of the foregoing reasons as the cause for potential noncompliance with the
ACDBE Commitment. lf the City concurs with the specified reason, Concessionaire shall
use good faith efforts as described in Section Vl below to replace the ACDBE's
participation with participation by another ACDBE. As provided in Section Vl,
Concessionaire must demonstrate those good faith efforts to the satisfaction of the
Commissioner. Failure to comply with the foregoing shall be an event of default under the
Agreement.

Concessionaire's position in these cases must be fully explained and supported with
adequate documentation. Stated reasons which will not be acceptable include: A
replacement firm has been recruited to perform the same function under terms more
advantageous to the Concessionaire; issues about performance by the committed
ACDBE were disputed (unless every reasonable effort has already been taken to have
the issues resolved or mediated satisfactorily); and an ACDBE has requested reasonable
price escalation which may be justified due to unforeseen circumstances.

D. ACDBE Substitution And AdditionalACDBEs

lf Concessionaire identifies a substitute, replacement or additional ACDBE for the City's
approval, Concessionaire's request for approval shall include the name, address, and
principal official of the proposed ACDBE; the nature and essential terms of the ACDBE
agreement under which the ACDBE will participate; and a letter of intent signed by
Concessionaire and the ACDBE to enter into such an ACDBE agreement upon approval
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by the City, Concessionaire must provide such other affidavits and documents as the City
may request to evaluate the request. The City will evaluate and respond to the submitted
documentation within 15 working days after the submittal of a complete request. The
response may be in the form of approving the request, requiring more information, or
requiring an interview.

Actual use of a substitute, replacement or additional ACDBE should not be made by
Concessionaire before City approval is given. An ACDBE agreement between
Concessionaire and the ACDBE must be executed within the time specified by the City,
and a fully executed copy of the ACDBE agreement must be submitted immediately to the
City.

E. Agreement Extensions, Assignments And Subleases.

lf the Agreement contains a term extension or if the Concessionaire proposes an
assignment or sublease of the Agreement, as a condition precedent to the City's consent
to such extension, assignment or sublease, the City and Concessionaire will revisit and
possibly adjust the Concessionaire's ACDBE Commitment to reflect any possible change
in ACDBE availability and to ensure compliance with Part 23 as it may have been
amended in the interim. Concessionaire will be required to provide amended
Schedules D, B, or C, along with amended ACDBE agreements, to reflect any required
changes to the ACDBE Commitment or provide documentation of good faith efforts to
achieve increased ACDBE participation.

lV. Counting ACDBE Participation

A. Concessions Other Than Rental Car

ln order for participation in the concession to be counted and reported to the FAA,
ACDBES must perform a commercially usefulfunction, as defined in 49 CFR $ 23.55(a).
The work performed or gross receipts earned by a firm after its ACDBE eligibility has been
removed are not counted, except as provided in 49 CFR S 23.550). Costs incurred in
connection with the renovation, repair, or construction of a concession facility (sometimes
referred to as the "buildout") are not counted (but may be subject to goals for MMBE or
other types of participation under a local program as specified by the City). Otherwise,
ACDBE participation in non-rental car concessions is counted in accordance with 49 CFR

S 23.55 as follows:

1. Concessionaire ls An ACDBE. When Concessionaire is an ACDBE or a joint
venture consisting only of ACDBES, the gross receipts earned by Concessionaire
are counted. Gross receipts attributable to a non-ACDBE sublicensee of
Concessionaire are not counted.

2. Separate Locations. When an ACDBE performs as a sublicensee to
Concessionaire with its own concession location or when Concessionaire is a joint
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venture which includes a non-ACDBE and in which an ACDBE operates its own
separate location, the gross receipts earned by the ACDBE at its separate location
are counted. The ACDBE location must be independently operated by the ACDBE
as evidenced by the ACDBE's responsibility for all aspects of the management and
operation of the location. Gross receipts attributable to a non-ACDBE sublicensee
of the ACDBE are not counted.

3. Joint Venture, No Separate Locations. When Concessionaire is a joint venture with
an ACDBE participant and the ACDBE jointly participates with a non-ACDBE in
the operation of all locations, only the portion of the Concessionaire's gross
receipts attributable to the distinct, clearly defined portion of the work of the
concession that the ACDBE performs with its own forces is counted. When the City
has reason to doubt the extent of an ACDBE joint venturer's commercially useful
contribution towards the Concessionaire's gross receipts, the City may require
Concessionaire to submit evidence to substantiate the value of the ACDBE's
contribution. lf the Concessionaire fails to submit satisfactory evidence, it is an
event of default under the Agreement.

4. Subcontractor Participation. When an ACDBE provides, as a subcontractor to
Concessionaire, goods or services for operation of the concession, the amounts
paid to the ACDBE are counted as provided below. However, if the ACDBE enters
into a subcontract with a non-ACDBE to provide the goods or services, the
amounts paid to the non-ACDBE are not counted.

a. The entire amount of fees or commissions charged by an ACDBE firm for a
bona fide service, provided that the City determines this amount to be
reasonable and not excessive as compared with fees customarily paid for
similar services. Such services may include, but are not limited to,
professional, technical, consultant, legal, security systems, advertising,
building cleaning and maintenance, computer programming, or managerial.

b. The entire amount of the cost of goods obtained from an ACDBE
manufacturer, as provided in 49 CFR S 23.55(0.

c. The entire amount of the cost of goods purchased or leased from an ACDBE
regular dealer, as provided in 49 CFR S 23.55(g).

d. For goods purchased from an ACDBE which is neither a manufacturer nor a
regular dealer, the amount of reasonable fees, commissions, or delivery
charges earned by the ACDBE, as provided in 49 CFR S 23.55(h).

B. Rental Car Concessions

lf Concessionaire is a rental car company, ACDBE participation counts in accordance
with the provisions of 49 CFR S 23.53. Goods and services will be counted in accordance
with the following:



990 COMMITTEE ON AVIATION 9t14t2021

1. The entire amount of the cost charged by an ACDBE for repairing vehicles,
provided that it is reasonable and not excessive as compared with fees customarily
allowed for similar services; and further provided that any portion of a fee paid by
a manufacturer to an ACDBE car dealership for reimbursement of work performed
under the manufacturer's warranty is excluded.

2. The entire amount of the fee or commission charged by an ACDBE to manage a
car rental concession under an agreement with the Concessionaire, provided that
it is reasonable and not excessive as compared with fees customarily allowed for
similar services.

3. For other goods and services, ACDBE participation counts as provided in
49 CFR S 26.55 and $ 23.55. ln the event of any conflict between these two
sections, S 23.55 controls.

4. lf a rental car company has a national or regional contract with an ACDBE, it may
count a pro-rated share of the amount of that contract toward the goals of each
airport covered by the contract as provided in $ 23.55(f).

Rental car companies may also count ACDBE direct participation through direct ownership
arrangements, but such arrangements are not required.

V. Certification, Records, Reports And Monitoring.

A. Certification.

Copies of letters of certification from a member of the lllinois UCP for each ACDBE that
is part of Concessionaire's ACDBE Commitment are attached to their respective
Schedule C or Schedule B. All letters of certification issued by the City of Chicago include
a statement of the ACDBE firm's area of specialization.

Each ACDBE must promptly notify Concessionaire if there is any change in the ACDBE's
certiflcation status. Concessionaire, in turn, must notify Commissioner of any change in
an ACDBE's certification status and provide a copy of any correspondence from the
certifying agency regarding the status of an ACDBE's certification.

The ACDBE's scope of work, as detailed by Schedules B, C or D, must conform to its
stated area of specialization. lf, during the course of this Agreement, Concessionaire
proposes to amend Schedules B, C or D so that an ACDBE performs additional work or
supplies additional goods, materials or services not covered by its area of certification, the
ACDBE must request an extension of its certification for such work, goods, materials or
services in order to count toward the ACDBE's participation in the concession. The
request to expand the scope of the ACDBE's certification, together with all documentation
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required by the City to process that request, must be received by the City at least 60 days
in advance of the proposed date to perform such additional work or supply such additional
goods, materials or services.

B. Recordkeeping

The Concessionaire must maintain records of all relevant data with respect to the
utilization of ACDBEs, retaining these records for a period of at least three years after
termination or expiration of the Agreement. Concessionaire grants full access to these
records to the City of Chicago, federal or state authorities, the U.S. Department of Justice,
or their duly authorized representatives.

C. Reporting.

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and
quarterly if rental car), together with its concession license fee payment, delineating for
the month or quarter, as applicable, and cumulatively for the year-to-date: (i) contribution
by ACDBE joint venture member(s) or sublicensee(s) to Concessionaire's gross receipts
and (ii) payments to ACDBE subcontractor(s). Each ACDBE utilization report must be

signed by an authorized officer or representative of the Concessionaire and be notarized.

D. Monitoring.

The City will, from time to time during the term of the Agreement, conduct investigations
and interviews to monitor and verify that ACDBE participation in the concession meets or
exceeds the ACDBE Commitment. Concessionaire must give, upon request, earnest and
prompt cooperation to the City in submitting to inspections and interviews, in allowing entry
to places of business, in providing further documentation, and in requiring the cooperation
of its ACDBES.

lf the City determines that an ACDBE's actual role or responsibilities do not comply with
the representations made by Concessionaire and the ACDBE in Schedules B, C or D, or
that Concessionaire and/or ACDBE have misrepresented to the City either the payments

to the ACDBE or the value of the ACDBE's participation in a joint venture, it shall be an

event of default under the Agreement.

Vl. Good Faith Efforts.

A. Examples.

Examples of "good faith efforts" are described below and in 49 CFR S 23'25,
49 CFR S 26.53, and Appendix A to 49 CFR Part 26. As provided in $ 23.25, $ 26.53 and



992 COMMITTEE ON AVIATION 9t1412021

Appendix A to 49 CFR Part 26, the following are examples of documented actions that the
City may take into consideration in determining whether Concessionaire made good faith
efforts:

1. Soliciting through all reasonable and available means (e.9., advertising and/or
written notices) the interest of all certified ACDBES who have the capability to
perform work or services or to supply goods relevant to the concession.
Concessionaire must solicit this interest within sufficient time to allow the ACDBES
to respond to the solicitation. Concessionaire must determine with certainty if the
ACDBEs are interested by taking appropriate steps to follow up initial solicitations.

2. Soliciting the work, services or goods in portions that increase the likelihood that
an ACDBE can perform the work or services or provide the goods. This includes,
when appropriate, breaking out contract items into economically feasible units to
facilitate ACDBE participation, even when the Concessionaire might otherwise
prefer to perform these work items with its own forces.

3. Providing interested ACDBEs with adequate information about the operations,
management and requirements of the concession in a timely manner to assist
them in responding to a solicitation.

4. Negotiating ln Good Faith With lnterested ACDBEs. Evidence of such negotiation
includes the names, addresses and telephone numbers of ACDBES that were
considered; a description of the information provided regarding the opportunities
selected for possible ACDBE participation; and evidence as to why agreement
could not be reached for ACDBEs to perform the work.

5. Note. A concessionaire using good business judgment would consider a number
of factors in negotiating with potential business partners or subcontractors,
including ACDBEs, and would take a firm's price and capabilities as well as
contract goals into consideration. However, the fact that there may be some
additional costs involved in finding and using ACDBEs is not in itself sufficient
reason for a failure to meet the ACDBE Commitment, as long as such costs are
reasonable. Concessionaires are not, however, required to accept higher quotes
from ACDBEs if the price difference in comparison to non-ACDBES is excessive
or unreasonable.

6. Not Rejecting ACDBEs As Being Unqualified Without Sound Reasons Based On
A Thorough lnvestigation Of Their Capabilities. The ACDBE's standing within its
industry, membership in specific groups, organization or associations and political
or social affiliation (for example union vs. non-union employee status) are not
legitimate causes for rejection.

7. Making efforts to assist interested ACDBEs in obtaining bonding, lines of credit or
insurance as required by the City or Concessionaire.
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8. Making efforts to assist interested ACDBES in obtaining necessary equipment,
supplies, materials, or related assistance or services.

9. Effectively using the services of available minority/women community
organizations and contractors' groups; local, state and federal minority/women
business assistance offices; and other organizations as allowed on a case-by-case
basis to provide assistance in the recruitment and placement of ACDBES.

B. Documentation

\rVhenever Concessionaire is required to demonstrate good faith efforts by Part 23
or these Special Conditions, Concessionaire must provide supporting documentation
to the satisfaction of the Commissioner. This means documentation to show that
Concessionaire took all necessary and reasonable steps which by their scope, intensity
and appropriateness to the objective, could reasonably be expected to obtain compliance,
even if not fully successful. The following types of documentation, as applicable to the
situation, will be considered by the City in determining whether Concessionaire has made
good faith efforts:

1. A listing of all ACDBE firms that were contacted that includes:

a) names, address and telephone numbers of ACDBE firms contacted;

b) date and time of contact;

c) method of contact (written, telephone, transmittal of facsimile documents,
et cetera);

d) name of the person contacted.

2. Copies of letters or any other evidence of mailing that substantiates outreach to
ACDBE vendors that include:

a) concession identification and location;

b) descriptions/classification/commodity of work, services or goods for which
quotations were sought; and

c) date, time and location for submittal of bids or proposals.

3. Detailed statement which summarizes direct negotiations with appropriate ACDBE
firms and indicates why negotiations were unsuccessful.
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4. Affirmation that good faith efforts have been demonstrated by choosing
opportunities likely to be performed by ACDBES by not imposing any limiting
conditions which were not mandatory for all potential bidders/proposers; or
denying the benefits ordinarily conferred for the type of opportunity that was
solicited.

5. Copies of proposed portions of the work, services or goods to be performed or
provided by ACDBEs in order to increase the likelihood of ACDBE participation.

6. Evidence that Concessionaire negotiated in good faith with interested ACDBES

7. Evidence that Concessionaire did not reject ACDBEs as being unqualified without
sound reasons based on a thorough investigation of their capabilities.

8. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining bonding, lines of credit or insurance, as required by the City or the
Concessionaire.

9. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining necessary equipment, supplies, materials or related assistance or
services.

10. Evidence that Concessionaire has provided timely notice of the opportunity to at
least 50 percent of the applicable ACDBEs listed in the lllinois UCP Directory. The
City may contact the ACDBEs identified by Concessionaire for verification of such
notification.

11. Evidence that ACDBE participation is excessively costly. ln order to establish that
an ACDBE's quote is excessively costly, Concessionaire must provide the
following information:

d) A detailed statement of the opportunity identified for ACDBE participation for
which Concessionaire asserts the ACDBE quote(s) were excessively costly.

e) A listing of all potential business partners or subcontractors contacted for a
quotation on that opportunity.

0 Prices quoted by all such potential business partners or subcontractors for
that opportunity.

g) Other documentation that demonstrates to the satisfaction of the City that the
ACDBE quotes are excessively costly,
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C. Administrative Reconsideration

1. For the purposes of this Agreement, the City has delegated the responsibility for
making the determination regarding a Concessionaire's good faith efforts to the
Department of Aviation. The determination shall be based upon the Department's
review of the documentation that the Concessionaire has timely submitted. \Mthin
five days of being informed by the Department that Concessionaire has not
documented sufficient good faith efforts, Concessionaire may request administrative
reconsideration. The request must be made in writing to the following official:

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Commissioner

Note: The Commissioner may not have played any role in the original determination
that the Concessionaire did not make ortimely document sufficient good faith efforts.
The Commissioner may appoint a reconsideration officer, who did not play any role
in the original determination, to act in his or her stead.

with copies to:

City of Chicago
Department of Procurement Services
City Hall, Room 806
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Chief Procurement Officer

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Deputy Commissioner for Concessions

City of Chicago
Department of Law
30 North LaSalle Street, Room 1400
Chicago, lllinois 60602
Attention: Deputy Corporation Counsel, Aviation
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2. As part of this reconsideration, the Concessionaire will have the opportunity to
provide written documentation or argument concerning the issue of whether it made
adequate good faith efforts. The Concessionaire will have the opportunity to meet in
person with the reconsideration officer to discuss whether it did so. The Department
will send the Concessionaire a written decision on reconsideration, explaining the
basis for finding that the Concessionaire did or did not make adequate good faith
efforts.

Vll. Noncompliance And Damages

A. NoncomplianceGenerally.

Concessionaire's failure to comply with these Special Conditions constitutes a material
breach of the Agreement and entitles the City to declare an event of default. lf
Concessionaire fails to cure the default within the time allowed under the default
provisions of the Agreement, the City may exercise those remedies provided for in the
Agreement, at law or in equity, including termination of the Agreement. ln addition to any
remedies specified in the Agreement, at the City's option the term of this Agreement will
become monthto-month untilthe City locates a new Concessionaire. At the City's option,
any improvements added by Concessionaire must remain for the new tenant at no cost to
the City or the new tenant.

B. Noncompliance With ACDBE Agreement.

lf Concessionaire has not complied with the requirements of an ACDBE agreement, the
affected ACDBE may seek to recover from Concessionaire damages suffered by the
ACDBEs as a result of such noncompliance. Such disputes may impact the quality of
concessions at the City's airports and/or the ability of other airport tenants to solicit
ACDBE participation. Therefore, Concessionaire consents to have any disputes between
Concessionaire and affected ACDBEs resolved by binding arbitration before an
independent arbitrator other than the City, with reasonable expenses, including attorneys'
fees, being recoverable by the prevailing party in accordance with any applicable
regulations. This provision is intended for the benefit of all ACDBES affected by
Concessionaire's failure to comply with ACDBE agreements and grants ACDBES specific
third-party beneficiary rights. ln cases deemed appropriate by the City, a dispute may lead
to the withholding of sums that the City may owe Concessionaire until the City receives a

copy of the final arbitration decision, but in no event will Concessionaire be excused from
making any payments due to the City during the pendency of a dispute. Noncompliance
or noncooperation with the City may affect continued eligibility to enter into future
contracting arrangements with the City.
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(Sub)Exhibit 8.

(To Automated Retail License Agreement With Best Vending Midwest LLC)

MBE/WBE Specia/ Conditions And Related Forms.

Pollcv and Terms

As set forth in 2-92-650 et seg. of the Munlcipal Code of Ghicago (MCC) it is the policy of the

Cig of Chicago that businesses certified as Minority Owned Business Enterprises_(MBEs) and-

Women Own6O Business Enterprises (WBEs) in accordance with Section 2'92420 ef .seq, of

the MCC and Regulations Governing Certification of Minority and Women-owned Businessos,

and all other Relulations promulgaied under the aforementioned sectlons of the Municipal

Code, shatl have full and fair opportunities to participate fully in the performance of this contract'
Therefore, bldders shall not rliscriminata against any person or business on the basis of race,

color, national origin, or sex, and shall take affirmative actions to ensure that MBEs and WBEs

shall have full ant fair opportunities to compete for and perform subcontracts for supplies or

services.

Failure to carry out the commitments and policies set forth herein shall constitute a material

breach of the 6ontract and may result in the termination of the contract'or such remedy as the

City of Chicago deems approprlate.

Under the Clty's MBEMBE Construction Program as set forth in MCC 2-92-650 ef seg, the
program-wide asplrational goals are 260/o Minority Owned Business Enterprise partic_lpatlon and

bolo Women Owned Businels Enterprise participation. The City has set goals ol 26% and 6%

on all contracts in line with its overall aspirational goals, unless otherwise specified herein, and

is requiring that bidders make a good faith effort in meeting or exceeding these goals.

Contract Soeclfic Goals and Blds
ponsiveifitfailstosubmitoneormoreofthefollowingwithits

bid demonstrating its good faith efforts to meet the Contrac{ Specific Goals by reachang out to
MBEs and WBEs to perform work on the contract:

A. An MBEMBE compliance plan demonstrating how the bidder plans to meet the Contract

Specific Goals (Schedule D); and/or
B. Documentation of Good Faith Efforts (Schedule H)'

lf a bidde/s compliance plan fatls short of the Contract Specific Goals, the bidder must include

either a Scheduli H demonstrating that it has made Good Faith Efforts to find MBE and WBE

firms to particlpate or a request for a reduction or waiver of the goals,

Accordingly, the bidder or contractor commits to make good faith efiorts to expend at least the
following-percentages of the total contract price (inclusive of any and all modifications and

amendments), if awarded the contract:

MBE Gontract SPeclflc Goal: 26%
WBE Contrac{ SPecific Goal: 6%

This Contract Specific Goal provision shall supersede any conflicting language or provisions

that may be containEd in this document.

t.
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I

For.purposes.of.evaluating the..bidder's.responsiveness, the.MBE and WBE Contrac-t-SPecific

Coafs ifrjlt be percentagis ot the bidde/s total base bid. However, the MBE and WBE

Contract Specifli Goals shall apply to the total value of this contract, including all amendments

and modifications,

Contract So-eciflc Goals and Contract Modlflcatlons

1. The MBE and WBE Contrac{ Specific Goals established at the time of contract bid shall

aiso appty to any modifications to the Contract after award. That is, any additional work and/or.

money hdOeO tothe Contract must also adhere to these Spefial C_onditions requiring Conlractor

to (sub)contract wtth MBEs'and WBEs to meel the Contract Specific Goals.

a. Contractor must assist the Construction Manager or user Department in preparing its
,'proposed contract modification" by evaluating the subject matter of the modification and

cieterminlng whether there are opportunities rcr MBE or wBE parti'ipation and at what

rates,
b. Contractor must producE a stalement listing the MBEsMBEs that will be utilized on any

contract modiflcatlon. The statement must include the percentage of utilization of the

firms. lf no MBEMBE particlpation is available, an explanation of good faith efforts to

obtaln participatlon must be included.
Z. The Cirlef Piocurement Offlcer shall review each proposed contract modification and

amendment that by itsetf or aggregated with previriEs-miidifi-ca=tiofl{m'6ildriieht i6q0ests,

increases the contract value by ten parcent (10%) of the initial award, or $50,000, whichever is

less, Jor oppor:tunities-to-increase.-the participation-of MBEs..or.,WBEs akeady..lnvolved in,the.
Contrac{.

Definltlons

',Area of Specialt/ means the description of a MBE's or WBE's lctivrty.that has been

determined'Uy tfrebnief Procurement Oliicer to be most reflective of the firm's claimed specialty

oi exfertise. Each MBE and WBE letter of certification contains a description of the firm's Area

of Siecialty. Credit toward the Contract Specific Goals shall be limited to the participation of

tirmi perfoinring within their Area of Specialty. The DePartment of Procurement Services does

not make any representatign conceming the-ability of any lvlBE pr WBEIp perfg1m W.grk within

its Area of bpeblafty. lt-is the responsibility oi the bidder or contractor to determlne the

capabillty and capacity of MBEs and wBEs to perform the work proposed.

"B,E.P.D.'means an entity certified as a Business enterprise owned or operated by people with

dlsabilities as defined in MCC 2-92-586.

'Broke/ means a person or ent'rty that fills orders by purchasing or receiving supplies from a

third party iupptiei rather than out of its own exlsting inventory and provides no commercially

useful function other than acting as a condult between his or her supplier and his or her

customer.

,Chief Procurement Officer" or "CPO' means the chief Procuremont officer of the City of

Chicago or his or her designee.

.Commercially Useful Function' means responsibility for the execution of a distinct element of

the work of the contract, whlch is carried out Uy actually performing, managing, and supeMslng

the work involved, evidencing the responsibilities and risks of a business owner such as
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negotiating the terms of (sub)contracts, taking on a financial risk commensurate with the

contract or its subcontract, responsibility for acquiring the appropriate lines of credit and/or
loans, or fulfilling responsibilities as a joint venture partner as described in the joint venture
agreement.

"Construction Contract" means a contracl, purchase order or agreement (other than lease of

real property) for the construction, repair, or improvement of any building, bridge, roadway,

sidewalk, alley, railroad or other structure or infrastructure, awarded by any officer or agency of
the City, other than the City Council, and whose cost is to be paid from City funds.

"Contract Specific Goals" means the subcontracting goals for MBE and WBE participation

established for a particular contract.

"Contractor' means any person or business entity that has entered into a construction contract
with the City, and includes all partners, affiliates and joint ventures of such person or entity.

'Direct Participation" the value of payments made to MBE or WBE firms for work that is done in

their Area of Specialty directty related to the performance of the subject matter of the

Construction Contract will count as Direct Participation toward the Contract Specific Goals.

"Directory" means the Directory of Minority Business MBEs and WBEs maintained and
published by the Chief Procurement Officer. The Directory identifies firms that have been

certified as MBEs and WBEs, and includes the date of their last certifications and the areas of
specialty in which they have been certified. Bidders and contractors are responsible for
verifying the current certification status of all proposed MBEs and WBEs.

"Executive Director" means the executive director of the Office of Compliance or his or her

designee.

"Good Faith Efforts" means actions undertaken by a bidder or contractor to achieve a Contract
Specific Goal that, by their scope, intensity, and appropriateness to the objective, can

reasonably be expected to fulfill the program's requirements.

"Joint venture" means an association of a MBE or WBE firm and one or more other firms to
carry out a single, for-profit business enterprise, for which each joint venture partner contributes
property, mpital, efforts, skills and knowledge, and in which the MBE or WBE is responsible for
a distinct, clearly defined portion of the work of the contract and wtlose share in the capital

contribution, control, management, risks, and profits of the joint venture are commensurate Wth
its ownership interest.

'Minority Business Enterprise" or "MBE' means a firm certified as a minority-owned business

enterprise in accordance with City Ordinances and Regulations.

"Supplier" or "Distributor- refers to a company that owns, operates, or maintains a store,
warehouse or other establishment in which materials, supplies, articles or equipment are
bought, kept in stock and regularly sold or leased to the public in the usual @urse of business.

A regular distributor or supplier is a firm that owns, operates, or maintains a store, warehouse,

or other establishment in which the materials or supplies required for performance of the

Contract are bought, kept in stock, and regularly sold to the public in the usual course of
business. To be a regular distributor the firm must engage in, as its principal business and in its
own name, the purchase and sale of the products in question. A regular distributor in such bulk
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items as steel, cement, gravel, stone, and petroleum products need not keep such products in

stock if it owns or operates clistribution equipment-

ill

"Women Business Enterprise" or \VBE" means a firm cerlified as a women-owned business

enterprise in accordance v;ith City Ordinances and Reguiations'

Joint Ventures

The formation of joint ventures to provide MBEs and wBEs with capacity and experience at the

pri*" 
"ontracting 

level, and theieby meel Contract Specific Goals (in whole or in part) is

encouraged. A joint uentrie may consist of any combination of MBEs' WBEs' and non-certified

firms as long as one member is an MBE or WBE'

A. The joint venture may be eligible for credit towards the contract Specific Goals only if:

1. The MBE or WBE joint venture partner's share in the capital contribution, control,

management, risks and profits of the joint venture is equal to its ownership interest;

2. The MBE or WBE joint venture partner is responsible for a distinct, clearly defined

portion of the requirements of the contract for which it is at risk;

3. Each joint venture partner executes the bid to the City; and

4.ine loint renturi partnLrs have entereci into a wriften agreement specitying the terms

and conditions of dhe relationship between the partners and their relationship and

responsibilities to the @niract, and'ail such terms and conditions are in accordance with

the conditions set forth in ltems 1 , 2, and 3 above in this Paragraph A-

B. The Chief procurement Officer shall evaluate the proposed joint venture agreement, the

Schedule B submitted on behalf of the proposed joint venturq and all related documents to

determine whether 1hese requirements have been satisfied. The Chief Procurement fficer
shall also consider tne record of the joint venture partners on other City of Chicago contracts'

The decision of the Cf,i"f F-"rrement Officer regarding the eligibility of the joint venture for

credit towards meeUng the Contract Specific Goali, and the portion of those goals met by the

joint venture, shall be final.

The joint venture may receive MBE or WBE credit for work performed by !h9 tt{B! or WBE joint

,"ntrr. partner(s) .qr"i to the value of work performed by the MBE or WBE with its own forces

for a distinct, clearly defined portion of the work'

Additionally, if employees of the joint venture entity itself (as opposed to employees of the MBE

or wBE partner) perform the work then the value of the work may be counted toward the

Contract bpecitii Coati at a rate equal to the MBE or WBE firm's percentage of participation in

the joint venture as described in Schedule B'

The Chief procurement Officer may also count the dollar value of work subcontracted to other

MBEs and WBEs. Wo* perform"O Oy tn" forces of a non-certified joint venture partner shall

not be counted toward the Contract Specific Goals'

C. Schedule B: MBEMBE Affidavit of Joint Venture
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Where the bidder's Compliance Plan includes the participation of any MBE or WBE as a
joint venture partner, the bidder must submit with its bid a Schedule B and the proposed joint
venture agreement. These documents must both clearly evidence that the MBE or WBE joint
venture partne(s) will be responsible for a clearly defined portion of the work to be performed,

and that the MBE's or WBE's responsibilities and risks are proportionate to its ownership
percentage. The proposed joint venture agreement must include specific details related to:

1. The parties' contributions of capital, personnel, and equipment and share of the costs
of insurance and bonding;

2. Work items to be performed by the MBE'!s or WBE'Ds own forces and/or work to be
performed by employees of the newly formed joint venture entity;

3- Work items to be performed under the supervision of the MBE or WBE joint venture
partner;and

4. The MBE's or WBE's commitment of management, supervisory, and operative
persgnnel to the performance of the contract.

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE joint venture
partner do not provide any basis for awarding credit. . For example, descriptions such as
'participate in the budgeting process,' "assist with hiring," or'\rork with managers to improve
customer service" do not identify distinct, clearly defined portions of the work- Roles assigned
should require activities that are performed on a regular, recuning basis rather than as needed.
The roles must also be pertinent to the nature of the business for which credit is being sought.
For instance, if the scope of work required by the City entails the delivery of goods or services to
various sites in the City, stating that the MBE or WBE joint venture partner will be responsible
for the performance of all routine maintenance and all repairs required to the vehicles used to
deliver such goods or services is pertinent to the nature of the business for which credit is being
sought.

lV. Countinq MBE and WBE Participation Towards the Contract Soecific Goals

Refer to this section when preparing the MBE ruBE compliance plan and completing Schedule
D-1 for guidance on what value of the participation by MBEs and WBEs wilt be counted toward
the stated Contract Specific Goals. The "Percent Amount of Participation' depends on whether
and with whom a MBE or WBE subcontracts out any portion of its work and other factors.

Firms that are certified as both MBE and WBE may only be listed on a bidde/s
compliance plan as either a MBE or a WBE to demonstrate compliance with the Gontract
Specific Goals. For example, a firm certified as both a MBE and a WBE may only listed on the
biddeds compliance plan under one of the categories, but not both. Additionally, a firm that is
certified as both a MBE and a WBE could not self-perform lOOo/o ot a contract, it would have to
show good faith efforts to meet the Contract Specific Goals by including in its compliance plan
work to be performed by another MBE or WBE firm, depending on which certification that dual-
certified firm chooses to count itself as.

A. Only expenditures to firms that perform a Commercially Useful Function as defined above
may count toward the Contract Specific Goals.
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1. The CPO will determine whether a firm is performing a commercially useful function by
evaluating the amount of work subcontracted, whether the amount the iirm is to be paid

under the contract is commensurate with the work it is actually performing and the credit

claimed for its performance of the work, industry practices, and other relevant factors.

2. A MBE or WBE does not perform a commercially useful function if its participation is only
required to receive payments in orcjer to obtain the appearance of 'r'viBE oi 'vVBE

participation. The CPO may examine similar commercial transactions, particularly those
in which MBEs or WBEs do not participate, to determine whether non MBE and non

WBE firms perform the same function in the marketplace to make a determination.

B. Only the value of the dollars paid to the MBE or WBE firm for work that it performs in its
Area of Specialty in which it is certified counts toward the Contract Specific Goals.

Only payments made to MBE and WBE firms that meet BOTH the Commercially Useful

Function and Area of Specialty requirements above will be counted toward the Contract
Specific Goals.

C. lf the MBE or WBE performs the work itself:
1. 100% of the value of work actually performed by the MBE's or WBE's own forces shall

be counted toward the Contract Specific Goals, including the cost of supplies purchased

or equipment leased by the MBE or WBE from third parties or second tier subcontractors
in order to perform its (sub)contract with its own forces. 0% of the value of work at the
project site that a MBE or WBE subcontracts to a non-certified firm counts toward the
Co-ntract Specifi c Goal s

D. lf the MBE orWBE is a manufacturer:
't. 1}0o/o of expenditures to a MBE or WBE manufactui'ei r'or items needed for the Contract

shall be counted toward the Contract Specific Goals. A manufacturer is a firm that
operates or maintains a factory or establishment that produces on the premises the
materials or supplies obtained by the bidder or contractor-

E. lf the MBE or WBE is a distributor or supplier:
't. 60% of expenditures for materials and supplies purchased from a MBE or WBE that is

certified as a regular dealer or supplier shall be counted toward the Contract Specific
Goals.

F- lf the MBE or WBE is a broker:
1. 0% of expenditures paid to brokers will be counted toward the Contrad Specific Goals.
2. As defined above, Brokers provide no commercially usefulfunction.

G. lf the MBE orWBE is a member of the joint venture contractor/bidder:

t. A joint venture may count the portion of the total dollar value of the contract equal to the
distinct, clearly defined portion of the work of the contract that the MBE or WBE performs

with its own forces toward the Contract Specific Goals.
i- OR if employees of this distinct joint venture entity perform the work then the

value of the work may be counted toward the Contract Specific Goals at a rate

equal to the MBE or WBE firm's percentage of participation in the joint venture as

described in Schedule B.

Z. Noie: a joint venture may also count the dollar value of work subcontracted to other
MBEs and WBEs, however, work subcontracted out to non-certified firms may not be

counted.
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V

H. lf the MBE or WBE subcontracts out any of its work:
1. 1OO% of the value of the work subcontracted to other MBEs or WBEs performing work in

its Area of Specialty may be counted toward the Contract Specific Goals.
2. O% of the value of work that a MBE or WBE subcontracts to a non-certified firm counts

toward the Contract Specific Goals (except for the cost of supplies purchased or
equipment leased by the MBE or WBE from third parties or second tier subcontractors in

order to perform its (sub)contract with its own forces as allowed by C.1. above).
3. The fees or commissions charged for providing a bona fide service, such as

professional, technical, consulting or managerial services or for providing bonds or
insurance or the procurement of essential personnel, facilities, equipment, materials or
supplies required for performance of the Contract, may be counted toward the Contract
Specific Goals, provided that the fee or commission is determined by the Chief
Procurement Officer to be reasonable and not excessive as compared with fees
customarily allowed for similar services.

4. The fees charged for delivery of materials and supplies required on a job site (but not

the cost of the materials and supplies themselves) when the hauler, trucker, or delivery
service is not also the manufacturer of or a regular dealer in the materials and supplies,
provided that the fee is determined by the Chief Procurement Officer to be reasonable
and not excessive as compared with fees customarily allowed for similar services.

5. The fees or commissions charged for providing any bonds or insurance, but not the cost
of the premium itself, specifically required for the performance of the Contrad, provided
that the fee or commission is determined by the Chief Procurement Officer to be
reasonable and not excessive as compared with fees customarily allowed for similar
services.

Procedure to Petermine Bid Compliance

The following Schedules and requirements govem the biddeis or contractot's MBEATVBE
proposal:

A. Schedule B: MBEMBE Affidavit of Joint Venture

Where the bidde/s Compliance Plan includes the participation of any MBE or WBE as
a joint venture partner, the bidder must submit with its bid a Schedule B and the
proposed joint venture agreement. See Section ltl above for detailed requirements.

B. Schedule C: MBEMBE Letter of lntent to Perform as a Subcontractor or Supplier

The bidder must submit the appropriate Schedule C with the bid for each MBE and WBE
included on the Schedule D. The City encourages subcontractors to utilize the eleclronic fillable

format Schedule C, which is available at the Department of Procurement Services website,
htto://citvofchicaoo.orq/forms. Suppliers must submit the Schedule C for Suppliers, first tier
subcontractors must submit a Schedule C for Subcontractors to the Prime Contractor and
second or lower tier subcontractors must submit a Schedule C for second tier Subcontractors.
Each Schedule C must accurately detail the work to be performed by the MBE or WBE and the
agreed upon rates/prices. Each Schedule C must also include a separate sheet as an

attachment on which the MBE or WBE fully describes its proposed scope of work, including a
description of the commercially useful function being performed by the MBE or WBE in its Area
of Specialty. lf a facsimile copy of the Schedule C has been submitted with the bid, an executed

1
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original Scheduie C must be submitted by the bidder for each MBE and WBE included on the

schedule D within five (5) business ciays after the ciate of tlre bid opening.

c. schedule D: compliance Plan Regarding MBE and WBE Utilization

Tiie biclder nrust subniit a Schedule D with the bid. The City encoui'ages bidders tc utilize

the electronic fillable format Schedule D, which is available at the Department of
procurement Services website, http://citvofchicaqo.orq/forms. An approved Compliance

Plan is required before a contract may commence.

The Compliance Plan must commit to the utitization of each listed MBE and WBE. The

bidder is responsible for calculating the dollar equivalent of the MBE and WBE Contract
Specific Goals as percentages of the total base bid. All Compliance Plan commitments
rnust conform to the Schedule Cs.

A bidder or contractor may not modify its Compliance Plan after bid opening except as

directed by the Department of Procurement Services to correct minor errors or omissions.

Bidders siratl not be permitted to add MBEs or WBEs after bid opening to meet the

Contract Specific Goals, however, contractors are encouraged to add additional MBEMBE
vendors to their approved compliance plan during the performance of the contract when

additional opportunities for participation are identified. Except in cases where substantial,

documented lustification is provided, the bidder or contractor shall not reduce the dollar

commitmenl made to any MBE or WBE in order to achieve conformity between the

Schedule Cs and Schedule D. All terms and conditions for MBE and WBE participation on

the bontiact riiuSt be ntigotiated anC agreed to Dehirieeh the biddef Or-cortii'eCtOr and the

MBE or WBE prior to thesubmission of the Compliance Plan. lf a proposed MBE or WBE

ceases to be available after submission of the Compliance Plan, the bidder or contractor

must comply with the provisions in Section VII-

D. Letters of Certification

A copy of each proposed MBE's and WBE's Letter of Certification from the City of Chicago
must be submitted with the bid.

A Lefters of Certification includes a statement of the MBE's or WBE's area(s) of specialty'

The MBE's or WBE's scope of work as detailed in the Schedule C must conform to its
area(s) of specialty. Where a MBE or WBE is proposed to perform work not covered by its

t-ettei bt Certification, the MBE or WBE must request the addition of a new area at least 30

calendar days prior to the bid opening.

E. Schedule F: Report of Subcontractor Solicitations

A Schedule F must be submitted with the bid, documenting all subcontractors and suppliers
solicited for participation on the contract by the bidder. Failure to submit the Schedule F

may render the bid non-responsive'

F. Schedule H: Documentation of Good Faith Efforts

1. lf a bidder determines that it is unable to rneet the Contract Specific Goals, it must
document its good faith efforts to do so, including the submission of Attachment C, Log

of Contacts.
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2. lf the bidder's Compliance Plan demonstrates that it has not met the Contract Specific

Goals in full or in part, the bidder must submit its Schedule H no later than three

business days after notification by the Chief Procurement Officer of its status as the

apparent lowest bidder. Failure to submit a complete Schedule H will cause the bid to

be rejected as non-responsive.

3. Documentation must include but is not necessarily limited to:

a. A detailed statement of efforts to identify and select portions of work identified in

the bid solicitation for subcontracting to MBEs and WBEs;

b. A listing of all MBEs and WBEs contacted for the bid solicitation that includes

i, Names, addresses, emails and telephone numbers of firms solicited;

ii. Date and time of contact;
iii. Person contacted;
iv. Method of contact (letter, telephone ca{[, facsimite, electronic mail, etc.).

c. Evidence of contact, including:
i. Project identification and location;
ii. Classification/commodity of work items for which quotations were sought;
iii. Date, item, and location for acceptance of subcontractor bidsl

iv. Detailed statements summarizing direct negotiations with appropriate MBEs

and WBEs for specific portions of the work and indicating why agreements
were not reached.

v. Bids received from all subcontractors.

d. Documentation of bidder or contractor contacts with at least one of the minority

and women assistance associations on Attachment A.

G. Agreements between a bidder or contractor and a MBE or WBE in rivhich the MBE or WBE
promises not to provide subcontracting quotations to other bidders or contractors are
prohibited.

H. Prior to award, the bidder agrees to promptly cooperate with the Department of

Procurement Services in submitting to inteMews, allowing entry to places of business,
providing further documentation, or soliciting the cooperation of a proposed MBE or WBE.

Failure to moperate may render the bid non-responsive.

l. lf the City determines trat the Compliance Plan contains minor enors or omissions, the

bidder or contractor must submit a revised Compliance Plan within five (5) business days
after notification by the City that remedies the minor errors or omissions. Failure to correct
all minor erors or omissions may result in the determination that a bid is non-responsive.

J. No later than three (3) business days after receipt of the executed contract, the contractor

must execute a complete subcontract agreement or purchase order with each MBE and
WBE listed in the Compliance Plan. No later than eight (8) business days after receipt of

the executed contract, the contractor must provide copies of each signed subcontract,

purchase order, or other agreement to the Department of Procurement Services.
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Vl. Demonstration of Good Faith Efiorts

A. In evaluating the Schedule H to determine whether the bidder or contractor has made good

faith efforts, the performance of other bidders or contractors in meeting the goals may be

consiciered.

B. The Chief Procurement Officer shall consider, at a minimum, the bidder's efforts to:

Solicit through reasonable and available means at least 50% (or at least five when
there are more than eleven certified firms in the commodity area) of MBEs and WBEs
certified in the anticipated scopes of subcontracting of the contract, as documented by
the Schedule H- The bidder or contractor must solicit MBEs and WBEs within seven
(7) days prior to the date bids are dure. The bidder or ccntractor must take
appropriate steps to follow up initial solicitations with interested MBEs or WBEs.

Advertise the contract opportunities in media and other venues oriented toward MBEs
and WBEs.

Provide interested MBEs or WBEs with adequate information about the plans,
specifications, and requirements of the contract, including addenda, in a timely
manner to assist them in responding to the solicitation.

Negotiate in good faith with interested MBEs or WBEs that have submitted bids. That
theie maf-be some additional i:osti involved-in soiicitihg and u5inj M'BEC enA WBE5
is not a sufficient reason for a bidder's failure to meet the Contract Specific Goals, as
long as such costs are reasonable.

Not reject MBEs or WBEs as being unqualified without sound reasons based on a
thorough investigation of their capabilities. The MBE's or WBE's standing within its
industry, membership in specific groups, organizations, or associations and political or
social affiliations are not legitimate causes for rejecting or not soliciting bids to meet
the Contract Specific Goals.

Make a portion of the work available to MBE or WBE subcontractors and suppliers
and selecting those portions of the work or material consistent with the available MBE
or WBE subcontractors and suppliers, so as to facilitate meeting the Contract Specific
Goals.

Make good faith efforts, despite the ability or desire of a bidder or contractor to
perform the work of a contract with its own organization. A bidder or contractor who
desires to self-perform the work of a contract must demonstrate good faith efforts
unless the Contract Specific Goals have been met-

Select portions of the work to be performed by MBEs or WBEs in order to increase
the likelihood that the goals will be met. This includes, where appropriate, breaking
out contract work items into economically feasible units to facilitate MBE or WBE
participation, even when the bidder or contractor might otherwise prefer to perform
these work items with its own forces.

1

2.

3.

5.

6.

7

8
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Make efforts to assist interested MBEs or WBEs in obtaining bonding, lines of credit,
or insurance as required by the City or bidder or contractor.

10. Make efforts to assist interested MBEs or WBEs in obtaining necessary equipment,
supplies, materials, or related assistance or services; and

11 Effectively use the services of the City; minority or women community organizations;
minority or women assistance groups; local, state, and federal minority or women
business assistance offices; and other organizations to provide assistance in the
recruitment and placement of MBEs or WBEs.

C. lf the bidder disagrees with the City's determination that it did not make good faith efforts,
the bidder may file a protest pursuant to the Department of Procurement Services
Solicitation and Contracting Process Protest Procedures within 10 bus;ness days cf a final
adverse decision by the Chief Procurement Officer.

Vll. Chanoes to Compliance Plan

A. No changes to the Compliance Plan or contractual MBE and WBE commitments or
substitution of MBE or WBE subcontractors may be made without the prior written
approval of the Chief Procurement Officer. Unauthorized changes or substitutions,
including performing the work designated for a subcontractor with the contractot's own
forces, shall be a violation of these Special Conditions and a breach of the contract with
the City, and may cause termination of the executed Contract for breach, and/or subject
the bidder or contractor to contract remedies or other sanctions. The facts supporting the
request for changes must not have been known nor reasonably could have been known by
the parties prior to entering into the subcontract. Bid shopping is prohibited. The bidder or
contractor must negotiate with the subcontractor to resolve the problem. lf requested by
either party, the Department of Procurement Services shall facilitate such a meeting.
Where there has been a mistake or disagreement about the scope of work, the MBE or
WBE can be substituted only where an agreement cannot be reached for a reasonable
price for the conect scope of work.

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following
basis:

1. Unavailability after receipt of reasonable notice to proceed;

2. Failure of performance;
3. Financialincapacity;
4. Refusal by the subcontractor to honor the bid or proposal price or scope;
5. Mistake of fact or law about the elements of the scope of work of a solicitation where

a reasonable price cannot be agreed;
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements;
7. The subcontracto/s withdrawal of its bid or proposal; or
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the

MBEAruBE program does not constitute de-certification.

C. lf it becomes necessary to substitute a MBE or WBE or othenrise change the Compliance
Plan, the procedure will be as follows:

9
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The bidder or contraclor must notify the Chief Procurement Officer in writing of the
request to substitute a l,4BE or \/BE oi'otherrise change the Compliance Plan. The
request must state specific reasons for the substitution or change. A letter from the
MBE or WBE to be substituted or affected by the change stating that it cannot
perform on the contract or that it agrees with the change in its scope of work must be

submittecj with the request.

The City will approve or deny a request for substitution or other change within 15

business days of receipt of the request.

Where the bidder or contractor has established the basis for the substitution to the
satisfaction of the Chief Procurement Officer, it must make good faith efforts to meet
the Contract Specific Goal by substituting a MBE or WBE subcontractor.
Documentation of a replacement MBE or WBE, or of good faith efforts, must meet
the requirements in sections V and Vl. lf the MBE or WBE Contract Specific Goal
cannot be reached and good faith efforts have been made, as determined by the
Chief Procurement Officer, the bidder or contractor may substitute with a non-MBE
or non-WBE.

4. lf a bidder or contractor plans to hire a subcontractor for any scope of work that was
not previously disclosed in the Compliance Plan, the bidder or contractor must obtain
the approval of the Chief Procurement Officer to modify the Compliance Plan and
must make good faith efforts to ensure that MBEs or WBEs have a fair opportunity to
bid on the-new scope of uot'k.

5. A new subcontract must be executed and submitted to the Chief Procurement Officer
within five business days of the bidder's or contracto/s receipt of City approval for
the substitution or other change.

D. The City shall not be required to approve extra payment for escalated costs incuned by
the contractor when a substitution of subcontractors becomes necessary to comply with
MBE ruBE contract requirements.

Vll!. Reportinc and Record KeOpinq

A. During the term of the contract, the contractor and its non-certified subcontractors must
submit partial and final waivers of lien from MBE and WBE subcontractors that show the
accurate cumulative dollar amount of subcontractor payments made to date. Upon
acceptance of the Final Quantities from the City of Chicago, FINAL certified waivers of
lien from the MBE and WBE subcontractors must be attached to the contractor's
acceptance letter and forwarded to the Department of Procurement Services, Attention:
Chief Procurement Officer.

B. The contractor will be responsible for reporting payments to all subcontractors on a
monthly basis in the form of an electronic audit. Upon the first payment issued by the
City of Chicago to the contractor for services performed, on the first day of each month
and every month thereafter, email and/or fax audit notifications will be sent out to the
contractor with instructions to report payments that have been made in the prior month to
each MBE and WBE. The reporting of payments to all subcontradors must be entered
into the Certification and Compliance Monitoring System (C2), or whatever reporting
system is currently in place, on or before the fifteenth (15n) day of each month.

2

3
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Once the prime contractor has reported payments made to each MBE and WBE'

including zero dollar amount payments, the MBE and WBE will receive an email and/or

fax notification requesting them to log into the system and confirm payments

received. All monthly cJnfirmationJmust be reported on or before the 20h day of each

month. Contractor and subcontractor reporting to the C2 system must be completed by

the 25th of each month or payments may be withheld.

All subcontract agreements between the contractor and MBEMBE firms or any first tier

non-certified firm and lower tier MBE /VBE firms must contain language requiring the

MBEMBE to respond to email and/or fax notifications from the City of Chicago requiring

them to report payments received for the prime or the non-certified firm.

Access to th.e Certification and Cc;npliance t'rlonitoring System (C2), which is a web

based reporting system, can be found at: htto://chicaqo'mwdbe'com

The Chief procurement Officer or any party designated by the, Chief Procurement Officer

shall have acress to the contractor's books and records, including without limitation

payroll records, tax returns and records and books of account, to determine the

contractor's compliance with its commilment to MBE and WBE participation and the

status of any MBE or WBE performing any portion of the contract. This provision shall be

in addition io, anO not a substitute for, any other provision allowing inspection of the

contractor,s records by any officer or official of the city for any purpose.

The contractor shall maintain records of all relevant data with respect to the utilization of

MBEs and WBEs, retaining these records for a period of at least five years after final

acceptance of the work. Full access to these records shall be granted to City, federal or

state authorities or other authorized persons'

tx. Non-Comoliance

A. Without limitation, the following shall constitute a material breach of this contract and

entifle the City to declare a defLult, terminate the contract, and exercise those remedies

provided for in tne contract at law or in equity: (1) failure to demonstrate good faith etforts;

bnd (2) disqualification as a MBE or WBE of the contractor or any joint venture partner'

subcontractor or supplier if its status as an MBE or WBE was a factor in tre award of the

contract and such status was misrepresented by the contractor.

B. payments due to the contractor may be withheld until corrective action is taken.

C. pursuant lo 2-g2-740, remedies or sanctions may include disqualification from contracting

or subcontracting on additional City contracts for up to three years, and the amount of the

discrepancy between the amount of the commitment in the Compliance Plan, as such

amount miy Oe amended through change o1{ers or otherwise over the term of the

contract, anb tne amount paid to MBEs or WBEs- The consequences prwided herein

shall be in addition to any other criminal or civil liability to which such entities may be

subject.

D. The contractor shall have the right to protest the final determination of non-compliance

and the imposition of any penalty by the Chief Procurement Officer pursuant to 2'92-740
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of the Municipal Code of the City of Chicago, within 15 business days of the final
t-r----4.--L:--uelcr l l llt lauul l.

X. Arbitration

lf the City determines that a contractor has not made good faith etiorts to fulfill its Compliance

Plan, the affected MBE or WBE may recover damages from the contractor.

Disputes between the contractor and the MBE or WBE shall be resolved by binding arbitration

before the American Arbitration Association (AAA), with reasonable expenses, including

aftorney's fees and arbitrator's fees, being recoverable by a prevailing_ MBE or WBE.
participation in such arbitration is a material provision of the Construction Contract to which

these bpecial Conditions are an Exhibit. This provision is intended for the benefit of any MBE or

WBE affeeted by the contractor's failure to fulfill its Compliance Plan and grants such entity

specific third party beneficiary rights. These rights are non-waivable and take precedence over

any agreement to the contrary, including but not limited to those contained in a subcontract,

su6order, or communicated orally between a contractor and a MBE or WBE. Failure by the

Contractor to participate in any such arbitration is a material breach of the Construction

Contract.

A MBE or WBE seeking arbitration shall serve wrltten notice upon the contractor and file a
demand for arbitration with the AAA in Chicago, lL. The dispute shall be arbitrated in

accordance with the Commercial Arbitration Rules of the AAA. All arbitration fees are to be paid

-'pro ata-by'the-Parties

The MBE or WBE must copy the City on the Demand for Arbitration within 10 business days

after filing with the AAA. Ttle MBE or WBE must copy the City on the arbitrator's decision within

10 businLss days of receipt of the decision. Judgment upon the arbitrato/s award may be

entered in any court of competent jurisdiction-

xt Equal Emglovment OPPortunitv

Compliance with MBE and WBE requirements will not diminish or supplant equal employment

opportunity and civil rights provisions as required by law related to bidder or contractor and

subcontractor obligations.
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(Sub)Exhibit 9.

(To Automated Retail License Agreement With Best Vending Midwest LLC)

Economic Di sclosure Stafemenfs And Affid avits.

CITY OF CHICAGO
ECONOMTC DISCLOSURE STATEMENT

AND AFFIDAVIT

SECTION I - GENERAL INFOR]\{ATION

A. Legal name of the Disclosing Party submitting this EDS' Include d/b/a/ ifapplicable:

BEST I,T,C

1011

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [X]tlie
Applicant OR

2. l ] alegal entity currently holding,or anticipated * !{1 within six months after City action on

the contract, transaction oi othe, undertiking to which this EDS pertains (referred to below as the

,,Matter,,), a direct or indirect interest in excess of 7.5Yo in the Applicant. State the Applicant b Iegal

name: -
OR

3. [ ] a legal entity with a direct or indirect right of controt 9r lne 
Applicant (see Section II(BXl))

State rhe legal name.f ;;;;tity in which the Diiclosinc Parry holds a right ofcontrol:

B.BusinessaddressoftheDisclosingParty:ll0WHubbardSt.Chigaeo.IL60654

C. Telephone: 815-277-6037 ,Fax: XXXX Email: carmanarossi@gmail'com-

D. Name of contact person: CARMENROSSI-

E. Federal Employer Identification No' (if you have

F. Brief description of the Matter to which this EDS pertains' (Include project number and location of

property, if aPPlicable) :

ORD AUTOMATED RETAIL, FOOD AND SERVICE VENDING UNITS RFP

G. Which City agency or department is requesting this EDS? OFA

If the Matter is a contract being handled by the city's Department of Procurement Services' please

complete the following:

Specification # N/A and Contract # N/
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SECTION II .. DISCLOSURE OT OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

l. Indicate the nature ofthe DisclosingParty:

[ ]Person [X] Lirnitedliabilitycompany
[ ] Publicly registered business corporation [ ] Lirnited liability pannership

[ ]Privatelyheldbusinesscorporation [ ] Jointventure
J*|Soleprqprtetorship------ TT N6T-mr-pfriflridbrpiiiatioir

9t1412021

(ls the not-for-profit corporation also a 50 I (c)(3))?

[ ]Yes [ ]No
[ ] Other (please specifu)

[ ] Generalpartnenhip

[ ] Limited partnership

[ ] Trust

2. For legal entities, the state (or foreign countc') of incor^ooration or organization, ifapplicable'

ILLiNOIS

3. For legal entities not organized in the State oflllinois: Has the organization registered to do
business in the State of Illinois as a foreignentity?

[]Yes I INo I X ] Organized in lllinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY

I . List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profif corporations, all members, if any, which are legal entities (if there
arc no such members, write "no members which are legal entities"); (iii) for trusts, eatates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerthips, limited liebility companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectty controls the day-to-day management ofthe Applicant

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title

CARMEN ROSSI MANAGF,R

2. Please provide the following information conceming each person or legal entity having a direct or
indirect current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7 .5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest ofa member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,

state tione. "

NOTE: Each legal €ntity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage lnterest in the Applicant

Bamenda Coffee ComPanY lnc 924 E Hyde Park Blvd 3W Chicago, lL 6061 5 50o/o

1013

8 Hospitality LLC I l0 W Hubbard St. Chicago,lL 60654 50%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED

OFFICIALS

Has the Disclosing party provided any income or compensation to any City elected official during the

l2-month period ireced-ing the date ofthis EDS? [ ] Yes I X ] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City

rf..t.a oflicial duri-ng thi l2-month period following the date ofthis EDS? [ ] Yes I X ] No

If les tb either of the above, please identiff below the name(s) of such City elected official(s) and

describe such income or compensation:

Does any City elccted oflicial or, to the best of the Disclosing Party's knowledge after reasonable

inquiry,Ly City elected officialis spouse or domestic partner, have a financial interest (as defined in

Chad; Z-iSO of tne Municipal Code of Chicago (MCC )) in the Disclosing Party?

[ ]Yes [X]No

If ,,yes,', please identiff below the name(s) of such City elected offrcial(s) and/or spouse(s)/domestic

partne(s) and describe the financial interest(s).

SECTION IV -- DISCLOSURE OF ST'BCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing party must disclose tbe name and business address of each subconhactor, attomey,

lobbyist (as delfinedin MCC Chapter 2-156), accountant, consultant and any other person or entity

whom the Disclosing Party has r.t in"d or expecb to retain in connection with the Matter, as well as

the nature of the relationship, and the total amount of the fees paid or estimated to be paid' The

Disclosing Party is not..quiied to disclose employees who are paid solely through theDisclosing

purtv', reiutar iayroll. Ifihe oisclosing Party it un."tt"in whether a disclosure is required undcr this

Sect-ion, tf,e pisciosinS party must eithir askthe Ciry whether disclosure is required or make the

disclosure.
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Fees (indicatgyhglbet
paid or cstimatcd.) NOTE
"hourly rate" or 't.b,d. " is

not an acceptable response.

Name (indicate whether
rctained or anticipated
to be retained)

Relationship to Disclosing Party
(subcontractor, attorney,
Iobbyist, etc.)

Business
Address

N/A

{adffieets-ifnecessad

I X] Check here ifthe Disclosing Party has not retained, nor expects to retain, any such persons or
entities.

SECTION V - CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contrsct's term.

Has any person who directly or indirectly owns l0% or more of the Disclosing Party been declared in
urearage on any child support obligations by any Illinois court ofcompetentjurisdiction?

[ ] Yes [ ] No I X] No person directly or indirectly owns 10% or more of the DisclosingParty.

If Yeq llas the person entered into a court-approved agreement for payment of all support owed and

is the person in compliance with that agreement?

[ ]Yes [ ]No

B. FURTHER CERTIFICATIONS

1. [This paragraph I applies only if the Matter is a contract being handled by the City b Department of
Procurement Services.] In the S-year period preceding the date of this EDS, neither the Disclosing
Party nor any Afliliated Entity fsEe definition in (5) below] has engaged, in cofrnedion with the

performance of any public contract, the services of an integrity monitor, independent private sector

inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,

investigative, or other similar skills, designated by a public agency to help the agency monitor the

activity ofspecified agcncy vendors as well as help the vendors reform their business practices so they

can be considered for agency contracts in the future, or continue with a contract inprogress).

2. The Disclosing Party and its Affrliated Entities are not delinquent in the payment of anyfine, fee,

tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the lllinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities

identified in Section II(BXl) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded fromany transactions by any federal, state or local unit ofgovernment;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,

adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,

attempting to obtain, or performing a public (federal, stale or local) transaction or coutract under a

public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolenproperty;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,

state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions conceming
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local govemment,

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC

Chaplers 2-56 (Inspector Gcneral) and2-156 (Govemmental Ethics).

5. Certifications (5), (6) and (7) concern:
o the Disclosing Party;
. any Conlractor (meaning any contractor or subcontractor used by the Disclosing Party in

connection with the Matter, including but not limited to all persons or legal entities disclosed

under Section IV, Disclosure of Subcontractors and Other Retained Parties);
r any "Affiliated Entity" (meaning a person or entity that directly or indirectly; controls the

Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under

common control of another person or entity). Indicia of control include, without limitation:

interlocking management or owncrship; identity of interests among family membcrs, shared

facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,

including the City, using substantially the same management, ownership, or principals as the

ineligible entity. With respect to Contractors, the term Afliliated Entity means a person or entity

that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractoq is

under common control of another person or entity;
. any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any

other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,

acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,

any Contractor or any Affrliated Entity (collectively "Agents").

1015
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Ncither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with

respect to a Contraclor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years

before the date of such Contractor's or Affiliated Entity's contract or engag€ment in connection wit} the

Matter:

a. bribed or attempted to bribc, or bcen convicted or adjudged guilty of bribery or attempting to bribe,

a public officer or employee of the Cily, the State of Illinois, or any agency of the federal government
- Oi@rtfihe1l'fittedf,ratesntamericr; irrffiffiorEmpluyesh--
oflicial capacity;

b, agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,

or bein convicted or adjudged guilty ofagreement or collusion among bidders or prospective bidders,

in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission ofsuch conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)@Xcontracts Requiring aBase

Wage); (ax5)(Debaq4ent Regulatio$); or (qx6xMinimum Wage Ordinance).

5. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,

officiats, agents or partners, is barteft fiorfi cofltracting with any unit of state or local-government asa

result of engaging in or being convicted of (l) bid-rigging in violationof 720[LCS 5/338-3; (2)

bid-rotatingin violation of 720 ILCS 5R3F4; or (3) any similar offense of any state or of the United

States of America that contains the same elements as the offense of bid-rigging or bid'rotating-

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the

United States Department of Commerce, State, or Treasury, or &ny successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any Conuolling person [SgeMCC
Ctrapter l-23, Article I forappticability and defmed ferms}of the Appticurt bcurrcntly indicted or

charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,

any fominal offense involving actual, attempted, or conspiracy to comnait bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the Uity or any"sister agenc/; and tii)
ihe Aipticant undirstands and acknowledges that comptiance with Article I is a continuing requirement

for Aoing business with the City. NOTE: If MCC Chapter 1'23, Article I applies to the Applicant, that

Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this SectionV.

9. IFOR APPLICANT OM-YI The Applicant and its Afliliated Entities will not use, nor permit their

subcontractors to use, any facility listed as having an active exclusion by the U'S. EPA on the federal

System for Award Management ('SAM")'

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired

or tobe hired in connection with the Matter certifications equal in form and substance to those in

Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to

believe has not provided or cannot provide truthful certifications.

I l. If the Disclosing Party is unable to ce(ify to any of the above statements in this Part B(Further

Certifications), the Disclosing Party must explain below:
N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certifred to the above statements-

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all current employees of the Disclosing Party who were, at any time during the l2-

monin period preceding the date of this EDS, an employee, or elected or appointed official, of the City

of Chicago (if none, indicate with "N/A'or ttone ").
N/A

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during

the l2-month period preceding the execution date of this EDS, to an employec, or elected or appointed

official, of the Ciry of Chicago. For purposes of this statement, a gift does not include:(i) anything

made generally available to City employees or to the general public, or (ii) food or drink provided in

the course of officiat City business and having a retail value of less than $25 per recipient, or (iii) a

political contribution otherwise duly reported as reguired by law (if none, indicate with "N/A"or
;.none). As to any gift listed below, please also list the name of the city recipient.

N/A

C. CERTIFICATION OF STATUS AS PINANCIALINSTITUTION

l. The Disclosing Party certifies that ttre Disclosing Party (checkone)

[ ]is [X]isnot

a'financial institution" as defined in MCC Section 2-32'455(b).

2. If the Disclosing Party IS a financiai institution, then the Disclosing Partypledgcs:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We furthgr

pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

it4Cd Cn.pt.r 2-32. We understand that becoming a predatory lender or becoming an affrliate of a

predatory iender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain

here (attach additional pages ifnecessar.v):
}JA

If the letters "NA," the word "None," or no response appears on the lines above, it will be

- -eonehsitelypresumedthat-thegiselssinsfuyeeftified tethea$svestateaents' --'

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITYBUSINESS

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1 . In accordance with MCC Section 2-156-l l0: To the best of the Disclosing Party's knowledge

after reasonable inquiry, does any offrcial or employee of the City have a finansial interest in his or

her own name or in the name of any other personor entity in the Matter?

[ ]Yes [x]No

NOTE: If you checked "Yes" to ltem D(l), proceed to Items D(2) and D(3). If you checked "No"

to ltem D(l), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no Cityelected

official or employee shall have a financial interest in his or her own name or in the name of any

othcr person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for

taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,

"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain

powlr dols not constirute a ftnancia'l interest within the meaning of this PartD.

Does the Matter involve a City PropertySale?

[ ]Yes I lNo

3. tf you checked "Yes" to Item D(l), provide the names and business addresses of the City ofEcials

or employees having such financial interest and identify the nature ofthe financialinterest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party furttrer certifies that no prohibited financial interest in the Matter will be

acquired by any City official or employee .

N/A
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

please check either (l) or (2) below. If the Disclosing Party checks (2), the Disclosing Party

must disclose below or in an attachment 0o this EDS atl information required by (2). Failure to

comply with these disclosure requirements may make any contract entered into with the City in

connection with the Matter voidable by the City.

X i. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits

from slavery 
-or 

slaveholdei insurance policies during the slavery era (including insurance policies

issued to slaveholders that provided coverage for damage to or injury or death oftheir slaves), and

the Disclosing Party has found no such records.

_J. The Disclosing Party verifies that, as a result of conducting the search in step (l) above, the

Oisclosing Party has found records of investments or profits from slavery or slaveholder insurance

policies. The DLclosin CParty verifies that the following constitutes full disclosure of all such

iecords, including the names ofany and all slaves or slaveholders described in those records:

N/A

SECTION VI - CPRTIFICATIONS FOR FEDERALLY FI.]NDED MATTERS

NOTE: If the Matter is federally funded, complete this Section M. If the Matter is not

federalty funded, proceed to Section ML For purposes of this Section VI, tax credits allocated by

the city and proceeds of debt obtigations of the city are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

l. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets ifnecessary):
N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word nNone"

upp"r, ii will be conclusivety piesumed that the Disclosing Party means that NO Penlons or eutities

r.girt.i.a und€r the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on

behalf of the Disclosing Party with respect to the Matter.)

2. TheDisclosingParty has not spent and will not expend any federally appropriated funds to pay

any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any

;;;" or entity toinfluence or attempt to inlluence an officer or employee of any agency, as defined

Ly applicable federal law, a member of Congr.rs, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any

fiderally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,

amend, or modifr any federally funded contract, granl loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which thcre ogcurs any event that materially affects the accuracy of the statements and information set

forth in paragrapbs A(l) and A(2) above.

4. The Disclosing Party certifiesthat eitrer: (i) it is not an organization described in section
501(c[a) of the tntemal Rwenue Code of 1986; or (ii) it is an organization dcscriH in section
501(cXa) ofthc lnternal Revenue Code ofl986 but has not engaged aod will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, asamended'

5. If thc Disclosing Party is the Applicant, the Disclosing Party must obtain ccnifications cqualin
form and substancc to paragraphs A(l) through A(4) abovc from all subcontractors beforc it awards

any subcontract and thc Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City uponrequest.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUMry

If the Maser is fcderally funded, federal regulations require the Applicant and all proposed

subcontractors to submit,the follou,ing information with thcir bids or in uniting at thc outset of
ncgotiations.

Is the Disclosing Party theApplicant?

I JYes [ ]No

If Yes, oanswer the tbree qucstions below:

l. Have you dwcloped and do you have on file affirmative action programs pursuant to applicable

fsde!regrle$saglSee_{.1--CJ-8.-Pa$-60:2J
[]Yes [ ]No

2. llwe you filed with the Joint Reporting Committee, the Director of the Office of Federal Contact
Compliance Frogams, or &e Equal Employment Opportunity Commission all reports due under the
applicable fi ling requirements?

[]Yes []No []Reportsnotrequired

3. Ilave you participated in anyprevious contracts or subcontracts subject to thc

equal opporttrnity clause?

I JYes [ ]No

If you checked tlo' to quastion (l) or (2) above, please provide an erplauation:

I
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SECTION VIT _ FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part ofany
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution
-of 

any conftact or taking other action with respect to the Matter. The Disclosing Party understands that

it must comply with alt statutes, ordinances, and regulations on which this EDS isbased.

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and

obligations on persons or entities seeking City contracts, work, business, or transactions. The full text

of this ordinance and a faining program is available on line at www.ciwofchicago.ore/Erhics. and may

also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,

(312) 744-9650. The Disclosing larty must comply fully with this ordinancc.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,

any contract or other agreement in connection with which it is submitted may be rescinded or be void

or voidable, and ths City may pursue any remedies under the contract or agreement (if not rescinded or

void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter

and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at

law for a false statement of material fact may include incarceration and an award to the City of treble

damages.

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon

request. Some or all of the information provided in, and appended to, this EDS may be made publicly

arriilable on the Ioteme! in response to a Freedom of Information Act request, or othenrise. By

completing and signing this EDS, the Disclosing Pady waives and releases any possible rights or

claims which it may have against the City in connection with the public release of information

contained in this EDS and also authorizes the City to verift the accuracy of any information submitted

in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing

Party must supplement this EDS up to the time the City takes action on the Matter' If the Matter is a

contracr being handled by the Cit/ s Department of Procurement Services, the Disclosing Pady must

update Ois gbS as the contract requires. NOTE: With respect to Matters subject to MCCChapter

l-23, Article I (imposing PERMAI{ENT INELIGIBILITY for certain specified offenses), the

information provided herein regarding eligibility must be kept current for a longer period, as required

by MCC Chapter l-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: ( I ) warrants that he/she is authorized to execute

this EDS, and all applicable Appendices, on behaif of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate

and complete as of the date fumished to the Ciry.

BEST VF-NDING MIDWEST LLC

(Print or type exact leeal name of Disclosing Part-v)aa-tGr, r-
CARMENROSSI
(Print or type name of person signing)

MANAGER
(Print or type person

Signed and swom to before nre on (

.0L

Commission expires: a L,?-

OFFICIAL SEAL
JOS€PHAZAGORSId

NOTATY PUBLIC. STATE OF ItIJNOts
MY COMMISSTON EXP|RES3 (PJl3lz,l
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AI\[D AFFIDAVIT

A.PPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed onty by (a) the Applicant and (b) any legal entity which has a

direct ownership interest in the Applicant exceedin g7 .5o/o. [t is not to be completed by any legal

entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party

or any Applicable Party 0r any Spouse or Domestic Partner thereof currently has a f{milial
relationship'with any elected city official or department head. A tdhrilial relationship etists if, as of
the date thi: EDS is signed, the Disclosing Party or any Applicable Party 0r any Spouse or Domestic

Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, g&ndparent, grandchild,

father-in-law, mother-in-1aw, son-in-law, daughter-in-law, stcplhther or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

'Applicable Partytneans (l) all executive oflicers of the Disclosing Party listed in Section

II.B.l.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing

Party is a general partnership; all general partners and limited partnors of the Disclosing Party, if the

Disclosing Party is a limited partnership; all managers, managing members and members of the

Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the

Disclosing Party; and (3) any person having more than a7.SYo ownership interest in the Disclosing
Party. Principal officers tneans the president, chiefoperating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any Applicable Party dr any Spouse or Domestic Partner thereof
currently have a familial relationship"with an elected city official or department head?

[ ]Yes [x]No

Ifyes, please identi$ below (l) the name and title of such person, (2) the name of the legal entity to

which such person is connected; (3) the name and titl€ of the elected city official or department lread to

whom such person has a familial relationship, and (4) the precise nature of such familial relationship,
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CITY OF CHICAGO

ECoNoMICDtsCLosURESTATEMENTAIIDAFFIDAVIT
APPENDTX B

BUILDINC CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATTON

This Appendix is to be cornpleted orrlv- by (a) the Applicant, and (b) a:ry legal entity which-has

or"n".r'frip interest in the npplicant exceeding 7 '5"/i (an "Owner") lt is not to be completed by

-1eEaftn6iy wtid6 momiur@16g=6pptiuant. - --'---.'- -'

[ ] No I X ] The Applicant is not publicly traded on anyexchange'

ilut2a21

a direct
any

1. Pursuant to MCC Section 2-154-010, is the Applicant or any owner identified as a building code

scofflaw or problem landlord pursuant to MCC Section 2-92-4162

[ ]Yes [X ]No

2. If tre Applicant is a legal entity publicly tradcd on any exchange, is any offtcer or director of

tfn eppfir"iri identifred uiu UoifaLL code scofflaw ot p.obt". landlord pursuant to MCC Scction

2-924t6?

[ ]Yes

the pertinent code violations apply

3. If yes to (l) or (2) abov€, plciise identifutelow the namc of each person or legal entity identified

as a building code scofflaw Li pioUf., lanilord and the address ofeach building or buildings to which
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

1025

PROHIBITION ON WAGE & SALARY HISTORY SCREENING. CERTIFICATTON

This Appendix is to be completed only by an Applicant that is cornpleting this EDS as a "cortractoC' as

defined in MCC Secrion Z-gZ-ZtS.Thar section, which should be consulted (www'amlegal'gom),

generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in

Jonsideration for sirvices, work or goods provided (including for legal or other professional services),

or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on

City premises.

On behatf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,1 hereby certify that

the Applicant is in compliancc with MCC Seciion 2-92-385(b)(l) and (2), which prohibit: (i) screening

loU aiitica"ts based on th"it *ug. or salary history, or (ii) sccking.iob applicants' wagcda-ry

ii.tofi from current or former employers. t also certifo that the Applicant has adopted apolicy that

includes those prohibitions.

[X ] Yes

I JNo

t ] N/A - I am not an Applicant that isa "contractor" as detined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(cXl)'

Ifyou checked "no" to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT

AND AFFIDAVIT

SECTION I.. GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Inctude d/b/a/ if applicable:

I AI.ITY I,I,C

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

l. []theAppiicant
OR

2. LX'la legal entity currently holding or anticipated to hold within six months after City action

on the contracft.*"u"iion or other undertaking to which this EDS pertains (referred to below as the

,,Matter,'), a diiect or indirect interest in excess of 7 .5o/o in the Applicant. State the Applicant b legal

name BEST T I.I,C

OR
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section II(BX I )

State ttre legaT n"*" of th. entity in which the Disclosing Party holds a right ofcontrol:

B. Business address of the Disclosing Party il0ltr/ st Chicroo- IL 50554

C. Telephon e:815471-603? ,Fax: XXXX Email: carmenamssi@gmail'com-

D. Name of contact person: CARMENROSSI-

E. Federat Employer ldentification No. (if you haveone): n4-751i8 R

F. Brief description of tire Matter to which this EDS pcrtains. (lnclude project number and location of

property, if applicable):

ORD AUTOMATED RETAIL, FOOD AND SERVICEVENDING UMTS PJP

G. Which City agency or department is requesting this EDS? DEPT. OF AMATION

If the Matter is a contract being handled by the City's Department of Procurement Services, please

complete the following:

Specification JI Conhact# N/A-
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SECTION II.- DTSCLOSURE OF OWNERSHIP INTERESTS

A. NATUREOF THE DISCLOSING PARTY

i . Indicate the nature of the Disclosing Parry:

[ ]Person [X] Limitedliabilitycompany
[ ] pruticty registered business corporation [ ] I-imrtec liability partnership

[ ] Privatelyheldbusinesscorporation [ ] Jointventure
eorpTtatioh'

[ ] General partnership

[ ] Limited partnership

[ ] Trust

(ls the not-for-proftt corporation alsoa 501(cX3)X

[ ]Yes [ ]No
[ ] Other (please specifu)

2. For legal entities, th€ state (or foreigr country) of incorporation rr organization, ifapplicable:

ILLINOIS

3. For legal entities not organized in the State oflllinois: Has the organization registered to do

business in the State of Illinois as a foreign entity?

[ ]Yes [ ]No I X ] Organized in lilinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

l. List below the full namcs and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all membErs, if any, *'hich are legal entities (if there

are no srich members, writi "no members which are legal entities"); (iii) for trusts, estates or other

similar entities, the trustee, executor, administrator, or similarly situated party (iv) for general or
Iimited prrtnerships, limited Iiabitity companies, limited liability partnerships or joint ventures,

each general partnsr, managing member, manager or any other person or legal entity that directly or

indirecllycontrok ttlcday=to-dayln'armgcrnent offfrc Apfiicant

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title

CARMEN nssl MA

2. Please provide the following information conceming each person or legal entity having a direct or

indirec! cgnent or prospective(i.e. within 6 months after City action) beneficial interest (including

ownership) in exceis of.1.sVo of the Applicant. Examples of such an interest include shares in a

corporation, partnership interest in a partnenhip or joint venture, interest ofa member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity' If none'

state 'None. "

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf'

Name Business Addrcss Percentage lnterest in the Applicant

ON

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY' CITY ELECTED

OFFICIALS

Has the Disclosing Party provided any income or compensation to any city elected offilt4 during the

l2-month period pr.."ding the date of this EDS? [ ] Yes I X ]No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City

elected official during the l2-monthieribO fottowing the date ofthis EDS? [ ] Yes I X ]No

If fes tb either of the above, please identi$ below the name(s) of such City elected offrcial(s) and

describe such income or compensation:

Does any City elected offrcial or, to the best of the Disclosing

inquiry, any City elected official's spouse or domestic partner,

Cn"ptl,i z-iso of tne Municipal Code of Chicago ('MCC )) in

[ ]Yes [x]No

Party's knowledge after reasonable

have a financial interest (as defined in

the Disclosing PartY?

If ,,yes,', please identifi below the name(s) of such City elected oflicial(s) and/or spouse(s)/domestic

partne(s) and describe the financial interest(s)'

SECTION IV -- DISCLOSURf, OT SUBCONTRACTORS AI\[D OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor' attomey'

lobbyist (as dehned in UCC Chapter 2-156),accountant, consultant and any other person or entity

whom ttre Disclosing Party has ,.t"ir.d or expects to retain in connection with the Matter, as well as

the nature of the relationship, and the total amount of the fees paid or estimated to be paid' The.

Disclosing parry is not ,ffiiJ to disclose employees who arc paid solety through the Disclosing 
-

party,s rcgular payroll. lf the Disclosing Party is uncertain whether a disclosure is requked under this

Seciion, tie Disclosing i"rty must eithlr askthe City whether disclosure is required or make the

disclosure.
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N/A

Fees (igdIate whe.Sgl
pard or qtirpalC.) NOTE:
'hourly raten or t.b.d. " is

not an rcceptable-response.

- - -(Adil-sh;-eis ifnecessary)

I X] Check here ifthe Disclosing Party has not retained, nor expects to retaio, any such persons or
entities.

SECTION V -. CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract's term.

Has any pe, son who directly or indirectly owns I0% or more of the Disclosing Party been declared in
alreara-ge on any child support obligations by any lllinois court ofcompetentiurisdigtion?

[ ] Yes [ ] No I X] No person directly or indirectly owns l0% or more of the DisclosingParty.

If Yes, llas the person entered into a court-approved agreement for payment of all suppo( owed and
is the person in compliance with that agreement?

[ ]Yes [ ]No

B. FURTHER CERTIFICATIONS

]. [Tnis paragraph I applies only if the Matter is a contract beiug handled by the Cityb Departmenr of
Procurement Services.l l{l-the 5:ygar. period prece-ding the date of this EfrS, neithcr the Disilo_sing
Party nor any Affiliateil Eiitiiy [99q definiaion in (5) below] has engaged, in conneition widr the 

-
performance of any public contact, the services of an integrity monitor, independent private sector
inspector gbneral, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the 

-

activrty ofspecified agency vendon as well as he$ the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract inprogress).

2. The Disclosing Party and its Affiliated Entities ar€ not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the lllinois Department of Revenue.

Name (indicate whether Business
retained or anticipated Address
to be retained)

Relationship to Disclosing Party
(subcontractor, attorney,
lobbyist. etc.)
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3. The Disclosing party and, if the Disclosing Party is a legal entity, all of those persons or entities

identihed in Section II(BX I ) of this EDS:

a. are not presently debarred, suspended, proposed for debarmen! declared ineligible or voluntarily

excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,

adjudged guitty, oinua t 
"iuil 

ludg-ent rendered against them in connection with: obtaining,

utt rn[tinf to obtain, or performing a public (federal, state or local) transaction or contract under a

prUfi. *L*tion;a vioiation of federalor state antitrust statutes; fraud;embezzlement; theft; forgery;

Lribery; falsification or destruction of records; making false statements; or receiving stolenproperty;

c. are not presently indicted for, or criminally or civilly charged.by, a governmental entity (federal'

state or local; with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or mor€ public transactions

(federal, state or local) terminated for cause or default; and

e. have no! during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found

liable in a civil prieeding, or in any criminal or civil action, including actions conceming

environmentat viotationslinstitutedby the City or by the federal government, any state, or any other

unit of local govemment'

4. The Disclosing Party understands and shall comply with the applicable requiremens of MCC

Chapters 2-56 (Inipector General) and2-156 (Govemmental Ethics)'

5. Certifications (5), (6) and (7) concem:

r the Disclosing PartY;
. any eontractor (meaning any contractor or subcontractor used by the Disclosing Party in

connection with the t,lattei, iniluding but not limited to all persons or legal entities disclosed

under Section IV, Disclosure of Subcontractors and Other ReUined Parties);

r any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the

Disciosing Party, is 
"onttott.a 

by the Disclosing Patty, or is, with the.Disclosing Party, under

common control of another p"rrln or entity). Indicia of contol include, without limitation:

interlocking management oiownership; identity of interests amolg family members, shared

facilities and equipment; common use of empl.oyees; or organization of a business entity following

the ineligibilityof a business entity to do business with federal or state or local government'

includinl the 6ity, using substantially the same management, ownership, or principals as the 
.

ineligibli entity. With respect to Contractors, the term Affiliated Entity means a person or entity

that iirectly oiindirectly contols the Contractor, is controlled by it, or, with the Conhactor, is

under common control of another person or entity;
. any responsible ofEcial of the Disclosing Party, any Contractor or any Affrliated E_ntity.or any

othei official, agent or employee of the Diiclosing Party, any Contraclor or any Affiliated Entity'

acting pursuant to tt 
" 

direction or authorization of a responsible official of the Disclosing Party,

any Contractor or any Afliliated Entity (collectively "Agents")'
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
r€spect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years

beforetSedatc.ofsuct."Gontraetorrsor{ffiliahdEntity's contractor engagcmefit'inconnectionwittrtre
Matter:

a. bribed or attempted to bribc, or been convicted or adjudgcd guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of lllinois, or any agency of the federal govemment
tirof anystlrFdrrcellbVernrnent ln*me-Unffeif slefes ofAmiilcA-fi 6aT ofticer'a oft mpioy;6
officialcapacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreanent to bid a fixed price or othenrise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record" but have not been prosecuted forsuch conduct;or

d. violated the provisions referenced in MCC Subscction 2-92-320(a)(axcontracts Requiring aBase
Wage); ta{5)@,eba{ment Regulalio-ns); or (aX6)@linimum Wage.Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is baned from contracting with any uiiit of Stfre bi local goveniment asa
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 51338-3; (2)
bid-rotating in violation of 720 ILCS 5133E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is list€d on a Sanctions List maintain€d by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

E. [FOR APPLICANT OM-Y] (i) Neither the Applicant nor any Controlling pcrson
or

charged with, or has admined guilt ol or has ever been convicted ol or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishontsty or deceit against an ofiicer or employee of the City or any" sister agenc/; and (ii)
the Applicant understands and acknowledges that compliance wirh Article I is a continuing requirement
for doing bwiness wittr the City. NOTE: If MCC Chapter l-23, Article I applies to the Applicant, that
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this SectionV.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ('SAM).

10. [FORAPPLICANT ONLY] The Applicant will obtain from any contactors/subcontactors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Ce(ifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to

believe has not provided or cannot provide truthful certifications'

I I. If rhe Disctosing Party is unable to certify to any of the above statements in this Part B(Further

Certifications), the Disclosing Party must explain below;

,
presumed that the Disclosing Party certified to the above statements.

I 2. To the Uest of the Dlsclosing Party's knowledge after reasonable inquiry, the following is a

complete list of ail cunent employees of the Disclosing Party who were, at any time during the l2-

month period preceding the date of this EDS, an employee, or elected or appointed offtcial, of the City

of Chicago (if none, indicate with "N/A" or hone ').
N/A

I 3. To the besr of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifts that thi Disclosing Party has given or caused to be given, at any time d'lring

the f2-month period preceding the execution date of this EDS, to an employee, or elected or appointed

official, of tne City of Cni.rgo. For purposes of this statement, a $ift does not include: (i) anything

made generally available to City employees or to the general public, or (ii) food or drink provided in

the coirse of officiat City business and having a retail value of less than $25 per recipient, or (iii) a

political contribution otherwise duly reported as required by law (if none, indicate with 'N/A" or
;none), As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIALINSTITUTION

l. The Disctosing Pany certifies that the Disclosing Party (checkone)

t lis [X]isnot

a "financial institution" as defined in MCC Section 2-32'455(b)'

2. If the Disclosing Party IS a financial institution, then the Disclosing Partypledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32' We furthel-

pledge that none of our affiliates is, and none of them will becomb' a predatory lender as defined- in

MCd Ct upt" r 2-32. We understand that becoming a predatory tender or becoming an afliliate of a

predatory iender may result in the loss of the privilege of doing business with the City'"
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If the Disclosing Party is unable to make this pledge because it orany of its affrliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages ifnecessary):

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be
- -aenehrsi.vely presrmed tha*heDiselssing-P-arty+cr-tlged-S*the abovestetemonts.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITYBUSINESS

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

l. InaccordancewithMCCSection2-156-110:TothebestoftheDisclosingParty'sknowledge
after reasonable inquiry, does any offrcial or employee of the City have a financial interest in his or
her own name or in the name of any other personor entity in the Matter?

[ ]Yes Ix]No

NOTE: If you checked "Yes" to ltem D(1), proceed to Items D(2) and D(3). If you checked \lo"
to Item D(l), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no Cityelected
official or employee shall have a financial interest in his or her own name or in the name of any

other person or entity in the purchase ofany property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this PadD.

Does the Matter involve a City Property Sale?

[ ]Yes []No

3. Iiyou checkcd "Yes" to Item D(l), provide Lhe narnes and brsiness addresses ofthe City officials
or employees having such financial interest and identi$ the nature of the financialinterest:

Name Business Address Nature of Financial Interest
N/A

4. The Disclosing Parg frr(her certifies that no prohibited financial interest in tlrc Matter witl be

acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (l) or (2) below. If the Disclosing Party checks (2), the Disclosing Party

rnust disclose below or in an attachment to this EDS all information required by (2). Failure to

comply with these disclosure requirements may make any contract entered into with the City in

connection with the Matter voidable by the City.

X 1 . The Disclosin gParty verifies that the Disclosing Party has searched any and all rerords of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits

from slavery or slaveholder insurance policies during the slavery era (including insurance policies

issued to slaveholders that provided coverage for damage to or injury or death oftheir slaves), and

the D isclosing Party {ras found no such reeords.

___?. The Disclosing Party verifies that, as a result of conducting the search in step (l) above, the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance

policies. The Disclosing Party verifies that the following constitutes full disclosure of all such

records, including the names ofany and all slaves or slaveholders described in those records:

N/A

SECTION VI -- CERTTFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section M. If the Matter is not

federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by

the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYTNG

l. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amendd who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets ifnecessary):
N/A

(f no explanation appears or begins on lhe lines above, or if the letters "NAu or if the word T'ionen

appw, ii will be concl$ively presumed that the Disclosing Party means ttrat NO persons or entities

rigistered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on

behalf of the Disclosing Party with respect to the Matter.)

2. TheDisclosing Parry has not spent and will not expend any federally appropriated funds to pay

any p€Eon or entity listed in paragraph A( I ) above for his or her lobbying activities or to pay any

p*oo or entity to influence or attempt to influence an officer or employee of any agency, as defined

by applicabte federal law, a member of Congress, an officer or employee of Congress, or an employee
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--. .federnlregrrtarions? (SeE4t CFR Pnrt60.2-I .- --
llYes [ ]No

applicable filing requirements?

[ ]Yes [ ]No [ ] Reports notrequired

3. Have you participated in anyprevious contracts or subcontracts subject to the

equal opportrmitY clause?

[ ]Yes [ ]No

If you cheekod No' to question (1) or (2) above, please provide an explandion:

1 035

of a member of Congress, in connection with the award of any federally funded contract, making any

federally frrnded gt*t o. loutL entering into any cooperative agreement, or to extend, continue, renew'

qmgltd, or 4pdifiany federally 8+44,cptttt"g,.9111.19a-!r oI co919rati-v9lgeemgrtt

3. The Disclosing party will submit an updated certification at the end of each calendar quarter in

which there occurs any 
"u*t 

th"t materially of""t" t e accuracy of the statements and information set

forth in paragraphs A(l) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in

501(c)(a) of the Inte;al Rivenue Code of 1986; or (ii) it is an oreanizalio1 described in

SOfic)i+i ofthe Internal Revenue Code ofl986 but has not cngaged and will not engage

e"O"itiut,' as that term is defined in the Lobbyiug Disclosure Act of 1995, asamsnded'

5. If the Disclosing Parg is the Applican! the Disclosing Party must obtain certifications equalin

form and substauce to laragiaphs A(l)-erough A(4) above from all subcontactors before it awards

any subcontact and thi OiJctoaing farty must maintain all such subcontractors'ccrtifications forthe

duration of the Matter and must make such certifications promptly available to the City uponrEquest.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

tf the Matter is federally fimded, fedcral regulations require the Applicant and all proposed

subcontactors to submit the following informition with their bids or in writingat tlp outset of

negotiations.

Is the Disclosing Party theApplicant?

[ ]Yes [ ]No

If Yes,'answer the three questions below:

l. Have you developed and do you have on file affirrnative action programs Pursusnt to applicable

section
section
in "Lobbying

Z. lltveyou filed with the Joint Reporting Commitlee, the Director of the Office of Federal Contact

Compliante Prcgrams, or tlre fuual-Employment Opportunity Commission all reports due under the
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTTFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part ofany

contract or other agreement between the,A.pplicant and the City in connection with the Matter, whether

procurement, City-assistance, or other City action, and are material inducements to the City's execution

of 
"ny "ontru"t 

oi tuking other action with respect to the Matter. The Disclosing Party understands that

it muit compty with all it"tutes, ordinances, and regulations on which this EDS isbased.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and

obligations on persons or entities seeking City contracts, work, business, or transactions. The full text

of tfis ordinance and a training prog.urn=is available on line at www.cityofchittEo,t?igEtfiqii and may

also be obtained from the City s Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610'

(312) 714:9660. The Disclo"ing Party nrust comply fuily wi0r this ordinance'

C. If the City determines that any informarion provided in this EDS is false, incomplete or inaccurate,

any contract or other agreement in connection with which it is submitted may be rescinded or be void

or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or

void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter

and/or declining to ailow the Disclosing Party to participate in other City transactions. Remedies at

law for a false statement of material fact may include incarceration and an award to the City of treble

damages,

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon

request. Sometr utl of tt. information provided in, and appended to, this EDS may be made publicly

".,riilabl" 
on the Inteme! in response to a Frcedom of Information Act request, or otherwise. By

completing and signing this nDS, the Disclosing Party waives and releases any possible rights or

claims whlch it miy have against the City in connection with the public release of information

contained in this EDS and also authorizes the City to veriff the accuracy of any information submitted

in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing

party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a

.oni..t being'handled by the City s Depadment of Procuremcrt Services, the Disclosing Party must

update this E6S as the contract requires. NOTE: With respect to Matters subject to MCCChapter

l-23, Article I (imposing PERMAIIENT INELIGIBILITY for certain specified offenses), the

infiormation provided heirein regarding eligibility must be kept current for a longer period, as required

by MCC Chapter l-23 and Section 2'154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (l) warrants that h_e/she is authorized to execute

tlus-E1,i5; an"d affappieane AppentliCC=s, Ori-UenAf oftne Diicltiilng P-aEy, and (2) wan'anii met aII

certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate

and complete as of the date fumished to the City.

" .'8 Horpialittl.t.e- "---

or type Parly

here)

Carmen Rossi
(Print or type name of person

or type person

Signed and sworn to before me on (
EL

co*rty*AL 
-!stute).

Commission expires:

OFFICIALSEAL
55gPH lZAGORsxl

T,Tffi,trS8'iS.}]E8:&I[?E
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTIV1ENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a

direct ownership interest in the Applicant Gxceeditrg 7 .5o/o.lt is not to be completed by any legal

entity which hes only an indirect ownership interest in the Applicanl

Under MCC Section 2,I54-015, the Disclosing Party mu.* di$lose w-hcthel sugh-D-Lsslqrurg P3!ty
or any Applicable Party 0r any Spouse or Domestic Partner thereof currently has a ffnilial
relationship'\uith any elected city official or department head. A fdtnilial relationship ef,ists if, as of
the date this EDS is signed, the Disclosing Party ur any Applicable Party dr any Spouse or Domestic

Partner thereof is related to the mayor, any alderman, thc city clerk, the city heasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,

father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or

stepdaughter, stepbrother or stepsister or half-brother or half-sister.

"Applicable Party'tneans (l) all executive officers of the Disclosing Party listed in Section

II.8.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the

Disclosing Party is a limited partnership; all managers, managing members and members of thc

Disclosing Party, if the Disclosing Pa(y is a limited liability company; (2) all principal officers of the

Disclosing Party; and (3) any person having more than a7.5o/o ownership interest in the Disclosing
Party. Principal officers tneans the president chiefoperating officer, executive director, chief
financial officer, fteasurer or secretary ofa legal entity or any person exercising similar authority.

Does the Disclosing Party or any Applicable Party 0r any Spouse or Domestic Partner thereof

currently have a fa.milial relationship'with an elected city offrcialor department head?

[ ]Yes

Ifyes, please identi$ below (t) the name and title of such person, (2) the name of the legalentity to
which such person is connected; (3) the name and title of the elected city official or department head to

whom such person has a familial relationship, and (a) the precise nature of such familial relationship.

>6"
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[ ] No t E The AQ-Ffic-afit is f,ot pdblicly traded on 6[yre:&1t?fif,e'
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CITY OF CHICAGO
ECoNoMIC Dlscl,osEEpifr$Hi r"r AND AFFIDAVIr

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity \r'hich-has a direct

"rt*"A'ip 
i,rt oslin the Appti"*rei".iOfu.7,5Y+{an llOuuerl').It is{ot to becornpletd-bt*y-

legal entilty which has only an indirect ownership interest in the Applicant.

l. Pursuant to MCC Section 2- 154-010, is the Applicant or any owner identified as a building code

scoftlaw or problern landlord pursuant to MCC Section 2-92-416?

[ ] Yes [x]No

2. If the Applicant is a legal entity publicty Eaded on any exchange, is any offlcer or director of

tt 
" 

eppf*'ri identified "i" U"ifalni code scofflaw or ptLblen, landlord pursuant to MCC Section

2-92416?

[ ]Yes

3, If yes to (l) or (2) above, please identiS below the name of each pe6on or legal entity identified

^ "Uoifaioe "od. 
i"om"* li problem landlord and the address ofeach building or buildings to which

the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

PROHIBITIOI{ ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

definj in MCC Section 2-92-385.That section, which should be consulted (!I4!4!!E89!4@),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago firnds in

ionsideiation for sirvices, work or goods provided (including for legal or other professional serviccs),

or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on

Cig premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2'92-385,I hereby certify that

the Applicant is in iompliance with MCC Section 2-92-385(bxl) and (2), which prohibit: (i) screening

job applicans based on their wage orsalary history, or (ii) seeking job gpplicants' wageeJary

iritto.y from current or former employers. I also certifr that the Applicant has adopted apolicy that

includes those prohibitions.

[ ]Yes

I lNo

t ] N/A - I am not an Applicant that is a 'tonftactor" as defined in MCC Section 2-92'3 85

This certification shall serve as the affidavit required by MCC Section 2-92-385(cX1)'

Ifyou obecked "no" to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DIS CLOSURE STATEMEIVT

AND AFFIDAVIT

SECTION I -. GEDIERAL INFORI}IATION

A. Lrgal nanre of the Disclosing Party submitting this EDS. Include drbla/ if applicable:

Bamenda Coffee Company lnc

Clreck ONE of th following three boxes:

Indicate whetber the Disclosing Party submitting this EDS is:

l. [ ] theApplicant
OR

2. V " 
legal enrity currently holding, or anticipated to tpld within six nrontlu after City action on

the contract, transactbn or other undertaking to which this EDS pertahs (rcferred to below as the

"Matter"), a direct or indirect interest in excess of 7.5% in the ApplicanL State the Applicant's hgal
nalID Best Vending Midwest LLC

OR
3. [ ] a legal enriry with a direct or indirect right of control of the Applicant (see Section II(BX t ))

State Ote legal nann of ttre entity in whicb the Disclosing Party hoHs a riglrt of confol:

B. Business address of the Disclosing Party: 924 E Hv& Park Etvd 3W. (nds

C. Telephone: 2t+5664115 Fax: 866223-tm5 Email: Felircb.rrEn&cofte.qn

D. Naup of contact person: Fek I Ah.v

E" Federal Enployer Identificatbn No. (if pu have one):
'lo'-0Ilt7?.g

F. Brief de.scription of the Matter to which this EDS pertains. (lnclude project nunfier and location of

Eoperty, if applicab b) :

ORDAutomated Food and Service Vendins Lfrits RFP

G. Whbh City agency or departnrnt is requesting this EDS? Depgrfng!@liL-

If the Matter is a contract being handted by the City's Departnrcnt of Procurcnrnt Services, please

cosplete the following:

1041

Specification # N/A andConract# N/A
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SECrION tr. DISCI,0SURE OF OWNERSIIIP INTERESIS

A. NATURE OF THE DISCI.oSINO PARTY

l. tdble rh orrrrE of tlE DLcbebg prrty:
t lFmoa
i interyrearnab,,.im*cuporaio" 

i i ffi ffifiillffil_
[lrydybEboouscorpontbn i i d,,r**t l3obpwicurb iiNot-ror-p.fhcorporationt I Ocqel plrErrb6 (Is ttr na_boprofir corpoorion atso s 50 t (cX3))?I lr.troecurti t lycs t INoI lltfr I tOrher(pbrscspocify)

2. For bgat entities, the starc (or forcign counrry) of irrcorporarbn or organizatb+ if appliablc:

l"*rffiHilffi,,ffi;::ffil,rimis: Has rhc orsaoizrrion resiete*d ro do

I lYcs I INo tt/Otganiadinlilimis

B. IF TIIE DISCIOSING PARTY IS A LEGAL ENTITY:

l' l&t b3b? e ru rs-lrd cb+ if *?hblq of: (i) alt erecutirt officcrs and all dircctoo oftb cdtr{D br ut"bnprff -rp;idd il"g 3 aLr:ic#-r: ;d b cdcn rrucr- "m#r,trffi#ftrffrrrdtftF rh r.ore. ere'a, r."tuu. 
"i..aur.iooa pn y; 1qfiffif,f'el prn'&r E*d hEt ;+&jlLcrft tgcns cfir rrr:rc*h 3:url pucr' --Tor nar*. ffi ey & proa or bc r*ry rhr dreery oridtErty conor u a.r,lj.y -;G;ffi tleo"-

NorE: Each bgrl cntity listed below runst submit rn EDS oo irs own bohrtf.

Nrm 
Tnlc

2. 
-Plcrc FUtrXc ilrc bllowing infordo comfui,'dha-"fi ;;il;i;?h;ffi ffi til[BHb'l.Htrfl LTffi m-osmti) rn e:rcg of 75* o-t!r eppErt i'--gb! efuu"L ro Ecn hre dr'. b rcqP(jteo, portngchip hrror in a panrtrtfuiipini..*t,*, inrerst of a ncmbcr or managcr in e
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lini{-titilltl complny, or intcrect of a berefbiary of a rrusr, e*rte or orfier simitsr entity. If mne,shtc'l{or.'

NorE: Each legal entity listed below mry be required o submh an EN on fts own behalf

Nam Business Address percentate Interest in tho Applbrnt

N/A

sBcrtoNm " rNcoMEoR coMPENsATIoN To,oR owNERsEIpEy, crry ELECTEI)OFNCIAIS

IIlt ilE gbchciry Plrty pro.vitcd any inooc or conpcnsation to any City cleclcd of6cial during rhet2-rmothpc{bdFcccdhgoEdrootthirffi? I ly;---'-}i'ft;
}cr q"P*EIag Psrry Tarc{b erpcl ro govit any irrcorrc or coqpeosatim ro any Clyclccod officil duing thc t2-mutrpcrid rotb'wing 0E ditc of thtu EDst ai yr'- --' -fi n"
If '1tc'b citlErof th abone, pbase ltenrify bebw the aanr(s) of srrch Cityelccted offrcis(r) iod&sctftc art imc or coclgorcatbn:

1043

Doa rny clyotacod oftirla, o tb bel of 6o Dbcbilg putys kmwtcdge aftcr rensonabhglqr' tlycly oloccd offrhfl spoumr-dorutic FrrE have a frnenciel inrc@st (as defined in*Ir?Xt "re MuoicH cdo orctkaeo elrdc) i';th" in-;b'rr8];fr

If "!ts.l 
PbE!€ lfumify belor t t"-*ttl of srrh City ehcrod officio(s) rd/or spous(svdornrticpstncr(s) od describc thc l-urur:ial inrcrest(s).

SECTION IV - DITICIffURE OF SI'BC'()NTRACTORS AND OIUER REf,AINEX' PARTIES

Thc Dlobc$Prty orst disctc tb 'inr rd bodm fddnc of c*b trfudxtr inrrr y.lotD$rt (rr d&a h Mcc ch$cr 2-156I rccormar. corurrl ad.ry aiIp.ro.c rdy
:b..tn q*br'trprty.ra tdroa c ifocca ; ra;h b *"*"e;hlG'Mrulq. r,s[ rstb lrtr. of rtc rrrrbrhi. !d ft birt rd?ur of e. ft* p.x ;.ded;b, Fa rbDbcb.hs pury ; m ncu. { .o .d*hf oryror* yF T *n ;"bry tu S' d O&ct t*
IY:tHf^n Ilrh Dq,ss pEryi ;*.rui, "tik n ariur'rf,EqehGd uder 6is)cs@n IE LrEcbsing parry must cithcr osk thc city whether diecbsure is requircd or mrte thedbch.rc.
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Fees (idicrr whethr
mid or cninrcd.) NOTE:
'hourly ratc' or't.b.4' is

not an acccphble response.

N/A

(Add sh*rs if neccssary)

MCfof here if the Dischuing pany hs not rehined, oor cxpects lo rcrairL any such persons or erf,ities.

SECUON V - CERTIFICATTONS

A. OOURT.ORDERED CHILD STJPPORT COMPLIANCE

urder MCC section 2-92-415. sr$stantiat owrrn of busilcss entitlr ttq cotorct wirh rhe city mustcrmin in onpliasce wirh rheir chiH rupporr outigotir;ihrorgr""-rilfriili *,
tlas rny pcrson who dircctly or itdirectly owns 1096 or rue of tle Disclosing pady bcGn docl8rcd inu*.oage on anychiH srpportobrigarbns by rny lfiircis court ofconpctem;Lisc-itionr

( ] Ye'r Mxo [ ] No pcrson dtuecly or indiccrly owns 1095 or rmle of tlr Discloeing pany,

If 'Yc1' hs thc pquo en.Gd ino r courpgorrcd agrtcrrcm for paynrnt of alr suppon owed andir tb Fdoa in co4lhncc vl[ urat gccuaii

IlYct IlNo N/A

B. FIJRIHER CERTtrICATIONS

Nanra (indicate whetber BusirEss
eaincdoraadeipaEd Addrcss
to bc rEtairEd)

Rcldioo$i1, o Discbcing party

Gr6co[tr.!or. attorncy.
bbbyisq etc.)

ffiffi;H;ilffiH:?ffi:"*lYiffi*"'Prty u uy AfiIird E!fly lrt &r,!ti i. Ol-titst b, G!9la4 ln "_ilU ,tt tpcr&omo of uv pubb mu. u crvu,s oru adry ffi;hd.erd- Firrb icuffi ,tr#Iflffi ffi ffi ffi,trl?ffiH*,mffi "acdvity of T*i&d agryr Edors a" *tr s b-lp rir. *oIrtit*r,ti. i*._io[. precrices so thcycan be cooruacd ror qpdcvou'rm in thc furui, ; .;;;;;;l *'"ii?ir,l-e*rrl.
2' TIp Discbsing Prny and irs AtErh'ad &&t .,' Tl&riacu in .rr payncnt of any finc, (8,raxorfibrmnrceof indcbrcdnesrorcdot["ctyofcti"re,'hdiio [,i"r'ii,r*a ro, wq*rrnil ewr ctrrgor, lirnsc ftcJ, p.&t fiGtr..-pli,city nrct ind lk unt u t Ea DhcrosingPanv dofiqrroa h the payur or ary ur raaiitfii:d r* iiiih.i;-ffi uf R.oo,*.
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l. E 9k$t'g prytr *. if uE Djlc^hing Pany is a legrl eruity. all of thoce pcnnrs or eoritiesidcdifbd in Socrion II(BX l) of this EN:

&' yE- not p'rrentty dcbrrcd' s'spondcd. Pa poacd ro. acb"rmoq dhrd iarigilr1. or rroruntarilyercluded &onoanytran*rcticns byany ftd;-i, *ra;o; f*rf _ir-"'fffi,
b'.. havoot' d*fu th 5 po bcfoc & de of 6b ED6, bco cogvHd of a crimior fuq{&dpd Edftv' qr H a ctvuiuarec TrS qriu rt, r .oiffii Jt, otous,tt$io3 o oboia or pcrforirirgr pl6[C (frdcrri str5 a bcrD urmrcrha q otut dcr aFrDe tslmctba: r vbhtbo or eeonl or *re roui.r* *.atc; tuq crtcrzrcr* tbe fo.Fr!:bt6qc &&il,bdiu or dc!ilnErbn of ncor&; ;*t ruo ,r"oi"ax o. reirL .oA Fop.ftlr
c' tla il't presdly htditq fo' or crimirdty or civilly ctrrjd by. rp,,eml ecity (fabral.
stale d lrcat) r&coonhing rayof dr ofrurs *, rorrt i*,$ffii[iL*,
I Fr n* d.ring tlr 5 pur bcfou rtc datc of rtl EDS, bad orc or rDrE pubr& rramacrbm(&&rtl c|rbor bcal) rcrmimcd o""s-" o.i& n a
e have m( d@ rE i nan bohre rb &r of rhb E, Dca oarha4 dj.{t!d Fily. or foundlihb b r civil Fo'lcdn& or lo oy ciru'ur **"r 3i9+ tEsqB.dE comhgcovtuomoot vbheul. brktby tb ctry a ur tu ii[art;ffi], -q or ray o6eruilof bcelprrclmot

L r Tthio. hrty dmds St'.rrultJoqrv u&tr tbgricabh roquircrena of MCf,Ct+r.G 2-s6 (rnddr Smr0 and 2- r sc eOofrhot E[b).
5. &rtifixtbns (5). (6) rnd (7) corrcern;

7.VOL
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IeEblh
ctqr

9t14t2021

*l3,gf:Sarty, nor ray Coffirctor. uanyAfithedMf of otk rt* Dbcbe&€rzv o( toy LoturcEr. no1 9L r{tl hr+ ouriry rhc 5 rtu bc&a & &b of rhis m, c, iirtrryt b a Co@' an Afflh*ed E@, or aa rtfifatca- r*y or r contrtcioi during the 5 panto&cGe datc offirtcounrtodr ot ediioeo Bdt's coru-""g"go*nt incoanectbo with thcMtttcr:

-ffiHEEFffiffiffi
ffi 

itni ptrrre* i'lc creasr- of AEd, Edotu, -dr*t -

b' agreed or aolhded with other birden or prospcrirc l-tr""", or b"cn r pany b aoy such sgree'Eor,il [ffi#ifrfffirdtrffi"
c' rdl mitlrbn of rrrt condtrt dc6cd in sigtgnpt (!) or (b) abow rhat b a rnaocr ofrccof( Xhtr G been prmred ;6, a5g godrrt.r

d' li*d lb prila rehrod in MCC Fcbr 19.320(c)6XcodEcu Rcquirirg a Basc*'rl*{rHHhe Rcj&l o, roffi wqg. od;;. --

Iffiilffi f,$Ir*=:=
1e1tt!g3:p.g,T.c, b":g _T1g1fg|[t t*dr t-,ffi.cr-uElEffi - "
o r-rcql E v bhrbn of 720 ILC$ gng+ c El q ffi & of E, rE r *oo-rmcustras of Arerica thd conraim the ranr crcrprrs'ar il or"*. ;rm;iEiffi*rm"*
:'{ft +r-&bi Prty 16 o1 lfrliE! Edy s irscd on a Sarrcrons L1gr mrir|tlined by rheUruhs &pm of Ore, ffin, cErlrry, tr ily rroe$or ftdcnl agency.

&ma
Ct;lrr.{}i},
ctEldrlt,

l-A,ffibllgbtff
nEGrcGdGs lycrr corplhrc tinrframs h Sectbn V

9' m'480il'Eflf?OlllYl Tb An hd td ib A&l HI witl ilrt u!c, nor permt rhch

ffi[ffi.ffif brtry ;..dr d.at il" ti. pr on-rrre &nr

10. trcaAnEICAt$TONLt l Tlr irll&s @oDlAtuaoymqrbqffimsur rircaor to be f,{ },conncction with da ti&qqh* ffi& o 6dr. hccrttftattoru (2) and (9) rbow aad rill mr, .ntar-fr F#ilbe;oqlGeciry-dray s,ctr

Ito L
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contrEtor/subcoorcrn that do€s nol providc ttrh c€rtifirtbrr or that the Applicant has reosoo to
belhw tras not povi{od or crnoot providc fUtfirl cortifrcafbrg

I . -lI 
,b" Ditc toclf frny b uoablc lo €fiify b .ay of rlE tbove stare rpnts in rhis part B (Further

Ccrttfrcrtirc), rhc Dirchclng Pirty ffrt crylrh bcbw:

N/A

1047

If the leuers 'NA"" the rrcnd ltlom,'or m rrreotrao rppc[6 on tlrc lincs above, h wiil be corrclusivety
presunrd that tbo DirloeLg Prlty certi&d b tl8 &w rtrEnrnts-

12" To tb boct of tb DLcbciag Pan/s tpwledgc aftcr reasombb uqulry, the folknring is a
6ry_h Ih of dI crrra crylopr of tt Dir:h@ puty wbo nnn, aiany fuo drnin'g the 12-

rygt pcrbdtr!€dhs&adargf tlris B, rnoa?dysq aclecH aappoinuaomcial of ttn city
of Cbgp (ff re, idhett rffi .NlA, or .none,).

C. CERTIFICATION OF STATT'S AS FINAI.ICIAL INSTITUTION

t. Thc Dircbsing Party certifes that rle Dischoing party (check orc)
I IiE XLm

a "frnarcirl irutitution" as defrned iD MCC Sccrion 2.32.455(b).

2. lf tbe Discbsing Pany IS r finarcial irtiturioo then the Disclosing prrty pbdges:

'wc a a rod ritl rt [riom r pdoy bcdr r dcfud h ]FC frfE ]3e f,ro furbr
!{rtiltfi ffi of Erffh t rd mi+of rtrs r[ boooq, r rd.dry b& rdcfird hldG CDryu 2.:8. We uadccrtrd tht tcoai4 r gr"dfi..I hf.lli or bcofotsf u .fis,c of r
@fr! b&r my aub b rb brl of rb grfvil4r of doto! bolirrr ?tt rb d&y.,
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If the Disclosing Parfy is unable to make this pledge because it orany of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lendcr within the meaning of MCC Chapter 2-32, explain
here (anach additional pages if necessary):
N/A

If the letters "NA," the word "None," or no response appea$ on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statemenls.

D. CERTIFICATION REGARDING FINANCIAL INTEREST TN CITYBUSINESS

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

I ' In accordance with MCC Section 2- I 56- I l0: To the best of the Disclosing Party' s knowledge
after reasonable inquiry, does any oflicial or employee of the City have a financial interest in hii or
her own name or in the name of any other personor entity in the Matter?

[ ]Yes I x]No

NorE: If you checked "Yes" to lrem D(l), proceed to Items D(2) and X3). If you checked "No"
to Item D(l), skip Items D(2) and D(3) and proceed ro Part E.

2. Unless sold pursuant to a proc€ss of competitive bidding, or othenrise permitted, no Cityelected
official or employee shall have a financial interest in his or her own nam€ or in thc name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
laxes or asses$nents, or (iii) is sold by virtue of legal pro€ess at the suit of the City (cotlectivcly,
"City Property Sale"). Compensation for property takan pursuant to the City's cminent domain
power does not constitute a financial interest within the meaning of ttris PartD.

Does the Matter involve a City PropertySale?

[ ]Yes I JNo

3. If you checked "Yes" to ltem D(l), provide the names and business addresses of the City officials
or employees having such financial interest and identif, the nature of the financialinterest:

NamcN/A Business Address Nature of Financial Intsrest

4. Thc Disclosing Party further cedifies that no prohibited financial interest in the Matter will be
acquired by any City offrcial or employee.
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E CERTMCATION REGARDINGSLAVERY ERA BUSINESS

Pleacctpckeibcr(l)or@)bcbw. IftbeDbchs-inghrtychec&s(2).th'Ilbclogrngparry
must dirclosc bcbro in an.nrch*il to rhis EDs 

"u 
iiro.srtion Glr*aTxzl. Frihre ocoqty wltt tbcoe dilchcur! r$:TlrEnG ruy rmke any contract ente-red ino with thc Ciry incooretba wth llr Mancr voilrbh by the City.

*L: J\ Dbchsing Petty rcrlfs that thc Dfucbciag &rty hr ecarchd ]ry rnd rtl rwords ofF DbctoaiagPrrtyrndaay ard rllpredeccssorcmrcr.gr"rirgro-rdr;f;;*"o or pmfisr ftom rhrcry o rhrrchoHcr rrre potual d,ring tb s[rrry i. ri*r,rai"g i..rr* poricirsicied o rh'tot&rs rhat po-vitud ootr."g 6r da;EF o o. ir,i,ry'* Jo.ti"oi ti, ,t".*). ,uth Dlrcloolng Pury lus found o srdl roG;ds.

--J -The_Discloctrg Prrty rrerifies lht, rs r rcsult of coodrning tbc searrch in rag (r) aborc, theD*Ffuq P.ny trrr fod recodr of imrcrtupnts or ptofic torn ilnr.ry oiru*u6ct ins,n*epo&:". t. Pircbeiog Prny vcrifies thrt the tulloriing constir,rrlr ruiioutsrr" of alt such1ffi3. lnclsrint lh ums of rny ald all shves or shvcholders descntcd in those rccords:

N/A

sEcuoN YI - cERrrFIcATIo{s FoR FEDERAT.LY FLNDED MAflEns
NOIE: Il tb Mroet & erdb fro&4 oqbe thb scctiou v[ [ tu trrEr b not9w ry( pocecd o sccibo vtr rr eqry*." orti sccrioo rd trr crocits arrocated bythc Cty rd proecdr of dcbr oDligubor of Oc'Cty te mr tOcnf npdtil-- 

---'

A CERTIFICATION REGARDINC IOBBYING

l. Lbt bclos tb arcr of rrl peaor_occoiios rcgirercd uodcr the Ede.r t ohbyhgDLctrw Acr of rn 5. as lnrdct, wU tri mao-totbr"g ;Eas "olifiu.r u. Dirctcingkty wirh ruqoct r, 6e M![Ec (Add rbctr U ctcsary)i

N/A

(If oo eryhnation agpcan or bcgins on tb lires
rppoar, it will be corrlosirclyprcsuned that the
rcgistered ud€r dE lobbying Discbsure Acl of
behlf of thc Disclosing parry with respect to the

rborrt or f tb HErt ?{A. or if t& clod .Nom.
Dbebgtrg PEty uerc &r NO ganu ot coritis
!995, t fit&4 trrc m& htbytU co&r oo
M![cr.)

---13 Dbagry |tg bt Dt tpcdrld wilt ngt crped rny Gdctally poprled fuods o pry
ff ncooo q oriy lbtcd in paegraph AO ) lbovc 16 tri_or fr6 iobbyhg lfrI*L o, , pny .oypmo c cuty ur tnfirm a rmryt o hfhc& r, o_ffc*a "qLF;i.', ieo*y, u dcfircdby rgptirbla ftdcnl hw. a moer of congar ar oFrcr *iqfrE 

"r-c*ir"rr. 
or rn c4topc
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of a membcr ol'Congress, in conncction with the award of any fcderally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement. or to extend, continue, renew,
amend, or modiS any federally funded contmct, grant, loan, or cooperative agreement.

3. The Disclosing Parry will submit an updated cenification at the end of each calendar quarter in
which there occurs any event that materially affects the accurary of the statements and information set
fortl in paragraphs A(l) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(a) of the lntemal Revenue Code of 1986; or (i0 it is an organization described in secrion
501(cXa) ofthe Internal Revenue Code ofl986 but has not engaged and will not engage in "Lobbying
Aclivities," as that term is defined in the Lobbying Disclosure Act of 1995, asamended,

- 5' If the Disclosing Party is *re Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(l) through A(4) above from all subcontmctors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors'certifications for the
duration of the Matter and must make such certifications promptly available to the City uponrequest.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally firnded, fcderal regulations requirc the Applicant and all proposed
subcontractors to submit the fotlowing information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party theApplicant?
[ ]Yes [ ]No

If Yes,'answer the three questions below:

l. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 4l CFR Part60-2.)

[ ]Yes [ ]No

2. Have you filed with the Joint Reporting Committeg the Director of the Office ofFederal Contract
Compliancc Programs, or the Equal Employment Opportunity Commission all reports due under the
applicab le fi ling rcquirernents?

[]Yes []No []Reportsnorrequired

3. Havc you participated in anyprevious contracts or suhontracts subject to the
equal opportunity clause?

[ ]Yes [ ]No

Ifyou checked T.lon to question (l) or (2) above, please provide an explanation:
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SECTION VII .. ruN,TEEN. ACENOWLIDGMENII| AND CMTIFICATTON

Ttr Dtschsing hrry urderstards and agrccs that:

a Tb ccrttffprtbm discbcrntr, and rctnoslcdgcur conuincd in rhis gDs will b<oar put of aaycootiEt a odtr lgBo@trt bctqr?o the Applicrrt !d tbc cty to conabn *irn thc Martci. *r't#p(ucntErEo& ciry rssbr&rcc, or orha cityubo, rd rre uatirilr ird;;"ri, tl6 ch/t;rccufio;
of aay ooorra or tltia orha roioo wrh rcry*r to tb M.uor. ft" ilb.G hly u&n'ndr rhrit ua ouply vith all rtaturcq odirt'iy.cq rld reguhrbos oo wtrich thb ffb bc8cd.

B' Thc Ct!/r Gorcrrrcuet Ettricr ffiinre. MCC Chapter 2- t56. irposes ceroin duties andobligulou oo ponons or sulit rcting ciry couue, wo*, busiul or trarrctirus Ttrc ful tcrtof 6ir ordioemc rd a uriairg ptogrn ir atiiut o ii* a'qfu..iiiltrro."r+mu. and uryrbo bc obrdd firom tb Cl/r-Boird of Brhit+ zCI u- soajwffiffichi:rgo, tt 606t0,(3 121 1 49*. Tt! Dbc toctug pury urst coryfy fufy wfi d& ili-*. - -
c- tf tbc cty d.Ereiu trur aly infum[ira povitod io thL EDs b hec, irnuplro c i,,€sn crry cootlrct 6 otbr agrocrea h oorcrioo iith wthh ir ir rubmiuod ny tnsci&d gr bo roilq vqHrhb. d F cty ry poooc ,y recdb oooo rt" *o#i* i#ti cilmt ,orcindd orroilt t h-r..6 in ogurry, imlaLg ro,ir,stiry rrE D&chcint-p."y;;,ffirifin is tr," Maucredordeclinhg b rlbs rtE Dbb.ht prty ri p.*tcr ir,-ot*tfiiirriltc. Rcoodhs uks fq r frho rtrbcil of mrdd tu-t -i u[o" d-".abo irrd;-."d; rb cily of rcbbdaorgcr.

D- It b rb cirf rylby o qqra rti dcurcn ldtbh to &p.olh oa hs leu rie md6r upontqG* Soc or rll of rb infrrmtin Foyidq! tr d lptrrn&d rq At nfi* -y tc 
".a, 

poUluyenllrbb oo tblcrtiq h r-cryoue o i [ttcdooof ldiirrim e.i r"q,;-;k,br. sy
133.gglf _'s3?rys,Fg*.hryp.ny-1q;;rrrily;;bbrigrracrrE waEbd r.y brc .td't fu cty h rctim sth fu F6lb ."b.'; ;f hfrruarincofibd h &b Els rad lb a&dac tb cry b vcriS trre aicuracy iir"i i"r..r*,ion subrnittcdht&EDS.

E Ttc iafumba provitcd b rhb EEt nurt bc lc6 c',.d- Ln tb ewu of ahrntq; tfip Di,chiEh*v q"..qgbs,s dre.Ery ,p g tu rto! b c'ey or,. *,b";o-i; fi; Irrb Marcr L aoart-be!ry hdhd by rb Cit/r Depnraeot of n6"."*a ffi,Filtdos po,y *rpae m B rs hc ooraa nqur'* nore wi6 ,oQgl h r{dEt dj,rt o MCC Chryq*ffiff#ffiH g:ffi"
b, Mtr Ctlp.sr t-23 rd Scea 2l.S4.0N.'
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CEnIltrIEATION

&fiee lnc
(Printq of Diccbning hrty)

By;
(Srgr hfie)

Fdixkdrey
(Riot or lpc mrre of pcrson signiog)

bundcr&CEO

Signcd rd ruorn to bebre up on (datc) $ zet

UL fL

9t1412021

Ptry-Yqf pcrj-y. ttrc pcrron-rigniagacbw: (l) ffrrrorr thar hc/stc ir aurtoriad b cr.cuee.9s: udr, qpli:rbr. &p.,cr"* db"h.tf 
";rr, Dt"b.i"sp.ril;?il,rr-n' lhrr,oortfficdos' rtrd *reraon'-coanbd io ,!i,r sns, .ru 

"[ "ggri"ril A!ilfid; lr' hre, lccurlErad coqhc u of rbdrE frrn&tcd b&cClry.

rt County,

Commisin cxpirrs: 2-

(rutc).

offirlt86At
&EeHAZ 00a8lo

t{(,nFtnttE.SmtEof ur(,B
lrvoof(,tsspraqPnESstrnCA
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Eco*oMrc Drs.,m3:ffiff, 
^* AFrrDAvrr

APPEhIDTX A

FAMILIAL REI,/TTIONSIIPS TVrIE ELECTEI' CITY OFFICIATS
ANDDMARTMIT{TEEAI}S

ltfi fpp.ot b 30 bG coyglU o4 by (r) rb Appbrg rut (b) rry bgrt cattt whtct bar Idhd orr.'Hp b'. t tr_th apdilda Glccdrg ?sN.' rt r i.i uit [-.err"o ty .ry hrrrcudty rUcb hl ody tn lndlnct orcrrtdp brtih tic eppfcrc, -- -- -

UdGr MCC Scctbn 2'151'Ot5, tbc Dbcbsitrg Prrty ont diectoee wbthcr rrrh Diccbsing party
or.uy 'Agplirrbb Pmlf c uy Spoutc or Oorraic Putra tbcroof ecrcrrty ;ar a .familhl

ThP, -tp- 
'j!! ary chcod city oflicirl or d?crrcd hc!d. A 'fimithl r*a&ortip. Grirt! if. rs of

P-93:_gp i;ir13. g" Diccloeias pary or uy .Aperidb tut f ; -iip.'*" * o""""rtrErE rcrlor tl EbEd ro tIE rrpr. uy rEcrarq tlc city clcdc tbc ciy rcrr-rce a rny ciyaceatur UA 1 !lp"r" Tdo+ p* ; oly or .b fotbriog, whbr Ly btood crdodi': parG&chi4 bruherorrbcr, ruorot urr., fu*co.qtcn,-i.6* Fr&hfl4fitbr'bhq mls'irhr. roeichw. drugh-ulq cpairii * ,fJffir, irrpcoo or
&pdrughcs. rtphorhrr or rr6bttt r blf.Droik or hrlf-rlor.

_ -'Applirbb_hqf 
cru (l) ell cpcive oftec of rtc DLcbeing pury tirsd bscctbr

IB.l3 if &c Dbclosiot_prty & r oorpaabo; rtl E:r,p of 6c DGhrhliltr" nu ot totgPrty br gcurl perurbia rtt corn-t purur rn tdtcd ecurs &-tt -o-ofiat puty, lf 6e "
$*tr"g lnty L e fioiut puoaotbi i[ oa$B.r *rrdi *oto,r ra *O.. of U.pir.bng Puty. lf e D&cbios plrtyt r tiffi [6itytipou; trf .n pn*Ur"t 

"r 
u

Pi*b{ry P'.r rad (3) uv pcuon b-viog m,. .ha e zir orndiif 'iee;'6. oEr.lrs -
Paty. ?tincftI officqr' aans tu prcc-ilar. ct&f qcrCry oef.c., oioq,riw dieqa, ctifIinrirlofur. ulaurlrorscqrbryoir Lgrlcatyorrtry-Frroo aacliagrinihrr,rbsty.

ry F Dt*trhg Prrty or ray 'APpllcrbb Prrryr or ray Spousc or Dourb prfiier ther€of
curnarty brr a'hdllrr tlhtodF rtrt ucbcd city olhll or &pormu bad?

I I Ycs XNo

- 
lf yer' pbase idcntify bcbv (l) thc nanr and titb of such penon, (2) rtE mrc of thc hgrl cotity to

whkh rrrh peoon is conrccEd; (3) tlr rutrr rd rlle of rhc iecr.a "ii oir*i"i* a*arnnirr toi rowbm srrh ponon tras r familisl rutuionhrp, and (4) tb prccisc ruture-of snch hndlil rchdoruhip.
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CITY OF CHICAGO
ECONOMIC DISCLGSTJRE STATEMENT AI{D AFTIDAVIT

APPEIYDIXB

BUILDING CODE SCOFTLAW?R.OBLEVI LANDLORD CERTIFICATION

This Appendix is to be conpleted only by (a) the Applicant, ard O) any legal entity which has a direct

ownership interest in the Appltant exceeding 7.5% (an ''Owner"). It is not to be conpleted by any

legal entity which has only an indirect ownership interest in thc Applicant.

l. PursuanttoMCCSection2-154-0l0,istheApplicantoranyOwneridentifiedasabuildingcode
scofflaw or problern lardbrd pusuant to MCC Section 2-92-416?

[ ]Yes XN,
2. If the Applicant is a legal eruity publicty traded on any exchange, is any offrer or director of
rte Applbant identifed as a building code scofflaw or problem landlord pursuant to MCC Sectbn

2-92-4t6?

[ ]Yes t J No X The Applicant is not publicly traded on any erchange'

3. Ifpsto(l)or(2)atroVe,pbaseitlcnti&bclowthenarrEofeachpersonorbgal emityidentified
as a building code scofflaw or problem hndhd and the address of cach building or buildings to which

the pertinent code violatbns apply.

N'A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is cornpleting this EDS as a "contractoC'as
defined in MCC Section 2-92-385. That section, which should be consulted (u44t !!g!geat.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in

consideration for services, work or goods provided (including for legal or other professional services),

or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,I hereby certi! that

the Applicant is in compliance with MCC Section 2-92-385(bxl) and (2), which prohibit: (i) screening
job applicans based on their wage orsalary history, or (ii) seeking job applicants' wagerlary
history from current or former employers. I also certiS that the Applicant has adopted apolicy that
includes those prohibitions.

[ ]Yes

[ ]No

[ ] N/A - I am not an Applicant that is a 'tontractor" as defined in MCC Section 2-92-3E5.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(l).

Ifyou checked "no" to the above, please explain.
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(Sub)Exhibit 10.

(To Automated Retail License Agreement With Best Vending Midwest LLC)

Airport Concession s Program H andbook.

All notices or communications from Licensor to the Licensee must be addressed to:

Company Name:

Attention:

9t1412021

Mailing Address:

Overnight Address (if different)

with copies to

Name:

Title:

Mailing Address

Overnight Address (if different)

Note: lt is the responsibility of the Licensee to notify Licensor of any changes or updates
to the above.
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INTRODUCTION:

The City of Chicago ("City") and the Chicago Department of Aviation ("CDA") welcome

you to ine famity 
-of ionieisionaires operating at the City's airports. Your concession

represents an excellent business and professional opportunity to serve the traveling

public as well as operate a profitable enterprise. ln order to ensure quality and

uniformity among all concessions, we have designed a Concessions Program that is

outlined in this hindbook. lt is important that you review and adhere to these standards

as they will serve as tools for the successful operation of your concession.

tt should be noted that not all concessions are alike, and the following are designed to

apply generally to all concessions. Some elements of the following may or-may not

"bbfy 
t6 specific concessions and/or circumstances. CDA understands these differences

ahb'will ,vork with each concession lo address spacifics of the following program'

howevor, each concessionaire should adhere to all of the following that apply.

Ultimately, it is at the City's sole discretion at to which do and do not apply and/o.r which

can be modified with the mutual agreement of the Concessionaire to address all of the

following.

THE CONCESSIONS PROGRAM:

The CDA's Airport Concessions Program serves as the primary resource to meet the

needs of the tiaveting public with regard to tho provision of quality, reasonably-priced
goods and services it'Chicago's airports. To this end, CDA is further responsible for

ihe outreach, selection, coordination and monitoring of concessionaires. ln order to

fulfill thsse responslbilities, CDA has several functional units that, as part of their overall

duties, operate as liaisons to prospective and existing concessionaires. The primary

units and their concession-related functions are as follows:

CDA UNIT FUNCTIONS
Commissioner's Office Policy generation and resolution.

Managing Deputy Overall coordination of revenue, finance, bonding,
lnsuranco,

Commissioner property management and concessions functions/issues including

merchandising plans, outreach, proposal generation

and evaluation, contract negotiation, and overall

coordination and Processing.

Assistant Commlssioner Assist in overseeing Concessions, the monitoring
program and general airport guidelines.

Concession Management Entity retained by the CDA to assist in overseelng

Representative ('CMR") Concessions, including construction of lmprovernents
at the airPort'

Planning/Coordinating Architects Plan and ilesign review; construction coordination and

monitoring.

Finance/Revenue Financial reporting, review and auditing.

Security Coordination of security identification and olher related issues'
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THE MONITORING PROGRAM:

The Monito riag program is designed to provide a process to ensure that concessions operating

in the Airports-comfty with the ordinancer and policies of the City, provisions of their respective

Lease Agreementu und 
"pe"ific 

airport guidelines as established by the CDA. The primary areas

that will be reviewed include financiil commitments, maintenance of concession space(s),

licensing (where required), and overall adherence to the provisions of the Lease Agreement.

The intent of the Monitoring program is to benefit the traveling pubtic and other airport visitors,

concessionaires and the CitY'

THE PRE-MONTTORING PROCESS:

After a prospective concession is selected by CDA there are five stages that precede the

commencement of the Monitoring Program.

STAGE 1 - CITY COUTICiL APPROY.AL

Upon completing lease negotiations with the concessionaire, CDA forwards the lease

ugr""r"nt (.Agr-eement"), signed by the Tenant, to the City's Law Department. After the

LIw Departmeit's review of the form and legality of the proposed concession agreement,

the proposed tenant is introduced to the full City Council. City Council sends the

Agreement to the Aviation Committee for review. The Aviation Committee approves,

relects or requests further information. Once approved by the Aviation Committee, the

re'commendaiion is forwarded to the full City Council for final approval. ln most cases,

raob-ffirh-EfrdEliongsub6ir6-d- tci-the fufl"'c60iicil- by coriimittea-aie-ietifield, us0ally at-the

next meeting. This approval is documented in the "Journal of Proceedings-' The

documented approval and contract are then forwarded to the Mayor and other pertinent

City departments for execution'

STAGE 2 - LEASE AGREEMENT

The Lease Agreement oultines a concessionaire's contractual relationship with the City. It

delineates the responsibilities, expectations and the requirements of both parties, financial

and non-financial. During negotiation of the terms of the agreement, you witl have cause

to interact with individuais from the CDA and the CMR Office. The Managing Deputy

Cornmissioner of Concessions will oversee the processing of the Lease Agreement as well

the Monitoring Program
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monitor construction in Progress'
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Ail concessionaires must submit a conceptual, schematic drawing which shows the general

design of the unit. rnJFirnning anO nt"nitl"ti'e departments willreview the concepl' and

if the approval is given, , r"tt6, will be sent giving conceptual approval and requesting

lrjr)o/o architectural drawings including a 
"coriplete. materials board' plans and

specifications so tnu pfr"" i',eet the C6a requirements and aesthetic appeal' Upon

providing approval oi tfiu iooy" plans, Architecture will send a letter to the concessionaire

giving authority t" ,ppiy t"in"-i1V Buildings Department for building permits' ln no case

may construction U"fii,i ptiot to the t"."ipiof this approval' The Ptanning Unlt will also

Priortoconstruction'eachconcessionwillmeetwiththeCMRforthepurposeofproviding
the concessionaire with generat-a-irport construction guidelines' Examples of these

guidelines ara iocations ,n-d times roi iicr-ups, deliveries, refuse disposal, elevator usage'

and badging'

Followingtheoperationsmeeting'theCMRwillscheduleapre-constructionmeetingwith
cDA. prior to the meeting, tne oenlrlt-contractor for the project wilt submit all documents'

permits and approvats to cDA t"r'rlri"* construction'may begin following approval at

ihe Pre-construction meeting'

STAGE 5 - CONSTRUCTION

After the contract is finatized, each concessionaire has a specified period to commence

and complete construction basei ; ro*;;"d design and construction specifications'

During this per:J 
"rtr' "on."ssionaire 

has the respdnsibility to expeditiousty begin and

obtain all necessary approvals, licenses, insurances, etc' Each concessionaire should

maintain communication with tne crr/|n ouring the process to ensure that all construction

and licensing requirements are aOJi"s""O ii a timely fashion. .it i9. il,nortant that the

concessionbeopentothepublicwithinthetimeparametersspecifiedintheAgreement.

KEY ELEMENIS OF THE MONITORING PROGRAM:

The Concessions Monitoring Program consists of three priTary elements: oPerations reviews'

audits and pricing reports. operations reviews wilt be conducted on an ongoing basis by the

CMR. The operationli"ri"* form in App;;;2 wiir prouioe a frame work for this component of

the Monitoring Program-

Financiar and compriance audits wiil be conducted on an annuar and periodic basis, respectively'

Financial audits will review altfinancial, bonding and insurance related requirements'

As specified in the Agreement, each concession shall submit an annual pricing report'

PHYSICAL INSPECTIONS
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SUMMARY:

successfuI operation of your business

The folowing Appendices will further delineate additional information/requirements stated above

l'he Monitoring Process will include ongoing site inspection of each concession site by the

CNIR. rypicit inspections will consist oJ reviews of facilities, general maintenance,

employee prr"ti"t", producuprice conformity and space utilization' lnspection staff will

use the Cf,rf n'Opelation Review Form (Appendix 2) to record their findings and

observations. Reviews wilt be sent to the concession manager for review and follow-up on

all review items. Non-compliance could result in liquidated damages being levied and/or

commencement of default proceedings, dependent upon the nature of the violation'

FINANCIAL AUDITS
ln accordance with the provisions of the standard concession Lease Agreement' cDA

reserves tne iight to require a certified public and/or City audit of alt books' ledgers'

journals, accornt= and records of its concessions'

COMPLIANCE AUDITS
On a regul"rEi.ir, the CDA will review compliance with insurance coverage, financial

commitmentsandfinancialreportingrequirements'Non-compliancecouldresultin
liquidated OrmJges being levied and/or commencement of default proceedings' dependent

upon the n"trr.Li1t," ri6lation. Additionaily, compliance with ACDBE Special Conditions

will be audited.

SECRET SHOPPING
The cDA, from time to time, rnay hire an outside contractor to perform "secret shopping"

and evaluatr 
"rpiov"" 

performince of each concession location' Such reviews shall be

used to monitor cusior"t service and cash handling procedures among other things'

The Monitoring program will provide a basis of uniformity to all concessions. Adherence to the

concession Lease ngi";Jt as well as the elements of this Handbook will contribute to the



9t14t2021 JOURNAL ADDENDUM

APPENDIX 1

PHYSICAL !NSPECTION STANDARDS :

FACIL Iry MAINTENANC E STANDARDS

ITEMS:
OverallaPPearance .)ment, 

etc.
Cleanliness of counters, disptays' floors' fixtures' equtl

Litter managemenUcontrol
Pest control

STANDARD:
Clean and neat to the eYe'
Free of dust and litter upon inspection'

1061

ACTION:
Expect employees to cleanidusUsweep/vacuum/mop daily'

Utiiize covered metal waste receptacles

Have waste receptacles in high traffic areas'

Empty waste i""Epi""f"s intJdesignated compactor areas on a regular basis'

Have grease traps serviced and cleaned as often as necessary'

lnstruit employees to look for and clean problem areas'
provide for rejular pest control service to sales and storage areas'

Have a plan/system for emergency clean-ups a.nd replacement of broken or worn fixtures'

Report any damage to thl pt"riilt to cdA and your insurance company (if

aPPlicable)
immediatelY.

ITEMS:
Lease line maintenance
"PoP-out" areas

STANDARD:
AtlcustomerlinesmustbemaintainedwithintheLeasedarea.
Merchandisu r^J displays must be maintained within the Leased area'

Solicitation 
"nJ 

r"rpfing must be maintained within the Leased area'

only cDA approved fixtures may be placed in the pop-out area (if so designated in the

Agreement) at the front of the space'

ACTION:
Train employees to direct customer lines so they do not spill out into the public corridor'

Review tenant olsign criteria for approved merchandising and fixtures- 
.

Obtain written appr6val from Con'phor to adding or removing any merchandise fixtures or

other objects within the pop-out area'
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ITEMS:
Altering of laYout
Renovations/constructlon
Signage/advertising

STANDARD:
written approval, prior to action, by the commissioner of Aviation.

ACTION:
Consider areas for improving the concession location either from layout changes or

renovation.
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior

to initiation of the changes.
Alisigns must be professionally produced.

All signs and sign holders must be kept clean and in good repair.

All signs musi be pre-approved by the Commissioner or a representative of the

Commissioner.

ITEMS
Properly functioning eq uiPment

STANDARD:
Preventative maintenance program.
Ongoing, reliable, ticensed source for immediate repairs'

ACTION:- -- -tlave eniFloiee's'spot c6ebk ait bqtiipment for poiiiEte matfunction.
Maintain a back-up/altemative plan'
Repair equipment as soon as possible-

EMPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA security badge
Customer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.

Employees must wear clean and neat uniforms or approved attire.

Employees must not eat while on duty'
Employees must display a CDA issued security badge in addition to any other employee

identifitation. Only badged employees may work in the secured portion of the airport'
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Employees must be familiar rryiih the Merchant Handbook

Employees are to offer general public services:
-Making change' -Giving directions

ACTION:
Train employees in proper customer service techniques using the Merchant Handbook

provided to all comPanies.
Give atl new emPloYees airporttourssotheyarefamiliarwiththeairportlayoutand

Selling of authorized products only

Adequate inventory level

Proper/professional approved signage

[Ierchandising
Product pricing

available services.
Encourage employees to be potite and courteous'

Provide necessary employee breaks to discourage eating while on duty'

Supply employees with uiiforms or at least a *t-ittun standard, if they are responsible for

tneii own, as well as guidelines for proper maintenance of the uniform'

Supply employees with company identifi.cation'

ouiiin CDA security badges for all employees'

Supply emptoyees witn a"company policiei and procedures manuat so that they know what

is expected of them.

ITEMS:
Sanitary handling of foods/beverages
Propertteaning and maintenance of food areas

STANDARD:
Employees must handle food in a safe and sanitary manner'

EmployeesmustcomplywithallcompanyandgovernmentalhealthregulationsandLease
requirements.

ACTION:
Provide explicit instructions to employees on the safe and sanitary handling of foods'

Obtain ,nO po.t pioper instructions regarding health information available from City,

State and Federal sources'
provide expricit instructions for cleaning food areas in a manner that will not possibly lead

to anY harmful contamination-
A Certified Food Manger must be on-site during food preparation.

A Safe Food Handting Certificate must be posted'

P.RODUCT STANDARDS

ITEMS
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STANDARD:
Safe use of'storage-sPace.
proper storage oipotentially flammable items in accordance with fire codes'

Provide adequate ingress and egress within storage space'

Clear aisles and conidors'
pick-ups and deliveries during designated hours at designated locations as determined by

CDA.
Refuse disposal during designated hours at designated locations as determined by CDA.

STANDARD:
Only authorized products can be sold as determined in the Lease Agreement.

only use professionally produced or printed signage as approved by cDA.

Merchandising permittld onty within the confines of the locations, unless as authorized in

writing, bY CDA-
Must adhere to Value Pricing as provided in the Lease Agreement-

ACTION:
Use professionally produced, approved signage only'

Consider innovative ways to merchandise your products/services'

Obtain written approvil from the Commissioner of Aviation prior to implementing

merchandising thalwill go beyond the conflnes of your space or that is outside of the terms

of the Lease Agreement-
Ivlaintain adequate inventory levels'
Notify the Department wh-en adding, deteting or changing merchandise or changing

prices.
irlaintain pricing as provided in the Lease Agreement'

AUXILIARY SPACE STANDARDS

ITEM:
Storage Area
Corridors, common areas
Pick-uP, delivery and disPosal

ACTION:
Use storage sPace wiselY-
Maintain i system providing for access by authorized personnel only.

Report any t-ampering with or malfunctioning of security locks, gates, etc'

Keep coridors and common areas free of debris, trash, carts and stock'

Provide pest control service on a regular basis'

Refrain from using luggage carts for deliveries'
Dispose of refuse during designated hours'



9114t2021 JOURNAL ADDENDUM 1065

APPENDIX 2

F&B Storage :

is Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area

=oplc.utii6.DfplLcg!- 
:: 

;.,r-li:.r ;.''ti'r rl'i. 4"#- +ri ;' I :'
nre ft{iinGnance Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been takerr/TemPs okay 
.

ls lhe Health Department lnsPection Report Posted?

ls the Pest Control Log on-site?

t'di{Ef6dmi.i&Ut! h'r#.j*'5fif*E+i'},1*;;;*iili,*$:i,e--1*,rhl}.}*+f;*i:'i"' Ii" n"ttlg-erabrliFreezer iemps okay and in Good Repair?

- Cooler needs rePair
- Exlernal TemP gauges not working
- Freezer needs rePair
- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Outside Doors o{ Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair
Are Sod-a and Condiment Stations Clean and l!'lainteined?

- Needs delail cleaning
ls Cash Regisler Clean and Maintained?

ls Grill/Cook Line Equipment Clean?

- EquiPment needs detail cleaning
- ls lce |'iaehineGlean'and in-Good-Repair?- -

- Leaking/needs rePair
- Mold

.treffiffiif.ilf. fttfffiE*ii$;F.f*5:t'iffitffim-ffitfldi,A$dJ;-;t" 
ti6Ji.?""i", ,no Sign Horaets in Good Condition?

Are Hours of OPeration Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Ctean and Maintained?

ls lhe Exterior in Good Condition?

Are CeilingsA/VallVFloors Clean and Maintained?

Are Counlers Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Ctean and Mairitained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Mainlained?

ls Cash Wrap Clean, Free of Debris' and Maintained?

ls Front of House/Dining Area Clean anC llaintained?

ls there Adequate Circulation Space for Passenger lratftc?

Merchandise/Product ': .. :'' . .

Are Merchandise/Product Levels Adequate?

,',:, ; - .;tirt;+i,rd^;Ui*,t[+g lfff-r.ii*ii
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Pest Control
ls lhere Pest Evidence?

- Flies
- Mice
- Mouse DroPPings

- Roach DropPings
- Roaches

Does all Food APPear to be Fresh?

ls Sale Food Handling Practiced?

- Food Product

- Personal
ls the Food Service Manager on-site?

Are CO2 Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit.Sign in Good CondiUon?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

sldkClPiuhiFlng/Drains 'n' '"'' :

Are Floor Drains clean?

- Drains need cleaning

- Drains need cover/screen
Hot Water?
ls 3 Compartment Sink working prope(y?

- 3-Comp. Sink not draining properly

- Clean Grease and dobris around grease trap

- Grease lraP needs cleaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Slanding water

ls Hand Sink working ProPetlY?

- Hand Sink not draining ProPerlY
- Leaking/needs to be sealed

- Standing water
- Water is not reaching TemP (110)

ls Mop Sink working ProPerlY?

- Leaking/needs to be sealed
- MoP Sink not draining ProPerlY
- Mops not hung PoPerlY
- Standing water

Staff r:, ..'.i, ;, '-'. --..':]'ri-t..+;i.*If,,i"1i':"i ', 
i-i';:rt'|i1 ' 1:'' l' -'-' 

''
Are All Sales Being Rung Appropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Cuslomers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shift Staff Affecting On-Shift Staff?

911412021
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Monthty F&B
Oishwashing Area

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area

'Doduria-riitl-9g3-...,.-...!.,:i.:;:'"i:"!::,:':l:d#6ii,:,:'i'-i*:rj'lni'-1: :'":::l'l:":4""t:l'

A..'iiTiintunance Audits Posted and Filled out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Handlers'Certihcate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been takerVTemps okay

ts the Health Oepartment lnspection RePort Posted?

ls the Pest Control Log on-site?

1 067

Are RefrigeratotlF @ezet F ernps Okay and in Good RePair?

- Cooler needs rePair
- External TemP gauges not working

- Frcezer needs repair
- lnside of Cooler/Refrige ralorlFroezer needs cleaning

- OuGide Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair
Are Sod"a and Condiment Stations Clean and Maintained?

- Needs detail cleaning
ls Cash Register Clean and Mainlained?

ls Grill/Cook Lind Equipment Clean?

- EquiPment needs detail cleaning
ls lce Machine Clean and in Good Repair?

- Leaking/ne6ds iePair
- Mold

Are Blade, Facia, and Sign Holders in Good Condltion?

Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Clean and Maintain€d?

ls lhe Exterior in Good Condition?

Are CeilingsMallYFloors C,ean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Fumiture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised ofi lhe Floor'7

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris. and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passen-oer Traffic?
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Me rchandis e/Product
Are Merchandise/Product Levels Adequate?

Pest Control
ls lhere Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach DroPPings
- Roaches

Safe.Eood Handling
Does all Food APPear to be Fresh?

ls Safe Food Handting Practiced?

- Food Product
- Personal

ls the Food Service lrlanager on-site?

Sifety Requirements
Are CO2 Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Producl?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul Syslem, Sprinklor, Egress, Electrical)

Slnks/Plumbing/Dreins
Are Floor Drains clean?

- Drains need cleaning
- Drains need coverkcreen

Are Sinks draining ProPerlY?
Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Ctean Grease and debris around grease trap

- Grease traP needs cleaning
- Grease traP needs to be sealed

- Leaking/needs to be sealed
- Standing water

ls Dishwashing Area Dry and Clean?
. Debris on floor in dishwash area
- Standing water in dishwash area

fs Hand Sink working ProPertY2
- Hand Sink not draining Pro1erly
- Leaking/needs to be sealed
- Standing water
- Water is not readting TemP (110)

ls MoP Sink working ProPerlY?

- Leaking/neecls to be sealed

- Mop Sink not draining ProPerlY
- Mops not hung ProPerlY
- Standing water

Staff
Are All Sales Being Rung Approprialely?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waist?

Aro Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shift Staff Affecting On-Shift Staff?

9t1412021
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Retail
Documents/Logs-nr"-fr/luinr"nurice Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Pest Control Log on-site?

.EqclF.t..eot,.l .""-i:..;:-'i.iilij+l=...'::ti.i':::r; '*';': "' r'' 'i'-" : ' "'::-' '
'AA'[#ig";;tor/Freezer femps oray and in Good Repair?

- Cooler needs repair

- External TemP gauges not working

. Freezer needs repair
- in"iOe of Cooler/Aefrige talotlFreezer needs cleaning

- Outside Doors of Refrig eraloilFreezet needs cleaning

- Refrigerator needs rePair

ls Cash-Regisler Clean and Maintained?

1 069

Are Blade, Facia, and Sign Holders in Good Condition?

Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Corridor?

ls Fagade Clean and Maintained?

Are Ceilings/VValls/Floors Clean and Maintained?

if .' ii f ;1r 1 ",;, w1ffi.##_qt*:

Are Counlers Clean and tv{aintained?

Are Fixtures and Fumiture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floof
Are Trash Receptacles Clean and Maintained?

ls Cash Wrdp'Clean, Frei-bl D6bri{-dnd Mein[tined? '-

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach DroPPings

- Roaches

Are Cleaning Suppties Segregated from Merchandise/Prod uct?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked' and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler' Egress' Electrical)

Staff :.i.8''t,i^'l':t{fif'"' i 
";'4 

':"

Are Empioyee iDs Visibie Above the Waist?

Are Employees Courleous' lnforrned' and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Approoriate Attire?
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Retail Storage

Documents/Logs
Are Maintenance Audits Posted and Filled Out?

Are Prrces Prominently Marked or Signed?

ls the Business License on-site?

{s the Food Temp Log on-site?

- Food Temps have not been taken/Temps okay

ls the Pest Control Log on-site?

Equipmerit .' '.;. 
'-r-:': ';;.,,.,,:r t'.';'j-i-Etl"''l-i{1:l it;''' j; i'l:'-:;i :'i'1 I '' t'

Are RefrigeratorlFreezer Temps Okay and in Good Repair?

- Cooler needs repair
- External TemP gauges not working
- Freezer needs rePair
- lnside of Cooter/RefrigeralorlFreezer needs cleaning

- Outside Doors of RefrigeralorlFreezet needs cleaning

- Refrigerator needs rePair
ls Cash Register Clean and Maintained?

9t1412021

Are Btade, Facia, and Sign Hotders in Good Conditton?

Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Clean and Maintained?

Are CeilingsAValls,/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixlures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evldence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

:'s{tE6i',c"fr'titlEfiiffiG,ii:trtrfiwiffi!',iiffi. 'iiisamffif,.18'm-wffiii
ere bleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Salety Equipment tagged, marked, and unobstrucled? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing ApProPriate Attire?
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Weekly F&B
DishwashingArea : ::. 1:i '

ts Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing waler in dishwash area
,.'.-

Do.tuments/Logs. -:'. ;i "r'-
ls the Food TemP Log on-site?

- Food Temps have not been laken/Temps okay

ls the Pest Control Lo9 on-sile?

'.E:,iffd-friejri ii.}1i:i::1g;::f'j;1q'a{ ioigt*;'f#-i*'"rr:S#rlLtrire$Eii''
' 
n6-ii.iiigut alorlFreezet iemps okay and in Good Repair?

- Cooler needs rePair

- External TemP gauges not working
- Freezer needs rePair

- lnside of Cooler/RefrigeralorlFreeze( needs cleaning

- Outside Doors ol Refrigerator/Freezer needs cleaning

- Refrigerator needs repair

Are CeilingsAtVal ls/Floors Clean and Maintained?

ls 8ar Area Clean and Maintained?

ls there Pest Evidence?

- Flies
-L,lice
- Mouse DropPings
- Roach DroPPings
- Roaches

ls the Food Service lranageron-site?- -- " - -

Are CO2 Tanks Secu red?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul Syslem' Sprinkler' Egress' Electrical)

Are Floor Drains clean?

- Drains need deaning
- Drains need cover/screen

Hot Water?

ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

. Grease trap needs cleaning

- Grease lraP needs to be sealed

- Leaking/needs lo be sealed

- Standing water
ls Hand Sink working ProPerlY?

- Hand Sink not draining ProPerly

- Leaking/needs to be sealed
- Standing water
- Water is not reaching TemP (1 10)

ls Mop Sink working groPerlY?
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- Leaking/needs to be sealed
^ Mop Sink not draining ProPerly
- Mops nol hung Properly
. Standing water

APPENDIX 3

FI NANCIAL AUDIT STAN DARDS:

ln accordance with the provisions of most concession Lease Agreements, cDA reseryes the right

to audit and review tne records of each concession as they relate to the operation of the

concession, Therefore, the following will serve as the standards and practices that will govern

those audits/reviews.

Lease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement.

Records

Each concession is required to maintain true and accurate accounts, records, books and

data recording all sales made and services performed on the premises for cash, credit or

otn"r *nreyin"" including the gross receipts. The following represent appropriate

practices that will reflect the prior stated requirements:

- Maintenance of an intemal control system (e.g. cash register, point of sale

equipment) to insure proper reporting to the City'

- Books, ledgers, joumals, accounts and/or records must be maintained according to

generatly accepted accounting principles'

- Each concession must provide timely submission of the audited "statement of Sales

and-Fees" and-annuai.audited finincial-statenrents based upon-their individual

reporting sYstern.

- Other items as required in the Agreement'

lnsurances

The following insurances are customarily required during the terms of the Agreement and

should be maintaihed at the levels specified by the Agreement:

- Worker's ComPensation
- Comprehensive General Liability
- Comprehensive Automobile Liability
- PropertY lnsurance
- Other insurance as required in the Lease Agreement

The City of Chicago will be named as "Additional lnsured", with the following language:

'il^," CliV, and its Jlected and appointed officials, agents, representatives, and employees

shalt be named as additionally insureds'.."
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S e c u ri tv D e po-s!4el!el-9!-C reEj-t

All concessions must provide a letter of credit or cashier's check per the terms of the

Agreement

APPENDIX 4

CONC ESSIONS OPERATING STANDARDS:

Laws and Ordinances

General AirPort Guidelines

The followtng guidelines are examples of the types of.issues that wilt be reviewed with the

City,s CMR, wfio wil provide each operator with specific guidelines for thelr concession'

Pick-up and deliveries to/from specific areas at specified times'

-Refusedisposatatspecilicanddesignatedareas/times.
- Unauthorized use of restricted Airport areas'

- Adherence to minimum business operating hours'

- Agreement to emergency hours as may be determined by cDA under special

conditions.
- Elevator use at designated times'
- lngress and egress irom designated areas, as outlined in Agreement'

- Proper and improper use of signage'

CDA reserves the right to adopt and enforce reasonable rules and regulations with

*p""t to the use oitf,u Airport, terminal buildings, terminal concourse areas, and

related facilities.

All concessionS must observe all laws, ordinances, regulationS and rules of the

Federal, State, County and Municipalgovemments which may be applicable to the

operation at the AirPort.

Permits and Leases necessary for the operation of the concession areas must be

obtained prior to the first Oay of operation, and renewed annually as needed'

Default Notices

The CDA reserves the right to issue a Default Notice to any 
"on.et.ionaire 

who is not in

compliance with the Agreement.
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APPENDIX 5

KEY DEPARTMENT OF AVIATION PERSONNEL:

NAME/TITLE TELEPHONE NUMBER

(773) 894-30s9Castalia Serna
Deputy Commissioner of
Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

(773) 686-3730

Drew Homyk
Projects Administrator / MDW

(773) 838-s992

Horatio Watson
Projects Administrator

(773) 894-3321

Marc Wright
Projects Admin istratgr

(773) 894-5422

RussellJohnson
Projects Administrator

(773) 686-489s

MichaelStein
Projects Administrator

(312) 48e-9080

APPENDIX 6

KEYcoNcEsSIoNMANAGEMENTREPRESENTATIVE(cMR)PERSoNNEL:

NAMEffITLE

Joseph Crump
Managing Director

Yolanda Woodruff
Director of Retail OPerations

Dorine Litman
Property Manager / ORD

Patricia Grzyb
Property Manageri MDW

TELEPHONE NUMBER

(773) Be4-3905
(773) 307-933e (cell)

(773) 8e4-5463
(773) 844-0821 (cell)

(773) 894-3908
(773)671-3908 (cell)

(773) S38-0733
(312) 907-8820 (cell)

(773) 686-7606
(312)301-1043 (cell)Sungjin Choi

Construction and Design Manager
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APPENDIX 7

RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement.

1- Use, maintain and occupy the Premises in a careful, safe, professional and lawful manner. Keep

Premises and its appurtenances in a clean and safe condition.

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor

displays and shelving cleaned daily.

3. Not place, maintain or sell any merchandise or place any signage in any.vestibule or entry to the

public area aoli-ent to the premises, or place any signage in the public area adjacent to the

premises, or eisewhere on lhe outside of the Premises without the prior written consent of the

Commissioner.

4. At its own cost, keep premises in a clean, orderly and sanitary condition, free of insects, rodents,

vermin and other Pests-

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the
premises, ,nJ rr"p refuse in ilosed containers within the interior of the Premises until removed.

Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas,

entryways, passages, doors, elevators, hallways, or stainruays of the Airport. Comply with any

recycling program as directed by the Commissioner'

6. Not use, or permit the use of any apparatus or instruments for musical or other sound

reproductions'or transmissions in such manner that the sound emanating therefrom or caused

thereby shall be audibte beyond the interior of the Premises, without the prior written consent of

the Commissioner.

7. Not use helium balloons and blinking lights'

B. Not cause or permit objectionable odors to emanate from the Premises.

g. Not deliver or permit delivery of merchandise at any time other than those times allowed by the

Commissioner or her designated representative'

10. Maintain and keep operational all etectric signs, and where applicable, light the show windows

and exterior signs of Premises during hours of operation'

11. Use only signage of professional quality. All signage must be approved by the Commissione.r

or her 
-oeiignlteo 

representative. Handwritten signs of any kind are not permitted.

Signage or other materials may not be taped to windows'

12. prominengy sign or mark pricing on each product or mark with easily recognizable professional

signage.

13. Keep all mechanical apparatus in good working order and free of vibration and noise.



1076 COMMITTEE ON AVIATION 9n412421

14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing

without the Commissioner's prior written consent'

l5.NotuseshowwindowsonthePremisesforanypurposeotherthandisplayofmerchandisefor
sale. Mercr,,noi.u must be kept in a neat, professional and attractive manner.

l6.Notconduct,permitorsufferanypublicorprivateactionsaletobeconductedonorfromthe
Premises.

17 _ Not soticit business in the common area of the Airport or distribute handbills or other advertising

materials in the common area. lf thii frovision is violated, the Lessee shall pay the city the cost

ofcollectingsamefromthecommonareafortrashdisposal.Lesseeshallnothold
demonstrations in the premis"" oi ,nv other area of the Airport' Lessee agrees to cooperate

and assist the City in the prevention oi canvassing, soliciting and peddling within the Premises

or AirPort.

18. Not use the plumbing facilities in the Premises for any purpose other than that for which they

were constructed or dispose of anv foreign substancl irreiein, whether through the utilization

of ,garbage disposal units" or othenruise. lf Lessee uses the Premises for the sale' preparation

or service of food for on-premises consumption, Lessee shall install such grease traps as shall

benecessaryordesirabletop'e,enttheaccumulationofgreaseorotherwastesinthe
plumbing racititi", servicing tne piemir"i. L""r"".shall contract with a grease trap/ptumbing

service for periodic maintenancr oiii* prr*bing facilities. Lessee shall provide the city with a

coPY of said service contracts'

19. Not operate in the Premises or in any part of the Airport any coin or token operated vending

machines or similar devices for-thssale of-any-meichandiie or sei'viee; excepLas-may-be

allowed in tneieaie Agreement or with the prioiwritten consent of the Commissioner'

20. Not have slot machines, devices, or other gambling games on the Premises or in any part of

the Airport *iinout the piior written consent of the Commissioner.

21. Refer all contractors or contracto/s representatives rendering any service on or to the Premises

for the t-"".""]t tnl 
-CitV 

or the CfUn 'fr approval before perfbrmance of any contractual service

provided that they meet insurance requirements'

Lessee,s contractors and installation technicians shall comply with the City,s rule.s and

regulations pertaining to construJon anO installation. This prwision shall apply to all work

performed 
". 

oiro"rt the premir"i oi the Airport, including instaltation of telecommunication

devices, electrical devices, attactiments and installations oiany nature affecting floors, walls,

woodwork, trim, windows, ceilings and equipment, or any other physical portion of tre Premises

or project.

22- Keep from public vlew all personal property, cups, papers' cleaning and other suppties'

23. Not permit employees to eat, drink or steep in public view'

24. Not at any time occupy any part of the Premises or project as sleeping or iodging quarters'
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25. Not place, install or operate on the Premises or in any parl of the Airport any engine, stove or

machinery, or conduct mechanical operations or cook thereon or therein, or place or use in or

about the premises or project any explosives, gasoline, kerosene, oil, acids, caustics, or any

flammable, explosive or hazardous material'

26. lnsure that staff members are, at all times, appropriately dressed (as designated in the Lease

Agreement)with airport badges in view.

27. Not hold the City responsible for lost or stolen personal property, equipment, money orjewelry
from the premiies or the Airport regardless of whether such loss occurs when the area is

locked against entry or not'

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or
Airport.

29. Not use the public restrooms for any purpose other than those for which they were

constructed, and any damage resulting to them from mlsuse or by the defacing or injury of

any part of the buitding shall be bome by the person who shall cause it. No person shall waste

water by interfering with the faucets or otherwise'

30. Not tay floor covering within the Premises without written approval of the Commissioner, The

use of cement or otfrer similar adhesive materials not easily removed with water is expressly

prohibited.

31. Comply with and ensure that Lessee's employees comply with the Ci{y's non-smoking policy

for the Airport.

32. post any Emergency Evacuation Plan adopted by the City. Lessee shalt post the Plan in a
place which is ion-visible to Lessee's customers, but visible to Lessee's employees. Train atl

employees regarding Lessee's Emergency Evacuation Plan and other emergency procedures'

33. Along with its employees, agents and invitees park their vehicles only in those parking areas-

alowed by the City.- lf reqiested, furnish the City with state automobile Lease numbers of

Lessee's vehicles ind its employees' vehicles and shall notify the City of any changes within

five (S) days after such change occurs. Concessionaire or its employees shall not leave any

vehicle in a state of disrepa-ir (including without limitation, flat tires, out-ofdate inspection

stickers or Lease plates) on Airport property or in its parking areas,

34. Comply with all parking rules and regulations including any sticker or other identification

system established by the City. Failure to observe the rules and regulations shall terminate

Llssee's right to ,"e ih" parking area and subject the vehicle in violation of the parking rules

and regulations to removal or impoundment. No termination of parking privileges or removal

or impJundment of a vehicle shali create any liability on the City or be deemed to intedere with

Lessee's right to possession of its Premises. Vehicles must be parked entirely within the

parking line! and all directional signs, security notices, arrows and posted speed limits must

be observed. Parking is prohibiied in areas not striped for parking, in aisles, where "No

parking" signs are poited, on ramps, in cross halched areas, and in other areas as may be

designited by the iity. ea*ing stickers or other forms of identification, if any, supplied by the

City, shatt remain the property of the City and not the property of Lessee and are not

transferable. Every peison is required to park and lock his vehicle. All responsibility for
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damagetovelticlesorpersor]Sis;lssurnedbythcownerofthcvehicteoritsdrivcr'

35.FollowalllDBadgingprocedtlrCsaSmayberequiredbyttreCorrrmissionerorherdesignated
rePresentative.

36.lnstructemptoyeestoreportspills,hazardousconditionsandanysuspiciousactrvitiestothe
appropriate p;it;. directed by the commissioner or her designated party.

37. Not use luggage carts for product deliveries'

38. Use only delivery carts and equiprnent as approved by the commissioner or her designated

party.

39. Use only designated elevators for deliveries'

40. Surrender all keys to the Premises to the commissioner upon termination of this Lease

Agreement.

41. Comply with the City's desire to rnaintain in the Airport the highest standard of dignity and

good taste con.ist"nt with comfort and convenience for the Lessee. Any action or condition

not meeting tt ir nigrt standard should be reported directly to the city. Lessee's cooperation

willbemutuallybeneficialandsincerelyappreciated'

42. The city reserves the right to make such other anct further reasonable rules anci reguiations as

in its judgment may from time to time be necessary for the safety, care and cleanliness of the

Premisesancjforthepreservationofgoodorciertherein.
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(Sub)Exhibit 11.
(To Automated Retail License Agreement Wth Best Vending Midwest LLC)

Liquidated Damages.

Licensee acknowledges the City's objective to provide the public and air traveler with the
level and quality of service as described herein. Accordingly, the City has established
liquidated damages and not penalties, as set forth in the table below, that it may assess, in

its reasonable discretion, for various violations of the provisions of this Agreement, the
Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and
the City agree that the fines set forth herein are reasonable, and Licensee further agrees to
pay to the City in accordance with amounts specified herein upon each occurrence of the
specified violation and upon written demand by the City.

Notwithstanding any other liquidated damages provisions provided for in this Agreement,
the liquidated damages shown on the table below are intended to reflect the inconvenience
to the public and adverse effects on the Airport's operation. Written notice of a violation
hereunder shall be given by the City to Licensee pursuant to Section 11.7 of the Agreement.
Payment of liquidated damages shall not relieve the Concessionaire of responsibility for
damage, personal injury, or the harm caused by any of these violations. Licensee further
acknowledges that the liquidated damages are not exclusive remedies and the City may
pursue other remedies as allowed for in this Agreement and at law, at the Commissioner's
or CMR's sole discretion. The City's waiver of any liquidated damages provided for below
shall not be construed as a waiver of the violation or Licensee's obligation to remedy the
violation.

1. For the first violation of a requirement during any 12-month rolling year, the City will
provide written notice to Licensee to correct the violation within the time specified in

the notice, which such time period shall be consistent with any applicable time period
proscribed in the Agreement or, if no time is proscribed, reasonable.

2. Forthe second and third violation of the same requirement during any 12-month
rolling year commencing upon the first notice of violation, the City will provide written
notice to Licensee to correct the violation within the time specified in the notice. lf
not corrected within the specified time period, liquidated damages shall be
immediately assessed.

3. Further, after the third violation of the same requirement within any 12-month rolling
year, the City reserves the right, in its sole discretion, to deem the repeated violations
an Event of Default and to seek any other remedies available to it under this
Agreement.
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Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or

failure to act is an "lnfraction" listed in the chart below shall not give rise to liability for
liquidated damages hereunder provided that such failure was the direct result of the City's

failure to perform an obligation hereunder or a force majeure event as set forth in

Section 11.20 of the Agreement.

lnfraction 1st Violation 2nd Violation 3'd Violation

Value Pricing, Article 4.04: Failure to
comply with policy referenced

Written Warning $250/incident $500/incident

Operational Requ irements,
Article 4.05: Failure to comply with

Physical lnspection Standards
Written Warning $250/incident $500/incident

Hours of Operation, Article 4.07: Failure
to operate during minimum required
hours of operation

Written Warning $250/incident $500/incident

Personnel Standards, Article 4.07
Failure to comply with any of the
Standards referenced

Written Warning $250/incident $500/incident

Operation and Maintenance Standards,
Article 4.06: Failure to comply with any
of the Standards referenced

Written Warning $250/incident $500/incident

Reports, Article 6.0: Failure to provide

sales and related reports
Written Warning $500/incident $1,000/incident

Failure to comply with all state, federal,
and security rules, regulations, and

directives per Article 10.3
Written Warning $500/incident $1,000/incident

Failure to accept payment types,

Article 4.05: Automated Retail Vending
Machine Standards

Written Warning
$100/day of

noncompliance
$200/day of

noncompliance
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lnfraction 1st Violation 2nd Violation 3rd Violation

Failure to maintain product inventory
consistently above 90 percent as per

Article 4.03

Written Warning
$100/day of

noncompliance
$200/day of

noncompliance

Failure to refill product inventory when
60 percent or less within a Z6-hour
period as per Article 4.03

Written Warning
$100/day of

noncompliance
$200/day of

noncompliance

Failure to conduct repairs within

48 hours of written notification as
per Article 4.07

Written Warning
$100/day of

noncompliance
$200/day of

noncompliance

Failure to address customer
complaint(s) within 24 hours and

receiving more than 6 customer
complaints in a one-month period as
per Article 4.04

Written Warning
$100/day of

noncompliance
$200/day of

noncompliance

(lnitial Here)

(Sub)Exhibit 12.

(To Automated Retail License Agreement \Mth Best Vending Midwest LLC)

Utilw Usage Fee.

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to

compensate for utilities furnished to the Licensed Space. Unless the Licensee has elected

to utilize meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide

the City with the manufacturer's official utility usage specifications upon installation of each

automated retail vending machine. Licensee's Utility Usage Fee equals the sum of the

estimated utility usage for the relevant billing period of each of Licensee's automated retail

vending machines (or the actual metered usage, as applicable) multiplied by the then

applicable utility rate, The utility rate is adjusted annually and shall be the rate in use by the

energy company supplying service to the Airport on January 1 of each year such Utility

Usage Fee is incurred. The City may at any time change and utilize any reasonable

alternative method of calculating the Utility Usage Fee and such periodic updates shall not

require an amendment to this Agreement.
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Exhibit'B-5'.
(To Ordinance)

Automated Retail License Agreement With Oops Diapers 2Go, lnc.
At Chicago O'Hare lnternational Airpoft.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 ("Effective Date"). The Agreement is by and between

flegal name of entity] a(n) [type of
entity and state of organization] doing business as [d/b/a name, if different
from legal name of entity] ("Licensee"), and the City of Chicago,a municipal corporation and home

rule unit of local government under the Constitution of the State of Illinois ("City"), acting through
its Chicago Department of Aviation (*CDA' or 

('Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
("O'Hare" or the "Airport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail
concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by

providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to

accept, a license to operate such a concession at the Terminal location(s) identified in this
Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology
offering customers the ability to purchase branded food, beverage or retail products or provide
interactive services via automated.retail vending machines with touch screen or e-commerce
technology.

The City and Licensee acknowledge that the continued operation of the Airpoft as safe,

convenient, and attractive facility is vitalto the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable

right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section I l. I 3, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section I 1.03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section 1 1.03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by
reference as iffully set forth here.

2.2 Incorporation of Exhibits. The following exhibits are incorporated into and made a
part of this Agreement:

Exhibit 1

Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6

Exhibit 7

Exhibit 8

Exhibit 9
Exhibit l0
Exhibit 1l
Exhibit l2

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this

Agreement, the following words and phrases will have the following meanings for purposes of this

Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other
than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective
Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design
quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is
directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession
Program Handbook is available on the CDA website and may be amended from time to time by
CDA. Any amendment of the Airpoft Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,
provided that the amendment of Airport Concession Program Handbook does not conflict with the
other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any
representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee
authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific party or parties.

"Comptroller" means the head of the Department of Finance of the City and any City officer
or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant
to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone
Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the

Licensed Retail Space; provided, however, thatthis one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuantto Section 11.20.
or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit I of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means lZoh per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

sales in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

$6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $ 1251 et seq.), the

Safe Drinking Water Act (42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body of the federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

.'EDS" means the City's Economic Disclosure Statement and Affidavit.

"Event of Default" has the meaning set forth in Article 9.

"Fees" means all amounts payable by Licensee in connection with this Agreement,
including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.
Gross Revenues will be determined without any deduction on account of the costs of furnishing the
automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions

and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or

warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales of Products inventory not sold to the public and not in the ordinary course

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to
Products, fixtures, trade fixtures and other Licensee personal property otherthan the

proceeds of business interruption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 31 of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that
portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section a.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6.04(1).

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its

Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or
types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner,

"Response" means the response to the RFP Licensee submitted to the City.

"service Schedule" has the meaning set forth in Section a.02(g).

"services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation
of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide
any part ofthe Services. The term "subcontractor" also includes subconsultants ofany tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at 1 1:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with its terms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.Oa(a)(1),

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in

close proximity. The size and/or location of a VendingZone may change at the sole discretion of the

City. The anticipated Vending Zones and automated retailvending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit l, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the

Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a VendingZone (including, but
not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means o'include, without limitation" unless the

context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as naturalpersons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and

any table of contents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the othergenders.

(f) Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

G) All references to a number of days mean calendar days, unless expressly indicated

otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to
operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.

Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this
Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to
all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction, Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or
the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other
emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies maintained
by the City, unless the operations are not otherwise prohibited under this Agreement
and Licensee pays the increase in insurance premiums occasioned by the operations;
or

E. would involve any illegalpurposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licensed Retail Spaces were determined by the City so that the Concession operated
by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee
acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approvalof the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal
amendment of this Agreement pursuant to Section 1 1.03.
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(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,

Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensee, such other period of time approved by the Commissioner, which such approval shall

not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),
then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit 1 l.

(c) Product Qualitv. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the

Products or elimination of particular items that the Commissioner determines raise safety or security

issues; provided, however, potential changes to the items as set forth in this section shall be required

only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security

issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectiff or modiff the quality of the

Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill, that are

difficult or impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit I 1.

44

(a)

Pricing.

Value Pricing.

(i) Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store

hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following locations and areas shall be excluded when establishing Benchmark

Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment

centers, arenas, theaters, convention centers or similar venues unless expressly approved in

writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price
requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by

Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's written notice to Licensee,
Licensee shall promptly adjust the price of the Products or particular items, as applicable.
Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quantifu. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit I l.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product
from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth
in Section a.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Insoection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix I ofthe Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantiff. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit I 1.

(b) Rieht to Require Replacement. In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

G) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(0 Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantiff. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a

penalty, the amounts outlined in Exhibit I I upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance.

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's

specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other
provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed

Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed
Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forlh in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related

equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval
prior to installation. The Commissioner or CMR may reject any automated retailvending machines
considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisfr the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, the following: ( 1) the automated

retail vending machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet
another requirement set forth in this Agreement.

(d) Maintenance Service Schedule. Prior to the installation of an automated retail
vending machine, Licensee shall establish an initial servicing schedule for such automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to
in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or

inoperability unless additional time is granted in writing by the Commissioner.
Alternatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware of the damage or inoperability.
The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements

set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable
automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantifz. As

such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

outlined in Exhibit l1 upon failure to complete any replacement or repairs required under

this Section within the applicable cure period.

() The City, in its sole discretion, reseryes the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not

adequately serve the public.

(ti} Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vending machine.

(0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party properfy
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or

maintenance.

(n) Licensee must thoroughly clean (inside and out) all automated retail

vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning
outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after l0:30 p.m. when

passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail
Space and continue operations uninterupted after that date during all required hours ofoperation.
Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,

maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(n) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee
is required to do so under Section a.7(a)(i) and such failure continues for more than three (3)
days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the
public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantifu. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts
as outlined in Exhibit I I on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest ofi (i) the time that the

affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

(D Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee
must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;
provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to
restrictions imposed upon it by any collective bargaining agreement or other contract
affecting such personnel.

GD Salaries of all employees of Licensee and its Subcontractors performing
services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62 Stat. 740; 63 Stat, 108; 18 U.S.C. $ 874, and 40 U.S.C. $276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate
provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated
retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its
obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its
expense, any permits, licenses, authorizations and approvals necessary under federal, state or local

law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or

maintenance of an automated retail vending machine pursuant does not waive other applicable

requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in
addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit 1 1.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the
times and at the locations authorized by the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require

Licensee to arrange for all deliveries to the central distribution and storage facility, except where

delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay

the City, or the third-parly operator, Licensee's proportional share of the cost for deliveries to and

distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee

acknowledges that the City will not be responsible for and will have no liability related to the
operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.

Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access of the automated retail vending
machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, must be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the
PCI Standards on numerous occurrences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access,

(a) Utilitv Usage Fee. The City shallcharge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined

in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the
City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.
Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other
reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require
an amendment to this Agreement.



9t14t2021 JOURNAL ADDENDUM 1 099

(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide
utilities access for Licensee's automated retail vending machine. To the extent such construction
relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone
Improvement, and the cost incurred by the City for such VendingZone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for
the actual costs of such construction, and if the related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee; or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the "Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,
special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 05% of Gross Revenues per License Year to the Fund (such

contribution the "Marketing Fee"). All contributions to the Fund may only be expended for the
promotion of concessions and marketing-related staff activities at the Airport and for no other
purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

Fee payments under this Agreement. The City may, but is not required to, contribute to the Fund.

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys
therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by
the City, the City with one (l) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business Enterprises/Woman-Owned Business Enterprises
("MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:26Yo MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City willaccept a

participation plan that meets a combined single Design and Construction goal of 26%o MBE and

6% WBE participation, which participation may be achieved with any combination of construction
and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.

Licensee must submit to CMR completed Schedules C's and D's from its design and construction

Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are Iess than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by
the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions

thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the

Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Effective Date, the square footage identified in Exhibit I is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in
Exhibit l. Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's

use ofthe License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space, During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

(i)

(ii)

(iiD

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must notifr the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits I and 2 shall
be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to notifu the Commissioner
within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space,

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third parly for such space. Additional Space,

if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,
and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole
and absolute discretion. LICENSEE HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space, The Commissioner may at any time during the Term require
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will notifr Licensee in writing
within a reasonable period of time prior to the relocation, Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,
including the cost of moving Licensee's automated retailvending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a

written proposal for Additional Space, to remove or otherwise modifr Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate

the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the

anticipated increase in Gross Revenues from the Additional Space, The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the

License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equalto
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

GD Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85o/o of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding

License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to
6,02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,
applicable to such automated retail vending machine to cover the costs related to adding such

automated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee.
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(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable

to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this
Agreement is independent of each and every other covenant and agreement contained in this

Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or
deduction whatsoever except as otherwise expressly provided in this Agreement.

(0 Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal properly, including but not
limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or
undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any
Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Pa),ment on the First ofthe Month. On or before the first day of each calendar month,
prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar

month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month

exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount;and

(iii) any other charges payable to the City.

(c) Payment of the Connection Fee. On or before the l5th day of the calendar month

following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines
installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the

Connection Fee.
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The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone
Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second
installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference
between the actual costs of the Vendin g Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notifu Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(d) Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable
to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6,3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or failed
to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition
to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing
a summary for each monthly payment period by the 15th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form
approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable

ll

lll
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly payment period:

(i) the aggregate quantity ofeach Product sold, and the quantity ofeach Product
sold by date sold, time of day sold, Vending Zone and automated retail
vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in

dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;
and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly
payment period.

(c) Annual Reports.

(D Licensee must also furnish to Commissioner no later than March I of each License
Year falling wholly or in partwithin the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by

Licensee, showing in reasonable detail the amount of Gross Revenues made by
Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from
time to time, reasonably require by written notice to Licensee.

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined
the accompanying statement reported to the City of Chicago by

for the year ended-relating to its
operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$-presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(0 Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to
the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required under this Agreement or if the independent certified public
accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but

is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely
related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports

and information concerning the Concessions in the form as may be reasonably required from time to
time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily
available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in
Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this
Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must
pay License Fees for the entire holdover following the termination date under the notice, at double

the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemnifu the City against all damages arising out of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement
expires elect to extend this Agreement for up to two (2) additional one (l) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after
notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section I 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' written notice in the event of any action
by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion
thereof that renders performance by either party hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Earl), Termination. Notwithstanding anything to the contrary set forth in this
Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination
Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period
immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive
the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) lndemnitv. Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS
35/0.01 et seq. ("Anti-Indemnity Act"), Licensee must defend, indemniff, keep and hold harmless

the City, its officers, representatives, elected and appointed officials, agents and employees, from
and against any and all Losses.

(b) Losses. "Losses" means, individually and collectively, liabitities of every kind,
including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend
all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any
settlement without the prior written consent to it by the City Corporation Counsel if the settlement
requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemnifu, defend or contribute to any sums due under any
Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation, 146 Ill. 2d 155 (1991). The City, however, does not waive
any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result
of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requirements set forth in this section to indemniff, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance
requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or
termination ofthis Agreement during which Licensee is holding over or Licensee is required to retum
to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,
City expressly disclaims any and all liability for damage of any kind to the automated retailvending
machines, except to the extent that such damage is caused by the grossly negligent acts or omissions
or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated
retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending
machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the

process of being transported to or from one of the Licensed Spaces, or are in the process of being
installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv,

(D Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by

Licensee, through and including the date that is 180 days after the expiration of the Term or
termination of this Agreement, as follows: the face amount ofthe Letter of Credit must at all
times equal a) 25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must
be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(iD In lieu of the Letter of Credit, Licensee may provide cash or a cashier's check
in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The
original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The

Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to the

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful performance of Licensee's obligations under this Agreement. The Commissioner is
not obligated to pay or credit Licensee with interest on any Security.

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole
or in part upon the occumence of an Event of Default, in which event the Commissioner is
entitled to apply or retain all or any part ofthe proceeds ofit or any cash or other Security
deposited by Licensee and held by the City for the payment of any obligation of Licensee
arising before or after the Event of Default.

09 The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,
together with a written statement that the Commissioner is entitled to draw upon the Letter
of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit
or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notifrcation by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The
rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have

1 109
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commrssloner

also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. If the financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,
require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modif, the Commissioner's rights to draw
upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default
by Licensee under this Agreement. The Commissioner will notifo Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to
cure the Event of Default within a reasonable period of time, as determined by the Commissioner,
but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,
that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply
and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that
continues to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the
additional time, not in any event to exceed forly-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in
any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.



9t14t2021 JOURNAL ADDENDUM 11 11

Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership oflicensee.

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may

presently have or may enter into with the City during the Term of this Agreement

and failure to cure the default within any applicable cure period.

Licensee does any of the following and the action affects Licensee's ability to carry

out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section l0l of the

Bankruptcy Code as amended from time to time;

(ii) fails to pay its debts generally as they mature;

(iii) seeks the benefit of any present or future federal, state or foreign
insolvency statute;

(iv) makes a general assignment for the benefit of creditors;

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

(vi) consents to the appointment of a receiver, trustee, custodian, liquidator or
other similar official, of all or substantially all of its properly'

(c)

(0

(e)

(0

G)

(h)

0
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or
vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Licensee, or any of its directors,

officers, partners or key management employees directly or indirectly relating to this
Agreement, and that may threaten, in the sole judgment of Commissioner,
Licensee's performance of this Agreement in accordance with itsterms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time
allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or allof the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee
that this Agreement ceases and expires and becomes absolutely void with respect to
the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this
Agreement, as well as the right, title and interest of Licensee under this Agreement,
wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

O) Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under

this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the
balance of the scheduled Term, based upon any and all amounts that Licensee would
have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

0)

(m)

(n)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

among the various portions of the Licensed Spaces. Should the City replace the

Licensed Spaces, prior to the Term end date, with a comparable Licensee, the

amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The
Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures
and personal properfy of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licensed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to

be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this
Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

(0

G)

(h)
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or
diminution of, nor create any limitation upon any right of the City under this Agreement to terminate
this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act
incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement
are separate and cumulative, and none excludes any other right or remedy of the City set forth in this
Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the

License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this
Agreement, Licensee warrants and represents statements (a) through (j) below are true as of the

Effective Date. If during the Term there is any change in circumstances that would cause a statement
to be untrue, Licensee must promptly notifz the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all ofthe provisions set forth in this Section
10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of sewices,
Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or
that may provide any materials, labor or services in connection with this Agreement, such that the
parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.
Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by
reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee
must also include provisions in its Subcontract ensuring that the entities comprising the partnership
or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competent to perform
as required under this Agreement; this Agreement is feasible of performance by Licensee in
accordance with all of its provisions and requirements; Licensee has the full power and is legally
authorized to perform or cause to be performed its obligations under this Agreement under the terms
and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement,
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized
to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver
this Agreement have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms
and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any
of the terms, conditions or provisions of any restriction or any agreement or other
instrument to which Licensee is now a party or by which it is bound; or

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature

whatsoever upon any of the property or assets of Licensee under the terms of any
instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under
this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,
enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

(0 No officer, agent or employee of the City is employed by Licensee or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter
2-156 of the MunicipalCode and as may otherwise be permitted by law.

(g) Licensee has not and will not knowingly used the services of any person or entity
for any purpose in its performance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or
federal law, rule or regulation, or when such person or entity has an interest that would conflict the

performance of services under this Agreement.

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S, Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5%o or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

(, currently have no interest, directly or indirectly, that conflicts in any manner or
degree with Licensee's performance under this Agreement and will not at any time
during the Term have any interest nor acquire any interest, directly or indirectly, that
conflicts or would or may conflict in any manner or degree with Licensee's
performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined

in Section 2-92-380 of the Municipal Code (with the exception of any debt or

obligation that is being contested in a pending administrative or judicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking
violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a

pending administrative or judicial proceeding;

(O are not in default under any other City contract or agreement as of the Effective
Date, nor have been deemed by the City to have been in default of any other City
contract or agreement within five years immediately preceding the Effective Date;

(w) are not in violation of the provisions of 52-92-320 of the Municipal Code pertaining
to certain criminal convictions or admissions of guilt and are not currently debaned
or suspended from contracting by any Federal, State or local governmental agency;

(v) are not delinquent in the payment of any taxes due to the City; and

(vl) will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or
that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

(| the nature of the Concession license being granted;

GD the nature, quantity, quality or volume of any materials, equipment, labor and other

facilities, needed for the performance of this Agreement;
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the generalconditions that may in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this
Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence.

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised
and accurate EDS(s) within thiffy (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

102 Confidentialiry . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third parry, Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court
or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise
transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon
assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising

(rv)

(v)

(vD
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee.

104 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or
otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit
any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from
the City for any subsequent Transfer. Transfers that have the effect of granting a third party a
security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event of Default.

O Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a- City Council, in its sole discretion, if the Change in Ownership involves
a l00o/o Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a 100%o Change in Ownership
of Licensee.

(li} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5Yo or more of the shares of
Licensee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not
prohibited by law or by a confidentiality agreement executed in connection with the proposed

Change in Ownership. If such prior notice is not permitted, then Licensee must notifr the City
as soon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities
comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5o/o

does not require consent as set forth in (ii) above unless a series ofsuch transactions results in a
cumulative Change in Ownership of 5% or more or.



9t14t2021 JOURNAL ADDENDUM 1119

(w) Consent by the City to any Change in Ownership does not relieve Licensee (or
if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's
option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a

receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by
operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the
City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or
Licensee,

(vD Notwithstanding any permitted Transfer by Licensee of any rights under this
Agreement, Licensee remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a permitted

Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to
Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may
be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly
installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(vD Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.
All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the

proposed transferee, completed EDSs for all involved parties in the form then required by the
City, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must
completely disclose any and all monetary considerations payable to Licensee in connection

with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the

consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vrtr) If any Transfer or Change in Ownership under this Agreement occurs,
whether or not prohibited by this section, the Commissioner may collect the Fees payable under
this Agreement from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfer or Change in Ownership occurs without the consent of the City and the City collects

compensation from any transferee of Licensee and applies the net amount collected in the manner
described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance ofthe transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Ag!:eements. The provisions of this Agreement, to the extent applicable, are

deemed a part ofany contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this
Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or

Licensee under any Laws. Licensee must notift the City within seven days of receiving notice from
a competent governmental authority that Licensee or any of its Subcontractor may have violated any
Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the
provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal.Code, 720 ILCS 5133E, and under the Illinois Municipal Code,

65 ILCS 5/8-10-l et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320,when an official, agent or employee of a business entity has committed any offense

underthe section on behalfofsuch an entity and underthe direction or authorization ofa responsible
official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into
a contractual relationship with a Subcontractor, it is determined that the contractual relationship is in

violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees
of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by allprovisions of Chapters 2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small
amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other
small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender
the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section 1l-4-1600(e) of the Municipal Code of Chicago,
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not

violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28-39 0 Dumping on public way-V iolation-Penalty ;

7-28-440 Dumping on real estate without permit;
l1-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;
I 1-4- 1450 Gas manufacturing residue;
I l-4-1500 Treatment and disposal of solid or liquid waste;

I l-4-1530 Compliance with rules and regulations required;
I l -4- I 550 Operational requirements;
I l-4-1560 Screening requirements; and

any other sections listed in Section I l-4-1600(e), as it may be amended from time to time.

During the period while this Agreement is executory, Licensee's or any Subcontractor's

violation of the Waste Sections, whether or not relating to the perforrnance of this Agreement,

constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to
cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This
section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this
Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise
prohibited by federal or state law.

(0 Prohibition on Certain Contributions (Mayoral Executive Order No.20l l-4):

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7.5 percent ("Owners"),
spouses and domestic partners of such Owners, Licensee's Subcontractors, any
person or entity who directly or indirectly has an ownership or beneficial interest in

any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to
his political fund-raising committee (i) after execution of this bid, proposal or
Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

(n) Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination of those requests) or, if not competitively procured,
from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified
Parties have made a contribution of any amount to the Mayor or to his political fund-
raising committee.

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a
contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever
designed to intentionally violate this provision or Mayoral Executive Order No. 05- I or

to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 2011-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 201l-4 constitutes a breach and default under this Agreement, and

(0

(rv)
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under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision

amends any Other Contract and supersedes any inconsistent provision contained therein,

If Licensee violates this provision or Mayoral Executive OrderNo. 20ll-4 priorto award
of the Agreement resulting from this specification, the Chief Procurement Officer may
reject Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then
delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.
Individuals are "Domestic Partners" if they satisf the following criteria:

a. they are each other's sole domestic partner, responsible for each other's
common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the
State of Illinois; and

d each partner is at least 18 years ofage, and the partners are the same sex, and

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners;and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence;and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and

(v)

(\,
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3) ajoint checking account; and

a lease for a residence identifring both domestic partners as tenants.4)

i Each partner identifies the other partner as a primary beneficiary in a will.

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

(g) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or
order; and Licensee further acknowledges that any agreement entered into, negotiated or performed
in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the
City.

(, Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected
official of the city, or any person acting atthe direction of such official, to contact, either orally or
in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the
person with whom an elected official has a business relationship. Violation of $2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- 156-080 defines a "business relationship" as any contractual or other private
business dealing of an official, or his or her spouse, or of any entity in which an official or his or her
spouse has a financial interest, with a person or entity which entitles an official to compensation or
payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest
will not include: (l) any ownership through purchase at fair market value or inheritance of less than
one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereol
regardless of the value of or dividends on such shares, if such shares are registered on a securities
exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized
compensation paid to an official or employee for his office or employment; (3) any economic benefit
provided equally to all residents of the city; (a) a time or demand deposit in a financial institution;
or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.
A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating
to the relationship between that entity and the city.

0 Visual Riehts Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive
any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section 106,4. and Section I l3 of the United States

Copyright Act, (17 U.S.C. $ l0l et seq.) (the "Copyright Act"). The waiver must
include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other

modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated
or made part of a building or other structure in such a way that removing, storing,
relocating, reinstalling or transferring the Artwork will cause the destruction,
distortion, mutilation or other modification of the Artwork.

(n) Licensee represents and warrants that it will obtain a waiver of Section 106A and

Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other
artists. Licensee must provide City with copies of any such waivers required by Section l06,{ and

Section I l3 of the Copyright Act prior to installation of any Arlwork in the Licensed Space.

106 Airyort Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions
of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its
Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Depaftment of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their

submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,

suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other governmental agencies to protect the security and integrity ofthe Airport, and to protect against

access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,

Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by

Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in

operation a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under
Licensee's constant security surveillance. Gate or door malfunctions must be reported to the
Commissioner or the Commissioner's designee without delay and must be kept under constant
surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's
overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemni$z, hold harmless and defend the City and other
users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or
indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's

operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation
and make a determination as to the identity of the party responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this
Agreement, is responsible for all or paft of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as AdditionalFees.

l0:7 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise
be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in

the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded
from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C,F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make
reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the
individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,
or classifu its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any
manner, including the use of the License, against any person or group of persons because of race,
creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause,

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including 14

CFR Part 152, Subpart E. Attention is called to: Exec, Order No. 11,246,30 Fed. Reg. 12,3 l9 ( 1965),

reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. Order No. 11,375, 32 Fed. Reg. 14,303
(1967) and by Exec. OrderNo. 12,086,43 Fed. Reg.46,501 (1978); Age Discrimination Act,42
U.S.C. $$ 6l0l-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act, 42 U.S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part 2l, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 Licensee must comply with the Illinois Human Rights Act,77 5 ILCS 5/ 1 - I 0 I et seq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal
Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must
comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec.2-160-010
et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules,

Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

0 Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations
and/or services to the public on the Licensed Space. Licensee must incorporate all of the above
provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.
In all solicitations either by competitive bidding or negotiations by Licensee for work to be
performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in
whole or in part.

(h) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal
government to be pertinent to ascertain compliance with the terms of this Section. Licensee must
furnish to any agency of the Federal or state government or the City, as required, any and all
documents, repofts and records required by Title 14, Code of Federal Regulations,Part 152, Subpart
E, including an affirmative action plan and Form EEO-1.

O The City is committed to compliance with federalExecutive Order 13166,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in
updating and implementing the LEP access plan. This may include but is not limited to collecting
demographic data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts26 and23, as amended from time to time. Licensee must comply with the Special
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to
grant or authorize the granting of an exclusive right, including an exclusive right to provide
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee
that no right or privilege has been granted that would operate to prevent any person, firm, or
corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform,

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit ofthe public, a right offlight for the passage ofaircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise
inherent in the operation of any aircraft used for navigation or flight through the airspace or landing
at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself,
its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazard.If
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-

exclusive use of the Airport by the United States during the time of war or nationalemergency.

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring PIan" (the *2014

City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the

2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from

directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not

constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or

aspect of the employment of any personnel associated with this Agreement, or offer employment to

any individual to provide services associated with this Agreement, based upon or because of any

political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

1l.l Entire Agreement. This Agreement contains allthe terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings
pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or
represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants
that Licensee has entered into this Agreement under and by virtue of Licensee's own independent
investigation.

ll2 CounterErts. This Agreement may be comprised of several identical counterparts
and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this
Agreement (except to the extent that the review or approval expressly provides that it constitutes
such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modi[,), or excuses Licensee from compliance with the
requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments
must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the
Exhibits. Notwithstanding the foregoing, any amendment that would modiff the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

ll4 Severabilitv Whenever possible, each provision of this Agreement must
be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in
other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this
Agreement pertaining to the maintenance and operation of the automated retail vending machines
and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant
by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement
and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee
irrevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by
Licensee, or by personal delivery on any officer, director, or managing or general agent ofLicensee.
If any action is brought by Licensee against the City conceming this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

ll:7 Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a party if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached
as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

and with a copy to:
Deputy Commissioner of Concessions at the same address

If the notice or communication relates to payment of Fees or other payments to the City or relates to
the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller
City of Chicago
City Hall - Room 501

l2l N. LaSalle Street
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a copy
must be sent to:

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540
Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by
a notice given to the other parly in the manner set forth above.

118 Successors and Assigns: No Third-Party Beneficiaries. This Agreement inures to
the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;
nothing contained in this Section, however, constitutes approval of an assignment or other transfer
by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties
in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any
employees, elected or appointed officers or representatives, or to any other person or persons
identified as agents of, or who are by definition an employee of, the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third parfy claiming
by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

l19 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or
future agreements between the City and the United States government or other governmental
authority, pertaining to the development, operation or maintenance of the Airport, including
agreements the execution of which have been or will be required as a condition precedent to the
granting of federal or other governmental funds for the development of the Airport. If the United
States government requires modifications, revisions, supplements or deletions of any of the terms
of this Agreement, then Licensee consents to the changes to this Agreement.

O) This Agreement and all rights granted to Licensee under this Agreement are
expressly subordinated and subject to any existing agreement or any Use Agreement with any airline
utilizing the Airport, including the Terminals, and any existing agreement with any airline
consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any
agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so
conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this
Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the
terms and provisions of this Agreement govern and control.

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay
Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount
due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay
such amount. Licensee shall have no right to offset any amount due to City under this Agreement
against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any parfy in exercising
any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power
or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise of any right, power or privilege preclude any other or further exercise of it or of any other
right, power or privilege. No waiver is effective unless made in writing and executed by the party to
be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not
exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,
except that the City will not be liable to Licensee for any consequential damages whatsoever related
to this Agreement.

11.13 Authoritv of Commissioner. Unless otherwise expressly stated in this Agreement,
any consents and approvals to be given by the City under this Agreement may be made and given
by the Commissioner, an authorized representative of the Commissioner or such other person as may
be duly authorized by the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other paffy, a party or its duly authorized representative having knowledge of the
following facts, will execute and deliver to the requesting party a statement in writing certifuing as

to matters concerning the status of this Agreement and the parties' performance under this
Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been
modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts
of the Fees most recently paid;

B. that the requesting party is not in default under any provision of this Agreement, or,
if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further matters as may
be requested by the City, it being intended that any such statement may be relied
upon by third parties.

11.15 No Personal Liabilitv. Licensee, or any sublicensee, assignee or Subcontractor, must
not charge any elected or appointed official, agent, or employee of the City personally or seek to
hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor
for any liability or expenses of defense under any provision of this Agreement or because of any
breach of its provisions or because of his or her execution, approval, or attempted execution of this
Agreement.

Il.16 Limitation of CiW's Liabilitv, Licensee and its Subcontractors must make no claims
against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by
reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal properly upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee
or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the
fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience
to any properly or person or any lost profits any or all of which may have been occasioned by or
arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or
water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or
alteration of any part of the Airport, or failure to make any such repairs or any other thing or
circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any
covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied
only out of credit against the Fees and other monies payable by Licensee to the City under this
Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individualor
other legal entity.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf
this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or
termination of this Agreement. Any express statement of survival contained in any section must not
be construed to affect the survival of any other section, which must be determined under this section.

nn Force Majeure. Neither parly is liable for non-performance of obligations under this
Agreement due to delays or interruptions beyond their reasonable control, including delays or
interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God
(((force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to aforce majeure event
must noti$ the other party within twenty (20) days after the occurrence of the force majeure event.
The notice must specifr the nature of the delay or interuption and the period of time contemplated
or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee
be entitled to an extension of more than sixty (60) days due to aforce majeure event, without the
express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED

CITY OF CHICAGO

Mayor

Date

RECOMMENDED BY
Comm issioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

By:

ITitle]

Date

[Notary]

(Sub)Exhibits 1, 2, 3,4,5,6, 7, 8, 9, 10, 1'1 and 12referred to in this Automated Retail
License Agreement with Oops Diapers 2Go, Inc. read as follows:

Its



(Sub)Exhibit 1.

(To Automated Retail License Agreement With Oops Diapers 2Go, lnc.)

Licensed Space.
(lncluding Confirmation of DBO)

The Licensed Retail Spaces are located at Chicago O'Hare lnternational Airport and
include the Vending Zones in which Licensee's automated retail vending machines are
located as per the following:
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Vending Zone Automated Retail Vending
Machine*

LOD Space lD Number

1 Not Applicable T18.U.107.8
2 Oops Diapers T1B.U.12.8
3 Not Applicable T18.U.73.M
4 Not Aoolicable T18.1.94.O

5A Not Aoolicable T1G.T.G.C
5B Not Applicable T1B.THH.V

Not Apolicable
7 Ooos Diaoers TEF.U.5L.L
I Not Aoolicable TzF.U,45,E

Not Aoolicable E
1 Not Aoplicable T2.L.40.e
11 Not Applicable T2EF.U.16.D
12 Oops Diapers .45.J

Ooos Diaoers )

14 Ooos Diaoers T3G.U.33.C
15 Not Apolicable T3H.U.30.
1l ) Not Apolicable T3K.9Ma.A
17 Not Aoolicable T3K.U.75.1

18A Not Applicable T3.L.8Y.C
188 Not Applicable T3.L.8Y.C
19 Not Applicable

204 Not Applicable
20B Not Aoolicable Tz,U.4C,E
21 Not Applicable T3.U.8AA.F
22 Oops Diapers T3HK.U.9R.E
23 Oops Diapers
244 Not Applicable T2 CTA Pec
24P Not Applicable
24C Not Applicable T2 GTA PEc WAV

25 Not Aoolicable Bus Shelter Center

The Date of Beneficial Occupancy is: To Be Determined

[Automated Retail Zones attached to this Licensed Space
printed on pages 1137 through 1144 of this Journal.l

* Oops Diapers 2Go will initially install four units in four mutually selected locations.
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(Sub)Exhibit 2.

(To Automated Retail License Agreement With Oops Diapers 2Go, lnc.)

Fees

1. Percentage Fee: Oops Diapers 2Go

Gross Revenues Percentage Fee

Ail 20.0 percent

2. There is no "Minimum Annual Guarantee" or "MAG' for the first License Year of the

Term. The Minimum Annual Guarantee for the second License Year is 85 percent of
the Percentage Fee payable in the first License Year. Beginning with the third License

Year, and for each License Year thereafter, the Minimum Annual Guarantee will equal

the greater of 85 percent of the Percentage Fee payable for the preceding License

Year, and the Minimum Annual Guarantee for the second License Year.
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(Sub)Exhibit 3.
(To Automated Retail License Agreement Wth

Oops Diapers 2Go, lnc.)

Development Plan.

lnstrudions: Provlde r*pndenf s propo*d c@ced plon dp*,ing ttc lobwing inlomotion lor eoch proposed Concessioa Ltotion. llsc
additlonol @pies al dis table os necessory. Submit ddlrcnd i,/fo'mot,oa ot sst furth in the proposol Requhemed! toilowlng this ptowd

Respondear Ooos Diaoers 2Go lnc.

Chicato Department of Aviation

Proposal Form B

Conocsslon Locadon
Location

Oesolption
Concessbn tlescrigtlon

Proposed

Equlpmert/Fadlfty
Propored Operator

&rtldp.t d

Openlngh

fermlnal l
Locrtion Cl - T1,8U

tocatlon SZ - T:,Ol

tocation [4 - Tl.tl8agage Ti Lou€dad uraper Bag essenuab
Vending Machino Lavenila Martn 01t15t&21

Locatiofl 65 - f1,8L Tunnel

Iermlnd 2

Lo(atim 13 -Iil,€l

to€adon S5 -T2,E6

location f/ -T2 A{acent to ATM

Locatlm 1;8 -12.F12

toc.rron !9 - f2,E8

Lcatlon I10 - T2,El

tocadon t1t -T2,H:l

loc"tlorttr2 -T2-T3 gt&e

TeEnftral 3

Vacant Space T3HLU9.H.8

Location & ul -T3,Ht T3 GaE I Exaper Bag essentials
Vending Macfiine LaVenila Martin o!15no21

tocation f14 - T3,GU

loetonSl5:T3.H3

T3Grt ll Diap€r Bag sssnfials VendiqE Ma{fiinE lavenita Maiin 01t15t1u21

Locadon *16- 13, fu

locauonl17-T3,Kt9

iocadon fl18.T3, tI Baggage

l,otation t19 - T3,B[ PassageiYay lo
CTA

Add ,dtlftlo,ff/ Propoce.I Lxodans Eelow(la*rtoddl,jolEl rows a neededl

,uly 30, 2020



9t14t2021 JOURNAL ADDENDUM 1147

Concessions Development Plan

Oops Diapers 2Go has operated in the vending industry since 2010. We have

developed a brand using custonl made vending maehines equipped with diapcr bag

essentials. We use attractive, colorful custom design panels displaying our

exclusive logo. Our machines hold thirty-three products. Each vending machine is

approximately seventy-two inches in height and is highly visible and appealing.

We have uniquely designed our spirals to specifically hold each of our products.

Due to covidlg concerns our touch-less credit card device is a welcomed option.

We are scheduled to also offer touchless keypads available for usage on iPhone

and android cell phones.

Oops Diapers 2Go offers fundamental items parents need for their infant/toddler on

a daily basis. Unfortunately, the dernands for these items encountered by parents

do not dissipate while traveling. On the contrary the demand seems to intensifr.

Therefore, to accommodate as many visitors as possible it is our desire to

strategically place our vending machines in the following locations at O'Hare

Airport:

Terminal 1 Lower Level baggage area

Terminal 3 Gate Hl near Starbucks

Terminal 3 Gate Gl I near Chili's

Below are descriptions of our vending machines which consist of a unique design

and overall mechanical structure

(images of both interior and exterior included)
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Vending Machine National 147 Model
(operational systems)

Vending Machine National 147 Model
(Design/Structure)
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Products:

Our source of merchandise is mainly convenience items for infant and toddlers.

We use a numb-er gf vendors.to.supply.theprod,ucts,wedesire,as o:ce;rrpoo/;

Below is a list of some but not limited to the many items we offer:

Non Food Items:

Baby bottles. pacifiers, training cups and sippy cups etc.

Price Ranges: 55.00 to $8.00

Baby wipes, disposable diapers, toddler changing kits(consist of underwear and

pants), and onesies etc. Price Ranges: $5.00 to $8.50

Covid-19

mask adult and children and hand sanitizer, mini first aid kits etc.:

Price Ranges $5.00 to $10.00

Seasonal I
weight blankets sunglasses, goggles, bandages etc.

Price Ranges: $4.00 to $10.00

Food ltems: Goldfish crackers, animal crackers, Go-Go Squeeze applesauce, juice

boxes, Apple crisp freeze dried fruit, finger puffs, infant formulq fruit snacks,

water, etc.

Price Ranges: $4.00 to $12.00
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Marketing methods

Building a community of followers is an on- going venture. We will continue this

process by engaging with our followers in discussions of current trends and issues.

We will stay abreast with new products entering into the marketplace and make

available to our customers. We will monitor our customers opinions regarding

product offered in our vending machine. to build our community of followers and

engage them with discussions regarding our company.

Company Website

Facebook

Facebook live

Mom oriented (private Facebook groups)

Instagram

Twitter

Blogs

Linkedln

YouTube

Proposed Project Schedule

Installation of the vending machines within 30 days of proposal approval.

Machine will go live immediatell, via USA Technology E-port systems. We are

installing an additional component (UCB touchless keypad) to our devices to

address COVID-l9 concerns which is currently on a 30-day delay'
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(Sub)Exhibit 4.

(To Automated Retail License Agreement \Mth Oops Diapers 2Go, lnc.)

Products And Price List

Products:

Our source of merchandise is mainly convenience items for infants and toddlers

We use a number of vendors to supply the products we desire as a company.

Below is a list of some but not limited to the many items we offer:

Non Food ltems:

Baby bottles, pacifiers, training cups and sippy cups, et cetera.

Price Ranges: $5.00 to $8.00.

Baby wipes, disposable diapers, toddler changing kits (consists of underwear and
pants) and onesies, et cetera.

Price Ranges: $5.00 to $8.50.

coVtD-19:

Mask adult and children and hand sanitizer, mini first aid kits, et cetera.

Price Ranges: $5.00 to $10.00.

Seasonal ltems:

Baby sunscreen, boogie wipes, little swimmers pull ups, lightweight blankets,
sunglasses, goggles, bandages, et cetera.

Price Ranges: $4.00 to $10.00.

Food ltems:

Goldfish crackers, animal crackers, Go-Go Squeeze applesauce, juice boxes, apple
crisp freeze dried fruit, finger puffs, infant formula, fruit snacks, water, et cetera.

Price Ranges: $4.00 to $12.00.
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(Sub)Exhibit 5.

(To Automated Retail License Agreement With Oops Diapers 2Go, Inc.)

Form Of Letter Of Credit

Sample Form Of Letter Of Credit

lssuing Bank Letterhead

(Must Be A Bank Located ln The Chicago Metropolitan Area)

lrrevocable Standby Letter Of Credit

Letter Of Credit Number

Date: 20-

Chicago Department of Aviation
Chicago's O'Hare I nternational Airport
P.O. Box 66142
Chicago, lllinois 60666

Attention: Commissioner

1. We hereby open in your favor, at the request and for the account of this irrevocable
standbyLetterofCreditinanaggregateamountnottoexceed$-
Dollars ("Stated Amount"), to be available for payment of your drafts drawn at sight on

us signed by the Commissioner of the Chicago Department of Aviation, or her
designee.

Your sight drafts must be accompanied by a written certificate, in the form of
(Sub)Exhibit A attached hereto (the "Certificate") signed and completed by you.

2. Partial and multiple drawings are permitted hereunder

3. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by any
document, instrument or agreement referred to herein, or in which this Letter of Credit
is referred to, or to which this Letter of Credit relates; and no such reference shall be

deemed to incorporate herein by reference any such document, instrument or
agreement. The Account Party is not the owner or beneficiary under this Letter of
Credit and possesses no interest whatsoever in this Letter of Credit or its proceeds.
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Further, this Letter of Credit shall not be affected by any bankruptcy or other insolvency
proceeding initiated by or against the Account Party.

This credit shall expire on 20_., unless extended as provided herein

4. lt is a condition of this credit that it will be automatically extended without amendment
for an additional period of twelve (12) months from the present and each future expiry
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we
notify you and Corporate Counsel of the City by registered mail, return receipt
requested, that we elect not to extend this credit for any additional period. Upon receipt
of such a notification you may draw your sight draft on us prior to the then-relevant
expiration date for the unused balance of this credit, which shall be accompanied by
your signed written statement that you received notification of our election not to
extend.

Drafts must be marked "Drawn under irrevocable Standby Letter of Credit
Number ".

5. We hereby agree to honor each draft drawn under and in compliance with the terms
of this credit if duly presented at our offices on or before the close of business on the
expiry date.

6. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by
reference to any document, instrument or agreement referred to herein and any such
reference shall not be deemed to incorporate herein by reference any document,
instrument or agreement.

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits, lnternational Chamber of Commerce Publication Number 500, 1993 revision
('IUCP') and to the Uniform Commercial Code -- Letters of Credit, as adopted in
lllinois, 810 ILCS 5-101, et seq., as amended ('UCC"). To the extent that the provisions
of the IUCP and UCC conflict, the provisions of the UCC shall govern.

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of
Credit will be duly honored on presentation.

Name:

By

Title:



1 158 COMMITTEE ON AVIATION 911412021

(Sub)Exhibit "A" referred to in this Form of Letter of Credit reads as follows:

(Sub)Exhibit "A".

(To Form Of Letter Of Credit)

This ls An lntegral Part Of Standby Letter Of Credit
Number

Certificate For Drawing.

The undersigned, the Commissioner of the Chicago Department of Aviation, represents,
warrants and certifies to (the "Bank") with reference to Letter of
Credit Number issued by the Bank in favor of the City of Chicago (the
"Beneficiary") that:

1. A breach of the Lease and License Agreement ("Agreement") dated as of
_, 20_-, as amended, modified or supplemented, between the

City of Chicago ("City") and an has
occurred, or a replacement Letter of Credit in a form and substance satisfactory to
the City Comptroller has not been issued to the City by a Financial lnstitution meeting
the requirements set forth in the Agreement. As a result, the City is

making demand under the Letter of Credit to pay
Dollars ($ ) on the 

- 
day of 

-, 

20-.

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

(Name of Bank)

(City and State)

(ABA Number)

(Account Name)

(Account Number)

(Reference Number, if any)

3. All defined terms used but not defined herein shall have the meaning assigned hereto
in the Letter of Credit.
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ln Witness Hereof, The City has executed this certificate as of this 

- 

day of
20

City of Chicago

Its: Commissioner of Aviation

(Sub)Exhibit 6.

(To Automated Retail License Agreement With Oops Diapers 2Go, lnc.)

I n su rance Req u ireme nts.

Vending Machines.

A. lnsurance Required

Licensee must provide and maintain at Licensee's own expense, during the term of the
Agreement and during the time period following expiration if Licensee is required to return
and perform any work, services, or operations, the insurance coverages and requirements
specified below, insuring all work, services, or operations related to the Agreement.

1) Workers' Compensation And Employer's Liability (Primary And Umbrella).

Workers' Compensation lnsurance, as prescribed by applicable law covering all
employees who are to provide a work, services, or operations under this Agreement
and Employer's Liability coverage with limits of not less than $1,000,000 each
accident; $1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or
the full per occurrence limits of the policy, whichever is greater. Coverage must
include, but not be limited to, the following: other state endorsement, voluntary
compensation and alternate employer, when applicable.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

By:
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2) Commercial General Liability (Primary And Umbrella).

Commercial General Liability lnsurance or equivalent must be maintained with limits
of not less than $1,000,000 per occurrence, or the full per occurrence limits of the
policy, whichever is greater, for bodily injury, personal injury, and property damage
liability. Coverages must include, but not limited to, the following: all premises and

operations, products/completed operations, separation of insureds, defense, and

contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising out
of Licensee's work, services or operations performed on behalf of the City. The City's
additional insured status must apply to liability and defense of suits arising out of
Licensee's acts or omissions, whether such liability is attributable to the Licensee or
to the City on an additional insured endorsement form acceptable to the Gity. The full
policy limits and scope of protection also will apply to the City as an additional insured,
even if they exceed the City's minimum limits required herein. Licensee's liability
insurance must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

3) Automobile Liability (Primary And Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automobile Liability lnsurance must be

maintained by the Licensee with limits of not less than $1,000,000 per occurrence, or
the full per occurrence limits of the policy, whichever is greater, for bodily injury and
property damage. The City is to be added as an additional insured on a primary,
noncontributory basis.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

4) Excess/Umbrella.

Excess/Umbrella Liability lnsurance must be maintained with limits of not less than
$2,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is
greater. The policy/policies must provide the same coverages/follow form as the
underlying Commercial General Liability, Automobile Liability, Employer's Liability and
Completed Operations coverage required herein and expressly provide that the
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excess or umbrella policy/policies will drop down over reduced and/or exhausted
aggregate limit, if any, of the underlying insurance. The Excess/Umbrella policy/
policies must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policies to satisfy
the limits of liability required in Sections A.1, A.2, A.3 and A.4 herein.

5) Property

The Licensee must maintain All Risk Property lnsurance for the licensed space
including improvements and betterments, in the amount of their full replacement cost.
Coverage extensions must include Business lncome and Extra Expense. The City is
to be named as an additional insured and loss payee, as its interest may appear.
Licensee is responsible for all loss or damage to personal property including
equipment, fixtures, contents, materials and supplies.

6) Cyber Liability

Cyber Liability lnsurance must be maintained with limits of not less than $2,000,000
for each occurrence or claim. Coverage must include, but not be limited to network
security and privacy liability including computer or network system attacks (liability
arising from the loss or disclosure of confidential information), privacy breach response
coverage and costs, regulatory liability including fines and penalties, denial or loss of
service, introduction, implantation and/or spread of malicious software code,
unauthorized access to or use of computer systems, theft of data, and no
exclusion/restriction for unencrypted portable devices/media may be on the policy. The
City must be named as an additional insured and/or indemnified party. lf the City is

named as an additional insured and the policy contains an insured vs. insured
exclusion, the exclusion must be amended, and not be applicable to the City.

7) Commercial Crime lnsurance

The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering
all loss or damage by employee dishonesty, robbery, burglary, theft, destruction or
disappearance, computer fraud, credit card forgery, and other related crime risks. The
policy limit must be written to cover losses in the amount of maximum monies
collected, received or on premises or in possession of Licensee at any given time. The
City must be named as a loss payee as its interest may appear. Coverage must
include, but not be limited to, third party fidelity coverage, including coverage for loss
due to theft and must not contain a requirement for an arrest and/or conviction.
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8) Builders Risk.

\I/hen Licensee undertakes any construction, including improvements, betterments,
upgrades and/or repairs, the Licensee must provide or cause to be provided, All Risk
Builders Risk lnsurance to cover materials, supplies, equipment, machinery and

fixtures that will be part of the permanent facility/project. The City of Chicago is to be
named as an additional insured and loss payee as its interest may appear.

The Licensee is responsible for all loss or damage to City of Chicago property at full
replacement cost.

B. Additional Requirements

Evidence Of lnsurance. Licensee must furnish the City of Chicago, Department of
Procurement Services, City Hall, Room 806, 121 North LaSalle Street,60602 and the
Department of Aviation, 10510 West Zemke Road, Chicago, lllinois 60666, original
Certificates of lnsurance and additional insured endorsement, or other evidence of
insurance, to be in force on the date of this Agreement, and renewal Certificates of
lnsurance and endorsement, or such similar evidence, if the coverages have an expiration
or renewal date occurring during the term of this Agreement. Licensee must submit evidence
of insurance prior to execution of Agreement. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in the Agreement have
been fully met or that the insurance policies indicated on the certificate are in compliance
with all requirements of Agreement. The failure of the City to obtain, nor the City's receipt
of, or failure to object to a noncomplying insurance certificate, endorsement or other
insurance evidence from Licensee, its insurance broke(s) and/or insurer(s) will not be
construed as a waiver by the City of any of the required insurance provisions. Licensee must
advise all insurers of the Agreement provisions regarding insurance. The City in no way
warrants that the insurance required herein is sufficient to protect Licensee for liabilities
which may arise from or relate to the Agreement. The City reserves the right to obtain
complete, certified copies of any required insurance policies at any time.

Failure To Maintain lnsurance. Failure of the Licensee to comply with required coverage
and terms and conditions outlined herein will not limit Licensee's liability or responsibility nor
does it relieve Licensee of the obligation to provide insurance as specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and
the City retains the right to suspend this Agreement until proper evidence of insurance is
provided, or the Agreement may be terminated.

Notice Of Material Change, Cancellation Or Non-Renewal. Licensee must provide for
sixty (60) days prior written notice to be given to the City in the event coverage is

substantially changed, canceled or non-renewed and ten (10) days priorwritten notice for
non-payment of premium.
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Deductibles And Self-lnsured Retentions. Any deductibles or self-insured retentions on

referenced insurance coverages must be borne by Licensee.

Waiver Of Subrogation. Licensee hereby waives its rights of subrogation and agrees to
require their insurers to waive their rights of subrogation against the City under all required
insurance herein for any loss arising from or relating to this Agreement. Licensee agrees to
obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the City received a waiver of subrogation
endorsement for Licensee's insurer(s).

Licensee's lnsurance Primary. All insurance required of Licensee under this Agreement
must be endorsed to state that Licensee's insurance policy is primary and not contributory
with any insurance carrier by the City.

No Limitation As To Licensee's Liabilities. The coverages and limits furnished by Licensee
in no way limit the Licensee's liabilities and responsibilities specified within the Agreement
or by law.

No Contribution By City. Any insurance or self-insurance programs maintained by the City
do not contribute with insurance provided by Licensee under this Agreement.

lnsurance Not Limited By lndemnification. The required insurance to be carried is not

Iimited by any limitations expressed in the indemnification language in this Agreement or
any limitation placed on the indemnity in this Agreement given as a matter of law.

lnsurance And Limits Maintained. lf Licensee maintains higher limits and/or broader
coverage than the minimums shown herein, the City requires and must be entitled the higher
limits and/or broader coverage maintained by Licensee. Any available insurance proceeds
in excess of the specified minimum limits of insurance and coverage must be available to
the City.

Joint Venture Or Limited Liability Company. lf Licensee is a joint venture or limited liability
company, the insurance policies must name the joint venture or limited liability company as
a named insured.

Other lnsurance Obtained By Licensee. lf Licensee desires additional coverages, the
Licensee will be responsible for the acquisition and cost.

lnsurance Required Of Subcontractors. Licensee must name the Subcontractor(s) as a
named insured(s) under Licensee's insurance or Licensee will require each
Subcontractor(s) to provide and maintain Commercial General Liability, Commercial
Automobile Liability, Workers' Compensation and Employer's Liability lnsurance and when
applicable Excess/Umbrella Liability lnsurance and Professional Liability lnsurance with
coverage at least as broad as is outlined in Section A, lnsurance Required. The limits of
coverage will be determined by Licensee. Licensee must determine if Subcontractor(s) must
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also provide any additional coverage or other coverage outlined in Section A, lnsurance
Required. Licensee is responsible for ensuring that each Subcontractor has named the City
as an additional insured where required on an additional insured endorsement form
acceptable to the City. Licensee is also responsible for ensuring that each Subcontractor
has complied with the required coverage and terms and conditions outlined in this
Section B, Additional Requirements. When requested by the City, Licensee must provlde to
the City Certificates of lnsurance and additional insured endorsements or other evidence of
insurance. The City reserves the right to obtain complete, certified copies of any required
insurance policies at any time. Failure of the Subcontracto(s) to comply with required
coverage and terms and conditions outlined herein will not limit Licensee's liability or
responsibility.

City's Right To Modify. Notwithstanding any provisions in the Agreement to the contrary,
the City, Department of Finance, Risk Management Office maintains the right to modify,
delete, alter or change these requirements.

(Sub)Exhibit 7.

(To Automated Retail License Agreement With Oops Diapers 2Go, lnc.)

Airpoft Concessio ns Disadvantaged Eusrness Enterprise (ACDBE)
Special Conditions And Related Forms.

l. Policy And Program

It is the policy of the City of Chicago ("City") not to discriminate on the basis of race, color,
sex or national origin in the award or performance of airport concession agreements.
Because the City is a recipient of Airport lmprovement Program funds from the
Federal Aviation Administration ("FA4"), the concessions at the City's airports are subject
to 49 CFR Parl 23, Participation of Disadvantaged Business Enterprise in Airport
Concessions ("Part 23"). The City will not, directly or indirectly, through contractual or other
arrangements, use criteria or methods of administration that have the effect of defeating or
impeding the accomplishment of the objectives of Part 23. Compliance with Part 23
requirements will not diminish or supplant the Concessionaire's obligations to comply with
nondlscrimination laws as required elsewhere in the Agreement. ln the event of a conflict
between the provisions of these Special Conditions and the requirements of Part 23,
the requirements of Part 23 shall prevail. Part 23 is available on-line at
www. access. gpo. gov/naral cfr lwaisidx_06/49cfr23_06. html.

It is further the policy of the City, in accordance with the requirements of Part 23, that
Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have the maximum
opportunity to participate fully in the City's airport concession program. As used throughout
these Special Conditions, the term'ACDBE' means an entity that has been certified as such
under the lllinois Unified Certification Program ("UCP'). lf a firm is not certified by the lllinois
UCP as an ACDBE in accordance with the standards in Parl23, the firm's participation is
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not counted for Part 23 purposes. ACDBEs certified by other jurisdictions are not considered
certified ACDBEs for purposes of this Agreement and will not be counted as such unless
they have also been certified by the lllinois UCP.

ln accordance with Part 23, Subparts B and D, the City submitted an ACDBE Program
and ACDBE Goal for approval by the FAA. The FAA-approved ACDBE Program and
ACDBE Goal are available upon request. ln the event of any amendments or revisions to
Part 23 (or any related or superseding regulations), these Special Conditions shall be
subject to such revised regulations and any City-promulgated program, regulations, or goals
established thereunder. Upon request by the City, this Agreement shall be amended to
replace these Special Conditions with revised Special Conditions that reflect the then-
current federal regulations, if necessary.

The following assurances are required to be included in the Agreement by
49 CFR S 23.9(c). Concessionaire is deemed to be the "concessionaire or contracto/'
referenced.

1. This agreement is subject to the requirements of the U.S. Department of
Transportation's regulations, 49 CFR Parl 23. The concessionaire or contractor
agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin or sex in connection with the award or
performance of any concession agreement, management contract, or subcontract,
purchase order or other agreement covered by 49 CFR Part 23.

2. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it
enters and cause those businesses to similarly include the statements in further
agreements.

ll. Program Goals.

The City has established, and the Federal Aviation Administration has approved,
aspirational goals for ACDBE participation in its airport concessions program as required by
Parl23, Subpart D. Generally, ACDBE participation in airport concessions is measured as
a percentage of annual gross receipts earned by the concessions. Details on counting
ACDBE participation are found in 49 CFR SS 23.53 (rental car concessions) and
23.55 (non-rental car concessions) and described further below.

The below aspirational goals are for the City's concessions program as a whole. With
respect to this Agreement, the City may or may not have established a contract-specific
ACDBE aspirational goal at the time that the City issued the Request for Proposals for the
concession ('RFP'). lf the RFP included a contract-specific goal, Tenant's proposal either
included participation by ACDBE(s) that met or exceeded the contract-specific goal or
Concessionaire demonstrated "good faith efforts" to meet that contraclspecific goal but was
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unable to do so. Guidance on "good faith efforts" can be found in Appendix A to
49 CFR Part 26. Appendix A as it appears on the date of the Agreement is incorporated in
Section Vl.A. of these Special Conditions, but Concessionaire is responsible for compliance
with federal regulations as they may be amended from time to time.

A. All Concessions Except Rental Cars

O'Hare lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is

30 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 7 percent
and a race-conscious goal of 23 percent.

Midway lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is

37 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of
5.5 percent and a race-conscious goal of 31.5 percent.

B. Rental Car Concessions

Due to the lack of ACDBE rental car companies, the national or regional nature of
rental car industry procurement practices and a general lack of reliable historical
data, the City has determined that the aspirational goal for ACDBE participation in
rental car concessions at both airports is 2.4 percent. Nevertheless, rental car
concessionaires are encouraged to use all reasonable efforts to maximize
procurement of goods and services from ACDBEs that may be certified in the lllinois
UCP or the UCPs of other states.

ln 2012, the Rent-A-Car Concessions Voluntary MA/V/DBE Program ("F(AC

Program") was approved by the City Council of Chicago, lllinois, as part of an
amendment to the rental car concession license agreements at Chicago O'Hare and
Midway lnternational Airports (Journal of the Proceedings of the City Council of the
City of Chicago, December 12, 2012, page 43891). As part of the program, the
On-Airport rental car companies ("RACs") will use good faith efforts to expand
contracting opportunities for businesses owned by minorities, women and/or
disadvantaged persons in connection with "non-fleet expenditures" attributable to the
On-Airport RAC's operations at the Airports. The RACs agree that for fiscal
year 2017 and thereafter, the goal of their outreach efforts will be to achieve, at a
minimum, 30 percent of non-fleet expenditures with businesses owned by

MAff/DBEs that are either certified or not certified but are owned by minority, women
and/or disadvantaged persons.
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lll. Concessionaire's ACDBE Commitment.

A. lnitial ACDBE Commitment

The extent and nature of the ACDBE participation commitment by Concessionaire is

documented in Schedules B, C and/or D attached to these Special Conditions ("ACDBE
Commitment"). As used in these Special Conditions and in Schedules B, C and D,
"Concessionaire" means the entity with whom the City has entered into a concession
agreement, whether that entity is referred to in that agreement as "Tenant", "Licensee" or
other term.

The total ACDBE Commitment, stated as a percentage of the concessions gross
revenues, must equal or exceed the percentage ACDBE participation required in the
Agreement. lf the Agreement indicates that there is no ACDBE participation requirement,
it will be conclusive evidence that either (a) the RFP contained no contract-specific goal

and Concessionaire did not propose any ACDBE participation or (b) the Concessionaire
demonstrated, to the satisfaction of the City, that it exerted good faith efforts to obtain
ACDBE participation to meet a contract-specific goal but was unable to obtain such
participation. ln either such event, there will be no Schedules B, C or D attached to these
Special Conditions.

lf there is ACDBE participation in the form of a joint venture member, the attached
Schedule B sets forth the essential terms of that joint venture participation, including a
representation as to the value of the ACDBE's activities in operating the concession as a
percentage of gross revenues, and a copy of the joint venture agreement is attached to
Schedule B. lf there is ACDBE participation in the form of ACDBE(s) acting as
sublicensee(s), subtenant(s) or subcontractor(s), it is documented in Schedules C

and D. Schedule(s) C is the commitment by the ACDBE(s) to participate by providing the
goods or services indicated, and Schedule D is the commitment by the non-ACDBE to
such participation by the ACDBE(s).

B. Changes ln ACDBE Participation

Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary
changes to its ACDBE Commitment. Further, after entering into a joint venture agreement,
sublicense or subcontract (collectively, "ACDBE agreement") with each approved ACDBE,
Concessionaire must not terminate the ACDBE agreement, reduce the scope of the
ACDBE's participation in the concession, nor decrease the compensation to the ACDBE,
as applicable, without in each instance receiving the prior written consent of the City. The
City will not consent unless Concessionaire shows good cause. Concessionaire must
promptly notify the Commissioner of any proposed change in an ACDBE agreement and
submit a copy of the proposed amendment to the ACDBE agreement. Prior to requesting
consent from the City to terminate or substitute an ACDBE, Concessionaire must give
notice to the ACDBE, with a copy to the City, providing the ACDBE an opportunity to
respond.
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ln any event, the collective participation of the previously approved ACDBE(s) must
either continue to contribute to the concession at least the value of the ACDBE
Commitment, as stated in terms of a percentage of gross revenues, or substitute or
additional ACDBE(s) must be retained by Concessionaire pursuant to (D) below to
maintain the ACDBE Commitment, except as provided in (C) below. Failure to comply with
the ACDBE Commitment is an event of default under the Agreement. lf the proposed
change in ACDBE participation is approved by the City, Concessionaire and ACDBE(s)
must complete revised Schedules B, C or D, as applicable.

These notice and consent requirements apply both pre- and post-award of the
Agreement. Note that changes to a joint venture Concessionaire prior to award may result
in rejection of the proposal if the City determines, in the sole discretion of the
Commissioner, that those changes affect Concessionaire's qualifications.

C. lnvoluntary Changes ln ACDBE Participation.

ln the event that it appears that Concessionaire will not comply with its
ACDBE Commitment because: (i) an ACDBE has defaulted in its performance under the
ACDBE agreement through no fault of Concessionaire, (ii) an ACDBE is decertified by the
lllinois UCP through no fault of Concessionaire and the ACDBE's participation can no
longer be counted, (iii) the ACDBE's certified area of specialty has been changed through
no fault of Concessionaire and the ACDBE's participation can no longer be counted, or
(iv) an ACDBE is otherwise unable or unwilling to perform its obligations through no fault
of Concessionaire, then Concessionaire must promptly notify the ACDBE with a copy to
the City, of its intent to terminate or substitute the ACDBE's participation and provide the
ACDBE with a minimum of five days to respond, unless the City grants permission for a
shorter response period as a matter of public necessity (i.e., safety). Concessionaire's
requests to the City for permission to terminate or substltute an ACDBE must specify one
or more of the foregoing reasons as the cause for potential noncompliance with the
ACDBE Commitment. lf the City concurs with the specified reason, Concessionaire shall
use good faith efforts as described in Section Vl below to replace the ACDBE's
participation with participation by another ACDBE. As provided in Section Vl,
Concessionaire must demonstrate those good faith efforts to the satisfaction of the
Commissioner. Failure to comply with the foregoing shall be an event of default under the
Agreement.

Concessionaire's position in these cases must be fully explained and supported with
adequate documentation. Stated reasons which will not be acceptable include:
A replacement firm has been recruited to perform the same function under terms more
advantageous to the Concessionaire; issues about performance by the committed ACDBE
were disputed (unless every reasonable effort has already been taken to have the issues
resolved or mediated satisfactorily); and an ACDBE has requested reasonable price
escalation which may be justified due to unforeseen circumstances.
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D. ACDBE Substitution And AdditionalACDBEs

lf Concessionaire identifies a substitute, replacement or additional ACDBE for the City's
approval, Concessionaire's request for approval shall include the name, address, and
principal official of the proposed ACDBE; the nature and essential terms of the ACDBE
agreement under which the ACDBE will participate; and a letter of intent signed by

Concessionaire and the ACDBE to enter into such an ACDBE agreement upon approval
by the City. Concessionaire must provide such other affidavits and documents as the City
may request to evaluate the request. The City will evaluate and respond to the submitted
documentation within 15 working days after the submittal of a complete request. The
response may be in the form of approving the request, requiring more information, or
requiring an interview.

Actual use of a substitute, replacement or additional ACDBE should not be made by
Concessionaire before City approval is given. An ACDBE agreement between
Concessionaire and the ACDBE must be executed within the time specified by the City,
and a fully executed copy of the ACDBE agreement must be submitted immediately to the
City.

E. Agreement Extensions, Assignments And Subleases

lf the Agreement contains a term extension or if the Concessionaire proposes an
assignment or sublease of the Agreement, as a condition precedent to the City's consent
to such extension, assignment or sublease, the City and Concessionaire will revisit and
possibly adjust the Concessionaire's ACDBE Commitment to reflect any possible change
in ACDBE availability and to ensure compliance with Part 23 as it may have been
amended in the interim. Concessionaire will be required to provide amended
Schedules D, B, or C, along with amended ACDBE agreements, to reflect any required
changes to the ACDBE Commitment or provide documentation of good faith efforts to
achieve increased ACDBE participation.

lV. Counting ACDBE Participation.

A. Concessions Other Than Rental Car

ln order for participation in the concession to be counted and reported to the FAA,
ACDBEs must perform a commercially useful function, as defined in 49 CFR S 23.55(a).
The work performed or gross receipts earned by a firm after its ACDBE eligibility has been
removed are not counted, except as provided in 49 CFR S 23.550). Costs incurred in
connection with the renovation, repair, or construction of a concession facility (sometimes
referred to as the "buildout") are not counted (but may be subject to goals for M/VVBE or
other types of participation under a local program as specified by the City). Othenuise,
ACDBE participation in non-rental car concessions is counted in accordance with 49 CFR

S 23.55 as follows:
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L Concessionaire ls An ACDBE. When Concessionaire is an ACDBE or a joint
venture consisting only of ACDBEs, the gross receipts earned by Concessionaire
are counted. Gross receipts attributable to a non-ACDBE sublicensee of
Concessionaire are not counted.

2. Separate Locations. When an ACDBE performs as a sublicensee to
Concessionaire with its own concession location or when Concessionaire is a joint
venture which includes a non-ACDBE and in which an ACDBE operates its own
separate location, the gross receipts earned by the ACDBE at its separate location
are counted. The ACDBE location must be independently operated by the ACDBE
as evidenced by the ACDBE's responsibility for all aspects of the management and

operation of the location. Gross receipts attributable to a non-ACDBE sublicensee
of the ACDBE are not counted.

3. Joint Venture, No Separate Locations. When Concessionaire is a joint venture with
an ACDBE participant and the ACDBE jointly participates with a non-ACDBE in

the operation of all locations, only the portion of the Concessionaire's gross
receipts attributable to the distinct, clearly defined portion of the work of the
concession that the ACDBE performs with its own forces is counted. When the City
has reason to doubt the extent of an ACDBE joint venturer's commercially useful
contribution towards the Concessionaire's gross receipts, the City may require
Concessionaire to submit evidence to substantiate the value of the ACDBE's
contribution. lf the Concessionaire fails to submit satisfactory evidence, it is an
event of default under the Agreement.

4. Subcontractor Participation. When an ACDBE provides, as a subcontractor to
Concessionaire, goods or services for operation of the concession, the amounts
paid to the ACDBE are counted as provided below. However, if the ACDBE enters
into a subcontract with a non-ACDBE to provide the goods or services, the
amounts paid to the non-ACDBE are not counted.

a. The entire amount of fees or commissions charged by an ACDBE firm for a
bona fide service, provided that the City determines this amount to be
reasonable and not excessive as compared with fees customarily paid for
similar services. Such services may include, but are not limited to, professional,
technical, consultant, legal, security systems, advertising, building cleaning
and maintenance, computer programming, or managerial.

b. The entire amount of the cost of goods obtained from an ACDBE manufacturer,
as provided in 49 CFR S 23.55(0.

c. The entire amount of the cost of goods purchased or leased from an ACDBE
regular dealer, as provided in 49 CFR S 23.55(g).

d. For goods purchased from an ACDBE which is neither a manufacturer nor a
regular dealer, the amount of reasonable fees, commissions, or delivery
charges earned by the ACDBE, as provided in 49 CFR S 23.55(h).
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B. Rental Car Concessions

lf Concessionaire is a rental car company, ACDBE participation counts in accordance
with the provisions of 49 CFR S 23.53. Goods and services will be counted in accordance
with the following:

1. The entire amount of the cost charged by an ACDBE for repairing vehicles,
provided that it is reasonable and not excessive as compared with fees customarily
allowed for similar services; and further provided that any portion of a fee paid by

a manufacturer to an ACDBE car dealership for reimbursement of work performed
under the manufacturer's warranty is excluded.

2. The entire amount of the fee or commission charged by an ACDBE to manage a

car rental concession under an agreement with the Concessionaire, provided that
it is reasonable and not excessive as compared with fees customarily allowed for
similar services.

3. For other goods and services, ACDBE participation counts as provided in

49 CFR S 26.55 and $ 23.55. ln the event of any conflict between these two
sections, S 23.55 controls.

4. lf a rental car company has a national or regional contract with an ACDBE, it may
count a pro-rated share of the amount of that contract toward the goals of each
airport covered by the contract as provided in S 23.55(0.

Rental car companies may also count ACDBE direct participation through direct ownership
arrangements, but such arrangements are not required.

V. Certification, Records, Reports And Monitoring

A. Certification

Copies of letters of certification from a member of the lllinois UCP for each ACDBE that
is part of Concessionaire's ACDBE Commitment are attached to their respective
Schedule C or Schedule B. All letters of certification issued by the City of Chicago include
a statement of the ACDBE firm's area of specialization.

Each ACDBE must promptly notify Concessionaire if there is any change in the ACDBE's
certification status. Concessionaire, in turn, must notify Commissioner of any change in
an ACDBE's certification status and provide a copy of any correspondence from the
certifying agency regarding the status of an ACDBE's certification.
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The ACDBE's scope of work, as detailed by Schedules B, C or D, must conform to its
stated area of specialization. lf, during the course of this Agreement, Concessionaire
proposes to amend Schedules B, C or D so that an ACDBE performs additional work or
supplies additional goods, materials or services not covered by its area of certification, the
ACDBE must request an extension of its certification for such work, goods, materials or
services in orderto count toward the ACDBE's participation in the concession. The request
to expand the scope of the ACDBE's certification, together with all documentation required
by the City to process that request, must be received by the City at least 60 days in
advance of the proposed date to perform such additional work or supply such additional
goods, materials or services.

B. Recordkeeping.

The Concessionaire must maintain records of all relevant data with respect to the
utilization of ACDBEs, retaining these records for a period of at least three years after
termination or expiration of the Agreement. Concessionaire grants full access to these
records to the City of Chicago, federal or state authorities, the U.S. Department of Justice,
or their duly authorized representatives.

C. Reporting

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and
quarterly if rental car), together with its concession license fee payment, delineating for
the month or quafter, as applicable, and cumulatively for the yearto-date: (i) contribution
by ACDBE joint venture member(s) or sublicensee(s) to Concessionaire's gross receipts
and (ii) payments to ACDBE subcontractor(s). Each ACDBE utilization report must be
signed by an authorized officer or representative of the Concessionaire and be notarized.

D. Monitoring

The City will, from time to time during the term of the Agreement, conduct investigations
and interviews to monitor and verify that ACDBE participation in the concession meets or
exceeds the ACDBE Commitment. Concessionaire must give, upon request, earnest and
prompt cooperation to the City in submitting to inspections and interviews, in allowing entry
to places of business, in providing further documentation, and in requiring the cooperation
of its ACDBES.

lf the City determines that an ACDBE's actual role or responsibilities do not comply with
the representations made by Concessionaire and the ACDBE in Schedules B, C or D, or
that Concessionaire andior ACDBE have misrepresented to the City either the payments
to the ACDBE or the value of the ACDBE's participation in a joint venture, it shall be an
event of default under the Agreement.
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Vl. Good Faith Efforts.

A. Examples.

Examples of "good faith efforts" are described below and in 49 CFR S 23.25,
49 CFR S 26.53, and Appendix A to 49 CFR Part 26. As provided in $ 23.25, $ 26.53 and

Appendix A to 49 CFR Part 26, the following are examples of documented actions that the
City may take into consideration in determining whether Concessionaire made good faith
efforts:

1. Soliciting through all reasonable and available means (e.9., advertising and/or
written notices) the interest of all certified ACDBEs who have the capability to
perform work or services or to supply goods relevant to the concession.
Concessionaire must solicit this interest within sufficient time to allow the ACDBES
to respond to the solicitation. Concessionaire must determine with certainty if the
ACDBEs are interested by taking appropriate steps to follow up initial solicitations.

2. Soliciting the work, services or goods in portions that increase the likelihood that
an ACDBE can perform the work or services or provide the goods. This includes,
when appropriate, breaking out contract items into economically feasible units to
facilitate ACDBE participation, even when the Concessionaire might otherwise
prefer to perform these work items with its own forces.

3. Providing interested ACDBEs with adequate information about the operations,
management and requirements of the concession in a timely manner to assist
them in responding to a solicitation.

4. Negotiating ln Good Faith With lnterested ACDBEs. Evidence of such negotiation
includes the names, addresses and telephone numbers of ACDBES that were
considered; a description of the information provided regarding the opportunities
selected for possible ACDBE participation; and evidence as to why agreement
could not be reached for ACDBEs to perform the work.

5. Note. A concessionaire using good business judgment would consider a number
of factors in negotiating with potential business partners or subcontractors,
including ACDBEs, and would take a firm's price and capabilities as well as

contract goals into consideration. However, the fact that there may be some
additional costs involved in finding and using ACDBEs is not in itself sufficient
reason for a failure to meet the ACDBE Commitment, as long as such costs are

reasonable. Concessionaires are not, however, required to accept higher quotes

from ACDBEs if the price difference in comparison to non-ACDBEs is excessive
or unreasonable.

6. Not Rejecting ACDBEs As Being Unqualified Without Sound Reasons Based On

A Thorough lnvestigation Of Their Capabilities. The ACDBE's standing within its

industry, membership in specific groups, organization or associations and political
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or social affiliation (for example union vs. non-union employee status) are not
legitimate causes for rejection.

7. Making efforts to assist interested ACDBEs in obtaining bonding, lines of credit or
insurance as required by the City or Concessionaire.

8. Making efforts to assist interested ACDBEs in obtaining necessary equipment,
supplies, materials, or related assistance or services.

9. Effectively using the services of available minority/women community
organizations and contractors' groups; local, state and federal minority/women
business assistance offices; and other organizations as allowed on a case-by-case
basis to provide assistance in the recruitment and placement of ACDBES.

B. Documentation

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or
these Special Conditions, Concessionaire must provide supporting documentation to the
satisfaction of the Commissioner. This means documentation to show that Concessionaire
took all necessary and reasonable steps which by their scope, intensity and
appropriateness to the objective, could reasonably be expected to obtain compliance,
even if not fully successful. The following types of documentation, as applicable to the
situation, will be considered by the City in determining whether Concessionaire has made
good faith efforts:

1. A listing of all ACDBE firms that were contacted that includes:

a) names, address and telephone numbers of ACDBE firms contacted;

b) date and time of contact;

c) method of contact (written, telephone, transmittal of facsimile documents,
et cetera);

d) name of the person contacted.

2. Copies of letters or any other evidence of mailing that substantiates outreach to
ACDBE vendors that include:

a) concession identification and location;

b) descriptions/classification/commodity of work, services or goods for which
quotations were sought; and

c) date, time and location for submittal of bids or proposals.

9t14t2021
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3. Detailed statement which summarizes direct negotiations with appropriate ACDBE
firms and indicates why negotiations were unsuccessful.

4. Affirmation that good faith efforts have been demonstrated by choosing
opportunities likely to be performed by ACDBEs by not imposing any limiting
conditions which were not mandatory for all potential bidders/proposers; or
denying the benefits ordinarily conferred for the type of opportunity that was
solicited.

5. Copies of proposed portions of the work, services or goods to be performed or
provided by ACDBEs in order to increase the likelihood of ACDBE participation.

6. Evidence that Concessionaire negotiated in good faith with interested ACDBES.

7. Evidence that Concessionaire did not reject ACDBEs as being unqualified without
sound reasons based on a thorough investigation of their capabilities.

8. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining bonding, lines of credit or insurance, as required by the City or the
Concessionaire.

9. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining necessary equipment, supplies, materials or related assistance or
services.

10. Evidence that Concessionaire has provided timely notice of the opportunity to at
least 50 percent of the applicable ACDBEs listed in the lllinois UCP Directory. The
City may contact the ACDBEs identified by Concessionaire for verification of such
notification.

11. Evidence that ACDBE participation is excessively costly. ln order to establish that
an ACDBE's quote is excessively costly, Concessionaire must provide the
following information:

d) A detailed statement of the opportunity identified for ACDBE participation for
which Concessionaire asserts the ACDBE quote(s) were excessively costly.

e) A listing of all potential business partners or subcontractors contacted for a
quotation on that opportunity.

0 Prices quoted by all such potential business partners or subcontractors for
that opportunity.

g) Other documentation that demonstrates to the satisfaction of the City that the
ACDBE quotes are excessively costly.
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C. Administrative Reconsideration

1. For the purposes of this Agreement, the City has delegated the responsibility for
making the determination regarding a Concessionaire's good faith efforts to the
Department of Aviation. The determination shall be based upon the Department's
review of the documentation that the Concessionaire has timely submitted. Within
five days of being informed by the Department that Concessionaire has not
documented sufficient good faith efforts, Concessionaire may request administrative
reconsideration. The request must be made in writing to the following official:

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Commissioner

Note: The Commissioner may not have played any role in the original determination
that the Concessionaire did not make or timely document sufficient good faith efforts.
The Commissioner may appoint a reconsideration officer, who did not play any role
in the original determination, to act in his or her stead.

with copies to:

City of Chicago
Department of Procurement Services
City Hall, Room 806
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Chief Procurement Officer

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Deputy Commissioner for Concessions

City of Chicago
Department of Law
30 North LaSalle Street, Room 1400
Chicago, lllinois 60602
Attention: Deputy Corporation Counsel, Aviation
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2. As part of this reconsideration, the Concessionaire will have the opportunity to
provide written documentation or argument concerning the issue of whether it made
adequate good faith efforts. The Concessionaire will have the opportunity to meet in
person with the reconsideration officer to discuss whether it did so. The Department
will send the Concessionaire a written decision on reconsideration, explaining the
basis for finding that the Concessionaire did or did not make adequate good faith
efforts.

Vll. Noncompliance And Damages

A. Noncompliance Generally.

Concessionaire's failure to comply with these Special Conditions constitutes a material
breach of the Agreement and entitles the City to declare an event of default. lf
Concessionaire fails to cure the default within the time allowed underthe default provisions
of the Agreement, the City may exercise those remedies provided for in the Agreement,
at law or in equity, including termination of the Agreement. ln addition to any remedies
specified in the Agreement, at the City's option the term of this Agreement will become
month-to-month until the City locates a new Concessionaire. At the City's option, any
improvements added by Concessionaire must remain for the new tenant at no cost to the
City or the new tenant.

B. Noncompliance With ACDBE Agreement.

lf Concessionaire has not complied with the requirements of an ACDBE agreement, the
affected ACDBE may seek to recover from Concessionaire damages suffered by the
ACDBEs as a result of such noncompliance. Such disputes may impact the quality of
concessions at the City's airports and/orthe ability of other airport tenants to solicit ACDBE
participation. Therefore, Concessionaire consents to have any disputes between
Concessionaire and affected ACDBEs resolved by binding arbitration before an
independent arbitrator other than the City, with reasonable expenses, including attorneys'
fees, being recoverable by the prevailing party in accordance with any applicable
regulations. This provision is intended for the benefit of all ACDBES affected by
Concessionaire's failure to comply with ACDBE agreements and grants ACDBES specific
third-party beneficiary rights. ln cases deemed appropriate by the City, a dispute may lead
to the withholding of sums that the City may owe Concessionaire until the City receives a

copy of the final arbitration decision, but in no event will Concessionaire be excused from
making any payments due to the City during the pendency of a dispute. Noncompliance
or noncooperation with the City may affect continued eligibility to enter into future
contracting arrangements with the City.
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(Sub)Exhibit 8.

(To Automated Retail License Agreement With Oops Diapers 2Go, lnc.)

MBE/WBE Special Conditions And Related Forms

l. Policv anC Terms

As set forth in 2-92€50 et seg. of the Municipal Code of Chlcago (MCC) it is the policy of the
City of Chicago that businesses certlfied as Minority Owned Business Enterprises (MBEs) and
Women Owned Business Enterprises (WBEs) in accordance with Section 2-92420 et seg. of
the MCC and Regulations Governing Certification of Minority and Women-owned Businesses,
and all other Regulations promulgated under the aforementioned sections of the Municipal
Code, shall have full and fair opportunities to participate fully in the performance of this contract.
Therefore, bidders shall not discriminate against any person or business on the basis of race,
color, national origin, or sex, and shall take affirmative actions to ensure that MBEs and WBEs
shall have full and fair opportunities to compete for and perform subcontracts for supplies or
services.

Failure to ctlrry out the commitments and policies set forth herein shall constltute a material
breach of the contract and may result in the termination of the contract or such remedy as the
City of Chicago deems appropriate.

Under the City's MBE/WBE Construction Program as set forth in MCC 2-92.650 ef sag, the
program-wide aspirational goals are 260/o Minority Owned Business Enterprise participation and
670 Women Owned Business Enterprise participation. The City has set goals of 260/o and 60/o
on all contracts in line with its overall aspirational goals, unless othenrise specified herein, and
is requiring that bidders make a good faith effort in meeting or exceeding these goals.

Contlact Soeciflc Goals and Bids
A bid may be reJected as non-responsive if it fails to submit one or more of the following with its
bid demonstrating its good faith efforts to meet the Contract Speclfic Goals by reaching out to
MBEs and WBEs to perform work on the contract:

A. An MBEMBE compliance plan demonstrating how the bidder plans to meet the Contract
Specific Goals (Schedule D); and/or

B. Documentation of Good Faith Efforts (Schedule H).

lf a bidder's compliance plan falls short of the Contract Specific Gcals, the bidder must include
either a Schedule H demonstrating that it has made Good Faith Efforts to find MBE and WBE
firms to participate or a request for a reduction or waiver of the goals.

Accordingly, the bidder or contractor commits to make good faith efforts to expend at least the
following percentages of the total contract price (inclusive of any and all modifications and
amendments), if awarded the contract:

MBE Contract Speciflc Goal: 26%
WBE Contract Speclflc Goa!: 57o

This Contract Specific Goal provision shall supersede any conflicting language or provisions
that may be contained in this document.
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Eor-purposes.of evatuating the-bidde/-s.responsiveness,.the MBE and -WBE-Contract Specific
Goais shall be percentag-es of the bidde/s total base bid. However, the MBE and WBE
Contract Specific Goals shall apply to the total value of this contract, including all amendments
and modlflcations.

u.

Contract Soeclflc Goals and Contract Modlficatlons

1. The MBE and WBE Contract Specific Goals establlshed at the tlme of contract bid shall

also apply to any modificatlons to the Contract after award. That is, any addltlonal work and/or
money added to the Contract must also adhere to these Special Conditions requiring Contractor
to (sub)contract with MBEs and WBEs to meet the Contract Specific Goals'

a. Contractor must assist the Construction Manager or user Department in preparing its
'proposed contract modification" by evaluating the subject matter of the modification and
determining whether there are opportunities for MBE or WBE participation and at what
rates.

b. Contractor must produce a statement listing the MBEsffVBEs that will be utilized on any
contract modification. The statement must include the percentage of utilization of the
firms. lf no MBEMBE participation is available, an explanation of good faith efforts to
obtain participation must be lnctuded.

2. The Chief Procurement Officer shall review each proposed contract modification and
amendment that by itself or aggregated with previdus mbilifiba-tioit/i'm6nddienf riiquests,
increases the contract value by ten percent (10%) of the inltial award, or $50,000' whichever is
less,-for:.opportunities..to increase the-participatlon of ,MBEs-or WBEs akeady involved-in the

Contract.

Definltlona

'Area of Specialtf means the description of a MBE's or WBE's activity that has been
determined by the Chief Procurement fficer to be most reflective of the firm's claimed specialty
or expertise. Each MBE and WBE letter of certification contains a description of the firm's Area
of Specialty. Credit toward the Contract Specific Goals shall be limited to the participation of
lirms performing within their Area of Specialty. The Department of Procurement Services does
no! make any rqp.resentalipn concemlng thg ability of any MBE.or: wBE to perf_orm work within
its Area of Specialty. lt is the responsibility of the bldder or contractor to dstermine the

capability and capaci$ of MBEs and WBEs to perform the work proposed.

'p,E.P.D." means an entity certified as a Business enterprise owned or operated by people with
disabilities as defined in MCC 2-92-586.

"Broke/ means a person or entity that fills orders by"purchasing or receiving supplies from a
third party suppller rather than out of its own exlsting inventory and provldes no commercially
useful function other than acting as a conduit between his or her suppller and his or her
customer.

"Chief Procurement Officer" or 'CPO" means the chief procurement officer of the City of
Chicago or his or her designee.

"Commercially Useful Function" means responsibility for the execution of a distinct element of
the work of the contract, which is canied out by actually performing, managing, and supervising
the work involved, evidencing the responsibilities and risks of a business owner such as
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negotiating the terms of (sub)contracts, taking on a financial risk commensurate with the
contract or lts subcontract, responsibility for acquiring the appropriate lines of credit and/or
loans, or fulfilling responsibilities as a joint venture partner as described in the joint venture
agreement.

"Construction Contract' means a contract, purchase order or agreement (other than lease of
real property) for the construction, repair, or improvement of any building, bridge, roadway,
sldewalk, alley, railroad or other structure or infrastructure, awarded by any officer or agency of
the City, other than the City Council, and whose cost is to be paid from City funds'

'Contract Specific Goals" means the subcontracting goals for MBE and WBE participation

established for a particular contract.

"Contra;to/' means any persoit or business entity that has entered into a construction contract
wtth the City, and includes all partners, affiliates and joint ventures of such person or entity.

'Direct Participation" the value of payments made to MBE or WBE firms for work that is done in

their Area of Speclalty directly related to the performance of the subject matter of the
Constructlon Contract will count as Direct Participalion toward the Contract Speciflc Goals.

'Directory'' means the Directory of Minority Business MBEs and WBEs maintalned and
published by the Chlef Procurement Officer. The Directory identifies flrms that havo been
certified as MBEs and WBEs, and includes the date of their last certifications and the areas of
speclalty in which they have been certified. Bidders and contractors are responsible for
verifuing the current certification status of all proposed MBEs and WBEs.

"Executive Director' means the executive director of the Office of Compliance or his or her
designee.

"Good Faith Efforts' means actions undertaken by a bidder or contractor to achieve a Contract
Speciflc Goal that, by their scope, intensity, and appropriateness to the objective, can
reasonably be expected to fulfill the program's requirements.

"Joint venture' means an association of a MBE or WBE firm and one or more other firms to
carry out a single, for-profit business enterprise, for which each joint venture partner contributes
property, capital, efforts, skills and knowledge, and in which the MBE or WBE is responsible for
a distinct, cleady defined portion of the work of the contract and whose share in the capital
contribution, control, management, risks, and profits of the joint venture are commonsurate with
its ownership interest.

"Minority Business Enterprise' or'MBE" means a firm certified as a minori$owned business
enterprise in accordance with City Ordinances and Regulations.

"supplie/ or "Distributo/ refers to a company that owns, operates, or maintains a store,
warehouse or other establishment in which materials, supplies, artlcles or equipment are
bought, kept ln stock and regulady sold or leased to the public in the usual @urse of business.
A regular distributor or supplier is a firm that owns, operates, or maintains a stors, warehouse,
or other establishment in which the materials or supplies required for performance of the

Contract ara bought, kept in stock, and regularly sold to the public in the usual course of
business. To be a regular distributor the firm must engage in, as its principal business and ln its
own name, the purchase and sale of the products in questlon. A regular distributor in such bulk
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. ltems as-steeli @ment, graveli-stone, and-petroleum products need not keep-such.products in
stock lf it owns or operates distrlbution equipment.

"Women Business Entorprise" or 1A/E}E' means a firm certified as a women-owned business
enterprise. in accordance with City Ordinances and Regulations.

Jolnt Ventures

The formation of joint ventures to provide MBEs and WBEs with capacity and experience at the
prime contracting level, and thereby meet Contract Specific Goals (ln whole or in part) is
encouraged. A joint venture may consist of any combination of MBEs, WBEs, and non-certified
firms as long as one member is an MBE orWBE.

A, The joint venture may be eligible for credit towards the Contract Specific Goals only if:

1. The MBE or WBE joint venture partner's share in the capital contribution, control,
management, risks and profits of the Joint venture is equal to lts ownership interest;

2. The MBE or WBE joint venture partner is responsible for a distinct, clearly defined
portion of the requirements of the contract for which it is at risk;

3. Each-Joint venture partnerexecutes the bid to'the City;and

4. The jolnt venture partners have entered into a written agreement specifying the terms
and condltlons of the relationshlp between the partners and their relationship and
responsibilities to the contract, and all such terms and conditions are in accordance with
the conditlons set forth in ltems 1,2, and 3 above ln this Paragraph A.

B. The Chief Procurement Officer shall evaluate the proposed joint venlure agreement, the
Schedule B submitted on behalf of the proposed joint venture, and all related documents to
determine whether these requirements have been satisfied. The Chief Procurement fficer
shall also consider the record of the joint venture partners on other City of Chicago contracts.

- The-decision-of-the-Ghief- Procurement- Officer regarding the eligibility 'of the joint-venture-for
credit towards meeting the Contract Specific Goals, and the portion of those goals met by tho
jolnt venture, shall be final.

The joint venture may receive MBE or WBE credit for work performed by the MBE or WBE joint
venture partner(s) equal to the value of work parformed by the MBE or WBE with fts own forces
for a dlstind, clearly defined portion of the work.

Additionally, if employees of the joint venture entity itself (as opposed to employees of the MBE
or WBE partner) perform the work then the value of the work may be counted toward the
Contract Specilic Goals at a rale equal to the MBE or WBE firm's percentage of participation in
the jolnt venture as described in Schedule B.

The Chief Procurement Officer may also count the dollar value of work subcontracted to other
MBEs and WBEs. Work performed by the forces of a non-certified joint venture partner shall
not be counted toward the Contract Speclfic Goals.

C, Schedule B: MBEMBE Atfidavit of Joint Venture
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Where the bidde/s Compliance Plan includes the participation of any MBE or WBE as a
joint venture partner, the bidder must submit wlth its bid a Schedule B and th_e proposed joint

venture agredment, These documents must both clearly evidence that the MBE or WBE joint

venture pirtne(s) will be responsible for a clearly defined portion of the work to be performed,

and that the MBE's or WBE's responsibilities and risks are proportionate to its ownership
percentage. The proposed joint venture agreement must includa specific details related to:

1. The parties' contributions of capital, personnel, and equipment and share of the costs
of insurance and bonding;

2. Work items to be performed by the MBE'Us or WBE'os own forces and/or work to be
performed by employees of the newly formed joint venture entity;

3. Work items to be performed under the supervision of the MBE or WBE jolnt venture
partner; and

4. The MBE's or \A/BE's commitment of management, supervisory, and operative
personnel to the performance of the contract.

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE Joint venture
partner do not provide any basis for awarding credit. For example, descrlptions such as

'participate in the budgeting process," "assist with hiring," or "work with managers to improve
iustonier service' do not identify distinct, clearly defined portions of the work. Rolas assigned
should requlre activities that are performed on a regular, recunlng basis rather than as needed.
The roles must also be pertinent to the nature of the business for which credit is being sought.

For instance, if the scope of work required by the Cl$ entails the delMery of goods or services to

various sites in the City, stating that the MBE or WBE joint venture partner will be responsible
for the performance of all routine maintenance and all repalrs required to the vehicles used to
deliver such goods or services is pertinent to the nature of the business for which credit is being
sought.

Countlnq MBE and WBE Partlcioatlon Towards the Gontract Specific Goals

Refer to this section when preparlng the MBEMBE compliance plan and completing Schedule
D-l for guidance on what value of the participation by MBEs and WBEs will be counted toward
the stated Contract Specific Goals. The'Percent Amount of Participation' depends on whether
and with whom a MBE or WBE subcontracts out any portion of its work and other factors.

Flrms that are certlfled as both MBE and WBE may only be llstod on a bldder's
compllance plan as either a MBE o.r a WBE to demonstrate compllance wlth the Contract
Speimc Goals. For example, a firm certifled as both a MBE and a WBE may only listed on the

bidde/s compliance plan under one of the categories, but not both. Additionally, a flrm that is

certified as both a MBE and a WBE could not self-perform 100% of a contract, it would have to
show good faith efforts to meet the Contract Specific Goals by including in lts-compllance plan

work to be performed by another MBE or WBE firm, depending on which certification that dual-
certified firm chooses to count itself as.

A. Only expenditures to firms that perform a Gommerclally Useful Functlon as defined above

may count toward the Contracl Specific Goals.

tv
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1. The CPO will determine whether ? I!:n i.s p-e-d9.r!rling.q 99pme..r-cJ9!ly use{ul_fu-nction by
evaluating the ambunt of woik s-riticoiriiaaeo, wtretfrer tne amoun[ the flrm is to be paid
under the contract ls commensurate with the work it is actually performing and the credit
clalmed for its performance of the work, industry practices, and other relevant factors.

2. A MBE or WBE does not perform a commercially useful function if its participation is only
required to receive payments in order to obtain the. appearance of MBE or WBE
participation. The CPO may.examine-similar-csmmercial.transactions, particularly those
in which MBEs or WBEs do not participate, to determine whether noh MBE and non
WBE firms perform the same function in the marketplace to make a determination.

B. Only the value of the dollars paid to the MBE or WBE firm for work that it performs in its
Area of Speclalty in which it is certified counts toward the Contract Specific Goals.

Only payments made to MBE and WBE flrms that meet BOTH the Commerclally Uaerirl
Functlon and Araa of Speclalty requirements above will be counted toward the Contract
Speclllc Goals.

C. lf the MBE or WBE performs the work itself:
1, 100% of th'e value of work aclually performed by the MBE's or WBE's own forces shall

be counted toward the Contract Speclfic Goals, including the cost of supplias purchased
or'equlpmentleased'bylhe-MBE oTWBE-from third partles or second tier subcontractors
in order to perform its (sub)contract with ils own forces. 0o/o of the value of work at the
project site that a MBE or WBE subcontracts to a non-certified flrm couDts tow4'd the-ioiitiCst 

specitiiGoats 
--

D. lf the MBE or WBE is a manufacturer:
1. 1007o of axpenditures to a MBE or WBE manufacturer for items needed for the Contract

shall be counted toward the Contract Speclfic Goals. A manufacturer is a firm that
operates or maintains a lactory or establishment that produces on the premises the
materlals or supplles obtained by the bidder or @ntractor.

E. lf the MBE or WBE is a distributor or supplier:
1. 60% of expenditures for materials and supplies purchased from a MBE or WBE that is

ce(ilied as a regular dealer or supplier shall be counted toward the Contract Specific
Goals,

F. lf the MBE or WBE is a broker:
1. 0% of expendfiures paid to brokers will be counted toward the Contract Specific Goals,
2. As defined above, Brokers provide no commercially usefulfunction.

G. lf the MBE or WBE ls a member of the joint venture contractor/bidder:
1 . A Joint venture may count the portion of the total dollar value of the contract equal to the

distinct, clearly defined portion of the work of the contract that the MBE or WBE performs
with its own forces toward the Contract Speciflc Goals.

i. OR if employees of this dlstinct jolnt venture entity perform the work then the
value of the work may be counted toward the Contract Specific Goals at'a rate
equal to the MBE or WBE firm's percentage of participation in the jolnt venture as
described in Schedule B.

2. Note: a joint venture may also count the dollar value of work subcontracted to oth6r
MBEs and WBEs, however, work subcontracted out to non-certified firms may not be
counted.



1184 COMMITTEE ON AVIATION 9t14t2021

H. lf the MBE or WBE subcontracts out any of lts work:
1. 100o/o of the value of the work subcontracted to other MBEs or WBEs performing work in

its Area of Specialty may be counted toward the Contract Specific Goals.
Z, 0% of the value of work that a MBE or WBE subcontracts to a non-certified firm counts

toward ths Contract Specific Goals (except for the cost of supplies purchased or

equipment leased by the MBE or WBE from third parties or second tier subcontractors in

order to perform its (sub)contract with its own forces as allowed by C.1. above).
3. The fees or commissions charged for providing a bona fide service, such as

professional, technical, consulting or managerial services or for providing bonds or
insurance or the procurement of essential personnel, facilities, equipment, materials or
supplias requlred for performance of the Contracl, may be counted toward the Contract
Specific Goals, provided that the fee or commission is determined by the Chief
Procurement Oflicer to be reasonable and not excessive as compared with fecs
customarily allowed for similar services.

4. The fees charged for delivery of materials and supplies required on a job site (but not

the cost of the materials and supplies themselves) whan the hauler, trucker, or delivery
service is not also tha manufacturer of or a regular dealer in the materials and supplies,
provided that the fee is determined by the Chief Procurement Officer to be reasonable
and not excessive as compared with fees customarily allowed for similar services.

5. The fEes or commissions charged for providing any bonds or insurance, but not the cost
of the premium itself, specifically requlred for the performance of the Contracl, provided
that the fee or commission is determined by the Chief Procurement Officer to be
reasonable and not excesslve as compared with fees customarily allowed for similar
services.

Procedure to Determlne Bld Gomollance

The following Schedules and requirements govern the bidde/s or contracto/s MBEMBE
proposal:

A. Schedule B: MBEMBE Affidavit of Jolnt Venture

1. Where the bidder's Compliance Plan includes the participation of any MBE or WBE as
a joint venture partner, the bidder must submit with its bid a Schedule B and the
proposed joint venture agreement. See Section lll above for detalled requlrements.

B. Schedule C: MBEMBE Letter of lntent to Perform as a Subcontractor or Supplter

The bidder must submit the appropriate Schedule C with the bld for each MBE and WBE
included on the Schedule D. The City encourages subcontractors to utilize the electronic fillable
format Schedule C, which is available at the Dapartment of Procurement Services website,

htto://citvofchicaoo.oro/forms. Suppliers must submit the Schedule C for Suppliers, first tier
subconlractors must submit a Schedule C for Subcontractors to the Prime Contractor and
second or lower tier subcontractors must submit a Schedule C for second tier Subcontractors.
Each Schedule C must accurately detail the work to be performed by the MBE or WBE and the
agreed upon rates/prices. Each Schedule C must also include a separate sheet as an

attachment on which the MBE or WBE fully describes its proposed scope of work, including a

description of the commercially useful function being performed by the MBE or WBE in its Area
of Speciatty. lf a facsimile copy of the Schedule C has been submitted with the bid, an executed

v
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origlnalschedule C must be submitted.by the bidder.foreach-MBE and WBE lncluded on the
Schedule D withln flve (5) business days after the date of the bld opening.

C. Schedule D: Compliance Plan Regarding MBE and WBE Utilization

The bidder must submit a Schedule D with the bid. The City encourages bidders to utilize
the electronlc fillable format Schedule D, which is aVdilable at . the Depb'rtment of
Procureinent Services website, htto://citvofchicaoo.orqfforms. An approved Compliance
Plan is required before a contract may commence.

The Compliance Plan must commit to the utilization of each listed MBE and WBE. The
bidder is responsible for calculating the dollar equivalent of the MBE and WBE Contract
Specific Goals as percentages of the total base bid. All Compliance Plan commitments
must conform to the Schedule Cs.

A bidder or contractor may not modify its Compliance Plan after bid opening except as
directed by the Department of Procurement Services to conect minor arrors or omlssions.
Bidders shall not be permitted to add MBEs or WBEs after bid opening to meet the
Contract Specific Goals, however, contractors are encouraged to add additlonal MBE/VVBE

vendors to their approved compliance plal gu1qg- lhe pg{ormanqe of the contrgct when
addiiiiihal oppbrtdriittes foi parti:C-ipbli"on are iiientified, Except in cases where substantial,
documented Justification is provided, the bidder or contractor shall not reduce the dollar
-commitment-made. to-any--MBE.-or" WBE-in .order-to..achieve -confor.mity between ths.

Schedule CS and Schedule D. Allterms and conditions for MBE and WBE particlpation on
the contract must be negotiated and agreed to between the bidder or contractor and the
MBE or WBE prior to the submission of the Compliance Plan. lf a proposed MBE or WBE
ceases to be available afler submission of the Compliance Plan, the bidder or contractor
must comply with the provisions in Section Vll.

D. Letters of Certification

A copy of each proposed MBE's and WBE's Letter of Certification from the City of Chicago
must be submitted with the bid,

A Letters of Certification includes a statement of the MBE's or WBE's area(s) of specialty,
The MBE's or WBE's scope of work as detailed in the Schedule C must conform to its
area(s) of specialty. Where a MBE or WBE is proposed to perform work not covered by its
Letter of Certification, the MBE or WBE must request the addition of a new area at least 30
calendar days prlor to the bid opening.

E. Schedule F: Report of Subcontractor Solicitations

A Schedule F must be submitted with the bid, documenting all subcontractors and suppliers
solicited for participation on the contract by the bidder. Failure to submit the Schedule F

may render the bid non-responsive.

F. Schedule H: Documentatlon of Good Faith Efforts

1. lf a bidder determines that it is unable to meet the Contract Specific Goals, it must
document its good faith efforts to do so, including the submisslon of Attachment C, Log
of Contacts.
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2. lf the bldder's Compliance Plan demonstrates that it has not met the Contract Specific
Goals in full or in part, the bidder must submlt fts Schedule H no later than three
business days after notification by the Chief Procurement Officer of lts status as the

apparent lowest bidder. Failure to submit a complete Schedule H willcause the bid to

be reJected as non-resPonsive.

3. Documentatlon must include but is not nece*sarily limited to:

a. A detailed stratement of efforts to identify and select portions of work identified in

the bid solicitation for subcontracting to MBEs and WBEs;

b. A listing of all MBEs and WBEs contacted for the bid solicitation that includes:

i. Names, addresses, emails and telephone numbers of firms solicited;
ii, Date and time of contact;
iil. Person contacted;
iv. Method of contact (letter, telephone call, facsimile, electronic mait, etc')'

c. Evidence of contact, including:
i. Project identification and location;
ii. Classification/commodity of work items for which quotations were sought;
iii. Date, ilem, and location for acceptance of subcontractor blds;
lv. Detailed statements summarizing direct negotiations with approprlate MBEs

and WBEs for specific portions of the work and lndicating why agreements
were not reached.

v. Bids received from all subcontractors.

d. Documentation of bidder or contractor contacts wlth at least one of the minority
and women assislance associations on Attachment A.

G, Agreements between a bidder or contractor and a MBE or WBE in which the MBE or WBE
promises not to provide submntracting quotations to other bidders or contractors are
prohibited.

H. Prior to award, the bidder agrees to promptly cooperate with the Departmant of
Procurement Services in submitting to lnterviews, allowing entry to places of business,
providing further documentation, or solicitlng the cooperation of a proposed MBE or WBE.
Failure to cooperate may render the bld non'responsive.

l. lf the City determines that the Compliance Plan contains minor enors or omissions, the

bidder or contractor must submit a revised Compliance Plan within five (5) business days
afier notification by the City that remedies the minor erors or omissions. Fallure to conect
all minor errors or omlssions may result in the determination that a bid is non-responsive.

J. No later than three (3) business days after receipt of the executed contract, the contractor

must execute a complete subcontrac-t agreement or purchase order with each MBE and

WBE llsted in the Compliance Plan, No later than eight (8) business days after receipt of
the executed contract, the contractor must provide copies of each signed subcontracd,
purchase order, or other agreement to the Department of Procurement Services.
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Demonstiation of G6oo raiitr Ettorts

A. ln evaluating the Schedule H to determine whether the bidder or contractor has made good

faith efforts, the performance of other bidders or contractors in meeting the goals may be
considered.

B. The Chief Procurement Ofiicer shall consider, at a minimum, the bidde/s efforts to:

1. Solicit through reasonable and available maans at least 50% (or at least five when
there are more than eleven certified firms in the commodity area) of MBEs and WBEs
certlfled in the anticipated scopes of subcontracting of the contract, as documented by
the Schedule H. The bidder or contractor must solicit MBEs and WBEs within seven
(7) days prior to the date bids are due. The bidder or contractor must take
appropriate stepq to follow up initial solicitations with interested MBEs or WBEs.

2. Advertise the contract opportunities ln media and other venues oriented tovrrard MBEs
and WBEs.

3. Provide lnterested MBEs or WBEs with adequate information about the plans,

specifications, and requirements of the contract, lncluding addenda, in a timely
manner to assist them ln responding to the solicitation.

4. '-'Nbsotrite'in 
gooti r6ith witnlnieiestia MBes oi Wses tnli havd'Ciiumitteo- oios. rnat

there may be some additional costs lnvolved in sollciting and uslng MBEs and WBEs
is not a sufficient reason for a bidder's failure to meet the Contract Specific Goals, as
long as such costs are reasonable.

5. Not reject MBEs or WBEs as being unqualified without sound reasons based on a
thorough investigation of their capabilities. The MBE's or WBE's standing within its

lndustry, membership in specific groups, organlzations, or associations and political or
soclal affillations are not legitimate causes for rejecting or not soliciting bids to meet
the Contract Specific Goals.

6. Make a portion of the work available to MBE or WBE subcontractors and suppllers
and selectlng those portions of the work or material consistent with the available MBE

or WBE subcontractors and suppliers, so as to facilitate meeting the Contract Specific
Goars.

Make good faith efforts, despite the ability or desire of a bidder or contractor to
perform the work of a contract with its own organization. A bldder or contractor who

desirEs to self-perform the work of a contract must demonstrate good faith efforts

unless the Contract Specific Goals have been met.

Select portions of the work to be performed by MBEs or WBEs in order to increase
the likelihood that the goals will be met. This includes, where appropriate, breaking
out contract work items into economlcally feasible units to facilitate MBE or WBE
participation, even when the bidder or contractor might otherwise prefer to perform

these work ltems with its own forces,

7

I
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9. Make efforts to assist interested MBEs or WBEs in obtaining bondlng, lines of credit,
or insurance as required by the City or bidder or contractor.

10. Make efforts to assist interested MBEs or WBEs in obtaining nec€ssary equipment,
supplles, materials, or related assistance or servlces; and

11. Effectively use the services of'the City; minority or women communlty organizatlons;
minorlty or women asslstance grc,ups; local, state, and federal minority or women
business assistance offices; and other organizations to provide assistance in the
recrultment and placement of MBEs orWBEs.

C. lf the bidder disagrees with the City's determination that it did not make good faith efforts,
the bldder may flle a protest pursuant to the Department of Procurement Services
Sollcitation and Contracling Process Protest P;ccedures tvithin 10 business days of a final
adverse decision by the Chief Procurem€nt Officer,

Chanoea to Comollance Plan

A. No changes to the Compliance Plan or contractual MBE and WBE commitments or
substitution of MBE or WBE subcontractors may be made without the prior written
approval of the Chief Procurement Officer. Unauthorized changes or substitutions,
including performing the work designated for a subcontractor with the contrador's own
forces, shall be a violation of thesa Speclal Conditions and a breach of the contract with
the City, and may cause termination of the executed Contract for breach, and/or subject
the bidder or contractor to contract remedies or other sanctions. The facts supporting the
request for changes must not have been known nor reasonably could have been known by
the partles prlor to ontering into the subcontract. Bid shopping is prohiblted. The bidder or
contractor must negotiate with the subcontractor to resolve the problem. lf requested by
either pafi, the Department of Procurement Services shall facllitate such a meeting.
Where th6re has been a mistake or disagreement about the scope of work, the MBE or
WBE can be substituted only where an agreement cannot be reached for a reasonable
price for the correct scope of work.

B. Substitutlons of a MBE or WBE subcontractor shall be permitted only on the following
basis:

1. Unavailabllity after receipt of reasonable notice to proceed;
2. Fallure of performance;
3. Financialincapacity;
4. Refusal by the subcontractor to honor the bid or proposal price or scope;
5. Mistake of fact or law about the elements of the scope of work of a solicitation where

a reasonable price cannot be agreed;
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements;
7. The subcontracto/s withdrawal of its bid or proposal; or
8. De-certificetion of the subcontractor as a MBE or WBE. (Graduation from the

MBEMBE program does not constitute de-certification.

C. lf it becomes necessary to substitute a MBE or WBE or othenvise change the Compliance
Plan, the procedure will be as follows:

v[.
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The..bidder- or--contractor- must notify the..Chief-Procurement. Offlcer ln .wrlting of the
request to substitute a MBE or WBE or othorwise change the Compliance Plan. The
request must stiate specific reasons for the substitution or change. A letter from the

MBE or WBE to be substituted or affected by the change stating that it cannot
perform on the contract or that it agrees with the change in its scope of work must be

submitted with the request.

2. The City will approve or deny a request for substitution or other change withln 15

business days of receipt of the request.

3. Where the bidder or contractor has established the basis for the substitution to the
satisfaction of the Chief Procurement Officer, it must make good fatth efforts to meet
the Contract Specific Goal by substituting a MBE or WBE subcontractor.
Documentation of a replacement MBE or,WBE, or of goo'! falth efforts, must meet
the requirements in sectlons V and Vl. lf the MBE or WBE Contract Specific Goal
cannot be reached and good faith efforts have been made, as determined by the
Chief Procurement Offlcer, the bidder or contractor may substitute with a non-MBE
or non-WBE.

4. !f a bldder or contractor plans to hire a subcontractor for any scope of work thatwas
ri6t p-rwiously di56l6'i5d irilh-e C6fiDlihhce Plah, thE bidddior cb-irtadbi muSt oUtdin

the approval of the Chiaf Procurement Officer to modify the Compliance Plan and

-must. make-good faith. efforts-to-ensur.e-that-MBEs-or-WBEs have-a falr-opportunity to
bld on the new scope of work,

5. A new subcontract must be executed and submitted to the Chlef Procurement fficer
within five business days of the bidde/s or contracto/s receipt of City approval for
the substitution or.other change.

D. The City shall not be required to approve extra payment for escalated costs incurred by
.the coniractor when a substtution of subcontractors becomes necessary to comply with
MBEMBE contract requirements

Reoodlno and Record KeeolnE

A. During the term of the contract, the contractor and its non-certified subcontractors must

submit partial and final waivers of lien from MBE and WBE subcontractors that show the
accurate cumulative dollar amount of subcontractor payments'made to date. Upon
acceptance of the Final Quantities from the City of Chicago, FINAL certified waivers of
lien from the MB_E and WBE subpqntractors.must be attached to the contractot's
acceptance letter and forwarded to tha Department of Procurement Services, Attention:

Chlef Procurement Officer.

B, The contractor will be responsible for reporting payments to all subcontractors on a
monthly basis ln the form of an electronic audit. Upon the first payment issued by th9
City of-Ghlcago to the contractor for services performed, on the first day of each month

and every month thereafter, email and/or fax audit notifications wlll be sent out to the

contractor with instructions to report payments that have been made in the prior month to

each MBE and WBE. The reportlng of payments to all subcontractors must be entered

into the Certification and Compliance Monitoring System (C2), or whatever reporting
system is currently ln place, on or before the fifteenth (15h) day of each month.

1
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Once the prime contractor has reported payments made to each MBE and WBE,
including zero dollar. amount payments, the MBE and WBE will receive an email and/or
fax notification requesting them to log into the system and confirm paymonts
received. All monthly confirmations must be reported on or before the 20tn day of each
month. Contractor and subcontractor reporting to the C2 system must be complotod by
the 25th of each month or payments may be withheld.

All subcontract agreements between the contractor and MBEMBE firms or any first tier
non-certified firm and lower tier MBEMBE firms must contaln language requiring the
MBE/WBE to respond to email and/or fax notifications from the City of Chicago requiring
them to report payments received for the prime or the non-certified firm.

Access to the Certification and Coinpliance Monitoring System (C2), which is a web
based reporting system, can be found at: htto://chicaoo.mwdbe.com

C. The Chief Procurement Officer or any party designated by the, Chief Procurement Officer
shall have access to the contractot's books and records, including without limitation
payroll records, tax retums and records and books of account, to determine the
contractor's compliance with its commitment to MBE and WBE participatlon and the
status of any MBE or WBE performing any portion of the contract. This provision shall be
in addition to, and no! a substitute for, any other provision allowing lnspection of the
contractor's records by'any offier or official 6t tfre City for any purpose.

D. The contractor shall maintain records of all relevant data with respect to the utilization of
MBEs and WBEs, retaining these records for a period of at least five years after final
acceptance of the work. Full access to these records shall be granted to City, federal or
state authorities or other authorized persons.

Non-Gomoliance

A. Without limitation, the following shall constitute a material breach of this contract and
entitle the City to declare a default, terminate the contract, and exerclse those remedies
provlded for in the contract at law or in equity: (1) failure to demonstrate good faith efforts;
and (2) disqualification as a MBE or WBE of the contractor or any joint venture partner,
subcontractor or supplier if its status as an MBE or WBE was a factor in the award of the
contract and such status was misrepresented by the contractor.

B. Payments due to the contraclor may be withheld until corrective action is taken.

C. Pursuant lo2-92-740, remedies or sanctions may include disqualification from contracting
or subcontracting on additional City contracts for up.'to three years, and the amount of the
discrepancy between the amount of the commitment in the Compllance Plan, as such
amount may be amended through change orders or othenrise over the term of the
@ntract, and the amount paid to MBEs or WBEs. The mnsequences provided hereln
shall be in addition to any other criminal or civil liability to which such entities may be

. subjec{.

D. The contractor shall have the right to protest the final determination of non-compliance
and the imposltion of any penalty by the Chief Procurement Officer pursuant lo 2-92-740

lx.
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of the Municlpal Code of the City of Chicago, within 15 business days of the final
determinatlon.

lf the City determlnes that a contractor has not made good faith efforts to futfill its Compliance
Plan, the affected MBE or WBE may recover damages from the'contractor.

Disputes between the contractor and the MBE or WBE shalt be resolved by binding arbitration
before the American Arbitration Association (AAA), with reasonable expenses, lncluding
attome/s fees and arbitrato/s fees, being recoverabJe by a prevailing MBE or WBE.
Partlcipation in such arbitration is a material provision of the Construction Contract to which
these Special Conditions are an Exhibit. Thls provision is intended for the benefit of any MBE or
WBE affec-ted by the contraeto/s failure to fulfill its Compliance Plan and grants such entity
specific third party beneficlary rights. These rights are non-waivable and take precedenco over
any agreement to the contrary, including but not limited to those contained in a subcontract,
suborder, or communicated orally between a contractor and a MBE or WBE. Failure by the
Contractor to participate in any such arbitration is a material breach of the Construction
Contract.

A MBE or WBE seeking arbitration shall serve Written iioticO upon the cOntra0tor and file a
demand for arbitration with the AAA in Chicago, lL. The dispute shall be arbitrated in
ggprdpncg -Lv_r![.th6 Collmercial.AFitration -Rules.o-f -ttre AAA. rAll arbitration fees-are to.be.paid
pro rata by the partles.

The MBE or WBE must copy the City on the Demand for Arbikation within 10 business days
after liling with the AAA. The MBE or WBE must copy the City on the arbitrator's decision within
10 business days of receipt of the decision. Judgment upon the arbitrator's award may be
entered in any court of competent jurisdiction.

Eoual Emolovment Oooortunltv

Compliance wlth MBE and WBE requirements will not dlminish or supplant equal employment
opportunity and -civil. rights provisions as required by law related to bidder or.contractor and
subcontractor obl igations.
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(Sub)Exhibit 9.
(To Automated Retail License Agreement With Oops Diapers 2Go, lnc.)

E co n o m i c D i scl o s u re Sfafemenfs An d Aff id av it s.

CIT\'OF (][IICACO
ECO\ONI IC DISCI.OSTJRE STATT.]\I [\T

AND AIFII)A\-IT

SECTION I -- (;IiNERAL INt-ORl{;\TION

A. Legal rrarne of tlrc Disclosing Parly subrnitting this EDS. lncltrd.'d,b,a.' if applicable

Oops Diapers 2Go lnc.

Check ONE of the follon-ing thrte bores

Indicatr-'u'hether the Disclosing Parry suburitling thrs EDS is.

l. [{ theApplicant
OR

2. l l a legal entirl,currenrlv lrolding, or anticipated to hold within six months after City action on
the contract, transaction orother undertaking to r.l'hich this EDS penains (rc'ferred to belou'as the

"Matter"), a direct or indirect interest in ercess of 7.59./o in thc Applicant. State the Applicant's legal

nanle:

OR
3. [ ] a legal entity u'ith a direct or indirect right of control of the Applicant (sc'e Sectiou II(B)(l ))

State the legal name of the entity in which the Disclosine Party holds a right of control:

B. Business address of the Disclosing Party 680 Wentworth Ave #326 Calumet City ll 60409

C. Telephone 219803 1130 F'ax Erlai I : lmartin@oopsdiapers2go,com

D. Name of contact persoll LaVenita Martin

E. Fedcral Er:".p1'.\,er Identification )lc. (il'yoti ltavc ot::)

F. Brief description of the Matter to which this EDS pertains. (lnclude projcct number and location of
property, il' app I icab lc) :

ORD Aulomated Retail Food and Service Vendino Units RFP

G. Which City agencl'or departtnent is rcquesting this L---DS'l Chrcago Department of Aviation

If the lv{atter is a contract being handled by the City's Dcparttnent ol'Proctlre rncllt Sr'rvices, please

complete the follorving:

Specification # 

---- - 
aud Contract #
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SECTION II - DISCLOSURE OF O\INERSHIP TNTERESTS

... A. NATURE OF THE DISCLOSTNC PARTY

l. Indicate the nature of the Disclosing Party

[ ] Person t I Limited liability company

I Limited liability partnership
] Joint !'enture

] Not- for-profit corporation

Is the not-for-profit corporation also a 501(c)(3))?

[ ]Yes [ ]No
[ ] Other lplease specifu)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable

lllinois

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of lllinois as a foreign entity?

[ ] Yes [ ] No I x] Orgnized in Illinois

-- 
B. IF THE DISCLoSnIG PARTY IS A LECAL ENTITY

l. List below the futl names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporatiom, all members, if any, which are legal entities (if there
are no such rrembers, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the tn$tee, executor, administrator, or similarly situated party; (iv) for general or
limited partnership,s, limited liability companies, limited liability partnershipc or joint ventut€s,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Eacli legal entity listed below must submit au EDS on its own beiralf

[ ] Publicly registered business corporation
I x] Privately held business corporation
[ ] Sole proprietorship

[ ] General partnership

[ ] Limited partnership

[ ] Trust

Name
LaVenita Martin

Tille
President

LaVenita Martin Secretary

LaVenita Martin Treasurer

2. Please provide the following inforrnation concerning each person or legalentity having a direct or
indirect, current or prospective (i.e. within 6 nnnths after City action) beneficial interest (including

- 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a nrember or manager in a



1194 COMMITTEE ON AVIATION 911412021

limited liability company, or interest of a beneficiary of a trut. estate or other similar enlity. If none,

state'None."

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
I 2vcnita [\r2rti 68O Wentworth Ave #326 Citv ll 6O400 100.0/"n

SECTION III -. INCOME OR COIITPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the

l2-npnth period preceding the date of this EDS? [ ] Yes [x] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected officialduring the l2-nnnth period following the date of this EDS? [ ] Yes Ix] No

If "yes" to either of the above, please identify below the nanre(s) of such City elected official(s) and

describe such income or conpensation:

Does any City elected offrcial or, to the best of the Disclosing Party's knowledge after reasonable

inqury, any City elected official's spouse or domestic partner, have a financial interest (as defrned in

Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Part/
[ ]Yes [x]No

If "yes," please identify below the name(s) of such City elected offrcial(s) and/or spou.se(s)/domestic

partne(s) and describe the financial interest(s).

SECTION TV- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETNNED PARTTES

The Disclosing Party mtst disclose the name and business ad&ess ofeach subcontractor, attonrey,

lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity

whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The

Disclosing Party is not required to disclose employees who are paid solely through the Disclosing

Part/s regular pagoll. If the Disclosing Party is uncertain whetber a disclosure is required under this

Sectioq the Diiciosing Party must either ask the City whether disclosure is required or make the

disclosure.
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Name (indicate rvhether
retained or anticipated
to be retained)
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Relationship to f)isc losirrg Party
(subcontractor. altorney.
lobbyist. etc.)

Fees (indicate whether
paid or estimated.) NOTE:
"hourly rate" or "t.b.d.' is

not an acceptable response.

1 195

Business
Address

Quentin Land Jr. Retained 4401 W 95th St. Ste 1 10O Chicago ll Accountant Estimate 7OO.Oo

John Ambrogi Anricipated 55 West Monroe STE 1100 Chicago ll Attorney Estimate 500.00

(Add sheets if necessary)

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V - CERTIFTCATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance rvith their child support obligations throughout the contract's term.

Has any person who directly or indireotly owns l0% or more of the Disclosing Partybeen declared in

arrearage on any child support obligations by any Illinois court of conpetent jurisdiction?

I j Yes I x] No [ ] No pcrson diiectly or indirectly owns I 09'o or more of thc Disclosing Party.

If nYes,' has the person enlered into a court-approved agreement fot paynent of all support owed and

is the person in compliance with that agreement?

[ ]Yes [ ]No

B. FURTHER CERTIFICATIONS

l. [This paragaph I applies only if the Matter is a conract being handled by the City's Departmnt of
Procurenrcnt Serrices.j In the 5-year period preceding the date of this EDS, neither the Disclosing

Party noi any Affrliated Entity tfse definition in (5) beiow] has engaged, in connection with the

perforunncJof any pubtic contrdct, the services of an integrity nronitor, independent private sector

inspector genera[ oi integrity conpliance consultant (ie., an individual or entity with legal aditing
investigtlve, or orher simitai skilli, designated by a public agency to help ttre agency monitor the

activity ofspecified agency vendors as well as help the vendors reform their business practices so they

can be considered for agercy contrdcts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affitiated Entities are not delinquent in the payment of any fute' fee,

tax or other source of indebtedness owed to the City of Chicago, including but not limited to, water

and sewer charges, Iicense fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinqu"nl io th" payment of any tax administered by the lltinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity. all of those persons or entities
identified in Section II(B)( I ) of this EDS:

a. are not presently debarred, suspended, proposed for debarment. declared ineligible or voluntarily
excluded from any transactions by any federal. state or local unit of governnrent;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection u,ith: obtaining,
attenrpting to obtain, or performing a public (federa[ state or local) transaction or contract under a
public transaction; a violation of federaI or state antitrust statutes; fraud; embezzlemnt; theft; forgery;
bribery; falsification or destruction of recordsi rnaking false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (Gderal,

state or local) rvith committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years befbre the date of this EDS, had one or nnre public transactions
(Gderal, state or local) terminated for cause or default: and

e. have not, during the 5 years before the date of this EDS. been convicted adjudged guilty, or found
liable in a civil proceeding or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local govemrnent.

4. The Disclosing Party understands and shall comply with thc applicable requirenrents of MCC

Chapters 2-56 (Inspector General) and 2-156 (Govemrnental Ethics).

5. Certifications (5), (6) and (7) concern:
o the Disclosing Party;
. any'Confactor' (nraning any contractor or subcontractor used by the Disclosing Party in

connection with the Matter, including but not limited to allpersons or legal entities disclosed

under Sectioo IV, "Disclosure of Subcontractors and Other Retained Parties");
. any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the

Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under

common contro! of another person o!'entity). Indicia of control include, u'ithcut limitation:
interlocking nranagement or ownership; identity of interests arnong family members, shared

facilities and equipment; comrnon use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,

including the City, rsing substantially the same managerrcnt, olvnership, or principals as the

ineligible entity. With respect to Conhactors, the term Affitiated Entity mears a person or entity
that directly or indirectlycontrols the Contractor, is controlled by it, or, with the Contractor, is

under common control of another person or entity:
. any responsible official of the Disclosing Party, any Contraclor or any Affiliated Entity or any

other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,

acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,

any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Part1,. nor an)i Contractor. nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Alfiliated Entity of a Contractor during the 5 years

before the date of such Contractor's or Affiliated Entily's contract or engagcment in connection with the

Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public offrcer or employee of the City, the State of lllinoiS. or any agency of the federal goverrunent

or of any srate or local government in the United Sutes of America, in that offrcer's or enployeers
offrcial capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreernent,

or been convicted or adjudged guilty of agreenBnt or collusion among bidders or prospective bidders,

in restraint of freedom ofcompetition by agreement to bid a fixed price or otherwise; or

c. rnade an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)$)(Conhacts Requiring a Base

Wa ge); (aX5 )(Debarment Rsgularions); or (aX6XM ini mum Wage O rdinance)-

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their enployees,
officials; agents or partners, is barred from contracting with any unit of state or local government as a

result of engaging in or being convicted of (l ) bid-rigging in violation of 720ILCS 5/338-3; (2)

bid-rotating in violation of 720 ILCS 5133E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the

United States Department ofCommerce, State, or Treasury, or any successor federal agency.

8. IFOR APPLICANT ONLY] (i) Neittrer the Applicant rrcr any "controlling person" [S99 MCC

Chapter l-23, Anicle I for applicability and de fined termsl of the Applicant is currently indicted or

charged with, or.has admitted guilt of, or has ever been convicted of, or phced under supervision for,

any criminal oifense involying actul! attempted, or con:piracy to commit br^bery, thefl" fraud, fi,r3ely,
p"rjury, dishoncsty or deceit agabst an officer or eryloyee of the City or any'sister agerrct';and (ii)
ihe Rppticant undirstands and acknowledges that compliance with Article I is a continuing requirement

for doing business with the City. NOTE: If MCC Chapter l-23. Anicle I applies to the Applicant, th{
Article'rpermanent conpliance tirnefiarne supersedes S-year conpliance tinrfrarnes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not ue, nor permit their

sukontractors to use, any facility listed as having an active exclusion by the U,S. EPA on tbe fiferal
Sptem for Award Managernent ('SAM').

10. [FOR APPLICANT ONLY] The Applicant wil.l obtain from any contractors/subcontractors hircd

or tobe hired in connection rvith the Mafter certificalions equal in form ard substauce to those in

Certifications (2) and (9) above and will not, without the prior written consent ofthe City, use any such

1197
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided orcannot provide truthful certifications.

I l. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:

None

If the letters 'NA," the word rNone," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party's knowledge after reasonable inqury, the following is a

complete list of all current employees of the Disclosing Party rvho were, at any time during the 12-

nnnth period preceding the date of this EDS, an enployce, or elected or appointed official, of the City
of Chicago (if none, indicate with'N/A' or "none").

None

None

13. To the best of the Disclosing Party's knowledge after reasonable inquiry the following is a

complete list of all giffs that the Disclosing Party has given or caused to be giveq at any time during

the i2-month perioJ preceding the execution date of this EDS, to an employee, or elected or appointed

offrcial, of ttre City olChicago. For purposes of this statenrent, a ugift" does not includg: (i) anything

made glnerally available to -ity cmployees or to the general public, or (ii) food or drink provided in

the coluse of offrcial City business and having a retail value of less than $25 per recipien! or (iii) a

political contribution otherwise duly reported as required by la1 (if none, indicate with "N/A" or
;none,). As to any gift listed below, please also list the name of the City recipienr

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

l. The Disclosing Party certifies that the Disclosing Party (check one)

t I is [rJ is not

a "financial institution" as defined in MCC Section 2'32-455(b)'

2. lf the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

,,We are not and will not becomc a predatory lender as defined in MCC Chapter 2-32. We fruther

pledge that none ofour affiliates is, and none of them willbecome, a prcdatory lender as defined in

iUCd Ctupt" r 2-32. We undersrand that becoming a predatory lender or becoming an affiliate of a

predatory iender may result in the loss of the privilege of doing business with the City' "
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender rvithin thc meaning of ivICC Clrapter 2-32, explain

-- here (anach additional pages ifnecessary):

None

1199

If the leners 'Nd" the word 'None," or no response appears on the lines above, it u'ill be
conclusively presumed that the Disclosing Party certified to the above staternents.

D. CERTIFICATION REGARDING FNANCIAL INTEREST IN CITY BUSINESS

Any words or terms defined in MCC Chapter 2-156llrve the same meanings if used in this Part D.

I. In accordance with MCC Section 2-156-1 l0: To the best of the Disclosing Party's knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own natrte or in the nanre of any other person or entity in the Matter?

[ ]Yes [,9 No

NOTE: If youchecked "Yes" to Item D(l), proceed to Iterrs D(2) and D(3). If you checked 'No"
to ItemD(l), skip Items D(2) and D(3) ard proceed to Part E.

--'2. Unless sold pursuant to a process of conpetitive bidding, or otheru'ise permitted, no City elected

offrcial or employee shall have a financial interest in his or her own name or in the name of any

other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,

"CityProperty Sale"). Compensation for propefty taken pursuant to the City's eminent dornain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]Yes [ ]No

3. tf you checked 'Yes" to Item D(1), provide the nanps and business addresses of the City officials
or enployees having such fmancial interest and identiff the nature of the financial interest:

Name Business Address Narure of Financial Interest

^.4. The Disclosing Party firther certifies that no prohibited financial interest in the Matter will be

acquired by any City official or employee.
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E, CERTIFICATION REGARDING SLAVERY ERA BUSINESS

9t14t2021

Please check either (l) or (2) below. lf the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachrnent to this EDS all information required by Q). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

x l. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investrnents or profrts
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death oftheir slaves), and
the Disclosing Party has found no such records.

---?. The Disclosing Party verifies that, as a result of conducting the search in step (l) above, the
Disclosing Party has found records of investments or profits from slavery or staveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure ofall such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY F'I.INDED MATTERS

NOTE: If tlp Matter is federally fundcd, conplete this Section VI. If the Matte r is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

l. List below the narnes of all persons or entitics registered under the federal Lobbying
Disclosure Act of 1995, as anrnded, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters 'NA" or if the word 'None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities

registered under the fnbbying Disclosure Act of 1995, as anrcnded, have made lobbying contacts on
behatf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
aoy person or entity listed in paragraph A(l ) above for his or her lobbying activities or to pay any

person or entity to influence or attempt to influence an officer or erployee ofany agency, as defrned

by applicable federal law, a member of Congress, an offrcer or employee of Congress, or an enployee
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of a npmber of Congress. in connection rvith the au'ard of any federally funded contract, making any
federally funded grant or.loan, entering into any cooperative igr""-.ni or to extend, continue, renew.
amend, or modi& any federally funded contract, grant, Ioan oi cooperarive agreement.

- J, The Disclosing Party rvill submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracv of the staternents and information setforth in paragraphs A(1) and A(2) above.

_ ^ 1 Tk Disclosing Party certifies that either: (i) ir is not an organiution described in section
501(c)(a) of the Internal Revenue Code of 1986; or (ii) it is an orlanization described in section
501(cXa) of the Internal Revenue Code of 1986 but has not engaled and will not engage in ,'Lobbying
Activities," as that term is defined in the I-obbying Disclosure ect or 1995, as 

"m"oJJ.

- 5' If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(l) through A(4) above fro* utt subcontractors before it awards
any sulrcontract and the Disclosing Party must maintain all such subcontactors' certifications for the
duration of the Matter and must make such certifications pronptly available to the City upon request.

B, CERTIFICATION REGARDIN G EQUAL EMPLO YM ENT OPPO RTUNITY

If the Matter is federally funded, fsderal regulations require the Applicant and all proposed
subcontractors to submit the follorving information with their bids or in nriting at the-outset of
negotiations.

Is the Disclosing Party the Applicant?
[ ]Yes [ ]No

If 'Yes,' answer the tbree questions below:

l. Have you developed and do 1ou have on file affumative action prograrrs pursuant to applicable
federalregulaticns? (See 41 CFR Part 60-2.)

[ ]Yes [ ]No

2. liave you filed with the Joint Reporting Comrnittee, the Director of the Oflice of Federal Contract
Conpliance Programs, or the Equal Enployment Opportunity Commission all reports due under the
app licable fi ling requirenrnts?

[]Yes []No []Reportsnotrequued

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[ ]Yes [ ]N"

lf you checked 'I,lo' to question (l) or (2) above, please provide an explanation:

1201
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SECTION VII - FURTHER ACIO'IOWLEDGMENTS AND CERTIFICATION

The DisclosingParty understands and agrees that

A. The certifications, disclosures, and acknowledgments contained in this EDS will beconre part of any
contract or other agreernent between the Applicant and the City in connection rvith the Matter, whether
procurernent, City assistance, or other City action. and are material inducen.rents to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Parry understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Covernmental Ethics Ordinance, MCC Chapter 2-156, inposes certain duties and

obligations on persons or entities seeking City contracG, u'ork, business, or transactions. The full text
of this ordinance and a training program is available on line at wrvw.cityofchicaeo.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must cornply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inacculate,

any contract or other agreernent in connection with rvhich it is submitted may be rescinded or be void
or voidable, and the City may prusue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Mafter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
Iaw for a false state ment of material fact may include incarceration and an award to the City of treble

darnages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon

request. Some or all of the information provided irl and appended to, this EDS maybe made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
conpleting and signing this EDS, the Disclosing Party waives and releases any possible rights or

claims which it may have against the City in connection with the public re lease of information

contained in this EDS and also authorizes the City to verify the accuracy of any information subrnitted

in this EDS.

E. The inforrnation provided in this EDS must be kept current. In the event of changes, the Disclosing

Party must supplemcnt this EDS rn to th€ time the City takes action on the lt{atter. [f the Matter is a

conhact being handled by the City's Department of Procurernent Services, the Disclosing Party mtst
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter

l-23, Article I (irposing PERMAI\IENT INELIGIBILITY for certain specified offenses), the

inforrnation provided herein regarding eligibility rnust be kept current for a longer period, as required

by MCC Chapter l-23 and Section 2'154-020.



9t14t2021 JOURNAL ADDENDUM

CERTIFICATION

- Under penalty of perjury, the person signing below: ( I ) rvanants that he/she is authorized to execute

this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) wanans that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate

and complete as of the date furnished to the City.

Oops Diapers 2Go lnc.

(Print or of Disclosing Party)

(s lgn here)

LaVenita Martin

(Print or type name of person signing)

President
(Print or type title ofperson signing)

Signed and sworn to before me on (date) {uaz l?, 2o4
C,"a County, -jLQ'^.,e (state).

Commission

1203
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ETHEL M. LE FLOBE
SEALOFFICIAL

of$ate lllinoisPublicNotary
?0,24Nov 05,Commi$ion
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX A

9t14t2021

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

Tbb Appendix is to be completed onty by (a) the Applicant and (b) any legal entity rvhich has a

direct ownership intercst in the Applicant exceedingT.5%. It is not to be completed by any legal

entity rvhich has only an indirect ownenhip intertst in the ApplicanL

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any'Applicable Part/ or any Spouse or Domestic Partner thereof currently has a "familial
relationship" with any elected city ofhcial or department head. A "familial relationship' exists if, as of
the date this EDS is signed, the Disclosrng Party or any "Applicable Party'' or any Spouse or Domestic
Partner thereof is rclatcd to the mayor, any aldermaq the city clerk, the city trcasurer or any city
departrrrent head as spouse or domestic partner or as any of the following whether by blood or
adoption; paren! child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,

father-in-larv, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or halfbrother or halfsister.

'Applicable Part/ means (l) all executive officers of the Disclosing Party listed in Section
ILB.l.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited panners of the Disclosing Party, if the

Disclosing Party is a lirnited partnership; all managers, managing members and members of ttre

Disclosing Party, if the Disclosing Party is a limited liability companf (2) all priucipal offlrcen of the

Disclosing Party; and (3) any person having more than a7.5Yo orvnership interest in tbe Disclosing
Party. "Principal officers" means the president, chief operating officer, executive director, chief
financial officeq treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any'Applicable Parh/ or any Spouse or Donrestic Partner thereof

currently have a "familial relationship" with an elected city offrcial or departnrnt head?

[ ]Yes Ix]No

If yes, please identify below (l) the name and title of such person, (2) the name of the legal entity to

which such person is connected; (3) the name and title of the elected city official or department head to

whom such pemon has a familial relatiomhip, and (4) the precise nature of such familial relationshb.



9t14t2021 JOURNAL ADDENDUM 1205

CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVI1

APPENDIX B

B UILDING COD E SCOFFLAWPROB LET,I LAND LORD CERTIFICATION

This Appendix is to be cornpleted only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceedingT.5oh (an "Ou,ner"). it is not to be completed by any
legal entity which has only an indirect orvnership interest in the Applicant.

L Pursuant to MCC Section 2- 154-010, is the Applicant or any Orvner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes Ix]No

2. If the Applicant is a legal entity publicly traded on any exchange. is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92416?

[ ]Yes [ ] No [x] The Applicant is not publicly traded on any exchange.

3. If yes to (l) or (2) above, please identify below the name of each person or legal entity identified
- as a buitding code scomaw or problem landlord and the address of each building or buildings to which

the pertinent code violations apply,
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

PROTIIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

defined in MCC Section 2-92-385. That sectioq which should be consulted (wwllSrn!9gql.co!0,

generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in

consideration for services, work or goods provided (including for legal or other proGssional services),

or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on

City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,1 hereby certifr that

the Applicant is in compliancc with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening

joU apf licants based on their lvage or salary history, or (ii) seeking job applicans' wage or salary

ilstory from current or former enployers. I also certify that the Applicant has adopted a policy that

includes those prohib itions.

I x] Yes

[ ]No

[ ] N/A - I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(cXl).

Ifyou checked "no" to the above, please explain.
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(Sub)Exhibit 10.

(To Automated Retail License Agreement With Oops Diapers 2Go, lnc.)

Airpoft Concession s Program Handbook.

All notices or communications from Licensor to the Licensee must be addressed to

Company Name

Attention

1207

Mailing Address

Overnight Address (if different)

with copies to

Name

Title

Mailing Address

Overnight Address (if different)

Note: lt is the responsibility of the Licensee to notify Licensor of any changes or updates

to the above.
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INTRODUCTION:

The City of Chicago ('City") and the Chicago Department of Aviation ('CDA') welcome
you to ihe family of concessionaires operating at the City's airports. Your concession
iepresents an excetlent business and professional opportunity to serve the traveling
public as well as operate a profitable enterprise. ln order to ensure quality and

uniformity among all concessions, we have designed a Concessions Program that is
outlined in this handbook. lt is important that you review and adhere to these standards
as they will serve as tools for the successful operation of your concession.

It should be noted that not all concessions are alike, and the following are designed to

apply generally to all concessions, Some elements of the following may or may not
apply to specific concessions and/or circumstances. CDA understands these differences
and will ',vork with each concession i.o address spacifics of the following program,

howovor, each concessionaire should adhere to all of the following that apply.

Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which
can be modified with the mutual agreement of the Concessionaire to address all of the
following.

THE CONCESSIONS PROGRAM:

The CDA's Airport Concessions Program serves as the primary resource to meet tho
needs of the traveting public with regard to the provision of quality, reasonably-priced
goods and ssrvices at Chicago's airports. To this end, CDA is further responsible for
the outreach, selection, coordination and monitoring of concessionaires. ln order to
fulfill those responsibilities, CDA has several functional units that, as part of their overall
duties, operate as liaisons to prospective and existing concessionaires. The primary

units and their concession-related functions are as follows:

CDA UNIT FUNCTIONS
Commissione/s Office Policy generation and resolution.

Managing Deputy Overall coordination of revenue, finance, bonding,
insurance,

Commissioner property management and concessions functions/issues including
merchandising ptans, outreach, proposal generation
and evaluation, contract negotiation, and overall

coordination and Processing.

Assistant CommlsSioner Assist in overseeing ConCessions, the monitoring
program and general airport guidelines.

Coneession Management Entity retained by the CDA to assist in overseeing
Representative ('CMR") Concessions, including construction of lmprovernents

at the airPort.
Planning/Coordinating Architects Plan and design review; construction coordination and

monitoring.

Finance/Revenue Financial reporting, revlew a1d auditing.

Security Coordination of security identification and other related issues.
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THE MONITORING PROGRAM

The Monitoring Program is designed to provide a process to ensure that concessions operaling
in the Airports comply with the ordinances and policies of the City, provisions of their respective
Lease Agreements and specific airport guidelines as established by the CDA. The primary areas

that will be reviewed include financial commitments, maintenance of concession space(s),
licensing (where required), and overall adherence to the provisions of the Lease Agreement.

The intent of the Monitoring Program is to benefit the traveling public and other airport visitors,

concessionaires and the CitY.

THE PRE-MONITORING PROCESS

After a prospective concession is selected by CDA there are five stages that precede the

commencement of the Monitoring Program.

STAGE 1 - CITY COUNCIL APPROVAL

Upon completing lease negotiations with the concessionaire, CDA fonruards the lease
agreement ("Agreement"), signed by the Tenant, to the City's Law Department. Afrer the
Law Departrnent's review of the form and legality of the proposed concession agreemenl,
the proposed tenant is introduced to the full City Council. City Council sends the
Agreement to the Aviation Committee for review. The Aviation Committee approves,
rejects or requests further information. Once approved by the Aviation Committee, the
recommendation is forwarded to the full City Council for final approval. ln most cases,
rdeb-mm-Eililali6ns5ajbiiiit6d to thd full Cir0hdil-b-y Coriimitt6i, aie-aetified; uStla[y at the
next meeting. This approval is documented in the "Journal of Proceedings." The

documented approval and contract are then forwarded to the Mayor and other pertinent

City departments for execution.

STAGE 2 - LEASE AGREEMENT

The Lease Agreement outlines a concessionaire's contractual relationship with the City. lt
delineates thi responsibilities, expectatioris and the requirements of both parties, financial
and non-financial. During negotiation of the terms of the agreement, you will have cause
to interact with individuals from the CDA and the CMR Office. The Managing Deputy
Commissioner of Concessions will oversee the processing of the Lease Agreement as well

the Monitoring Program.
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STAGE 3 - DES IGN APPROVAL

All concessionaires must submit a conceptual, schematic drawing which shows the general

design of the unit. The Planning and Architecture departments will review the concept, and
if the approval is given, a letter will be sent giving conceptual approval and requesting

1OO% architectural drawings including a complete materials board, plans and

specifications so the plans meet the CDA requirements and aesthetic appeal. Upon
providing approval of the fiO% plans, Architecture will send a letter to the concessionaire
giving authority to apply to the City Buildings Department for building permits. ln no case

may construction begin prior to the receipt of this approval. The Planning Unit will also

monitor construction in progress.

STAGE 4 - PRE-CONSTRUCTION APPROVAL

Prior to construction, each concession will meet with the CMR for the purpose of providing

the concessionaire with general airport construction guidelines. Examples of these
guidelines are locations and times for pick-ups, deliveries, refuse disposal, elevator usage,
and badging.

Following the operations meeting, the CMR will schedule a pre-construction meeting with

CDA. Prior to the meeting, the General Contractor for the project will submit all documents,
permits and approvals to CDA for review. Construction may begin following approval at

the pre-construction meeting.

STAGE 5. CONSTRUCTION

After the contract is finalized, each concessionaire has a specified period to commence
and complete construction based on approved design and construction specifications.
During this period each concessionalre has the responsibility to expeditiously begin and
obtain all necessary approvals, licenses, insurances, etc. Each concessionaire should
maintain communication with the CMR during the process to ensure that all construction
and licensing requirements are addressed in a timely fashion. lt is important that the

concession be open to the public within the time parameters specified in the Agreement.

KEY ELEMENTS OFTHE MONITORING PROGRAM:

The Concessions Monitoring Program consists of three primary elements: operations reviews,

audits and pricing reports. Operations reviews will be conducted on an ongoing basis by the

CMR. The operations review form in Appendix 2 witl provide a frame work for this component of
the Monitoring Program.

Financial and compliance audits will be conducted on an annual and periodic basis, respectively.

Financial audits will review all financial, bonding and insurance related requirements.

As specified in the Agreement, each concession shall submit an annual pricing report.

PHYSICAL INSPECTIONS
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The Monitoring Process will include ongoing site inspection of each concession site by the

CMR. Typical inspectrons will consist of reviews of facilities, general maintenance,
employee practices, producUprice conformity and space utilization. lnspection staff will

use the CMR Operation Review Form (Appendix 2) to record their findings and

observations. Reviews will be sent to the concession manager for review and follow-up on

all review items. Non-compliance could result in liquidated damages being levied and/or
commencement of default proceedings, dependent upon the nature of the violation.

FTNANCIAL AUDITS
ln accordance with the provisions of lhe standard Concession Lease Agreement, CDA

reserves the right to require a certified public and/or City audit of all books, ledgers,
joumals, accounts and records of its concessions.

COMPLIANCE AUDITS
On a regular basis, the CDA will review compliance with insurance coverage, financial

commitrnents and financial reporting requirements. Non-compliance @uld result in

liquidated damages being levied and/or commencement of default proceedings, dependent
upon the nature of the violation. Additionally, compliance with ACDBE Special Conditions
will be audited.

SECRET SHOPPING
The CDA, from time to time, may hire an outside contractor to perform "secret shopping'
and evaluate employee performance of each concession location, Such reviews shall be

used to monitor customer service and cash handling procedures among other things.

SUMMARY:

The Monitoring Program will provide a basis of uniformity to all concessions, Adherence to the
Concession Lease Agreement as well as the elements of this Handbook will contribute to the
successful operation of your business.

The following Appendices will further delineate additional information/requirements stated above.
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APPENDIX 1

PHYSICAL INSPECTION STANDARDS:

FACILIry MAINTENANCE STANDARDS

ITEMS:
Overall appearance
Cleanliness of counters, disptays, floors, fixtures, equipment, etc.
Litter managemenUcontrol
Pest control

STANDARD:
Clean and neat to the eye.
Free of dust and litter upon inspection.

ACTION:
Expect employees to clean/dusUsweep/vacuum/mop daily.
Utilize covered metal waste receptacles.
Have waste receptacles in high traffic areas
Empty waste receptacles into designated compactor areas on a regular basis.
Have grease traps serviced and cleaned as often as necessary.
lnstruct employees to look for and clean problem areas.
Provide for regular pest controlservice to sales and storage areas.
Have a plan/system for emergency clean-ups and replacement of broken or wom fixtures,

Report any damage to the premises to CDA and your insurance company (if
applicable)
immediately.

ITEMS:
Lease line maintenance
"Pop-out" areas

STANDARD:
Allcustomer lines must be maintained within the Leased area.
Merchandise and displays must be maintained within the Leased area.
Solicitation and sampling must be maintained within the Leased area.
Only CDA approved fixtures may be placed in the pop-out area (if so designated in the
Agreement) at the front of the space.

ACTION:
Train employees to direct customer lines so they do not spill out into the public coridor.
Review tenant design criteria for approved merchandising and fixtures.
Obtain written approval from CDA prior to adding or removing any merchandise fixtures or
other objects within the pop-out area.
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ITEMS:
Altering of layout
Renovations/construction
Signage/advertIsing

STANDARD:
Written approval, prior to action, by the Commissioner of Aviation

ACTION:
Consider areas for improving the concession location either from layout changes or

renovation.
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior

to initiation of the changes.
Ali signs must be professionally produced.
All signs and sign holders must be kept clean and in good repair'

All signs must be pre-approved by the Commissioner or a representative of the

Commissioner.

ITEMS:
Properly functioning equiPment

STANDARD:
Preventative maintenance program.
Ongoing, reliable, licensed source for immediate repairs

ACTION:
tlave effiFloyeeS' spot chtdk all equipment for possibte maifunciion
Maintain a back-up/alternative plan'
Repair equipment as soon as possible.

EMPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA security badge
Cuslomer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.

Employees must wear clean and neat uniforms or approved attire.

Employees must not eat while on duty.
Employees must display a CDA issued security badge in addition to any other employee
identification. Only badged employees may work in the secured portion of the airport.
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Employees must be familiar rnrith the Merchant Handbook
Employees are to offer general public services:

-Making change
-Giving directions

ACTION:
Train employees in proper customer service techniques using the Merchant Handbook
provided to all comPanies.
Give all new employees airport tours so they are familiar with the airport layout and

available services.
Encourage employees to be polite and courteous.
Provide necessary employee breaks to discourage eating while on duty.
Supply employees with uniforms or at least a written standard, if they are responsible for

their own, as well as guidelines for proper maintenance of the unilorm.
Supply employees with company identification.
Obtain CDA security badges for all employees.
Supply employees with a company policies and procedures manua[ so that they know what
is expected of them.

ITEMS:
Sanitary handling of foodsibeverages
Proper cleaning and maintenance of food areas

STANDARD:
Employees must handle food in a safe and sanitary manner.
Employees must comply with all company and governrnental health regulations and Lease
requirements.

ACTION:
Provide explicit instructions to employees on the safe and sanitary handling of foods.
Obtain and post proper instructions regarding health information available from City,
State and'Federal sources.
Provide explicit instructions for cleaning food areas in a manner that will not possibly lead

to any harmful contamination.
A Certified Food Manger must be on-site during food preparation.
A Safe Food Handling Certificate must be posted.

PRODUCT STANDARDS

ITEMS:
Selling of authorized products only
Adequate inventory level
Proper/professional approved signage
Merchandising
Product pricing
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STANDARD:
Only authorized products can be sold as determined in the Lease Agreement.

Only use professionally produced or printed signage as approved by CDA.
Merchandising permitted only within the confines of the locations, unless as authorized in
writing, by CDA.
Must adhere to Value Pricing as provided in the Lease Agreement.

ACTION:
Use professionally produced, approved signage only.
Consider innovative ways to merchandise your products/services.

Obtain written approval from the Commissioner of Aviation prior to implementing

merchandising that will go beyond the confines of your space or that is outside of the terms
of the Lease Agreement.
lvlaintain adequate inventory levels.
Notify the Department when adding, deleting or changing merchandise or changing
prices.
Maintain pricing as provided in the Lease Agreement-

AUXILIARY SPACE STAI.{DARDS

ITEM
Storage Area
Corridors, common areas
Pick-up, delivery and disposal

STANDARD:
Safe use of storage-space;
Proper storage of potentially flammable items in accordance with fire codes.
Provide adequate ingress and egress within slorage space.
Clear aisles and conidors.
Pick-ups and deliveries during designated hours at designated locations as determined by
CDA.
Refuse disposal during designated hours at designated locations as determined by CDA.

ACTlON:
Use storage space wisely.
Maintain a system providing for access by authorized personnel only.
Report any tampering with or malfunctioning of security locks, gales, etc.

Keep coridors and common areas free of debris, trash, carts and stock.

Provide pest control service on a regular basis.
Refrain from using luggage carts for deliveries.
Dispose of refuse during designated hours.
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APPENDIX 2

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIBPORTS

F&B Storage

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area
- Standing water in dishwash area

Are Maintenance Audits Posted and Filled Out?

Are Prices ProminenUy Marked or Signed?
' ls the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food Temp Log on-site?

- Food Temps have not been taken/Temps okay
ls the Health Department lnspection Report Posted?

ts the Pest Control Log on-site?

'll6'tdffri#,;[r:litf*;trY.iiF5d*-A'*,t"l'*,i*].l;1*lt;.,S$;kq,ffii:i.m;i;f;,fir,..',. ;;.:,'.:.$it.irff#lA?Hht&Sfi?,}Bif.
Are RefrigeratorlFreezerf emps Okay and in Good Repair?

- Cooler needs repair
- External Temp gauges not working
- Freezer needs repair
- lnside of CoolerlRefrigeratorlFreezer needs cleaning

- Outside Doors of RefrigeralorlFrcezer needs cleaning
- Refrigerator needs repair

Are Soda and Condiment Stations Clean and Mainteined?

- Needs delail cleaning
' ls Cash Register Clean and Maintained?

ls Grill/Cook Line Equipment Clean?

- Equiprnent needs detail cleaning
' lslce iJachineGlean.andir-Gocd-Repair?- -

- Leaking/needs repair
- Mold

,tB{Fjf@if.fffl. f..1,qffiiartrlr$jFS$1lr}Xmt&ffiffiffia$Siri$s.i
Are Blade, Facia, and Sign Holders in Good Condition?

Are Hours of Operation Posted?

Are Signs/llems lnfringing on Corndor?

ls Fagade Clean and Maintained?
ls lhe Exterior in Good Condition?

Are CeilingsMalls/Floors Clean and Maintained?

Are Counters Clean and Maintained?
Are Fixtures and Furnituro Clean and Maintained?
Are Light Fixtures and Lights Clean and Mainlained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?
ls Front of House/Dining Area Clean and L4ainlained?

ls there Adequate Circulation Space for Passenger Traffic?

Merchandise/Product '.' :.',-. : .

Are Merchandise/Product Levels Adequate?
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Pest Control
ls there Pest Evidence?

- Fties
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

Does all Food Appear to be Fresh?
ls Safe Food Handling Paclic,.d?

- Food Product

- Personal
ls the Food Service Manager on-site?

Safd.ty Bgrirtir-errients ,.. ' :

Are CO2 Tanks Secured?
Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit.Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

sirikd/Piq-ni.blng/Drains :

Are Floor Drains clean?

- Drains need cleaning
- Drains need @ver/screen

Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Ctean Grease and debris around grease trap
- Grease trap needs cleaning
- Greaso trap needs to be sealed
- Leaking/needs to be sealed
- Slanding water

ls Hand Sink working properly?

- Hand Sink not draining properlY
- Leaking/needs to b6 sealed
- Standing water
- Water is not reaching Temp (1 10)

ls Mop Sink working properly?

- Leaking/needs to be sealed
- Mop Sink not draining poperly
- Mops not hung properly
- Standing water

Sta'ffrir .'p1:.i'.1."., r-.i.;':.riT!r:*i.:ttl3r.ij1,'),:i ;-:,.ri-.fi1:',1 -'r': ."' . '

Are All Sales Being Rung Appropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waist?
Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Emptoyees Wearing Appropriate Attire?

Are Off-Shift Staff Affecting On-Shift Staff?

1217
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Monthly F&B
Oishwashing Area

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area
- Standing water in dishwash area

Are Maintenance Audits Posted and Filled Oul?
Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls lhe Food Handlers'Certificate Log on-site?

ts the Food Temp Log on-site?

- Food Temps have not been taken/Temps okay
ls the Health Department lnspection Report Posted?

ls the Pest Control Log on-site?, :r-,tF#mi*i.ffi
Are RefrigeralorlFreezerFemps Okay and in Good Repair?

- Cooler needs repair
- External Temp gauges not working
-Frcezer needs repair
- lnside of Cooler/RefrigeralodFrcezer needs cleaning
- Outside Doors of Refrigerator/Freezer needs cleaning
- Refrigerator needs repair

Are Soda and Condiment Stalions Clean and Maintained?

- Needs detail cleaning
ls Cash Register Clean and Mainlained?
ls Grill/Cook Line Eouioment Clean?

- Equipment needs detail cleaning
ls lce Machine Clean and in Good Repaifl
''- Ledking/he6ds re-pair

- Mold

Are Blade. Facia, and Sign Holders in Good Condition?

Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Corridor?

ls Fagade Clean and Mainlained?

ls the Elierior in Good Condition?

Are CeilingsM/alls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixlures and Lights Clean and Maintained?

Are SupplieVProduct Raised off the Floor?

Are Trash Receptacles Clean and Maintained?
ls BarArea Clean and Maintained?
ls Cash Wrap Clean, Free of Debris. and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?
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lJlerchandise/Product
Are MerchandiseiProduct Leve[s Adequate?

Pest Control
ls there Pest Evidence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

Safe Eood Handling
Does all Food Appear to be Fresh?

ls Safe Food Handling Practiced?

- Food Product
- Personal

ls the Food Service llanager on-site?

Safgty Requlr6mants
Are CO2 Tanks Secured?
Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

SlnkiiPluinbin g/Dra lns
Are Floor Drains clean?

- Drains need cleaning
- Drains need @ver/screen

Are Sinks draining poperly?
Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap
- Grease trap needs cleaning
- Grease trap needs to b6 sealed
- Leaking/needs to be sealed
- Stancling water

ls Dishwashing Area Dry and Clean?
- Debris on floor in dishwash area
- Standing waler in dishwash area

ls Hand Sink working Woperlf
- Hand Sink not draining progerly

- Leaking/needs to be sealed
- Standing water
- Water is not reaching Temp (1 10)

ls Mop Sink working paperty?

- Leaking/needs to be sealed
- Mop Sink not draining properly
- Mops not hung properly
- Standing water

Staff :

Are All Sales Being Rung Appropriately?
Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waisl?
Are Employees Courteous, Informed, and Greeting Cuslomers?

Are Employees Eating or on the Phone?
Are Employees Wearing Appropriate Attire?

Are Otf-Shift Staff Affecting On-Shift Staff?

1219
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Retail
Documenls/Logs

Are Maintenance Audits Posted end Filled Out?
Are Prices Prominenlly Marked or Signed?

ls lhe Business License on-site?

ls the Food Temp Log on-site?

- Food Temps have not been taken/Temps okay
ls the Pesl Controt Log on-site?

Are RefrigeratorlFreezer Temps Okay and in Good Repair?

- Cooler needs repair

- External Temp gauges not working
- Freezer needs repair
- lnside of Cooler/RefrigeralorlF(eeze( needs cleaning
- Outside Ooors ol Refiigeralor/Freezer needs cleaning
- Refrigeralor needs repair

ls Cash Register Clean and Mainlained?

aB e#rdt*i###'if,g'J'r;"tsi
Are Blade, Facia, and Sign Holders in Good Condition?
Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Corridor?

ls Fagade Clean and Maintained?

r...Iff.ffilB {ti;j;!s$i*-$t;;:;i;:'$:r1a1],ii!#$ ffie$
Are Ceilings/Walls/Floors Clean and Maintained?
Are Counters Clean and Maintained?
Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrdp-Clean, Fre6-bf D6b-iiS:-and Meintbiried? -

ls Front of House/Dining Area Clean and Maintaioed?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?
- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

Are Cleaning Supplies Segregated from Merchandise/Product?
Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstrucled? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

Staff r ::1,'ffj,{," ''#&f-' i, if:.r, .

Are Empioyee iDs Visioie Above the Waisi?
Are Employees Coudeous, lnforrned, and Greeting Customers?
Are Employees Eating or on the Phone?
Are Employees Wearing Appropriate Attire?

,Efrf;*.ffi
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Retail Storage

Documents/Logs
Are Maintenance Audits Posled and Filled Oul?

Are Pnces Prominently Marked orSigned?

ls the Business License on-site?

ls the Food Temp Log on-site?
- Food Temps have not been taken/Temps okay

ls the Pest Control Log on-site?

Eri6ipmeht;'1:",;.-,;.)*i::J-i'r'l:,',i','.t:i::1,,;jl{-;ei*;,:'. i.ii;-t::;.-;- r,:*'-.'-::#r:":'.'':.;':::':-':

Are Refrigerator/Freezer Temps Okay and in Good Repair?

- Cooler needs repair
- Extemal Temp gauges not working
- Freezer needs repair
- lnside of Cooler/Refrigerator/Freezer needs cleaning
- Outside Doors of RefrigetalorlFrceze( needs cleaning
- Refrigerator needs repair

ls Cash Register Clean and Maintained?

1221

' -. .f .:1,: f -i-ji,., :;;,;'.,: ;'1 ::",:' :.,:'',:

Are Blade, Facia, and Sign Holders in Good CondiUon?

Are Hours of Operation Posled?
Are Signs/ltems lnfringlng on Conidor?

ls Fagade Clean and Maintained?

Are CeilingsMalls/Floors Clean and Maintained?

Are Counters Clean and Mainlained?

Are Fixtures and Fumiture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are SupplieslProduct Raised offthe Floor?

Are Trash Receplacles Clean and Maintained?

Is Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?

- Flies
. Mice
- Mouse Droppings
- Roach Droppings
- Roaches

:'s{(E6IBT6'r11i_8ffiitsij;rifi,1fiffiffi1i$f;I tFl"ffiii
Are Cleaning Supplies Segregated from Merchandise/Product?
Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul Syslem, Sprinkler, Egress, Electrical)

Siaff..,'.'-'.':''.1',:,,..i:,,:''|::..'
Are Empioyee los Visible Above the Waist?
Are Employees Courleous, lnformed, and Greeting Customers?
Are Employees Ealing or on lhe Phone?

Are Emptoyees Wearing Appropriate Attire?
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Weekly F&B
Oishwashing Area . .., . '.

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area

Dqidments/Logq ' ."'" 
''' 

'''.

ls lhe Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Pest Control Log on-site?

':Eiiff'djrie.ni,.ii*:jriri.:r:r:.#,iiiwFl* gi+-i1ffi['**5ffitir:;tHi*iffiq!fl$r'-1 il'*t{ffiU'Aqiit$&;,,;
'-iE 

ii"itisut.ior/Freezer Temps okay and in Good Repair?

- Cooler needs rePair

- External TemP gauges not working

- Freezer needs rePair

- tnside of CoolerlRefrigeralorlFreezer needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Refrigerat6r needs rePair

Are CeilingsAlVallVFloors Clean and Maintained?

ls Bar Area Clean and Maintained?

{F}ffifffi8ri.,S,$1i:i.-ti&ffi$.ffi{H#fr.,T$,-Tts8ffi'r.-r,ffi&Wfiffi-til"i;i;\ffifi'ffiF'ffi
ls there Pest Evidence?

- Flies
- L,lice

- Mouse DroPPings
- Roach DroPPings
- Roaches

- '"' . -ls the Food'Service [f anager-on-5ite?" .-'.. -

Are CO2 Tanks Secured?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged. marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress' Electrical)

Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen

HotWatef
ls 3 Compartment Sink working properly?

- 3-Comp, Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs cteaning
- Grease trap needs to be sealed

- Leaking/needs to be sealed
- Standing water

ls Hand Sink working ProPerlY?

- Hand Sink not draining ProPerlY

- Leaking/needs to be sealed
- Standing water
- Water is not reaching TemP (11O)

ls Mop Sink working ProPerlY?
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Leaking/needs to be sealed
Mop Sink not draining ProPerly
Mops not hung properlY

Standing waler

APPENDIX 3

FINANCIAL AU DIT STAN DARDS:

ln accordance with the provisions of most Concession Lease Agreements, CDA reseryes the right

to audit and review the records of each concession as they relate to the operation of the

concession. Therefore, the following will serve as the standards and practices that will govern

those audits/reviews.

Lease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement.

Records

Each concession is required to maintain true and accurate accounts, records, books and

data recording all sales made and services performed on-the premises for cash, credit or

other conveyinc" including lhe gross receipts. The following represent appropriate

practices that will reflect the prior stated requirements:

- Maintenance of an intemal control system (e.g. cash register, point of sale

equipment) to insure proper reporting to the City'

- Books, ledgers, joumals, accounts andior records must be maintained according to

generally accepted accounting principles.

- Each concession must provide timely submission of the audited "Statement of Sales

and. Fees"'and- annuai auclited' financial.'statenrents 'based'upon their individual

reporting system.

- Other items as required in the Agreement.

lnsurances

The following insurances are customarily required during the terms of the Agreement and

should be maintaihed at the levels specified by the Agreement:

- Worker's ComPensation
- Comprehensive General Liabitity
- Comprehensive Automobile Liability
- ProPertY lnsurance
- Other insurance as required in the Lease Agreement

The City of Chicago will be named as "Additional lnsured", with the following language:
,tf,. CliV, and its Jected and appointed officials, agents, representatives, and eniplov"ees

shall be named as additionally insureds.'."
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S e c u ri tv D e pal-r t/Icllgr-alqedll

All concessions must provide a letter of credit or cashier's check per the terms of the

Agreement.

APPENDIX 4

CONCESSIONS OPERATING STANDARDS:

General Airoort Guidelines

The following guidelines are examples of the types of issues that wilt be reviewed with the

City,s CMR, *io *i1 provide each operato.r wiih specific guidelines for their concession'

- Pick-up and deliveries to/from specific areas at specified times'

-Refusedisposalatspecificanddesignatedareas/times.
- Unauthorized use of restricted Airport areas'

- Adherence to minimum business operating hours'

- Agreu*"nt io 
"tntrg"ncy 

hours as may be determined by CDA under Special

conditions.
- Elevator use at designated times'
_ lngress and egress irom designated areas, as outlined in Agreement-

- Proper and improper use of signage'

Laws and Ordinances

- CDA reseryes the right to adopt and enforce reasonable rules and regulations with

respect to the use oI the Airport, terminal buildings, terminal concourse areas, and

related facilities'

- All concessions must observe all laws, ordinances, regulations and rules of the

Federal. state, county and Municipal govemments which may be applicable to the

oOerafion at tfe AirRort,

Permits and Leases necessary for the operation of the concession areas must be

oot"in"o prior to the first oay of operation, and renewed annually as needed'

Default Notices

The cDA reserves the right to issue a Default Notice to any concessionaire who is not in

compliance with the Agreement
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APPENDIX 5

KEY DEPARTMENT OF AVIATION PERSONNEL:

NAMEITITLE TELEPHONE NUMBER

(773) 8e4-3O59Castalia Serna
Deputy Commissioner of
Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

(773) 686-3730

Drew Homyk
Projects Administrator / MDW

(773) 838-3992

Horatio Watson
Projects Administrator

(773) 894-3321

Marc Wright
Projects Administratgr

(773) 894-5422

Russell Johnson
Projects Administrator

(773) 686-489e

MichaelStein
Projects Administrator

(s12) 489-9080

APPENDIX 6

KEYcoNcESSIoNMANAGEMENTREPRESENTATIVE(cMR}PERSoNNEL:

1225

NAMEiTITLE

Joseph Crump
Managing Director

Yolanda Woodruff
Director of Retail OPerations

Dorine Litman
Property Manager / ORD

Patricia Gzyb
Property Manager i MDW

TELEPHONE NUMBER

(773) 8e4-3905
(773) 307-933e (cell)

(773) Be4-5463
(773) e/,4-0821 (cell)

(773) 894-3s08
(773) 671-3908 (cell)

(773) 83B-07s3
(312) 907-8820 (cell)

Sungjin Choi
Construction and Design Manager

(773) 686-7606
(s12) 301-1043 (cell)
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APPENDIX 7

RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement:

1. Use, maintain and occupy the premises in a careful, safe, professional and lawful manner. Keep

Premises and its appurtenances in a clean and safe condition.

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor

displays and shetving cleaned daily.

3. Not place, maintain or sell any merchandise or place any signage in any.vestibule or entry to the

pubtic area aolacent to the iremises, or place any signage in the public area adjacent to the

premises, or eisewhere on the outside of the Premises without the prior written consent of the

Commissioner.

4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents,

vermin and other Pests.

S. Not permit accumulation of garbage, trash, rubbish .and other refuse inside or outside the

premises, and keep refuse in ilosed containers within the interior of the Premises until removed.

Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas,

entryways, passages, doors, e[evators, hallways, or stairways of the Airport. Comply with any

recycling program as directed by the Cornmissioner'

6. Not use, or permit the use of any apparatus or instruments for musical or other sound

reproductions or transmissions in such manner that the sound emanating therefrom or caused

thereby shall be audible beyond the interior of the Premises, without the prior written consent of

the Commissioner.

7. Not use helium balloons and blinking lights'

g. Not cause or permit objectionable odors to emanate from the Premises.

g. Not deliver or permit delivery of merchandise at any time other than those times allowed by the

Commissioner or her designated representative'

10. Maintain and keep operational all electric signs, and where applicable, light the show windows

and exterior signs of Premises during hours of operation'

11. Use only signage of professional quality. Alt signage must be approved by the Commissioner

or her 
-Oeiign"ateo 

representative. Handwritten signs of any kind are not permitted.

Signage or other materials may not be taped to windows'

12. prominenly sign or mark pricing on each product or mark with easily recognizable professional

signage.

13. Keep all mechanical apparatus in good working order and free of vibration and noise.
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14

15.

16

17

1B

19

20.

Not overroad the floors or erectricar wiring or instaI any additional erectricar wiring or prumbing

without the Commissioner's prior written consent'

NotuseshowwindowsonthePremisesforanypurposeotherthandisplayofmerchandisefor
sale. Merchandise must be kept in a neat, professional and attractive manner'

Not conduct, permit or suffer any pubtic or private action sale to be conducted on or from the

Premises.

Not soricit business in the common area of the Airport or distribute handbills or other advertising

materiars in the common area. rf this provision is viorated, the Lessee shalr pay the city the cost

of collecting same from the common a*u rot trash disposal' Lessee shall not hold

demonstrations in the Premises or any other area of the Airport' Lessee agrees to cooperate

and assist the City in tn" pt"rlntion oi canvassing, soliciting and peddling within the Prernises

or Airport.

Not use the plumbing facilities in the Premises for any purpose other than that for which they

were constructed "r"o[poiu 
of any foreign substancl il."r*, whether through the utilization

of ,,garbage disposal unitt" or othenttrise. ii L..""" uses the Premises for the sale' preparation

or service of food for on-premises consumption, Lessee shail instatt such grease traps as shall

be necessary or desirabtu to prevent the accumulation of grease or other wastes in the

plumbing facitities r;;i"; the'Premises. Lessee shall contrict with a grease trap/ptumbing

service for periodic -.int""n"n"e of its plumbing facilities' Lessee shall provide the City with a

copy of said service contracts'

Not operate in the Premises or in any part of the Airport any coin or token operated vending

machines or similar devices for-tne lale of-any-meichandise or serviee; exceptas may-be '

allowed in the Leas" ngit"r"nt or with the prioiwritten consent of the Commissioner'

Not have slot machines, devices, or other gambling gaTe: on the Premises or in any part of

ir.,e niipo.t without the prior written consent of the commissioner.

Refer all contractors or contracto/s representatives rendering any service on or to the Premises

for the Lessee, to tne"iiiv o;th;eMR i"r afprorat before perfbrmance of any contractuar service '

provided that they meet insurance requirements'

Lessee'ScontractorsandinstaltafiontechniciansshallcomplywiththeCity'srulesand
regulations pertaining to lolstru.ction anJ installation. This prwision shall apply to all work

performed on or aboit the Premises or the Airport, including installation of telecommunication

devices, electrical d*i""=, attachments and instaliations oiany nature affecting floors' walls'

woodwork, trim, windows, ceilings and equipment, or any other physical portion of the Premises

or project.

Keep fron, public view all personal property, cups' papers, cleaning and other supplies'

Not permit employees to eat, drink or sleep in public view'

Not at any tirne occupy any part of the Premises or project as sleeping or iodging quarters'

21

22.

23.

24.
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25. Not place, install or operate on the Premises or in any part of the Airport any engine' stove or

machinery, or conduci rnechanical operations or cook thereon or therein, or place or use in or

about the premises or project any explosives, gasoline, kerosene, oil, acids, caustics, or any

flammable, explosive or hazardous malerial'

26. tnsure that staff members are, at all times, appropriately dressed (as designated in the Lease

Agreement)with airport badges in view'

ZZ . Not hold the City responsible for tost or stolen personal property, equipment, money or jewelry

from the premises or the Airport regardless of whether such loss occurs when the area is

locked against entry or not.

28. Not have dogs, cats, fowl, or other animats brought into or kept in or about the Premises or

Airport.

29. Not use the public restrooms for any purpose other than those for which they were

constructed, and any damage resulting to them from misuse or by the defacing or injury of

any part of the building shall be borne by the person who shall cause it. No person shall waste

water by interfering with the faucets or otherwise.

30. Not tay floor covering within the Premises without written approval of the Commissioner, The

,se of cement or other similar adhesive materials not easily removed with water is expressly
prohibited.

31. Comply with and ensure that Lessee's employees comply with the Cily's non-smoking policy

for the Airport.

32. post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a
place which is rion-visible to Lessee's customers, but visible to Lessee's employees. Train all

employees regarding Lessee's Emergency Evacuation Plan and other emergency procedures'

33. Along with its employees, agents and invitees park their vehicles only in those parking areas

alow-ed by the City.- lf requested, furnish the City with state automobile Lease numbers of

Lessee's vehicles ind its employees' vehicles and shali notify the City of any changes within

five (5) days after such change occurs. Concessionaire or its employees shall not leave any

vehicle in a state of disrepalr (including without limitation, flat tires, out-ofdate inspection

stickers or Lease plates) on Airport property or in its parking areas.

34. Comply with all parking rules and regulations including any sticker or other identification

system established by the City. Failure to observe the rules and regulations shall terminate

Lbssee's right to use the parking area and subject the vehicle in violation of the parking rules

and regulations to removal or impoundment. No termination of parking privileges or temoval

or impoundment of a vehicle shali create any liability on the City or be deerned to interfere with

Lessee's right to possession of its Premises. Vehicles must be parked entirely within the

parking lines and all directional signs, security notices, arrows and posted speed limits must

be observed. Parking is prohibitred in areas not striped for parking, in aisles, where "No

Parking" signs are poJted, on ramps, in cross hatched areas, and in other areas as may be

OeslgniteO Uy tne iity. Parking stickers or other forms of identification, if any, supplied by the

Citv, shall remain the property of the City and not the property of Lessee and are not

transferable. Every peison is required to park and lock his vehicle. All responsibility for
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damage to vetriclcs or pcrsons is i:ssunred by the owrler of thc vehicle or its drivcr.

Follow all lD Badging procedurcs as may be required by the Commissioner or her desrgnated
representative.

lnstruct employees to repo( spills, hazardous conditions and any suspicious activities to the
appropriate party as directed by the Commissioner or her designated party.

Not use luggage carts for product deliveries.

Use only delivery carts and equipment as approved by the Commissioner or her designated
party.

Use only designated elevators for deliveries.

40. Surrender all keys to the Premises to the Commissioner upon termination of this Lease

Agreement.

41 Comply with the City's desire to maintain in the Airport the highest standard of dignity and
good taste consistent with comforl and convenience for the Lessee. Any action or condition
not meeting this high standard should be reported directly to the City. Lessee's cooperation
will be mutually beneficial and sincerely appreciated.

42 The City reserves the right to make such other and tlrther reasonable rules ano reguiations as
in its judgment may from time to time be necessary for the safety, care and cleanliness of the
Premises and for the preservation of good orcier therein.
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(Sub)Exhibit 11.
(To Automated Retail License Agreement With Oops Diapers 2Go, lnc.)

Liquidated Damages.

Licensee acknowledges the City's objective to provide the public and air traveler with the
level and quality of service as described herein. Accordingly, the City has established
liquidated damages and not penalties, as set forth in the table below, that it may assess, in
its reasonable discretion, for various violations of the provisions of this Agreement, the
Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and
the City agree that the fines set forth herein are reasonable, and Licensee further agrees to
pay to the City in accordance with amounts specified herein upon each occurrence of the
specified violation and upon written demand by the City.

Notwithstanding any other liquidated damages provisions provided for in this Agreement,
the liquidated damages shown on the table below are intended to reflect the inconvenience
to the public and adverse effects on the Airport's operation. Written notice of a violation
hereunder shall be given by the City to Licensee pursuant to Section 11.7 of the Agreement.
Payment of liquidated damages shall not relieve the Concessionaire of responsibility for
damage, personal injury, or the harm caused by any of these violations. Licensee further
acknowledges that the liquidated damages are not exclusive remedies and the City may
pursue other remedies as allowed for in this Agreement and at law, at the Commissioner's
or CMR's sole discretion. The City's waiver of any liquidated damages provided for below
shall not be construed as a waiver of the violation or Licensee's obligation to remedy the
violation.

1. For the first violation of a requirement during any 12-month rolling year, the City will
provide written notice to Licensee to correct the violation within the time specified in
the notice, which such time period shall be consistent with any applicable time period
proscribed in the Agreement or, if no time is proscribed, reasonable.

2. For the second and third violation of the same requirement during any 12-month
rolling year commencing upon the first notice of violation, the City will provide written
notice to Licensee to correct the violation within the time specified in the notice. lf
not corrected within the specified time period, liquidated damages shall be
immediately assessed.

3. Further, after the third violation of the same requirement within any 12-month rolling
year, the City reserves the right, in its sole discretion, to deem the repeated violations
an Event of Default and to seek any other remedies available to it under this
Agreement.

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or
failure to act is in "lnfraction" listed in the chart below shall not give rise to liability for
liquidated damages hereunder provided that such failure was the direct result of the City's
failure to perform an obligation hereunder or a force majeure event as set forth in
Section 11.20 of the Agreement.
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(Sub)Exhibit 12.
(To Automated Retail License Agreement With Oops Diapers 2Go, lnc.)

Utility Usage Fee.

1231

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to
compensate for utilities furnished to the Licensed Space. Unless the Licensee has elected
to utilize meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide
the City with the manufacturer's official utility usage specifications upon installation of each
automated retail vending machine. Licensee's Utility Usage Fee equals the sum of the
estimated utility usage for the relevant billing period of each of Licensee's automated retail
vending machines (or the actual metered usage, as applicable) multiplied by the then
applicable utility rate. The utility rate is adjusted annually and shall be the rate in use by the
energy company supplying service to the Airport on January 1 of each year such Utility
Usage Fee is incurred. The City may at any time change and utilize any reasonable
alternative method of calculating the Utility Usage Fee and such periodic updates shall not
require an amendment to this Agreement.

lnfraction 1st Violation 2nd Violation 3rd Violation

Value Pricing, Article 4.04: Failure to
comolv with oolicv referenced

Written
Warnino $250/incident $500/incident

Operational Requirements, Article 4.05:
Failure to comply with Physical lnspection
Standards

Written
Warning $250/incident $500/incident

Hours of Operation, Article 4.07: Failure
to operate during minimum required hours
of operation

Written
Warning $250/incident $500/incident

Personnel Standards, Article 4.07: Failure
to comply with any of the Standards
referenced

Written
Warning $25Oiincident $500/incident

Operation and Maintenance Standards,
Article 4.06: Failure to comply with any of
the Standards referenced

Written
Warning $250/incident $500/incident

Reports, Article 6.0: Failure to provide
sales and related reoorts

Written
Warnino $500/incident $1,000/incident

Failure to comply with all state, federal,
and security rules, regulations, and
directives oer Article 1 0.3

Written
Warning $500/incident $1,000/incident

nding
Failure to accept payment types,
Article 4.05: Automated Retail Ve
Machine Standards

Written
Warning

$100/day of
noncompliance

$200/day
noncomplia

of
nce

Failure to maintain product inventory
consistently above 90 percent as per
Article 4.03

Written
Warning

$100/day of
noncompliance

$200/day
noncomplia

of
nce

Failure to refill product inventory when
60 percent or less within a 24-hour period
as oer Article 4.03

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance

Failure to conduct repairs within 48 hours
of written notification as per Article 4.07

Written
Warninq

$100/day of
noncompliance

$200/day of
noncomoliance

Failure to address customer complaint(s)
within 24 hours and receiving more than
6 customer complaints in a one-month
oeriod as Der Article 4.04

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance
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Exhibit uB-6".

(To Ordinance)

Automated Retail License Agreement With TFG Swyft Ventures
At Chicago O'Hare lnternational Airport.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 (rBffective Date"). The Agreement is by and between

flegal name of entity] a(n [type of
entity and state of organization] doing business as [d/b/a name, if different

from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home

rule unit of local government under the Constitution of the State of Illinois ("City'), acting through

its Chicago Department of Aviation ("CDA" or"Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
(,,O'Hare" or the .'Airport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility and a transportation center (collectively, the '6Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail

concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by

providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to

accept, a license to operate such a concession at the Terminal location(s) identified in this

Agreement, all under the terms and conditions of this Agreement,

The City has selected Licensee to provide automated retail, services, and food facilities

and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology

offering customers the ability to purchase branded food, beverage or retail products or provide

interactive services via automated retail vending machines with touch screen or e-commerce

technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, and attractive facility is vitalto the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable

right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section I 1 . I 3 , where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section I L03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section I 1.03, any amendment that would cause the Agreement to no longer

substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by

reference as iffully set forth here.

2.2 Incorporation of Exhibits. The following exhibits are incorporated into and made a

part of this Agreement:

Exhibit I
Exhibit 2

Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7

Exhibit 8

Exhibit 9
Exhibit 10

Exhibit 11

Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms

MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this

Agreement, the following words and phrases will have the following meanings for purposes of this

Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee,

"Additional Space" means space for Licensee to install additional automated retail vending

machines or additional Storage Space that becomes part of the Licensed Space after the Fffective

Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

ifany, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design

quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional

Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is

directly or indirectly owned or controlled by, or is under common ownership or control with

Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to

govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

Frogra. Handbook is available on the CDA website and may be amended from time to time by

CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,

providid that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits

attached to it and incorporated in it by reference, and all amendments, modifications or revisions

made in accordance with its terms, as may be amended, restated, modified or supplemented from

time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly

authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by

specific parly or parties.

"Comptroller" means the head of the Department of Finance of the City and any City officer
or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant

to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the

Licensed Retail Space; provided, however, that this one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;

or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail

Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit I of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means l2%o per annum

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

sales in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local

environmental, safety or health laws and ordinances and rules or applicable common law, including

the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S.C. g9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

$6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the

Safe Drinking Water Act(42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,

health or safety issues of or by the federal govemment, or any state or other political subdivision of
it, or any agency, court or body ofthe federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit'

"Event of Default" has the meaning set forth in Article 9.

"Fees" means all amounts payable by Licensee in connection with this Agreement,
including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations,

"Gross Revenues" means the sum of allamounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted

governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions
and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or

warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales of Products inventory not sold to the public and not in the ordinary course

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to

Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business interruption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 3l of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that

portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section 4.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G
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"Monthly Reports" has the meaning set forth in Section 6.04(l).

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago
oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its
Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or
types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner.

"Response" means the response to the RFP Licensee submitted to the City

"Seryice Schedule" has the meaning set forth in Section 4.02(g)

"Services" means the services necessary to carry out the responsibilities of Licensee under
this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retailvending machines furnished by Licensee to a Licensed Retail Space for operation
of the Concession in accordance with this Agreement.

"Storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and
supplies.

"Subcontractor" means any person or entity with whom Licensee contracts with to provide
any part of the Services. The term "Subcontractor" also includes subconsultants of any tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at I l:59 p.m.
on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with itsterms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.0a(a)(1)

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in
close proximity. The size and/or location of a VendingZone may change at the sole discretion of the
City. The anticipated Vending Zones and automated retailvending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit l, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the
Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install andlor upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support
the automated retail vending machines therein; provided, for the avoidance of doubt,
any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vendin g Zone Improvement;

B. the construction of any design elements related to a Vending Zone (including, but
not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the
context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations
and other legal entities, including public bodies, as well as natural persons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and

any table of contents or marginal notes appended to it, are solely for convenience or reference and
do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

O Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.

(0 Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated
otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to
operate the Concession in the Terminals. Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.
Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this
Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to
all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must
not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or
the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other
emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies maintained
by the City, unless the operations are not otherwise prohibited under this Agreement
and Licensee pays the increase in insurance premiums occasioned by the operations;
or

E. would involve any illegalpurposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the

locations of the Licensed Retail Spaces were determined by the City so that the Concession operated
by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee
acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and
that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal
amendment of this Agreement pursuant to Section I 1.03.
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(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,
Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request

by Licensee, such other period of time approved by the Commissioner, which such approval shall

not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),

then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I 1.

(c) Product Oualitv. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the

Products or elimination of particular items that the Commissioner determines raise safety or security

issues; provided, however, potential changes to the items as set forth in this section shall be required

only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security

issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectifo or modiff the quality of the

Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default,
Licensee's failure to comply would cause the City damages, including loss of goodwill, that are

difficult or impossible to prove or quanti$,. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit I L

4A

(a)

Pricing.

Value Pricing

(i) Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store

hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by

the City. The following locations and areas shall be excluded when establishing Benchmark

Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment

centers, arenas, theaters, convention centers or similar venues unless expressly approved in

writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(iD Licensee must submit to CMR, within thirry (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by
Licensee and require adjustments in prices of the Products or particular items in order to
comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.
Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quantifo. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit I l.

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth
in Section a.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated Retail Vending Machine Standards

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space,

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix I of the Airport Concession Program Handbook to the extent such standards are applicable
to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliancehazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantiff. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day ( 15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,
the amounts outlined in Exhibit I L

(b) Right to Require Replacement, In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and
after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure,

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

($ Forms of Payment. Each of Licensee's automated retail vending machines must
accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's
failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantiff. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a
penalty, the amounts outlined in Exhibit I I upon failure to accept the required forms of payment
detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance.

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's
specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other
provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

complywith all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed
Retail Space where installation of one of Licensee's automated retail vending machines is performed



1244 COMMITTEE ON AV]ATION 9t14t2021

and must not install an automated retail vending machine on or over the boundaries of the Licensed
Retail Space.

O) Installation and Maintenance Costs. Except as otherwise expressly set forth in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance
on Licensee's automated retail vending machines.

(c) Approval Prior to Installation, No automated retail vending machine or related
equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,
if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy
effrciency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retailvending machine for review and approval
prior to installation. The Commissioner or CMR may reject any automated retail vending machines
considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisff the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, the following: (1) the automated
retail vending machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet
another requirement set forth in this Agreement.

(0 Maintenance Service Schedule. Prior to the installation of an automated retail
vending machine, Licensee shall establish an initial servicing schedule for such automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related
Service Schedule, when determined necessary by the City, in its sole discretion, and shallmake any
adjustments to such Service Schedule needed based upon sales and/or product usage. Any
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no
case shall an automated retail vending machine be serviced less than once per week unless agreed to
in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule
for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must
be performed within 48-hours of when Licensee became aware of such damage or
inoperability unless additional time is granted in writing by the Commissioner.
Alternatively, Licensee may replace such automated retail vending machine; provided, such
replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware of the damage or inoperability.
The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements
set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable
automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difhcult or impossible to prove or quantiry. As

such, and in addition to all other remedies the City may have at law, in equity or under this

Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts
outlined in Exhibit 11 upon failure to complete any replacement or repairs required under
this Section within the applicable cure period.

(u) The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not
adequately serve the public.

(tit Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo
identification whenever making a service call to an automated retail vending machine.

0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's
expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before
such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent
such action is consistent with vending services industry standards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or
maintenance.

GD Licensee must thoroughly clean (inside and out) all automated retail

vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning
outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need, Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when
passenger traffrc is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation

0 Licensee must begin conducting its Concession operations in each Licensed
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations uninterrupted after that date during all required hours ofoperation.

Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing, An automated retail vending machine in a Licensed Retail

Space is permitted to be temporarily unavailable periodically for restocking, cleaning,

maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(n) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee

is required to do so under Section 4.7(a)(i) and such failure continues for more than three (3)
days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwilldue to the

public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantifu. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts

as outlined in Exhibit 11 on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the

affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee

must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;
provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to
restrictions imposed upon it by any collective bargaining agreement or other contract
affecting such personnel.

(t Salaries of all employees of Licensee and its Subcontractors performing
services or work under this Agreement must be paid unconditionally and not less often than
once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948;62 Stat. 740; 63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. 5276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate
provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is
responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee
must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated
retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its
obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its
expense, any permits, licenses, authorizations and approvals necessary under federal, state or local
law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or
maintenance of an automated retail vending machine pursuant does not waive other applicable
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in
addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit I l.



1248 COMMITTEE ON AVIATION 9t14t2021

(0 Distribution and Deliveries. Concession deliveries must be made only within the
times and at the locations authorized by the Commissioner and otherwise in accordance with the
terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require
Licensee to arrange for all deliveries to the central distribution and storage facility, except where
delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing, At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay

the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and

distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such

Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the

central distribution and storage facility and is considered to be an Additional Fee. Licensee
acknowledges that the City will not be responsible for and will have no liability related to the
operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.
Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access of the automated retail vending
machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, must be reported to the City within forty-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the
PCI Standards on numerous occurrences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access.

(a) Utility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retailvending machine as further defined
in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the

City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.
Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other
reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require
an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide
utilities access for Licensee's automated retail vending machine. To the extent such construction
relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone

Improvement, and the cost incurred by the City for such VendingZone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for
the actual costs ofsuch construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee; or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the "Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate, The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 0.5% of Gross Revenues per License Year to the Fund (such

contribution the "Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other

purposes. Licensee shall make its contributions to the Fund monthly in arrears concurently with its

Fee payments under this Agreement. The City may, but is not required to, contribute to the Fund.

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by

the City, the City with one (l) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business EnterprisesAVoman-Owned Business Enterprises
("MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:Z6Yo MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a

participation plan that meets a combined single Design and Construction goal of 26Yo MBE and

6% WBE participation, which participation may be achieved with any combination of construction

and design contracts, The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.

Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by

the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail

vending machines must be located in a Licensed Retail Space identified in Exhibit I (or portions

thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit I may be updated by agreement of the Licensee and the

Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Effective Date, the square footage identified in Exhibit I is approximate, and is subject to correction

in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other

purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must

confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in

Exhibit l. Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's

use of the License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporling Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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(iii)

size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

(b) Licensee Response to Offer. Within thirty (30) days after leceiving the notice from
the Commissioner, Licensee must notifu the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the
Commissionerof the proposed increase inthe Minimum Annual Guarantee, Exhibits I and 2 shall
be modified accordingly without the need for an amendment. Upon notification from Licensee to the
Commissioner that it rejects the Additional Space or if Licensee fails to notify the Commissioner
within thirry (30) days whether it accepts the Additional Space, the offer will terminate, and the
Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third parff for such space. Additional Space,
if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,
and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole
and absolute discretion. LICENSEE HAS NO RIGHT TO BE OFFERED ANYADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will notifu Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,

including the cost of moving Licensee's automated retailvending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a
written proposal for Additional Space, to remove or otherwise modiff Licensed Spaces, or to install

(i)

(ii)
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate
the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the
anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole
authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the
License, including automated retail vending machines in Additional Space and Relocation Space, is

thirry-five (35), unless otherwise increased by the Commissioner in writing, which such increase
shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equalto
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage
of Gross Revenues as set forth in Exhibit 2.

0D Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85%o of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee
will equal the greater of 85% of the Percentage Fee payable for the preceding
License Year, but no less than the Minimum Annual Guarantee set for the second
License Year.

(b) Connection Fee. The Licensee shall pay the 6(Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to
6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on
Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,
applicable to such automated retail vending machine to cover the costs related to adding such
automated retail vending machine to the applicable Vending Zone. The Additional Space
Connection Fee shall be a one-time, non-refundable fee.
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(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable
to the City under this Agreement that are identified as Additional Fees.

O Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this
Agreement is independent of each and every other covenant and agreement contained in this
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or
deduction whatsoever except as otherwise expressly provided in this Agreement.

(0 Impositions. Licensee must timely pay, as and when due, any and all taxes,
assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal property, including but not
limited to allpermit fees and charges of a similar nature for Licensee's conduct of any business or
undertaking in the Licensed Spaces (collectively, "Impositions"), Failure of Licensee to pay any
Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,
prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the
Minimum Annual Guarantee as may be due.

0) Palzment on the Fifteenth of the Month. On or before the 15th day of each calendar
month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-
determined amount;and

(iiD any other charges payable to the City.

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month
following:

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,
with respect to each of Licensee's automated retail vending machines
installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the
Connection Fee.
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The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the totalcosts ofthe Vending Zone
Improvements, allocated across all automated retail vending machines to be
included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated
retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second
installment of the Connection Fee. The amount of the second installment
owed per automated retailvending machine will be based on the difference
between the actual costs of the Vending Zone Improvements and the
estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be
included in Vending Zones.

In no case shallthe Connection Fee exceed $2,500. The City shall notify Licensee of the
amounts owed pursuant to this Section on or before the first calendar day of the month such
installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the
Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made
by Licensee to the City for the License Year in question, then Licensee must pay the amount of the
underpaid Percentage Fee to the City upon the submission of the annual statement of Gross
Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable
to the preceding License Year is less than the amount of all License Fee payments made by Licensee
to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License
Year, then Licensee will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Licensee exceeded the
Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies
available to the City, if Licensee underpaid Fees due in any calendar year by more than 5%o or failed
to make any Fee paymentwithin five (5) days of the date due, then Licensee must pay, in addition
to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at
the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the
payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing
a summary for each monthly payment period by the 15th day of the calendar month succeeding the
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form
approved by the City, which form may be updated from time to time. The Monthly Report must
reflect Gross Revenues derived from each automated retail vending machine during the applicable
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly paymentperiod:

(D the aggregate quantity ofeach Product sold, and the quantity ofeach Product
sold by date sold, time of day sold, Vending Zone and automated retail
vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.)
dispensed at each Vending Zoneby each automated retail vending machine;
and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly
payment period.

(c) AnnualReports.

(D Licensee must also furnish to Commissioner no later than March I of each License
Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by
Licensee, showing in reasonable detail the amount of Gross Revenues made by
Licensee in, on or from the Concessions during the preceding License Year, copies
of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from
time to time, reasonably require by written notice to Licensee,

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must
include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined
the accompanying statement reported to the City of Chicago by

for the year ended-relating to its
operations at the Terminals pursuant to an Agreement dated

_, Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we
considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$-presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(0 Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to
the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required under this Agreement or if the independent certified public
accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but
is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely
related to this Agreement and to prepare the statements at Licensee's expense based on reasonable
costs. Licensee must also provide the Commissioner with such other financial or statistical reports
and information concerning the Concessions in the form as may be reasonably required from time to
time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily
available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in
Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License
is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon
termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this
Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must
pay License Fees for the entire holdover following the termination date under the notice, at double
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee
must indemnifr the City against all damages arising out of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement
expires elect to extend this Agreement for up to two (2) additional one (l) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after
notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section I 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,
is subject to termination by either party on sixty (60) days' written notice in the event of any action
by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion
thereof that renders performance by either party hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding any.thing to the contrary set forth in this
Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,
Licensee shall surender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination
Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period

immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive

the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or

unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS

35/0.01 et seq. ("Anti-lndemnity Act"), Licensee must defend, indemnifu, keep and hold harmless

the City, its officers, representatives, elected and appointed officials, agents and employees, from
and against any and all Losses.

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind,

including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

G) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any
settlement without the prior written consent to it by the City Corporation Counsel if the settlement
requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnity Limits. To the extent permissible by law, Licensee waives any
limits to the amount of its obligations to indemnifu, defend or contribute to any sums due under any
Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 30511 et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation , 146lll.2d 155 ( 1 99 I )). The City, however, does not waive
any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision,

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result
of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the
requirements set forth in this section to indemnifo, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance
requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or
termination ofthis Agreement during which Licensee is holding over or Licensee is required to return
to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,
City expressly disclaims any and all liability for damage of any kind to the automated retail vending
machines, except to the extent that such damage is caused by the grossly negligent acts or omissions
or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any
damaged or broken automated retail vending machine, and all liability for damage to the automated
retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending
machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the

process of being transported to or from one of the Licensed Spaces, or are in the process of being

installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Security.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an
irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by
Licensee, through and including the date that is 180 days after the expiration of the Term or
termination of this Agreement, as follows: the face amount of the Letter of Credit must at all
times equal a)25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than 12 months
or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must
be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(ii) In lieu of the Letter of Credit, Licensee may provide cash or a cashier's check
in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is refered to in this Agreement as the "Security." The
original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The

Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to the

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security.

(iiD The Commissioner also is entitled to draw on the Letter of Credit in whole
or in part upon the occurence of an Event of Default, in which event the Commissioner is

entitled to apply or retain all or any part ofthe proceeds of it or any cash or other Security
deposited by Licensee and held by the City for the payment of any obligation of Licensee
arising before or after the Event of Default.

(w) The Letter of Credit must provide that the Commissioner may draw upon
the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer
of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,
together with a written statement that the Commissioner is entitled to draw upon the Letter
of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit
or amounts of a cash Security are applied by the Commissioner in accordance with the terms
of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner
also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financialcondition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,
require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,
the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or
to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiff the Commissioner's rights to draw
upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default
by Licensee under this Agreement. The Commissioner will notiS Licensee in writing of any event
that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to
cure the Event of Default within a reasonable period of time, as determined by the Commissioner,
but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,
that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply
and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that
continues to diligently and continuously proceed to cure the failure, and the failure is reasonably
susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the
additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

0) Licensee's failure to make any payment in full when due under this Agreement and
failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in

any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership oflicensee.

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may

presently have or may enter into with the City during the Term of this Agreement

and failure to cure the default within any applicable cure period.

Licensee does any of the following and the action affects Licensee's ability to carry

out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section 101 of the

Bankruptcy Code as amended from time to time;

(ii) fails to pay its debts generally as they mature;

(iii) seeks the benefit of any present or future federal, state or foreign
insolvency statute;

(iv) makes a general assignment for the benefit of creditors;

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

(vi) consents to the appointment of a receiver, trustee, custodian, liquidator or

other similar official, of all or substantially all of its property.

(c)

(0

(e)

(0

G)

(,

0
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An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or
vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Licensee, or any of its directors,
officers, partners or key management employees directly or indirectly relating to this
Agreement, and that may threaten, in the sole judgment of Commissioner,
Licensee's performance of this Agreement in accordance with its terms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time
allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee
that this Agreement ceases and expires and becomes absolutely void with respect to
the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this
Agreement, as well as the right, title and interest of Licensee under this Agreement,
wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in
this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

(b) Recover all Fees, including Additional Fees and any other amounts due that have
accrued and are then due and payable and also all damages available at law or under
this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would
have been obligated to pay for the balance of the Term with respect to the Licensed
Space, or if this Agreement is terminated with respect to a portion of the Licensed
Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

(l)

(m)

(n)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated

among the various portions of the Licensed Spaces. Should the City replace the

Licensed Spaces, prior to the Term end date, with a comparable Licensee, the

amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The
Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures
and personal property of any kind or nature, whether owned by Licensee or by

others, abandoned or remaining in Licensed Space 30 days after termination, and to

proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction

or sealed bid without restriction. Licensee waives the benefit of all laws, whether

now in force or later enacted, exempting any of Licensee's property on the Licensed

Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or

agreements they might have with the City and to exercise any remedies available

under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this

Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver, The City's waiver of any one right or remedy provided in this

Agreement does not constitute a waiver of any other right or remedy then or later available to the

City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

o

G)

(h)
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or

diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement
are separate and cumulative, and none excludes any other right or remedy of the City set forth in this
Agreernent or allowed by law or in equity. No termination of this Agreement or revocation of the

License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE IO. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this
Agreement, Licensee warrants and represents statements (a) through () below are true as of the

Effective Date, If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licensee must promptly noti$, the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all of the provisions set forth in this Section

10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.

Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by

reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee

must also include provisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competent to perform
as required under this Agreement; this Agreement is feasible of performance by Licensee in
accordance with all of its provisions and requirements; Licensee has the full power and is legally

authorized to perform or cause to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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0) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

G) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver
this Agreement have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms
and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisions of any restriction or any agreement or other
instrument to which Licensee is now a pafty or by which it is bound; or

(iD result in the creation or imposition of any lien, charge or encumbrance of any nature

whatsoever upon any of the property or assets of Licensee under the terms of any
instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,
enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles. 
,

(0 No officer, agent or employee of the City is employed by Licensee or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter
2-156 of the MunicipalCode and as may otherwise be permitted by law.

G) Licensee has not and will not knowingly used the services of any person or entity
for any purpose in its performance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or
federal law, rule or regulation, or when such person or entity has an interest that would conflict the

performance of services under this Agreement.

t Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debaned List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5o/o or more beneficial ownership interest, and any of
Licensee's directors, offtcers, members, or partners:

(i) currently have no interest, directly or indirectly, that conflicts in any manner or
degree with Licensee's performance under this Agreement and will not at any time
during the Term have any interest nor acquire any interest, directly or indirectly, that
conflicts or would or may conflict in any manner or degree with Licensee's
performance under this Agreement;

(il) have no outstanding parking violation complaints or debts, as the terms are defined
in Section 2-92-380 of the Municipal Code (with the exception of any debt or
obligation that is being contested in a pending administrative or judicial proceeding)

and agrees that, for the Term, they will promptly pay arry debts, outstanding parking
violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a

pending administrative or judicial proceeding;

(iii) are not in default under any other City contract or agreement as of the Effective
Date, nor have been deemed by the City to have been in default of any other City
contract or agreement within five years immediately preceding the Effective Date;

(r) are not in violation of the provisions of $2-92-320 of the Municipal Code pertaining
to certain criminal convictions or admissions of guilt and are not curently debamed

or suspended from contracting by any Federal, State or local governmental agency;

(v) are not delinquent in the payment of any taxes due to the City; and

(vr) will not make use of the Licensed Space in any manner that might interfere with the
landing and taking off of aircraft at the Airport under current or future conditions or
that might otherwise constitute a hazard to the operations of the Airporl or to the
public generally.

0 Except only for those representations, statements, or promises expressly contained
in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter
into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

GD the nature of the Concession license being granted;

CD the nature, quantity, quality or volume of any materials, equipment, labor and other
facilities, needed for the performance of this Agreement;
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the general conditions that may in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses
through (iv) immediately above, affecting or having any connection with this
Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence ,

(a) Authorization to do Business. Licensee must provide evidence of its authority to do
business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,
copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.
Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the
information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised
and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the
EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

102 Confidentialit), . Except as may be required by law during or after the performance
of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request
for documents by any administrative agency or with a subpoena duces tecum regarding any
documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means
available to it before the records or documents are submitted to a court or other third parly. Licensee,
however, is not obligated to withhold the delivery beyond that time as may be ordered by the court
or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such
restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise
transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon
assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the
City is forever relieved, from and after the date of the assignment, of any and all obligations arising

(rv)

(v)

(vD
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee.

104 Transfer or Chanse of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, "Transfer") all or any paft of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third party a
security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event of Default.

(l) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

L City Council, in its sole discretion, if the Change in Ownership involves
a l00o/o Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a 100% Change in Ownership
of Licensee.

(li} If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5%o or more of the shares of
Licensee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not

prohibited by law or by a confidentiality agreement executed in connection with the proposed

Change in Ownership. If such prior notice is not permitted, then Licensee must notiff the City
as soon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5%o

does not require consent as set forth in (ii) above unless a series ofsuch transactions results in a
cumulative Change in Ownership of 5% or more or.
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(rv) Consent by the City to any Change in Ownership does not relieve Licensee (or
if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's
option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by

operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the

City Council. If the City is found to have breached its obligations under this Section, then

Licensee's sole remedy is to terminate this Agreement without liability to either the City or

Licensee.

(v, Notwithstanding any permitted Transfer by Licensee of any rights under this
Agreement, Licensee remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a permitted
Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to
Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may
be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly
installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(vD Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)

at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.
All requests for consent must include copies of the proposed documents of Transfer or Change

in Ownership, evidence of the financial condition, reputation and business experience of the

proposed transferee, completed EDSs for all involved parties in the form then required by the

City, and such other documents as the City may reasonably require to evaluate the proposed

Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must

completely disclose any and all monetary considerations payable to Licensee in connection
with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the

consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vO If any Transfer or Change in Ownership under this Agreement occurs,
whether or not prohibited by this section, the Commissioner may collect the Fees payable under

this Agreement from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any
Transfer or Change in Ownership occurs without the consent of the City and the City collects
compensation from any transferee of Licensee and applies the net amount collected in the manner

described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance ofthe transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with atl
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this
Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or
Licensee under any Laws, Licensee must notiff the City within seven days of receiving notice from
a competent governmental authority that Licensee or any of its Subcontractor may have violated any
Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the
provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the MunicipalCode, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,
65 ILCS 5/8-10-1 et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320, when an official, agent or employee of a business entity has committed any offense
under the section on behalfofsuch an entity and under the direction or authorization ofa responsible
official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into
a contractual relationship with a Subcontractor, it is determined that the contractual relationship is in
violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees
of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by allprovisions of Chapters 2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,
use, treatment, disposal or other handling of any hazardous substance, as defined in any
Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small
amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other
small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender
the Licensed Space to the City free from the presence and contamination of any hazardous
substances.

(0 In accordance with Section l1-4-1600(e) of the Municipal Code of Chicago,
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not
violated and are not in violation of the following sections of the Municipal Code (collectively, the
"Waste Sections"):

7 -28-39 0 Dumping on public way-Violation-Penalty;
7-28-440 Dumping on real estate without permit;
I l-4-1410 Disposal in waters prohibited;
11-4-1420 Ballast tank, bilge tank or other discharge;
I l-4-1450 Gas manufacturing residue;
I I -4- 1500 Treatment and disposal of solid or liquid waste;
I l-4-1530 Compliance with rules and regulations required;
I I -4- I 550 Operational requirements;
I l-4-1560 Screening requirements; and

any other sections listed in Section 11-4-1600(e), as it may be amended from time to time.

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the perforrnance of this Agreement,
constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to
cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and
Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This
section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this
Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise
prohibited by federal or state law.

(0 Prohibition on Certain Contributions (Mayoral Executive Order No. 201 1-4):

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7.5 percent ("Owners"),
spouses and domestic partners of such Owners, Licensee's Subcontractors, any
person or entity who directly or indirectly has an ownership or beneficial interest in
any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and
domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "ldentified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to
his political fund-raising committee (i) after execution of this bid, proposal or
Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between
Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

(n) Licensee represents and warrants that since the date of public advertisement of the
specification, request for qualifications, request for proposals or request for
information (or any combination ofthose requests) or, if not competitively procured,
from the date the City approached Licensee or the date Licensee approached the
City, as applicable, regarding the formulation of this Agreement, no Identified
Parties have made a contribution of any amount to the Mayor or to his political fund-
raising committee.

Licensee agrees that it shallnot: (a) coerce, compelor intimidate its employees to make a
contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee; (b) reimburse its employees for a contribution of any amount made to the
Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others
to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever
designed to intentionally violate this provision or Mayoral Executive Order No. 05-l or
to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 2011-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect
to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 201 1-4 constitutes a breach and default under this Agreement, and

(ri)

Gv)
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under any Other Contract for which no opportunity to cure will be granted. Such breach
and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision
amends any Other Contract and supersedes any inconsistent provision contained therein.

If Licensee violates this provision or Mayoral Executive Order No. 20ll-4 prior to award
of the Agreement resulting from this specification, the Chief Procurement Officer may
reject Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then
delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.
Individuals are "Domestic Partners" if they satisfu the following criteria:

a- they are each other's sole domestic partner, responsible for each other's
common welfare; and

b. neither party is maried; and

c. the partners are not related by blood closer than would bar marriage in the
State of Illinois;and

d each partner is at least 18 years ofage, and the partners are the same sex, and

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners;and

f the partners have been residing together for at least 12 months;and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle;and

2) ajoint credit account; and

(v)

(vE
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3) ajoint checking account; and

a lease for a residence identifuing both domestic partners as tenants4)

i Each partner identifies the other partner as a primary beneficiary in awill

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

(g) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or
order; and Licensee further acknowledges that any agreement entered into, negotiated or performed
in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the
City.

(h) Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected
official of the city, or any person acting at the direction of such official, to contact, either orally or
in writing, any other city offrcial or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the
person with whom an elected official has a business relationship. Violation of $2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- 156-080 defines a "business relationship" as any contractual or other private
business dealing of an official, or his or her spouse, or of any entity in which an offrcial or his or her
spouse has a financial interest, with a person or entity which entitles an official to compensation or
payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest
will not include: (l) any ownership through purchase at fair market value or inheritance of less than
one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof
regardless of the value of or dividends on such shares, if such shares are registered on a securities
exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized
compensation paid to an official or employee for his office or employment; (3) any economic benefit
provided equally to all residents of the city; (a) a time or demand deposit in a financial institution;
or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.
A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating
to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive
any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section l06A and Section I l3 of the United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must
include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer
of the Artwork may result in the destruction, distortion, mutilation or other
modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated
or made part of a building or other structure in such a way that removing, storing,
relocating, reinstalling or transferring the Artwork will cause the destruction,
distortion, mutilation or other modification of the Artwork.

(n) Licensee represents and warrants that it will obtain a waiver of Section 106,{ and

Section ll3 of the Copyright Act as necessary from any employees and sublicensees, or any other
artists. Licensee must provide City with copies of any such waivers required by Section l06,4 and

Section 113 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions
of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its
Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee
must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,
notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their
submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,
suppliers of materials and furnishers of services, employees, and business invitees, with allpresent
and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other governmental agencies to protect the security and integrity of the Airport, and to protect against
access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,
Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by
Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in
operation a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under
Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant
surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may
receive, gain access to or otherwise obtain certain knowledge and information related to the City's
overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in
advance in writing. Licensee further must indemnifu, hold harmless and defend the City and other
users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,
damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or
indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's
operations. In the event the City shall be subject to any fine or penalty by reason of any violation at
the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation
and make a determination as to the identity of the party responsible for the violation. If it is

determined by the Commissioner that Licensee, or any parfy for which Licensee is liable under this
Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the
fine or penalty as Additional Fees,

l0:7 Non-Discrimination,

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,
color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise
be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in
the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded
from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49
C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge
fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make
reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,
Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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O) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classiff its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use of the License, against any person or group of persons because of race,

creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including l4
CFRPart 152, Subpart E. Attention is called to: Exec. OrderNo. 11,246,30 Fed. Reg. 12,319 (1965),

reprinted in 42 U.S.C. g 2000e note, as amended by Exec. Order No, 11,375, 32 Fed. Reg. 14,303

(1967) and by Exec. OrderNo. 12,086,43 Fed. Reg.46,501 (1978); Age Discrimination Act,42
U.S.C. $$ 6101-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U,S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part21, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 LicenseemustcomplywiththelllinoisHumanRights Act,775ILCS 5/1-l0l etseq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal

Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010

et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.

Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

(0 Licensee must insert these non-discrimination provisions in any agreement by which

Licensee grants a right or privilege to any person, firm, or corporation to render accommodations

and/or services to the public on the Licensed Space, Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this

Agreement, and Licensee must require them to comply with the law and enforce the requirements.

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this

Agreement relative to nondiscrimination.
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(O Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action
as federal, state or local laws permitto enforce compliance, including judicial enforcement. In the
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the
City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in
whole or in part.

(, Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal
government to be pertinent to asoertain compliance with the terms of this Section. Licensee must
furnish to any agency of the Federal or state government or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart
E, including an affirmative action plan and FormEEO-1.

O The City is committed to compliance with federal Executive Order 13166,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in
updating and implementing the LEP access plan. This may include but is not limited to collecting
demographic data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airyort Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49
C.F.R. Parts 26 and 23, as amended from time to time. Licensee must comply with the Special
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to
grant or authorize the granting of an exclusive right, including an exclusive right to provide
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee
that no right or privilege has been granted that would operate to prevent any person, firm, or
corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the
Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in the operation of any aircraft used for navigation or flight through the airspace or landing
at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself,
its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazard.If
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire
affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-

exclusive use of the Airport by the United States during the time of war or national emergency.

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,201.4, "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the
2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-
exempt positions on the basis of political reasons or factors.

0) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and allpersonnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or parly is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of the Department.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements befween the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings
pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or
represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have
induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants
that Licensee has entered into this Agreement under and by virtue of Licensee's own independent
investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts
and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed
to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the
provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this
Agreement (except to the extent that the review or approval expressly provides that it constitutes
such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the
Commissioner under this Agreement to modifu), or excuses Licensee from compliance with the
requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments
must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the
Exhibits. Notwithstanding the foregoing, any amendment that would modifr the Agreement such
that the Agreement would no longer substantially conform to the form of Agreement that was
approved by City Council requires approval by the City Council.

ll4 Severabilitv Whenever possible, each provision of this Agreement must
be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in
other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this
Agreement pertaining to the maintenance and operation of the automated retail vending machines
and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant
by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement
and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and
governed as to performance and interpretation in accordance with the laws of Illinois. Licensee
irrevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of relating to, or in any way concerning the
execution or performance of this Agreement. Licensee consents to service of process on Licensee,
at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by
Licensee, or by personal delivery on any officer, director, or managing or general agent ofLicensee.
If any action is brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

ll:1 Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a parry if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,
postage prepaid and addressed to the other party, Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached
as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

and with a copy to:
Deputy Commissioner of Concessions at the same address.

If the notice or communication relates to payment of Fees or other payments to the City or relates to
the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller
City of Chicago
City Hall - Room 501

l2l N. LaSalle Street
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a copy
must be sent to:

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540
Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by
a notice given to the other party in the manner set forth above.

ll8 Successors and Assigns: No Third-Partv Beneficiaries. This Agreement inures to
the exclusive benefit of and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer
by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties
in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any
employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming
by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or
future agreements between the City and the United States government or other governmental
authority, pertaining to the development, operation or maintenance of the Airport, including
agreements the execution of which have been or will be required as a condition precedent to the
granting of federal or other governmental funds for the development of the Airport. If the United
States government requires modifications, revisions, supplements or deletions of any of the terms
of this Agreement, then Licensee consents to the changes to this Agreement,

O) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline
utilizing the Airport, including the Terminals, and any existing agreement with any airline
consortium pertaining to the operation of the Airport, including the Terminals.

G) To the extent of a conflict or inconsistency between this Agreement and any
agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this
Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the
terms and provisions of this Agreement govern and control.

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay
Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount
due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay
such amount. Licensee shall have no right to offbet any amount due to City under this Agreement
against amounts due to Licensee by City unless so directed in writing by the City Comptroller,
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any party in exercising
any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power
or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise of any right, power or privilege preclude any other or further exercise of it or of any other
right, power or privilege. No waiver is effective unless made in writing and executed by the party to
be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not
exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,
except that the City will not be liable to Licensee for any consequential damages whatsoever related
to this Agreement.

11.13 Authoritv of Commissioner. Unless otherwise expressly stated in this Agreement,
any consents and approvals to be given by the City under this Agreement may be made and given
by the Commissioner, an authorized representative of the Commissioner or such other person as may
be duly authorized by the City Council, unless the context clearly indicates otherwise,

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a party or its duly authorized representative having knowledge of the
following facts, will execute and deliver to the requesting party a statement in writing certifuing as

to maffers concerning the status of this Agreement and the parties' performance under this
Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been
modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts
of the Fees most recently paid;

B. that the requesting parry is not in default under any provision of this Agreement, or,
if in default, the nature of it in detail;

C, in the case of the City's request under this Agreement, such further matters as may
be requested by the City, it being intended that any such statement may be relied
upon by third parties.

11.15 No Personal Liabilitv. Licensee, or any sublicensee, assignee or Subcontractor, must
not charge any elected or appointed official, agent, or employee of the City personally or seek to
hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor
for any liability or expenses of defense under any provision of this Agreement or because of any
breach of its provisions or because of his or her execution, approval, or attempted execution of this
Agreement.

11.16 Limitation of Citv's Liability. Licensee and its Subcontractors must make no claims
against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by
reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal properly upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee
or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience
to any property or person or any lost profits any or all of which may have been occasioned by or
arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or
water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or
alteration of any part of the Airport, or failure to make any such repairs or any other thing or
circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any
covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied
only out of credit against the Fees and other monies payable by Licensee to the City under this
Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is
comprised of more than one individualor other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf
this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination, Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or
termination of this Agreement. Any express statement of survival contained in any section must not
be construed to affect the survival of any other section, which must be determined under this section.

ln Force Majeure. Neither party is liable for non-performance of obligations under this
Agreement due to delays or interuptions beyond their reasonable control, including delays or
interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God
((force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to aforce majeure event
must noti$ the other parry within twenty (20) days after the occurrence of theforce majeure event.

The notice must speciff the nature of the delay or interruption and the period of time contemplated
or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee
be entitled to an extension of more than sixty (60) days due to aforce majeure event, without the
express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED

CITY OF CHICAGO

Mayor

Date:

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY:

Senior Counsel

(LICENSEE)

ITitle]

[Notary]

(Sub)Exhibits 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11 and 12 referred to in this Automated Retail
License Agreement with TFG Swyft Ventures read as follows:

By

Its:

Date
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The Licensed Retail
the Vending Zones in
the following:

The Date of Beneficial Occupancy is: To Be Determined

[Automated Retail Zones attached to this Licensed Space printed on
pages 1287 through 1297 of this Journal Addendum.l

COMMITTEE ON AVIATION

(Sub)Exhibit 1.
(To Automated Retail License Agreement With TFG Swyft Ventures)

Licensed Space.
(lncluding Confirmation of DBO)

9t14t2021

Spaces are located at Chicago O'Hare lnternationalAirport and include
which Licensee's automated retailvending machines are located as per

Vending Zone Automated Retail Vending
Machine

LOD Space lD Number

1 Not licable T1B.U.107,B
2 T18.U.12.8
3 Not Applicable T1B.U.73.M
4 CVS

iStore
T1B.L.94.O

5A T1C.T.G.C
5B Not Applicable T1B.THH.V
6 iStore T2E.U.39.4
7 Benefit Cosmetics

iStore
CVS

TEF.U.5L.L

8 ot Applicable TzF.U,45,E
o ot TZE,U,48.4
10 ot T2.t.40.6
11 Not Aoolicable T2EF.U.16.D
12 Benefit Cosmetics

CVS
T2.U.45.J

13 Benefit Cosmetics T3.U.8C.D
14 Not I3G.U.33.C
15 Not Aoolicable T3H.U.30.E
16 T3K.9Ma.A
17 T3K.U.75.1

184 Benefit Cosmetics
CVS

T3.L.8Y.C

188 e T3.L.8Y.C
19 CTA Pedway

20Fi ot Applicable rz.u.4A.D
20B CVS Tz,U,4C,E
21 CVS T3.U.8AA.F
22 Not e T3HK.U.9R.E
23 ot Applicable L Stinqer.U.2.3.A

24A. Benefit Cosmetics T2 CTA Pedwav
24B. Not Applicable T2 CTA Pedwav
24C Not ca T2 CTA Pedwav
25 Bus Shelter Center
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Chizgo 0 Hare lnlemational Aiprl
Mayor . Lori Liqhtfoot

Chbago Deparlment of Aviiation

Commisioner c Jamie Rhee

Terminal I Lower level

Automated Retail
Zone lt04 (T1B.1.94.O)

t L
Dd.:lty, 2021M NUNISON RETAIL MAN
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Commissioner . Jamie Rhee

Terminal 2/Concourse EF Upper Level

Automated Retail
Zone #06 (T2E.U.39.A)
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Zone0TB
r2EF
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\/
e./

^J/ \za\\,//
-n'//\' //

Total:

cf-b d-lrd-bcf.b
-{__.lnaji( p(]r
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lIE

Chicago O'Hare lntemationalAirprt
Mayor . Ltri Lightfoot

Chimgo Oepartmenl of Avt'alion

Commi3sioner . Jamie Rhee Soace: TEF.U.5L.L
Total: 184 s.f.

0*r.r,2021

I
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\_

Terminal2lfuianrse EF UpPer Level

Automated Retail
Zone#07 A-B-C

u N I S ON RETA r L M Aru tfe:tuir-af+r
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Space:T2.U.45.J
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Chirago 0 Hae lnlemational Airpmt

Mayor . Lori Lightloot

Chrcago Oepartment of Aviatbn

Commisioner . Jami6 Rhee

Ierminal 2 Upper Level

Automated Retail
Zone #12 (T2.U.45.J)

Ad.:rqr.2@l

{ L
Sde:fl6'= l-0'



1292 COMMITTEE ON AVIAT]ON 911412021

G-

@

I

@
I

*rll
I+

Space:13.U.8C.0
13

/\

I
----trt ?

rArea:80 s.f.

Chirlago 0lhre lntemalionalAirpod
Mayor . Lori Lightfoot

Chicag Department of Aviatlm
Comrisioner r Jamie Rhee

Terminal 3 Upper Level

Automated Retail
Zone #13 (T3.U.8C-D)
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Area: 160 s.f.

Chirzgo 0 Hare lntemalional Airprt
Mayor . Lori Ughtrmt

Chrcago Deparlment of Aviatbn
Commlssioner . Jamie Rhee

Terminal 3 /Concourse HK Upper Level

Automated Retail
Zone #16 (T3K.9Ma.A)
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D.L rby, m21MUNISON RETAIL MAN
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Zone 8A
Sapce: 03.L.8Y.C)
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Chirgo 0'llare lnlemationalAirport
Mayor . Ldi Lightfoot

Chiago Departmenl of Aviaticn

Commissioner o Jamie Rhee

Terminal 3 Lower Levei

Automated Retail
Zone #18A (T3.1.8Y.C)
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Chicap 0'Hare lnlemationalAiryorl
Mayor . Lo.i Lightfoot

Chcago Oepartment of Aviatbn
commissioner . Jamie Rhee

Terminal2Upper Level

Automated Retail
Zone # 208 (T2.U.4C.E)
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Chicago 0'llare hlemationalAimort
Maytr. Loriughtfoot

Chizgo Department of Aviation

Commisdonor . Jamie Rhee

Terminal 2 CTA Pedestmin Tunnel

Automated Retail
Zone #24AT2CTAPedway
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(Sub)Exhibit 2.

(To Automated Retail License Agreement with TFG Swyft Ventures)

Fees.

1. Percentage Fee: Zoom/Swyft.

Concession Type Gross Revenues Percentage Fee

Consumer Electronics Ail 10.0 percent

Beauty and Cosmetics Ail 12.0 percent

Pharmacy and Travel Essentials Ail 12.0 percent

Specialty Retail Ail 12.0 percent

Personal Protective Equipment (PPE) Ail 12.0 percent

2. There is no "Minimum Annual Guarantee" or "MAG' for the first License Year of the

Term. The Minimum Annual Guarantee for the second License Year is 85 percent of

the Percentage Fee payable in the first License Year. Beginning with the third License

Year, and for each License Year thereafter, the Minimum Annual Guarantee will equal

the greater of 85 percent of the Percentage Fee payable for the preceding License

Year, and the Minimum Annual Guarantee for the second License Year.
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(Sub)Exhibit 3.

(To Automated Retail License Agreement Wth TFG Swyft Ventures)

Development Plan

1. Fropcsed concepts and Products

Brand Svmmetrv for the ORD Retail Program

ZoornSysi.errrs aild its parirrer: is proposirrg Lu olfer girtbai 'ur'atrd part;iers to aorl-rpiimerrt a,rl awalj

winning airport retail experience, and to more inrportantly, meet and exceed the expectation of the

finest retail offerings for ORD passengers.

istore urill pr.ovide a global consumer electroni. offering to the passengei's of ORD wherebY they will

have access to all the latest technologies including Apple products and other top brands such as Bose

and Sony that are not always readily available in the airport retail landscape. Local and visiting

consumers can have conficlence in purchasing high-end consumer electronics from a giant within this

space.

With beauty ccrnters withr:r brick-and-!- lrtar stores throughoui the ChicaSo :rea, Benef|t Cosmetics ts

the fastest growing prestrge cosmetics brand in the U.S. and a unique offering to the traveling

consumer.

CVS offers unrivaled convenience and health essential items from leading national brands. As the largest

pharmacy chain in the United States, CVS ensures trust while purchasing sensitive items for both locals

and visitors.

ln summation, within the automated retail space, Zoomsystems is unmatched in our ability to offer

international brand partners that oassengers feel connected to and will be comfortable with at Point of

Purchase.

iStore

As ZoomSystems' newest brand partner, istore has a deep understanding and appreciation of how to

cleiiver the best corisurtrer eiectroirics experierrce at airports across tlre countl). Founded in 2007, iStoie

currently operates CE stores in 14 airports in the US. istore takes a unique fashion approach to selecting

high quality products, delivering you a dynamic selection of the latest digital solutions. Through key

strategic partnerships with top product vendors, retail licensees and global sources, istore delivers

branded lifestyle accessories marketedthrough Eoutique iStore retail locations and automated retail

stores alongside other leading international brands through micro-shop concepts'

iStore

i:j,t.,q:.:.-;l:.,ltc!j.a:.:i.cnr-5elfarrCar.liarJiler.€rrAopl(aio.J.l:'.r\i.r
irio,..r€a1.i-.ri...._rlnrrrrJ-it;4!.irA!:omriedEil..S't!.t.2t\l'.an
..,: :.-:.o. -: : ^.,,' : :' CiicUr_,1 .li.'il
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istore: Multilhannel Giont in Consumer Eledronics

i$tore has unparalleled access to brands and products that cannot be replicated by other airport

automated retail concessionaires. Specifically, after only the brick-and-mortar Apple Stores, istore is the

first retailer in the automated retail space to have access to all of the latest Apple products and

technologies. Within this realm, istore is also one of the few companies in the airport concessions space

to offer a-n expansive line of Apple products and the latest version of products from other brands such as

Bose, sony, Jlabs, HyperGear and the istore line of products. consequently, the revenue generated

through the istore kiosks is unmatched in the automated retait space and no other consumer electronics

automated retail concept will be able to match these revenues'

isare: Airusted Airpon Shopping Experience

With approximately fourteen (14) existing traditional airport stores in the United States and Canada, the

istore brand is one that passengers trust and va!'re, \ ,ith proven success at airpofts such as sFo, BoS,

JFK, DFW, HOU, and BoL among others. while shopping at one of our iStore ZoomShops, customeE are

will be confident that they will be receiving the same level of service and commitment to excellence that

istore is known for across the country.

lnstslletion R.ouirrflrcntt
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B€nefit Cosmetics

Benefit Cosmetics Glam Up & Away ZoomShops are uniquely designed to resemble vintage pink beauty

buses complete with fun slogans, fuzzy dice and several other of Benefit's famous ornate touches. As

part of the Louis Vuitton Moet Hennessy (LVMH) family, the world's leader in luxury brands, Benefit's

products can be found at over four thousand (4,00O) counters in more than thirty-five (35) countries

making it an instantly recognizable favorite of the traveling consumer.

trhrGBded.E@r

ffi

lxdr
oEt r

Hand-in-hand, both the Benefit Cosmetics brand as well as our Benefit Zoomshops continue to thrive

and expand across the United States. Benefit is the second fastest-growing prestige makeup brand in

the US among the Top 10, with sales up 10% year-todate. Among other accolades, Benefit is the f1
dollar ranked prestige makeup brand in Travel Size in the US, the fl1 Brow Brand worldwide, the S1

Mascara Brand in the US, and now the #5 Makeup Erand in the US.

&enefit Cosmetics: Success in Chicogo

Benefit currently has stores throughout the greater Chicago Area including Sephora, Sephora in JCP, and

Ulta.

The success garnered in the Chicago market will certainly translate to success for our Benefit

Zoomshops at Chicago O'Hare lnternational Airport. Along with this success being captured in regional

sales, it is also being captured with a lremendous social media presence, Overall, Benefit Cosmetics has

9.1M followers on US lnstagram and 15M globally while the Sflybenefit hashtag created specifically for

our ZoomShops has made 144.3M lnstagram impressions.

Benefit Cosmetics: Eold ls Beautiful lnitlatlve

ln 2015, Benefrt launched the Bold is Beautiful philanthropy program to help empower women and girls

throughout the world and give back to local communities through donation proceeds coming from brow

waxes. tn 2018, Benefit raised over $5.5M for Bold is Beautiful, donatingto thirty-five (35) charity

partners in total. Since the launch of the program in 2015, Benefit has raised more than S16.5M. The US

currently partners with programs such as Dress for Success, Girls lnc., Look Good Feel Better, The

Princess Project, and Step Up.
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b-errey't

OtaArrt

(a-8rou/ - Eye Erow Cream/Gel S24.oo Gimme Erow Volumizing Brow Gel s24.00
)recisely, My Brown - Eye Brow Pencil s24.00 Simme Erow Volumizing Erow Gel (Mini) S12.oo
3oof Proof - Eye Brow Pencil Sz4.oo l-O Brou/tones - Eye Brow Enhancer s24.00

Proof - Brow Pencil

Product

S12.oo

ffi
Prlcre

Brow - Eye Brow

Mu.t

s22.00
ffi

Prlce

Dandelion Finishing Powder $29.00 loola - Powdcr Bronzer S2e.m
Dandelion Finishlng Powder (mini) sls.00 {oola - Powder Eronrer (Mini) s1s.00
Rockateur - Powder Blush s29.00 )ew the Hoola - Liquid Eronzer s28.00
Salifornia - Powder Blush S29.oo lheeky Party - finishing Powder/Blush Kit s30.00
{igh Beam - lJquid Highlighter s26.00 tr Prize Highllghters - Highlfihtar Xit sr8.00

Up - Cream

Product

S3o.ooffi
Prlcc

lenetint - Cheek/Up"Stfh ,ffire
Floduct

s30.00ffi
Prlcc

:h_e POlEfessional - Pore Minimizer/Facs Primer 531.oo )OREfessional Matte Rescue s28.00

:he POREfessional (Mini) S12.oo )OREfessional Matte Rescue (Mini) S12.oo
\gent Zero Shine - Shine Minimizing Powder S3o.oo Ieam POREfesional - Face Kit 533.00
Ioi-ng - Full Coverage Concealer s20.00 Fakeup - Concealer S24.oo
lello Flawless Powder - Powd€r foundation

-Produd

S34.ooTM
A{c. Pr€duct

S3o.ooTre
-Pdc.

Puff Offl - Under tye Gel S2s.oo itay Don't Strey - Eye Shadol Primer Sz6.oo
Ihey're Real! - Mascara s24.00 loller Lash - Masclra s24.00
l'hey're Reall- Mascara (Mini) s12.00 troller lerh - Mas.rra (Minl) s12.oO
Ihet're Reall Primer - Tinted Mascara Primer s24.00 ladGal tish - Mascaia S19.oo
l'hey're Reall Primer - Tinted Mascara Primer

;Mini)
Sr2.oo ladcal Lash - Mascara (Mini) 51o.oo

Ihey're Reall Liner - Eyeliner S24.oo ladGal tiner - Waterproof Eyeliner s20.00
lhdre Rcalt Uncr - Eyeliner (Mini) S12.oo lE Ecastiful Eyes - Eyc Makeup Klt 532.oo
leal Tease - Mascara and Eyeliner Kit (Mini)

Product

S22.ooffi
Prlce

EYe - Shadow Kit

Producl

536.00ffi
Prlce

they're Real 8ig Sery Up Krt - Lipstick/Liner Kit s29.00 rints to Tease -rint€d lip Balm xit 5r8.0o
]enetint - Tinted Lip Balm

Product

S18.ooffi
Prlc.

,ositint - Tinted Lip Salm

Product

S18.ooffi
Price

:irst Class Faves - Travel Sized Eest Sellers Kit $27.00 l.Ri8ht 6 Pack - Travel Sized Skin Care Kit S24.oo

IFP for Alt m.tv. Molxb Eldrqi< Sdf-Ord.rin8 rnd t Gliv.ry ApplE.tbh..6d s€wlc.;
tutom.trd S.f-ChEl@t MEro-M.tu;.nd Automtcd Rrt.il, Serft*.nd F@d
Conr.rricB al9HareAirrcn - ffiob.r 2,2O2O
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CVS Pharmacv

Launched in 201g, CVS branded ZoomShops allow customers to quickly and easily access the health

products they need from a provider they trust. Providing a wide array of heahh essentials and key

convenience items across all categories, CVS ZoomShops offer the best of CVS Pharmacy's thirty

thousand (3o,0oo) items. with over 9,800 retail locations, cvs is the largest pharmacy in the united

States with over forty-five (45) miltion households using CVS products and sixty-two (52) million

consumers actively engaged in the CVS extra care loyalty program while having over five (5) million

customers shop at a cVS store every day. ln today's pandemic landscape, passengers will be searching

for these health/wellness items at an affordable cost from a trusted brand!

clrs
etarnacY

nc|l*

o.d

f

,r
CVS automated retail stores are designed to improve the experience of travelers by offering ninety (90)

unrivaled convenience and health essential items from leading national brands and CVS Store Brands-

The CVS Store Brand items encompass 1.9 million products sold every day and around 90% of the

products featured in our Zoomshops are CVS branded and backed with a 10O% money back guarantee.

cVS products help bring life to the homes of millions of people. Their lnnovative products of

uncompromising quality are created to meet thelr customers' unique needs and help them feel their

best and live life to the fullest. CVS takes immense pride in providing brands that are trusted by their

customers to care for themselves and their loved ones'

Unrivaled in the Airport Environment

The CVS Lranded Zoomshops provide a healthcare and wellness product assortment to passengers that

is currently not available in any traditional airport retail venues. The CVS Zoomshop offers full-sized

product assortments compared to single-dosage options that often may be found at other airport

retailers.

Recent statistics show that healthcare product earnings only incorporate less than seven percent (5%) of

annual sales in other airport retail venues. The market for the CVS ZoomShop, in an accessible location

in airports is truly unrivaled and necessary to a6commodate the needs of passengers, especially as we

move into a post-pandemic environment.

Rf P tor Atcrn.tiw Mobile tlEltonk Sclt_Orderiq and DcliwryAPpk'hn 
'nd 

Setut';

Aumt.d Saf-Ch.clout MiTo_M.6;.nd Autfftid l'ttil, 5'&6 
'nd 

F@d

Conccreonr at O.H.r! arrpod'Odobtr 2,2020
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TGE
Merchandise Services List

Product Price
Product Prlcc

s4.89 CvS Health Menthol S1.99

l2-1 99
53.19

--,. ,-S-1u,?9
514.49

gv_slLe.9llt!!aJglui:!

, CC--1-e!r*, n"g9y1;o1cgqcr, orol . -

, C\6 Health Extra clpl_e!s

Health Tablets

CVS Health Eltra Headache Belief

!egq-si:.g! otElal_uqg4 -
Chewable Tablets

c1/s Health Antacidlablets
cvs Health Max Strength Acid Reducer

cvs Health FlLnicasonc lrlasal 5pray

Health Loratadine Tablets

ZrzQuil

CvS Health NiShttime Sleep Aid

96.91 Airborne Gummles

51.99 zicam Cold Remedy

Hfi
Ibse

Extftr

S6.9e

56.99

CVS Healttr

All3
19 C1/S Health

CVS Health Melatonin

& Fever

Sickness Tablets

Gas Relief

Antl-Diarrheal Soft Gels

PM

g!s_
s6.99

.. s21.99 _..

9.ee ,.

tu!e_ .

s4.69

FhAS
cvs Ointment s4.99

s4.09

Rf P fd AlErmtiw Mo,biL €l6tr6ic S.lfo(dsiry 
'nd 

Oddry Agpl"tion 
'nd 

Srtu;
aubmatld Sllr'Chlctout Mkro'ldaG; 

'nd 
aulo@t'd R6'il' !'rvE6 

'nd 
F@d

Con(litions at dH.rc Airpon _ Octobct 2,2020
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CVS Pharmacv Cut Sheet
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Vera Bradlev

Zoomsystems launched the Vera Bradley automated retail program in 2020, debuting the iconic brand's

top selling handbags and accessories that have been a staple for Vera Bradley since its inception in 1982.

ln ihei, o*n words, "We're obsessed with pattern and color, fun and function... and adding a little extra

to every day." Known for their energetic and joyful, charmin8 and feminine prints, Vera Bradley is an

award-winning brand, and has grown to the fl2 bag brand, #1 duffel bag brand, #2 women's cosmetics

brand, and fi3 backpack brand. Vera Bradle/ believes in a sustainable design, creating one (1) yard of

fabric from sixteen (16) plastk bottles. Vera Bradley is truly a trusted partner, as the brand has teamed

with top brands like Starbucks, Crocs, and Venus to creating new and unique produ6t lines.

Veoa gnadley

nrn
C

i

"i
I

t_: rt-- -! _ - i-- -a

ItP forAltunative Mobil. EH6t sclt'Gd.ri4t.d D.lto.ry Appli"tion tnd s'rvk!;
tutomat d S.lf{h.clout Mbo'&n!;.nd Aqodted R.6il, SarYk.s.nd Food

Conc.ssbor at O'H.r! Ai@n ' &tob.r 2, 2020
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Vera Bradley automated retail stores are designed to provide passenBers with the energetic, happy and

joyful shopping experience that the brand continually achieves. The Vera Bradley products included
within the machine offer selections from its top Signature Cotton, Microfiber, Reactive and Performance
Twill bag lines.

T!_e [e! Qqqle_y c_9_s]9q9t lgfLotgLrlg is--unp3ralleled in !S_!9!9,8q[Wittr ,oJ_e_r_2j 5 million active followers

and fans on social media, 1.3 million blog page views annually and over ltl0 million average monthly
media impressions.

Exoerience in the Aimort Environment

The idea for this brand started 35 years ago in Atlanta-Hartsfield lnternational Airport, where the
founders observed how all of the luggage that they saw rolling around the concourse were dull and

boring.

Vera Bradley has been successful within traditional airport retail venues, with boutiques located within
the likes of Philadelphia lnternational Airport and lndianapolis lnternational Airport. The Vera Bradley
ZoomShop allows the brand to expand with the airport channel where they have excelled, bringing their
bright and recognizable products to millions of more travelers.

Vcra Bradlcv: Making a Diff?rence in itt Cornmunhics

-

ryF* dffie

Fsil-f .6E&h.bFrt&
looa 6 aLE*adabdffid,

r.l€lcuLil6A!cb-

a ltur a[d5. E Lr t *-l lElir-.
TL& @ alad ff!. o Ft- ra lS d Fd*It- rL trlr. -4.{r a h - th Ld.

rffrbl-E
6a llll' - rD

NEad

-.tE.rl&atE.datilriddnE

,*l
Rf P fq Altlrpta Mobrle El6tronE klr-O.d.rin8 and DeliveryApptqtlon.nd S.dic!;
tubilt.d S€lt-Ch6tout Mrcro-k8; rhda&m.t.d 86i1, $ru86 tnd Food

Coo.6!16!!tC/Hrrcairpon - Odobcr2,20m
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Vena B;;dl;i
Merchandise Services List

Product Price Product Price

lconic compact Hanging Organizer Ctassic Black t70.Q_: Mini Travel u mbrelldg:y_G_q4q llgll s30.00

Cover Classic Black 530.00 . Surgical Masks - 5 Pack 00

lconic RFID All ln Black 585.00 _. !gt-t_o-1 !_ac9lr4a_sk 
(Non-Medical) S8,ffi

lconic Zip lD Case Classic Black , S18.oo

P9c!1ble sac!99ck Qq1{en G,rgYe s50.0o . r!-ot!g fflQ 4!1.!l,o_le-qe:'tody tlgy oiSy_ . l_Q.s,m
lconic RFID All ln One Crossbody Classic 585.00Packable Backpack Strawberry Grand Garden S50'00

Packable Tote Ga;Cen Grove sso.oc lconic RFID All ln One Crossbojy French

Paisley
s5s.00

Packable Tote Strawberry Grand Garden Sso.oo lconic RFID Smartphone Wristlet Bonbon

Medallion
ss0.00

, Packable Duffel Bag Garden Grove

Duffel Bag Strawberry Grand Garden

560.00 lconic RFID Smartphone Wristlet French ' 550.00

, Travel Takes Passport Cover Fruit Grove

' lconlc RFID Accordion Wristlet

s70.00

--56000- --.

c.lgglc e-Le.q! 
- -$_8gqq __-,

s1s.00
Travel Takes Mask Fruit Grove

Mini Travel Umbrella Strawberry Grand

lconic Curli & Flat lron Cover Classic Black

. lconic rd Bonbon Medallion

lconic Lanyard ltsy DitsJ__-

I lcc!19 !?ryai{.irelg!&r:!er
lconic Travel Pill Case ltsy Ditsy

lconic Travel Pill Case French Paisley

lconic Travel Pill Case Bonbon Medallion

; Travel Takes Passport Cover Floating Garden

Palsley

lconic Zp lD Case ]tsy Ditsy

s

lconic lD Case French 15.00

lconic French 15.00

15.00 Carson French

$1s.00 s3o.oo

520.00 , carson Cellphone Crossbody Bonbon S3s.oo
r Medallion

s20.00 lconic Curling & Flat lron Cover French S25.0o

lconic Cu & Flat lron Cover

lconic Compact Hanging Organizer Bonbon ss0.00 
I

Medallion

Travel Takes Eye Mask Floating Garden , 515.00 : lconic Compact Hanging Organizer

, eaisley

French S50.0O

lconic Luggage Tag Bonbon Medallion i s15.00 , lconic Luggage Tag Floating Garden S1s.oo

RtP for Alt.rMtic Mobile Ehronr sclI{rd.riry.nd Dlliveay Applk tbn and Scrykc;

Anomt.dSelf-ch*lout Micro-Matu;rnd Autom.t.d R.t.il, $frEB tdd F@d

co^.Er5h!.t O'H.t. Ait@n - Otubc.2,2020
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Disnev

The Disney branded ZoomShop is one of the newest brands within the Zoomsystems portfolio. The Walt
Disney Company needs no introduction as it has grown into a multinational conglomerate, diversified
within live-action filrn production, television, media, theme parks and retail, among other emerging

cffis@thsrorhfan+is*nown-asonEofttrsmostr€cognizabte - -
brands in history. The Disney Store subsidiary was created in 1987 as an entertainment store, selling
only Disney related items, many of them excluslve, under its own name and Disney Outlet. Today the
giant owns/licenses over 7(X) stores. ln 19!19, Disney opened it second flagship store in Chicago on the
Magnificent Mile. The "Blues Micke/ qulckly became the Chicago-specific toy and since then, has been
beloved by all Chicagoans. ,: ., ! , , r .

rnooDfslrT
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The Disney automated retail stores are designed to transform th€ Chicago O'Hare airport shopping
erperience into the happlest plaeeo&saR$. Thc DEney ZoomShop app€als to €hildren, adults and
everyone in the famlh, featurlng children's clothing, toys, and plush as well as a selectbn of aduh
merchandise. The product selection comprises of those classic Disney items that brlng back priceless

memories cherished from the past. ln idditlon to OEney bnnded items, our store offers the hugely
popular Marvel and Star Wars items, which are allunder the tsisney umbrella.

Disney products bring joy to the homes of millions of people, and passengers flying through ORD will be

ecstatic to brirg their loved ones those meanlngful Disney gifts from their traveb. Families will be
thankful for a solution to lessen the challenges of flying with children.

Dlsney: Bom ln Chicaso

Chicago has ahrvap been close to the heart of Disney, as Walt Disney himself was born in the Hermosa
neighborhood of Chicago. Today the Disney brand has a strong presence within the community with
eight (8) stores in and around the city. The Disney ZoomShops are a perfect frt for ORD in growing the
brands long-standing presence in the city that means so much to Disney.

RFP for Altern.live Mobih Eldrffa Sllf-Ord.riE.hd OaliEry Appkrtbn .nd S.ryrc.:
Aut@t.d S.lf-Chcckolt Mkrc-M.6; and Autmtcd R!ri[ 5arut6 and Food
Comelidr.t O'H!r? trrpod - hb.r 2,2020
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shop
Merchandise Services List

Product PriceProduct Price

Miiriv rrr"rse ana iirto riitioii Fieuii s"t: 512.95 , Disney Animators' Collection Littles Snow

White

s12.99

Qttler
Mickey Mouse Plush - Mini Eean Bag - 9" 95 Disney Animators' Collection Littles Wendy ; s12.99

-aii.ei -5et

Minnie Mouse Plush - Red - Mini Bean Bag - 59.95 SulleY Action FiSure -

$r!!
s15.9s
s34.s9

Set

t lgrry
Bo Peep Action Figure -Toy Story 4 - PIXAR 512.95 Princess Castle Necklace

r-oy@I
gullseye Action Figu re -ToyStory4-PIXAR S12.9s Minnie Mouse FuzzY Bag Charm

' s39.9s
'irs.bt - .

:

--i--*-...-...--' 516.e9 ,

..|._...-.
's16.9eToylo 

__ _

Iqvqet

lnteractive Talkine Action Figure s19.9s Princess Crown Necklace

Jessie Action Figure -Toy Story 4 - PI)GR s12.9s Mickey Mouse FuzzY Bag Charm

Buzz Lightyear Action Figure - Toy Story 4 -
PIXAR

512.95 Mickey Mouse "Original Mouseketeer" PJ s17.9e

Woody Action Figure - Toy Story 4 - PI)GR
PALS

IpvLcI -- .
llback Die cast Set 519.95 , Mickey Mouse ;orieinat M;us"t"t""r' FJ 

- 
l31atdCars "Old-Gen" Racers Pu

PALS

i-iGtrt"i.e Nriqdn nocr"t niier prti-r't; .99 Mickey Mouse Packable Rain Jacket and , s34.esRace ,

Die C
Jackson Storm Rocket Racer Pull'N'Race Die .95 Mickey Mouse Packable Rain Jacket and 534.95

Cast
, Bas

Collection LittlesCinderella $lZ.gg Mickey
' Bag

Mouse Packable Rain Jacket and s34.es

Disney Gift Card The Mickey Mouse Club Mouseketeer S24.99

T-Shirt

PALS.-iri.gi *' 
Mi.k"y Md;roGinJrrri,rt"Gt""r ir ''S17'ed

The Mickey Mouse Club Mouseketeer Travel 519.99 The Mickey Mouse Club Mouseketeer

Rineer T-ShirtPack

Szq.sg

lFPtorAltar..iiE Mobalc !|.&na s!tr'OrderinS.nd Del&GrV appllc'ton 
'nd 

S'ryk!;
Autom.tcd klf-Ch€lout Mic.o-MrG;.nd Autodt.d Rcbil.3'nic6 

'f,d 
F@d

Cdccashs at o'ht. ar.pon _ Odohr 2,2020
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PooSockets

Popsockets in one of our new, creative, popular and in demand brand offering5. ln 2018, PopSockets

took the #2 spot on lnc, Magazine's list of the 5OO0 Fastest Growing Companies. The Popsockets

ZoomShop offers some of the company's most popular products including the Popcrip, PopTop,

- PopW-al+ret, and @Uirror;whicffildesigrEdtsincrEidsErtlrfinrcttunalitfofdigital-dwices we use

daily.

POPSOCKETS

Fdgn [-lr'
r--:-'
L
:I
:. 

1l' i+-r -
-t.

I

D.9Or

Colorful, Functlonal and lnrenious - A Perfcct Match

PopSockets is a brand that will peak the interests of all at ORD. The colorful pop that the company is

known for will anract passrngers to the store, and wlll provide an attrsctfue, functional Product for
everyone. from Chicago sports teams to dazzling bejeweled themed products. This unlque product

offering is sure to be an instant'hh!

PooSockets: Unwrlverlnr GencrosltY

PopSockets is a company that believes in gfuing back to the communities it serves. The mmpany is

known for its jnvolvementin-charitiesspecifk tothesupprt-ofanirn-als; thearts,-envirormental'-
protection, education, heahh, human services, international aid, and women and children advocates.

Popsockets has also recently launched an iniliative that donates 100% of its proceeds of certain product

Iines to ch;rrtty partners dlrectly responding to the COVTD-19 pandemlc. Further, PopSockets has also

tauched a prognm called Poptivism. Poptivism is designed with a single purpose - to mal€ the world

better. As the company states, "lt's easy to become a Poptivist. Just submit a PopGrip des'tgn or
purchase a Poptivism product that you like. 5096 of the sale will go to the non-profit assigned to it. lt's

activism at your flngertips." Lastly, PopSockets has become an active advocate for the black community.

"Our mission is to advance the liberation and well-being of Elack and Brown communities through

education, self-empowerment, mass-mobilization and the creation of new systems that elevate the next

generation of change leaders." as stated on thelr website.

lfP for Alternativ. Mobila Etetrffics.lf-Ordering.nd oeliveryApP[c.tDn andS.(k.;
all@tld s€lf.€h.cko( Miqo-M.6;.nd Aubmtcd R.i.il, s.re6.nd F@al

Con..rridl at OPrc Afpod - mobc.2,2020
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ETS
Merchandise Services List

Product Price Product Price

Black Car Vent Mount 14.99 Rose Quartz ; 529.99

Car Vent Glow in the Dark 574.99 Shark Eites Enamel s14.99
Elack Multi-Surface Mount 59.99 Solar Flare Enamel . $111s

r 514.99Elack Car Dash & Windshield Mount
Black Car Dash & Windshield Mount

Holder Black

lesclp lilpo_ls xel{91 l1!1 |11p!e

i ?-qPwr]leJi !r[!inc llose Gold

Black

Blush Pink

l9n!"at.l-e!t Sea Green

Popwallg,t+ Rose Gold Lutz Marble

-PopGrip_ 
Ljps So Vanilla

, egpc{p_s_ !ip! :lra*bJlry
,Agq_te!el,_e?4_white _

Paua Abalone

529.99 Pressed Flower Larkpur Purple

s29.99 $1c,ss -

- S-!a,9!- ..
. $19 9s

se.se

ond

s9.99

s24.99

Moon

Eggl'lqcsg
Deathly Hallows

. tt4tgtgUQelsiq
Bears

iteSox

Black

Can Holder Wild Retro Rose

- lgpThjrst Ca-n !t9!{91-cn.e9!e1Rgd " - .

Premium Chromatic

. _ $9.._s9_

114.e"9
S14.99

s14.99

,.119.s.9 . -
, Sta.99

__$9!9, ,

se.ee

_lu.ee
r99.!s 

-

Acetate Classic Tortoise
Rose

, l!{9poo-lttglo_ White
P'-9-pa1fp !!ir1f y_P i n k B los_so- m-

PopGrip Mirror Black
s19.9e PopThirst Cup Sleeve Wild Rose

:$19.99 PopThirstCupSleeveBlack

aFgt 4t!$iq,t.T
Black car V-ent Mount 99

RFP forAncrnatiE Mobib Electront Salf-OrderirS and Oeliv!ry Apptc.tpn a.d SaDacc;

Autm.tcd scf.Ch.ckout Mrc.eMatu; .nd AuM.ted R&il, Sorvic.t.nd [@d
conc"r3bs.t O'H.r" Airpod - Ocbbd 2.2020
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Cooper Compression Personal Protective Equioment (PPEI

ln response to the COVID-19 pandemic, Zoomsystems prioritized its tesources to developing a personal

protective equipment (PPE) concept and to team with a national brand, like its other partners to provide

these essentials for our partners. Copper Compression was a perfect fit, in that their mission was to
-providecustorfierswith-adiabBaft-an+prorerpffifthtftrclufu-threir-ar*i'microM
technology

/^\ co,cPEP
$ ccir;:tss/oN

The Copper Compression PPE ZoomShop wlll otftr passengers of ORD with an option to purchase a

premium mask in three different colors utillzing their copper infused technology. Copper is a powerful

anti-microbial agent and scientifically proven to stop and kilt 99% of bacteria. The Copper-lnfused Face

Mask features a fourJayer 3D structure with a duaFfiher that block more than >95% of fine particulate

matter. They are comfortable for all day use and are both reusable and washable. ln addition to their

copper infused masks, Copper Compression will also be adding other PPE essentials as supplies become

available.

Coooer Compression: The Brand You Can Trust

Fo.r the last 5- ye.?Fr lo-PPel Cornpressiol has pgqn -d-es-lgi1t elqrla-ryltactqriry-s9119- 9f 1!e hig!e-s!-.

raieJ wdlness solutions on the market. The company has won the American Business Award for

Consumer Product of the year for its Copper-lnfused Dual Fiher Face Mask. They are a top-200 Amazon

seller and #1 in Healthcare and personal care anti-microbial wearables.

Merchandise List

Product Prlce

: Copper lnfused Face Mask- Black- Sintle Pack $_u.09_
s13.00
s13.00

lap tor At.rBtiv. Mobil. El€ron( S.lf_&ddint.nd D.liv.ry Appk bon.6dgnEc;
auffit.d !f<h.alout MkteM.G;.ad M6.ted n.t.il. scryka afid tud
Coo<6rds.t OHrt!Airpon - OdoO.r 2,I2O
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2. Project Schedule

Upon contract execution, ZoomSystems will ship, deliver, install and stock each new unit at ORD within

four (4) to six (6) weeks. Zoomsystems will work with airport staff and will install a minimum of two (2)

machines per evening, when passenger flow is minimal. ln any case, Zoomsystems is flexible and

sensitive to work within ORD's installation requirements. Zoomsystems fully expects to install all

machines by contract start date.

3. Compensation to the CitY - Form G

RFp to. Ah.rn.tiv€ Mobih EhdMk Sctf'Ord.riig .nd Odiv.ry Ap9lk tpn .nd S.ryke;

Autffit.d selt-ch(lout Ml6o-M.tu; .nd Atrmtt.d R.hil, $da6 .nd Fd
cotu.soff .tdH.r.Airpon.Oclob., 2, 2020

1016
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\2*
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PopSGkets,
V.r. Bradley)

Personal
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(Copper
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4. Projeaed Sales, Net lncome, and Cash Flow - Form C {Assuming 80% of CY 2019 Enplanementi Yr U

RtP for Ahem.tiE Mobit Elcctronic scf-OrdlrirE .nd o.liv€ry A9pla.tion ..d s!ruice;

Concession
TYpe

Proposed
Brand

Location Anticipated
Openlng

Date

2021 2022 2.0.23 ?.024 2025 2426

albmt.d Rdail 6to.e rt r1D12 lrN.ry l, 2021 s196,00 s20s,t00 s209815 st14,114 511r.396 s222,ts

Autodtld ld.il 8€netit ll,T1l812 January l,2O2l s82,000 sa3,640 t8s.313 582019 588,759 s90.534

r2Tllc11 ,.nu.ry I.2o2l 560,m 561,2m 952,42{ 553,673 961,t 7 s66,246

luffit.d RAil PqSoc16 ,2 TVC11 hnurry L 29Zl ,7r.0@ s7,S6{) 581,151 st7,171 5s,ar 586,119

AubmQd Rd.ii v.r. Eodley tlr2lEl ,ruTy ,, 2021 sao,m $!!Em 9t3232 sr4,r97 sr6,s9s s88,327

aur@t.d Rd.ll CVS rh.rtucy 14 TVU/B.a

-rs-ii5iiiliii--
,rury l, 2021 $!o,00o S!5,m s40,@o

562,124

5a5d) ss0,m

56{,9,

sss,m

tutoffiEd Loil bnu.ry 1. 2O2l 560,000 s51.2OO 54,573 str,246

&toflbd ioil Co9p.r t5 TllCVfu.^.| ,hu.ry l,2OZl 5x,mo s30,ffi ,31,212 t3r,t3€ st2..7t 533.U3

AlbMEd Ret.il '6tora 16 T2lt6 J.nurfy l, 2021 5r94,@ 5205,4q) 5201r,915 Slt'l,l t,l 92lt,395 5122,764

Aut@td norl Clitnq t6t2lli l.nurry 1, 2021 Sr@,ooo $r02,0@ 51u,040 5106, 12r s10r,243 srr0,'10E

Aut@t.d Lt i{ gW Ph.Er*y t7 rUra.Ocdld. .r.rs..y ,' 2oU S5o,oo SsLAD sa2l2, sa3,a73 *{,917 t66f.5

8.nefit
cosm(r!

lTT2/kSn.H. ,.nuay 1, 2O2l st2,60 St3,6,10 5rs,3r! 5l7,Ott 5U,759 s90,534

AedEdAsil 18 T2IFU Jrnsry t, 202, 9fe,mo 5:O5,1$ sror,etS 9!!.,r1. 52rE,39e S22l,rs

Aot@t.d Rilil VcE Sadhy t8fzlFt2 J.nu.ry l,2O2l tr0,0oo Sa1,600 5!3,232 t!4,897 sr5,5rs stt,327

tutmt.d l.lail lopSdI6 ll)wa ,.ou..y l, 2021 s7t,qr0 97!,560 $r,15r 5aL771 s84430 s86,119

Aut@lrd ROil
-i;;.t 

d Roit -
6lorc

6".lit-
cormdkr

r10T2/81 ,.nory r" 2021 S$6,mo 3203,t00 t2orrJ15 s2t'.l1. 5118,396 s222"7s

rll XtEl J.il.ry L m21 $2,e 943,5.O 545J13 9rr,0t9 srt,7s9 seo,53.

altonat.d l&il CV3 Phrmry tlL12lE3 ,an!.ry l, ZOZI 580,ru I5r,I00 56?,,t2a s53,673 564,9{7 556;z/r5

Adamrtd Rd.il 6bc a12r2FZ *Wc ,rnurry 1,2021 sr3s.mo 51t7,?6 s1rto454 91rt3,263 5146,12t 5149.051

tubm.td ltrii s Ph.m-y lU r2lB &idg. ,l.nu.ry l, PZI 54,@ s51,2(tr 962,424 s53,6/3 564,947 5S,246

Autom.trd iail q$!! - .. - ,t_8_l?L!!t -,. . I..!ly.-."n ! 1011 , - l1q!99 -llol,9-oq _sltq1_9 s106.121 5101,243 s110.ao8

a&ftt.d Rahil b.fitCoh- rtt T3lH1 lrnuaay 1, x21 5E2,m tr3,640 5E5,rr3 sE7,O19 s84,759 590,sil

aubh.t d (ail v.n Sndlcy r14 I3lG11 ,anu&y 1, P2l 5to,@ sEt60 58!,232 5s,197 5E5,595 9r8,327

a!t@t d Rc.il C\,5 Ph.dcy tla T3/G11 Janury 1,2021 960,@0 s6L2@ 952,.2. 563,573 sg,g7 95(,146

Armtad Ra.rl 6br! r15 Bn{3 l.nory l" 2021 sDqm 5201sn s209,916 s214,114 s21t,396 921L76t

almtld Rctail Popsoct E r15B/Hl l.nu..V :v 2021 578.m0 97e,s6o 5t1.151 5l2,n1 st4,a30 5.5,r19

Astodtdidil Ln.fit
C6m&t

rtsn /(lt lanu.ry 1,2021 $2,m 3!r,6ao s!s,ar3 5t7,01s stt.759 590.53.

AobGtd loil 5to.. [6 Tt/K18 J.n{ry L m21 sr9c,m 5205,m s2G,9l5 s21a.114 s2lE,396 s222"164

Aubtutcd Rd.il CvS Ph.macy r17 rJl(lr' ,.nuary L rczl !60,oo 56r,2@ 56212a 953,673 te\9.7 555,245

Aumud Ra.il Popktctt [7 t3lxr9 Jansary l, m21 Sn,m s79,560 str,1s1 st2,774 5t4,a30 to6, r 19

Autmt d tutal Cvt Pbrffiy lA B/U,/B.8 J.n[ry I m21 530,@ s35,ds s4q06 sr5,0(n te,(m S55,ooo

Autmtcd RAil Coppd
Comrra15pn

t19 T3ICTA prt ,.au.ry l, 2021 5!O,000 530,5m s31.212 s31.835 932,413 s3r.l23

tutm.ted S€lt-chrlolt Mk@M.&:..d Auml.d Ret fl, Sadicas and F@d

ConcariM3 at dHar. Airpon - Otub.r 2,202()
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This page contains confidential information.

5. Capital lnvestment and Financing Plan (lnvestment per unit) - Form D

Rf P for Sarn.tvr Mobilc tlcchni( SalfOrdsina.nd Oaliv!ry Applietion.ndScryice;
autfi.t.d Sal[-ChGkod Mhio_MaB; rnd Autom.ted Rcbil, Sarvic6.nd d
Cooaarabnr e( dHrrc Airgod- Octoba.2, 2020

Proposed
Brand

Proposed
Capital

lnvestment

Amount: Source

6tde A[ c6tr fu{y lthdcd by Z@.n c.pitrl (Qth)

5m
s8,5@

Mod6/PO5/PC 51,2m

Sign.g. 51oo

Outlct lnrt lLtbn

tc.don 18.10,19

$100

53,m

&notlt Con!tB all@s fuly fcnd.d bf l6aan Co,mtict

Fmuaa 515,@0

M&hin. t17,500

Mod.trVPos/PC w

5L^.IC sEd,

(!tLt loablhtpn

LG.tbnl7,11,16

56,250

M*hln.lnrbLttm 53,0m

CvS Ph.tn8 lfl oE tuty tuidcd by CVs

Fhr. 5900

Machine 515,750

Mod.ny'POS/PC 980

Sao8. s1,700

tutlet lBElhtbn

Ld.tjm t7,18

s3,7so

Mehinc lnsblhtbn $3,000

Vc.r 8r.dhy A, oni tuly fird.d ty v... Br.dlE'y

Fh!ar 53,100

Mchinc $1r,rso

Modcm/PO5/PC

sian.I. sx5

&&t Inshlbtbn

Lcrtbn t - N/A

Mehin. lnolblbn s3,0oo

U$.Y Allqtr tuly tuldrd bt oitn.y

Fatur! s3,321
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This page contains confidential information.

M*hinr 515.7s0

Mod.m/POS/?t 5800

saFF sm

Mrciirc lnttillhtlon $,m

PoPs(t t. Al @E fulv tud.d bY Poosoct.ts

Fiiur. 5r,m

MftilN. 517,163

Modm/9Os/PC

siptc $500

OutLt lnrt,!.tbn

Loi.f6 l17

t2,3oo

M*hlm lrobldba s3,000

copga Co09ra$id M 6fr ftry ltdd.d bY copPa cofiPr.sbn

FLis. $10@

M.diln. .'s.*o
t{odm/POS/PC tt2@

5ln{. 53@

Osdff tubltbo

te.tkm I - x/A

al^

MrNm lnrt Ltil 53,q,0

Rf P fd aherutiE Mobib €ktmic S.lto.d.rin8.nd DcliEry Applic.tbn .nd st(ic€;
aumtad s.({h.dod MipM.tu; .nd Auto@t.d R.t il, S.tuicq .nd fu
tuc.3liN.tO'bre Airpo( ' Boba.2, 2020
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(Sub)Exhibit 4.
(To Automated Retail License Agreement Wth TFG Swyft Ventures)

Products And Price List.

50w M.es.te. 2 Powcr

ZABG hvl3lbleshl.ld Dlilnfecthg Wlprt, 25 P.ck

9t14t2021

IrP io, Allarnlbva Mobrlr ElactronE Sallordrn4 and ocfivlry ApplEuon trd Saflrcc;
Actomtad saf€rGtout MEro-Martri and Auiorlt t.d l.tlll, Sarucs and Food

Coaclttloff lt dx.rc AlrDon - Octob.. 2, 2020

lAoolr lrlP odr Pro, wlAoolr
lah6r. trr9adr Llrht^lno- whrt.Amlc

^o""r. 
-__._- 

la;"i, flrhtnlar to l.!l mm H.rdDhofie leck Ad.oter, whlta
lAaolc wetch Mranetlc ch.r,lnl! ctbl., 13., tt.)AoElc- loirr -- hoire uts:c ctr.*ic.ue, rr rt
laaab lrrladr /r.r{ 6.^I w hr?.An6l.

[f-.s*nat-rt Fna thra Wrplcr Bt e&B6rt
(

B nrr lBd.dcS rlrclcs headdranr ll IBladd
B ore lBor.Nc DIhol. Bl.4

ll*'a.- r laoomali Durt uEa + uEB-C toe.r l.nk wrth Dlqltal Brttary lnd|cator
r{yarE.rr lHva.?Gmr Pock.t A6ort 320omAh Portrble battary

--- nr"** lirarroarr ChrEeP.d Pm wlrelar. F.tt Charrer, Slack
lx.,t..r sr*. e.'-. rrcl-c er..-. f qy.n a.blp ta-0 ftI. Bl.ck
h/nntry 6lobrl al ."tt^a iauh lna- G..t
ll3tar elecrrc Ert Errtudr e/Mlr l-smm. Matte WhltrI Std.t

l Sto ta llstan Powar cube ouo 2l!w 1 oorts. toldable oronE CharEcr, Whlte Matta
IstaE ta.idahoa.t salrtt.r. Bhek

lStoD It3r6n Lrrhtnlnr Chrnr ceble- 43.3 ft.l. Wh.lte

llsro-itrit.,.nihene crhlc- (6.6 ft.). whrtrrlton
lStoro hston clr.rlc Flt Erltud. r/Mlc l.3mm. Matta Black
I Storr hstan ch.r?rn! s.t 5w ch.rr.?& Tryln He.d Us8-C & Mlcro Usg (t.3 tt ), 8l.cl
lCtdd ltstnE uqt.a t6 I Irhtnlnt c.hl. I m

rSton h3roD lrultr.Fdrr Pou.r eubr row'dse.C PO ChrrtGr 1 USB.A Pon. Whrta
s30.9!lStor. hstom chrrsrnl spt 5w chrreer& Llehtnlnr crbla (3.3 tt ), Whlti

lrcr^r. rf...r. srt I rrhl^ra, tr"hrr.l. e,lt,lra- AI.tta Slt.&
raldE llg?6E al..(rr Ert I rrhtilfir Farfud< g/lvlrc- Dulty RotE

lrlr rtd. r'th.rrH..dhho.Ei P.d
lkrnu Alr Fnmr PIui cr? Mount(anu

l, 
^. 

hl lMi.hr lrct.a t^ Hnirl C.hl. t.B lt 12 nl: Whrt€

lMorhl USB -C to Du.l USB -A Adroter, sDrca 6reyM orhl
lMorhl P6cao'u3e.c Lratao chrrter (55 W. USIMarhl

Marhr lu*lr lttPoa. crrr. Bltck
Moihl lMorhr Fehho Crra AlrPod

Mv tlrrl6nrt lMv Trnrtone; Errtud cri!- Blrck

lPaaracket PoEM116?. Pr d(.Bla3 romPoot ocl Et

. Rlrcl
lUrhrarttn Prrl. l^.F!rfW. no<, Gold

n, rpor t M in t)il...ir i:ti,ri:

9B.t e
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Benefit Cosmetlcs

Benefit Cosmetics Glam Up & Away ZoomShops are uniguely designed to resemble vintage pink beauty

buses complete with fun slogans, fuzzy dice and several other of Benefit's famous ornate touches. As

part of the Louis Vuitton Moet Hennessy (LVMH) family, the world's leader in luxury brands, Benefit's
.. - pFodu6ti-ca{r-bejeuod"at-sver.16u+Ahousa€d{ap00)-c-€uaters+ftmor+thanf hk$fivel}9 couotries -

making it an instantty recognizable favorite of the traveling consumer.

hpneft Eh.EdEd

-

fi.i,t
a,

ffi

o.tdt

Hand-in-hand, both the Benefh Cosmetics brand as well as our Eenefit ZoomShops continue to thrive

and expand across the United States. Benefrt is the second fastest-growing prestige makeup brand in

the US among the Top 10, with sales up 1096 year-todate. Amont other accolades, Bcneft is the #1

dollar nnked prestige makeup bra-nd in Travel Size in the.U-t the f1 Bro"w B.rand woddwide, the f,1

Mascara Brand in the US, and now the S5 Makeup Brand in the US.

Bcncfit Cosmctics: Sucr;ess ln Chtago

Benefit currently has stores throughout the greater Chicago Area lncludlng Sephora, Sephora in JCP, and

Ulta.

The success garnered in the Chicago market will certainly translate to success for our Benefit

Zoomshops at Chicago O'Hare lnternational Airport. AlonS with this success belng capUred in regional

sales, it is also being captured with a tremendous social media presence. Qsrall, Ben€fit Cosmetics has

9.1M followers on US lnstagram and 15M globalty whlle the ltflybeneft hashtag created specifically for
our ZoomShops has made 1tl4.3M lnstagram impressions.

&enefit Cosmaia: Bold is Bcout$ul lnitiotlve

ln 2015, Bcnefh launched the Bold is Eeautiful philanthropy protram to help empower women and girls

throughout the world and give back to local communities thmugh donation proceeds coming from brow

waxes. ln 2018, Benefit raised over S5.5M for Bold is Beautiful, donating to thlrty-flve (35) charity

partners in total. Since the launch of the program in 2015, Benefit has raised more than S15.5M. The US

currently partners with programs such as Dress for Success, Girls lnc., Look Good Feel Better, The

Princess Project, and SteP Up.

..&6t

3

iFP lorAhrilDE Mobih fl.ctronE Sclt Ord.rinr.nd oaliwryAPPk.tion and s.dtti
Au&m.td s.troGlout Micrc-ktu; a.dAubmttd Rd.il,9c6.d F@d

Co6(.risr tr O'Harr Air9ort - dobf 2,2020
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her.".ry't
Merchandise Services List

&*: ili-+ L H '.:.+'r;1=*Eid#f.Seg*ffi&il**i
Product Price

ffi#g{iti
Product Price

Ka-8row - Eye Brow Cream/Gel s24.00 3imme Brow Volumizing Brow Gel s24.00

Precisely, My Brown - Eye Brow Pencil 524.00 Simme Brow Volumizing Brow Gel (Mini) s12.00

Soof Proof - Eye Brow Pencil S24.oo l-D BroMones - Eye Brow Enhancer 524.00

Proof - Eye Brow Pencil iigh Brow - Eye Brow Highlighter s22.0o
i-=

L,;**'iklltE :'

Product Price Product Price

)andelion Finishing Powder s29.00 l-loola - Powder Bronzer 529.00

)andelion Finishing Powder (mini) s1s.00 {oola - Powder Bronzer (Mini} S15.oo

Rockateur - Powder Blush S29.oo )ew the Hoola - Liquid Bronzer s28.00

Salifornia - Powder Blush 529.00 :heeky Party - Finishint Powder/Blush Kit S3o.oo

{igh Beam - Liquid Highlighter s25.00 Lr Prize Highlighters - HiShliShter Kit s18.00

Watt's Up - Cream HiShlithter

Product

s30.00

ffi
Prlcc

,enetint - Cheek/Lip Stain

Product

S3o.oo...:
I',.r- ..

Price

:he POREfessional - Pore Minimizer/Face Primer s31.@ ,OREfessional Matte Rescue s28.00

:he POREfessional (Mini) s12.00 ,OREfessional Matte Rescue (Mini) S12.oo

{gent Zero Shine - Shine Minimizing Powder S3o.oo Team PoREfesional - Face Kit s33.00

3oi-ng - Full Coverage Concealer S2o.oo :akeup - Concealer s24.00

{ello Flawless Powder - Powder Foundation s34.00 {ello Flawless - Liquid toundation S3o.oo

Product Prlce Product Price

2uff Off! - Under Eye Gel s29.00 itay Don't stray - Eye Shadow Primer S26.oo

Ihey're Real! - Mascara s24.00 loller Lash - Mascara S24.oo

rheyre Reall- Marara (Mini) S12.oo loller [ash - Mascara (Mini) s12.00

Ihey're Reall Primer-Tinted Mascara Primer Szc.oo ladGal Lash - Mascara 519.00

fhey're Real! Primer - Tinted Mascara Primer

iMini)

s12.00 ladGal Lash - Mascara (Mini) 510.00

Ihev're Real! Liner - Eyeliner s24.00 ladGal liner - Waterproof Eyeliner 52o.oo

Ihet're Real! Uner - Eyeliner (Mini) S12.oo lig Beautiful Eyes - Eye Makeup Kit S32.oo

Real Tease - Mascara and Eyeliner Kit (Mini) s22.00 Ihey're Real! Big sery Eye - Eye Shadow Kit s36.00

ffi*S&j:i
Product Price Product Price

Ihey're Real Big Sery Lip Kit - Lipstick/Liner Kit s29.00 fints to Tease - Tinted LiP Balm Kit S18.oo

lenetint - Tinted [ip Balm s18.00 Positint - Tinted Lip Balm s18.00

Product Price Product Price

:irst Class Faves - Travel sized Best Sellers Kit S27.oo ).Right 6 Pack - Travel Sired Skin Care Kit S24.oo

Rf P torAhern.ii€ Mobih Eldrona S.lt_OdcnnS.nd O.livq APplication rnd Sldice;
au6m.red s.ll-chclod Mbo-M.G;.nd a@.t.d R.t.al, s.*.r.nd r@d
Conc.rsron\ at O'Harc A@d - &tobcr 2. 2O2O
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CVS Pharmacy

Launched in 2018, CVS branded ZoomShops allow customers to quickly and easily access the health
products they need from a provider they trust. Providing a wide array of health essentials and key
convenience items across all categories, cVS zoomshops offer the best of CVS Pharmacy's thirty
ttrousan*{30,000} item3,-Witfi.orer}n€0retail beationr,-er'9is-the hrgestpharrnaeyiathe{}nited
States with over forty-five (45) million households using CVS products and sixty+wo (62) million

consumers actively engaged in the CVS extra care loyahy prcgram while having over fle (5) million
customers shop at a cvs store every day. ln today's pandemic landscape, passengers will be searching
for these health/wellness lterns at an affordable cost from a trusted brand !

rdr

D-
iu

CVS automated retail stores are designed to improve the expcrience oftravelers by offering nine$ (90)

unrivaled convenience and health essenthl it€ms from leading national brands and CVS Store Erands.

The CVS Store Brand items encompass 1.9 milllon pro&rcts sold every day and around 90% of the
products featured in our ZoomShops are CVS brandedaodiacled with a lm% money backguarantee.

CVS products help bring life to the homes of millions of people. Their innovative products of
uncompromising quality are created to meet their customers' unique needs and help them feel their
best and live life to the fulhst. CVS takes immense pride ln providing brands that are trusted by their
customers tri tiie-foi ihemsriives and tfieii

unriyaled in the Ai.port Enyironment

The CVS brandeci ZoomShops provide a healthcare and wellness product assortment to passengers that
is currentfo not availabb in any traditionel eirport rctail vcnu€s. The CVS ZoomShop offcn full-sized
product assortments compared to single-dosage options that often may be found at other airport
retailers.

Recent statistics show that healthcare product earnings only incorporate less than seven percent (5%) of
annual sales in other airport retail venues. The market forthe CVS ZoomShop, in an accessible location
in airports is truly unrivaled and necessary to accommodate the needs of passengers, especially as we
move into a post-pandemic environment.

GUSp*lnlm*y

er

RFP lor aharotiE kbih Ekdronk Sc[Ordcri.3.nd DeliEry Applic.ti6.nd S.ryt.;
Aotomt.d Sclf-Chekod MkrcM.6,.nd aulodtrd f,6i1, S!tra6.nd f@d
Con(6ion! al O'Hare Alrpff - Odoba 2,2O2O
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?clrs
Merchandise Services List

Product Prlce Product Price

:_qf !9?l!! 9q9lg9s!tt_r4.!_ets_ .. _

600Mc Extended Release

rys-Ig.-!! Ugr !!19!!!lr Sinus

CvS Health Nasal Mist
c_vJ 19919 t!g"el-e]I'o_!. g_qcl-qlgP!_ _- - .___.

Cold Remedies

s4.89 CVS Health Menthol
: Abreva Cold Sore Treatment

511.79 Ricola Natural Herb

Alrborne Gummies
Zicam Cold

Pain Relievers

s1.99

S21.99

_t1.1? _
S17.9e

S14.49

ryl!9allIEf-!9-s,llgnetlJ-olt:Aspir!tcraplgI! .- _s!t:
.-.*$,gL_.

S6.99

CVS Health lbuprofen Tablets

CVS Health

Pepto-Bismol

Health
CvS Health Motion Sickness Tabletsor,8,!g!_qgug__

Chewable Tablets .29 CVS Health Extra Strength Gas Relief

s7.99

. -se.gl_* .

s21.99, 9Y! I:.c!g' Antacid Tablets

: CVS Health Max

j cvs Health Fluticasone Nasal Spray

: CVS Health Loratadine Tablets

CVS Health Blister Toe and Heel

CVS Health Flexible Fabric

CVS Health Mouthwash & Gargle Mint
Crest 3D White

55.39 r CvS Health 24-HourAcid Reducer

S6.99 cvs Heelth Anti-Diarrheal Soft Gels ,*-LsJ
Remedles

29 cvs Health Cetiri.ine Tablets s18-99

CvS Health S4.99

Aids

19 CvS Health PM

cVS Health Melatonin 29

Flrn
cvs Antibiotic Ointment

1.99 CVS Health Travel Sonlc Tooth Brush S1s.29

s1.49 Maxfresh Travel Toothbrush .09

S3.s9 Old Spice High Endurance lnvisible Solid Men's 53.99
& Deodorant

Gillette TGs Series Shave Gel Sensitive Skin s2.09

s9.99 TRESemme Gel

TRESemme Moisture Rich S1.99

Plastic L.79

CvS Health Thin Pantiliners Unscented 51.39

Burt's Bees Balm Blister Pack 5o.zs

Secret Women's lnvisible Solid Antiperspirant &

:999i9E$ o.$]Igl tgvq-e{-r":h E.qt - - ,
Gillette Venu: Close & Clean in 1 Stroke Pazor

Gillette Fusion Men's Razor

TRES€mme Extra Hold Non

Not Your Mothers
Plastic

CVS Health Ultra Thin Pads with
CVS Heahh Moisturizer

360 Toweleftes

CVS Ultra Sheer Broad Sunscreen

Durex lnvisible Premium Condoms
Contact Lenses

360 with
Great Lash

Durex Real Feel Non-Latex Condoms 57.29

Sa.ag

S3.99

Downy wrinkle LgESgI__ _

RfP rorAltcm.t,€ MobrL Ebdroi< Sclfotdcrms.nd Dcli{ry Appl6i.bn.nd S.fri(!;
Altom.t.d s.lr{h6lout MiccM.&; and ado@t.d Rrbal,5.dic.5tnd Food

Con(crsiss at O'HareAirpod _ October 1 2020

cvs Health Max Redness Relief
Pack

_..-__ 54.0s _
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CVS Pharmacv Cut Sheet
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Vera Bradlev

ZoomSystems launched the Vera Bradley automated retail program in 2020, debuting the iconic brand's
top selling handbags and accessories that have been a staple for Vera Eradley since its inception in 1.982.

In their own words, "We're obsessed wlth pattern and color, fun and function... and adding a little extra
to every day." Known for their energetic and joyful, charming and feminine prints, Vera Bradley is an

award-winning brand, and has grown to the f2 bag brand, fl1 duffel bag brand, f2 women's cosmetics
brand, and f3 backpack brand. Vera.Bradley believer in a sustainable design, creating one (1) yard of
fabric from sixteen (16) plastic bottles. Vera Bradley is truly a trusted partner, as the brand has teamed
with top brands like Starbucks, Crocs, and Venus to creating new and unique product lines.
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Vera Bradley automated retail stores are designed to provide passengers with the energetic, happy and
joyful shopping experience that the brand continually achieves. The Vera Bradley products included
within the machine offer selections from its top Signature Cotton. Microfiber, Reactive and Performance
Twill bag lines.

The Vera Bradley customer following is unparalleled in its category with over 2.5 million active followers
and fans on social media, 1.3 million blog page views annually and over 140 million average monthly
media impressions.

Experience in the Airoort Environment

The idea for this brand started 35 years ago in Atlanta-Hartsfield lnternational Airport, where the
founders observed how all of the luggage that they saw rolling around the concourse were dull and

boring.

Vera Bradley has been successful within traditional airport retail venues, with boutiques located within
the likes of Philadelphia lnternational Airport and lndianapolis lnternational Airport. The Vera Bradley
ZoomShop allows the brand to expand with the airport channel where they have excelled, bringing their
bright and recognizable products to millions of more travelers.

Vera Bradley: Making a Difference in its Communities
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RFP forAhematiw Mobile El€ctrdt S.lf-O.d!.ing lnd O.li*ry Appliartbn.nd S.ryi(.;
Automt.d s.lf<hekout Mk.o-M.G;.od Autmatrd Rtril, Sarvrai.fid F6d
Con(.$r@r at OHara Airpon - Odoba. l ZO20
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Vena B*ad[ey
Merchandise Services List

Product Price Product Price

, Ssooo
lconic & Flat lron Cover Classic Black Mask - 5 Pack

lconic RFID All ln One Crossbody Classic Black SeS.oo I cotton Face Mask (Non-Medical)

lconic Zip lD Case Classic Black Mask Fiher - 10 Pack

Packable Garden Grove lconic RFID All ln One

' Packable Backpack Strawberry 6rand Garden lconic RFID All ln One Crossbody Classic

. Packable Tote Garden Grove sso.oo lconic RFID All ln One Crossbody French
.1--,, - ----. ... .

s6s.m

ble Tote Strawberry Grand Garden Sso.m lconlc RFID Smartphone Wristlet Eonbon
Medalllon

I 550.00 '

ble Duffel 8ag Garden Grove s60.00 lconic RFID Smartphone Wrlstlet French Sso.oo

Packable Duffel Bag Strawbeiry Grand Garden : Sso.oo Ieo hirRf luyrianphone wrBfl et'classic
l.-....- -

$70.00 
,

, Black

Travel Takes Passport Cover Fruit 6rove $60.00 
i

lqqo
. -j s18.0o-_

s6s.0o*'seii)o -
D

sso.oo

konlc RFID Accordion Wristlet Classic Black S80.oo

lconic Zip lD Case ltsy Ditsy s1s.oo

lconic lD Case French 15.00

French

Carson French

Carson Gllphone Crossbody Bonbon s3s.00

S2s.oo

lconlc & Flat

ss0.00

lconlc Compact Hanging Organizer French $so.oo

Travel Takes Eye Mask Fruit Grove

, Mini Travel Umbrella Strawberry Grand

Garden

lconic Cu & Flat lron

lconic French

lconic Travel Plll Case ltsy Dttsy

I lconic Travel Pill Case French Paisley

lco nic Travel

Travel Takes Passport Co/er Floatln8 Garden

Travel Takes Eye Mask Floating Garden

r lconic Luggage Tag Bonbon Medallion S1s.oo lconlc Luffage TaE Floating Garden

lconic RFID Accordion Wrlstlet French

S30.m

.et19trulc !19>gwI Srs.mritsy

Carson Cellohone Crossbodv ltsv Ditsv

s20.00

s20.00 lconic Curling & Flat lron Cover French

Pebhv

s2s.00 lconic Compact Hanglng Organizer Bonbon

Mcdalllon

Sts.oo

RtP fo. AlErnatr€ &bab Eldrili.s.f-Ord.riu.nd &liwry Applic.tion.nd Swt!;
AutodEd sclt cheko( MkrGMa&;.d^&dt.d Ratf,. Sadct.d Fd
Conc.Jsionr.t O'Hatc Air9ff - o<toba 2,2020
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Disney

The Disney branded ZoomShop is one of the newest brands within the Zoomsystems portfolio. The Walt
Disney Company needs no introduction as it has trown into a multinational conglomerate, diversified
within live-action film production, television, media, theme parks and retail, among other emertint
channels. Disney is one of the top 10 brands in the world and is known as one of the most recognizable

brands in history. The Disney Store subsidiary was created in 1987 as an entertainment store, selling

only Disney related items, many of them exclusive, under its own name and Disney Outlet. Today the
giant owns/licenses over 700 stores. ln 1999, Disney opened it second flagship store in Chicago on the
Magnificent Mile. The "Blues Mickey'' quicHy became the Chicago-specific toy and since then, has been

belovedbyall ChicagoanS. :,-.....,1-_,_.!-_r,-..-r- r. ...._....r......,.....__,__.,_r.
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The Disney automated retail stores are designed to transform the Chicago O'Hare airport shopping
experience into the happiest place on earth. The Disney ZoomShop appeals to children, adults and

everyone in the family, featuring children's clothing, toys, and plush as well as a selection of aduh
merchandise. The product selection comprises of those classic Disney items that bring back priceless

memories cherished from the past. ln addition to Disney branded items, our store offers the hugely
popular Marvel and Star Wars items, which are all under the Disney umbrella.

Disney products bring joy to the homes of millions of people, and passengers flying through ORD will be

ecstatic to bring their loved ones those meaningful Disney gifts from their travels. Families will be

thankful for a solution to lessen the challenges of flying with children.

Disnev: Bom In Chlcago

Chicago has ahrays been close to the heart of Disney, as Walt Disney himself was born in the Hermosa

neighborhood of Chicago. Today the Disney brand has a strong presence within the community with
eight (8) stores in and around the city. The Disney ZoomShops are a perfea fit for ORD in growing the
brands long-standing presence in the city that means so much to Disney.

RFP for Alt rn.tiw Mobile Electrnic s.fordering.nd NiEryApp{dtion.nd s.ryicr;
Astom.tad 5.ll-Ch6lo!t MrrcM.d;.rd A6mted Ret.il, Sfrt6.nd tood
Conacadf;. rtO'Hare Alrpon - octoblr 2,2020
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srropbfsarep
Merchandise Services List

P.oduct Prla

: 
- Mitkey'Mouse'and Pluto Action Figure'Set - s12S5

-Q!:rcv .

r Mickey Mouse Plush - Mini Bean Bag - 9" 5g.gs

Product Price

51a99

Disney Animators'Collection Littles Wendy , $12.99
; Set

Minnie Mouse Plush - Red - Mini Bean Bag - l 5S.SS : Sulley Action Figure - PIXAR Toybox i 514.95

Stitch Plush - Mini Bean BaB - 6"

Olaf Plush - Frozen 2 - Mini Bean Bag - 6 1/2" i s11.ss

Frozen 2 StationerY Kit

Minnie Mouse Zip-Up Stationery Kit
S9.ss

l-sg.gi-
s16.9s

Winnie the Pooh Plush - Mini Bean 8ag

Tigger Plush - Winnie the Pooh - Mini Bean
- =i'e.et i The Mlckey Mouse Club Mouseketeer

Canvas

Jue:
, s34.99

Mouse Walt Disney Studios

Baseball for
s24.9s

D1s19y-!rrr11t_ors
'Dis'ney 

Animaiori'
Set

Colhction Etsa Mini Doll Set s1s.se Minnlc
na Doll

, llg,P-l
s1s.es

Talking Action Figure Princess Crom Necklace

Bo Peep Action Flgure-ToyStory4-PDGR Caith Nrei.lilace

,. 
r9y!9l_

' Bullseye Action Figure -ToyStory4-PI)QR : 512.95 Minnie Mouse Fuzzy Bag Charm s16.99

4 - PIXAR : 512.95

I

-laici"i rrl*se-rur,y Bfith;il- -_
S15.99

Mickey Mouse "Original Mouseketeer" PJ

PALS

Mickey Mouse "Original Mouseketeer" PJ s17.9e

, Cars "Old-Gen" Racers Pullback Die Cast Set s19.9s Mouse "Original Mouseketeer" PJ .99

Lighlning McQ,reen Rocket Racer Pull 'N' Race

Dle C

Jackson Storm Rocket Racer Pull'N'Race Die i 95 Mickey Mouse Packable Rain.lacket and S34.9s

, Cast

Disney Animators' Collection Littles Cinderella

i

s12.99 Mlckey Mouse Packable Rain Jacket and

Disney Gift Card 1.00 The Mickey Mouse Club Mouseketeer s24.9e 
,

Ri T-Shlrt

ickey Mouse Club Mouseketeer Travel s19.99 The Mickey Mouse Club

RtP fo. Alt.m.lrw Mobih Ekrd( lclt{rdcrhS .nd D.liEry Appltrtbo .nd s.dic.;
Atutrt.d Srlf{hrtout Mic.eM.tu;.nd Autdr.t.d n.t il, seftaB.ndfod
Con..rsaon! il O'Har. Alrpon - O.tobd 2, 2020

539.ss
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.99

$7.s9 Mouse Packable Rain Jacket and S34.9s

s34.9s

Pack T-Shirt
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PooSockets

PopSockets in one ofour new, creative, popularand in demand brand offerings. ln 2018, Popsockets

took the #2 spot on lnc. MaSazine's list of the 5OOO Fastest Growing Companies. The Popsockets

ZoomShop offers some of the company's most popular products including the PopGrip, PopTop,

PopWallet, and PopMirror, which are all designed to increase the functionality of digital devices we use

daily.

POPSOCKETS
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Colorful. Funstional and lnqenious -A Perfect Match

PopSockets is a brand that will peak the interests of all at ORD, The colorful pop that the company is

known for will attract passenges to the store, and will provlde an attractive, functional product for
everyone, from Chicago sports teams to dazzling bejeweled themed products. This unique product

offering is sure to be an instant hit!

PooSockets: Unwaivering GenerositY

PopSockets is a company that believes in giving back to the communities it serves. The company is

known for its involvement in charities specific to the support of animals, the arts, environmental
protection, education, health, human services, international aid, and women and children advocates.

PopSockets has also recently launched an initiative that donates 100% of its proceeds of certain product

lines tn charity partners directfu responding ro the COVID-l9 pandemic. Further PopSockets has also

lauched a progrilm called Poptivism. Poptlvism is designed with a single purpose - to make the world

better. As the company states, "lt's easy to become a Poptivist. Just submit a PopGrip design or
purchase a Poptivism product that you like. 5096 of the sale will go to the non-profit assigned to it. lt's

activism at your fingertips." Lastly. PopSockets has become an active advocate for the black community.

"Our mission is to advance the liberation and well-being of Black and Brown communities through

education, self-empowerment, mass-mobilization and the creation of new systems that elevate the next

generation of change leaders." as stated on their website.

RFP forafrcrnataE Mobil. €idrmic s.lf-Ord.in8.nd Ocliwry App!6(bn .nd Scrvi.!;
tutodt.d self'Ch6kout Micro.M.d;.nd Ad@ted Ret.il, Saruccl and [@d
Conc.ssitrs al O'Hera Airpd - O<lobar 2, 2020
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P0PSoCl(ETS
Merchandise Services List

Product Price Product Price

, Slac&Car-V€fl tjvlouot-,
Car Vent Glow in the Dark 99 Shark Bites Enamel : s14.99

J14.99 '

s14.99
Black Muhi-Surface Mount 5g.gg Solar Flare Enamel

Black Gr Dash & Wi Mount
Black Car Mount

Holder

l9rSlp_4ltq9.-4-s Hslger !ff-Pgtp!-e- .. ..- - -. --l
PopWallet+ Saffiano Rose Gold

Rose

Rose Gold Metallic Diamond
45 RPM

Ncbula

Black

Flower La

,-s14.99,
, -i1!es _

519.9e

te-ee-,
S9.99

Popwallet+ Blush Pink

|9Px/q!!e!+__s9-a_9E9l_
Popwallet+ Rose Gold Lutz Marble

Acetate PearlWhite
Paua Abalone

Classic Tortoise

I9ePoel-Ber:.
Tidepool Halo White

$24.es Moon

Hallows

19.99 Chlcago Bears

Black

14.99

- - . s11.99--

- - .Sg-g6-_- -

The

CubsAVhiteSox

Holder Wild Retro Rose I 514.99 :

P9isllP Mirror Pink Blossom

PopGrip Mirror Black

Black Aluminum
' Black Car Vent Mount

,24.99

;24.99

RtP io. Alt.rn.tE Mobil€ !l*t6lc S.lr+d.rin3.nd NiEry Arplt.tbo.nC srtuic.;
Altofitad sdf-ChGlod Mi@Mart; rnd luhat d Rrbil, 5€.viE and Fod
Con(erion! rl O'Haia ArOoA'ffiobcr 2,2020
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Coooer Compression Personal Protective Eouipment (PPE)

ln response to the COVID-19 pandemic, ZoomSystems prioritized its resources to developing a personal
protective equipment (PPE) concept and to team with a national brand, like its other partners to provide
these essentials for our partners. Copper Compression was a perfect fit, in that their mission was to
provide customers with a reliable, safe and proven product that included their anti-microbial

technolo8y

F\ cop;rEp\:/ ;or'';':isstoru

The Copper Compression PPE ZoomShop will offer passengers of ORD with an option to purchase a

premium mask in three different colors utilizing their copper infused technology. Copper is a powerful

anti-microbial agent and scientifically proven to stop and kill 99% of bacteria. The Copper-lnfused Face

Mask features a four-layer 3D structure with a dual-filter that blocks more than >95% of fine particulate

matter. They are comfortable for all day use and are both reusable and washable. ln addition to their
copper infused masks, Copper Compression will also be adding other PPE essentials as supplies become
available-

Coooer Comoresslon: The Brand You Can Trust

For the last 5 years, Copper Compression has been designing and manufacturing some of the highest-

rated wellness solutions on the market. The company has won the American Business Award for
Consumer Product of the year for its Copper-lnfused Dual Filter Face Mask. They are a top-200 Amazon

seller and #1 in Healthcare and personal care anti-microbial wearables.

Merchandlse Ust

Product Price

lnfused Face Mask- Black - Pack .00

Face Mask- White - Pack 13.00

RFP tor Ah.rn.tiw t\robiL EldMt S.ltordc,iog.nd H@ry &p[otion .od Scruicc;

Aubm.t.d5df.chsrout MkGM.6;.nd A@m.tad Rdll, safric6 rnd F@d

Con(.sir6r d OHara Airpon - Ocbbd 2,2020
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(Sub)Exhibit 5.
(To Automated Retail License Agreement With TFG Swyft Ventures)

Form Of Letter Of Credit.

Sample Form Of Letter Of Credit

lssuing Bank Letterhead

(Must Be A Bank Located ln The Chicago Metropolitan Area)

lrrevocable Standby Letter Of Credit

Letter Of Credit Number

Date

Chicago Department of Aviation
Chicago's O'Hare lnternational Airport
P.O. Box 66142
Chicago, lllinois 60666

Attention: Commissioner

1. We hereby open in your favor, at the request and for the account of this irrevocable
standby Letter of Credit in an aggregate amount not to exceed $_
Dollars ("Stated Amount"), to be available for payment of your drafts drawn at sight on
us signed by the Commissioner of the Chicago Department of Aviation, or her designee.

Your sight drafts must be accompanied by a written certificate, in the form of
(Sub)Exhibit A attached hereto (the "Certificate") signed and completed by you.

2. Partial and multiple drawings are permitted hereunder

3. This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking
shall not in any way be modified, amended, amplified or limited by any document,
instrument or agreement referred to herein, or in which this Letter of Credit is referred
to, or to which this Letter of Credit relates; and no such reference shall be deemed to
incorporate herein by reference any such document, instrument or agreement. The
Account Party is not the owner or beneficiary under this Letter of Credit and possesses
no interest whatsoever in this Letter of Credit or lts proceeds. Further, this Letter of Credit
shall not be affected by any bankruptcy or other insolvency proceeding initiated by or
against the Account Party.

20
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This credit shall expire on _, 20-, unless extended as provided herein

4. lt is a condition of this credit that it will be automatically extended without amendment
for an additional period of twelve (12) months from the present and each future expiry
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we
notify you and Corporate Counsel of the City by registered mail, return receipt requested,
that we elect not to extend this credit for any additional period. Upon receipt of such a
notification you may draw your sight draft on us prior to the then-relevant expiration date
for the unused balance of this credit, which shall be accompanied by your signed written
statement that you received notification of our election not to extend.

Drafts must be marked "Drawn under irrevocable Standby Letter of Credit
Number '.

5. We hereby agree to honor each draft drawn under and in compliance with the terms of
this credit if duly presented at our offices on or before the close of business on the expiry
date.

6. This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking
shall not in any way be modified, amended, amplified or limited by reference to any
document, instrument or agreement referred to herein and any such reference shall not
be deemed to incorporate herein by reference any document, instrument or agreement.

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits, lnternational Chamber of Commerce Publication Number 500, 1993 revision
('IUCP'), and to the Uniform Commercial Code - Letters of Credit, as adopted in lllinois,
810 ILCS 5-101, et seq., as amended ('UCC'). To the extent that the provisions of the
IUCP and UCC conflict, the provisions of the UCC shall govern.

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of
Credit will be duly honored on presentation.

By

Name

Title:

(Sub)Exhibit "A" referred to in this Form of Letter of Credit reads as follows:
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(Sub)Exhibit "A".

(To Form Of Letter Of Credit)

This ls An lntegral Part Of Standby Letter Of Credit
Number

Certificate For Drawing.

The undersigned, the Commissioner of the Chicago Department of Aviation, represents,
warrants and certifies to _ (the "Bank") with reference to Letter of
Credit Number issued by the Bank in favor of the City of Chicago (the
"Beneficiary") that

1. A breach of the Lease and License Agreement ("Agreement") dated as of

_,20--, as amended, modified or supplemented, between the
City of Chicago ("City") and an has
occurred, or a replacement Letter of Credit in a form and substance satisfactory to
the City Comptroller has not been issued to the City by a Financial lnstitution meeting
the requirements set forth in the Agreement. As a result, the City is making demand
under the Letter of Credit to pay Dollars ($ ) on the

- 

day of 

-,

20

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

(Name of Bank)

(City and State)

(ABA Number)

(Account Name)

(Account Number)

(Reference Number, if any)

3. All defined terms used but not defined herein shall have the meaning assigned hereto
in the Letter of Credit.
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ln Witness Hereof, The City has executed this certificate as of this 

- 

day of
20

City of Chicago

Its: Commissioner of Aviation

(Sub)Exhibit 6.

(To Automated Retail License Agreement With TFG Swyft Ventures)

I n su ran ce Req u i re m e nt s.

Vending Machines.

A. lnsurance Required.

Licensee must provide and maintain at Licensee's own expense, during the term of the
Agreement and during the time period following expiration if Licensee is required to return
and perform any work, services, or operations, the insurance coverages and requirements
specified below, insuring all work, services, or operations related to the Agreement.

1) Workers' Compensation And Employer's Liability (Primary And Umbrella).

Workers' Compensation lnsurance, as prescribed by applicable law covering all
employees who are to provide a work, services, or operations under this Agreement
and Employer's Liability coverage with limits of not less than $1,000,000 each
accident; $1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or
the full per occurrence limits of the policy, whichever is greater. Coverage must
include, but not be limited to, the following: other state endorsement, voluntary
compensation and alternate employer, when applicable.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.
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2) Commercial General Liability (Primary And Umbrella)

Commercial General Liability lnsurance or equivalent must be maintained with limits
of not less than $1,000,000 per occurrence, or the full per occurrence limits of the
policy, whichever is greater, for bodily injury, personal injury, and property damage
liability. Coverages must include, but not limited to, the following: all premises and

operations, products/completed operations, separation of insureds, defense, and
contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to llability arising out
of Licensee's work, services or operations performed on behalf of the City. The City's
additional insured status must apply to liability and defense of suits arising out of
Licensee's acts or omissions, whether such liability is attributable to the Licensee or
to the City on an additional insured endorsement form acceptable to the City. The full
policy limits and scope of protection also will apply to the City as an additional insured,
even if they exceed the City's minimum limits required herein. Licensee's liability
insurance must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policyipolicies.

3) Automobile Liability (Primary And Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automobile Liability lnsurance must be

maintained by the Licensee with limits of not less than $1,000,000 per occurrence, or
the full per occurrence limits of the policy, whichever is greater, for bodily injury and
property damage. The City is to be added as an additional insured on a primary,

noncontributory basis.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

4) Excess/Umbrella.

Excess/Umbrella Liability lnsurance must be maintained with limits of not less than

92,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is
greater. The policy/policies must provide the same coverages/follow form as the
underlying Commercial General Liability, Automobile Liability, Employer's Liability and
Completed Operations coverage required herein and expressly provide that the
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excess or umbrella policy/policies will drop down over reduced and/or exhausted
aggregate limit, if any, of the underlying insurance. The Excess/Umbrella policy/
policies must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policies to satisfy
the limits of liability required in Sections A.1, A.2, A.3 and A.4 herein.

5) Property

The Licensee must maintain All Risk Property lnsurance for the licensed space
including improvements and betterments, in the amount of their full replacement cost.
Coverage extensions must include Business lncome and Extra Expense. The City is
to be named as an additional insured and loss payee, as its interest may appear.
Licensee is responsible for all loss or damage to personal property including
equipment, fixtures, contents, materials and supplies.

6) Cyber Liability

Cyber Liability lnsurance must be maintained with limits of not less than $2,000,000
for each occurrence or claim. Coverage must include, but not be limited to network
security and privacy liability including computer or network system attacks (liability
arising from the loss or disclosure of confidential information), privacy breach response
coverage and costs, regulatory liability including fines and penalties, denial or loss of
service, introduction, implantation and/or spread of malicious software code,
unauthorized access to or use of computer systems, theft of data, and no
exclusion/restriction for unencrypted portable devices/media may be on the policy. The
City must be named as an additional insured and/or indemnified party. lf the City is

named as an additional insured and the policy contains an insured vs. insured
exclusion, the exclusion must be amended, and not be applicable to the City.

7) Commercial Crime lnsurance

The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering
all loss or damage by employee dishonesty, robbery, burglary, theft, destruction or
disappearance, computer fraud, credit card forgery, and other related crime risks.
The policy limit must be written to cover losses in the amount of maximum monies
collected, received or on premises or in possession of Licensee at any given time.
The City must be named as a loss payee as its interest may appear. Coverage must
include, but not be limited to, third party fidelity coverage, including coverage for loss
due to theft and must not contain a requirement for an arrest and/or conviction.
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8) Builders Risk.

When Licensee undertakes any construction, including improvements, betterments,
upgrades and/or repairs, the Licensee must provide or cause to be provided, All Risk
Builders Risk lnsurance to cover materials, supplies, equipment, machinery and
fixtures that will be part of the permanent facility/project. The City of Chicago is to be
named as an additional insured and loss payee as its interest may appear.

The Licensee is responsible for all loss or damage to City of Chicago property at full
replacement cost.

B. Additional Requirements

Evidence Of lnsurance. Licensee must furnish the City of Chicago, Department of
Procurement Services, City Hall, Room 806, 121 North LaSalle Street, 60602 and the
Department of Aviation, 10510 West Zemke Road, Chicago, lllinois 60666, original
Certificates of lnsurance and additional insured endorsement, or other evidence of
insurance, to be in force on the date of this Agreement, and renewal Certificates of
lnsurance and endorsement, or such similar evidence, if the coverages have an expiration
or renewaldate occurring during the term of this Agreement. Licensee must submit evidence
of insurance prior to execution of Agreement. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in the Agreement have
been fully met or that the insurance policies indicated on the certificate are in compliance
with all requirements of Agreement. The failure of the City to obtain, nor the City's receipt
of, or failure to object to a noncomplying insurance certificate, endorsement or other
insurance evidence from Licensee, its insurance broke(s) and/or insurer(s) will not be
construed as a waiver by the City of any of the required insurance provisions. Licensee must
advise all insurers of the Agreement provisions regarding insurance. The City in no way
warrants that the insurance required herein is sufficient to protect Licensee for liabilities
which may arise from or relate to the Agreement. The City reserves the right to obtain
complete, certified copies of any required insurance policies at any time.

Failure To Maintain lnsurance. Failure of the Licensee to comply with required coverage
and terms and conditions outlined herein will not limit Licensee's liability or responsibility nor
does it relieve Licensee of the obligation to provide insurance as specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and
the City retains the right to suspend this Agreement until proper evidence of insurance is
provided, or the Agreement may be terminated.

Notice Of Material Change, Cancellation Or Non-Renewal. Licensee must provide for
sixty (60) days prior written notice to be given to the City in the event coverage is

substantially changed, canceled or non-renewed and ten (10) days prior written notice for
non-payment of premium.
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Deductibles And Self-lnsured Retentions. Any deductibles or self-insured retentions on

referenced insurance coverages must be borne by Licensee.

Waiver Of Subrogation. Licensee hereby waives its rights of subrogation and agrees to
require their insurers to waive their rights of subrogation against the City under all required
insurance herein for any loss arising from or relating to this Agreement. Licensee agrees to
obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the City received a waiver of subrogation
endorsement for Licensee's insurer(s).

Licensee's lnsurance Primary. All insurance required of Licensee under this Agreement
must be endorsed to state that Licensee's insurance policy is primary and not contributory
with any insurance carrier by the City.

No Limitation As To Licensee's Liabilities. The coverages and limits furnished by Licensee
in no way limit the Licensee's liabilities and responsibilities specified within the Agreement
or by law.

No Contribution By City. Any insurance or self-insurance programs maintained by the City
do not contribute with insurance provided by Licensee under this Agreement.

lnsurance Not Limited By lndemnification. The required insurance to be carried is not
limited by any limitations expressed in the indemnification language in this Agreement or
any limitation placed on the indemnity in this Agreement given as a matter of law.

lnsurance And Limits Maintained. lf Licensee maintains higher limits and/or broader
coverage than the minimums shown herein, the City requires and must be entitled the higher
limits and/or broader coverage maintained by Licensee. Any available insurance proceeds
in excess of the specified minimum limits of insurance and coverage must be available to
the City.

Joint Venture Or Limited Liability Company. lf Licensee is a joint venture or limited liability
company, the insurance pollcies must name the joint venture or limited liability company as
a named insured.

Other lnsurance Obtained By Licensee. lf Licensee desires additional coverages, the
Licensee will be responsible for the acquisition and cost.

lnsurance Required Of Subcontractors. Licensee must name the Subcontractor(s) as a
named insured(s) under Licensee's insurance or Licensee will require each
Subcontracto(s) to provide and maintain Commercial General Liability, Commercial
Automobile Liability, Workers' Compensation and Employer's Liability lnsurance and when
applicable Excess/Umbrella Liability lnsurance and Professional Liability lnsurance with
coverage at least as broad as is outlined in Section A, lnsurance Required. The limits of
coverage will be determined by Licensee. Licensee must determine if Subcontractor(s) must
also provide any additional coverage or other coverage outlined in Section A, lnsurance
Required. Licensee is responsible for ensuring that each Subcontractor has named the City
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as an additional insured where required on an additional insured endorsement form
acceptable to the City. Licensee is also responsible for ensuring that each Subcontractor
has complied with the required coverage and terms and conditions outlined in this
Section B, Additional Requirements. When requested by the City, Licensee must provide to
the City Certificates of lnsurance and additional insured endorsements or other evidence of
insurance. The City reseryes the right to obtain complete, certified copies of any required
insurance policies at any time. Failure of the Subcontracto(s) to comply with required
coverage and terms and conditions outlined herein will not limit Licensee's liability or
responsibility.

City's Right To Modify. Notwithstanding any provisions in the Agreement to the contrary,
the City, Department of Finance, Risk Management Office maintains the right to modify,
delete, alter or change these requirements.

(Sub)Exhibit 7.

(To Automated Retail License Agreement With TFG Swyft Ventures)

A i rp o ft Concessio n s D i sa dv a nt ag e d Eusiness E nte rp ri se ( AC D B E)
Special Conditions And Related Forms.

l. Policy And Program

It is the policy of the City of Chicago ("City") not to discriminate on the basis of race, color,
sex or national origin in the award or performance of airport concession agreements.
Because the City is a recipient of Airport lmprovement Program funds from the
Federal Aviation Administration ("FA4"), the concessions at the City's airports are subject
to 49 CFR Part 23, Participation of Disadvantaged Business Enterprise in Airport
Concessions ("Part 23"). The City will not, directly or indirectly, through contractual or other
arrangements, use criteria or methods of administration that have the effect of defeating or
impeding the accomplishment of the objectives of Part 23. Compliance with Parl 23
requirements will not diminish or supplant the Concessionaire's obligations to comply with
nondiscrimination laws as required elsewhere in the Agreement. ln the event of a conflict
between the provisions of these Special Conditions and the requirements of Part 23,
the requirements of Part 23 shall prevail. Part 23 is available on-line at
www. access. gpo. govi naral cfrlwaisidx_06/49cfr23_06. html.

It is further the policy of the City, in accordance with the requirements of Part 23, that
Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have the maximum
opportunity to participate fully in the City's airport concession program. As used throughout
these Special Conditions, the term'ACDBE' means an entity that has been certified as such
under the lllinois Unified Certification Program ("UCP'). lf a firm is not certified by the lllinois
UCP as an ACDBE in accordance with the standards in Parl 23, the firm's participation is
not counted for Part 23 purposes. ACDBEs certified by other jurisdictions are not considered
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certified ACDBEs for purposes of this Agreement and will not be counted as such unless
they have also been certified by the lllinois UCP.

ln accordance with Part 23, Subparts B and D, the City submitted an ACDBE Program
and ACDBE Goal for approval by the FAA. The FAA-approved ACDBE Program and

ACDBE Goal are available upon request. ln the event of any amendments or revisions to
Pari 23 (or any related or superseding regulations), these Special Conditions shall be

subject to such revised regulations and any City-promulgated program, regulations, or goals

established thereunder. Upon request by the City, this Agreement shall be amended to
replace these Special Conditions with revised Special Conditions that reflect the then-
current federal regulations, if necessary.

The following assurances are required to be included in the Agreement by 49 CFR

$ 23.9(c). Concessionaire is deemed to be the "concessionaire or contractor" referenced.

1. This agreement is subject to the requirements of the U.S. Department of
Transportation's regulations, 49 CFR Part 23. The concessionaire or contractor
agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin or sex in connection with the award or
performance of any concession agreement, management contract, or subcontract,
purchase order or other agreement covered by 49 CFR Part 23.

2. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it
enters and cause those businesses to similarly include the statements in further
agreements.

ll. Program Goals.

The City has established, and the Federal Aviation Administration has approved,
aspirational goals for ACDBE participation in its airport concessions program as required by

Parl23, Subpart D. Generally, ACDBE participation in airport concessions is measured as

a percentage of annual gross receipts earned by the concessions. Details on counting
ACDBE participation are found in 49 CFR SS 23.53 (rental car concessions) and

23.55 (non-rental car concessions) and described further below.

The below aspirational goals are for the City's concessions program as a whole. With

respect to this Agreement, the City may or may not have established a contract-specific
ACDBE aspirational goal at the time that the City issued the Request for Proposals for the
concession ("RFP'). lf the RFP included a contract-specific goal, Tenant's proposal either
included participation by ACDBE(s) that met or exceeded the contract-specific goal or
Concessionaire demonstrated "good faith efforts" to meet that contract-specific goal but was

unable to do so. Guidance on "good faith efforts" can be found in Appendix A to 49 CFR
Part 26. Appendix A as it appears on the date of the Agreement is incorporated in
Section Vl.A. of these Special Conditions, but Concessionaire is responsible for compliance
with federal regulations as they may be amended from time to time.
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A. All Concessions Except Rental Cars.

O'Hare lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is
30 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 7 percent
and a race-conscious goal of 23 percent.

Midway lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is

37 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of
5.5 percent and a race-conscious goal of 31.5 percent,

B. Rental Car Concessions

Due to the lack of ACDBE rental car companies, the national or regional nature of
rental car industry procurement practices and a general lack of reliable historical data,
the City has determined that the aspirational goal for ACDBE participation in rental car
concessions at both airports is 2.4 percent. Nevertheless, rental car concessionaires are
encouraged to use all reasonable efforts to maximize procurement of goods and
services from ACDBEs that may be certified in the lllinois UCP or the UCPs of other
states.

ln 2012, the Rent-A-Car Concessions Voluntary MAIV/DBE Program ("RAC Program")
was approved by the City Council of Chicago, lllinois, as part of an amendment to the
rental car concession license agreements at Chicago O'Hare and Midway lnternational
Airports (Journal of the Proceedings of the City Council of the City of Chicago,
December 12,2012, page 43891). As part of the program, the On-Airport rental car
companies ("RACs") will use good faith efforts to expand contracting opportunities for
businesses owned by minorities, women and/or disadvantaged persons in connection
with "non-fleet expenditures" attributable to the On-Airport RAC's operations at the
Airports. The RACs agree that for fiscal year 2017 and thereafter, the goal of their
outreach efforts will be to achieve, at a minimum, 30 percent of non-fleet expenditures
with businesses owned by MA/V/DBEs that are either certified or not certified but are
owned by minority, women and/or disadvantaged persons.

. Concessionaire's ACDBE Commitment.

A. lnitial ACDBE Commitment.

The extent and nature of the ACDBE participation commitment by Concessionaire is

documented in Schedules B, C and/or D attached to these Special Conditions ('ACDBE
Commitment"). As used in these Special Conditions and in Schedules B, C and D,
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"Concessionaire" means the entity with whom the City has entered into a concession
agreement, whether that entity is referred to in that agreement as "Tenant", "Licensee" or
other term.

The total ACDBE Commitment, stated as a percentage of the concessions gross
revenues, must equal or exceed the percentage ACDBE participation required in the
Agreement. lf the Agreement indicates that there is no ACDBE participation requirement,
it will be conclusive evidence that either (a) the RFP contained no contract-specific goal

and Concessionaire did not propose any ACDBE participation or (b) the Concessionaire
demonstrated, to the satisfaction of the City, that it exerted good faith efforts to obtain
ACDBE partlcipation to meet a contract-specific goal but was unable to obtain such
participation. ln either such event, there will be no Schedules B, C or D attached to these
Special Conditions.

lf there is ACDBE participation in the form of a joint venture member, the attached
Schedule B sets forth the essential terms of that joint venture participation, including a
representation as to the value of the ACDBE's activities in operating the concession as a
percentage of gross revenues, and a copy of the joint venture agreement is attached to
Schedule B. lf there is ACDBE participation in the form of ACDBE(s) acting as

sublicensee(s), subtenant(s) or subcontractor(s), it is documented in Schedules C and D.

Schedule(s) C is the commitment by the ACDBE(s) to participate by providing the goods

or services indicated, and Schedule D is the commitment by the non-ACDBE to such
participation by the ACDBE(s).

B. Changes ln ACDBE Participation.

Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary
changes to its ACDBE Commitment. Further, after entering into a joint venture agreement,
sublicense or subcontract (collectively, "ACDBE agreement") with each approved ACDBE,
Concessionaire must not terminate the ACDBE agreement, reduce the scope of the
ACDBE's participation in the concession, nor decrease the compensation to the ACDBE,
as applicable, without in each instance receiving the prior written consent of the City. The
City will not consent unless Concessionaire shows good cause. Concessionaire must
promptly notify the Commissioner of any proposed change in an ACDBE agreement and

submit a copy of the proposed amendment to the ACDBE agreement. Prior to requesting
consent from the City to terminate or substitute an ACDBE, Concessionaire must give
notice to the ACDBE, with a copy to the City, providing the ACDBE an opportunity to
respond.

ln any event, the collective participation of the previously approved ACDBE(s) must
either continue to contribute to the concession at least the value of the ACDBE
Commitment, as stated in terms of a percentage of gross revenues, or substitute or
additional ACDBE(s) must be retained by Concessionaire pursuant to (D) below to
maintain the ACDBE Commitment, except as provided in (C) below. Failure to comply with
the ACDBE Commitment is an event of default under the Agreement. lf the proposed
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change in ACDBE participation is approved by the City, Concessionaire and ACDBE(s)
must complete revised Schedules B, C or D, as applicable.

These notice and consent requirements apply both pre- and post-award of the
Agreement. Note that changes to a joint venture Concessionaire prior to award may result
in rejection of the proposal if the City determines, in the sole discretion of the

Commissioner, that those changes affect Concessionaire's qualifications.

C. lnvoluntary Changes ln ACDBE Participation.

ln the event that it appears that Concessionaire will not comply with its

ACDBE Commitment because: (i) an ACDBE has defaulted in its performance under the
ACDBE agreement through no fault of Concessionaire, (ii) an ACDBE is decertified by the
lllinois UCP through no fault of Concessionaire and the ACDBE's participation can no

longer be counted, (iii) the ACDBE's certified area of specialty has been changed through
no fault of Concessionaire and the ACDBE's participation can no longer be counted, or
(iv) an ACDBE is otherwise unable or unwilling to perform its obligations through no fault
of Concessionaire, then Concessionaire must promptly notify the ACDBE with a copy to
the City, of its intent to terminate or substitute the ACDBE's participation and provide the
ACDBE with a minimum of five days to respond, unless the City grants permission for a
shorter response period as a matter of public necessity (i.e., safety). Concessionaire's
requests to the City for permission to terminate or substitute an ACDBE must specify one

or more of the foregoing reasons as the cause for potential noncompliance with the
ACDBE Commitment. lf the City concurs with the specified reason, Concessionaire shall
use good faith efforts as described in Section Vl below to replace the ACDBE's
participation with participation by another ACDBE. As provided in Section Vl,
Concessionaire must demonstrate those good faith efforts to the satisfaction of the
Commissioner. Failure to comply with the foregoing shall be an event of default under the
Agreement.

Concessionaire's position in these cases must be fully explained and supported with
adequate documentation. Stated reasons which will not be acceptable include: A
replacement firm has been recruited to perform the same function under terms more
advantageous to the Concessionaire; issues about performance by the committed ACDBE
were disputed (unless every reasonable effort has already been taken to have the issues

resolved or mediated satisfactorily); and an ACDBE has requested reasonable price

escalation which may be justified due to unforeseen circumstances.

D. ACDBE Substitution And Additional ACDBES

lf Concessionaire identifies a substitute, replacement or additional ACDBE for the City's

approval, Concessionaire's request for approval shall include the name, address, and
principal official of the proposed ACDBE; the nature and essential terms of the ACDBE
agreement under which the ACDBE will participate; and a letter of intent signed by

Concessionaire and the ACDBE to enter into such an ACDBE agreement upon approval
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by the City. Concessionaire must provide such other affidavits and documents as the City
may request to evaluate the request. The City will evaluate and respond to the submitted
documentation within 15 working days after the submittal of a complete request. The
response may be in the form of approving the request, requiring more information, or
requiring an interview.

Actual use of a substitute, replacement or additional ACDBE should not be made by
Concessionaire before City approval is given. An ACDBE agreement between
Concessionaire and the ACDBE must be executed within the time specified by the City,
and a fully executed copy of the ACDBE agreement must be submitted immediately to the
City.

E. Agreement Extensions, Assignments And Subleases

lf the Agreement contains a term extension or if the Concessionaire proposes an
assignment or sublease of the Agreement, as a condition precedent to the City's consent
to such extension, assignment or sublease, the City and Concessionaire will revisit and
possibly adjust the Concessionaire's ACDBE Commitment to reflect any possible change
in ACDBE availability and to ensure compliance with Part 23 as it may have been
amended in the interim. Concessionaire will be required to provide amended
Schedules D, B, or C, along with amended ACDBE agreements, to reflect any required
changes to the ACDBE Commitment or provide documentation of good faith effo(s to
achieve increased ACDBE participation.

lV. Counting ACDBE Participation

A. Concessions Other Than Rental Car

ln order for participation in the concession to be counted and reported to the FAA,
ACDBEs must perform a commercially useful function, as defined in 49 CFR $ 23.55(a).
The work performed or gross receipts earned by a firm after its ACDBE eligibility has been
removed are not counted, except as provided in 49 CFR S 23.550). Costs incurred in
connection with the renovation, repair, or construction of a concession facility (sometimes
referred to as the "buildout") are not counted (but may be subject to goals for M/WBE or
other types of participation under a local program as specified by the City). Otherwise,
ACDBE participation in non-rental car concessions is counted in accordance with 49 CFR

S 23.55 as follows:

Concessionaire ls An ACDBE. When Concessionaire is an ACDBE or a joint
venture consisting only of ACDBEs, the gross receipts earned by Concessionaire
are counted. Gross receipts attributable to a non-ACDBE sublicensee of
Concessionaire are not counted.

2. Separate Locations. When an ACDBE performs as a sublicensee to
Concessionaire with its own concession location or when Concessionaire is a joint
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venture which includes a non-ACDBE and in which an ACDBE operates its own
separate location, the gross receipts earned by the ACDBE at its separate location
are counted. The ACDBE location must be independently operated by the ACDBE
as evidenced by the ACDBE's responsibility for all aspects of the management and
operation of the location. Gross receipts attributable to a non-ACDBE sublicensee
of the ACDBE are not counted.

3. Joint Venture, No Separate Locations. When Concessionaire is a joint venture with
an ACDBE participant and the ACDBE jointly participates with a non-ACDBE in

the operation of all locations, only the portion of the Concessionaire's gross
receipts attributable to the distinct, clearly defined portion of the work of the
concession that the ACDBE performs with its own forces is counted. When the City
has reason to doubt the extent of an ACDBE joint venturer's commercially useful
contribution towards the Concessionaire's gross receipts, the City may require
Concessionaire to submit evidence to substantiate the value of the ACDBE's
contribution. lf the Concessionaire fails to submit satisfactory evidence, it is an
event of default under the Agreement.

4. Subcontractor Participation. When an ACDBE provides, as a subcontractor to
Concessionaire, goods or services for operation of the concession, the amounts
paid to the ACDBE are counted as provided below. However, if the ACDBE enters
into a subcontract with a non-ACDBE to provide the goods or services, the
amounts paid to the non-ACDBE are not counted.

a. The entire amount of fees or commissions charged by an ACDBE firm for a
bona fide service, provided that the City determines this amount to be
reasonable and not excessive as compared with fees customarily paid for
similar services. Such services may include, but are not limited to,
professional, technical, consultant, legal, security systems, advertising,
building cleaning and maintenance, computer programming, or managerial.

b. The entire amount of the cost of goods obtained from an ACDBE
manufacturer, as provided in 49 CFR S 23.55(0.

c. The entire amount of the cost of goods purchased or leased from an ACDBE
regular dealer, as provided in 49 CFR S 23.55(g).

d. For goods purchased from an ACDBE which is neither a manufacturer nor a
regular dealer, the amount of reasonable fees, commissions, or delivery
charges earned by the ACDBE, as provided in 49 CFR S 23.55(h).

B. Rental Car Concessions

lf Concessionaire is a rental car company, ACDBE participation counts in accordance
with the provisions of 49 CFR S 23.53. Goods and services will be counted in accordance
with the following:
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1. The entire amount of the cost charged by an ACDBE for repairing vehicles,
provided that it is reasonable and not excessive as compared with fees customarily
allowed for similar services; and further provided that any portion of a fee paid by
a manufacturer to an ACDBE car dealership for reimbursement of work performed
under the manufacturer's warranty is excluded.

2. The entire amount of the fee or commission charged by an ACDBE to manage a
car rental concession under an agreement with the Concessionaire, provided that
it is reasonable and not excessive as compared with fees customarily allowed for
similar services.

3. For other goods and services, ACDBE participation counts as provided in

49 CFR S 26.55 and $ 23.55. ln the event of any conflict between these two
sections, S 23.55 controls.

4. lf a rental car company has a national or regional contract with an ACDBE, it may
count a pro-rated share of the amount of that contract toward the goals of each
airport covered by the contract as provided in S 23.55(0.

Rental car companies may also count ACDBE direct participation through direct ownership
arrangements, but such arrangements are not required.

V. Certification, Records, Reports And Monitoring

A. Certification.

Copies of letters of certification from a member of the lllinois UCP for each ACDBE that
is part of Concessionaire's ACDBE Commitment are attached to their respective
Schedule C or Schedule B. All letters of certification issued by the City of Chicago include
a statement of the ACDBE firm's area of specialization.

Each ACDBE must promptly notify Concessionaire if there is any change in the ACDBE's
certification status. Concessionaire, in turn, must notify Commissioner of any change in
an ACDBE's certification status and provide a copy of any correspondence from the
certifying agency regarding the status of an ACDBE's certification.

The ACDBE's scope of work, as detailed by Schedules B, C or D, must conform to its
stated area of specialization. lf, during the course of this Agreement, Concessionaire
proposes to amend Schedules B, C or D so that an ACDBE performs additional work or
supplies additional goods, materials or services not covered by its area of certification, the
ACDBE must request an extension of its certification for such work, goods, materials or
services in order to count toward the ACDBE's participation in the concession. The request
to expand the scope of the ACDBE's certification, together with all documentation required
by the City to process that request, must be received by the City at least 60 days in
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advance of the proposed date to perform such additional work or supply such additional
goods, materials or services.

B. Recordkeeping

The Concessionaire must maintain records of all relevant data with respect to the
utilization of ACDBEs, retaining these records for a period of at least three years after
termination or expiration of the Agreement. Concessionaire grants full access to these
records to the City of Chicago, federal or state authorities, the U.S. Department of Justice,
or their duly authorized representatives.

C. Reporting

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and
quarterly if rental car), together with its concession license fee payment, delineating for
the month or quarter, as applicable, and cumulatively for the year{o-date: (i) contribution
by ACDBE joint venture member(s) or sublicensee(s) to Concessionaire's gross receipts
and (ii) payments to ACDBE subcontractor(s). Each ACDBE utilization report must be
signed by an authorized officer or representative of the Concessionaire and be notarized.

D. Monitoring

The City will, from time to time during the term of the Agreement, conduct investigations
and interviews to monitor and verify that ACDBE participation in the concession meets or
exceeds the ACDBE Commitment. Concessionaire must give, upon request, earnest and
prompt cooperation to the City in submitting to inspections and interviews, in allowing entry
to places of business, in providing further documentation, and in requiring the cooperation
of its ACDBES.

lf the City determines that an ACDBE's actual role or responsibilities do not comply with
the representations made by Concessionaire and the ACDBE in Schedules B, C or D, or
that Concessionaire and/or ACDBE have misrepresented to the City either the payments
to the ACDBE or the value of the ACDBE's participation in a joint venture, it shall be an
event of default under the Agreement.

Vl. Good Faith Efforts,

A. Examples

Examples of "good faith efforts" are described below and in 49 CFR S 23.25, 49 CFR
S 26.53, and Appendix A to 49 CFR Part 26. As provided in $ 23.25, $ 26.53 and
Appendix A to 49 CFR Part 26, the following are examples of documented actions that the
City may take into consideration in determining whether Concessionaire made good faith
efforts:
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1. Soliciting through all reasonable and available means (e.9., advertising and/or
written notices) the interest of all certified ACDBEs who have the capability to
perform work or services or to supply goods relevant to the concession.
Concessionaire must solicit this interest within sufficient time to allow the ACDBES
to respond to the solicitation. Concessionaire must determine with certainty if the
ACDBEs are interested by taking appropriate steps to follow up initial solicitations.

2. Soliciting the work, services or goods in portions that increase the likelihood that
an ACDBE can perform the work or services or provide the goods. This includes,
when appropriate, breaking out contract items into economically feasible units to
facilitate ACDBE participation, even when the Concessionaire might otherwise
prefer to perform these work items with its own forces.

3. Providing interested ACDBEs with adequate information about the operations,
management and requirements of the concession in a timely manner to assist
them in responding to a solicitation.

4. Negotiating ln Good Faith With lnterested ACDBEs. Evidence of such negotiation
includes the names, addresses and telephone numbers of ACDBES that were
considered; a description of the information provided regarding the opportunities
selected for possible ACDBE participation; and evidence as to why agreement
could not be reached for ACDBEs to perform the work.

5. Note. A concessionaire using good business judgment would consider a number
of factors in negotiating with potential business partners or subcontractors,
including ACDBEs, and would take a firm's price and capabilities as well as

contract goals into consideration. However, the fact that there may be some
additional costs involved in finding and using ACDBEs is not in itself sufficient
reason for a failure to meet the ACDBE Commitment, as long as such costs are
reasonable. Concessionaires are not, however, required to accept higher quotes
from ACDBEs if the price difference in comparison to non-ACDBES is excessive
or unreasonable.

6. Not Rejecting ACDBEs As Being Unqualified Without Sound Reasons Based On
A Thorough lnvestigation Of Their Capabilities. The ACDBE's standing within its

industry, membership in specific groups, organization or associations and political
or social affiliation (for example union vs. non-union employee status) are not

legitimate causes for rejection.

7. Making efforts to assist interested ACDBEs in obtaining bonding, lines of credit or
insurance as required by the City or Concessionaire.

8. Making efforts to assist interested ACDBEs in obtaining necessary equipment,
supplies, materials, or related assistance or services.
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9. Effectively using the services of available minority/women community
organizations and contractors' groups; local, state and federal minority/women
business assistance offices; and other organizations as allowed on a case-by-case
basis to provide assistance in the recruitment and placement of ACDBES.

B. Documentation

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or
these Special Conditions, Concessionaire must provide supporting documentation to the
satisfaction of the Commissioner. This means documentation to show that Concessionaire
took all necessary and reasonable steps which by their scope, intensity and
appropriateness to the objective, could reasonably be expected to obtain compliance,
even if not fully successful, The following types of documentation, as applicable to the
situation, will be considered by the City in determining whether Concessionaire has made
good faith efforts:

1. A listing of all ACDBE firms that were contacted that includes

a) names, address and telephone numbers of ACDBE firms contacted;

b) date and time of contact;

c) method of contact (written, telephone, transmittal of facsimile documents,
et cetera);

d) name of the person contacted

2. Copies of letters or any other evidence of mailing that substantiates outreach to
ACDBE vendors that include:

a) concession identification and location;

b) descriptions/classification/commodity of work, services or goods for which
quotations were sought; and

c) date, time and location for submittal of bids or proposals.

3. Detailed statement which summarizes direct negotiations with appropriate ACDBE
firms and indicates why negotiations were unsuccessful.
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4. Affirmation that good faith efforts have been demonstrated by choosing
opportunities likely to be performed by ACDBEs by not imposing any limiting
conditions which were not mandatory for all potential bidders/proposers; or
denying the benefits ordinarily conferred for the type of opportunity that was
solicited.

5. Copies of proposed portions of the work, services or goods to be performed or
provided by ACDBEs in order to increase the likelihood of ACDBE participation.

6. Evidence that Concessionaire negotiated in good faith with interested ACDBES.

7. Evidence that Concessionaire did not reject ACDBEs as being unqualified without
sound reasons based on a thorough investigation of their capabilities.

8. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining bonding, lines of credit or insurance, as required by the City or the
Concessionaire.

9. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining necessary equipment, supplies, materials or related assistance or
services.

10. Evidence that Concessionaire has provided timely notice of the opportunity to at
least 50 percent of the applicable ACDBEs listed in the lllinois UCP Directory. The
City may contact the ACDBEs identified by Concessionaire for verification of such
notification.

11. Evidence that ACDBE participation is excessively costly. ln order to establish that
an ACDBE's quote is excessively costly, Concessionaire must provide the
following information:

d) A detailed statement of the opportunity identified for ACDBE participation for
which Concessionaire asserts the ACDBE quote(s) were excessively costly.

e) A listing of all potential business partners or subcontractors contacted for a

quotation on that opportunity.

f) Prices quoted by all such potential business partners or subcontractors for
that opportunity.

g) Other documentation that demonstrates to the satisfaction of the City that the
ACDBE quotes are excessively costly.
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C. Administrative Reconsideration

1. For the purposes of this Agreement, the City has delegated the responsibility for
making the determination regarding a Concessionaire's good faith efforts to the
Department of Aviation. The determination shall be based upon the Department's
review of the documentation that the Concessionaire has timely submitted. Within
five days of being informed by the Department that Concessionaire has not
documented sufficient good faith efforts, Concessionaire may request administrative
reconsideration. The request must be made in writing to the following official:

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Commissioner

Note: The Commissioner may not have played any role in the original determination
that the Concessionaire did not make or timely document sufficient good faith efforts.
The Commissioner may appoint a reconsideration officer, who did not play any role
in the original determination, to act in his or her stead.

with copies to:

City of Chicago
Department of Procurement Services
City Hall, Room 806
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Chief Procurement Officer

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Deputy Commissioner for Concessions

City of Chicago
Department of Law
30 North LaSalle Street, Room 1400
Chicago, lllinois 60602
Attention: Deputy Corporation Counsel, Aviation
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2. As part of this reconsideration, the Concessionaire will have the opportunity to
provide written documentation or argument concerning the issue of whether it made
adequate good faith efforts. The Concessionaire will have the opportunity to meet in
person with the reconsideration officer to discuss whether it did so. The Department
will send the Concessionaire a written decision on reconsideration, explaining the
basis for finding that the Concessionaire did or did not make adequate good faith
efforts.

Vll. Noncompliance And Damages

A, Noncompliance Generally.

Concessionaire's failure to comply with these Special Conditions constitutes a material
breach of the Agreement and entitles the City to declare an event of default. lf
Concessionaire fails to cure the default within the time allowed under the default
provisions of the Agreement, the City may exercise those remedies provided for in the
Agreement, at law or in equity, including termination of the Agreement. ln addition to any
remedies specified in the Agreement, at the City's option the term of this Agreement will
become month{o-month until the City locates a new Concessionaire. At the City's
option, any improvements added by Concessionaire must remain for the new tenant at
no cost to the City or the new tenant.

B. Noncompliance With ACDBE Agreement

lf Concessionaire has not complied with the requirements of an ACDBE agreement, the
affected ACDBE may seek to recover from Concessionaire damages suffered by the
ACDBEs as a result of such noncompliance. Such disputes may impact the quality of
concessions at the City's airports and/or the ability of other airport tenants to solicit ACDBE
participation. Therefore, Concessionaire consents to have any disputes between
Concessionaire and affected ACDBEs resolved by binding arbitration before an
independent arbitrator other than the City, with reasonable expenses, including attorneys'
fees, being recoverable by the prevailing party in accordance with any applicable
regulations. This provision is intended for the benefit of all ACDBEs affected by

Concessionaire's failure to comply with ACDBE agreements and grants ACDBES specific
third-party beneficiary rights. ln cases deemed appropriate by the City, a dispute may lead

to the withholding of sums that the City may owe Concessionaire until the City receives a

copy of the final arbitration decision, but in no event will Concessionaire be excused from
making any payments due to the City during the pendency of a dispute. Noncompliance
or noncooperation with the City may affect continued eligibility to enter into future
contracting arrangements with the City.
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(Sub)Exhibit 8.
(To Automated Retail License Agreement With TFG Swyft Ventures)

MBE/WBE SpecialConditions And Related Forms
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!. Policv and Terms

As set forth in 2-92-650 at seg. of the Municipal Code of Chicago (MCC) lt is the pollcy of the
City of Chicago that businesses certified as Minority Owned Buslness Enterprises (MBEs) and

Women Owned Buslness Enterprises (WBEs) in accordance with Sectlon 2'92420 ef sag' of
the MCC and Regutations Goveming Certification of Minority and Women-owned Businesses,

and all other Regulations promulgated under the aforementioned sections of the Municipal

Code, shall have full and fair opportunities to participate fully in the performance of this contract.
Therefore, bidders shall not discriminate against any person or business on the basis of race,

color, national origin, or sex, and shall take affirmative actions to ensure that MBEs and WBEs

shall have full and fair opportunities to compete for and perform subcontracts for supplies or
seMces.

Failure to carry out the commitments and policies set forth hereln shall constltute a materlal

breach of the iontract and may result in the termination of the contract or such remedy as the
City of Chicago deems appropriate.

Under the City's MBEMBE Constructlon Program as set forth in MCC 2-92-650 et seg, the
program-wide asplrational goals are 26% Minority Owned Business Enterprise participation and

6%-Women Owried Buslnels Enterprise participation. The City has set goals ol260/o and 60lo

on all contracts in line with its overall aspirational goals, unless 6thenrise specified herein, and

is requiring that bldders make a good faith effort in meeting or exceeding these goals.

Contract Soectflc Goals and Bids
@asnon.responsiveifitfailstosubmitoneormoreofthefollowingwithits
bid demonstrating its good faith efforts to meet the Contract Specific Goals by reaching out to
MBEs and WBEs to perform work on the contract:

A. An MBEMBE compliance plan demonstrating how the bidder plans to meet the Contract
Specific Goals (Schedule D); and/or

B. Documentation of Good Faith Efforts (Schedule H)'

tf a bidcier's compliance plan fails short of the Contiact Specific Goals, the bidder must i4clude
either a Schedule H demonstratinQ that it has made Good Faith Efforts to find MBE and WBE
firms to participate or a request for a reduction or waiver of the goals.

Accordingly, the bidder or contractor commits to make good faith efforts to expend at least the

following-percentages of the total contract price (inclusive of any and all modifications and

amendments), if awarded the contract:

MBE Gontract Speclflc Goal: 260/o

WBE Gontract SPeclfic Goal: 6%

This Contract Speclfic Goal provision shall supersede any confllcting language or provisions

that may be contained ln this document.
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For purposes of evaluating the bidder's responsiveness, the MBE and WBE Contract Specific

Goals shall ou p"r""nLg"es ot the bidder;s totai base bid- However, the ivlBE arirj IVBE

Contract Specific Goals shall apply to the total value of this contract, including all amendments

and modifications.

Contract Soecific Goais and Contract iilotiificatiotrs

1. The MBE and WBE Contract Specific Goals established at the time of contract bid shall

"iro 
,ppf,lo any modifications to the Contract after award. That is, any additional work and/or

*"..V l,iO.O io'tn" Contract must also adhere to these Special C_onditions requiring Contractor

i; (;i,6iract with MBEs and WBEs to meet the Contract Specific Goals'

a. contractor must assist the construction Manager or user Department in preparing its
,,proposed contract modification" by evaluating the subject_matter of the modification and

cjetermining whether there are opportunities ior MBE o'WBE participation ard at what

rates.
b. Contractor must produce a statement listing the MBEsMBEs that will be utilized on any

contract modification. The statement must include the percentage of utilization of the

firms. rf no rvreE711yBE participation is available, an explanation of good faith efforts to

obtain participation must be included'

2. The Chief procurement Officer shall review each proposed contract modification and

amendment that by itself or aggregated with previous modificatiorlamendment requests,

increases the contract value by te-n* percent (10%) of the initial award, or $50'000, whichever is

i""", io,. opportunities to increlse the participation of MBEs or WBEs already involved in the

Cqntfac.t

ttl!. Definitions

"Area of specialty" means the description of a MBE's or wBE',s activity that has been

oeterminea 
'uy tnebnier procurement officer to be most reflective of the firm's claimed specialty

,i"ip"rti.". Each MBE and WBE letter of certification contains a description of the firm's Area

or $p".i"rtv. Credit towara the contract Specific Goals shall be limited to the participation of

fiilr fi;*ing within their Area of Speciaity. The Department of Procurement Services does

not make any representation concerning the ability of any lvlBE or WBE to perform work within

i1. nrea of 6petiatty. lt is the responsibility of the bidder or contractor to determine the

op"oiritv rna capacity of MBEs and wBEs to perform the work proposed.

"B.E.P.D." means an entity certified as a Business enterprise owned or operated by people with

disabilities as defined in MCC 2-92-586.

"Broker" means a person or entig that fills orders by purchasing or receiving supplies from a

tnirO party suppliei rather than out of its own existing inventory and provides no commercially

,s"rrt rrnction other than acting as a conduit between his or her supplier and his or her

customer.

"Chief procurement Officer, or "CPO' means the chief procurement officer of the City of

Chicago or his or her designee.

"Commercially Useful Function" means responsibility for the execution of a distinct element of

the work of the contract, which is carried out oy actually performing, managing, and supervising

the work involved, evidencing the responsibilities and risks of a business owner such as
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negotiating the terms of (sub)contracts, taking on a financial risk commensurate with the

contract or its subcontract, responsibility for acquiring the appropriate lines of credit and/or

loans, or fulfilling responsibilities as a joint venture partner as described in the joint venture

agreement.

"Construction Contract" means a contract, purchase order or agreement (other than lease of

real property) for the construction, repair, or improvement of any building, bridge, roadway,
sidewalk, alley, railroad or other structure or infrastructure, awarded by any officer or agency of

the City, other than the City Council, and whose cost is to be paid from City funds.

"Contract Specific Goals" means the subcontracting goals for MBE and WBE participation

established for a particular contract-

"Contractor' means any person or business entity that has entered into a construction contract

w1h the City, and includes all partners, affiliates and joint ventures of such person or entity.

"Direct Participation" the value of payments made to MBE or WBE firms for work that is done in
their Area of Specialty directly related to the performance of the subject matter of the

Construction Contract will count as Direct Participation toward the Contract Specific Goals.

'Directory' means the Directory of Minority Business MBEs and WBEs maintained and
published by the Chief Procurement Officer. The Directory identifies firms that have been

certified as MBEs and WBEs, and includes the date of their last certifications and the areas of
specialty in which they have been certified. Bidders and contractors are responsible for

verifying the current certification status of all proposed MBEs and WBEs.

"Executive Directof means the executive director of the Office of Compliance or his or her

designee.

"Good Faith Efforts' means actions undertaken by a bidder or contractor to achieve a Contract

Specific Goal that, by their scope, intensity, and appropriateness to the objective, can

reasonably be expected to fulfill the program's requirements.

"Joint venture" means an association of a MBE or WBE firm and one or more other firms to

carry out a single, for-proflt business enterprise, for which each joint venture partner contributes

property, capital, efforts, skills and knowledge, and in which the MBE or WBE is responsible for
a distinct, cleady defined portion of the work of the contract and whose share in the capital

contribution, control, management, risks, and profits of the joint venture are commensurate with

its ownership interest.

'Minority Business Enterprise' or'MBE' means a firm certified as a minority-owned business

enterprise in accordance with City Ordinances and Regulations.

"Supplier' or "Distributor" refers to a company that owns, operates, or maintains a store,

warehouse or other establishment in which materials, supplies, articles or equipment are

bought, kept in stock and regularly sold or leased to the public in the usual course of business.

A regular distributor or supplier is a firm that owns, operates, or maintains a store, warehouse,

or oiher establishment in which the materials or supplies required for performance of the

Contract are bought, kept in stock, and regularly sold to the public in the usual course of
business. To be a regular distributor the firm must engage in, as its principal business and in its

own name, the purchase and sale of the products in question. A regular distributor in such bulk
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items as Steel, cement, gravel, stone, and petroleum products need not keep such products in

stock if it owns or operates distribution equioment.

,,Women Business Enterprise" or 'WBE" means a firm certified as a women-owned business

enterprise in accordance with city ordinances and Reguiations.

Joint Ventures

The formation of joint ventures to provide MBEs and WBEs with capacity and experience at the

prir. contracting level, and theieby meet Contract Specific Goals (in whole or in part) is

encouraged. R l6int venture may consist of any combination of MBEs, WBEs' and non-certified

firms as iong as one member is an MBE or WBE'

A. The joint venture may be eligible for credit towards the Contract Specific Goals only if:

1. The MBE or WBE joint venture partne/s share in the capital conlribution, control,

management, risks and profits of the joint venture is equal to its ownership interest;

2. The MBE or WBE joint venture partner is responsible for a distinct, clearly defined

portion of the requirements of the contract for which it is at risk;

3. Each joint venture partner executes the bid to the Citf and

4. The joint venture partners have enterecj into i written agreement specifying the terms

and conditions of t'he relationship between the partners and their relationship and

responsibilities to the contract, and all such terms and conditions are in accordance with

the conditions set forth in lterns 1,2, and 3 above in this Paragraph A.

B. The Chief procurement Officer shall evaluate the proposed joint venture agreement, the

Schedule B submitted on behalf of the proposed joint venture, and all related documents to

determine whether these requirements have been satisfied. The Chief Procurement Officer

shall also consider the record of the joint venture partners on other City of Chicago contracts.

The decision of the Chief procurement officer regarding the eligibility of the joint venture for

credit towards meeting the Contract Specific Goals, and the portion of those goals met by the

joint venture, shall be final-

The joint venture may receive MBE or WBE credit for work performed by the MBE or WBE joint

venture partner(s) equal to the value of work performed by the MBE or WBE with its own forces

for a distinct, clearly defined portion of the work.

Additionalty, if employees of the joint venture entity itself (as opposed to employees of the MBE

or WBE partne4'perform the work then the value of the work may be counted toward the

Contract bpecitii Goals at a rate equal to the MBE or WBE firm's percentage of participation in

the joint venture as described in Schedule B.

The Chief procurement Officer may also count the dollar value of work subcontracted to other

MBEs and WBEs. Work performe'O Oy tf,e forces of a non-certified joint venture partner shall

not be counted toward the Contract Specific Goals-

C. Schedule B: MBEMBE Affidavit of Joint Venture
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Where the bidder's Compliance Plan includes the participation of any MBE or WBE as a
joint venture partner, the bidder must submit with its bid a Schedule B and the proposed joint

venture agreement- These documents must both clearly evidence that the MBE or WBE joint

venture partner(s) will be responsible for a clearly defined portion of the work to be performed,

and that the MBE's or WBE's responsibilities and risks are proportionate to its ownership
percentage. The proposed joint venture agreement must include specific details related to:

1. The parties' contributions of capital, personnel, and equipment and share of the costs
of insurance and bonding;

2. Work items to be performed by the MBE'trs or WBE'Os own forces and/or work to be
performed by employees of the newly formed joint venture entity;

3. Work items to be performed under the supervision of the MBE or WBE joint venture
partner;and

4. The MBE's or WBE's commitment of management, supervisory, and operative
personnel to the performance of the contract.

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE joint venture
partner do not provide any basis for awarding credit. For example, descriptions such as
"participate in the budgeting process," "assist with hiring," or Work with managers to improve
customer service" do not identify distinct, clearly defined portions of the work. Roles assigned
should require activities that are performed on a regular, recuning basis rather than as needed.
The roles must also be pertinent to the nature of the business for which credit is being sought.
For instance, if the scope of work required by the City entails the delivery of goods or services to
various sites in the City, stating that the MBE or WBE joint venture partner will be responsible
for the performance of all routine rnaintenance and all repairs required to the vehicles used to
deliver such goods or services is pertinent to the nature of the business for which credit is being
sought.

tV. Countinq MBE and WBE Participation Towards the Contract Soecific Goals

Refer to this section when preparing the MBE/VVBE compliance plan and completing Schedule
D-1 for guidance on what value of the participation by MBEs and WBEs will be counted toward
the stated Contract Specific Goals. The "Percent Amount of Participation' depends on whether
and with whom a MBE or WBE subcontracts out any portion of its work and other factors.

Firms that are certified as both MBE and WBE may only be listed on a bidde/s
compliance plan as either a MBE or a WBE to demonstrate compliance with the Gontract
Specific Goals. For example, a firm certified as both a MBE and a WBE may only listed on the
bidde/s compliance plan under one of the categories, but not both. Additionally, a firm that is

certified as both a MBE and a WBE could not self-perform 100% of a contract, it would have to
show good faith efforts to meet the Contract Specific Goals by including in its compliance plan
work to be performed by another MBE or WBE firm, depending on which certification that dual-
certified firm chooses to count itself as.

A. Only expenditures to firms that perform a Commercially Useful Function as defined above
may count toward the Contract Specific Goals.
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1. The CpO will determine whether a firm is performing a commercially useful function by

evaluating the amoi.rnt of work subcontracted, whether the amount the firm is to be paid

under the contract is commensurate with the work it is actually performing and the credit

claimed for its performance of the work, industry practices, and other relevant factors'

2. A MBE or WBE does not perform a commercially useful function if its participation is only

required to receive payments in orcier to obtain the appeararrce of iviBE or 'vVBE

participation. The CPO may examine similar commercial transactions, particularly those

in which MBEs or WBEs do not participate, to determine whether non MBE and non

WBE firms perform the same function in the marketplace to make a determination.

B. Only the value of the dollars paid to the MBE or WBE firm for work that it performs in its
Area of Speciatty in which it is certified counts toward the Contract Specific Goals.

Only payments made to MBE and WBE firms that meet BOTH the Commercially Useful

funtiion and Area of Specialty requirements above will be counted toward the Contract

Specific Goals.

C. lf the MBE or WBE performs the work itself:
1. 1OO% of the value of work actually performed by the MBE's or WBE's own forces shall

be counted toward the Contract Specific Goals, including the cost of supplies purchased

or equipment leased by the MBE or WBE from third parties or second tier subcontractors

in ordei to perform its (sub)contract with its own forces. 0% of the value of work at the

project site that a MBE or WBE subcontracts to a non-certified firm counts toward the

Contract SPecific Goals

D. If the MBE or WBE is a manufacturer:
1. 100% of expenditures to a MBE or WBE manufacturer for items needed for the Contract

shall be counted toward the Contract Specific Goals. A manufacturer is a firm that

operates or maintains a factory or establishment that produces on the premises the

materials or supplies obtained by the bidder or contractor.

E. lf the MBE or WBE is a distributor or supplier:
1. 600/o of expenditures for materials and supplies purchased from a MBE or WBE that is

certified as a regular dealer or supplier shall be counted toward the Contract Specific

Goals.

F. lf the MBE orWBE is a broker:
1. 0% of expenditures paid to brokers will be counted toward the Contract Specific Goals-

2. As defined above, Brokers provide no commercially usefulfunction.

G. lf the MBE or WBE is a member of the joint venture contractor/bidden
1. A joint venture may count the portion of the total dollar value of the contract equal to the

diitinct, clearly defined portion of the work of the contract that the MBE or WBE performs

with its own forces toward the Contract Specific Goals.
i. OR if employees of this distinct joint venture entity perform the _work then the

value of the work may be counted toward the Contract Specific Goals at a rate

equal to the MBE or WBE firm's percentage of participation in the joint venture as

described in Schedule B.
2. Note: a joint venture may also count the dollar value of work subcontracted to other

MBEs and WBEs, however, work subcontracted out to non-certified firms may not be

counted.
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H. lf the MBE or WBE subcontracts out any of its work:
1. 1O0'/o of the value of the work subcontracted to other MBEs or WBEs performing work in

its Area of Specialty may be counted toward the Contract Specific Goals.
2. 0% of the value of work that a MBE or WBE subcontracts to a non-certified firm counts

toward the Contract Specific Goals (except for the cost of supplies purchased or
equipment leased by the MBE or WBE from third parties or second tier subcontractors in
order to perform its (sub)contract with its own forces as allowed by C.1. above).

3. The fees or commissions charged for providing a bona fide service, such as
professional, lechnical, consulting or managerial services or for providing bonds or
insurance or the procurement of essential personnel, facilities, equipment, materials or
supplies required for performance of the Contract, may be counted toward the Contract
Specific Goals, provided that the fee or commission is determined by the Chief
Procurement Officer to be reasonable a;rd not excessive as compared with fees
customarily allowed for similar services,

4. The fees charged for delivery of materials and supplies required on a job site (but not
the cost of the materials and supplies themselves) when the hauler, trucker, or delivery
service is not also the manufacturer of or a regular dealer in the materials and supplies,
provided that the fee is determined by the Chief Procurement Officer to be reasonable
and not excessive as compared with fees customarily allowed for similar services.

5. The fees or commissions charged for providing any bonds or insurance, but not the cost
of the premium itself, specifically required for the performance of the Contract, provided
that the fee or commission is determined by the Chief Procurement Officer to be
reasonable and not excessive as compared with fees customarily allowed for similar
services.

V. Procedure to Determine Bid Compliance

The following Schedules and requirements govern the biddeds or contractor's MBEMBE
proposal:

A. Schedule B: MBEMBE Affidavit of Joint Venture

Where the bidder's Compliance Plan includes the participation of any MBE or WBE as
a joint venture partner, the bidder must submit with its bid a Schedule B and the
proposed joint venture agreement. See Section lll above for detailed requirements.

B. Schedule C: MBEMBE Letter of lntent to Perform as a Subcontractor or Supplier

The bidder must submit the appropriate Schedule C with the bid for each MBE and WBE
included on the Schedule D. The City encourages subcontractors to utilize the electronic fillable
format Schedule C, which is available at the Department of Procurement Services website,
hfto://citvofchicaoo.oro/forms. Suppliers must submit the Schedule C for Suppliers, first tier
subcontractors must submit a Schedule C for Subcontractors to the Prime Contractor and
second or lower tier subcontractors must submit a Schedule C for second tier Subcontractors.
Each Schedule C must accurately detail the work to be performed by the MBE or WBE and the
agreed upon rates/prices. Each Schedule C must also include a separate sheet as an
attachment on which the MBE or WBE fully describes its proposed scope of work, including a
description of the commercially useful function being performed by the MBE or WBE in its Area
of Specialty. lf a facsimile copy of the Schedule C has been submitted with the bid, an executed
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original Schedule C must be submitted by the bidder for each MBE and WBE included on the

sc-hecjuie D within iive (5) business ciays after the ciate of tttc bid opening.

c. schedule D: Compliance Plan Regarding MBE and WBE Utilization

Tiie bi<jder iiiust submit a Scheduie D with the bid. The Cit'y encouiages bidders to utilize

the electronic fillable format Schedule D, which is available at the Department of
procurement Services website, htto://citvofchicaqo.orq/forms. An approved Compliance

Plan is required before a contract may commence.

The Compliance Plan must commit to the utilization of each listed MBE and WBE' The

bidder is responsible for calculating the dollar equivalent oJ the MBE and WBE Contract

Specific Goals as percentages of the total base bid. All Compliance Plan commitments

rnust conform to the Schedule Cs.

A bidder or contractor may not modify its Compliance Plan after bid opening except as

directed by the Departmeni of Procurement Services to correct minor enors or omissions.

Bidders siral not'be permitted to add MBEs or WBEs after bid opening to meet the

Contract Specific Goals, however, contractors are encouraged to add additional MBEMBE

vendors to their approved compliance plan during the performance of the contract when

additional opportuniiies for participation are identified. Except in cases where substantial,

documented lustification is provided, the bidder or contractor shall not reduce the dollar

commitment made to any MBE or WBE in order to achieve conformity between the

Schedule Cs and Schedule D. Allterms and conditions for MBE and WBE participation on

the contracf rirUst be n-egotiattid and a$reed.to bbtwe-eh the' bldciOr 
'0f 

arontrHCtor and the
MBE or WBE prior to thJsubmission olthe Compliance Plan. lf a proposed MBE or WBE

ceases to be available after submission of the Compliance Plan, the bidder or contractor

must comply with the provisions in Section Vll.

D. Letters of Certification

A copy of each proposed MBE's and WBE's Letter of Certification from the City of Chicago

must be submitted with the bid'

A Letters of Certification includes a statement of the MBE's or WBE's area(s) of specialty.

The MBE's or WBE's scope of work as detailed in the Schedule C must conform to its
area(s) of specialty. Where a MBE or WBE is proposed to perform work not covered by its

t-etter bf Certification, the MBE or WBE must request the addition of a new area at least 30

calendar days prior to the bid opening.

E. Schedule F: Report of Subcontraclor Solicitations

A Schedule F must be submitted with the bid, documenting all subcontractors and suppliers

solicited for participation on the contract by the bidder. Failure to submit the Schedule F

may render the bid non-responsive.

F. Schedule H: Documentation of Good Faith Efforts

lf a bidder determines that it is unable to meet the Contract Specific Goals, it must

document its good faith efforts to do so, including the submission of Attachment C, Log

of Contacts.

1
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Z. lf the bidder's Compliance Plan demonstrates that it has not met the Contract Specific
Goals in full or in part, the bidder must submit its Schedule H no later than three

business days after notification by the Chief Procurement Officer of its status as the

apparent lowest bidder. Failure to submit a complete Schedule H will cause the bid to
be rejected as non-responsive.

3. Documentation must include but is not necessarily limited to:

a. A detailed statement of efforts to identify and select portions of work identified in

the bid solicitation for subcontracting to MBEs and WBEs;

b. A listing of all MBEs and WBEs contacted for the bid solicitation that includes:

i. Names, addresses, emails and telephone numbers of firms solicited;
ii. Date and time of contact;
iii. Person contacted;
iv. Method of contact (letter, telephone call, facsimile, electronic mail, etc.).

c. Evidence of contact, including:
i. Project identification and location;
ii. Classification/commodity of work items for which quotations were sought;
iii. Date, item, and location for acceptance of subcontractor bids;
iv. Detailed statements summdrizing direct negotiations with appropriate MBEs

and WBEs for specific portions of the work and indicating why agreements
were not reached.

v. Bids received from all subcontractors.

d. Documentation of bidder or contractor contacts with at least one of the minority
and women assistance associations on Attachment A.

G. Agreements between a bidder or contractor and a MBE or WBE in which the MBE or WBE
promises not to provide subcontracting quotations to other bidders or contractors are
prohibited.

H. Prior to award, the bidder agrees to promptly cooperate with the Department of
Procurement Services in submifting to interviews, allowing entry to places of business,
providing further documentation, or soliciting the cooperation of a proposed MBE or WBE.

Failure to cooperate may render the bid non-responsive.

lf the City determines that the Compliance Plan contains minor errors or omissions, the
bidder or contractor must submit a revised Compliance Plan within five (5) business days

after notification by the City that remedies the minor enors or omissions. Failure to conect
all minor errors or omissions may result in the determination that a bid is non-responsive.

J. No later than three (3) business days after receipt of the executed contract, the contractor
must execute a complete subcontract agreement or purchase order with each MBE and
WBE listed in the Compliance Plan. No later than eight (8) business days after receipt of
the executed contract, the contractor must provide copies of each signed subcontract,
purchase order, or other agreement to the Department of Procurement Services.
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Demonstration of Good Faith En'orts

A. In evaluating the Schedule H to determine whether the bidder or contractor has made good

faith efforts, the performance of other bidders or contractors in meeting the goals may be

corrsidereci.

B. The Chief Procurement Officer shall consider, at a minimum, the bidder's efforts to

Solicit through reasonable and available means at least 50% (or at least five when

there are more than eleven certified firms in the commodity area)of MBEs and WBEs
certified in the anticipated scopes of subcontracting of the contract, as documented by
the Schedule H- The bidder or contractor must solicit MBEs and WBEs within seven
(7) days prior to tr'e date bids are due. The bidder or contractor must take
appropriate steps to follow up initial solicitations with interested MBEs or WBEs.

Advertise the contract opportunities in media and other venues orienteci toward MBEs
and WBEs.

Provide interested MBEs or WBEs with adequate information about the plans,

specifications, and requirements of the contract, including addenda, in a timely
manner to assist them in responding to the solicitation.

4. Negotiate in good faith with interested MBEs or WBEs that have submitted bids. That
theie may-be some adriitional costb involtbrC"in soiiCiiing and usin$ ltrBEa and WBEs
is not a sufficient reason for a bidder's failure to meet the Contract Specific Goals, as
long as such costs are i'easonable.

5. Not reject MBEs or WBEs as being unqualified without sound reasons based on a
thorough investigation of their capabilities. The MBE's or WBE's standing within its
industry, membership in specific groups, organizations, or associations and political or
social affiliations are not legitimate Gruses for rejecting or not soliciting bids to meet
the Contract Specific Goals.

Make a portion of the work available to MBE or WBE subcontractors and suppliers
and selecting those portions of the work or material consistent with the available MBE
or WBE subcontractors and suppliers, so as to facilitate meeting the Contract Specific
Goals.

Make good faith efforts, despite the ability or desire of a bidder or contractor to
perform the work of a contract with its own organization. A bidder or contractor who
desires to self-perform the work of a contract must demonstrate good faith efforts
unless the Contract Specific Goals have been met.

Select portions of the work to be performed by MBEs or WBEs in order to increase
the likelihood that the goals will be met. This includes, where appropriate, breaking
out contract work items into economically feasible units to facilitate MBE or WBE
participation, even when the bidder or contractor might otherwise prefer to perform
these work items with its own forces.

VI

1

2.

3.

6

7

8.
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Make efforts to assist interested MBEs or WBEs in obtaining bonding, lines of credit,
or insurance as required by the City or bidder or contractor.

10. Make efforts to assist interested MBEs or WBEs in obtaining necessary equipment,

supplies, materials, or related assistance or services; and

11. Effectively use the services of the City; minority or women community organizations;
minority or women assistance groups; local, state, and federal minority or women

business assistance offices; and other organizations to provide assistance in the

recruitment and placement of MBEs or WBEs.

C. lf the bidder disagrees with the City's determination that it did not make good faith efforts,
the bidder may file a protest pursuant to the Department of Procurement Services

Solicitaticn and Contracti,:g Process Protest Procedures within 10 bus;;ress days cf a final

adverse decision by the Chief Procurement Officer.

Chanqes to Compliance Plan

A. No changes to the Compliance Plan or contractual MBE and WBE commitments or
substitution of MBE or WBE subcontractors may be made without the prior written
approval of the Chief Procurement Officer. Unauthorized changes or substitutions,
including performing the work designated for a subcontractor with the contractor's own
forces, shall be a violation of these Special Conditions and a breach of the contract with
the City, and may cause termination of the executed Contract for breach, and/or subject

the bidder or contractor to contract remedies or other sanctions. The facts supporting the
request for changes must not have been known nor reasonably coutd have been known by
the parties prior to entering into the subcontract. Bid shopping is prohibited. The bidder or
contractor must negotiate with the subcontractor to resolve the problem. lf requested by
either party, the Department of Procurement Services shatl facilitate such a meeting.
Where there has been a mistake or disagreement about the scope of work, the MBE or
WBE can be substituted only where an agreement cannot be reached for a reasonable
price for the correct scope of work.

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following
basis:

1. Unavailability after receipt of reasonable notice to proceed;

2. Failure of performance;
3. Financial incapacity;
4. Refusal by the subcontractor to honor the bid or proposal price or scope;
5. Mistake of fact or law about the elements of the scope of work of a solicitation where

a reasonable price cannot be agreed;
6. Failure of the subcontractor to meet insuran@, licensing or bonding requirements;
7. The subcontractot's withdrawal of its bid or proposal; or
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the

MBEMBE program does not constitute de-certification.

C- lf it becomes necessary to substitute a MBE or WBE or otherwise change the Compliance
Plan, the procedure will be as follows:
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The bidder or contractor must notify the Chief Procurement Officer in writing of the
request to substitute a l"4BE or SJBE or othenvise change the Compliance Plan. The
request must state specific reasons for the substitution or change. A letter from the
MBE or WBE to be substituted or affected by the change stating that it cannot
perform on the contract or that it aqrees with the change in its scope of work must be

submittecl with the request.

The City will approve or deny a request for substitution or other change within 15

business days of receipt of the request.

Where the bidder or contractor has established the basis for the substitution to the
satisfaction of the Chief Procurement Officer, it must make good faith efforts to meet
the Contract Specific Goal by substituting a MBE or WBE subcontractor.
Documentation of a replacement MBE or WBE, or of good faith efforts, must meet
the requirements in sections V and Vl. lf the MBE or WBE Contract Specific Goal

cannot be reached and good faith efforts have been made, as determined by the
Chief Procurement Officer, the bidder or contractor may substitute with a non-MBE
or non-WBE.

4. If a bidder or contractor plans to hire a subcontractor for any scope of work that was
not previously disclosed in the Compliance Plan, the bidder or contractor must obtain
the approval of the Chief Procurement Officer to modify the Compliance Plan and
must make good faith efforts to ensure that MBEs or WBEs have a fair opportunity to
bid on the new scope of work.

A new subcontract must be executed and submitted to the Chief Procurement Officer
within five business days of the bidder's or conbacto/s receipt of City approval for
the substitution or other change.

D. The City shalt not be required to approve extra payment for escalated costs incurred by
the contractor when a substitution of subcontractors becomes necessary to comply with
MBE /VBE contract requirements.

Reoortinq and Record Keepinq

A. During the term of the contract, the contractor and its non-certified subcontractors must

submit partial and final waivers of lien from MBE and WBE subcontractors that show the
accurate cumulative dollar amount of subcontractor payments made to date. Upon
acceptance of the Final Quantities from the City of Chicago, FINAL certified waivers of
lien from the MBE and WBE subcontractors must be attached to the contractor's
acceptance letter and forwarded to the Department of Procurement Services, Attention:
Chief Procurement Offi cer.

B. The contractor will be responsible for reporting payments to all subcontractors on a
monthly basis in the form of an electronic audit. Upon the first payment issued by the
City of Chicago to the contractor for services performed, on the first day of each month
and every month thereafter, email and/or fax audit notifications will be sent out to the
contractor with instructions to report payments that have been made in the prior month to

each MBE and WBE. The reporting of payments to all subcontractors must be entered
into the Certification and Compliance Monitoring System (C2), or whatever reporting
system is currently in place, on or before the fifteenth (15h) day of each month-

2

3

5.

vlll.
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Once the prime contractor has reported payments made to each MBE and WBE,
including zero dollar amount payments, the MBE and WBE will receive an email andlor
fax notification requesting them to log into the system and confirm payments

received. All monthly confirmations must be reported on or before the 20ti day of each
month. Contractor and subcontractor reporting to the C2 system must be completed by
the 25th of each month or payments may be withheld.

All subcontract agreements between the contractor and MBEMBE firms or any first tier

non-certified firm and lower tier MBEMBE firms must contain language requiring the

MBE/VVBE to respond to email and/or fax notifications from the City of Chicago requiring
them to report payments received for the prime or the non-certified firm.

Access to thc Certification and Cc;npliance ftrlonitoring System (C2), which is a web

based reporting system, can be found at: htto://chicaqo.mwdbe.com

C. The Chief Procurement Officer or any party designated by the, Chief Procurement Officer
shall have access to the contracto/s books and reeords, including without limitation
payroll records, tax returns and records and books of dccount, to determine the
contractor's compliance with its commitment to MBE and WBE participation and the

status of any MBE or WBE performing any portion of the contract. This provision shall be

in addition to, and not a substitute for, any other provision allowing inspection of the
contractor's records by any officer or official of the City for any purpose.

D The contractor shall maintain records of all relevant data with respect to the utilization of
MBEs and WBEs, retaining these records for a period of at least fve years after final
acceptance of the work. Full access to these records shall be granted to City, federal or
state authorities or other authorized persons.

lX. Non-Compliance

A. Without limitation, the following shall constitute a material breach of this contract and
entitle the City to declare a default, terminate the contract, and exercise those remedies
provided for in the contract at law or in equity: (1) failure to demonstrate good faith efforts;
and (2) disqualification as a MBE or WBE of the contractor or any joint venture partner,

subcontractor or supplier if its status as an MBE or WBE was a factor in the award of the
contract and such stafus was misrepresented by the contractor.

B. Payments due to the contractor may be withheld until corrective action is taken

C. Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting
or subcontracting on additional City contracts for up to three years, and the amount of the

discrepancy between the amount of the commitment in the Compliance Plan, as such
amount may be amended through change orders or otherwise over the term of the
contract, and the amount paid to MBEs or WBEs- The consequences provided herein
shall be in addition to any other criminal or civil liability to which such entities may be
subject.

D. The contractor shall have the right to protest the final determination of non-compliance
and the imposition of any penalty by the Chief Procurement Officer pursuant to 2-92-740
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of the Munlcipal Code of the City of Chicago, rryithin'15 business days of the final
ucrcr I I ll, raUor l.

X. Arbitration

lf the City determines that a contractor has not made good faith eftofis to fulfill its Compliance
Plan, the affected MBE or WBE may recover damages from the contractor.

Disputes between the contractor and the MBE or WBE shall be resolved by binding arbitration
before the American Arbitration Association (AAA), with reasonable expenses, including
attorney's fees and arbitrator's fees, being recoverable by a prevailing MBE or WBE.
Participation in such arbitration is a material provision of the Construction Contract to which
these Special Conditions are an Exhibit. This provision is intended for the benefit of any MBE or
WBE affected by the contractor's failure to fulfill its Cnmpliance Plan and grants such entity
specific third party beneficiary rights. These rights are non-waivable and take precedence over
any agreement to the contrary, including but not limited to those contained in a subcontract,
suborder, or communicated orally between a contractor and a MBE or WBE. Failure by the
Contractor to participate in any such arbitration is a material breach of the Construction
Contract.

A MBE or WBE seeking arbitration shall serve written notice upon the contractor and file a
demand for arbitration with the AAA in Chicago, lL. The dispute shall be arbitrated in
accordance with the Commercial Arbitration Rules of the AAA. All arbitration fees are to be paid
Bro rata by the pai.ties.

The MBE or WBE must copy the City on the Demand for Arbitration within 10 business days
after filing with the AAA. The MBE or WBE must copy the City on the arbitrator's decision within
10 business days of receipt of the decision. Judgment upon the arbitrator's award may be
entered in any court of competent jurisdiction.

Xl. Eoual Emplovment Opoortunitv

Compliance with MBE and WBE requirements will not diminish or supplant equal employment
opportunity and civil rights provisions as required by law related to bidder or contractor and
subcontractor obl igations.
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(Sub)Exhibit 9.
(To Automated Retail License Agreement Wth TFG Swyft Ventures)

Econom ic D isclosu re Sfafemenfs And Affid av its.

JrTIiOrelnel(Gu
ECONON{ TC DISCLOSURE STATLM ENT

AND AFFIDAVIT

SECTTON I - GENERAL I]YFOR]IIATION

A. Legai narne of the Disclosing Party submitting this EDS. Include dlhlal if applicable

Check ONE of the following three boxes:

Indicate rvhether the Disclosing Party submiuing this EDS is:

1. [ ] theApplicant
OR

2. dl u legal entiry currently holding, or anticipated to hold within six months after City action on

the cor/tract, transaction or other underAking to which this EDS pertains (referred to bclow as the

"Matter"), a direct or indirect rnterest excess of .59'o in licant. State the Applicant's le-s,ai

1367

(ont

name C

OR
3. [ ] a legal entity with a direct or indirect right of control of thc Applicant (see Section fl(BX I ))

Srate the legal name of the entity in which the Disclosing Party holds a right of control;

B. Business address of the Disclosing Party: _( B €,LooZ

c. relephone,Alb- Ml}.LL-ru*, Emaii

D. Name of contact person: Fo

E. Federal Employer Identification No. (if you have one): he4g2_Ttt
F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

L D

G. Which City agency or departnrent is requesting this EDS?

lf the Matter is a contract being handled by the City's Department of Procurement Services, please

con-tplete the follo'*'tng:

k?

Specification # and Conkact #

4v ra'frt
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SECTION tI - DISCLOSURE OF OWNERSHIP INTERFSTS

A. NATURE OF THE DISCIOSING PARTY

l. Indicate the nattne of the Disclosing Party:

[ ] Pepon [ ] Limited liability cornpany
t J Publicty registered business corporation t I Limited liability partnership

fi Privately heH business corporation [ ] Joint venture

[ ] Sob proprietorship [ ] Not-for-profit corporation

[ ] Generatpartrenhip (Is the not-for-profit corporation also a 501(c)(3))?
[]Limit€dpartnenh[ []Yes []No
[ ] Trust I J Otber (please specify)

2. For legal entities, tle state (or foreign country) of incorporatiotr or organization, if applicable

OafauAQg-
3. For bgal entitbs Dot organized iu the Stato of Illimis: Has the organizrtion registered to do
business in the State of I_llirpls as a f.oleign enti.tfl

tt+ Yo [ ] No t I Oreaoized in Ulirois
I

B. IF TI-[E DISCI,OSING PARTY IS A LEGAL ENTITY:

l. List below the full nams and titbs, if aprplicabh, of: (i) all expcrtive officer; and all direcors of
the enti55 (ir) for not-fon-proft corponfiom, all redug if any, whfoh are hgal entities (ifth€re
are no such mders, sniE ho members which ue bpl entitics"); (iO for trusts, estater or other
similrr enddec, thc tustoo, exec6or, adminh6ator, ff similrrly sitnstd part;fi (iv) for general or
limlEd parlnenhfoor ffmrhd Erbmty corllnnles, Umtbd [tblflty par'tunhlpe orJoint vGnturcf,
e?ch gpUg! paruer* .IlIall4ging-&Ehe4 mnnrget or my otherposoa or bgpl entity tht dirootlyor
indirectly conhob tk dayb'day rnartngerr€nt of thc Applicanf

NOTE: Each bpl entity tistat bebw muetsubmit sn EDS on ie ownbebalf

Namc Tirh

2. Pbase provklc tho bllowing informtion concerning eachperson or hgal entity having a direct or
hdirect, cumeat or prospeotive (le. within 6 months aftcr City actbn) beoefrcial interest (including
ownemhip) in excess of 7.5o/o of the Applicaat- Exaryles of nrch an interest inchdc shdcs in a
corporation, partDership intercst in a partrrcrship orjoint venture, interest of a rnember or monager in a

a
a

t
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limited tirUiti y company, or interest of a beneficiary of a trust, estate or other similar entity' If none'

state'None."

NOTE: Each legal entity listed below maybe required 0o submit an EDS on its own behalf'

Name Business Percentage Interest in the Applicant

1 369
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SECTION III -- INCOME OR COMPE}',ISATION TO, OR OWI\ERSIIP BY' CITY ELECTEI)

OFFICIALS

Has the Disclosing Parry provided any incorne or coryonsation to anyCity elected offrcial dyfg$"
l2-monthperiodp."""aiogthedat6ofthisEDS? [ ]Yes 

r^"
Does the Disclosing Party reasonably expect to provide any inco-me-or compensation to any citv

elected offrcial d*irrg tU. tZ-nror,tU period foldwing the date of this EDSf [ ] Yes t/tN"

If .yes' to either of the above, please identi$ below the name(s) of such City elected officia(s) ard

describe such incorne or compensation:

Does any City elected offrcbl or, to the best of the Discbsing Party's knowledge after reasonable

inqu,ry, any city elected officialls spouse or donmtic partner, hrtl financial interest (as defined in

ciptl, z-iso ortne Munic[pl Code of Chicago ("MCC') in the Disclosing Partf

[ ] Yes fr*o
(

If ',yes,'please identiry betow the namds) of sr:ch City elected officia(s) and/or spouse(s/domestic

partne(s) and describe the financial interest(s)'

SECTION tV - DISCLOST'RE OF SI]BCONTRACTORS AT'ID OTEER RETAINM PARTIES

The Disclosing party must disclose the name and business address of each subconhactor, attorney,

f"UUVlrt i* a"-n""a in frlCC Chapter 2-156), accormtant, consultant and any other person or entity

whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the nature of the relationship, and the total amount of the fees paid or estimted to be paid. The

Disclosing party is not required to disclose eryloyees wno a1e paid solely through the Disclosing

party's re;rhr iayrolt lf^tne Oisctosing Partfis uncerlain whether a disclosrne is required under this

Section, de nisclosing Party must eithei ask ihe City whether disclosr:re is required s1 meke the

disclosure.
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Narre (indicate whether
retained or anticipated
to be retained)
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Relatiorship to Disclosing PartY
(subco n6actor, attorney,
lobbyist, etc.)

9t1412021

Fees (ildicate-whether
oaid or estimated.) NOTE:
"hourly rate' or "t.b.d.' is

not an acceptable resPonse.

Business
Address

(Add sheets if necessary)

here if the Disclosing Parfy has not retained, nor expects to retaiq any such persoN or entities.
$.t*u
SECTION V - CERTIFICATIONS

A. COURT.ORDERED CHILD STJPPORT COMPLIA}ICE

Under MCC Section z-gz4ls,substantial owners of business entities that corkact with the City must

rernain in compliance with their child srpport obligatbns tbroughout the contract's term-

Has any person who directly or idirectly owns l0% or Epte of the Disclosing Party been declared in

"rrr.og. 
on any child srpport obligatiots by any Illimis court of coryetent jurisdiction?

[ ]Yes [ ]No d*o person directly or indirectlyowus l0% or r,ore of tbe Disclosing Party.

I

If oYes,' bas the person entered into a court-approved agreement for payment of all sr.pport owed and

is the person in compliance withttrat agreement?

[ ]Yes [ ]No

B. FURT}IER CERTIFICATIONS

l. [This paragaph I applies only if the Matter is a contact being handhd by the City's Department of
procur.npnt S"*ir"r.i In the S-year period preceding the date of this EDS, neither the Disclosing

Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the

performance of any public contract, the services of an integfify monit0r, indeperdent private sector

mspector genera! oi integrity *ryliance consultant (ie., an individual or entity with legal auditing,

invistigatile, or other siiilar skills, desipated by a public agercy to he$ the agcncy monitor ths

activitf of specified agency vendors as well as help the vendors reform their br.r.siness practices so they

can bqconsidered for agency contracts in the fi*ure, or contimre with a contract in progress).

2. 'tbeDisclosing Party and its Affiliated Entities axe not delinquent in thepayment of any fine, fee,

tax or other so,oce of indebtedness owed to the Clty of Chicago, including but not limitd to, water

and sewer charges, license fees, parking tickets, properly taxes and sales taxes, nor is the Disclosing

Party detinqueot fu, tt 
" 

palment of any tax administered by the Illinois Departnrcnt of Revenue-
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3. The Disclosing Party and, if the Disclosing Party is a legal entlry, aU of those persons or entrtres

identified in Section II(BXI) of this EDS:

a. Nenot presently debarred, suspended, proposed for debarnrcn! declared ineligible or voluntarily

excluded from any transactions by any federal, state or local unit of governrnent;

b. have no! during the 5 years before the date of this EDS, been convicted of a criminaloffense'

a;A-*itty, or-had . 
"irill.rdg-"nt 

rendered against them in connection with: obtaining,

"tt dti"it oUaio, or performing a ptrblic (federal, state or local) nansaction or contact under a

;;6 ;;..tion; a vio'lation of fJderal or state antitrust statutes; fraud; embezzlement; theft; forgery;

Lribery; falsification or deshrction of records; mzking frlse statenrcnts; or receiving stolen property

c. are not prcsently indicted for, or crirninally or civilly charged by, a governmental entity (federal'

state or tocat) witniommitting any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public traruactions

(federa! state or local) terminated for cause or default; and

e. have not, during the 5 years before the date ofthis EDS, been convicted, adjudged guilty, or found

liable in a civil proceedinf or in any criminal or civil action, including actions conceming

environmentat rriotations,-institutediy the City or by the federal governrnen! any state, or any other

unit of local government

4. The Disclosing party gnderstands end shall coryly withthrc applicable requirements ofMCC

ctrapters 2-56 (lnspector General) and 2-156 (Govenrmental Ethics).

Certifications (5), (6) and (7) concern:
. the Disclosing Partg
. any.Contractlf (**i"g any.conmcbr or srrbcontractor used by the Disclosing Party in

connection with the t tatter, inctuaing but not limit€d to all persons or legl entities disclosed

rmder SectionIV, "Disclosure of Sgbcontiactoa and Other Retained Parties');

o any "Affrliated Entity" (meaning a person or entity that, directly or indirectly: controls the

Oisciosing party, is .o"toUra by tle pisctosing Party, or is, with the Disclosing Party, urder

couunon control of another person or entiry). Indicia of conhol include, without limiation:

interlocking managpllrcnt oiownershb; identity of interests aTong &mily membem, th"ry9

hcilities -O "quiprosnt; 
common use of eryloyees; or organization of a business entity following

ttre ineligibilityof a business entity to do brxiness with federal or state or local government'

inctudini tle CitV, using subsantially the same managernent, owuership, or principals as the

i""ugil. .rtirv. 
-witn 

irpot to contr""tors, the term AfEliated Entity means a person or entity

tfat iirectly oiioair".ttycontrots the Conractor, is conrolledby it or, with the Contactor, is

under commn coahol of another person or eutity
. *y rrrpoosible official of the Disclosing Party, any Contrractor or any Affiliated 4tiW or any

othei ot6cia! agent or emplolee of the DGcbsing Party, any Conhactor or any Afliliated Entiry

acting pursuantt tn" airection or authorization of a responsible official of the Disclosing Party'

uny Co-ot actor or any Affiliated Entity (collectively "Agents")'

5
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of eitber tbe Disclosing

party or any Conmctor, *, 
"ry 

nglnts have, dtlring the 5 years befole the date of this EDS, or, with

respect to a contractor, an effi'liated Entrty, or an Affiliated Entity of a conEactor during the 5 years

before the date of such contractols or Affrliated Entity's coDuact or engagement in connection with the

Matter:

a. bribed or atteryted to bribe, or been convicted or adjudged guilty of brrbery or atteryting to bribe'

u p"UUrom"er or inployee of the City, the State of Illinois, or any apncy of the federal government

or of any state or locai go"ernrcnt in the Unit€d States of Arericq in tbat officet's or erployee's

offrcial capacr[5

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement'

or been convicted or 
"ijudgea 

guilty of agreerent or collusion among bidders or prospective bidders'

in restraint of freedom oi coryJtitl* Uy agreement to bid a fixed price or othenrise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a maEer of
record, but have not been prosecuted for such corduct or

d. violated the provisions referenced inMCC Subsection2-92-320(a\$)(Contracts Requiring a Base

Wage); (a)()@barrneut Regulations); or (aX6XMinimum Wage Ordimnce)'

6. Neither the Disclosing Party, nor any AfEliated Entity or Contractor, ot any of their enrylolces,

offrcials, age6b or partners, is Uarrea mm contactingwith any unit ofstate or local govemment as a

result of e+aging in or being convicted of (l) bitt-rigging in violation of 720 IrcS SR3F-3; Q)

bid-rotatinfio ulot"ti,ro onl}IIXS 5/33F-4; or (3fany similar o{9nse of any state or of the United

States of A-merica that contains the same elements as tbe offense ofbid-rigging orbid-rotating.

7. Neither the Discbsing Party nor any Affitiated Entity is listed on a Sanctions List maintained by the

United States Departmeni ofCbrnnrerce, Stat€, or Treasury, or any successor federal agcncy.

g. tFoR APPIICAIITONL1I oNeitherths App-ligaut,mrlEy'Qgnholingporson" tse-uqc
Chapter l-23, Article I for applicaLiliry and defined ternsl ofthe Applicant is_curr-ently indicted or

charged with, or has admised guilt of, or has ever been convicted o{ or placed rmder sr.pervision for,

"oy 
Iri-i*t offense involviniactqal, atterytd or conspiracyto commit brfuery, theft' ftau4 forgery

perjrrry, dishomty or aeceit a-gpinst an officer or: eryloYee of the City or any "sisteragenct'; and (ii)

irc eipu."ot uoairstanos anolcknowledges ttrat coryliance v/ith Article I is a continuing requirement

for doing busincss with the Ciry, NOTE: if UCC Chapter l-23, Amclelapplies to the Applicanl tbat

Article's permnent corrplianci tirefame superscdes 5-1ear co4liance tircframes in this Section V'

9. IFOR AppUCAI\iT ONLYI The Applicant and is AJhliat€d Entities will not use, uor permit their

subcontractors to use, "* AcniU fisted as having an active excltsion by ttre U.S. EPA on the ftderal

System for Award Managerent ("SAM").

lO. IFOR APPLICA]IT ONI-YI The Appli:ant will obtain from any contractors/subcontractors hired

or to be hired in connection with the Maner ce,rtifications equal in form ard substance to those in

Certifications (2) and (9) above and will no! withoU the prior written consent of Oe City, use aDy such
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contractor/subcontractor that does not provide srrch certifications or that the Applicant has reason to

;;i;;"" has not provided or cannot provide tnrthful certifications'

11. If the Disclosing Party is unable to certiff to any of the above statements in this Part B (Fr'rrther

i.ttif"t,l"*), the iisclosing Party must explain below:

If the letters 
,NA"n the word 'None,n Or no response appeaN on the lines

pr"r"-"a that th; Disclosing Party certified to the above statemonts'

C.CERTIFICATIoNoFSTATUSAST.INANCIALINSTITUTIoN

l. The Disclosing Parly certifies tbat the Disclosing Party (check one)

t I is t/'is not

a ,,financial institution', as defined inMCC Section2-32-4550)'

2. If the Disclosing party IS a financial institution, then the Disclosing Party pledges:

'\ile are not aud will not become a predatory lender as defined in MCC Chapter 2-!2' We firther

pledge that none of ogr affiliates is, and none of them will become, a predatory lcnder as defined in

MCC Chapte 12-32. We uoderstand ttratbecoming a predato-ry l"od:t or becoming an affrliate of a

predatory lender may result in the loss of the privGgi of doing brsiness with the city'"

above, it will be conclusivelY

12. To the best of the Disclosingparty's knowledge after reasonable inqury, the following is.a

corrylete list of aU.,*;;t;ry"l"y.es of the Disc-losing Partywho w9re, at any time drning the 12-

month period preceding the date of this 
-EDS-, 

an erydyeo, or elected or appointed otficial' of the City

oiCni*go (if none, indicate with "I{/A'or nnone")'

13. To the best of the Disclosing Party's knowledge after reasonable inquiry' the following is a

corrylete list of all gifts that the-Disciosing Partyias given ol caused to be giveq at any time dwing

the l2-monthperiod preceding the execution aaie of t5f EDS, to an employee, or elected or appointed

offlrcial, of the city of chicago. Forpurposes ofthis stateupot, a "gIft" does not include: (i) anything

made generally available to Clty erylopes. or to the generalpriblic,or (ii) food or drink proviled in

the course of official City i*io"tt urOL"i"g a reailya6e o}bss than $25 per recipient-or (iii) a

political contribution od"t*itia"ly reportedls requiredby la1(if n1ne, indicate with "N/A" or

;;;r""). er ,o *V gift listedbelow, piease also list the nare of the Cityrecipienr
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If the Disclosing Party is unable !o make this pledge because it or any of its affiliates (as defined in

MCC Section z-32-4s5b; is 
" 

predatory terri"t niitUin the meaning of MCC Chapter 2-32, expbin

here (attach additional pages ifnecessary):

+*"

If the letters 't\ld" the word'None," or no response appears ott t|" lines above' it will be

.o*Giu.ty presumed that tho Disclosing Party certifi-gd to the above state(Ents'

D. CERTIFICATION RBGARDING FINANCIAL INTEREST IN CITY BUSINESS

Any words or terms defined in MCC Chapter 2-156l]E've the same meanings if used in this Part D'

l. InaccordancewithMCCsection2-156ll0:TothebestoftheDisclosingParty'sknowledge
after reasonable inqutry, does any ofrrcial or eryloyee 9f th" grq lrave 

a financial interest in his or

her own name or in the nam of any other penton or entity in the Matter?

[ ]Yes

NOTE: If you checked 'Yes' to Item D(l), proceed to Items D(2) and D(3)' If you checked 'No"

to ItemD(li, skip Itcms D(2) aDd D(3) and proceed to Part E'

2. Unless sold pursuant to a process of coryetitive bidding; or otherwise permitted, no city elected

"m.i"i"r "ryfiy"" 
shall have a financial interest in his or her own naIIF or in the mme of any

oth", p"rroo o, ,rtity in the purchase of any pro-gerty tbat (D belo.ngs to the city, or (ii) I sold for

taxes or assessrnents, o, tiiift sold by virtue of legal process at the suit of the City (collectively'

'City Property Sale'). 
-Coa"*"tlon 

for properry taten pusuant to the Ciqy's eminent dornain

po*!.aol. oot.ooiitot" a 
-financial 

interest within the meaning of this Part D'

Does the Matter involve a City Prope-rty Sale?

[ ]Yes [ ]No

3. If pu checked 'yes" to ttem Xl), provide the narues and buiness addresses of tk Ciry officials

or.optol*, having such financial intercst and ittonti! the natre of the fmancial inteiest:

Name Business Address Natrne of Financial Interest

4. Tbe Disctosing parfy firther certifies tbat no prohibited financial interest in the Matter will be

acquired by any City official or euployee-
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party

must disclose below or in an attachment to this EDS all inforrnation required by (2). Failure to

comply with these disclosure requirements Eay make any contract entered into with the City in

connection with the Matter voidable by the City.
,

)( r. The DisclosinC Party verifies that the Disclosing Party has searched any and all records of
t$bisclosing Party and any and all predecessor entities regarding records of investments or proftts

from slavery or slaveholder insurance policies duing the slavery era (including insurance policies

issued to slaveholders that provided co\rcrage for damage to or injury or death of their slaves), and

the Disclosing Party has found no such records-

_J. The Disclosing Party verifies thaq as a result ofconducting the search in step (1) above, the

Dfi-cbsing Party has found records of investments or profits from slavery or slaveholder insurance

policies. The OisclosinS Paxty verifies that the following constitutes full disclosure of all such

ie,cords, including the names of any and all slaves or shveholders described in tbose records:

SECTION YI - CERTTFICATIONS FOR TU)ERALLYFUNDED MATTERS

NOTE: If the Matter is federally frrnde4 couplete this $65fie1VI. If the Matter b not
federally fun&d, proceed to Section VII. For purposes ef this Section VI, tax credits allocated by

the Ciry and proceeds of debt obliptions of the City are not federal funding.

A. CERTIFICATION REGARDING I'BBYING

I . List below the names of all persons or entities registered undet the federal Iobbying
Disclosure Act of 1995, as arended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sbee8 if necessary):

(If no exphnatiofl appears or begins on ths lines above, or if the letters 'NA" or if the word 'None"
upp.-, ii will be cooltusivety presumed that the Disclosing Party means that NO persons or entities

rigister€d under the Inbbying Disclosure Act of 1995, as ameoded, have rnade lobbying contacts on

behalf of the Disclosing Party with respect to the Matter.)

2. TheDisclosingPartyhas not spent and will not eryend any federally appropriated funds to pay

any pe15on or entity tisted in paragnph A(1) above for his or her lob-bying activities or to pay any

person or entity to influence or atteryt to influence an officer or eryloyee of any agency, as defined

6y applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a rerrber of Congress, in connection with the award of any federally funded contract, making any

federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,

amend, 
-or 

modifyany federally funded conEact, grant, Ioan, or cooperative agreement'

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in

which there occurs any event that rnaterially affects the accuracy of the statements and information set

forth in paragraphs A(l) and A(2) above.

4. The Dischsing Party cefifies that either: (l) it is not an organization described in section

501(c)(a) of the krternal Reventre Code of 1986; or (ii) it is an organization described in section

SOf (cii+i of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Iobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing ParO mr:st obain cerfifications equal in

form and substance to paragraphs A(t) througb A(4) above from all subcontmctors before it awards

any subconmct and thl Discbsing Party must Eaintain all such subcontractors' certifications for the

dgration of the tvlatter and must make such certifications prorrytly available to the City upon requesL

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally frEde4 federal regulations requirc the Applicant and all proposed

spbcontractors to submit the following information with their bids or in writing at the outset of
ncgotiations.

Is the Disclosing Party tbe Applicant?

[ ]Yes [ ]No

If uYes,o enstv6s thg tbree questbns below:

l. Ilave you developed and do you bave on file affirmative action progralrr pursuant to applicable

federal regulations? (See 41 CER Part 60-2.)

[ ]Yes [ ]No

2. flave you fibd with the Joint Reporting Committeg the Director of the Office of Federal Contract

Corpliaoce Programs, or the Equal Erqployment Opportunity Commission all reports due urder the

applicable filing requhemcnts?

tlYes []No []Reportsnotrequired

3. Ilave youparticipated inanyprevious conhacts or subcontracts subject to the

equal opportunity c lause?

[ ]Yes [ ]No

If you checked ullo' to grrestion (l) or (2) above, please provide an erplanation:
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party unders' ''ds and agrees that:

A. The certifications, disclosures, and ackuowledgments contained in this EDS willbecome part of any

confract or other agreemsnt between the Applicant and the City in connection with the Matter, whether

pi""**"f Citylsistanco, orottrerCityictiou and ars matorial induccmcnts to the City's execution

of 
"oy "oot ""t 

oi ft i"g other action with respect to the Matter. The Disclosing Party understands that

it must corryly with all statutes, ordinances, aud regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-L56, i4oses certain duties and

obligations on persons or eutities seeking City contracts, worlg business, or tansactions. The full rcxt

of this ordinance and a training program is available on line at www.cityofchisaso.org/Ethics. and may

also be obtained fromthe City's Board of Ethics, 740 N. Sedgwick St, Suite 500, Chicago,IL 60610,

(3tZ)74+9660. The Disclosing Party must comply fully with this ordinance.

C. If the Ciry determines that any information provided in this EDS is frlse, incomPlete or inaccurate,

auy contract or otler agreement in connection with which it is submitted maybe rescinded or bc void

or voidable, and the City may prnsue any reredies under the contract or agreement (if not rescinded or

vord), at law, or in equity, including terminating the Disclosing Party's participation in the Matter

and./or declining to allow the Disclosing Party to participate in other City transactions. Remedies u
law for a false statement of material fact rmy include incarceration ard an award to the City of treble

damages.

D- It is the City's policy to make this document available to the public on its Internet site and/or rryon

request Some-orill of the information provided tL aJd appended to, this EDS may be made pnblicly

available on the Intemet, in response to a Freedom of Information Act request or otherwise. By
coryleting and srgning this EDS, the Disclosing Party waives and releases any possible rights or

claims which it may have against the City in connection with the public release of information

contained in this EDS and also authorires the City to veriff tlre accuracy of any informtion submitted

inthis EDS.

E. The information provided in this EDS mrst be kept crrrent In the event of cbangeg the Disclosing

Party must supplement this EDS rp to the time the City takes action on the Matter. If the Matter is a

conhact being Lndbd by the City's Department ofProcurement Servbes, the DisclosipgPgty must

r.pdate this EDS as the contract requires. NOTE: With respect to lvlatters zubject to MCC Chapter

1-23, Article I (iryosing PERMAI{ENT INELIGIBIIJTY for certain specificd offenses), the

information provided herein regading eligibitity must be kept current for a longer perio4 as requircd

byMCC Chapter l-23 and Section2-15+020-
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CITY OF CHICAGO
ECONoMICDIsCLost]RE,STATEMEI{TANDAFFIDAVIT

APPENDIXA

FAMILIALRELATIoNSHIPSWITHELECTEDCITYoTFICIAI,S
AI\ID DEPARTMENT EEADS

This Appendix is to be comphted only by (a) the Applicang and (b) any legal entity which has a

dircct ownenhip intercst in tne 4pticant erceeding 7.5o/o. It is not to be completed by any kgal

entity which has only an indirect ownenhip interest in the Applicanl

Under MCC Section 2-l5zt-.015, the Disclosing Party must disclose whether such DisclosingParty

or any "Applicable f"rty or arry Spouse or Domestic Partner thereof currently has a 'familial

relationship, with any 
"ioira 

citykciat or department hca!, A, 'familial relationship' exists if, as of

the date this EDS is signed, the Disclosing party or any "Applicab-le Party'' or any spouse or Dornestic

Partner tbereof is relateJ to th" nt.yor, any alderman' the city clerk, the city teasurer 9t "o{ "'ty
aepJ."t U"ad as spouse or domistic partner or as any of the fo\wing, whether by blood or

"aiprl*, 
paren! chiid, brother or sister, aunt or uncle, niece or nephew, grandparen! grandchild'

attlr-ir.tu*, npther-irlaw, son-furlaw, daughter-in-law, 9lqfrther or stepmother, stepson or

stepdaughter, stepbrother or stepsister or half-bmther or half-sister.

"Applicable pafty Eeans (l) all executive officers of the Disclosing Parry listed in^S€ction

II.B.l;:, if the Disciosl"e-P;iit a corporation; all partners of the Disclosing Party, if the Disclosing

party is 
" 

g"*ot pJ"rinp; aU g"o"*l p.rt urs and limited partners of the Disclosing Party, if the

b;;td;p*"/ ii 
" 

ri*it"a'patriership; att -u*geo, rnanaging menrbgrs Td ryP:o ojthe
plr"i"ri"Errtv, iftn" OS"fori"ePurty'it a limircd liabilitycornpany; (2) allpring*-alollflcers ofthe

oir.i"rlng purty and tgJ .oiperion baving more than a 7.57o ownership interest in the Disclosing

i*v- "prt ipal of6cers, .ii* the presiding chief operating officer, executive director' c'l;ef

financial offrcer, U"."*o or r""."t"ry of a legal entityor anyperson exercising similar authority'

Does the Disclosing Party or any 'Applicable PartS/ or any spouse or Dornestic Partner thereof

"",,"itfy 
U"" 

" 
"A-iii"t r"l"tio*ny with an elected city official or department head?

[ ] Yes tdwof'
If yes, please identisbelow (1) the narre and title of suchperson" (2) the nare ofthe legal entlty to

*nfn *iiperson is roiootuA; tj) the name and title of the elected city officialordepartment headto

*to-,u.n person ha^s x gmitiat relatiomhp, and (a) the precise nature of such fimilial relationship'
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CITY OF CIIICAGO
ECON OMIC DISCLOS T]RE STATEMENT AI{D AFFIDAVIT

APPENDIXB

[ ]No

9t14t2021

BTIILDING CODE SCOFFLAWiPROBLEM LANDLORD CERTTFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which bas a direct

o,,ro"r.hip interest in tha Applicant exceeding 7.SYo (an "Owner"). It is not to be corryleted by any

legal entity which has only an indirect owneBhip interest in the Applicanr

l. pursuant to MCC Section 2-l5zt-010, is the Applicant or any Owner identified as a building code

scofflaw or problcm landlord pursuant to MCC Section 2-92-4162

[ ] Yes #*"I
2. If the Applicant is a legal entity publicly traded on any exchange, is any offtcer or director of
the Applicau:t identiftd as a building code scoffaw or problem landlord pursuant to MCC Section

2-92416?

/-.
Applicant is notpublicly traded on any exchange.[ ]Yes

3. If yes to (1) or (2) rirbove, please identifr below the name of each person or legal entity identified

as a Uuining"oa" r*m"r" oi problem landlord and the address of each building or buildings to which

the pertinent code violations 4pply.
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CTTYOF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAI'IT

APPEI\DIXC

PROHIBITION ON WAGE & SALARY TtrSTORY SCREEI\ING. CERTIFICATION

This Appendk is to be corrpleted only by an Applicant that is completing this EDS as a "contractof' as

defined in MCC Section 2-92-385. That section, which should be consulted (gu p.a!qleea[-gom),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional seryices),

or (ii) pay the City rnoney for a license, grant or concession allowing them to conduct a buiness on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section2-92-385,I hereby certiry that
the Applicant is in compliance with MCC Section2-92-385(b)(l) and (2), which prohibit (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary
history from current or former employers. I also certiff that the Applicant bas adopted a policy that
inc ludes those prohibitions.

[ ]Yes

[ ]No

[ ] NIA - I am not an Applicant that is a "contactot'' as defined in MCC Section 2-92-385.

This certification shall serve as the afEdavit required by MCC Section 2-92-385(c)(1).

If you checked "no" to the above, please erylain
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT

AND AFFIDAVIT

A. Irgal narre of the Disclosing Party submitting this EDS. Include dlb/al if applicable:

r \^J U
.- ^-/ lt

^l 
(L^iV)

Check ONE of the following three boxes:

Indicate wlaber the Disclosing Party submitting this EDS is:

l. tfitheApplicant
OR

Z. [ ) a lepl entity curently holding or anticbated to hold within six months after City action on

the 
"oot 

act, tinsaction or other undertaking to which this EDS pertairs (referred to below as the
;Matter"), adirect or indirect interest in excess of 7 -5% in the Applicanl State the fuplicant's legal

naIIle
OR

3. [ ] a leg:al entity with a direct or indirect right of control of the Applicant (see Section tr(Bxl)
State the legalLrne of the entity in which the Disclosing Party holds a right of contnol:

t\
B. Business address of the DisclosingParty:

o8

C. Telephone tab+u+- Fax: Email: A.*roAr,J@ &rY Fi. Colr1

D. Name ofcontact Person: C,I o

E. Federal Enplopr ldentificationNo. (if you have one)

F. Brief description of the Matter to which this EDS pertains. (nclude project number and location of
propefry, if applicable)

IL Ad Wi
G. Which City agency or department is requesting this EDS? tu{

If the Ivlatter is a contract being handled by the City's Department of Procurement Services' please

corplete the following:

c

Specification # 

-and 

Contact # 

-
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SECTIoNu-DIscLostJREoFowNERSItrPINTERESTS

A. NATLIRE OF THE DISCLOSING PARTY

t. Indicate the oatue of the Disclo siryPartyt, /
[]Persont!4li'nit"qliobilirycorryany
t ip.bt"ly *gistered business corporation [ ] Limited liability partnership

i 1 
pri*t"iy uiu ursincss corporation [ ] Jointventwe

its"rrp*pri"t"onb []Not-b-r+rofitcorporation

i je;ffii;*mr"hb hittr. not-for-profrt corporation also a 501(cX3))?

iiriroir"apart"ersnip []Yes []No
[ ] Trust t I Other (Please sPecin

2. For legal entities, ttre state (or foreip cormtry) of incorporation or organization' if applicable:

an . . ctc
r fVOt ->

3. For legal entitics not orpnired in thc Statc of Illimis: Has the orgauizatbn registcred to do

brsiness in tU" Sat qf llinois as a foreip enttty? -l

[ ] Yes t I No lv{O:rglr/gd in Illircis

B. IF T}IE DISCLOSING PARTY IS A LEGAL ENTITY:

l. List bebw the full nares and titlcs, if applrcable of: (i) all executive ofters and all dirsctors of

L 
"uirf ti1 forrot-toipmftcorlnrrtigtii, att rcrrb"o, ifan-l yhichare hpleutitbs (if tbre

ar., no such r*de*, ;rft;'* mos*t urttc-t are legpt entiticsn); (iii) fortn*ts? T1,tu' or other

rimitarentltlcs, the trus;, ;6o;, administator, 6l similqrly situatcd Party; (iv) for gereral or

ff.iea parhnhtpc, Hd;d frblEty comprnles, timited ltatilEty earlrelhiq or-iofni ventures'

each generalprlt1cl, mnaging m&r, lqcAEgE 9t Ftry qtlg.r pc,rso-n oI hga! 94IY that directly or

inairitty cortrols the day-to'day rn'ss8pent of tb Applicant

NoTE: Each legal eatity liste<l bclow mrrt submit go EDg oa its ownbehlf

S^W", oNarc

o

2. please provile the following infouration concern.ng cach personor lept entitY having a direct or

indir€ct, orrrent or p.rp."tio"(io. witnin 6 mrtls atcr citya"tion).beneficial intcrpst (including

ownership) in excess oil.S6oitn" eppn m Examples of such an intcrest include sharcs in a

;;;d parrnershb irld in a partnership or joint venture, interest of a member or manager in a
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SECTION Itr - INCOME OR COMPENSATION TO' OR OWNERSHIP BY' CITY ELECTED

OTTICIALS

limrtedliabilitycorryany,orinterestofabeneficiaryofatrust'estateorothersimilarentity' 
Ifnone'

state'None."

NOTE: Each legal ontity listed below rnay be required to submit an EDS on its own behalf'

Business Address Percentage lnterest in the Applicant

C !L

Cflp;Ncrsco Cft 4etol
b 33 a

o
LOg AA c

reasonable
(as defined in

Has the Disclosing Parly provided any income or corpensation to any city elected-ofrrcial during the

l2-monthperiodprecedingthedateofthisEDS? [ ]Yes fi*o

Does the Disclosing Party reasonably eryect to providg any income or coryensation to any City

elected official during the l2-nonth period frldwing the iat" of this EDS' [ ] Yes f *"

If *yes, to either of the above, please identifu below the narne(s) of such city elected offrcia(s) and

describe such income or couqtensation:

Does any Ciry elected official or, to the best of the Disclosing Party's knowledge after

;q;iry,;"y 6iff elecred officiafs spouse or domestic parrnsr, huvll financial interest

ctiiirz-ise orme MunicipatCode of Chicago ('MCC")) in the DisclosingPartf

[ ]Yes tl*"
If ,,yes,,, please identi$ below the name(s) ofsuch City elected officia(s) and/or sporse(s/domestic

p*ir"(t) and describe the financial interest(s)'

SECTIoNIv-DIsCLosUREoT.SUBCoNTRACToR,SANDoTEERRET AINED PARIIES

The Disclosing party mrst disclose the nare and btrsiness address of each subconhactor, attorney'

f"Utvlrt i* a.-An"a io l,fCC Chapter 2- 15Q, accountan! consultant and any other person or entity

whom the Disclosing Party has t"tuioua or eryects to retain in connection with the Matter, as well as

ttre nattne of the relatio*fip, uoA the total amount of the fees paid or estimated to be paid' The

Oisctosing farry is not r"qoiteO to disclose emplopes wlo ar-e paid solely through the Disclosing

p"rty, *6rr., p"y.U tf'the oisctosing Partyis uncertain wheiber a disclosure is required under this

S""tiorU tf," pir"toriog Party must eithei ask iL City *h.th"t disclosure is required or make the

discloswe.
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Name (indicate whether Business

retained or anticiPated Address

to be retained)

JOURNAL ADDENDUM

Relationship to Disclosing PartY

(subcontractor, attorney,

lobbyist, etc.)

Fees Gndicateicbethel
paid or estimated.) NOTE:
"hourly rate" or 't.b.d." is

not an accePtable resPonse.

1 385

(Add sheets if necessary)

tfu Cfrecf here if the Disclosing Party has not retained, nor expects to retain' any such persons or entities'

I

SECTION V - CERTIFICATIONS

A COURT.ORDERED CHILD SIIPPORT COMPLIANCE

Under MCC Section Z-gz4ts,substantial owners ofbusiness entities tbat conmct with the City must

remain in co4liance with their child srryport obligations tbroughout the conEact's term.

Has any person who directly or indirectly owns l}l|,o or more of the Disclosing Party been dechred in

orr*g" o" any child trppott obligations by any Illinois court of coqetent jurisdiction?

/
[ ]yes [ ]No N*opersondirectlyorindirectlyowns 

l0%ormoreoftbeDisclosingParty'

If "yes,, has tb€ person entered into a cotrt-approved agreement for payrnent of all support owed and

is the person in coryliance with that agreement?

[ ]Yes [ ]No

B. FURTHER CERTIFICATIONS

l. tThis paragraph I applies only ifthe Matter is a contract being bandled by the City's Department of
procurement Seruices.i in the 5-year period preceding the date of this EDS, neither the Disclosing

i"rty *, any Affilhted entitv tG Ae-fnition in (5) belowl bas engaged, iu connection with the

p"#ot*". of any pgblic conf..ct, the services of an integrity ryor,rjtor, 
inde'pendent prinate sector

ffi""t"i g"oot li integrity coryliance consultant (ie,, in individual or entity with legal aditing

investigatlve, or otheruiiifri skilG, desiguated by a public l8ency^ts 
hetp the agency mnitor the

activitiof siecified agency vedors as *.tt u. heh the vendors reform their business practices so they

can be considered for agency conhacts in the funri, or continue with a coutract in progress).

2. The Disclosing Party and ib Affitiated Entities are rct delinquent in the payrnent of any fiDe, fee,

tax or other so,rci of indebtedness owed to the Ciry of Chicago, inchding but not limited to, water

,od ,r*", charges, licsnse fees, parking tickets, propefty axgs an{ lles taxes, nor is the Disclosing
parry detinqueo-t io tn" payment;f any tax administered by the Illinois Department of Revenue'
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entttps

identified in Section II(BXI) of this EDS:

a. arenot presently debarred, suspended, prcposed for debarment, declared inetigible or voluntarily

excluded &oo,aoy bansactions by any federal, state or local unit of government;

b- have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,

adjudged guilty, or-had a civil judgment rendered against them in connection with: obtaining,

"tirrptioi 
to oft ,o, or performing a public (federal, state or local) hansaction or contract under a

public hlsaction; a viottion of federal or state antitrust statutes; fraud; embezzlemen! theft; forgery

Lribery; falsification or destruction of records; rnaking false staterrents; or receiving stolen property

c. ar€ not presently indicted for, or criminally or civilly charged by, a governm€n0al entity (federal

state or tocaq with committing any of the offenses set forth in subparagnph (b) above;

d. have nol during the 5 years before the date ofthis EDS, had one or more public transactions

(federa! state or local) terminated for cause or default; and

e. have no! dgring the 5 years before the date of this EDS, been convicted" adjudged guilty, or found

liable in a civil proceeding or in any criminal or civil action, including actions concerning

environmental violations, instituted by the City or by the federal government, any state, or any other

unit of local governmenl

4. The DisctosingPartyundenAnds and shall corylywith the applicable requirements of MCC

Chapters 2-56 (Inspector General) and 2-156 (Govemmntal Ethics).

5. Certifications (5), (6) and (7) concern:
r the Disclosing Pafi)t
. any'Contactof (meaning any conffactor or subcontractor used by ttp Disclosing Party in

connection with the Matter, including but not limited to all persons or legal entities disclosed

under Section fV, 'Dischsure of Subcontractors and Ottrer Retained Parties");
. any "Affiliated Entity' (meaning a person or entity that, directly or indirectly: conho]s the

Disciosing Party, is controlled by the Disclosing Party, or is, wittr the Disclosing Party, urder

com'lon control of anothcr person or entity). Indicia of control include, without limitation:

interlocking nranagement or owrership; identity of interests among ftmily members, shared

Ecilities anA equpmunt; conmon use of eryloyees; er organization of abusiress entity following

the ineligibility of a bruiness cntity to do business with federal or state or local government,

including the Crry wing substantiallyttre same nranagereu! ownership, orprincipals as the

ineliggli entity. With respect to Contractors, the term Affiliated Entity means a person or entity

tnat airectly or indirectly controls the Contnactor, is controlled by it, or, with the Contactor, is
under common control of another porson or entity;
. any reslxlnsible officbl of the Disclosing Party, any Contractor or any Affrliated Entity or any

othei official, agent or employee of the Disclosing Pa^rty, any Contractor or any Affiliated Entity,

acting pursuant to the direction or authorization of a reqponsible official of the Disclosing Party,

any Contactor or any Affitiated Entity (collectively uAgents').
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS. or, with
respect to a Contractor, an Afliliated Entity, or an Affiliated Entity of a Contractor during the 5 years

before the date of such Contractols or Affrliated Entity's contract or engagement in connection with the

Matter:

a. bribed or atteryrcd to bribe, or been convicted or adjudged guilty of bribery or atteryting to bribe,
a public ofhcer or enryloyee of the City, the State of lllinois, oi'any agency of the federal goverurent
or of any state or [ocal gorrernment in the Unit€d Ststes of Arerica, in that offioet's or eryloyeers
offrcialcapacitg

b. agreed or colhded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreemont or collusion annng bidders or prospective bidders,
in restraint of freedom of coryetition by agreerrnt to bid a fxed price or otherwise; or

c. made an admicsion of such conduct described in subparagraph (a) or (b) above that is a matter of
record, brt have not been prosecuted for such conduct; or

d. viohted the pmvisions referenced in MCC Subsection 2-92-320(Q$)(Contracts Requiring a Base

Wage); (aXsXDebarrent Regulations); or (a)(6XMinimum Wagc Ordinance).

6. Neither the Disclosing Party, nor any Af;hliated Entity or Conffactor, or any of their eryloyees,
offrials, agenB or partDors, is barred from contracting with any unit of state or bcal governlrcnt as a

result of engaging in or being convicted of (l) bid-riggrng in violation of 720II,CS 5/3383; (2)
bid-rotating in vblation of 720IrcS 5/33E 4; or (3) anysimilar offense of any state or of the United
Sates of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neitkr the Disclosing Party nor any Affrliated Entity is lfued on a Sanctions List maintained by tlrc
United States Depaxtment ofCommrcq State, or Treasury, or any suocessor federal agency.

8. IFOR APPLICA].IT OM,YI (i) Neither tb.Applicant nor.any "contollingperson" tsee MCC
Chapter 1-23, Artble I for applicability and defined termsl of the Applicant is currently indicted or
charged witb or has adnittod guilt of or has ever been convicted of or placed rrnder srpervision for,
any criminal ofbnse involvingaotual t tteryte{ or conspiracy to commit bribcry, thefi fau4 forgery
perjury, disbonesty or deceit against an officer or erylope of the City or any 'sist€r agenc/; and (ii)
the Applicant rrnde6taurlq and acknowledges that coryliance with Article I is a contiuuing requirement
for doing businsss with tbe Cry. NOTE: IfMCC Chapter 1-23, Article I applies to the Applicant, that
Article's permanent coryliance timefrare stryenedes S-year coryliarce tirrnframes in this Section V.

9. [FOR APPLICAI{T ONLY] The Appltoant ad its Affiliat€d Entities will not use, nor permit their
subconhactors to use, any frcility listed as having an active exclusiouby ttre U.S. EPA on the federal
Sptem for Award lv{anagement ("SAIU').

10. [FOR APPLICAI{T ONLY] The Applicant will obtain fiom any contractors/subcontactors hired
or to be hired in connection with the Matt€r certifications equal in form and subshnce to those in
Certifications (2) and (9) above and will not without the prior written consent of the City, lqe any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reasou to

believe has not provided or camot provide truthful certifications.

I l. If the Disclosing Party is unable to certi$ to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:

If the letters 'NA". thd word 'None,n or no response appears on the lines above, it willbe conclusively

presuurcd that the Disclosing Party certified to the above statements.

12. To the best of the DisclosingPart/s knowledge after reasonable inqulry, the following is a

corylete list of all cunent employees of the Disclosing Party who were, at any time during the 12-

month period preceding the date of this EDS, an eryloyee, or elected or appointed official of the City

of Chicago (if none, indicate with t'I/A' or "none").

13. To the best of the Disclosing Party's knowledge after reasonable inquiry the following is a

corplete list of all gifts that the Disclosing Party has given or caused to be giveo, at any time during

the i2-month perioi preceding the execution date of this EDS, to an erylope, or elected ot appointed

offrcia! of thcCity o-f'Chi."go. For purposes of this statement, a 'gtff does not include: (i) anything

made glnerally available to -ity 
"rryloy""s 

or to the generat public,lr (ii) food or drink provided in

the cornse of omcat City business and having a retail value of less than $25 per recipienq or (iii) a

political contribution otherwise duly reported as required by law (if none, indicate with 'l'[/A' or
inone"). As to any gift listedbelow, please also list the name of the Cify recipient

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)-11; -- ffi*,
a "frnancial institution" as defined inMCC Section 2-32'455@).

2. Ifthe Discbsing Party IS a fimocial institution, then the Disclosing Partypledges:

,,We are not and will not becore a predatory lender as defined in MCC Chapter 2-32. We firrther

plcdge that none of our affrliates is, and none of them will become, a predatory lender as defmed in

MCC Cnopt" r 2-32. We undentand that becoming a predatory lender or becoming an afftliate of a

predatory lender may result in the loss of the privilege of doingbusiness with the Cify."
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If the letters T.[A,' the rvord T.IOne," Or Egl response appears on the lines above, it will be

conclusivelypresumed that the Disclosing Party certified to the above statements'

D. CERT'IFICATION REGARDING FINAI'{CIAL INTEREST IN CITY BUSINESS

Any words or tenns defined in MCC Chapter 2-156 have the same rreanings if used in this Part D'

l. In accordance with MCC Section 2-156110: To the best of the Disclosing Party's knowledge

after reasonable inquiry, does any offrcial or erryloyee of the Cify have a financial interest in his or

her own name or inthe naos of any other person or entity in the Matter?
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defirred in

MCC Section 2-32-455(bi is a predatory lender within the meaning of MCC Chapter 2-32, explan

here (anach additional pages ifnecessary):

[ ]Yes
'.d*"

NOTE: If you checked 'Yes" to Item D(1), proceed to Itens D(2) and D(3). If pu checked 'No"
to Item D(1), skf Items D(2) and D(3) and proceed to Part E

2. Unless soldpgrsuant to a process of coryetitive bidding, or otherwise permitted, * CrlY elected

offrchl or enployee shall have a financial interest in his or her own Darlre or in the mrc of any

other person or 
"rtity 

in the purchase of any property that (i) b€lo-ogt to the city, or (ii) is sold for

taxes or assessrpnts, or (iiilis sold by virtue ofiegal process at the suit of the City (collectively,

"City property Sale'). Coryensatioo for prop.tty t f"n p,ls,1a"t to the Cit/s eminent dorrain

po*., aoes oot corsiitf" a financial interest within the meaning of this Part D'

Does the Matter involve a CityProperty Sale?

[ ]Yes [ ]No

3. If you checked ,yes" to Item D(1), provide the nams ad business addresses of the City officials

o, "frby"", baving such financial intercst and identi& tbe Erture of the finauciral interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party firtber certifias that no prohibited fmancial interest in the lvlatter will be

acquired by any City official or erylope.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

please check either (l) or (2) below. If the Disclosing Party checks (2), the Disclosing Party

must disclose below or in an attachment to this EDS all information required by (2). Failure to

.onpfy with these disclosure requirements may make any contract entered into with the City in

connection with the Matter voidable by the City.

X ,. The Disclosing Party verifies that the Disclosing Party has searched auy and all records of
6.Dir.toriog parry ;d any and all predecessor entities regarding records of investments or profits

from slaveryir slaveholdriins,naori policies during the slavery era (including lnsurance policies

issued to slaveholders tbat provided coverage for damage to or injury or death of their slaves), and

the Disclosing Party has found no such records.

-?.The 

Disclosing Party verifies that, as a result of conducting the search in step (l) above, the

ffilosing party has found records of investments or profits from slavery or slaveholder insurarce

policies. tl" nisctosing Party verifies that the following coDstitut€s full disclosure of all such

records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY Ft]NDED MATTERS

NOTE: If tbe Metter is federelly funde4 complete this Section VL If the Matter is not

federalty funde4 proceed to Section VII. For purposes of this Sectlon VI, tax credits allocated by

the City and proceJds of debt obligations of the Crty are not federal funding.

A. CERTIFICATION REGARDING I'BBYING

l. List bebw the names ofallpersons or entities registered under the federal tnbbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets if necessary):

(If no erylanation appears or begins on the lines abovg or if the lesers 'NA" or if the word 'Nooe"

uppor, it *itt U" conclusively presumed that the Disclosing Party means that NO persons or entities

,.gi.t"r"d under the Lobbying Disclosure Act of 1995, as amende{ have rmde lobbying contacts on

behalfof the DisclosingPartywith respect to the Matter.)

2. The Disclosing Party has rrot spent and will not expend any federally appropriated funds to pay

any person or entiry listed in paragraph A(t) above for his or her lobbying activities or to pay any

p"oon or entity to influence or atterryt to influence an officer or erryloyee of any agency, as defined

Ly applicable federal law, a menaber of Congress, an ofhcer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contact, making any

federally funded grant or loan, entering into any cooperative agreement, or !o extend, continue, renew,

amend, Lr modifu any federally funded contract, grang loaq or cooperative agreemenl

3. The Disctosing Party will submit an rrydated certification at the end of each calendar quarter in

which there occurs 
"oy "u"ot 

tbat materiallyiffects the accuracy of the statements and information set

forth in paragraphs A(l) and A(2) above.

4. The Disclosing Party certifies that either: (l) it is Dot an organization described in section

501(cXa) of the lnternal Rivenue Code of 1986; or (ii) it is an organization described in section

SOf GiiAi of the tnternal Revenue Code of 1986 but has not engaged and will not engage in "[obbying
ectiriti"s,'as that term is defined in thc Lobbying Disclosure Act of 1995, as amended'

5. If the Disclosing Party is the Applican! the Disclosing Party must obtain certifications equal in

form and substance to paragraptrs e(tJ-tbrough A(4) above from all subcontractors before it awards

any subcontract and the Oisctosing Party must maintain all such snbcontractors' certifications for the

duration of the Matter and mrst make such certifications prorrptly available to the City tpon request.

B. CERTMICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally frmde4 federal regulations require the Applicant and all proposed

subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

[ ]Yes [ ]No

If oYes,' answer the thnee questions below:

l. Ilave you developed atrd do you have on file affirrmtive action progmm pursuant to applicable

federalregulations? (See 41 CFRPart 6G'2.)

[ ]Yes [ ]No

2. Have you filed with the Joint Reportiug Committee, the Director of the Office cfFederal Contract

Corpliance Programs, or the Eqtral Eryloyment Opportunity Commission all reporb due uoder the

app licab le fi ling requirements?

[]Yes []No []RePortsnotrequired

3. Have you participated in any previous contracts or subcontracts subject to the

equal opportunity c huse?

[ ]Yes [ ]No

If you checked tlo' !o question (1) or (2) above, please provide an explanation:
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SECTION YII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other ageement between the Applicant and the City in connection with the Matter, whether
procuremcnt, City assistance, or other City action, and are rnaterial inducements to the Citys execution
of any contract or takirg other actioa with respect to the Matter. The Disclosing Party understands that
it must complywith all statutes, ordinances, and regulations on which this EDS is based.

B. The Cit/s Governmental Ethics Ordinance, MCC Chapter 2-156, imposes cerrain duties and
obliptions onpenions orentitbs seekingCitycontracts, wor*, business, ortransactions. The fulltext
of this ordinance and a training program is available on line at www.citrrcfchicaeo.ore/Ethics, and may
also be obtained fromthe Cit/s Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 74+9660. The Disclosing Party must corryly fully with this ordinance.

C. If the City determines that any inforuntion provided in this EDS is false, incorqplete or inaccurate,
any conEact or other agre€ment in connection with which it is submitted may be rescinded or be void
or voidable, and the City maypursue any remedies under the contract or agre€ment (if not rescinded or
void), at law, or in equity, including terminetfug the Disclosing Party's participation in the Matter
and./or dectining to allow the Disclosing Party to particbate in other City transactions. Remedies at
Iaw for a false statement of rnaterial frctany include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Intemet site and./or upon
requesl Some or all of the informationprovided iru and appended to, this EDS maybe made publicly
available on the Internet in response to a Freedom of tnforrnation Act requesq or otherwise. By
coryleting and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it nmy bave agaimt the city in connection with the public release of informaiion
contained in this EDS and also authorizes the City to veriS the accuracy of any information submitted
in this EDS.

E. The infornution provided in this EDS must be kept current In the event of changes, the Discbsing
Party must srpplement this EDS up to the tirne thc City takcs action on the lvfatter. If the Matter is a
conhact being bandled by the City's Department of Procurement Services, the Disclosing Party must
tPdate this EDS as the confiapt requires. NOTE: Withrespcct to Matters suhjectto MCC Chapter
1-23, Article I (iryosing PERMANEI{T INELIGIBILITY for certain qpecified offenses), the
infonnatiou provided herein regarding eligibility must be kept current for a longer p."ioa, .r required
by MCC Chapter 1-23 and Section 2-15+020.
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CERTIFICATTON

Under pcnalty of perjury, thc person signmgtelow: ( I ) warrants thot he/she is authorizcd to e'(ecute

this EDS, erd altap,pgdlfe +e.oOLi. on-Uuf,"tf of ihe Discbsing Parry' and (2) warrants that all

certifpationc afid sht8firents conuirEd in this EDs, arxi aii applicable Appendiws' art t1ls, acsurat€

ard cotrybte as of th detc nEnbhed to the City'

aigpiry)

t*Eu to

Gilalhr
fFr.
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CITY OF CHICA@
ECONOMIC DISCLOSURE STATEMEI{ T AND AFFIDAVIT

APPENDTXA

9t14t2021

FAMTLIAL RELATIONSHIPS WITH ELECTM CITY OFFICIALS
AND DEPARTMENT HEADS

ThhAppendixistobecoEPletedonlyby(a)theApplican!and(b)anylegalentitywhichhasa
direct ownership intercst in tne lppticant exceeding 7 .5%. It is not to be compteted by any legal

entity which has only an indircct owneNhip interest in the Applicant.

Under MCC Secrion 2-15+015, the Disclosing Party must disclose whether such DisclosingParty

or any "Applicable part/ or any Spouse or Domestic Partner thereof cutently has a "familial

relationsh$, with any eLctea.ity omriot or departrrnt head. A 'frmilial relationship' exists if, as of

the date this EDS is signed, the Disclosing Party or any "Applicable Party'' or any Sporse or Domestic

partner thereof is relatid to the mayor, any alderman, the crty clerlq the city treasurer or any city

department head as spouse or domistic partner or as any of the following whether by blood or

"aiptl*, 
p*""t, chiid, Lrother or sister, aunt or uncle, niece or nephew, gfandpareng grandchild'

Att'rr-i*f"*, mother-irlaw, son-furlaw, daughter-inlaw, stepfather or stepmother, stepson or

stepdaughter, stepbrother or stepsister or halFbrother or hallsister.

"Applicable parq/ means (1) all executive offrcers of the Disclosing Party listed inSection

II.B.l;:, if the Disciosing ra{is a corporation; all partners of the Disclosing Parly, if the Disclosing

party is a generalpartnerihip; 
"U 

g.or;tpartners anO ti-it a parhers of the Disclosing Party, if the

p;sctosinip"tty 1a limiteciparti*hrp; u11 +'*g"'", managing members and rnembers of the

Disclosiniparty, ifthe DisciosingParry is a limited liabilitycoryany;(2) allprircipalofficers ofthe

bir"lori"[ fartyi and (3) any person having more than a 7.5olo ownership interest in the Disclosing

e"rty. "frfu.ipai offrcers' 6La* the presitiinq chief operating officer, executive director, chief

financial officer, treasurer or secretary of a legal entity or any person exercising similar authority'

Does the Disclosing Party or any "Applicable Part/ or any Spoue or Domestic Partoer thereof

curently bave a "frmif,al reiationship' with an elected city official or department head?

[ ] Yes l/it'lo
I

If ps, please identigbelow (1) tbe narc and title of such person, (2) the name of the legal entltyto

wfri#srch p".son is connecrcd;ij) tU. name and title of the elected city official or departrcnt head to

whomsuchperson has a familiat retationship, and (a) the precise nature of such frmilialrclationship.
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CITY OF CHICAGO
ECON OMIC D ISC LOS IJRE STATEMEIYT A]\ID AFFIDA\/IT

APPENDIXB

BTIILDING CODE SCOFFLAWPROBLMI LANDLORD CERTIFTCATION

This Appendix is to be conpleted onlyby (a) the Appticant, and @) any legal entitywhich has a direct
ownershb interest in the Applicant exceeding7.5or'o (an "Owner"). It is not to be corryleted by any
legal entity which has only an indirectownership interest in the Applicant,

1. Pursuant to MCC Section zJ^S+Arc, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursrunt to MCC Section 2-92-4162
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[]Yes

2. If the Applicant is a legal entity publicly naded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92416?

'rfi N"

[ ]Yes t iNo

3. If 5les to (1) or (2) above, please klenti$ below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violatioDs apply.

Xfn" Applicant is not publicly traded on any exchange.
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CITYOF CIIICAGO
ECONOMIC D IS CLOS T]RE STATEMENT AI\D AFIIIDAVIT

APPENDIXC

PROEIBITION ON WAGE & SALARY HISTORY SCR.EEI\TING - CERTIIIICATION

This Appendix is to be coryleted only by an Applicant that is completing this EDS as a "confractor" as
defined in MCC Section 2-92-385. That section, which should be consulted (nrury/.amle.&IgoI4),
generally covers a party to any agreement pursuant to which they: (i) receive City ofChicago frurds in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City rroney for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicaut that is a contractor pursuant to MCC Section2-92-385,I hereby certify that
the Applicant is in compliarce with MCC Section 2-92-385(b)(1) and (2), which prohibft (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants; *age or salary
history from current or forrer eryloyers. I also certi$r that th€ Applicant has adopted a policy ihat
includes those prohibitions.

[ ]Yes

[ ]No
I

fflN/A - [ am not an Applicant that is a "contractot'' as defined in MCC Section 2-92-385.t-
This certification shall serve as the affidavit required by MCC Section 2-92-3g5(c)(l).

Ifyou checked "no" to tbe above, please explain
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CITY OF CHICAGO
ECONOMIC DISCLOST]RE STATEMENT

AND AFFIDAVIT

SECTION I - GENERAL INFORMATION

A. t egal name of the Disctosing Party submitting this EDS. Include d/b/a/ if applicable:

The Forrest GrouP' LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

l. [ ] theApplicant
OR

2. [x) a legal entity currently holding, or anticipated to hold within six months after City action on

the contract, tinsaction or other underaking to which this EDS pertains (refened to below as the

',Matter"), a direct or indirect interest in excess of 7 .5Yo in the Applicant. State the Applicant's legal

namg: trG SwyftVenturas
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OR
3. t ] a legal entity with a direct or indirect right of control of the Applicant (see Section II(BXI)

State the legal name of the entity in which the Disclosing Party holds a right of contol:

B. Business address of the Disclosing Party: 1601 Vlne St Floor 6th, Los Angeles CA 90028

C. Telephone: 619.808.9798 Fax Email: CEO@TFGLA.COM

D. Name of contact Person
ALLEN FORREST

E. Federal Employer IdentificationNo. (if you have one): t*5r031-

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable) :

ORD Automated Retait, Food and Servlce Vendlng Unlts RFP.

G. Which City agency or department is requesting this EDS? Department of Avlation

If the Matter is a contract being handled by the City's Department of Procurement Services, please

complete the following:

Specification # 

-and 

Conhact # 

-
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATLIREOF THE DISCLOSING PARTY

l. Indicate the nature of the Disclosing Party:

[ ] Person [x] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held bu-siness corporation [ ] Joint ventwe

[]Soleproprietonhip [ ]Not-for-profitcorporation
[ ] General partnership (Is the not-for-profit corporation also a 501(cX3))?

[]Limitedpartnership []Yes []No
[ ] Trust [ ] Other (please speciff)

2. For legal entitics, the state (or forcign country) of incorporation .rr organization, if applicable

CALIFORNIA

3. For legal entities not organized in the State of Illinois: Has the organization registered to do

business in the State of Illinois as a foreign entily?

lxl Yes [ ]No [ ] Organized in Illinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY

l. List belorv the full names and titles. if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profrt corporations, all members, if any, which are legal entities (if there

are no such menrbers, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situted party; (iv) for general or
limited partnerships, timited liability companies, limited liability partnenhips or ioint venturts,
each general partner, managing mpnber, manager or any other person or legal eqtity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: E:ch legal enti:y listed below must submit an EDS ol its own behalf.

Name Title

ALLEN FORREST OWNER

2. Please provide the following information concerning each person or legal entity having a direct or

indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including

ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,

state "None."

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf,

Name Business Address Percentage Interest in the Applicant

ALLEN FORREST 
'601 

VINE ST FL 6TH LOS ANGELES, CA 9OO28 100yo

SECTION III-.INCOME OR COMPENSATION TO, OR OWNERSHIPBY, CITYELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the

l2-month period preceding the date of this EDS? [ ] Yes [x] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected oflicial during the l2-month period following the date of this EDS? [ ] Yes [{ No

If 'yes" to either of the above, please identi$ below the name(s) of such City elected officia(s) and

describe such income or compensation:

Does any City elected offrcial or, to the best of the Disclosing Party's knowledge after reasonable

inquiry, any City elected official's spouse or domestic partner, have a fuiancial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("MCC') in the Disclosing Party?

[ ] Yes [x]No

If "yes," please identiff below the name(s) of such City elected officia(s) and/or spouse(s)/domestic

partne(s) and describe the financial interest(s).

SECTION IV.. DISCLOSURE OF'SUBCONTRACTORS AIYD OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,

lobbyist (as defined h MCC Chapter 2-156), accountan! consultant and any other person or entity

whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The

Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this

Sectioq the Disclosing Party must either ask the City whether disclosure is required or make the

disclosure.

1 399
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Name (indicate whether
retained or anticipated
to be retained)
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Relationship to Disclosing PartY
(subcontractor, attorneY,

lobbyist, etc.)
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Fees (indicate whether
naid or estimated.) NOTE:
"hourly rate" or "t.b.d." is

not an acceptable resPonse.

Business
Address

(Add sheets if necessary)

[x ] check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V - CERTIFICATIONS

A. COURT-OIOERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-gZ-415, substantial owners of business entities that contract with the City must

rernain in compliance with their child suppod obligations throughout the contract's term.

Has any person who directly or indirectty owns l0% or more of the Disclosing Party been declared in

uo"u*gr on any child support obligations by any tllinois court of cornpetent jurisdiction?

[ ] yes [x] No [ ] No person direcrty or indirectly owns 10% or more of the Disclosing Party'

If uyes,, has the person entered into a court-approved agreement for payment of all support owed and

is the person in compliance with that agreement?

[ ] Yes [x] No

B. FURTHER CERTIFTCATIONS

l. [This paragnph I applies only if the Matter is a contract being handled by the City's Department of
proc,rement Services.i in the 5-year period preceding the date of this EDS, neither the Disclosing

Party nor any Affiliated Entity [599 dehnition in (5) beiow] has engaged, in connection with the

performance of any public .oofia.t, the services of an integrity monitor, independent private seclor
'inspector 

generaf oi integrity compliance consultant (i.e., an individual or entity with lega[ auditing,

investigatr;ve, or other siriitar skills, designated by a public agency-to help the agency monitor the

activitf of specified agency vendors us *ill as help the vendon refolm their business practices so they

can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing party and its Affiliated Entities are not delinquent in the payment of any ftne, fee,

tax or othemo*.i of inaebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nOr is the Disclosing

party delinquenlt in th" payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities

identified in Section I(BXl) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily

excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,

adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,

attempting to obtain, or performing a public (federal state or local) transaction or contract under a

publii transaction; a violation of federal or state antitrust statutes; taud; embezzlement; theft; forgery;

bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,

skte or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have no! during the 5 years before the date of this EDS, had one or more public transactions

(federal state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found

liable in a civil proceeding or in any criminal or civil actioq including actions concerning

environmental violations, instinrted by the City or by the federal government, any state, or any other

unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC

Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics)'

Certifications (5), (6) and (7) concern:
. the Disclosing Party;
. any "ConEactor" (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed

under Section IV, "Disclosure of Subcontractors and Other Retained Parties");
. any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: conhols the

Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under

conimon control of another i,lerson or entity). I::dicia of control include, without limitaticn:
interlocking rnanagement or ownership; identity of interests arnong frmily members, shared

facilities and equipment; common use of erployees; or organization of a business entity following

the ineligibility of a business entity to do business with federal or state or local governrnent,

including the City, using substantiatty the same managemen! ownership, or principals as the

ineligible entity. With respect to Confactors, the term Affiliated Entity means a person or entity

that directly or indirectly controls the Contractor, is controlled by it, or, with the Conffactor, is

under common control of another person or entity;
. any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any

other offrcial, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,

acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,

any Contractor or any Affiliated Entity (collectively "Agents").

1401
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Neither the Disclosing Part), nor any Contractor, nor any Affiliated Entity of either the Disclosing

Party or any Contractor, noi uny e,gents have, during the 5 years before the date of this EDS, or' with

,".p!.t to a Contractor, an Affiiiated Entity, or an Affiliated Entity of a Contractor during the 5 years

before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the

Matter:

a. bribid or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,

a public officer or employee of the City, the State of Illinois, or any agency of the federal government

oiof any state or locai gorernment in the United States of America, in that offrcer's or employee's

offrcial capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party !o any such agreement,

or been convicted or adjudged guilty of agriement or collusion among bidders or prospective bidders,

in restraint of &eedom olcompetition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a rnafter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320({@)(Contracts Requiring a Base

wage); (a)(5)(Debarment Re gulations); or (a)(6)(Minimum wage ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or contractor, or any of their employees,

offrcials, agents or partners, is barred from contracting with any unit of state or local government as a

result of erigaging in or being convicted of (l) bid-rigging in violationof 720ILCS 5/33E-3; (2)

bid-rotatiniiriui6Ution of 7lOIrcS 5/33E-4; or (3) any similar o{f9nse of any state or of the United

States of America that contains the same elements as the offense of bid-rigging or bid-rotating-

7. Neither the Disclosing party nor any Affiliated Entity is listed on a Sanctions List maintained by the

United States Departrneni of Commerce, State, or Treasury, or any successor federal agency.

g. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controllingperson" [See MC€'** =

Chapter l-23, Article I for applicability and defined terms] of the Applicant is currently indicted or

chaiged with or has admitted guilt of, or has ever been convicted ol or placed under supervision for,

any iirrrinal offeuse involving actuai, attempted, or conspiracy to uommit bribery, theft, fiaud, forgery,

perjury, dishonesty or deceit against an offiCer or employee of tht City or any "sisteragenc/; and (ii)

ine efpfcant undirstands and acknowledges that conpliance with Article I is a continuing requirernent

for doing business with the city. NoTEr irucc chapter l-23, Article I applies to the Applicant, that

Article,s permanent compliance timeframe supersedes 5-year compliance tirnefrarnes in this Section V'

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their

subcontactors to use, any facility listei as having an active exclusion by the U.S. EPA on the federal

System for Award Management ("SAM')-

10. IFOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in

Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to

believe has not provided or cannot provide truthful certifications.

I l. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:

None

If the letters ,NA," the word 'None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above staternents.

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all current employees of the Disclosing Party who were, at any time during the 12-

.*nit period preceding the date ottnir EDS, an employee, or elected or appointed official, of the City

of Chicago (if none, indicate with "N/A" or "none").

None

13. To the best of the Disclosing Party's knowledge after reasonable inqury, the following is a

complete list of all gifts that the Oisclosing Party has given or caused to be giverl at any time during

the i2-month period preceding the execution date of this EDS, to an employee, or elected or appointed

offrcial, of tne CityolCtl".go. Forpurposes of this staternent, a "gift'does not include:(i) anything

made generally availabte to -ity 
"-ploy""r 

or to the general public, or (ii) food or drink provided in

the course of offrcial City business and having a retail value of less than $25 per recipient, or (iii) a

political contribution otherwise duly reported as required by law (if none, indicate with'\l/A' or
;none'). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTTFICATION OF STATUS AS FINANCIALINSTITUTION

l. The Disclosing Party certifies that the Disclosing Party (check one)

t I is [x] is not

a "financial institution" as defined in MCC Section 2-32-455(b)'

2. If the Disclosing Party IS a financial institutiorl then the Disclosing Party pledges:

'T[e are not and will not become a predatory lender as defined in MCC Chapter 2'32. We firther

pledge that none of our affiliates is, and none of them will become, a prcdatory lender as^defined in

iUCd Cnupt" r 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

predatory iender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

MCC Section Z-n-qSi(Oll is a predatory lenier within the meaning of MCC Chapter 2-32' explain

here (attach additional pages ifnecessary):

None

If the lerters 'NA," the word 'None," Or no resDonse appears on the lines above, it will be

conclusively p_resumed that the Disclosing Party certified to the above statements'

D'CERTIFICATIONREGARDINGFINANCIALINTERESTINCITYBUSINESS

Any words or terrns defined in MCC Chapter 2-156 tf]ve the same meanings if used in this Part D'

l. In accorclance with MCC Sectio n2-156-ll0: To the best of the Disclosing Parly's knowtedge

after reasonable inquiry, does any offrcial or employee of the city 
fr,ave 

a financial interest in his or

her own name or in the name of iny other person or entity in the Matter?

[ ] Yes [x] No

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked 'No"

to ltem D(li, skip Items D(2) and D(3) and proceed to Part E'

2. Unless sold pursuant to a process ofcornpetitive bidding, or otherwise permitted, no City elected

offrcial or employee shall have a financial inlerest in his or her own name or in the name of any

orf,* p.rron o, 
"ntity 

in the purchase of any property that (i) belongs to the City, or (ii) is sold for

traxes or assessments, oi (iiilir sold by virtue ofiegal process at the suit of the City (collectively,

"City Property Sale"). Clmpensation for property t t"n pursYant to the City's eminent dorr;ain

por*, ao". not.onriitrrt" a trnancial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]Yes [ ]No

3. If you checked "Yes" to Item D(t), provide the names and business addresses of the City officials

or.rrploy.., having such financial-interest and identiff the nature of the financial interest:

NameBusinessAddressNatureofFinanciallnterest

4. The Disclosing party firrther certifies that no prohibited financial interest in the Matter will be

acquired by any City official or employee.
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SECTION VI - CERTIFICATIONS FOR FEDERALLYFUNDED MATTERS

NOTE: If the Matter is federally funded, conplete this Section VI. tf the Matter is not

federally funded, proceed to Section VII. For purposes of this_ Section VI, tax credits allocated by

the city and pro""rds of debt obligations of the city are not federal funding.

A. CERTIFICATION REGARDING I,OBBYING

1405

E. CERTIFICATION REGARDINC SLAVERY ERA BUSINESS

Please check either (l) or (2) below. If the Disclosing Party checks (2), the Disclosing Party

must disclose below or in an attachrnent to this EDS all information required by (2). Failure to

comply with these disclosure requirements may make any contract entered into with the City in

connection with the Matter voidable by the City'

, l. The Disclosing Party verifies that the Disclosing Party has searched any and all records of

the Disclosing party and any and all predecessor entities regarding records of investments or profits

from slaveryir slavehold.iint*un i policies during the slavery era (including insurance policies

issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and

the Disclosing Party has found no such records.

___? The Disclosing Party veriflres that, as a result of conducting the search in step (l) above, the

Dfflosing party has found iecords of investments or profits from slavery or slaveholder insurance

policies. lne pis"tosirrg party verifies that the following constitutes full disclosure of all such

iecords, including the nimes of 
"ny 

and all slaves or slaveholders described in those records:

l. List below the names of all persons or entities registered under the federal t obbying

Disclosure Act of 1995, as amendet, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters 'NA" or if the word 'None"

upp"ur, it will be conclusively piesumed that the Disclosing Party means that NO persons or entities

,iii"t"."a under the t bblingbisclosure Act of 1995, as amended, have rnade lobbying contacts on

Uetraf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay

any pe6on or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any

p"irln or entity to irrflu".r"" ot 
"tt"-pt 

to influence an officer or employee of any agency, as defined

Ly applicable federat law, a membt. ofcongt.ss, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any

federally funded grant or loan, entering into any cooperative agreernent, or to extend. continue, renew,

amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certifrcation at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set

forth in paragraphs A( I ) and A(2) above.

4. The Disclosing Party certihes that either: (i) it is not an organization described in section

501(cXa) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section

501(c)(a) ofthe Internal Revenue Code of 1986 but has not engaged and will not engage in "t obbying
Activities," as that term is defined in the Lobbying Disclosrue Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in

form and subsiance to paragrapts .r',(1) through A(4) above from all subconiractors bcfore it awards

any subcontract and the Disclosing Party mtrst rnaintain all such subcontractors' certifications for the

duration of the Matter and must make such certifications prornptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTLINITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed

subcontractors to submit the foltowing information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

[ ]Yes [ ]No

If "Yes,' answer the three questions below:

l. Have you developed and do you have on file affurnative action programs pursuant to applicable

federal regulations? (See 4l CFR Part 60-2.)

[ ]Yes [ ]No

2. Have ycu filed with the Joint Reporting Committee, the Director of the Office of Federal Conmct
Conpliance Programs, or the Equal Enrployment Opporrunity Commission all reports due under the

applicab le fi ling requirements?

[]Yes []No []Reportsnotrequired

3. Have you participated in any previous contracts or subcontracts subject to the

equal opportunity c lause?

[ ]Yes [ ]No

If you checked ").1o" to question (l) or (2) above, please provide an explanation:
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SECTION VIt - FURTIIER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any

contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, Cityissistance, or other City action, and are material inducements to the City's execution

otuny contract oi tuti.rg other action with respect to the Matter. The Disclosing Party understands that

it must comply with allitatutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties- and

obligations on persons or entities seeking City contracts, work, business, or transactions. The full text

of this ordinance and a training program is available on line at www.cityofchicago.orgy'Ethics, and may

also be obtained from the city's Board of Ethics, 740 N. Sedgwick st., Suite 500, chicago, IL 60610,

(312)744-9660. The Disciosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS_is false, incomplete or inaccurate,

any contractbr other agreement in connection with which it G submitted maybe rescinded or be void

or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or

void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter

and/ordeclining to ailow the Disclosing Party to participate in other City transactions' Remedies at

law for a false staternent of material fact may include incarceration and an award to the City of treble

damages.

D. It is the Citys policy to make this document available to the public on its lnternet site and/or upon

request. Some-or all of the information provided iq and appended to, this EDS may be made publicly

available on the Internet, in response to a Freedom of Inforrnation Act request, or otherwise. By

completing and signing this EDS, the Disclosing Party waives and releases any possible righs or

claims which it may have against the City in connection with the public release of inforrnation

contained in this EDS and also authorizes the City to verifr the accuracy of any information submitted

inthis EDS.

E. The inforrnation provided in this EDS must be kept current. In the event of changes, the Disclosing

party rnust supp!:ment this EDS rp tn the time the City takes action on the }r4atter. If the Matter is a

contract being 
-handled 

by the City's Department of Procurement Services, the Disclosing Party mut
update this EbS as the conbzct requires. NOTE: With respect to Matters subject to MCC Chapter

1123, Article I (imposing PERMAI.{ENT INELIGIBILITY for certain specified offenses), the

inforrration provided herein regarding eligibility must be kept current for a longer period, as required

by MCC Chapter l-23 and Section 2-154-020.

1407
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CERTIFICATION

tlndcr peoalfy of perjury, thc person siping bclow: (l) wanants tb8t.h€/she is 4uthorired to execute
'this EDS, and all applicable Appendir:es, onbehalf of the Disclosinglaty', and (2) warrants that all
ccrtifrations and staGrrcnts contained in this EDS, and all applicablUA.ppendices, arc true, accrate
aod corr?letc as of the date furnistrcd to the City.

Th. FomrtGroup, LLC

@rint orqpe of Disclosing Paay)

9t1412021

By: uL0 +
(SigD bre)

AIgr Fomra

(Hrnt or q/pe iBrcofpersoniigning)

title

SigDd eud swom to before re ot\dile) Tnl, ?, z-nz_ / , : ,

a1 1 -, tfnr. bt. c"*ty, & 6 -., ),._ (state).

Cornmissieaspveg. O.t. l, bH
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notary c or other officer comPleting this
certificate verifies only the identity of the individual

signed the document to which this certificate
attached and not the truthfulness, accuracy, or
id

State of California
Cornty ot Ltr lf "i " Qr

Subscribed and sworn
day of

proved to me on the basis of satisfactory evidence to be the

person(g) who aPPeared before me.

(Seal)

C6G

cHlJcf, lto rurlYAIA
radr, tulrk - C.llldiL

tr 
^il.b. 

Card,
cmbro. a lr!t2a,

.. t.' -',
,'-.1 t. tZ-. .
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CITY OF CHICAGO
ECONOMIC DISCLOSTJRE STATEMENT AND AFFIDAVIT

APPENDIX A

FAMTLIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

Thb Appendl'- is to be completed only by (a) the Applicant, and (b) any legal entity which has a

dircct ownenhip interest in the Applicant exceedingT.So/o. It is not to be completed by any legal

entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial
relationship' with any elected city official or department head. A "familial relationship' exists it as of
the date this EDS is signed, the Discl.-rsing Party or any "Appiicable Part/ or any Spouse or Dornestic

Partner thereof is related to the mayor, any aldermaq the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparen! grandchild,

father-in-law, mother-in-law, son-in-law, daughter-inlaw, stepfather or stepmother, stepson or

stepdaughter, stepbrother or stepsister or half-brother or haltsister.

"Applicable Part/ means (l) all executive officers of the Disclosing Party listed in Section

II.8.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing

Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the

Disclosing Party is a limited partnership; all nranagers, managing members and members of the

Disclosing Party, if the Disclosing Party is a limited liability company; (2) allprincipal officers of the

Disclosing Party; and (3) any person having more than a7 .5o/o ownership interest in the Disclosing

Party. 'Principal officers" means the president, chief operating officer, executive director, chief
furancial officer, heasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party'' or any Spouse or Domestic Partner thereof
currently have a "familial relationship' with an elected city official or departrnent head?

[ ] Yes [x] Nc

lf yes, please identi$ below (1) the name and title of such persoq (2) the narre of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to

whom such person has a familial relationship, and (4) the precise natue of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DTSCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX B

B UILD ING COD E SCOFFLAW/PROBLEM LAND LORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceedingT5% (an "Owner"). It is not to be conpleted by any
legal entity which has only an indirect ownership interest in the Applicant.

l. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code

scofflaw or problem landlord purswlnt to MCC Section 2-92-416?

[ ]Yes [x] No

2. tf the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4t6?

[ ]Yes [ ] No [x] The Applicant is not publicly traded on any exchange.

3. If yes to (l) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

1411
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CITY OF CHICAGO
ECoNOMICDISCLoSTIRESTATEMENTANDAFFIDAVIT

APPENDIX C

PROHIBITIONoNWAGE&SALARYIIIST0RYSCREENING-CERTIFICATIoN

This Appendix is to be completed only by an Applicant that iscompleting this EDS as a "contractor" as

defined in MCC Section z-iz'l*s. 'ritatiectiorL which should be consulted (:vgaryaro1€calgQm)'

generally covers a party to any agreement pursuant to which they:-(i) receive city of chicago tunds in

consideration for services, *ort 
"or 

goods irovided (including for legal or other professional services)'

or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on

City premises.

on behalf of an Applicant that is a contractor pursuant to MCC Sectio n2-92-385,I hereby certifu that

the Applicant ; in compliance witir MCC Seciion 2-92-385OXi) and (2), rhich prohibit: (i) screening

loU aiiticants based on their wage or salary history, or (ii) seeking job applicants' wage or salary

history from current or former 
"i',ploy"rr. 

-I 
also certify that the Applicant has adopted a policy that

inc ludes those prohib itions-

[ ]Yes

[ ]No

t I N/A - I am not an Applicant that is a "conEactot'' as defined in MCC Section 2-92-385

This certification shall serve as the affidavit required by MCC Section 2-92-385(cXl)'

Ifyou checked "no" to the above, please explain
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(Sub)Exhibit 10.

(To Automated Retail License Agreement With TFG Swyft Ventures)

Airport Concessions Program Handbook.

All notices or communications from Licensor to the Licensee must be addressed to:

Company Name:

Attention

1413

Mailing Address

Overnight Address (if different)

with copies to

Name

Title:

Mailing Address

Overnight Address (if different)

Note: lt is the responsibility of the Licensee to notify Licensor of any changes or updates

to the above.
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!NTRODUCTION:

The City of Chicago ("City") and the Chicago Department of Aviation ("CDA") welcome
you to ihe family of concessionaires operating at the City's airports. Your concession

represents an excellent business and professional opportunity to serve the traveling

public as well as operate a profitable enterprise. ln order to ensure quality and

uniformity among all concessions, we have designed a Concessions Program that is
outlined in mis hindbook. lt is important that you review and adhere to these standards
as they will serve as tools for the successful operation of your concession'

It should be noted that not all concessions are alike, and the following are designed to

apply generally to all concessions. Some elements of the following may or may not
apply to specific concessions and/or circumstances, CDA understands these differences
and 

-will .,vork with each concession [o address spacifics of the following program,

however, each concessionaire should adhere to all of the foltowing that apply.

Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which
can be modified with the mutual agreement of the Concessionaire to address all of the
following.

THE CONCESSIONS PROGRAM:

The CDA's Airport Concesslons Program serves as the primary resource to meet the
needs of the tiaveting public with regard to the provision of quality, reasonably-priced
goods and ssrvices at Chicago's airports. To this end, CDA is further responsible for

the outreach, selection, coordination and monitoring of concessionaires. ln order to

fulfill those responsibitities, CDA has several functional units that, as part of their overall
duties, operate as liaisons to prospective and existing concessionaires. The prlmary

units and their concession-related functions are as follows:

CDA UNIT.FUNCTIONS
Commissione/s Office Policy generation and resolution

Managing Deputy Overall coordination of revenue, finance, bonding,
insuranca,

Commissioner property management and concesslons functions/issues including
merchandising plans, outreach, proposal generation

and evaluation, contract negotiation, and overall

coordination and Processing.

Assistant CommlsSioner ASsist in overseeing Concessions, the monitoring
program and general airport guidelines.

Concession Management Entity retained by the CDA to assist in overseeing
Representative ("CMR") Concessions, including construction of lmprovernents

at the airPort.
Planning/Coordinating Architects Plan and design review; construction coordination and

monitoring.

Finance/Revenue Financiat reporting, review aPd auditing.

Security Coordination of security identification and other related issues.
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THE MONITORING PROGRAM:

The Monitoring program is designed to provide a process to ensure that concessions operaling
in the Airports comply with the ordinances and policies of the City, provisions of their respective

Lease Agreements 
"nd 

specific airport guidelines as established by the CDA. The primary areas

that will be reviewed include financial commitments, maintenance of concession space(s),

licensing (where required), and overall adherence to the provisions of the Lease Agreement.

The intent of the Monitoring program is to benefit the traveling pubtic and other airport visitors,

concessionaires and the CitY.

THE PRE-MONITORING PROCESS:

After a prospective concession is selected by CDA there are five stages that precede the

commencement of the Monitoring Program.

STAGE 1 - CITY COUNCIL APPROVAL

Upon completing lease negotiations with the concessionaire, CDA forwards the lease

agreement'("Agreement"), signed by the Tenant, to the City's Law Department. After the

Liw Department's review of the form and legality of the proposed concession agreement,

the proposed tenant is introduced to the full City Council. City Council sends the

Agreement to the Aviation Committee for review. The Aviation Committee approves,

reJects or requests further information. Once approved by the Aviation Committee, the

recommendation is forwarded to the full City Council for final approval. ln most cases,

reebnrrn-Efrddti6ns Submitfd-d td th€ fUll Ctiuhdil-by C6mmittee--aie-iatified, uS[ally tit the

next meeting. This approval is documented in the "Journal of Proceedings." The

documented approval and contract are then forwarded to the Mayor and other pertinent

City departments for execution.

STAGE 2 - LEASE AGREEMENT

The Lease Agreement outlines a concessionaire's contractual relationship with the City' lt
delineates the responsibilities, expectations and the requirements of both parties, financial

and non-financial. During negotiation of the terms of the agreement, you will have cause

to interact with individuals from the CDA and the CMR Office. The Managing Deputy

Commissioner of Concessions will oversee the processing of the Lease Agreement as well

the Monitoring Program.

1415
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All concessionaires must submit a conceptual, schematic drawing which shows the general

design of the unit. rne pi""ning and Architecture departments will review the concept' and

if the approval is givln, " tutt6,, will be sent giving conceptual approval and requesting

lxlo/o architectural drawings including a coriplete. materials board' plans and

specifications so tf,e pf"nt ir-ee1 tne C6A requirements and aesthetic appeal' Upon

providing approval "i 
t[" rco% plans, Architecture wilt send a letter to the concessionaire

giving authority to 
"ppiy 

tolfre CltV Buildings Department for building permits' ln no case

may construction b.;dil prior to tne receipi of this approval' The Planning Unit will also

monitor construction in progress'

Prior to construction, each concession will meet with the cMR for the purpose of providing

the concessionaire with general-airport construction guidelines.' Examples of these

guidelinesarelocations,ndtimesforpick-ups,deliveries,refusedisposal,elevatorusage'
and badging.

Followingtheoperationsmeeting,theCMRwillscheduleapre.constructionmeetingwith
CDA. prior to the meeting, the General Contractor for the project will submit all documents'

permits and approvals to CDn foi ieview. Construction may begin following approval at

ihe Pre-construction meeting'

STAGE 5 - CONSTRUCTION

Afterthecontractisfinalized,eachconcessionairehasaspecifiedperiodtocommence
and complete construction baseJ * ,pptor"d design and construction specifications'

During this period Lacn 
"oncessionaire 

has the respJnsibility to expeditiously begin and

obtain 
"rr 

ne"es-siry-rppror"ls, licenses, insurances, etc' Each concessionaire should

maintaincommunicationwithtr,"crunduringtheprocesstoensurethatallconstruction
and licensing requirements are addressed ii a tirnely fashion. 

- 
lt is. important that the

concession o"'"p-"n to tn" public within the time parameters specified in the Agreement'

KEY ELEMENTS OF THE MONITORING PROGRAM:

The concessions Monitoring Program consists of three priTary gtemlts,3Sgations reviews'

audits and pricing reports. Operations reviews will be conducied on an ongoing basis by the

CMR. The operationriuuie* form in npplnJi* Z witt provide a frame work for this component of

the Monitoring Program.

Financial and compliance audits will be conducted on an annual and periodic basis' respectively'

Financiat audits *iff r"rL* all financial, bonding and insurance related requirements'

As specified in the Agreement, each concession shall submit an annual pricing report'

PHYSICAL INSPECTIONS
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TheMonitoringProcesswillincludeongoingsiteinspectionofeachconcessionsitebythe
CNIR. fypicJt inspections wili consLt of reviews of facilities, general maintenance,

employeep,,"ti"',,producUpriceconformityandSpaceutilization.tnspectionstaffwill
use the crr,rn- opeiation Review Form lRppendix 2) to record. their findings and

observations. Reviews will be sent to the concession manager for review and follow-up on

all review items. Non-compliance could result in liquidated damages being levied and/or

commencement of default proceedings, dependent upon the nature of the violation'

FINANCIAL AUDITS
ln accordance with the provisions of the standard concession Lease Agreement' cDA

reseryes 1,e righi to require a certified public and/or City audit of all books, ledgers,

joumals, accounts and records of its concessions'

coMPLIANCE AUDITS
On a regul"rTirir, the CDA will review comptiance with insurance coverage, financial

commitments and financial reporting requirements' Non-compliance could result in

liquidated or*"g"" being levied and/or commencement of default proceedings, dependent

upon the n"tri"trlne vi6tation. Additionatly, compliance with ACDBE special conditions

will be audited.

SECRET SHOPPING
The CDA, from time to time, may hire an outside contractor to perform "secret shopping"

and evaluate erpio,ee performince of each concession location' Such reviews shall be

used to monitor customer service and cash handling procedures among other things'

The Monitoring program will provide a basis of uniformity to all concessions. Adherence to the

concession Lease ngi;dt as weil as the elements of this Handbook will contribute to the

successful operation of your business'

The foilowing Appendices will further delineate additional information/requirements stated above.
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APPENDIX 1

9t14t2021

F

ITEMS:

3tt#Jl*";t:f Xi,",r, d isprays, *oors, fi xtures, equ ipm ent, etc.

Litter managemenUcontrol
Pest control

STANDARD:
Clean and neat to the eYe'
Free of dust and litter upon inspection

ACTION:
Expect employees to clean/dusUsweep/vacuum/mop daily'

Utilize coretei metal waste receptacles
Have waste receptacles in high traffic areas'

Ernpty waste receptacles into designituo .orprctor areas on a regular basis'

Have Erease traps serviced and cleaned as often as necessary'

lnstruc't emptoyees to look for and clean problem areas'
provide for rejular pest control service to sales and storage areas.

Have a plan/system for emergen"y 
"i"un*ps 

a.nd replacement of broken or wom fixtures'

Report any damage to tnl pr"r'"ts to CCiR and your insurance company (if

aPPlicable)
immediatelY'

ITEMS:
Lease line maintenance
"PoP-out" areas

STANDARD:
AllcustomerlinesmustbemaintainedwithintheLeasedarea.
Merchandis".nJdisplays must be maintained within the Leased area'

Solicitation ,nA irrdfing must be maintained within the Leased area'

only cDA approved fixtures may ue placed in the pop-out area (if so designated in the

Agreement) at the front of the space'

ACTION:
Trainemployeestodirectcustomerlinessotheydonotspilloutintothepubliccorridor.
Reviewt"n,nto"signcriteriaforapprovedme.rchandisingandfixtures..
Obtain written approval from CDA brior to adding or remouing any merchandise fixtures or

other objects within the pop-out area'
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ITEMS:
Altering of layout
Renovations/construction
Signage/advertising

STANDARD:
written approval, prior to action, by the commissioner of Aviation.

ACTION:
Consider areas for improving the concession location either from layout changes or

renovation.
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior

to initiation of the changes'
Alisigns must be professionally produced.

All signs and sign holders must be kept clean and in good repair.

All signs musi be pre-approved by the Commissioner or a representative of the

Commissioner.

ITEMS:
Properly functioning equiPment

STANDARD:
Preventative maintenance program.
Ongoing, reliable, licensed source for immediate repairs

ACTION- -- -Have 
eimFtoy-ees', spot C6eCk all aEripment fiir possidte malfunction

Maintain a back-up/alternative plan.

Repair equipment as soon as possible.

EMPLOYEE STANDARDS.

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA security badge
Customer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.

Employees must wear clean and neat uniforms or approved attire.

Employees must not eat while on duty'
Employees must display a CDA issued security badge in addition to any other employee

identifitation. Only badged emptoyees may work in the secured portion of the airport.

1419
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Employees must be familiar rrvilh the lvlerchant Handbook

Employees are to offer general public services:
-Making change' -Giving directions

ACTION:
Train employees in proper customer service techniques using the Merchant Handbook

Provided to all comPanies'
Give all n",, 

"rnJioyees 
airport tours so they are familiar with the airport layout and

available services.
Encourage employees to be polite and courteous'
provide nu"""Jrry employee breaks to discourage eating while on duty'

supply employ;; with uniforms or at least a written standard, if they are responsible for

their own, as well as guidelines for proPer maintenance of the uniform'

Supply employees with company identification'

Obiain CDA security badges for all employees'

supply emptoyees with a company potitiei and procedures manuat so that they know what

is exPected of them.

ITEMS:
Sanitary handling of foods/beverages
Propertteaning and maintenance of food areas

STANDARD:
Employees must handle food in a safe and sanitary manner'

EmployeesmustcomplywithallcompanyandgovernmentalhealthregulationsandLease
requirements.

ACTION:
Provide explicit instructions to employees on the s.afe and sanitary handling of foods'

Obtain 
"nO 

post proper instructions regarding health information available from City,

State and'Federal sources.
provide expflcit instructions for cleaning food areas in a manner that will not possibly lead

to anY harmful contamination-
A Certified Food Manger must be on-site during food preparation'

A Safe Food Handling Certificate must be posted'

PRODUCT STANDARDS

ITEMS:
Selling of authorized products only

Adequate inventory level
Proper/professional approved signage
Merchandising
Product pricing
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ACTION:
Use professionally produced, approved signage only'

Consider innovative ways to merchandise your products/services'

Obtain written approvil from the Commissioner of Aviation prior to implementing

merchandising that'wiil go beyond the confines of your space or that is outside of the terms

of the Lease Agreement.
lvlaintain adequate inventory levels'
Notify the Dipartment wh-en adding, deleting or changing merchandise or changing

prices.
ivlaintain pricing as provided in the Lease Agreement'

AUXILIARY SPACE STANDARDS

ITEM:
Storage Area
Corridors, common areas
Pick-up, delivery and disPosal

STANDARD:
Safe' use of storage-sPace.
proper storage oipotentially flammable items in accordance with fire codes.

Provide adequate ingress and egress within storage space'

Clear aisles and conidors.
pick-ups and deliveries during designated hours at designated locations as determined by

CDA.
Refuse disposal during designated hours at designated locations as determined by CDA.

STANDARD:
Only authorized products can be sold as determined in the Lease Agreement.

only use professionally produced or printed signage as approved by cDA.

Merchandising Jermittld onty within the confines of the locations, unless as authorized in

writing, by CDA.
Must Ldhere to Value Pricing as provided in the Lease Agreement.

ACTION:
Use storage sPace wiselY-
Maintain i system providing for access by authorized personnel only.

Report any timpering with or malfunctioning of security locks, gates, etc.

Keep coridors and common areas free of debris, trash, carts and stock.

Provide pest control service on a regular basis'

Refrain from using luggage carts for deliveries'
Dispose of refuse during designated hours'
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APPENDIX 2

9t14t2021

F&B Storage .

bishwashing Area . l

is Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash alea

.Logciiili6.ofrtLogi' ;r '..:; '.'i;1"''"!: d'i,r1'.',;'i.'ii,'I ; '

Are rt,!"inGnance Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/TernPs okay

ls the Health Department lnspection Report Posted?

ls the Pest Control Log on-site?

e*;b!--tr:;ft i:ffi ,fli.*,1'iJ,..',.1;,,i:ti;:i;.i.f$;{f iSifj$ff .
l&Uffi d6fif.i;I${litffi iif'ral$fi f*#h'*,lBir';i*t:t;' 

ni" n"ftiluralorlFreezerTemps Okay and in Good Repair?

- Cooler needs rePair

- External TemP gauges not working
- Freezer needs rePair
- lnside of Cooler/Refrig eralorlFreezer needs cleaning

- Outside Doors of Refrig eralorlFreezer needs cleaning

- Refrigerator needs rePair
Are Sod-a and Condiment Stations Clean and Maintained?

- Needs detail cleaning
ls Cash Register Clean and Maintainect?

ls Grill/Cook Line Equipment Clean?

- EquiPment needs detail cleaning
- lsJce l'JachinaGlean'and in-Good-P'epair?-' -'

- Leaking/needs rePair
- Mold

Are Blade. Facia, and Sign Holders in Good Condition?

Are Hours of OPeration Posted?

Are Signs/ltems Infringing on Corridor?

ls Faqade Clean and Maintained?

ls the Exterior in Good Condition?

Are CeilingsMalls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Mainlained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris. and Maintained?

ls Fronl of House/Dining Area Clean and i"taintained?

ls there Adequate Circulation Space for Passenger Fraftic?

Merchandis.e/Product ' ,' '. ' ' ..'. 
t: 

. :

Are Merchandise/Product Levels Adequate?
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Pest Control
ls there Pesl Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach Droppings
- Roaches

Safe Food Handling
Does all Food APPear to be Fresh?

ls Safe Food Handling Practiced?

- Food Product

- Personal
ls the Food Service Manager on-site?

said-tyBg.dqirerrients.:.' ." j : "; :

Are CO2 Tanks Secured?

Are Cleaning Supplies Segregated ftom Merchandise/Product?

Are Exit.Sign in Good Condition?

ls Fire Safety Equipment lagged, marked' and unobstructed? (Fire

Extinguisher. Ansul System, Sprinkler, Egress' Electrical)

Siriki/Plu?riblnb/Drains
Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen

Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease traP needs cleaning
- Grease traP needs to be sealed
- Leaking/needs to be sealed
- Slanding water

ls Hand Sink working ProPerlY?

- Hand Sink not draining ProPerlY
- Leaking/needs to b6 sealed
- Standing water
- Water is not reaching TemP (1 10)

ls Mop Sink working ProPerlY?

- Leaking/needs lo be sealed
- Mop Sink not draining PoPerlY
- Mops not hung PoPerlY
- Sianding water

Sta-ffri;r .'.ir,:'l:.',,,..-:.''lif.-T+;[{'lEpl.:':.', :-ii:?i:r' ir''i '' 

"'-' '
Are All Sales Being Rung Appropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are EmPloyees Eating or on lhe Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shift Staff Affecting On-Shift Staff?
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Monthly F&B
Dishwashing Area

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water rn dishwash area

oog(i,iiiini./LcsE-:-,,:,...,*:ii::',:.,';::':ljii#*'{..":lr-;.',.ii.',:l '' ":;:"''+"":'
Are iiTaintenance Audils Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ts the Business License on-sile?

ls the Food Handlers'Certilicate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been l'akerVTemps okay

ls the Health Department lnspection Report Posted?

ls the Pesl Control Log on-site?

Are Refrigerator/Freezer TemPs Okay and in Good RePair?

- Cooler needs rePair

- External TemP gauges not working

- Freezer needs rePair
- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Relrigerator needs rePair
Are Sod"a and Condiment Stations Clean and Maintained?

- Needs detail cleaning
ts Cash Register Clean and Maintained?

ls Grilt/Cook Line Eouigment Clean?

- Equipment needs detail cleaning
ls lce Machine Clean and in Good Repair?

- Lealing/needs ie-Pair'
- Mold

9t14t2021

"t'ffi,f#ffi 
r.dff#iffi fflffi"w,ssi

Are Blade, Facia, and Sign Holders in Good Condition?

Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Clean and Maintainsd?

ls the Exterior in Good Condition?

Are CeilingsM/allsr/Ftoors Clean and Maintained?

Are Counlers Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the FlooP

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Maintained?

f s ihere Adequale Circulation Space for Passenger Traffic?
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Me rchand i se/Produ ct
Are Merchandise/Producl Levels Adequate?

Pest Control
ls there Pest Evidence?

- Flies

- Mice
- Mouse DroPPings
- Roach DroPPings
- Roaches

Safe Eood Handling
Does all Food APPear to be Fresh?

ls Safe Food Handting Practiced?

- Food Product
- Personal

ls the Food Service tranager on-site?

SafgtV Requlrements
Are COZ Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansut System, Sprinkler, Egress, Electrical)

Slnk6/Pluinbing/Dreins . -. '

Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen

Are Sinks draining ProPerlY?
Hot Water?

ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease lrap
- Grease trap needs cleaning
- Grease traP needs to be sealed

- Leaking/needs to be sealed
- Standing water

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area
- Standing water in dishwash area

ls Hand Sink working ProPertl/?

- Hand Sink not draining ProPerlY
- Leaking/needs to be sealed
- Standing water
- Water is not readling TemP (1 10)

ls Mop Sink working ProPerlY?

- Leaking/needs to be sealed
- Mop Sink not draining ProPerlY
- Mops not hung ProPerlY
- Standing water

Statf ' :.'

Are All Sales Being Rung Appropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waist?

Aro Employees Courteous, lnformed. and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shifi Staff Affecting On-Shift Staff?
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Retail

Are Maintenanie Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls lhe Business License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Pest Controt Log on-site?

:.Ec!IPIniiA!.',,,',"riiii'.,-.r1'-,tt'i'+lt"':":'-'t;,jt;;;;-''';l*''";:"t;;':'r:i=A*"fUifi";ator/Freezeiiemps oray and in Good Repair?

- Cooler needs repair

- External TemP gauges not working

- Freezer needs rePair
- lnside of Cooler/Aefrige ralorlFrceze( needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair

ls Cash-Register Clean and Maintained?

9t14t2021

Are Blade. Facia, and Sign Holders in Good Condition?

Are Hours of OPeration Posted?

Are Signs/ltems tnfringing on Corridor?

ls Fagade Clean and Maintained?

Are Ceilingsl}Valls/Floors Clean and Maintained?

Are Counters Clean and lvlain tained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrdp Clean, Fre6'of OEbiis'-and [feint3ined?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

i.;';i.nill;r1r-#6[rffi #,H-#!rd

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach DroPPings

- Roaches

Are Cleaning SuPPlies Segregated from

ffi#d:,ti.ffi

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked' and uxobstructed? (Fire

Extinguishei Ansul System, Sprinkler' Egress' Electrical)

staff :LH":1fl^'."ii4&i""1 ''"'{-"
Are Empioyee iDs Visibie Above the lVaist?

Are Employees Courleous' lnformed' and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?
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Retail Storage
Documents/Logs

Are Maintenance Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls lhe Business License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay
ls lhe Pest Control Log on-site?

Erioipmbht j",.:.',';ii;: :l,i..'ni;.,'i:';iJj;t!sl{?::+ifi';'1 ';ti;-- ' ";;1'f';':':'"i'' 
:' :

Are RefrigeratorlFreezet Temps Okay and in Good Repair?

- Cooler needs repair
- External TemP gauges not working
- Freezer needs rePair
- lnside of Cooler/RefrigeralorlFreezer needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Rehigeralor needs rePair
ls Cash Register Clean and Maintained?

1427

Are Blade. Facia, and Sign Hotders in Good Condition?

Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Clean and Maintained?

Are CeilingsMallsf Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixlures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Ctean and Maintained?

ls Cash Wrap Clean, Free of Debris' and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulalion Space for Passenger Traffic?

Are Merchandise/Product Levels Adeguate?

ls there Pest Evidence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

:'setE6f,FdEififfii:il*!. ''i;ififfiffi
nre 

-Cf 

eaning Suppries Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul Syslem, Sprinkler, Egress, Electrical)

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?
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Weekly F&B
Dishwalhing Area , ,,. ,!:, '

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing waler in dishwash area

Doidmepts/Logq . ''': .1 , ,. :"' " ' '-
ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay
ls the Pest Control Log on-site?

l{qfffi,e..ni, :*:, diii:d;f.,.f,j#,ififfiW-:I.'1; iii.j *#i'{'flr,1!;1i+r"-.HirtftP#f':i,: i;,!,;.'.i'S#ii*skj'jq{'{i'r
' - 

n[-ii"iiigu, tator 
I F r eezet r emps Okay and in Good Repair?

- Cooler needs rePair
- External TemP gauges not working
- Freezer needs repair

- lnside of Cooler/RefrigeralorlFreezet needs cleaning

- Outside Ooors of Refrigerator/Freezer needs cleaning

Refrigerator needs rePair

Are CeilingsAlYalt9Floors Clean and Maintained?

ls Bar Area Clean and Maintained?

ls there Pest Evidence?

- Flies
- l,,lice

- Mouse DroPPings
- Roach Droppings
- Roaches

- . . .. -ls the Food Service 'lrlanager-on-sita? "

Are CO2 Tanks Secured?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System' Sprinkler' Egress, Electrical)

Are Floor Drains clean?

- Drains need deaning
- Drains need cover/screen

Hol Water?
ls 3 Compartment Sink working groperly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs cleaning
- Grease traP needs to be sealed

- Leaking/needs to be sealed

- Standing water
ls Hand Sink working ProPeilY?

- Hand Sink not draining ProPerly
- Leaking/needs lo be sealed
- Standing water
- Water is not reaching Temo (1 10)

ls Mop Sink working ProPetlY?
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- Leaking/needs to be sealed
- Mop Sink not draining Properly
- Mops not hung propertY
- Standing waler

APPENDIX 3
FINANCIAL AUDIT STANDARDS:

ln accordance with the provisions of most Concession Lease Agreerrlents, CDA reseryes the right

fo audit and review the records of each concession as they relate to the operation of the

concession. Therefore, the following will serve as the standards and practices that will govern

those audits/reviews.

Lease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement.

Records

Each concession is required to maintain true and accurate accounts, records, books and

data recording all sales made and services performed on-the premises for cash, credit or

other conveyln"" including the gross receipts. The following represent appropriate

practices that will reflect the prior stated requirements:

- Maintenance of an internal control system (e.g. cash register, point of sale

equipment) to insure proper reporting to the City'

- Books, ledgers, joumals, accounts and/or records must be maintained according to

generally accepted accounting principles.

- Each concession must provide timely submission of the audited "Statement of Sales

and-Fees' and'annuai audited'financial'statenrents based upon-their individual

reporting sYstem'

- Other items as required in the Agreement'

lnsurances

The following insurances are customarily required during the terms of the Agreement and

should be maintained at the levels specified by the Agreement:

- Worker's Compensation
- Comprehensive General Liability
- Comprehensive Automobile Liability
- ProPertY lnsurance
- Other insurance as required in the Lease Agreement

The City of Chicago will be named as "Additional lnsured", with the following language:
.The City, and its Jlected and appointed officials, agents, representatives, and emplov"ees

shalt be named as additionally insureds..."
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Securitv Deoosit/l etter o f Credit

All concessions must provide a letter of credit or cashier's check per the terms of the

Agreement.

APPENDIX 4

CONCESSIONS OPERATING STANDARDS:

General Airoort Guidelines

The following guidelines are examples of the types of.issues that wilt be reviewed with the

City's CMR,;i; wilt provide each operator with specific guidelines for their concession'

Pick-up and deliveries to/from specific areas at specified times'

-Refusedisposatatspecilicanddesignatedareas/times.
- Unauthorized use of restricted Airport areas'
- Adherence to minimum business operating hours'

- Agre"rn"nt to emergency hours as may be determined by CDA under special

conditions.
- Elevator use at designated times'
- lngress and egress irom designated areas, as outlined in Agreement.

- Proper and improper use of signage'

Laws and Ordinances

CDA reserves the right to adopt and enforce reasonable rules and regulations with

respect to the u"" oith" Airport, terminal buildings, terminalconcourse areas' and

related facilities.

All concessions must observe all laws, ordinanceS, regulations and rules of the

Federal, state, county and Municipal govemments which may be applicable to the

operation at the AirPort.

permits and Leases necessary for the operation of the concession areas must be

obtained prior to the first oay of operation, and renewed annually as needed'

Default Notices

The CDA reseryes the right to issue a Default Notice to any concessionaire who is not in

compliance with the Agreement.
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APPENDIX 5

KEY DEPARTMENT OF AVIATION PERSONNEL:

NAME/TITLE TELEPH.ONE NUMBER

(773) 894-3Os9Castalia Serna
Deputy Commissioner of
Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

(773) 686-3730

Drew Homyk
Projects Administrator / MDW

(773) 838-39e2

Horatio Watson
Projects Administrator

(773) Be4-3321

Marc Wright
Projects Administratgr

(773) 894-s422

RussellJohnson
Projects Administrator

(773) 686-48ee

Michael Stein
Projects Administrator

(312)489-e080

APPENDIX 6

KEY CONCESSION MANAGEMENT REPRESENTATIVE (GMR) PERSONNEL:

1431

NAM

Joseph Crump
Managing Director

Yolanda Woodruff
Director of Retail OPerations

Dorine Litman
Property Manager / ORD

Patricia Gzyb
Property Manager i MDW

Sungjin Choi
Construction and Design Manager

TELEPHONE NVMBER

(773) 8e4-3905
(773) 307-9339 (cell)

(773) 8e4-5463
(773)844-0821 (cell)

(773) 8e4-3e08
(773) 671-3908 (cell)

(773) 838-0733
(312) 907-8820 (cell)

(773) 686-7606
(312) 301-1043 (cell)
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APPENDIX 7

RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement:

,1. Use, maintain and occupy the Premises in a careful, safe, professional and lawful manner' Keep

Premises and its appurtenances in a clean and safe condition'

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor

displays and shelving cleaned daily'

3. Not place, maintain or sell any merchandise or place any signage in any_vestibule or entry to the

public ,r"" 
"Oir""nt 

to the Premises, or place any signage in the public area adjacent to the

premises, or elsewhere on the outside of the Premises without the prior written consent of the

Commissioner.

4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents,

vermin and other Pests-

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the

premises, and keep refuse in ilosed-containers within the interior of the Premises until removed.

Not place 
"nV 

rrLUi"n, litter, trash, or material of any nature in the parking areas, exterior areas,

entryways, p"5"gut,'doors, elevators, hallways, or stairways of the Airport. Comply with any

recycling program as directed by the Commissioner'

6. Not use, or permit the use of any apparatus or instruments for musical or other sound

reproductions'or transmissions in such mrnner that the sound emanating therefrom or caused

thereby shall be audible beyond the interior of the Premises, without the prior written consent of

the Commissioner.

7. Not use helium balloons and blinking lights'

8. Not cause or permit objectionable odors to emanate from the Premises.

g. Not deliver or permit delivery of merchandise at any time other than those times allowed by the

Commissioner or her designated representative'

10. Maintain and keep operational all etectric signs, and where applicable, light the show windows

andexteriorsignsofPremisesduringhoursofoperation'

11. Use only signage of professional quality. Alt signage must be approved by the commissione.r

or her Oesign"ateO representative. Handwritten signs of any kind are not permitted'

Signage or other materials may not be taped to windows'

1,2. prominengy sign or mark pricing on each product or mark with easily recognizable professional

signage.

13. Keep all mechanical apparatus in good working order and free of vibration and noise.
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14

15

16

17

1B

19

21

22.

23,

24.

20.

Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing

without the Commissioner's prior written consent'

NotuseshowwindowsonthePremisesforanypurposeotherthandisplayofmerchandisefor
sale. Merchandise must be kept in a neat, professional and attractive manner'

Not conduct, permit or suffer any public or private action sale to be conducted on or from the

Premises.

Not solicit business in the common area of the Airport or distribute handbilts or other advertising

materiars in the common area. rf this provision is viorated, the Lessee shail pay the city the cost

of collecting same from the common aie, rot trash disposal' Lessee shall not hold

demonstrations in the premises or any ottrer area of the Airport. Lessee agl9ls to cooperate

and assist the City in tne pievention of canvassing, soliciting and peddling within the Premises

or Airport.

Not use the plumbing facilities in the Premises for any purpose other than that for which they

were constructed oi dispose of any f;iil iuostancL ineiein, whether through the utitization

of ,garbage disposai ,nit"" or othen.is".- if L"rr"e uses the premises for the sare, preparation

or service of food for on-premises consumption, Lessee shail instatt such grease traps as shall

be necessary or desirubt" to prevent the accumulation of grease or other wastes in the

plumbing facilities ;;iG the'Premises. Lessee shall contrict with a grease trap/plumbing

service for periodic mainte-nance of its plumoing facirities. Lessee sharl provide the city with a

copy of said service contracts'

Not operate in the Premises or in any part of the Airport any coin or token operated vending

machines or similar devices for-tne- sie of-any-meichandiie'or sei'viee; except- as-may-be

allowed in the Leas. ngi;*"nt or with the prioiwritten consent of the Commissioner'

Not have slot machines, devices, or other gambling gaTe: on the Premises or in any part of

ir,e niiport without the prior written consent of the commissioner.

Refer ail contractors or contracto/s representatives rendering any service on or to the Premises

for the Lessee, to tne-Cit, ot G bft4n ioi"pptorrl before perfbrmance of any contractual service

provided that they meet insurance requirements'

Lessee'S contractors and installation technicians shall comply with the. City's rules and

regurations pertaining to constru.ction "nJ 
in.tailation. This provision shail appry to ail work

performed on or aboirt the premi"", oitnl Airport, including installation of telecommunication

devices, electrical Ulrl""s, attachments and installations oiany nature affecting floors' walls'

woodwork, trim, windows, ceilings and equipment, or any other physical portion of the Premises

or project.

Keep from public view all personal property, cups, papers, c|eaning and other supplies.

Not permit employees to eat, drink or sleep in public view'

Not at any time occupy any part of the Premises or project as sleeping or iodging quarters'
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25. Not place, install or operate on the Premises or in any part of the Airport any engine, stove or

machinery, or conduct mechanical operations or cook thereon or therein, or place or use in or

about the premises or project any explosives, gasoline, kerosene, oil, acids, caustics, or any

flammable, explosive or hazardous material'

26. lnsure that staff members are, at all times, appropriately dressed (as designated in the Lease

Agreement)with airport badges in view.

22. Not hold the City responsible for lost or stolen personal property, equipment, money or jewelry

from the premiies or the Airport regardtess of whether such loss occurs when the area is

locked against entry or not.

2g. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or
Airport.

29. Not use the public restrooms for any purpose other than those for which they were

constructed, and any damage resulting to them from misuse or by the defacing or injury of

any part of the building shall be borne by the person who shall cause it. No person shall waste

water by interfering with the faucets or otherwise'

30. Not tay floor covering within the Premises without written approval of the Commissioner' The

,se of cement or other similar adhesive materials not easily removed with water is expressly

prohibited.

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy

for the Airport.

32. post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a
place which is ion-visible to Lessee's customers, but visible to Lessee's employees. Train all

employees regarding Lessee's Emergency Evacuation Plan and other emergency procedures'

33. Along with its employees, agents and invitees park their vehicles only in those parking areas

ailow:ed by the City.- lf requested, fumish the City with state automobile Lease numbers of

Lessee's vehicles ind its emptoyees' vehicles and shall notify the City of any changes within

five (5) days after such change occurs. Concessionaire or its employees shall not leave any

vehicle in a state of disrepa-ir (including without limitation, flat tires, out-ofdate inspection

stickers or Lease plates)on Airport property or in its parking areas.

34. Comply with all parking rules and regulations including any sticker or other identification

system established by the City. Failure to observe the rules and regulations shall terminale

Lbssee's right to use ihe parking area and subject the vehicle in violation of the parking rules

and regulations to removal or impoundment. No termination of parking privileges or removal

or impoundment of a vehicle shati create any liability on the City or be deemed lo interfere with

Lessee's right to possession of its Premises. Vehicles must be parked entirely within the

parking linei and all directional signs, security notices, arrows and posted speed limits must

be observed. Parking is prohibited in areas not striped for parking, in aisles, where "No

parking" signs are poited, on ramps, in cross hatched areas, and in olher areas as may be

designited by the iity. earfing stickers orotherforms of identification, if any, supplied bythe

City, shall remain the properly of the City and not the property of Lessee and are not

transferable. Every puiron is required to park and lock his vehicle. All responsibility for
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damagetovehiclesorpcrsol]Sisassun-redbythcowrlerofthcvehicleorrlsdri.ycr.

35. Follow all lD Badging procedures as may be required by the commissioner or her designated

representative.

36. lnstruct employees to report spills, ltazardous conditions and any suspicious activities to the

appropriate p"hv as directed by the commissioner or her designated party.

37. Not use luggage carts for product deliveries'

38. Use onty detivery carts and equipment as approved by the commissioner or her designated

party.

39. Use only designated elevators for deliveries'

40. surrender all keys to the Premises to the commissioner upon termination of this Lease

Agreement.

41. Compty with the City's desire to maintain in the Airport the highest standard of dignity and

good taste 
"o*irt"nt 

with comfort and convenience for the Lessee. Any action or condition

not meeting ir,i, nign standard should be reported directty to the city. Lessee's cooperation

will be mutually beneficiat and sincerely appreciated'

42. The city reserves the right to rnake such other anci turther reasonable rules anci reguiations as

in its judgment may from time to time be necessary for the safety, care and cleanliness of the

premisei ancj for the preservation of good orcier therein.
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(Sub)Exhibit 11.
(To Automated Retail License Agreement With TFG Swyft Ventures)

Liquidated Damages.

Licensee acknowledges the City's objective to provide the public and air traveler with the
level and quality of service as described herein. Accordingly, the City has established
liquidated damages and not penalties, as set forth in the table below, that it may assess, in

its reasonable discretion, for various violations of the provisions of this Agreement, the
Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and

the City agree that the fines set forth herein are reasonable, and Licensee further agrees to
pay to the City in accordance with amounts specified herein upon each occurrence of the
specified violation and upon written demand by the City.

Notwithstanding any other liquidated damages provisions provided for in this Agreement,
the liquidated damages shown on the table below are intended to reflect the inconvenience
to the public and adverse effects on the Airport's operation. Written notice of a violation
hereunder shall be given by the City to Licensee pursuant to Section 11.7 of the Agreement.
Payment of liquidated damages shall not relieve the Concessionaire of responsibility for
damage, personal injury, or the harm caused by any of these violations. Licensee further
acknowledges that the liquidated damages are not exclusive remedies and the City may
pursue other remedies as allowed for in this Agreement and at law, at the Commissioner's
or CMR's sole discretion. The City's waiver of any liquidated damages provided for below
shall not be construed as a waiver of the violation or Licensee's obligation to remedy the
violation.

1. For the first violation of a requirement during any l2-month rolling year, the City will
provide written notice to Licensee to correct the violation within the time specified in

the notice, which such time period shall be consistent with any applicable time period
proscribed in the Agreement or, if no time is proscribed, reasonable.

2. For the second and third violation of the same requirement during any 12-month rolling
year commencing upon the first notice of violation, the City will provide written notice
io Licensee to correct the violation within the time specified in the notice. lf not
corrected within the specified time period, liquidated damages shall be immediately
ASSESSEd,

3. Further, after the thlrd violation of the same requirement within any 12'month rolling
year, the City reserves the right, in its sole discretion, to deem the repeated violations
an Event of Default and to seek any other remedies available to it under this
Agreement.

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or
failure to act is in "lnfraction" listed in the chart below shall not give rise to liability for
liquidated damages hereunder provided that such failure was the direct result of the City's

failure to perfoim an obligation hereunder or a force majeure event as set forth in

Section 11.20 of the Agreement.
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(lnitial Here)

(Sub)Exhibit 12.
(To Automated Retail License Agreement With TFG Swyft Ventures)

Utility Usage Fee.

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to
compensate for utilities furnished to the Licensed Space. Unless the Licensee has elected
to utilize meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide
the City with the manufacturer's official utility usage specifications upon installation of each
automited retail vending machine. Licensee's Utility Usage Fee equals the sum of the
estimated utility usage for the relevant billing period of each of Licensee's automated retail
vending machines (or the actual metered usage, as applicable) multiplied by the then
applicable utility rate. The utility rate is adjusted annually and shall be the rate in use by the
energy company supplying service to the Airport on January 1 of each year such Utility
Usage Fee is incurred. The City may at any time change and utilize any reasonable
alternative method of calculating the Utility Usage Fee and such periodic updates shall not
require an amendment to this Agreement,

lnfraction 1't Violation 2nd Violation 3'd Violation

Value Pricing, Article 4.04: Failure to
complv with policy referenced

Written
Warninq $250/incident $50Oiincident

Operational Requirements, Article 4.05:
Failure to comply with Physical lnspection
Standards

Written
Warning $250/incident $500/incident

Hours of Operation, Article 4.07: Failure
to operate during minimum required hours
of operation

Written
Warning $250/incident $500/incident

Personnel Standards,
to comply with any of
referenced

Article 4.07: Failure
the Standards

Written
Warning $250/incident $50Oiincident

Operation and Maintenance Standards,
Article 4.06: Failure to comply with any of
the Standards referenced

Written
Warning $250/incident $500/incident

Reports, Article 6.0: Failure to provide
sales and related reoorts

Written
Warnino $500/incident $1,000/incident

Failure to comply with all state, federal,
and security rules, regulations, and
directives per Article 10.3

Written
Warning $500/incident $1,000/incident

Failure to accept payment types,
Article 4.05: Automated Retail Vending
Machine Standards

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance

Failure to maintain product inventory
consistently above 90 percent as per
Article 4.03

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance

Failure to refill product inventory when
60 percent or less within a 24-hour period
as oer Article 4.03

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance

Failure to conduct repairs within 48 hours
of written notification as per Article 4.07

Written
Warnino

$100/day of
noncomoliance

$200/day of
noncompliance

Failure to address customer complaint(s)
within 24 hours and receiving more than
6 customer complaints in a one-month
oeriod as Der Article 4.04

Written
Warning

$1 00/day of
noncompliance

$200/day of
noncompliance
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Exhibit.B-7'.
(To Ordinance)

Automated Retail License Agreement With Nufs On Clark, lnc.
At Chicago O'Hare lnternational Airport.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 (*Effective Date"). The Agreement is by and between

flegal name of entity] a(n [type of
entity and state of organization] doing business as [d/b/a name, if different
from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home

rule unit of local government under the Constitution of the State of Illinois ("City"), acting through
its Chicago Department of Aviation ("CDA" or "Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
("O'Hare" or the "Airport"). O'Hare includes an international terminal, three domestic terminals,
a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail
concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by
providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ("RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to
accept, a license to operate such a concession at the Terminal location(s) identified in this
Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
andlor kiosks in the Terminals. These automated facilities should utilize the latest in technology
offering customers the ability to purchase branded food, beverage or retail products or provide
interactive services via automated retailvending machines with touch screen or e-commerce
technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, and attractive facility is vital to the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable
right incapable of quantification.

Therefore, the City and Licensee agree as follows:



9t14t2021 JOURNAL ADDENDUM 1439

TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in
Section 1 1 . 1 3 , where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section I 1.03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by

reference as iffully set forth here.

2.2 Incorporation of Exhibits. The following exhibits are incorporated into and made a
part of this Agreement:

Exhibit I
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7

Exhibit 8

Exhibit 9
Exhibit 10

Exhibit I I
Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees

Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this
Agreement, the following words and phrases will have the following meanings for purposes of this
Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending

machines or additional Storage Space that becomes part of the Licensed Space after the Effective

Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

ifany, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design
quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is
directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

Program Handbook is available on the CDA website and may be amended from time to time by
CDA, Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,

provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from

time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific parry or parties.

"Comptroller" means the head of the Department of Finance of the City and any City officer
or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant
to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone
Improvement Costs of allVending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone
Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the
Licensed Retail Space; provided, however, that this one hundred eighty (180) day
date shall be extended one day for each day Licensee has demonstrated to the
satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in allLicensed Retail Spaces dueto force majeure pursuantto Section 11.20;
or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit I of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means 12%o per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

sales in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use ofa centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
(42 U.S.C. $9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

96901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $ 1251 et seq.), the

Safe Drinking Water Act(42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body of the federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

"Event of Default" has the meaning set forth in Article 9

"Fees" means all amounts payable by Licensee in connection with this Agreement,
including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

'oGross Revenues" means the sum of all amounts collected in cash or credit card receipts.
Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions

and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or

warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales of Products inventory not sold to the public and not in the ordinary course

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to
Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business interruption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the
Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 3l of that calendar year, and

B. for the balance of the Term, each successive calend ar year, but including only that
portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed RetailSpaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section a.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6.04(1).

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its
Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or
types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner

"Response" means the response to the RFP Licensee submitted to the City.

"Seryice Schedule" has the meaning set forth in Section 4.02(g).

o'services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide
any part of the Services. The term "subcontractor" also includes subconsultants of any tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at 11:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with its terms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.Oa(aX1).

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in

close proximity. The size and/or location of a VendingZone may change at the sole discretion of the

City. The anticipated Vending Zones and automated retail vending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit 1, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the

Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zone to support

the automated retail vending machines therein; provided, for the avoidance of doubt,

any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a VendingZone (including, but

not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the

context clearly states otherwise.

O) The term "person" includes firms, associations, partnerships, trusts, corporations

and other legal entities, including public bodies, as well as naturalpersons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise

expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and

any table of contents or marginal notes appended to it, are solely for convenience or reference and

do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,

feminine or neuter gender include correlative words of the other genders.

(f) Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated

otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to

operate the Concession in the Terminals, Licensee accepts the License from the City and assumes

the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.

Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and

maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate upon the

expiration or earlier termination of this Agreement. If Licensee complies with the terms of this
Agreement, Licensee will have the right of ingress to and egress from the Licensed Spaces, for
Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject to
all statutes, ordinances, rules and regulations from time to time enacted or established by the City,
the FAA, the TSA or any other governmental agency or authority having jurisdiction. Licensee must

not conduct the Concession in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or

the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other

emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies maintained

by the City, unless the operations are not otherwise prohibited under this Agreement

and Licensee pays the increase in insurance premiums occasioned by the operations;

or

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the
locations of the Licensed Retail Spaces were determined by the City so that the Concession operated

by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee

acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and

that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the

written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements, Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products

that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal

amendment of this Agreement pursuant to Section 1 1.03.
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(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,
Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a wriffen request

by Licensee, such other period of time approved by the Commissioner, which such approval shall

not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),
then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I l.

G) Product Qualitv, At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the
Products or elimination of particular items that the Commissioner determines raise safety or security
issues; provided, however, potential changes to the items as set forth in this section shall be required

only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security

issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectiff or modiff the quality of the
Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill, that are

difficult or impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit 11.

44

(a)

Pricing.

Value Pricing.

(i) Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same

price charged for the same product or service at similar locations in the City (each such store

hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by

the City. The following locations and areas shall be excluded when establishing Benchmark

Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment

centers, arenas, theaters, convention centers or similar venues unless expressly approved in

writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by

Licensee and require adjustments in prices of the Products or particular items in order to

comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.

Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quanti$/. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit I L

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth

in Section a.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 AutomatedRetailVendingMachineStandards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix I of the Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).

Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantifr. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may

have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day ( l5) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit 11.

O Right to Require Replacement. In addition to the foregoing, the City may require

Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4,06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

G) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(0 Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American

Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or

impossible to prove or quantiff. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a

penalty, the amounts outlined in Exhibit I I upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:

(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's

specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other

provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed

Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed
Retail Space.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance
on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related
equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy
efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval
prior to installation. The Commissioner or CMR may reject any automated retail vending machines
considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisff the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, the following: ( 1) the automated
retail vending machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retailmachine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet
another requirement set forth in this Agreement.

(0 Maintenance Service Schedule. Prior to the installation of an automated retail
vending machine, Licensee shall establish an initial servicing schedule for such automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to
in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or
inoperability unless additional time is granted in writing by the Commissioner.
Alternatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware ofthe damage or inoperability.
The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements

set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable
automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantiff. As

such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts
outlined in Exhibit I I upon failure to complete any replacement or repairs required under

this Section within the applicable cure period.

(n) The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not

adequately serve the public.

(i} Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vending machine.

(0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

G) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or

maintenance.

(n) Licensee must thoroughly clean (inside and out) all automated retail

vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when
passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail
Space and continue operations uninterrupted after that date during all required hours ofoperation.
Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no
event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the
Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,
maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(l) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee
is required to do so under Section 4.7(a)(i) and such failure continues for more than three (3)
days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the
public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantifu. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as
liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts
as outlined in Exhibit l1 on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the
affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee
must designate a general manager, experienced in management and supervision, who has
sufficient authority and responsibility to administer and manage the Concession. The general
manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the
Commissioner reasonably determines, in the Commissioner's sole discretion, that the general
manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;

provided that such request is in writing, does not contravene applicable laws, and Licensee

is first given an opportunity to respond and address such issues consistent with this

Agreement. Licensee's obligation to comply with any such request shall also be subject to

restrictions imposed upon it by any collective bargaining agreement or other contract

affecting such personnel.

(t| Salaries of all employees of Licensee and its Subcontractors performing

services or work under this Agreement must be paid unconditionally and not less often than

once a month without deduction or rebate on any account, except only for those payroll

deductions that are mandated by law or permitted by the applicable regulations issued by the

United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 Stat.

948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $ 276c). Licensee must

comply with all applicable "Anti-Kickback" regulations and must insert appropriate

provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is

responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those

requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee

must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated

and unit sales of each Product sold on a monthly basis, with a separate account for each automated

retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its

obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its

expense, any permits, licenses, authorizations and approvals necessary under federal, state or local

law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the

Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted

under this Agreement. Issuance of any required permit by the City as to the installation or

maintenance of an automated retail vending machine pursuant does not waive other applicable

requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and

permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in

addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee

must pay the City, as liquidated damages in connection with the loss of good will among visitors to

the Terminals and not as a penalty, the amounts outlined in Exhibit I l.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the
times and at the locations authorized by the Commissioner and otherwise in accordance with the
terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the
Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require
Licensee to arrange for all deliveries to the central distribution and storage facility, except where
delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and

storage facility, if implemented, may be operated by a third-party licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay
the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and
distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such
Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the
central distribution and storage facility and is considered to be an Additional Fee. Licensee
acknowledges that the City will not be responsible for and will have no liability related to the
operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.
Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access of the automated retail vending
machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, must be reported to the City within forry-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the
PCI Standards on numerous occurrences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access.

(a) Utility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined
in Exhibit 12; provided, however, Licensee, may at its sole cost and upon wriffen notification to the
City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee
based on the metered reading of utilities furnished to the automated retail vending machines.
Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other
reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require
an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide
utilities access for Licensee's automated retail vending machine. To the extent such construction
relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone
Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for
the actual costs ofsuch construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an
Additional Fee;or,

(2) is Additional Space, such costs will be assessed as part of the
Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the "Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,
special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 0.5% of Gross Revenues per License Year to the Fund (such
contribution the "Marketing Fee"). All contributions to the Fund may only be expended for the
promotion of concessions and marketing-related staff activities at the Airport and for no other
purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its
Fee payments under this Agreement. The City may, but is not required to, contribute to the Fund.
Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys
therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by
the City, the City with one (1) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion
of the City.

4.10 MBE/WBEComoliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business EnterprisesAVoman-Owned Business Enterprises
("MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:26Yo MBE and 6%WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a

participation plan that meets a combined single Design and Construction goal of 26oh MBE and

6% WBE participation, which participation may be achieved with any combination of construction

and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.
Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by
the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines must be located in a Licensed Retail Space identified in Exhibit I (or portions
thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit I may be updated by agreement of the Licensee and the

Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Effective Date, the square footage identified in Exhibit I is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit l. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must

confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in
Exhibit l. Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's

use ofthe License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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(iii)

size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or

Storage Space; and

the amount of the Additional Space Connection Fee, if any.

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must notiff the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee

proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that

Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall

be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to notiff the Commissioner

within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in

the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third party for such space. Additional Space,

if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,

and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole

and absolute discretion. LICENSEE HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require

Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in

the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is

in the best interest of the city' In such an event, the commissioner will notif' Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty

(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,

including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a

written proposal for Additional Space, to remove or otherwise modifr Licensed Spaces, or to install

(i)

(ii)
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate
the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the
anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the
License, including automated retail vending machines in Additional Space and Relocation Space, is
thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase
shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.I Fees Payable. In consideration of Licensee's License and the associated rights and
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage
of Gross Revenues as set forth in Exhibit 2.

CD Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85% of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee
will equal the greater of 85% of the Percentage Fee payable for the preceding
License Year, but no less than the Minimum Annual Guarantee set for the second
License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each
automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to
6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on
Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,
applicable to such automated retail vending machine to cover the costs related to adding such
automated retail vending machine to the applicable Vending Zone. The Additional Space
Connection Fee shall be a one-time, non-refundable fee.
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(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable

to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this

Agreement is independent of each and every other covenant and agreement contained in this

Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or

deduction whatsoever except as otherwise expressly provided in this Agreement.

0 Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this

Agreement, Licensee's Concession business or upon Licensee's personal properfy, including but not

limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, o'Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,

prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

(b) Payment on the Fifteenth of the Month. On or before the 1 5th day of each calendar

month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount; and

any other charges payable to the City.(iii)

(c)

following:
Payment of the Connection Fee. On or before the 15th day of the calendar month

i. the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines

installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the

Connection Fee.
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The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone

Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment
owed per automated retailvending machine will be based on the difference
between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notif, Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable
to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this

Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or failed
to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition
to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing
a summary for each monthly payment period by the l5th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form

approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable

ll

lll
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly payment period:

(i) the aggregate quantity ofeach Product sold, and the quantity ofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail

vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in

dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;

and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly
payment period.

(c) AnnualReports.

O Licensee must also furnish to Commissioner no later than March I of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by

Licensee, showing in reasonable detail the amount of Gross Revenues made by

Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from

time to time, reasonably require by written notice to Licensee.

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined

the accompanying statement reported to the City of Chicago by

for the year ended relating to its
operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$-presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(0 Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to
the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required under this Agreement or if the independent certified public
accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but
is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely
related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports
and information concerning the Concessions in the form as may be reasonably required from time to
time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily
available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in
Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License
is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon
termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the
Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this
Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must
pay License Fees for the entire holdover following the termination date under the notice, at double
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemnify the City against all damages arising out of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option, The Commissioner may at any time before this Agreement

expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after

notification by the Commissioner, this Agreement must be modified to reflect the time extension in

accordance with the provisions of Section 1 1 .03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,

is subject to termination by either party on sixty (60) days' written notice in the event of any action

by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion

thereof that renders performance by either party hereunder impossible, and which governmental

action or court order remains in force and is not stayed by way of appeal or otherwise, for a period

of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

15 Early Termination. Notwithstanding anything to the contrary set forth in this

Agreement, the Commissioner may terminate this Agreement with respect to any or all of the

Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice,

Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination
Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues

earned by Licensee from the Licensed Space being terminated during the four (4)-month period

immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive

the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnity. Except where this indemnity clause would be found to be inoperative or

unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS

35/0,01 et seq. ("Anti-lndemnity Act"), Licensee must defend, indemnifr, keep and hold harmless

the City, its officers, representatives, elected and appointed officials, agents and employees, from

and against any and all Losses.

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind,

including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,

court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,

proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the

acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend

all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any

settlement without the prior written consent to it by the City Corporation Counsel if the settlement

requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemnifli, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 30511 et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation , 146lll. 2d 155 ( 1 99 I )). The City, however, does not waive

any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result

of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requirements set forth in this section to indemnifo, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or

termination ofthis Agreement during which Licensee is holding over or Licensee is required to return

to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,

City expressly disclaims any and all liability for damage of any kind to the automated retail vending
machines, except to the extent that such damage is caused by the grossly negligent acts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending
machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the

process of being transported to or from one of the Licensed Spaces, or are in the process of being

installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Security.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by

Licensee, through and including the date that is 180 days after the expiration of the Term or

termination of this Agreement, as follows: the face amount of the Letter of Credit must at all
times equal a) 25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(iD In lieu of the Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The

Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to the

Comptroller has been furnished to the Commissioner at least thirry (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful performance of Licensee's obligations under this Agreement. The Commissioner is

not obligated to pay or credit Licensee with interest on any Security.

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole
or in part upon the occurrence of an Event of Default, in which event the Commissioner is

entitled to apply or retain all or any part of the proceeds of it or any cash or other Security

deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default,

(rg The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,

together with a written statement that the Commissioner is entitled to draw upon the Letter
of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit
or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner
also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. If the financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,
require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modi$ the Commissioner's rights to draw

upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default
by Licensee under this Agreement. The Commissioner will notiff Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to
cure the Event of Default within a reasonable period of time, as determined by the Commissioner,
but not to exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,
that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply
and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that
continues to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

O) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in

any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or
perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership oflicensee.

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may
presently have or may enter into with the City during the Term of this Agreement
and failure to cure the default within any applicable cure period.

Licensee does any of the following and the action affects Licensee's ability to carry

out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section 101 of the

Bankruptcy Code as amended from time to time;

(ii) fails to pay its debts generally as they mature;

(iii) seeks the benefit of any present or future federal, state or foreign
insolvency statute;

(iv) makes a general assignment for the benefit of creditors;

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

(vi) consents to the appointment of a receiver, trustee, custodian, liquidator or
other similar official, of all or substantially all of its properfy.

(c)

(0

(e)

(0

(s)

(h)

0
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An order for relief is entered by or against Licensee under any chapter of the
Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or
vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Licensee, or any of its directors,
officers, partners or key management employees directly or indirectly relating to this
Agreement, and that may threaten, in the sole judgment of Commissioner,
Licensee's performance of this Agreement in accordance with its terms.

Any failure to perform, act, event or omission that is specifically identified as an
Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time
allowed, in addition to any other remedies provided for in this Agreement, the City through the
Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and
exclude Licensee from that using the License in the Licensed Space affected by the
termination. If the Commissioner elects to terminate this Agreement, the
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee
that this Agreement ceases and expires and becomes absolutely void with respect to
the Licensed Space or that part identified in the notice on the date specified in the
notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due
or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this
Agreement, as well as the right, title and interest of Licensee under this Agreement,
wholly ceases and expires and becomes void with respect to the Licensed Space
identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in
this Agreement stated for expiration of the Term with respect to the Licensed Space
identified in such notice.

(b) Recover all Fees, including Additional Fees and any other amounts due that have
accrued and are then due and payable and also all damages available at law or under
this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the
balance ofthe scheduled Term, based upon any and all amounts that Licensee would
have been obligated to pay for the balance of the Term with respect to the Licensed
Space, or if this Agreement is terminated with respect to a portion of the Licensed
Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

0)

(m)

(n)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated
among the various portions of the Licensed Spaces. Should the City replace the
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the
amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the

determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted

to present value at the Default Rate existing as of the date of termination. The
Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures
and personal property of any kind or nature, whether owned by Licensee or by
others, abandoned or remaining in Licensed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction
or sealed bid without restriction. Licensee waives the benefit of all laws, whether
now in force or later enacted, exempting any of Licensee's property on the Licensed
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the
City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an

injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available
under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this
Agreement does not constitute a waiver of any other right or remedy then or later available to the
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action

with respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

o

(s)

o)
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or
diminution of, nor create any limitation upon any right of the City under this Agreement to terminate
this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement
are separate and cumulative, and none excludes any other right or remedy of the City set forth in this
Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the

License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Waranties and Representations. In connection with the execution of this
Agreement, Licensee warrants and represents statements (a) through O below are true as of the
Effective Date. If during the Term there is any change in circumstances that would cause a statement
to be untrue, Licensee must promptly notifi the Commissioner in writing, Failure to do so will
constitute an Event of Default. Licensee must incorporate all of the provisions set forth in this Section
10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.

Licensee must cause its Subcontractors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by
reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee
must also include provisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competent to perform

as required under this Agreement; this Agreement is feasible of performance by Licensee in
accordance with all of its provisions and requirements; Licensee has the full power and is legally
authorized to perform or cause to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized

to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver

this Agreement have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms

and conditions of this Agreement:

(i) conflict with or result in a breach, default or violations of: Licensee's organizational

documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any

of the terms, conditions or provisions of any restriction or any agreement or other

instrument to which Licensee is now a party or by which it is bound; or

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature

whatsoever upon any of the property or assets of Licensee under the terms of any

instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under

this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,

enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,

insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

O No officer, agent or employee of the City is employed by Licensee or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as riray be permitted in writing by the Board of Ethics established under Chapter

2-156 of the Municipal Code and as may otherwise be permitted by law.

G) Licensee has not and will not knowingly used the services of any person or entity
for any purpose in its performance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or
federal law, rule or regulation, or when such person or entity has an interest that would conflict the

performance of services under this Agreement.

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists

maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5Yo or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

(l) currently have no interest, directly or indirectly, that conflicts in any manner or
degree with Licensee's performance under this Agreement and will not at any time
during the Term have any interest nor acquire any interest, directly or indirectly, that
conflicts or would or may conflict in any manner or degree with Licensee's
performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined
in Section 2-92-380 of the Municipal Code (with the exception of any debt or
obligation that is being contested in a pending administrative or judicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking

violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a

pending administrative or judicial proceeding;

(O are not in default under any other City contract or agreement as of the Effective
Date, nor have been deemed by the City to have been in default of any other City
contract or agreement within five years immediately preceding the Effective Date;

(1v) are not in violation ofthe provisions of 52-92-320 of the Municipal Code pertaining
to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

(v) are not delinquent in the payment of any taxes due to the City; and

(v1) will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or
that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained
in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

0D the nature of the Concession license being granted;

GD the nature, quantity, quality or volume of any materials, equipment, labor and other
facilities, needed for the performance of this Agreement;
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the general conditions that may in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this

Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence .

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

@) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,

copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner,

Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised

and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

102 Confidentialit_v . Except as may be required by law during or after the performance

of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,

however, is not obligated to withhold the delivery beyond that time as may be ordered by the court
or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise
transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon
assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising

Gv)

(v)

(v,
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee

104 Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third party a

security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event of Default.

(n) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a City Council, in its sole discretion, if the Change in Ownership involves
a 100%o Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a 100% Change in Ownership

of Licensee.

@ If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5%o or more of the shares of
Licensee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not
prohibited by law or by a confidentiality agreement executed in connection with the proposed

Change in Ownership. If such prior notice is not permitted, then Licensee must notiff the City
as soon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5o/o

does not require consent as set forth in (ii) above unless a series ofsuch transactions results in a

cumulative Change in Ownership of 5% or more or
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Gv) Consent by the City to any Change in Ownership does not relieve Licensee (or
if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of

obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's
option, and does not relieve Licensee of any of its obligations under this Agreement for the
balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by
operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the
City Council. If the City is found to have breached its obligations under this Section, then
Licensee's sole remedy is to terminate this Agreement without liability to either the City or
Licensee.

(vD Notwithstanding any permitted Transfer by Licensee of any rights under this
Agreement, Licensee remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a permitted
Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to
Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may
be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly
installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(vD Any or all of the requests by Licensee for consents under this Section must be
made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.
All requests for consent must include copies of the proposed documents of Transfer or Change
in Ownership, evidence of the financial condition, reputation and business experience of the
proposed transferee, completed EDSs for all involved parties in the form then required by the
City, and such other documents as the City may reasonably require to evaluate the proposed
Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must
completely disclose any and all monetary considerations payable to Licensee in connection
with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the
consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.
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(vO If any Transfer or Change in Ownership under this Agreement occurs,

whether or not prohibited by this section, the Commissioner may collect the Fees payable under

this Agreement from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfer or Change in Ownership occurs without the consent of the City and the City collects

compensation from any transferee of Licensee and applies the net amount collected in the manner
described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance of the transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this
Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or
Licensee under any Laws. Licensee must notifu the City within seven days of receiving notice from
a competent governmental authority that Licensee or any of its Subcontractor may have violated any

Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the
provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,

65 ILCS 5/8-10-l et seq. Ineligibility under Section2-92-320 of the MunicipalCode continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320,when an offrcial, agent or employee of a business entity has committed any offense

under the section on behalfofsuch an entity and under the direction or authorization ofa responsible
official of the entity, the business entity is chargeable with the conduct. If after Licensee enters into
a contractual relationship with a Subcontractor, it is determined that the contractual relationship is in

violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

O It is the duty of Licensee and allofficers, directors, agents, partners, and employees

of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by allprovisions of Chapters 2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all

of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any
Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small

amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other

small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender

the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section 1l-4-1600(e) of the Municipal Code of Chicago,
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not

violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28-39 0 Dumping on public way-Violation-Penalty;
7-28-440 Dumping on real estate without permit;
1l-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;
ll-4-1450 Gas manufacturing residue;
1 l-4- 1500 Treatment and disposal of solid or liquid waste;
l1-4-1530 Compliance with rules and regulations required;
I 1 -4- I 5 5 0 Operational requirements;
I 1-4-1560 Screening requirements; and

any other sections listed in Section I l-4-1600(e), as it may be amended from time to time.

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the perforrnance of this Agreement,
constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to

cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This

section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this
Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise

prohibited by federal or state law.

(0 Prohibition on Certain Contributions (Mayoral Executive Order No.201 1-4):

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7.5 percent ("Owners"),

spouses and domestic partners of such Owners, Licensee's Subcontractors, any

person or entity who directly or indirectly has an ownership or beneficial interest in
any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to
his political fund-raising committee (i) after execution of this bid, proposal or

Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between

Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

(l) Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination ofthose requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified
Parties have made a contribution of any amount to the Mayor or to his political fund-
raising committee.

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or
to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 2011-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect

to, or breach of any covenant or warranty under this provision or violation of Mayoral

Executive Order No. 201 1-4 constitutes a breach and default under this Agreement, and

(0

0v)
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under any Other Contract for which no opportunity to cure will be granted. Such breach
and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision
amends any Other Contract and supersedes any inconsistent provision containedtherein.

If Licensee violates this provision or Mayoral Executive Order No. 20lI-4 prior to award
of the Agreement resulting from this specification, the Chief Procurement Officer may
reject Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then
delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a parly that is (i) formed under the authority of chapter 2-92 of the
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the
Municipal Code of Chicago, as amended.
lndividuals are "Domestic Partners" if they satisfr the following criteria:

a they are each other's sole domestic partner, responsible for each other's
common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the
State of lllinois; and

d each partner is at least 18 years of age, and the partners are the same sex, and
the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

l) joint ownership of a motor vehicle; and

2) ajoint credit account; and

(v)

(vD
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3) ajoint checking account; and

4) a lease for a residence identifuing both domestic partners as tenants.

Each partner identifies the other partner as a primary beneficiary in awill.l.

"Political fund-raising committee" means a "politicalfund-raising committee" as

defined in Chapter 2-156 of the Municipalcode of Chicago, as amended.

G) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or
order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

(h) Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected

official of the city, or any person acting at the direction of such official, to contact, either orally or

in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- I 5 6-080 defines a "business relationship" as any contractual or other private

business dealing of an official, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or

payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

willnot include: (l) any ownership through purchase at fair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,

regardless ofthe value ofor dividends on such shares, ifsuch shares are registered on a securities

exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit
provided equally to all residents of the city; (a) a time or demand deposit in a financial institution;
or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion conceming or input relating

to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive

any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section 106A and Section I 13 of the United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Arrwork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer

of the Artwork may result in the destruction, distortion, mutilation or other

modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated

or made part of a building or other structure in such a way that removing, storing,

relocating, reinstalling or transferring the Artwork will cause the destruction,

distortion, mutilation or other modification of the Artrvork.

(l) Licensee represents and warrants that it will obtain a waiver of Section l06,{ and

Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other

artists. Licensee must provide City with copies of any such waivers required by Section l06,{ and

Section I l3 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv,

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions

of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its

Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.

Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee

must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,

notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the

City, perform under this Agreement in compliance with those guidelines developed by the City, the

TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their
submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,

suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or

other governmental agencies to protect the security and integrity of the Airport, and to protect against

access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,

Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by

Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,

regulations, and ordinances. At all times during the Term, Licensee must have in place and in
operation a security program for the Licensed Space that complies with all applicable laws and

regulations,
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under

Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant
surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may

receive, gain access to or otherwise obtain certain knowledge and information related to the City's
overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in

advance in writing. Licensee further must indemniff, hold harmless and defend the City and other
users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,

damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or
indirectly from the breash of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's
operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation
and make a determination as to the identity of the party responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this
Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as AdditionalFees.

l0:l Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,

as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise
be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in
the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded
from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make

reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to

volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classiff its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any

manner, including the use of the License, against any person or group of persons because of race,

creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964, 42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal

Employment Opportunity Commission and the Office of Federal Contract Compliance, including l4
CFR Part 152, Subpart E. Attention is called to: Exec. Order No, 11,246,30 Fed. Reg. 12,319 (1965),

reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. OrderNo. 11,375,32 Fed. Reg. 14,303

(1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination Act, 42

U.S.C, gg 6101-06 (1981);Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U.S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part2l, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 LicenseemustcomplywiththelllinoisHumanRights Act,775ILCS 5/1-101 etseq.
as amended and any rules and regulations promulgated in accordance with it, including the Equal

Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010

et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.

Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

O Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations
and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this

Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action

as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the

event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in

whole or in part,

(h) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

furnish to any agency of the Federal or state government or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations, Part 152, Subpart

E, including an affirmative action plan and Form EEO-1.

O The City is committed to compliance with federal Executive Order 13166,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in

updating and implementing the LEP access plan. This may include but is not limited to collecting
demographi c data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts 26 and 23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by

reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to
grant or authorize the granting of an exclusive right, including an exclusive right to provide
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities ofan aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, firm, or
corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit ofthe public, a right offlight for the passage ofaircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in the operation ofany aircraft used for navigation or flight through the airspace or landing

at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itseli
its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazard.lf



9t14t2021 JOURNAL ADDENDUM 1485

this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-

exclusive use of the Airport by the United States during the time of war or national emergency.

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the

2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.

Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not

constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any
kind between the City and any personnel oflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or

aspect of the employment of any personnel associated with this Agreement, or offer employment to

any individual to provide services associated with this Agreement, based upon or because of any

political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or parfy is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's

Office of the Inspector General, and also to the Commissioner of the Department.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings

pertaining to these matters are valid or of any force and effect. This Agreement supersedes allprior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants

that Licensee has entered into this Agreement under and by virtue of Licensee's own independent

investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this

Agreement (except to the extent that the review or approval expressly provides that it constitutes

such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modifu), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modif the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

ll4 Severabilitv Whenever possible, each provision of this Agreement must

be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in

other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this

Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant

by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement

and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

irrevocably submits itself to the original jurisdiction of those courts located within Cook County,

Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by
Licensee, or by personal delivery on any officer, director, or managing or general agent ofLicensee.
If any action is brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,lllinois.

ll:7 Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a party if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,

postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached

as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

and with a copy to:
Deputy Commissioner of Concessions at the same address.

If the notice or communication relates to payment of Fees or other payments to the City or relates to
the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller
City of Chicago
City Hall- Room 501

121 N. LaSalle Street
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a copy

must be sent to:

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540

Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by

a notice given to the other party in the manner set forth above.

118 Successors and Assigns: No Third-Partv Beneficiaries. This Agreement inures to
the exclusive benefit of and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason of this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of; the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming
by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding,

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or

future agreements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including
agreements the execution of which have been or will be required as a condition precedent to the

granting of federal or other governmental funds for the development of the Airport. If the United
States government requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement.

O) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline
utilizing the Airport, including the Terminals, and any existing agreement with any airline
consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset by Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement
against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any pafty in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power

or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise of any right, power or privilege preclude any other or further exercise of it or of any other
right, power or privilege. No waiver is effective unless made in writing and executed by the party to
be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authoritv of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given

by the Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

ll.l4 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a party or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters concerning the status of this Agreement and the parties' performance under this
Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recently paid;

B. that the requesting parfy is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further matters as may

be requested by the City, it being intended that any such statement may be relied
upon by third parties.

11.15 No Personal Liability. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed official, agent, or employee of the City personally or seek to

hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions or because of his or her execution, approval, or attempted execution of this
Agreement.

11.16 Limitation of Ciqv's Liabilitv. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by

reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee
or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or

arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or
water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or

alteration of any part of the Airport, or failure to make any such repairs or any other thing or

circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any

covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied
only out of credit against the Fees and other monies payable by Licensee to the City under this
Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in that

event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf
this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or
termination of this Agreement. Any express statement of survival contained in any section must not
be construed to affect the survival of any other section, which must be determined under this section.

ln Force Majeure. Neither party is liable for non-performance of obligations under this
Agreement due to delays or interruptions beyond their reasonable control, including delays or

interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God
("force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to aforce majeure event
must notiff the other party within twenty (20) days after the occurrence of the force maieure event.

The notice must specifu the nature of the delay or interuption and the period of time contemplated

or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee

be entitled to an extension of more than sixty (60) days due to aforce majeure event, without the

express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED

CITY OF CHICAGO

Mayor

Date:

RECOMMENDED BY:
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

ITitle]

[Notary]

(Sub)Exhibits 1, 2, 3,4, 5, 6, 7, 8, 9, 10, 11 and 12 referred to in this Automated Retail

License Agreement with Nuts on Clark, lnc. read as follows:

By

Its:

Date:
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(Sub)Exhibit 1.

(To Automated Retail License Agreement With Nuts On Clark, lnc,)

Licensed Space.
(lncluding Confirmation of DBO)

The Licensed Retail Spaces are located at Chicago O'Hare lnternational Airport and
include the Vending Zones in which Licensee's automated retail vending machines are
located as per the following:

Vending Zone Automated Retail Vending
Machine

LOD Space lD Number

1 Not Aoolicable T18.U.107 .B
2 Not Aoolicable T18.U.12.8
3 Not Applicable T18.U.73.M
4 Not Aoolicable T1B.1.94.O

5A Not Apolicable T1C.T.G.C
5B Not Aoolicable T1B.THH.V
6 Not Applicable T2E.U.39.4
7 Not Applicable TEF.U.5L.L
8 Not Applicable T2F.U.45.E
I Nuts on Clark T2E.U.48.A
10 Not Applicable T2.L.40.6
11 Not Aoolicable T2EF.U.16.D
12 Not Aoolicable Tz.U.45.J
13 Not Applicable T3.U.8C.D
14 Not Aoolicable T3G.U.33.C
15 Not Applicable T3H.U.30.E
16 Nuts on Clark T3K.9Ma.A
17 Nuts on Clark T3K.U.75.1

184 Not Applicable T3.L.8Y.C
188 Not Aoolicable T3.L.8Y.C
19 Not Applicable CTA Pedwav

20A. Not Aoolicable T2.U.4A.D
20B Nuts on Clark T2.U.4C.E
21 Not Applicable T3.U.8AA.F
22 Not Aoolicable T3HK.U.9R.E
23 Not Applicable L Stinqer.U.2.3.A
244 Not Aoolicable T2 CTA Pedwav
24B Not Aoplicable T2 CTA Pedwav
24C Not Applicable T2 GTA Pedway
25 Not Applicable Bus Shelter Center

The Date of Beneficial Occupancy is: To Be Determined

[Automated Retail Zones attached to this Licensed Space printed on
pages 1493 through 1497 of this Journal Addendum.l
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(Sub)Exhibit 2.

(To Automated Retail License Agreement With Nuts On Clark, lnc.)

Fees

1. Percentage Fee: Nuts on Clark

Gross Revenues Percentage Fee

$0 -- $1,000,000 15.0 percent

$1,000,000 - $2,000,000 16.0 percent

Over $2,000,000 17.0 percent

2. There is no "Minimum Annual Guarantee" or 'MAG' for the first License Year of the

Term. The Minimum Annual Guarantee for the second License Year is 85 percent of

the Percentage Fee payable in the first License Year. Beginning with the third License

Year, and for each License Year thereafter, the Minimum Annual Guarantee will equal

the greater of 85 percent of the Percentage Fee payable for the preceding License

Year, and the Minimum Annual Guarantee for the second License Year.



9114t2021 JOURNAL ADDENDUM

(Sub)Exhibit 3.

(To Automated Retail License Agreement Wth Nuts On Clark, lnc.)

Development Plan

4 Concessions Developrnent Plan

1. Concept/System and theme including why each component is best for ORD

The Nuts on Clark / Midway Airport, lnc. ("Nuts on Clark") Cashless Vending Machine is a state-of-the-art
popcorn vending machine that was specifically designed and created for "Nuts on Clark" to serve popcorn

at airports, sports venues, stadiums, and grocery stores througlrout the country. "Nuts on Clark" is excited

foi tiie oppor.tufiity to roii-out this new machine foi'the first tima at C'Hare Airport. \1"'hile "lJuts cn Clark"

has offered vending machines in other locations before, the new Cashless Vending Machine improves

upon those machines as it takes the versatility of two popcorn self-service station units and integrates it

with an innovative touchscreen cashless payment svstem. "Nuts on Clark" designed this cashless vending

machine to fulfill the promise of fresh-popped popcorn for customers to purchase throughout the airport

without visitang a store location or to be in contact with an employee. The vending machine will be

replenished with fresh batches of popcorn, popped fresh at our airport locations. The Cashless Vending

Machine nas a door rirat closes anci lock from rne inside o[ the machrne after the popcorn is di5pensed.

The bags for the customers' popcorn will be dispensed from inside the unit, individually lrom the unit to

each customer, only one bag will be permitted per transaction and customer. The Cashless Vending

Machine only accepts payment by credit card and cannot accept cash.

There are many benefits to Cashless Vending Machine that will benefit O'Hare Airport and its passengers

including but not limited to:

Easy to use;

Cashless;

Consumer friendly touchscreen for ordering and transactions;

Visual and audio prompts to instruct customers during transactions;

Accepting of all mobile and NFC payment protocols;

Swipe, and EMV chip cards, and a fully integrated "back-of-the house" telemetry that allows

business data to be reviewed via a mobile app or through a web page.

2. Proposed menu of services and products and the approximate price range for each category.

The Cashless Vending Machine will offer the much-loved, world-renowned popcorn that has made "Nuts

on Clark" famous to O'Hare Airport passengers. On offer will be the two original flavors of "Nuts on Clark"

popcorn: our signature butter popcorn and our original "Nuts on Clark" caramelcorn and cheesecorn mix.

There will be two available sizes priced at 55.00 for a medium and 58.00 for a Large.

3. Sources of merchandise, products, and supplies.

All merchandise, products, and supplies will be from "Nuts on Clark" locations within the airport (Terminal

1, Terminal 2, Terminal 3, and Terminal 5). Additionally, there will be products available from the "Nuts

on Clark" domestic Terminal 18 storage area and Terminal 5 storage area.

4. Narrative description of the proposed capital improvements.
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This Cashless Vending Machine will cost approximately 511,000 for initialcapital investment.



1 500 COMMITTEE ON AV]ATION

4. Concessions DeveioPment Plan

S. Narrative description of the respondent's sustainability initiatives incorporated in the design and

construction of the proposed tenant improvements.

The ,,Nuts on Clark" Cashless Vending Machine is locally produced and is designed of recyclable materials.

A!! ,.Nuts on Clark" popcorn is grown and contracted within the United States. "Nuts on Clark" exclusively

uses eco-friendly, reclclable po.Pcorn ba8s f9r a_ll Ooggorn qroducts.

6. preliminary planr in sufficient dctail to allow cvaluation ol the quality and design of the proposed

tenant improvements,

The ,,Nuts on Clark" Cashless Vending Machine is a state-of-the-art cashless popcorn vending machine.

The specifications of the "Nuts on Cla*" Cashless Vending Machine include:

. On four legs:48.56" Wide, 31.67" Deep, 54'12" HiSh;

r On base:48.65" Wide, 37.55" Deep, 80.89" High;

. Popcom dispensing tections (2) measure 6" X 21.5" ;

. Uses 1,200 Watts;

o PluS: 15amP NEMA 5-15P.

The features ofthe Ready-Serve@ Cashless System include:

. Touchscreen transaction driven;

. Up to two unique dispense cycle times for each service

station for a total of four dispense time choices;

o Dispense cycle that accumulates time only after the use

has pressed cycle start button;
r Visual and audio prompts to instruct user during

transaction;
o Accepts all mobile and NFC payment protocols, swipe

and EMV chiP cards

911412021
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The "Nuts on Clark" Cashless Vending Machine will be serving

two sizes and two flavors of "Nuts on Clark" popcorn' The

vending machine will be replenished with fresh batches of

popcorn, popped fresh at our airport locations' The Cashless

Vending Machine has a door that closes and locla from the

inside ofthe machine afterthe popcorn is dispensed' The bags

for the customers' popcorn will be dispensed from inside the

unit, individually from the unit to each customer, only one bag

will be permitted per transaction and customer. The Cashless

Vending Machine only accepts payment by credit card and

cannot accePt cash.

The "Nuts on Clark: Cashless Vending Machine will be

marketed at all the "Nuts on Clark" locations as another

option for purchasing popcorn' "Nuts on Clark" plans to work

closely with the Chicago Department of Aviation and Unison's

Marketing team to market the "Nut son Clark" Cashless

1 501

4. Concessions DeveloPment Plan

ReodgServdcAsHLESS
@
#==*::;*#a*7-a;;;,;;-F

Vending Machine to passengers throughout the airport. Additionally, "Nuts on Clark" will be marketing

the Cashless Vending Machine on all its social media platforms'

ln order to educate the customers how to operate the

"Nuts on ClarP' Cashless Vending Machine, there will be

instruction panels and step-by-step instructions at point

of purchase, an audio and visual touchscreen credit card

terminal, and an available "Nuts on Clark" ambassador

nearby to assist with any questions or concerns' [How

would an ambassador be ahered to the fact the customer

needs assistance?l The device is highly intuitive and we

believe that the traveling public will easily understand

how the machine is oPerated.

Proposed Projea Schedule

The ,'Nut on clark" Gshless Vending Machine is produced and available for operation and sales

immediately. The testing and go live dates for the "Nuts on clark" cashless Vending Machine will be

initiated as soon as the proposal is approved and locations are assigned. The installation, testing and go-

live is a simple process that can be done in about a day. once we are given the go-ahead to install the

Cashless Vending Machine the machine can be live in the terminal very quickly'

Compensation to the CitY

See Form G.
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4. Concessions Development Plan

Proiected Sales, Net lncome, and Cash Flow

See Form C-

Major assumptions used to prepare Form C:

o O'Hare Airport passenger traffic returns to 2019 levels;

r Vending machine is open from 7:00 AM CST- 9:00 PM CST, 365 days per year

Capital lnvestment and Financing Plan

See Form D.

9t14t2021



9t14t2021 JOURNAL ADDENDUM 1 503

ReqdgServe'cASHLESS
PERFECT FOR AMUSEMENT PARKS SPORTING VENUES, AIRPORTS, THEATERS, AND MORE!

Readl6erve. Carhtess takes the versatility of two Popcorn self-service station units and

integiates it with an innovative touchscrcen cashless paynent system. Readl6ervc'.Caehtesr
fulfiiis the promise of self-serve fresh popcorn vending on demand without an attendee.
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Proposal Form D
Capital lnvestment and Financing Sources Plan

lnstructions: Provide proposed copitol investment ond llnoncing sources for eoch proposed Concession Pockoge, lnvestment includes leosehold
improvements; furniture, fixtures, ond equipment; fronchise fees. lnvestment does not include other stort-up costs. The listing of Proposed Concessions on

this form should correspond with respondent's proposed concept plon, Use odditional copies of this toble os necessory.

Respondent: Packages

Proposedt Package fr3 - Automated Retail, Services and FoodNuts on Clark / Midway AirpoG lnc.

Chicago Department of Aviation
Proposal Form D

July 30, 2020
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No
N
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Concesslon
Location lD

Proposed Capital

lnvestment

Flnanclng Sources (tnvestor and Debt or Fqulty) and Amount

Source 1
Amount 1 Source 2 Amount 2 Source 3 Amount 3

Alternative Mobile
Self-Orderlng and

Delivery Service

Automated Self-

Checkout Micro
Marts

Automated Retail,

Services and Food
S11,000/Location All funding will con e directly from Nut: on Clark / Midway / irport, lnc. and its sr bsidiaries.
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Chicago Department of Aviation July 30, 2020

Proposal Form G
Proposed Concession Fee Rates

Compercation to the City cottsists of the Minimum Annuttl Guaronlee Fee ("MAG") ancl
Percentage Fee as described in Section D.2. of the RFP. The City has established the MAG to be

paid the City during the kase Years of the Term. This amouit is not "bitklable." Any respondent
who slates a diferen arrounl in ils proposal will be deemed non-respottsive and eliminatedfrom

further considerationfor award ofthe offered concession. The City has not established a range of
Percentage Fee Rate (s) for each concession category. Respondents must propose a Percentage

fee rate(s) for each Package. Any respondent who fails lo propose a Percentage Fee Rate(s) will
be deemed non-responsive and eliminaled from further consideration for au,ord of the offered
concession.

Respondent: Nuts on Clark / Midway Airport, lnc.

l) Proposed Percentage Fee Rate:

Concession
Category

Percentage Fee Rate
Ranges (for product

crtegories)

Sales

Tiers

Proposed
Percentage Fee

Rate

Alternative Mobile
Self-Orrdering and
Delivery Service

N/A N/A N/A

Automated Self-
Checkout Micro

Marts
N/A N/A N/A

Automated Retail,
Services and Food

15%-\7%
90 - 51 Millim
s1,000,m1- s2MlIion
s2,000,mr & wer

15r
,.6r
LTri

Note: dnot proposingonone or more concessioncategories (packages) indicatewilhan "n/a"
in the conesponding boxes.

911412021
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Proposal Form B

Concept Plan

Package 3
(Automated Retail, Services and Food)

lnst&tio6: Ptovide .ewodent's p@Nsed coNept ploo showihg the folbwing infomotion lot efth ptuNsed Corc$idn L6otlon. uft
odditio^oi copEs of chb tobL 6 oe5sory. slhmit odditbnol inlomotion os st lotth io the P@Fsol Requiremnts lolbwing this ptoryol

Respondent: Nuts on Clark / Midway Airport, lnc. ("Nuts on Clark")

Chlelo Depertment of Aviatlon
Proposal Form I

Concesglon Letlon loetion
D!rcrlptbn

CoE6siil Oercrlption
Propos€d

Equipm!ovf.cility
Proposed Opcator

Antirrp.t!d
Opanlirg D.tG

Termlnal I

L@tioo t1- T1,812
food a

Carhls vmdinB Machine l/t0amp. elecrkal Nuts on Cla.k Q1 2021

LGrim 12 - T1.Cll da CashlesVending Machift 1/10amp. electricl Nuts m Chrl a1 202r

Lfiatioh 14 - T1,l.l B!!!.!c ffi& Cashles Veodint Machln( l/10amp. elctriol Nuts on Clark Q1 2021

Lo@tion f5 - T1,81 Tunnel u& :ashles vending Machioe 1/1o.mp. el(trical Nuts on Clark q1 2021

femio.l 2

tcrtion 13. T2,El >shlessVffdlng Machlne l/10amp. electriel luts on Clark Qr 2021

:Edm rE . T2,€5
rood a

:ashless v6din8 Machine lnoamp. el6triGl Nuts on Cl,ark Q1 2021

-c.tion t7 - T2 Adi.clot to ATM
Food a
Bc€rafc :shless Vending Machlrc l/loamp. electricl Nuts on clark q1m21

,catbo ,8 - r2,f12 ]3shles VmdinS Machine U10amp. €lectrical Nuts on Clart Q1 2021

La.tion 19 - T2,E8 :ashles vendiog Machire l./l0amp. elstrlcl Nut5 m Clark qr 2021

Ldtion t10- T2,El l./loamo. electriol Nuts on Clark ol 2021

LEtion{11- T2,H3 .a3hl$s vendina Machin€ Inoamp. electrical Nuts m Clark Q1 2021

LNrtion ll2 - Tl-T3 Bridgc
,df

:ashl$r Vending Madrine lnoamp. electriol Nuts on Clark Q1 2021

fcmlml3
@da Cashles VmdinS Machin( 1/1Oamp- electrlcal l{uts on Clerk Q1 2021

tcdion 113 -T3,H1 6d&
cashlessVendlng Machim ln0.mp. electrical Nuts on Oark Ql 2021

l,ootion l1,l - 13,Gll ood a carhlesr vendin8 Madtfr V10amp. electrical Nuts on Oa* Qr 2021

LoBtid I15 - T3,H3 Cdhl€ss vendiq Machinr 1/1(hmp. electricat Nuts on Clark Ql 2021

tocfiion ,16 - T3, Kr8 @de
Cashls Vendlnr Machift 1,/1oamo. electrkal NutJ on Clark 01 2021

Lft.thn,17.ra, n9 cashlesvendins Machln( Ul0amp- electrlcal Nutson Clart ql 2021

tootlon t!.8 - T3, U B.ttltt aashlesS Vendlnt M.chine 1/1(hmp. ehclrical Nuts on Clark cu 2021

Itrrtion t19 - I3,8L P!t$!a{ry to
lTA

rd&
,.EEt :arhless Vending Machine l/loamp. eiectrtal !ut! on Clark q1 2021

A& Addhromt Prcped Leotlf/as EelN (lnert o&ftlond M 6 rced.dl

July 30, 2020
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(Sub)Exhibit 4.
(To Automated Retail License Agreement With Nuts On Clark, lnc.)

Products And Price List.

4. Concessions Development Plan.

1. ConcepUsystem And Theme lncluding Why Each Component ls Best For ORD

The Nuts on ClarUMidway Airport, lnc. ("Nuts on Clark") Cashless Vending Machine is
a state-ofthe-art popcorn vending machine that was specifically designed and created for
"Nuts on Clark" to serve popcorn at airports, sports venues, stadiums, and grocery stores
throughout the country. "Nuts on Clark" is excited for the oppoftunity to roll-out this new
machine for the first time at O'Hare Airport. While "Nuts on Clark" has offered vending
machines in other locations before, the new Cashless Vending Machine improves upon
those machines as it takes the versatility of two popcorn self-service station units and
integrates it with an innovative touchscreen cashless payment system. "Nuts on Clark"
designed this cashless vending machine to fulfill the promise of fresh-popped popcorn for
customers to purchase throughout the airport without visiting a store location or to be in
contact with an employee. The vending machine will be replenished with fresh batches of
popcorn, popped fresh at our airport locations. The Cashless Vending Machine has a door
that closes and locks from the inside of the machine after the popcorn is dispensed. The
bags for the customers' popcorn will be dispensed from inside the unit, individually from
the unit to each customer, only one bag will be permitted per transaction and customer.
The Cashless Vending Machine only accepts payment by credit card and cannot accept
cash.

There are many benefits to Cashless Vending Machine that will benefit O'Hare Airport
and its passengers including but not limited to:

Easy to use;

Cashless;

Consumer friendly touchscreen for ordering and transactions;

Visual and audio prompts to instruct customers during transactions;

Accepting of all mobile and NFC payment protocols;

Swipe, and EMV chip cards, and a fully integrated "back-of-the house" telemetry
that allows business data to be reviewed via a mobile app or through a web page.

2. Proposed Menu Of Services And Products And The Approximate Price Range For
Each Category.

The Cashless Vending Machine will offer the much-loved, world-renowned popcorn that
has made "Nuts on Clark" famous to O'Hare Airport passengers. On offer will be the two



9t14t2021 JOURNAL ADDENDUM 1 509

original flavors of "Nuts on Clark" popcorn: our signature butter popcorn and our original
"Nuts on Clark" caramelcorn and cheesecorn mix. There will be two available sizes priced
at $5.00 for a medium and $8.00 for a large.

3. Sources Of Merchandise, Products, And Supplies.

All merchandise, products, and supplies will be from "Nuts on Clark" locations within the
airport (Terminal 1, Terminal 2, Terminal 3, and Terminal 5). Additionally, there will be
products available from the "Nuts on Clark" domestic Terminal 1B storage area and
Terminal 5 storage area.

4. Narrative Description Of The Proposed Capital lmprovements.

This Cashless Vending Machine will cost approximately $11,000 for initial capital
investment.

(Sub)Exhibit 5.
(To Automated Retail License Agreement With Nuts On Clark, lnc.)

Form of Letter of Credit.

Sample Form Of Letter Of Credit

lssuing Bank Letterhead

(Must be a bank located in the Chicago metropolitan area)

lrrevocable Standby Letter Of Credit

Letter Of Credit Number

Date: 20

Chicago Department of Aviation
Chicago's O'Hare lnternational Airport
P.O. Box 66142
Chicago, lllinois 60666

Attention: Commissioner

1. We hereby open in your favor, at the request and for the account of this irrevocable
standby Letter of Credit in an aggregate amount not to exceed $-
Dollars ("Stated Amount"), to be available for payment of your drafts drawn at sight on
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us signed by the Commissioner of the Chicago Department of Aviation, or her
designee.

Your sight drafts must be accompanied by a written certificate, in the form of
(Sub)Exhibit A attached hereto (the "Certificate") signed and completed by you.

2. Partial and multiple drawings are permitted hereunder

3. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by any
document, instrument or agreement referred to herein, or in which this Letter of Credit
is referred to, or to which this Letter of Credit relates; and no such reference shall be

deemed to incorporate herein by reference any such document, instrument or
agreement. The Account Party is not the owner or beneficiary under this Letter of
Credit and possesses no interest whatsoever in this Letter of Credit or its proceeds.
Further, this Letter of Credit shall not be affected by any bankruptcy or other insolvency
proceeding initiated by or against the Account Party.

This credit shall expire on 

-, 

20-, unless extended as provided
herein.

4. lt is a condition of this credit that it will be automatically extended without amendment
for an additional period of twelve (12) months from the present and each future expiry
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we
notify you and Corporate Counsel of the City by registered mail, return receipt
requested, that we elect not to extend this credit for any additional period. Upon receipt
of such a notification you may draw your sight draft on us prior to the then-relevant
expiration date for the unused balance of this credit, which shall be accompanied by
your signed written statement that you received notification of our election not to
extend.

Drafts must be marked "Drawn under irrevocable Standby Letter of Credit
Number ".

5. We hereby agree to honor each draft drawn under and in compliance with the terms
of this credit if duly presented at our offices on or before the close of business on the
expiry date.

6. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by
reference to any document, instrument or agreement referred to herein and any such
reference shall not be deemed to incorporate herein by reference any document,
instrument or agreement.

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits, lnternational Chamber of Commerce Publication Number 500, 1993 revision
("|UCP'), and to the Uniform Commercial Code -- Letters of Credit, as adopted in
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lllinois, 810 ILCS 5-101, et seq., as amended (.UCC"). To the extent that the provisions
of the IUCP and UCC conflict, the provisions of the UCC shall govern.

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of
Credit will be duly honored on presentation.

By

Name

Title:

(Sub)Exhibit "A" referred to in this Form of Letter of Credit reads as follows:

(Sub)Exhibit .A".

(To Form Of Letter Of Credit)

This ls An lntegral Part Of Standby Letter Of Credit
Number

Certificate For Drawing

The undersigned, the Commissioner of the Chicago Department of Aviation, represents,
warrants and certifies to (the "Bank") with reference to Letter of
Credit Number issued by the Bank in favor of the City of Chicago (the
"Beneficiary") that:

1. A breach of the Lease and License Agreement ("Agreement") dated as of
_, 20_-, as amended, modified or supplemented, between the

City of Chicago ("City") and an has
occurred, or a replacement Letter of Credit in a form and substance satisfactory to
the City Comptroller has not been issued to the City by a Financial lnstitution
meeting the requirements set forth in the Agreement. As a result, the City is making
demand under the Letter of Credit to pay Dollars

) on the

- 

day of 

-,20-.

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

(Name of Bank)

(City and State)
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(ABA Number)

(Account Name)

(Account Number)

(Reference Number, if any)

3. All defined terms used but not defined herein shall have the meaning assigned
hereto in the Letter of Credit.

ln Witness Hereof, The City has executed this certificate as of this 

- 

day of
,20-.

City of Chicago

Its: Commissioner of Aviation

(Sub)Exhibit 6.

(To Automated Retail License Agreement With Nuts On Clark, lnc.)

I n su rance Req u i reme nts.

Vending Machines.

A. lnsurance Required.

Licensee must provide and maintain at Licensee's own expense, during the term of the
Agreement and during the time period following expiration if Licensee is required to return
and perform any work, services, or operations, the insurance coverages and requirements
specified below, insuring all work, services, or operations related to the Agreement.

1) Workers' Compensation And Employer's Liability (Primary And Umbrella).

Workers' Compensation lnsurance, as prescribed by applicable law covering all
employees who are to provide a work, services, or operations under this Agreement
and Employer's Liability coverage with limits of not less than $1,000,000 each
accident; $1,000,000 disease-policy limit; and $'1,000,000 disease-each employee, or

By
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the full per occurrence limits of the policy, whichever is greater. Coverage must
include, but not be limited to, the following: other state endorsement, voluntary
compensation and alternate employer, when applicable.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

2) Commercial General Liability (Primary And Umbrella)

Commercial General Liability lnsurance or equivalent must be maintained with limits
of not less than $1,000,000 per occurrence, or the full per occurrence limits of the
policy, whichever is greater, for bodily injury, personal injury, and property damage
liability. Coverages must include, but not limited to, the following: all premises and
operations, products/completed operations, separation of insureds, defense, and
contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising out
of Licensee's work, services or operations performed on behalf of the City. The City's
additional insured status must apply to liability and defense of suits arising out of
Licensee's acts or omissions, whether such liability is attributable to the Licensee or
to the City on an additional insured endorsement form acceptable to the City. The full
policy limits and scope of protection also will apply to the City as an additional insured,
even if they exceed the City's minimum limits required herein. Licensee's liability
insurance must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

3) Automobile Liability (Primary And Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automoblle Liability lnsurance must be
maintained by the Licensee with limits of not less than $1,000,000 per occurrence, or
the full per occurrence limits of the policy, whichever is greater, for bodily injury and
property damage. The City is to be added as an additional insured on a primary,
noncontributory basis.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.
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4) Excess/Umbrella

Excess/Umbrella Liability lnsurance must be maintained with limits of not less than
$2,OOO,OOO per occurrence, or the full per occurrence limits of the policy, whichever
is greater. The policy/policies must provide the same coverages/follow form as the
underlying Commercial General Liability, Automobile Liability, Employer's Liability
and Completed Operations coverage required herein and expressly provide that the
excess or umbrella policy/policies will drop down over reduced and/or exhausted
aggregate limit, if any, of the underlying insurance. The Excess/Umbrella policy/
policies must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policies to satisfy
the limits of liability required in Sections A.1, A.2, A.3 and A.4 herein.

5) Property

The Licensee must maintain All Risk Property lnsurance for the licensed space
including improvements and betterments, in the amount of their full replacement cost.
Coverage extensions must include Business lncome and Extra Expense. The City is
to be named as an additional insured and loss payee, as its interest may appear.
Licensee is responsible for all loss or damage to personal property including
equipment, fixtures, contents, materials and supplies.

6) Cyber Liability.

Cyber Liability lnsurance must be maintained with limits of not less than $2,000,000
for each occurrence or claim. Coverage must include, but not be limited to network
security and privacy liability including computer or network system attacks (liability
arising from the loss or disclosure of confidential information), privacy breach response
coverage and costs, regulatory liability including fines and penalties, denial or loss
of service, introduction, implantation and/or spread of malicious software code,
unauthorized access to or use of computer systems, theft of data, and no
exclusion/restriction for unencrypted portable devices/media may be on the policy. The
City must be named as an additional insured and/or indemnified party. lf the City is

named as an additional insured and the policy contains an insured vs. insured
exclusion, the exclusion must be amended, and not be applicable to the City.

7) Commercial Crime lnsurance

The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering
all loss or damage by employee dishonesty, robbery, burglary, theft, destruction or
disappearance, computer fraud, credit card forgery, and other related crime risks. The
policy limit must be written to cover losses in the amount of maximum monies
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collected, received or on premises or in possession of Licensee at any given time. The
City must be named as a loss payee as its interest may appear. Coverage must
include, but not be limited to, third party fidelity coverage, including coverage for loss
due to theft and must not contain a requirement for an arrest and/or conviction.

8) Builders Risk.

When Licensee undertakes any construction, including improvements, betterments,
upgrades and/or repairs, the Licensee must provide or cause to be provided, All Risk
Builders Risk lnsurance to cover materials, supplies, equipment, machinery and
fixtures that will be part of the permanent facility/project. The City of Chicago is to be

named as an additional insured and loss payee as its interest may appear.

The Licensee is responsible for all loss or damage to City of Chicago property at full
replacement cost.

B. Additional Requirements

Evidence Of lnsurance. Licensee must furnish the City of Chicago, Department of
Procurement Services, City Hall, Room 806, 121 North LaSalle Street, 60602 and the
Department of Aviation, 10510 West Zemke Road, Chicago, lllinois 60666, original
Certificates of lnsurance and additional insured endorsement, or other evidence of
insurance, to be in force on the date of this Agreement, and renewal Certificates of
lnsurance and endorsement, or such similar evidence, if the coverages have an expiration
or renewaldate occurring during the term of this Agreement. Licensee must submit evidence
of insurance prior to execution of Agreement. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in the Agreement have
been fully met or that the insurance policies indicated on the certificate are in compliance
with all requirements of Agreement. The failure of the City to obtain, nor the City's receipt
of, or failure to object to a noncomplying insurance certificate, endorsement or other
insurance evidence from Licensee, its insurance broker(s) and/or insurer(s) will not be
construed as a waiver by the City of any of the required insurance provisions. Licensee must
advise all insurers of the Agreement provisions regarding insurance. The City in no way
warrants that the insurance required herein is sufficient to protect Licensee for liabilities
which may arise from or relate to the Agreement. The City reserves the right to obtain
complete, certified copies of any required insurance policies at any time.

Failure To Maintain lnsurance. Failure of the Licensee to comply with required coverage
and terms and conditions outlined herein will not limit Licensee's liability or responsibility nor
does it relieve Licensee of the obligation to provide insurance as specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and
the City retains the right to suspend this Agreement until proper evidence of insurance is
provided, or the Agreement may be terminated.
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Notice Of Material Change, Cancellation Or Non-Renewal. Licensee must provide for
sixty (60) days prior written notice to be given to the City in the event coverage is

substantially changed, canceled or non-renewed and ten (10) days priorwritten notice for
non-payment of premium.

Deductibles And Self-lnsured Retentions. Any deductibles or self-insured retentions on

referenced insurance coverages must be borne by Licensee.

Waiver Of Subrogation. Licensee hereby waives its rights of subrogation and agrees to
require their insurers to waive their rights of subrogation against the City under all required
insurance herein for any loss arising from or relating to this Agreement. Licensee agrees to
obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the City received a waiver of subrogation
endorsement for Licensee's insurer(s).

Licensee's lnsurance Primary. All insurance required of Licensee under this Agreement
must be endorsed to state that Licensee's insurance policy is primary and not contributory
with any insurance carrier by the City.

No Limitation As To Licensee's Liabilities. The coverages and limits furnished by Licensee
in no way limit the Licensee's liabilities and responsibilities specified within the Agreement
or by law.

No Contribution By City. Any insurance or self-insurance programs maintained by the City
do not contribute with insurance provided by Licensee under this Agreement.

lnsurance Not Limited By lndemnification. The required insurance to be carried is not
limited by any limitations expressed in the indemnification language in this Agreement or
any limitation placed on the indemnity in this Agreement given as a matter of law.

lnsurance And Limits Maintained. lf Licensee maintains higher limits and/or broader
coverage than the minimums shown herein, the City requires and must be entitled the higher
limits and/or broader coverage maintained by Licensee. Any available insurance proceeds
in excess of the specified minimum limits of insurance and coverage must be available to
the City.

Joint Venture Or Limited Liability Company. lf Licensee is a joint venture or limited liability
company, the insurance policies must name the joint venture or limited liability company as

a named insured.

Other lnsurance Obtained By Licensee. lf Licensee desires additional coverages, the
Licensee will be responsible for the acquisition and cost.

lnsurance Required Of Subcontractors. Licensee must name the Subcontractor(s)
as a named insured(s) under Licensee's insurance or Licensee will require each
Subcontractor(s) to provide and maintain Commercial General Liability, Commercial
Automobile Liability, Workers' Compensation and Employer's Liability lnsurance and when
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applicable Excess/Umbrella Liability lnsurance and Professional Liability lnsurance with
coverage at least as broad as is outlined in Section A, lnsurance Required. The limits of
coverage will be determined by Licensee. Licensee must determine if Subcontracto(s) must
also provide any additional coverage or other coverage outlined in Section A, lnsurance
Required. Licensee is responsible for ensuring that each Subcontractor has named the City
as an additional insured where required on an additional Insured endorsement form

acceptable to the City. Licensee is also responsible for ensuring that each Subcontractor
has complied with the required coverage and terms and conditions outlined in this
Section B, Additional Requirements. When requested by the City, Licensee must provide to
the City Certificates of lnsurance and additional insured endorsements or other evidence of
insurance. The City reserves the right to obtain complete, certified copies of any required
insurance policies at any time. Failure of the Subcontractor(s) to comply with required
coverage and terms and conditions outlined herein will not limit Licensee's liability or
responsibility.

City's Right To Modify. Notwithstanding any provisions in the Agreement to the contrary,
the City, Department of Finance, Risk Management Office maintains the right to modify,
delete, alter or change these requirements.

(Sub)Exhibit 7.

(To Automated Retail License Agreement With Nuts On Clark, lnc.)

Airpoft Concessio ns Disadvantaged Busrness Enterprise (ACDBE)
Special Conditions And Related Forms.

l. Policy And Program

It is the policy of the City of Chicago ("City") not to discriminate on the basis of race, color,
sex or national origin in the award or performance of airport concession agreements.
Because the City is a recipient of Airport lmprovement Program funds from the
Federal Aviation Administration ("F44"), the concessions at the City's airports are subject
to 49 CFR Part 23, Participation of Disadvantaged Business Enterprise in Airport
Concessions ("Part 23"). The City will not, directly or indirectly, through contractual or
other arrangements, use criteria or methods of administration that have the effect of
defeating or impeding the accomplishment of the objectives of Part 23. Compliance with
Part 23 requirements will not diminish or supplant the Concessionaire's obligations to
comply with nondiscrimination laws as required elsewhere in the Agreement. ln the event
of a conflict between the provisions of these Special Conditions and the requirements of
Parl 23, the requirements of Part 23 shall prevail. Part 23 is available on-line at
www. access. gpo. gov/naral cfr lwaisidx_06/49cfr23-06. htm L

It is further the policy of the City, in accordance with the requirements of Part 23, that
Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have the maximum
opportunity to participate fully in the City's airport concession program. As used throughout
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these Special Conditions, the term "ACDBE' means an entity that has been certified as such
under the lllinois Unified Certification Program ("UCP'). lf a firm is not certified by the lllinois
UCP as an ACDBE in accordance with the standards in Par123, the firm's participation is
not counted for Part 23 purposes. ACDBEs certified by other jurisdictions are not considered
certified ACDBEs for purposes of this Agreement and will not be counted as such unless
they have also been certified by the lllinois UCP.

ln accordance with Part 23, Subparts B and D, the City submitted an ACDBE Program
and ACDBE Goal for approval by the FAA. The FAA-approved ACDBE Program and
ACDBE Goal are available upon request. ln the event of any amendments or revisions to
Part 23 (or any related or superseding regulations), these Special Conditions shall be
subject to such revised regulations and any City-promulgated program, regulations, or goals
established thereunder, Upon request by the City, this Agreement shall be amended to
replace these Special Conditions with revised Special Conditions that reflect the then-
current federal regulations, if necessary.

The following assurances are required to be included in the Agreement by 49 CFR

S 23.9(c). Concessionaire is deemed to be the "concessionaire or contractor" referenced.

1. This agreement is subject to the requirements of the U.S. Department of
Transportation's regulations, 49 CFR Pari 23. The concessionaire or contractor
agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin or sex in connection with the award or
performance of any concession agreement, management contract, or subcontract,
purchase order or other agreement covered by 49 CFR Part 23.

2. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it
enters and cause those businesses to similarly include the statements in further
agreements.

ll. Program Goals.

The City has established, and the Federal Aviation Administration has approved,
aspirational goals for ACDBE participation in its airport concessions program as required
by Part 23, Subpart D. Generally, ACDBE participation in airport concessions is measured
as a percentage of annual gross receipts earned by the concessions. Details on

counting ACDBE participation are found in 49 CFR SS 23.53 (rental car concessions) and
23.55 (non-rental car concessions) and described further below.

The below aspirational goals are for the City's concessions program as a whole. With
respect to this Agreement, the City may or may not have established a contract-specific
ACDBE aspirational goal at the time that the City issued the Request for Proposals for the
concession ("RFP'). lf the RFP included a contract-specific goal, Tenant's proposal either
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included participation by ACDBE(s) that met or exceeded the contract-specific goal or
Concessionaire demonstrated "good faith efforts" to meet that contract-specific goal but was
unable to do so. Guidance on "good faith efforts" can be found in Appendix A to 49 CFR
Parl 26. Appendix A as it appears on the date of the Agreement is incorporated in

Section Vl.A. of these Special Conditions, but Concessionaire is responsible for compliance
with federal regulations as they may be amended from time to time.

A. All Concessions Except Rental Cars.

O'Hare lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is

30 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 7 percent
and a race-conscious goal of 23 percent.

Midway lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental cat concessions is

37 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 5.5
percent and a race-conscious goal of 31.5 percent.

B. Rental Car Concessions

Due to the lack of ACDBE rental car companies, the national or regional nature of
rental car industry procurement practices and a general lack of reliable historical
data, the City has determined that the aspirational goal for ACDBE participation in
rental car concessions at both airports is 2.4 percent. Nevertheless, rental car
concessionaires are encouraged to use all reasonable efforts to maximize
procurement of goods and services from ACDBEs that may be certified in the lllinois
UCP or the UCPs of other states.

ln 2012, the Rent-A-Car Concessions Voluntary MA/V/DBE Program ('RAC
Program") was approved by the City Council of Chicago, lllinois, as part of an
amendment to the rental car concession license agreements at Chicago O'Hare and
Midway lnternational Airports (Journal of the Proceedings of the City Council of the
City of Chicago, December 12, 2012, page 43891). As part of the program, the
On-Airport rental car companies ("RACs") will use good faith efforts to expand
contracting opportunities for businesses owned by minorities, women and/or
disadvantaged persons in connection with "non-fleet expenditures" attributable to the
On-Airport RAC's operations at the Airports. The RACs agree that for fiscal
year 2017 and thereafier, the goal of their outreach efforts will be to achieve, at a
minimum, 30 percent of non-fleet expenditures with businesses owned by
MA/V/DBEs that are either certified or not certified but are owned by minority, women
and/or disadvantaged persons.
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lll. Concessionaire's ACDBE Commitment.

A. lnitial ACDBE Commitment

The extent and nature of the ACDBE participation commitment by Concessionaire is

documented in Schedules B, C and/or D attached to these Special Conditions ("ACDBE

Commitment"). As used in these Special Conditions and in Schedules B, C and D,
"Concessionaire" means the entity with whom the City has entered into a concession
agreement, whether that entity is referred to in that agreement as "Tenant", "Licensee" or
other term.

The total ACDBE Commitment, stated as a percentage of the concessions gross
revenues, must equal or exceed the percentage ACDBE participation required in the
Agreement. lf the Agreement indicates that there is no ACDBE participation requirement,
it will be conclusive evidence that either (a) the RFP contained no contract-specific goal
and Concessionaire did not propose any ACDBE participation or (b) the Concessionaire
demonstrated, to the satisfaction of the City, that it exerted good faith efforts to obtain
ACDBE participation to meet a contract-specific goal but was unable to obtain such
participation. ln either such event, there will be no Schedules B, C or D attached to these
Special Conditions.

lf there is ACDBE participation in the form of a joint venture member, the attached
Schedule B sets forth the essential terms of that joint venture participation, including a

representation as to the value of the ACDBE's activities in operating the concession as a
percentage of gross revenues, and a copy of the joint venture agreement is attached to
Schedule B. lf there is ACDBE participation in the form of ACDBE(s) acting as
sublicensee(s), subtenant(s) or subcontractor(s), it is documented in Schedules C and D.

Schedule(s) C is the commitment by the ACDBE(s) to participate by providing the goods
or services indicated, and Schedule D is the commitment by the non-ACDBE to such
participation by the ACDBE(s).

B. Changes ln ACDBE Participation

Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary
changes to its ACDBE Commitment. Further, after entering into a joint venture agreement,
sublicense or subcontract (collectively, "ACDBE agreement") with each approved ACDBE,
Concessionaire must not terminate the ACDBE agreement, reduce the scope of the
ACDBE's participation in the concession, nor decrease the compensation to the ACDBE,
as applicable, without in each instance receiving the prior written consent of the City. The
City will not consent unless Concessionaire shows good cause. Concessionaire must
promptly notify the Commissioner of any proposed change in an ACDBE agreement and
submit a copy of the proposed amendment to the ACDBE agreement. Prior to requesting
consent from the City to terminate or substitute an ACDBE, Concessionaire must give

notice to the ACDBE, with a copy to the City, providing the ACDBE an opportunity to
respond.
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In any event, the collective participation of the previously approved ACDBE(s) must
either continue to contribute to the concession at least the value of the ACDBE
Commitment, as stated in terms of a percentage of gross revenues, or substitute or
additional ACDBE(s) must be retained by Concessionaire pursuant to (D) below to
maintain the ACDBE Commitment, except as provided in (C) below. Failure to comply with
the ACDBE Commitment is an event of default under the Agreement. lf the proposed
change in ACDBE participation is approved by the City, Concessionaire and ACDBE(s)
must complete revised Schedules B, C or D, as applicable.

These notice and consent requirements apply both pre- and post-award of the
Agreement. Note that changes to a joint venture Concessionaire prior to award may result
in rejection of the proposal if the City determines, in the sole discretion of the
Commissioner, that those changes affect Concessionaire's qualifications.

C. lnvoluntary Changes ln ACDBE Participation

ln the event that it appears that Concessionaire will not comply with its
ACDBE Commitment because: (i) an ACDBE has defaulted in its performance under the
ACDBE agreement through no fault of Concessionaire, (ii) an ACDBE is decertified by the
lllinois UCP through no fault of Concessionaire and the ACDBE's participation can no
longer be counted, (iii) the ACDBE's certified area of specialty has been changed through
no fault of Concessionaire and the ACDBE's participation can no longer be counted, or
(iv) an ACDBE is otherwise unable or unwilling to perform its obligations through no fault
of Concessionaire, then Concessionaire must promptly notify the ACDBE with a copy to
the City, of its intent to terminate or substitute the ACDBE's participation and provide the
ACDBE with a minimum of five days to respond, unless the City grants permission for a

shorter response period as a matter of public necessity (i.e., safety). Concessionaire's
requests to the City for permission to terminate or substitute an ACDBE must specify one
or more of the foregoing reasons as the cause for potential noncompliance with the
ACDBE Commitment. lf the City concurs with the specified reason, Concessionaire shall
use good faith efforts as described in Section Vl below to replace the ACDBE's
participation with participation by another ACDBE. As provided in Section Vl,
Concessionaire must demonstrate those good faith efforts to the satisfaction of the
Commissioner. Failure to comply with the foregoing shall be an event of default under the
Agreement.

Concessionaire's position in these cases must be fully explained and supported with
adequate documentation. Stated reasons which will not be acceptable include: A
replacement firm has been recruited to perform the same function under terms more
advantageous to the Concessionaire; issues about performance by the committed
ACDBE were disputed (unless every reasonable effort has already been taken to have
the issues resolved or mediated satisfactorily); and an ACDBE has requested reasonable
price escalation which may be justified due to unforeseen circumstances.
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D. ACDBE Substitution And AdditionalACDBEs.

lf Concessionaire identifies a substitute, replacement or additional ACDBE for the City's
approval, Concessionaire's request for approval shall include the name, address, and
principal official of the proposed ACDBE; the nature and essential terms of the ACDBE
agreement under which the ACDBE will participate; and a letter of intent signed by

Concessionaire and the ACDBE to enter into such an ACDBE agreement upon approval
by the City. Concessionaire must provide such other affidavits and documents as the City
may request to evaluate the request. The City will evaluate and respond to the submitted
documentation within 15 working days after the submittal of a complete request. The
response may be in the form of approving the request, requiring more information, or
requiring an interview.

Actual use of a substitute, replacement or additional ACDBE should not be made by
Concessionaire before City approval is given. An ACDBE agreement between
Concessionaire and the ACDBE must be executed within the time specified by the City,

and a fully executed copy of the ACDBE agreement must be submitted immediately to the
City.

E. Agreement Extensions, Assignments And Subleases

lf the Agreement contains a term extension or if the Concessionaire proposes an
assignment or sublease of the Agreement, as a condition precedent to the City's consent
to such extension, assignment or sublease, the City and Concessionaire will revisit and
possibly adjust the Concessionaire's ACDBE Commitment to reflect any possible change
in ACDBE availability and to ensure compliance with Part 23 as it may have been
amended in the interim. Concessionaire will be required to provide amended
Schedules D, B, or C, along with amended ACDBE agreements, to reflect any required
changes to the ACDBE Commitment or provide documentation of good faith efforts to
achieve increased ACDBE participation.

lV. Counting ACDBE Participation

A. Concessions Other Than Rental Car

ln order for participation in the concession to be counted and reported to the FAA,

ACDBEs must perform a commercially useful function, as defined in 49 CFR $ 23.55(a).
The work performed or gross receipts earned by a firm after its ACDBE eligibility has
been removed are not counted, except as provided in 49 CFR S 23.55(J). Costs incurred
in connection with the renovation, repair, or construction of a concession facility
(sometimes referred to as the "buildout") are not counted (but may be subject to goals for
MA/VBE or other types of participation under a local program as specified by the City),

Othenruise, ACDBE participation in non-rental car concessions is counted in accordance
with 49 CFR S 23.55 as follows:
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1. Concessionaire ls An ACDBE. When Concessionaire is an ACDBE or a joint
venture consisting only of ACDBEs, the gross receipts earned by Concessionaire
are counted. Gross receipts attributable to a non-ACDBE sublicensee of
Concessionaire are not counted.

2. Separate Locations. When an ACDBE performs as a sublicensee to
Concessionaire with its own concession location or when Concessionaire is a joint
venture which includes a non-ACDBE and in which an ACDBE operates its own
separate location, the gross receipts earned by the ACDBE at its separate location
are counted. The ACDBE location must be independently operated by the ACDBE
as evidenced by the ACDBE's responsibility for all aspects of the management and
operation of the location. Gross receipts attributable to a non-ACDBE sublicensee
of the ACDBE are not counted.

3. Joint Venture, No Separate Locations. When Concessionaire is a joint venture with
an ACDBE participant and the ACDBE jointly participates with a non-ACDBE in
the operation of all locations, only the portion of the Concessionaire's gross
receipts attributable to the distinct, clearly defined portion of the work of the
concession that the ACDBE performs with its own forces is counted. When the City
has reason to doubt the extent of an ACDBE joint venturer's commercially useful
contribution towards the Concessionaire's gross receipts, the City may require
Concessionaire to submit evidence to substantiate the value of the ACDBE's
contribution, lf the Concessionaire fails to submit satisfactory evidence, it is an
event of default under the Agreement.

4. Subcontractor Participation. When an ACDBE provides, as a subcontractor to
Concessionaire, goods or services for operation of the concession, the amounts
paid to the ACDBE are counted as provided below. However, if the ACDBE enters
into a subcontract with a non-ACDBE to provide the goods or services, the
amounts paid to the non-ACDBE are not counted.

a. The entire amount of fees or commissions charged by an ACDBE firm for a
bona fide service, provided that the City determines this amount to be

reasonable and not excessive as compared with fees customarily paid for
similar services. Such services may include, but are not limited to,
professional, technical, consultant, legal, security systems, advertising,
building cleaning and maintenance, computer programming, or managerial.

b. The entire amount of the cost of goods obtained from an ACDBE
manufacturer, as provided in 49 CFR S 23.55(0.

c. The entire amount of the cost of goods purchased or leased from an ACDBE
regular dealer, as provided in 49 CFR S 23.55(g).
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d. For goods purchased from an ACDBE which is neither a manufacturer nor a
regular dealer, the amount of reasonable fees, commissions, or delivery
charges earned by the ACDBE, as provided in 49 CFR S 23.55(h).

B. Rental Car Concessions

lf Concessionaire is a rental car company, ACDBE participation counts in accordance
with the provisions of 49 CFR S 23.53. Goods and services will be counted in accordance
with the following:

1. The entire amount of the cost charged by an ACDBE for repairing vehicles,
provided that it is reasonable and not excessive as compared with fees customarily
allowed for similar services; and further provided that any portion of a fee paid by
a manufacturer to an ACDBE car dealership for reimbursement of work performed
under the manufacturer's warranty is excluded.

2. The entire amount of the fee or commission charged by an ACDBE to manage a
car rental concession under an agreement with the Concessionaire, provided that
it is reasonable and not excessive as compared with fees customarily allowed for
similar services.

3. For other goods and services, ACDBE participation counts as provided in
49 CFR S 26.55 and $ 23.55. ln the event of any conflict between these two
sections, S 23.55 controls.

4. lf a rental car company has a national or regional contract with an ACDBE, it may
count a pro-rated share of the amount of that contract toward the goals of each
airport covered by the contract as provided in S 23.55(0.

Rental car companies may also count ACDBE direct participation through direct ownership
arrangements, but such arrangements are not required.

V. Certification, Records, Reports And Monitoring.

A. Certification.

Copies of letters of certification from a member of the lllinois UCP for each ACDBE that
is part of Concessionaire's ACDBE Commitment are attached to their respective
Schedule C or Schedule B. All letters of certification issued by the City of Chicago include
a statement of the ACDBE firm's area of specialization.

Each ACDBE must promptly notify Concessionaire if there is any change in the ACDBE's
certification status. Concessionaire, in turn, must notify Commissioner of any change In
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an ACDBE's certification status and provide a copy of any correspondence from the
certifying agency regarding the status of an ACDBE's certification.

The ACDBE's scope of work, as detailed by Schedules B, C or D, must conform to its
stated area of specialization. lf, during the course of this Agreement, Concessionaire
proposes to amend Schedules B, C or D so that an ACDBE performs additional work or
supplies additional goods, materials or services not covered by its area of certification, the
ACDBE must request an extension of its certification for such work, goods, materials or
services in order to count toward the ACDBE's participation in the concession. The request
to expand the scope of the ACDBE's certification, together with all documentation required
by the City to process that request, must be received by the City at least 60 days in
advance of the proposed date to perform such additional work or supply such additional
goods, materials or services.

B. Recordkeeping

The Concessionaire must maintain records of all relevant data with respect to the
utilization of ACDBEs, retalning these records for a period of at least three yqars after
termination or expiration of the Agreement. Concessionaire grants full access to these
records to the City of Chicago, federal or state authorities, the U.S. Department of Justice,
or their duly authorized representatives.

C. Reporting

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and
quarterly if rental car), together with its concession license fee payment, delineating for
the month or quarter, as applicable, and cumulatively for the year-to-date: (i) contribution
by ACDBE joint venture member(s) or sublicensee(s) to Concessionaire's gross receipts
and (ii) payments to ACDBE subcontractor(s). Each ACDBE utilization report must be
signed by an authorized officer or representative of the Concessionaire and be notarized.

D. Monitoring

The City will, from time to time during the term of the Agreement, conduct investigations
and interviews to monitor and verify that ACDBE participation in the concession meets or
exceeds the ACDBE Commitment. Concessionaire must give, upon request, earnest and
prompt cooperation to the City in submitting to inspections and interviews, in allowing entry
to places of business, in providing further documentation, and in requiring the cooperation
of its ACDBES.

lf the City determines that an ACDBE's actual role or responsibilities do not comply with
the representations made by Concessionaire and the ACDBE in Schedules B, C or D, or
that Concessionaire and/or ACDBE have misrepresented to the City either the payments
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to the ACDBE or the value of the ACDBE's participation in a joint venture, it shall be an
event of default under the Agreement.

Vl. Good Faith Efforts.

A. Examples

Examples of "good faith efforts" are described below and in 49 CFR S 23.25, 49 CFR
S 26.53, and Appendix A to 49 CFR Part 26. As provided in $ 23.25, $ 26.53 and
Appendix A to 49 CFR Part 26, the following are examples of documented actions that the
City may take into consideration in determining whether Concessionaire made good faith
efforts:

1. Soliciting through all reasonable and available means (e,9., advertising and/or
written notices) the interest of all certified ACDBES who have the capability to
perform work or services or to supply goods relevant to the concession.
Concessionaire must solicit this interest within sufficient time to allow the ACDBES
to respond to the solicitation. Concessionaire must determine with certainty if the
ACDBEs are interested by taking appropriate steps to follow up initial solicitations.

2. Soliciting the work, services or goods in portions that increase the likelihood that
an ACDBE can perform the work or services or provide the goods. This includes,
when appropriate, breaking out contract items into economically feasible units to
facilitate ACDBE participation, even when the Concessionaire might otherwise
prefer to perform these work items with its own forces.

3. Providing interested ACDBEs with adequate information about the operations,
management and requirements of the concesslon in a timely manner to assist
them in responding to a solicitation.

4. Negotiating ln Good Faith With lnterested ACDBES. Evidence of such negotiation
includes the names, addresses and telephone numbers of ACDBES that were
considered; a description of the information provided regarding the opportunities
selected for possible ACDBE participation; and evidence as to why agreement
could not be reached for ACDBEs to perform the work.

5. Note. A concessionaire using good business judgment would consider a number
of factors in negotiating with potential business partners or subcontractors,
including ACDBEs, and would take a firm's price and capabilities as well as
contract goals into consideration. However, the fact that there may be some
additional costs involved in finding and using ACDBES is not in itself sufficient
reason for a failure to meet the ACDBE Commitment, as long as such costs are
reasonable. Concessionaires are not, however, required to accept higher quotes
from ACDBEs if the price difference in comparison to non-ACDBEs is excessive
or unreasonable.

9t14t2021
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6. Not Rejecting ACDBEs As Being Unqualified Without Sound Reasons Based On
A Thorough lnvestigation Of Their Capabilities. The ACDBE's standing within its
industry, membership in specific groups, organization or associations and political
or social affiliation (for example union vs. non-union employee status) are not
legitimate causes for rejection.

7. Making efforts to assist interested ACDBEs in obtaining bonding, lines of credit or
insurance as required by the City or Concessionaire.

8. Making efforts to assist interested ACDBES in obtaining necessary equipment,
supplies, materials, or related assistance or services.

9. Effectively using the services of available minority/women community
organizations and contractors' groups; local, state and federal minority/women
business assistance offices; and other organizations as allowed on a case-by-case
basis to provide assistance in the recruitment and placement of ACDBES.

B. Documentation.

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or
these Special Conditions, Concessionaire must provide supporting documentation to the
satisfaction of the Commissioner. This means documentation to show that Concessionaire
took all necessary and reasonable steps which by their scope, intensity and
appropriateness to the objective, could reasonably be expected to obtain compliance,
even if not fully successful. The following types of documentation, as applicable to the
situation, will be considered by the City in determining whether Concessionaire has made
good faith efforts:

1. A listing of all ACDBE firms that were contacted that includes

a) names, address and telephone numbers of ACDBE firms contacted;

b) date and time of contact;

c) method of contact (written, telephone, transmittal of facsimile documents,
et cetera);

d) name of the person contacted

2. Copies of letters or any other evidence of mailing that substantiates outreach to
ACDBE vendors that include:

a) concession identification and location;
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b) descriptions/classification/commodity of work, seryices or goods for which
quotations were sought; and

c) date, time and location for submittal of bids or proposals.

3. Detailed statement which summarizes direct negotiations with appropriate ACDBE
firms and indicates why negotiations were unsuccessful.

4. Affirmation that good faith efforts have been demonstrated by choosing
opportunities likely to be performed by ACDBEs by not imposing any limiting
conditions which were not mandatory for all potential bidders/proposers; or
denying the benefits ordinarily conferred for the type of opportunity that was
solicited.

5. Copies of proposed portions of the work, services or goods to be performed or
provided by ACDBEs in order to increase the likelihood of ACDBE participation.

6. Evidence that Concessionaire negotiated in good faith with interested ACDBES

7. Evidence that Concessionaire did not reject ACDBEs as being unqualified without
sound reasons based on a thorough investigation of their capabilities.

8. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining bonding, lines of credit or insurance, as required by the City or the
Concessionaire.

9. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining necessary equipment, supplies, materials or related assistance or
services.

10. Evidence that Concessionaire has provided timely notice of the opportunity to at
least 50 percent of the applicable ACDBEs listed in the lllinois UCP Directory. The
City may contact the ACDBEs identified by Concessionaire for verification of such
notification.

11. Evidence that ACDBE participation is excessively costly. ln order to establish that
an ACDBE's quote is excessively costly, Concessionaire must provide the
following information :

d) A detailed statement of the opportunity identified for ACDBE participation for
which Concessionaire asserts the ACDBE quote(s) were excessively costly.

e) A listing of all potential business partners or subcontractors contacted for a

quotation on that opportunity.
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0 Prices quoted by all such potential business partners or subcontractors for
that opportunity.

g) Other documentation that demonstrates to the satisfaction of the City that the
ACDBE quotes are excessively costly.

C. Administrative Reconsideration

1. For the purposes of this Agreement, the City has delegated the responsibility for
making the determination regarding a Concessionaire's good faith efforts to the
Department of Aviation. The determination shall be based upon the Department's
review of the documentation that the Concessionaire has timely submitted. Within
five days of being informed by the Department that Concessionaire has not
documented sufficient good faith efforts, Concessionaire may request administrative
reconsideration. The request must be made in writing to the following official:

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Commissioner

Note: The Commissioner may not have played any role in the original determination
that the Concessionaire did not make or timely document sufficient good faith efforts.
The Commissioner may appoint a reconsideration officer, who did not play any role
in the original determination, to act in his or her stead.

with copies to:

City of Chicago
Department of Procurement Services
City Hall, Room 806
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Chief Procurement Officer

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Deputy Commissioner for Concessions

City of Chicago
Department of Law
30 North LaSalle Street, Room 1400
Chicago, lllinois 60602
Attention: Deputy Corporation Counsel, Aviation
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2. As part of this reconsideration, the Concessionaire will have the opportunity to
provide written documentation or argument concerning the issue of whether it made
adequate good faith efforts. The Concessionaire will have the opportunity to meet in
person with the reconsideration officer to discuss whether it did so. The Department
will send the Concessionaire a written decision on reconsideration, explaining the
basis for finding that the Concessionaire did or did not make adequate good faith
efforts.

Vll. Noncompliance And Damages.

A. Noncompliance Generally.

Concessionaire's failure to comply with these Special Conditions constitutes a material
breach of the Agreement and entitles the City to declare an event of default. lf
Concessionaire fails to cure the default within the time allowed under the default
provisions of the Agreement, the City may exercise those remedies provided for in the
Agreement, at law or in equity, including termination of the Agreement. ln addition to any
remedies specified in the Agreement, at the City's option the term of this Agreement will
become monthto-month until the City locates a new Concessionaire. At the City's option,
any improvements added by Concessionaire must remain for the new tenant at no cost to
the City or the new tenant.

B. Noncompliance With ACDBE Agreement

lf Concessionaire has not complied with the requirements of an ACDBE agreement, the
affected ACDBE may seek to recover from Concessionaire damages suffered by the
ACDBEs as a result of such noncompliance. Such disputes may impact the quality of
concessions at the City's airports and/or the ability of other airport tenants to solicit
ACDBE participation. Therefore, Concessionaire consents to have any disputes between
Concessionaire and affected ACDBEs resolved by binding arbitration before an
independent arbitrator other than the City, with reasonable expenses, including attorneys'
fees, being recoverable by the prevailing party in accordance with any applicable
regulations. This provision is intended for the benefit of all ACDBEs affected by
Concessionaire's failure to comply with ACDBE agreements and grants ACDBES specific
third-party beneficiary rights. ln cases deemed appropriate by the City, a dispute may lead
to the withholding of sums that the City may owe Concessionaire until the City receives a

copy of the final arbitration decision, but in no event will Concessionaire be excused from
making any payments due to the City during the pendency of a dispute. Noncompliance
or noncooperation with the City may affect continued eligibility to enter into future
contracting arrangements with the City.
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(Sub)Exhibit L
(To Automated Retail License Agreement \Mth Nuts On Clark, lnc.)

MBE/WBE Special Conditions And Related Forms.

Pollcv and Terms

As set forth in 2-92-650 et seg. of the Munlcipal Code of Chicago (MCC) lt ls the pollcy of the
G6y of Chlcago that businesses certified as Minority Owned Business Enterprises_(MBEs) and

Wdmen OwneO Business Enterprises (WBEs) in accordance with Sectlon 2-92420 ef seg. of
the MCC and Regulations Governing Certification of Minority and Women-owned Businesses,

and all other Regulations promulgated under the aforementioned sections of the Municipal

Code, shall have fult and fair opportunities to participate fully in the performanca of this contract.
Therefore, bidders shall not discriminate against any person or buslness on the basis of race,

color, national origin, or sex, and shall take afiirmative actions to ensure that MBEs and WBEs

shall have full and fair opportunities to compete for and perform submntracts for supplies or

services.

Failure to carry out the commitments and policies set forth herein shall constitute a material

breach of the iontract and may result in the termination of the contract or such remedy as the

City of Chicago deems appropriate.

Under the City's MBEMBE Construction Program as set forth in MCC 2-92-650 et seg, the
program-wide aspirational goals are 260/o Minority Owned Business Enterprise partic_lpation and

bolo Women Owned Businels Enterprise participation. The City has set goals ol26Yo and 60lo

on all contracts ln llne with its overall aspiratlonal goals, unless otheruise specified herein, and

is requiring that bidders make a good faith effort in meeting or exceedlng these goals.

Contract Soeciflc Goals and Bids
@sponsiveifitfailstosubmitoneormoreofthefollowingwithits
bid demonstrating its good faith efforts to meet the Contract Specific Goals by reachlng out to
MBEs and WBEs to perform work on the contract:

A. An MBEMBE compliance plan demonstrating how the biddar plans to meet the Contract
Specific Goals (Schedule D); and/or

B. Documentation of Good Faith Efforts (Schedule H).

lf a bidder's compliance plan falls short of the Contract Specific Goals, the bidder must inclpde

either a Schedule H demonstrating that it has made Good Faith Efforts to find MBE and WBE

firms to participate or a request for a reduction or waiver of the goals.

Accordingly, the bidder or contractor commits to make good falth efforts to expend at least the
following-percentagos of the total contract price (inclusive of any and all modiflcatlons and

amendments), if awarded the contract:

MBE Contract Specific Goal: 26%
WBE Contract Speclflc Goal: 6%

Thls Contract Speciflc Goal provision shall supersede any conflicting language or provisions

that may be contained in this document.
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For purposes of evaluating the bidder's responsiveness, the MBE and WBE Contract Specific

Goais shall be percentag"es of the bidder;s totai base bici. However, the iViBE artcj \ir'BE

ContoA Specific Goals sialt apply to the total value of this contract, including all amendments

and modifications.

Contract Soecific Goals anci Contract ivlociificatiotrs

1. The MBE and WBE Contract Specific Goals established at the time of contract bid shall

,i.o ,ppty to any modifications to the Contract after award. That is, any additional work and/or

,"."V ,iO.O to tne Contract must also adhere to these Special Conditions requiring Contractor

to (su'O)contract with MBEs and WBEs to meet the Contract Specific Goals'

a. Contractor must assist the Construction Manager or user Department in preparing its- 
"propo."d contract modification" by evaluating the subject matter of the modification and

.letermining whether there are opportunities for MBE o'WBE participation an'l at what

rates.
b. Contractor must produce a statement listing the MBEsMBEs that will be utilized on any

contract modification. The statement must include the percentage of utilization of the

firms. lf no MBEMBE participation is available, an explanation of good faith efforts to

obtain participation must be included.

2. The Cnief procurement Officer shall review each proposed contract modification and

amendment that by itself or aggregated with previous modification/amendment requests,

increases the contract value by ten percent (10olo) of the initial award, or $50,000, whichever is

ies", tor opportunities to incr&se tire participation of MBEs or WBEs already involved in the

Contract.

Definitions

,.Area of Specialty' means the description of a MBE's or WBE's activity that has been

o"ii*in"Jbv fire'chier procurement officer to be most reflective of the firm's claimed special$

;&;dil". Each MBE and WBE letter of certification contains a description of the firm's Area

of Sjeciafty. Credit toward the Contract Specific Goals shall be limited to the participation of

nrmd- pe*oiming within their Area of Speciaity. The Department of Procurement Services does

not make any representation conceming the ability of ar]y Ir/BE or WBE to perform work within

its Area of Specialty. lt is the responsibility of the bidder or contractor to determine the

capability and capacity of MBEs and WBEs to perform the work proposed.

"B.E.P.D.' means an entity certified as a Business enterprise owned or operated by people with

disabilities as defined in MCC 2-92'586-

.Broke/ means a person or entity that fills orders by purchasing or receiving supplies from a

third party suppliei rather than out of its own existing inventory and provides no commercially

usefui function other than acting as a conduit between his or her supplier and his or her

customer.

.Chief procurement Officef or "CPO' means the chief procurement officer of the City of

Chicago or his or her designee.

"Commercially Useful Function" means responsibility for the execution of a distinct element of

the work of the contract, which is carried out by actually performing, managing, and supervising

the work involved, evidencing the responsibilities and risks of a business owner such as

tll!.
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negotiating the terms of (sub)contracts, taking on a financial risk commensurate with the

contract or its subcontract, responsibility for acquiring the appropriate lines of credit and/or

loans, or fulfilling responsibilities as a joint venture partner as described in the joint venture

agreement.

"Construction Contract" means a contract, purchase order or agreement (other than lease of

real property) for the construction, repair, or improvement of any building, bridge, roadway,

sidewalk, alley, railroad or other structure or infrastructure, awarded by any officer or agency of
the City, other than the City Council, and whose cost is to be paid from City funds.

"Contract Specific Goals' means the subcontracting goals for MBE and WBE participation

established for a particular contract.

"Contractor" means any person or business entity that has entered into a construction contract

with the City, and includes all partners, affiliates and joint ventures of such person or entity.

"Direct Participation" the value of payments made to MBE or WBE firms for work that is done in
their Area of Specialty directly related to the performance of the subject matter of the
Construction Contract will count as Direct Participation toward the Contract Specific Goals.

"Directory" means the Directory of Minority Business MBEs and WBEs maintained and
published by the Chief Procurement Officer. The Directory identifies firms that have been
certified as MBEs and WBEs, and includes the date of their last certifications and the areas of
specialty in which they have been certified. Bidders and contractors are responsible for
verifying the current certification status of all proposed MBEs and WBEs-

"Executive Directof means the executive director of the Office of Compliance or his or her
designee.

"Good Faith Efforts" means actions undertaken by a bidder or contractor to achieve a Contract
Specific Goal that, by their scope, intensity, and appropriateness to the objective, can
reasonably be expected to fulfill the program's requirements.

'Joint venture" means an association of a MBE or WBE firm and one or more other firms to
carry out a single, for-profit business enterprise, for which each joint venture partner contributes
property, capital, efforts, skills and knowledge, and in which the MBE or WBE is responsible for
a distinct, clearly defined portion of the work of the contract and whose share in the capital

contribution, control, management, risks, and profits of the joint venture are commensurate with

its ownership interest.

"Minority Business Enterprise' or'MBE' means a firm certified as a minority-owned business
enterprise in accordance with City Ordinances and Regulations.

"Supplief or "Distributor" refers to a company that owns, operates, or maintains a store,
warehouse or other establishment in which materials, supplies, articles or equipment are
bought, kept in stock and regularly sold or leased to the public in the usual course of business.
A regular distributor or supplier is a firm that owns, operates, or maintains a store, warehouse,
or other establishment in which the materials or supplies required for performance of the

Contract are bought, kept in stock, and regularly sold to the public in the usual course of
business. To be a regular distributor the firm must engage in, as its principal business and in its
own name, the purchase and sale of the products in question. A regular distributor in such bulk
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items as steel, cement, gravel, stone, and petroleum products need not keep such products in

stock if !t owns or operates distribution equioment.

,Women Business Enterprise" or'WBE" means a flrm certified as a women-owned business

enterprise in accordance u;ith City Ordinances and Reguiations'

Joint Ventures

The formation of joint ventures to provide MBEs and WBEs with capacity and experience at the

prime contracting level, and theieby meet Contract Specific Goals (in whole or in part) is

encouraged. n fiint venture may consist of any combination of MBEs, WBEs, and non-certified

firms as long as one member is an MBE or WBE.

A. The joint venture may be eligible for credit towards the Contract Specific Goals only if:

.1. The MBE or WBE joint venture partne/s share in the capital contribution, control,

management, risks and profits of the joint venture is equal to its ownership interest;

2. The MBE or WBE joint venture partner is responsible for a distinct, clearly defined

portion of the requirements of the contract for which it is at risk;

3. Each joint venture partner executes the bid to the City; and

4. The joint venture Partners have entereci into a written agreement specifying the terms

and conditions of the relationship between the partners and their relationship and

responsibilities to the contract, and all such terms and conditions are in accordance with

the conditions set forth in ltems 't ,2, and 3 above in this Paragraph A-

It.

B. The Chief Procurement Officer shall evaluate the proposed joint venture agreement, the

Schedule B submitted on behalf of the proposed joint venture, and all related doanments to

determine whether these requirements have been satisfied. The Chief Procurement Officer

shall also consider the record of the joint venture partners on other City of Chicago contracts.

The decision of the Chief Procurement Officer regarding the eligibility of the joint venture for

credit towards meeting the Contract Specific Goals, and the portion of those goals met by the

joint venture, shall be final.

The joint venture may receive MBE or WBE credit for work performed by !!9 MBE or WBE joint

venture partne(s) equal to the value of work performed by the MBE or WBE with its own forces

for a distinct, clearly defined portion of the work.

Additionally, if employees of the joint venture entity itself (as opposed to employees of the MBE

or WBE partner;'perform the work then the value of the work may be counted toward the

Contract bpecmi Goals at a rate equal to the MBE or WBE firm's percentage of participation in

the joint venture as described in Schedule B.

The Chief Procurement Officer may also count the dollar value of work subcontracted to other

MBEs and WBEs. Work performed by the forces of a non-certified joint venture partner shall

not be counted toward the Contract Specific Goals-

C- Schedule B: MBE /VBE Affidavit of Joint Venture
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Where the bidder's Compliance Plan includes the participation of any MBE or WBE as a
joint venture partner, the bidder must submit with its bid a Schedule B and the proposed joint

venture agreement. These documents must both clearly evidence that the MBE or WBE joint

venture partne(s) will be responsible for a clearly defined portion of the work to be performed,

and that the MBE's or WBE's responsibilities and risks are proportionate to its ownership
percentage. The proposed joint venture agreement must include specific details related to:

1. The parties' contributions of capital, personnel, and equipment and share of the costs

of insurance and bonding;

2. Work items to be performed by the MBE'Ds or WBE'Ds own forces and/or work to be
performed by employees of the newly formed joint venture entity;

3. Work items to be performed under the supervision of the MBE or WBE joint venture
partner; and

4. The MBE's or WBE's commitment of management, supervisory, and operative
personnel to the performance of the contract-

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE joint venture
partner do not provide any basis for awarding credit. For example, descriptions such as
;participate in the budgeting process," "assist with hiring," or \arork with managers to improve
customer service" do not identifo distinct, clearly defined portions of the work. Roles assigned
should require activities that are performed on a regular, recuning basis rather than as needed.

The roles must also be pertinent to the nature of the business for which credit is being sought.
For instance, if the scope of work required by the City entails the delivery of goods or services to
various sites in the City, stating that the MBE or WBE joint venture partner will be responsible
for the performance of all routine maintenance and all repairs required to the vehicles used to

deliver such goods or services is pertinent to the nature of the business for which credit is being

sought.

Countinq MBE and WBE Participation Towards the Contract Specific Goals

Refer to this section when preparing the MBE /VBE compliance plan and compteting Schedule
D-1 for guidance on what value of the participation by MBEs and WBEs will be counted toward
the stated Contract Specific Goals. The "Percent Amount of Participation' depends on whether
and with whom a MBE or WBE subcontracts out any portion of its work and other factors.

Firms that are certified as both MBE and WBE may only be listed on a bidder's
compliance ptan as either a MBE or a WBE to demonstrate compliance with the Contract
Specific Goals. For example, a firm certified as both a MBE and a WBE may only listed on the
bidder's compliance plan under one of the categories, but not both. Additionally, a firm that is

certified as both a MBE and a WBE could not self-perform 100% of a contract, it would have to

show good faith efforts to meet the Contract Specific Goals by including in its compliance plan

work to be performed by another MBE or WBE firm, depending on which certification that dual-
certified firm chooses to count itself as.

A. Only expenditures to firms that perform a Commercially Useful Function as defined above
may count toward the Contract Specific Goals.
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1. The CpO will determine whether a firm is performing a commercially useful function by

evaluating the amount of work subcontracted, whether the amount the firm is to be paid

under the contract is commensurate with the work it is actually performing and the credit

claimed for its performance of the work, industry practices, and other relevant factors.

2. A MBE or WBE does not perform a commercially useful function if its participation is only

required to receive payments in orcier to obtain the appearance of MBE oi' 'vVBE

participation. The CPO may examine similar commercial transactions, particularly those
in which MBEs or WBEs do not participate, to determine whether non MBE and non

WBE firms perform the same function in the marketplace to make a determination.

B. Only the value of the dollars paid to the MBE or WBE firm for work that it performs in its

Arei of Speciatty in which it is cedfied counts toward the Contract Specific Goals.

Only payments made to MBE and WBE firms that meet BOTH the Gommercially Useful

funiiion and Area of Specialty requirements above will be counted toward the Contract

Specific Goals.

C. lf the MBE or WBE performs the work itself:
1. 1OO% of the vaiue of work actually performed by the MBE's or WBE's own forces shall

be counted toward the Contract Specific Goals, including the cost of supplies purchased

or equipment leased by the MBE or WBE from third parties or second tier subcontractors

in ordei to perform its (sub)contract with its own forces- 0% of the value of work at the

project sitq that a MBE or WBE subcontracts to a non-certified firm counts toward the

Contract SPecific Goals

D. lf the MBE or WBE is a manufadurer:
1. 1OO% of expenditures to a MBE or lf/BE manufacturer for items needed for the Ccntract

shall be counted toward the Contract Specific Goals. A manufacturer is a firm that

operates or maintains a factory or establishment that produces on the premises the

materials or supplies obtained by the bidder or contractor.

E. lf the MBE or WBE is a distributor or supplier:
1. 60% of expenditures for materials and supplies purchased from a MBE or WBE that is

certified as a regular dealer or supplier shall be counted toward the Contract Specific

Goals.

F. lf the MBE or WBE is a broker:
1. 0% of expenditures paid to brokers will be counted toward the Contract Specific Goals.

2. As defined above, Brokers provide no cornmercially useful function-

G. lf the MBE or WBE is a member of the joint venture contractor/bidder:

1. A joint venture may @unt the portion of the total dollar value of the contract equal to the

diitinct, clearly defined portion of the work of the contract that the MBE or WBE performs

with its own forces toward the Contract Specific Goals'
i. OR if employees of this distinct joint venture entity perform lhe_wof then the

value of the work may be counted toward the Contract Specific Goals at a rate

equat to the MBE or WBE firm's percentage of participation in the joint venture as

described in Schedule B.

2. Note: a joint venture may also count the dollar value of work subcontracted to other

trrBEs and WBEs, however, work subcontracted out to non-certified firms may not be

counted.



9t14t2021 JOURNAL ADDENDUM

H. lf the MBE or WBE subcontracts out any of its work:
1. 100% of the value of the work subcontracted to other MBEs or WBEs performing work in

its Area of Specialty may be counted toward the Contract Specific Goals.
Z. jrh of the value of work that a MBE or WBE subcontracts to a non-certified firm counts

toward the Contract Specific Goals (except for the cost of supplies purchased or
equipment leased by the MBE or WBE from third parties or second tier subcontractors in
order to perform its (sub)contract with its own forces as allowed by C.1. above).

3. The fees or commissions charged for providing a bona fide service, such as
professional, technical, consulting or managerial services or for providing bonds or
insurance or the procurement of essential personnel, facilities, equipment, materials or
supplies required for performance of the Contract, may be counted toward the Contract
Specific Goals, provided that the fee or commission is determined by the Chief
Procurement Officer to be reasonable and not excessive as compared with fees
customarily allowed for similar services.

4. The fees charged for delivery of materials and supplies required on a job site (but not
the cost of the materials and supplies themselves) when the hauler, trucker, or delivery
service is not also the manufacturer of or a regular dealer in the materials and supplies,
provided that the fee is determined by the Chief Procurement Officer to be reasonable
and not excessive as compared with fees customarily allowed for similar services.

5. The fees or commissions charged for providing any bonds or insurance, but not the cost
of the premium itself, specifically required for the performance of the Contract, provided
that the fee or commission is determined by the Chief Procurement Officer to be
reasonable and not excessive as compared with fees customarily allowed for similar
services.

Procedure to Determine Bid Compliance

The following Schedules and requirements govern the bidder's or contracto/s MBEMBE
proposal:

A. Schedule B: MBEMBE Affidavit of Joint Venture

Where the bidder's Compliance Plan includes the participation of any MBE or WBE as
a joint venture partner, the bidder must submit with its bid a Schedule B and the
proposed joint venture agreement. See Section lll above for detailed requirements.

B. Schedule C: MBEMBE Letter of lntent to Perform as a Subcontractor or Supplier

The bidder must submit the appropriate Schedule C with the bid for each MBE and WBE
included on the Schedule D. The City encourages subcontractors to utilize the electronic fillable
format Schedule C, which is available at the Department of Procurement Services website,
htto://citvofchicaoo.oro/forms. Suppliers must submit the Schedule C for Suppliers, first tier
subcontractors must submit a Schedule C for Subcontractors to the Prime Contractor and
second or lower tier subcontractors must submit a Schedule C for second tier Subcontractors.
Each Schedule C must accurately detail the work to be performed by the MBE or WBE and the
agreed upon rates/prices. Each Schedule C must also include a separate sheet as an
attachment on which the MBE or WBE fully describes its proposed scope of work, including a
description of the commercially useful function being performed by the MBE or WBE in its Area
of Specialty. lf a facsimile copy of the Schedule C has been submitted with the bid, an executed
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original Schedule C must be submitted by the bidder for each MBE and WBE included on the

Sciecjuie D within five (5) business ciays after the ciate of tire bid opening-

c. schedule D: Compliance Plan Regarding MBE and WBE Utilization

The bidder niust submit a Scheduie D with the bid. The City encourages bidders tc utilize

the electronic fillable format Schedule D, which is available at the Department of

procurement Services website, htto://citvofchicaoo.orq/forms. An approved Compliance

Plan is required before a contract may commence'

The Comptiance Plan must commit to the utilization of each listed MBE and WBE. The

bidder is responsible for calculating the dollar equivalent o-f the MBE and WBE Contract

Specific Goais as percentages_ of ine totat base bid. All Compliance Plan commitments

rnust conform to the Schedule Cs.

A bidder or contractor may not modify its Compliance Plan after bid opening except as

directed by the Departmeni of Procurement services to conect minor enors or omissions.

Bidders snatt noiLe permitted to add MBEs or WBEs after bid opening to meet the

Contraa Specific Goals, however, contractors are encouraged to add additional MBEMBE

vendors to their approved comptiance plan during the performance of the contract when

additional opportunities for participation are identified. Except in cases where substantial,

Jo"r*"nt"d lustification is'provided, the bidder or contractor shall not reduce the dollar

commitment maOe to any MBE or WBE in order to achieve conformity between the

Schedule Cs and Schedule D. Allterms and conditions for MBE and WBE participation on

ina'aant "a 
riiust be negotiat€d arid airieedtO betwben the'biciciei-oi-eoritr€ictor and the

MBE or WBE prior to the-submission oflhe Compliance Plan- lf a proposed MBE or WBE

ceases to be available after submission of the Compliance Plan, the bidder or contractor

must comply with the provisions in Section Vll'

D. Letters of Certification

A copy of each proposed MBE's and WBE's Letter of Certification ftom the City of Chicago

must be submifted with the bid.

A Letters of Certification includes a statement of the MBE's or WBE's area(s) of specialty.

The MBE,s or VVBE's scope of work as detailed in the Schedule C must conform to its

,r""("iof specialty. Where a MBE o_r WBE is proposed to perform work not covered by its

Letter of Certification, th; MBE or WBE must request the addition of a new area at least 30

calendar days prior to the bid opening.

E. Schedule F: Report of Subcontractor Solicitations

A Schedule F must be submifted with the bid, documenting all subcontractors and suppliers

solictted for participation on the contract by the bidder. Failure to submit the Schedule F

may render the bid non-responsive.

F. Schedule H: Documentation of Good Faith Efforts

1. lf a bidder determines that it is unable to meet the Contract Specific Goals, it must

document its gooO faith efforts to do so, including the submission of Attachment C, Log

of Contacts.
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2. lf the bidder's Compliance Plan demonstrates that it has not met the Contract Specific
Goals in full or in part, the bidder must submit its Schedule H no later than three
business days after notification by the Chief Procurement Officer of its status as the
apparent lowest bidder. Failure to submit a complete Schedule H will cause the bid to
be rejected as non-responsive.

3. Documentation must include but is not necessarily limited to

a. A detailed statement of efforts to identify and select portions of work identified in

the bid solicitation for subcontracting to MBEs and WBEs;

b. A listing of all MBEs and WBEs contacted for the bid solicitation that includes:

i. Names, addresses, emails and telephone numbers of flrms solicited;
ii. Date and time of contact;
iii. Person contacted;
iv. Method of contact (letter, telephone call, facsimile, electronic mail, etc.).

c. Evidence of contact, including:
i. Project identification and location;
ii. Classification/commodity of work items for which quotations were sought;
iii. Date, item, and location for acceptance of subcontractor bids;
iv. Detailed statements summarizing direct negotiations with appropriate MBEs

and WBEs for specific portions of the work and indicating why agreements
were not reached.

v. Bids received from allsubcontractors.

d. Documentation of bidder or contractor contacts with at least one of the minority
and women assistance associations on Attachment A.

G. Agreements between a bidder or contractor and a MBE or WBE in which the MBE or WBE
promises not to provide subcontracting quotations to other bidders or contractors are
prohibited.

H. Prior to award, the bidder agrees to promptly cooperate with the Department of
Procurement Services in submitting to interviews, allowing entry to places of business,
providing further documentation, or soliciting the cooperation of a proposed MBE or WBE.
Failure to cooperate may render the bid non-responsive.

lf the City determines that the Compliance Plan contains minor errors or omissions, the
bidder or contractor must submit a revised Compliance Plan within five (5) business days
after notification by the City that remedies the minor elrors or omissions. Failure to conect
all minor errors or omissions may result in the determination that a bid is non-responsive.

J. No later than three (3) business days after receipt of the executed contract, the contractor
must execute a complete subcontract agreement or purchase order with each MBE and
WBE listed in the Compliance Plan. No later than eight (8) business days after receipt of
the executed contract, the contractor must provide copies of each signed subcontract,
purchase order, or other agreement to the Department of Procurement Services.

1 539
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Demonstration of Good Faith Eftorts

A. ln evaluating the Schedule H to determine whether the bidder or contractor has made good

faith efforts, the performance of other bidders or contractors in meeting the goals may be

consiciereci.

B. The Chief Procurement Officer shall consider, at a minimum, the bidder's efforts to:

1. Solicit through reasonable and available means at least 50% (or at least five when

there are more than eleven certified firms in the commodity area)of MBEs and WBEs

certified in the anticipated scopes of subcontracting of the contract, as documented by

the Schedule H. The bidder or contractor must solicit MBEs and WBEs within seven
(7) days prior to the date bids are due. The bidder or contractor must take

ippropriate steps to follow up initial solicitations with interested MBEs or WBEs.

2. Advertise the contract opportunities in media and other venues oriented toward MBEs

and WBEs.

3. provide interested MBEs or WBEs with adequate information about the plans,

specifications, and requirements of the contract, including addenda, in a timely

manner to assist them in responding to the solicitation.

!!e_ggt!a!g!! good laith with interested MBEs or WBEs that have submitted bids. That

tfi-e-iei maf6e some addiiional costi invo-lveit in iolicitin$ and using ltrBEq a[d WBEs

is not a sufficient reason for a bidder's failure to meet the Contract Specific Goals, as

long as such costs are reasonable.

Not reject MBEs or WBEs as being unqualified without sound reasons based on a
thorough investigation of their capabilities. The MBE's or WBE's standing within its

industry, membership in specific groups, organizations, or associations and political or

social affiliations are not legitimate causes for rejecting or not soliciting bids to meet

the Contract SPecific Goals.

Make a portion of the work available to MBE or WBE subcontractors and suppliers

and selecting those portions of the work or material consistent with the available MBE

or WBE subiontractors and suppliers, so as to facilitate meeting the Contract Specific

Goals.

Make good faith efforts, despite the ability or desire of a bidder or mntractor to

perforri the work of a contract with its own organization. A bidder or contractor who

desires to self-perform the work of a contract must demonstrate good faith efforts

unless the Contract Specific Goals have been met.

Select portions of the work to be performed by MBEs or WBEs in order to increase

the likelihood that the goals will be met. This includes, where appropriate, breaklp
out contract work item! into economically feasible units to facilitate MBE or WBE
participation, even when the bidder or contractor might otherwise prefer to perform

these work items with its own forces.

vt.

5.

6.

7

8.
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vll.

g. Make efforts to assist interested MBEs or WBEs in obtaining bonding. lines of credit,

orinsuranceasrequiredbytheCityorbidderorcontractor.

10. Make efforts to assist interested MBEs or WBEs in obtaining necessary equipment,

supplies, materials, or related assistance or services; and

11. Effectively use the services of the City; minority or women community organizations;

minority or women assistance groups; local, state, and federal minority or women

business assistance offices; and other organizations to provide assistance in the

recruitment and placement of MBEs or WBEs'

C. !f the bidder disagrees with the City's determination that it did not make good faith efforts,

the bidder may file a protest pursuant to the Department of Procurement Services

Solicitation and Contracti,rg Process Protest Procedures within :10 bus;ness days cf a final

adverse decision by the Chief Procurement Officer'

Chanoes to ComPliance Plan

A. No changes to the Compliance Plan or contractual MBE and WBE commitments or

substituti6n of MBE or WBE subcontractorc may be made without the prior written

approval of the Chief Procurement Ofiicer. Unauthorized changes or substitutions,

inituOing performing the work designated for a subcontractor with the contractot's own

forces, inbff Ue a violation of these Special Conditions and a breach of the contract with

the Ciiy, and may cause termination of the executed Contract for breach, and/or subject

the bidder or coniractor to contract remedies or other sanctions. The facts supporting the

request for changes must not have been known nor reasonably could have been known by

the parties prior [o entering into the subcontract. Bid shopping is prohibited. The bidder or

coniractor must negotiate with the subcontractor to resolve the problem. lf requested by

either party, the Department of Procurement Services shall facilitate such a meeting.

Where theie has been a mistake or disagreement about the scope of work, the MBE or

WBE can be substituted only where an agreement cannot be reached for a reasonable

price for the conect scope of work.

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following

basis:

1. Unavailability after receipt of reasonable notice to proceed;

2. Failure of Performance;
3. Financialincapacity;
4. Refusal by the subcontractor to honor the bid or proposal price or scoq9l
S. Mistake oi fact or law about the elements of the scope of work of a solicitation where

a reasonable price cannot be agreed;
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements;

7. The subcontractot's withdrawal of its bid or proposal; or
g. De-certification of the subcontractor as a MBE or WBE. (Graduation from the

MBE /VBE program does not constitute de-certification'

C. lf it becomes necessary to substitute a MBE or WBE or otherwise change the Compliance

Plan, the procedure will be as follows:
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The bidder or contractor must notify the Chief Procurement Officer in writing of the
request tc substitute a [43E or l,'BE or other*ise change the Conrpliance Plan. The
request must state specific reasons for the substitution or change. A letter from the
MBE or WBE to be substituted or alfected by the change stating that it cannot
perform on the contract or that it agrees with the chanqe in its scope of work must be
submi(teci with the request.

The City will approve or deny a request for substitution or other change within 15

business days of receipt of the request.

Where the bidder or contractor has established the basis for the substitution to the
satisfaction of the Chief Procurement Officer, it must make good faith efforts to meet
the Contract Specific Goal by substituting a MBE or WBE subcontractor.
Documentation of a replacement MBE or WBE, or of good faith efforts, must meet
the requirements in sections V and Vl. lf the MBE or WBE Contract Specific Goal
cannot be reached and good faith efforts have been made, as determined by the
Chief Procurement Officer., the bidder or contractor may substitute with a non-MBE
or non-WBE.

4. lf a bidder or contractor plans to hire a subcontractor for any scope of work that was
not previously disclosed in the Compliance Plan, the bidder or contractor must obtain
the approval of the Chief Procurement Officer to modify the Compliance Plan and
must make good faith efforts to ensure that MBEs or WBEs have a fair opportunity to
bid on the new scope of work.

A new subcontract must be executed and submitted to the Chief Procurement Officer
within five business days of the bidder's or contacto/s receipt of City approval for
the substitution or other change-

D. The City shall not be required to approve extra payment for escalated costs incuned by
the contractor when a substitution of subcontractors becomes necessary to comply with
MBEMBE contract requirements.

Vlll. Reportinq and Record Keepino

A. During the term of the contract, the contractor and its non-certified subcontractors must
submit partial and final waivers of lien from MBE and WBE subcontractors that show the
accurate cumulative dollar amount of subcontractor payments made to date. Upon
acccptance of the Final Quantities from the City of Chicago, FINAL certified waivers of
lien from the MBE and WBE subcontractors must be attached to the contractor's
acceptance letter and forwarded to the Department of Procurement Services, Attention:
Chief Procurement Officer.

B. The contractor will be responsible for reporting payments to all subcontractors on a
monthly basis in the form of an electronic audit. Upon the first payment issued by the
City of Chicago to the contractor for services performed, on the first day of each month
and every month thereafter, email and/or fax audit notifications will be sent out to the
contractor with instructions to report payments that have been made in the prior month to
each MBE and WBE. The reporting of payments to all subcontractors must be entered
into the Certffication and Compliance Monitoring System (C2), or whatever reporting
system is currently in place, on or before the fifteenth (15s) day of each month.

1

2.

3.

5.
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once the prime contractor has reported payments made to each MBE and WBE'

lnlraing zero dollar amount payments, the MBE and WBE will receive an email and/or

fax notification requesting them to log into the system and confirm payments

received. All monthly cJnfirmationJmust be reported on or before the 20th day of each

month. Contractor and subcontractor reporting to the C2 system must be completed by

the 25th of each month or payments may be withheld'

All subcontract agreements between the contractor and MBEMBE firms or any first tier

non-certified firm and lower tier MBEMBE firms must contain language requiring. the

MBEMBE to respond to email and/or fax notifications from the City of Chicago requiring

them to report payments received for the prime or the non-certified firm.

Access to the certification and cc,npliance lr/onitoring System (C2), which is a web

based reporting system, can be found at: http://chicaqo.mwdbe.com

The chief Procurement officer or any party designated by the, chief Procurement officer

shall have access to the contractoi's books and records, including without limitation

pav.rr records, tax retums and records and books of account, to determine the

contractor's compliance with its commitment to MBE and WBE participation and..the

.t"ir. oirny MBL or WBE performing any portion of the contract. This provision shall be

in addition [o, anO not a substitute for, any other provision allowing inspection of the

contractor,s records by any officer or official of the city for any purpose.

The contractor shall maintain records of all relevant data with respect to the utilization of

MBEs and WBEs, retaining these records for a period of at least five years after final

,"*pt""C" of the work. Fill access to these records shall be granted to City, federal or

state authorities or other authorized persons'

tx. Non-Compliance

A. Without limitation, the following shall constitute a material breach of this contract and

entifle the City to declare a default, terminate the contract, and exercise those remedies

provided for in tne contract at law or in equity: (1) failure to demonstrate good faith efforts;

lnd (2) disqualification as a MBE or WBE of the contractor or any joint venture partner,

subcontractor or supplier if its status as an MBE or WBE was a factor in the award of the

contract and such status was misrepresented by the contractor.

B. payments due to the contractor may be withheld until corrective action is taken.

C. pursuant lo 2-g2-140, remedies or sanctions may include disqualification from contracting

or subcontracting on additional City contracts for up to three years, and theamount of the

discrepancy Oetileen the amount of the commitment in the Compliance Plan, as such

;;ila#y'b. "r"nded 
through change orders or otherwise over the term of the

contract, and the amount paid to tvtBEs or WBEs. The consequences provided herein

shall be in addition to any other criminal or civil liability to which such entities may be

subject.

D. The contractor shall have the right to protest the final determination of non-compliance

and the imposition of any penalty by the Chief Procurement Officer pursuant lo 2-92-740
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of the Municipal Code of the City of Chicago, within 15 business da;'s of the final

deterr-rrination.

X. Arbitration

lf the City determines thar a contractor has not made good faith efiorts to fulfill its Connpliance
plan, the affected MBE or WBE may recover damages from the contractor.

Disputes between the contractor and the MBE or WBE shall be resolved by binding arbitration

before the American Arbitration Association (AAA), with reasonable expenses, including

attorney's fees and arbitrator's fees, being recoverable by a prevailing_ MBE or WBE.
participation in such arbitration is a material provision of the Construction Contract to which

these bpecial Conditions are an Exhibit. This provision is intended for the benefit of any MBE or

WBE affected by the contractor's failure to fulfill its Cnmpliance Plan and grants such entity

specific third pariy beneficiary rights. These rights are non-waivable and take precedence over

any agreem"ht t6 the contrary, including but not limited to those contained in a subcontract,

suborder, or communicated orally between a contractor and a MBE or WBE. Failure by the

Contractor to participate in any such arbitration is a material breach of the Construction

Contract.

A MBE or WBE seeking arbitration shall serve wriften notice upon the contractor and file a

demand for arbitration with the AAA in Ghicago, lL. The dispute shall be arbitrated in

accordance with the Commercial Arbitration Rules of the AAA. All arbitration fees are to be paid

Prc ntabYthe Parties.

The MBE or WBE must copy the City on the Demand for Arbitration within 10 business days

after filing with the enn. ftj tvlBE or WBE must copy the City on the arbitrator's decision within

10 businLss days of receipt of the decision. Judgment upon the arbitrator's award may be

entered in any court of competentiurisdiction-

xt. Equal Emplovment OPPortunitv

Compliance with MBE and WBE requirements will not diminish or supplant equal employment

opportunity and civil rights provisions as required by law related to bidder or contractor and

subcontractor obl igations.
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(Sub)Exhibit 9.

(To Automated Retail License Agreement \Mth Nuts On Clark, lnc.)

EconomicDif 
flgiy6"..s,{f,[."ff f 

f tAndAf f idavits

l. ( I ( ) N O NI I C D I S Cl t,OS I-r R [- ST A 1- H M r- \'1"'
A\_D AFF'IDAVIT

S},( ]I'ION I .. GT]NERAI, IN}'OR}IA'I-ION

A, t-ceal 1arl1Lr olrhe Disclosing Party submitting this I:DS. Incluclc'ci''braril-applicablt-

N\\\s on C\ClrK , \nc
Chcck ON[- of thc tbllorving three boxes:

Indicate u'hcthcr thc Disclosirrg Partl'subrnitting this EI)S is:

l. ffi thr- Applicant
OR

2 [ ] a legal enrity currently holding, or anticipated to hold u'ithin sir months alicr Citl actir)n t)rl

the coptract. tralsaction or other unde(aking to tr,hicir this EDS pertains (ref'ered to bclou as tlte

"Matter"). a direct or indirect interest in excess of 7.50t0 in the Appticant. Statc thc Applicant's lcgal

name
OR

3. [ ] u legal enritl,rr'ith a direct or indirect ri-eht of controlof'the Applicant (scc Scction II(llX l))
Stare the legalname of the entitf in which the Disclosing Partl'holds a right of control:

B. Busincss addrc.ss olthe Disclosing Part.v Nu\s on C. rr \nc

C. relephon", F3---!tt - ltr?nu* ?fi- $q- ott tt L.mai I :ruf\S oy6tQyf,@nutton ClO vL,Cbrh

D. Name of contact person

E Fecleral Emplr-ry'cl Identification No. (if yot: ha.r'e one)

F. Brief description of the Matter Io n,hich this EDS pertains. (lnclude project nunber and location of
propert,v. if applicable):

ORI) \le0 Fu"& oncl 'J entl Unr\S Rf?

(i. Which Cit1, agcncl' or departrnent is requesting this EDS?

If the N{atfer is a contract being handled b1'the Clitr''s Depanment tllPrtlcttrelrlcrtt Serr ices. llleitsc
cornplctc thc follou'ing:

1545
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[ ] Not-for-profit corporation
(Is the not-for-profit corporation also a 501(c)(3))?

[ ]Yes [ ]No
[ ] Other (please speciff)

SECTION TT.. DTSCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

I . Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

}>( Privately held business corporation [ -1 Joint venture

[ ] Sole proprietorship

[ ] General partnership

[ ] Limited partnership

[ ] Trust

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

T\inors
3. For legal entities not organized in the State of Illinois: Has the organization registered to do

business in the State of Illinois as a foreigrr entity?

[ ] Yes t I No [)( Organized in Illinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY

l. List below the full names and titles, if applicable, of (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there

are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships,limited tiability companies,limited liability partnerships or joint ventures,

each general partner, managing member, manager or any other person or legal entity that directly or

indirectly controls the day{o-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Title t

2. Please provide the following information conceming each person or legal entity having a direct or

indirect, current or prospective (i.e. within 6 months after City action) benef,rcial interest (including

ownership) in excess of 7 .SYo of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a

S
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limited liabitity compan)', or interest of a beneficiary of a tmst, estate or other similar entity. If none,

state "None."

NOTE: Each legal entity Iisted below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant

1547

E

SECTION III .. INCOME OR COMPENSATION TO, OR OWI\IERSIIIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the

l2-month period preceding the date of this EDS? [ ] Yes Kl No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the l2-month period following the date of this EDS? [ ] Yes kl No

If "yes" to either of the above, please identiff below the name(s) of such City elected official(s) and

describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable

inqurry, any City elected offrcial's spouse or domestic partner, have a financial interest (as defined in

Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Pafi?
[ ]Yes D{No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)idomestic

partner(s) and describe the financial interest(s).
r{o

SECTION IV .. DISCLOSURE OF SI'BCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,

tobbyist (as defined in MCC Chapter 2-L56), accountant, consultant and any other person or entity

whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The

Disclosing Parfy is not required to disclose employees who are paid solely through the Disclosing

Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this

Section, the Disclosing Party must either ask the City whether disclosure is required or make the

disclosure.
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Name (indicate whether
retained or anticipated
to be retained)
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Relationship to Disclosing ParrY
(subcontractor, attorney,
lobbyist, etc.)

9t14t2021

Fees (indicate rvhether
paid or estimated.) NOTE:
"hourly rate" or "t.b.d." is

not an acceptable response.

Business
Address

(Add sheets if necessary)

[Ct ""t 
here if the Disclosing Parfy has not retained, nor expects to retain, any such persons or entities.

SECTION V.- CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns l0% or more of the Disclosing Party been declared in

urr"urug" on any child support obligations by any lllinois court ofcompetentjurisdiction?

[ ] yes X No t ] No person directly or indirectly owns l0olo or more of the Disclosing Party.

If .Yes," has the person entered into a court-approved agreement for payment of all support owed and

is the person in compliance with that agreement?

[ ]Yes [ ]No

B. FLiRTHER CERTIFICANONS

l. [This paragraph I applies only if the Matter is a contract being handled by the City's Department of
procuremint Services.j In the 5-year period preceding the date of this EDS, neither the Disclosing
party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the

p.rfto-r*.. of any public contract, the services of an integrity monitor, independent private sector

inspector general, iiint"grity compliance consultant (i.e., an individual or entity with legal, auditing,

investigative, or other similar skills, desigrrated by a public agency to help the agency monitor the

activit/of specified agency vendors as well as help the vendors reform their business practices so they

can be considered for agency contracts in the future, or continue with a contact in progress).

2. TheDisclosing Party and its Affiliated Entities are not delinquent in the payment of any ftne, fee,

tax or other rou.c. of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
parfy delinqu"r,t in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Parry is a legal entity, all of those persons or entities

identified in Section II(BXl) of this EDS:

a. are not presently debaned, suspended, proposed for debarment,declared ineligible or voluntarily

excluded ftom any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,

adjudged guilty, oit ud a civil judgment rendered against them in connection with: obtaining.

attempting to obtain, or performing a public (federal, state or local) transaction or contract under a

public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;

tribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,

state or locatl with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date ofthis EDS, been convicted, adjudged guilty, or found

liable in a civil proceeding, or in any criminal or civil action, including actions concerning

environmental violations, instituted by the City or by the federal government, any state, or any other

unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC

Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
. the Disclosing Party;
. any .Contracior" (meaning any contractor or subcontractor used by the Disclosing Party in

connection with the Matter, including but not limited to all persons or legal entities disclosed

under Section IV, "Disclosure of Subcontractors and Other Retained Parties");

. any "Affiliated Entity" (meaning a person or entity tha! directly or indirectly: controls the

Disciosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under

common control of another person or entity,). Indicia of control include, without limitation:

interlocking management orownership; identity of interests among family members, shared

facilities anl equipment; common use of employees; or organization of a business entity following

the ineligibility of a business entity to do business with federal or state or local government,

inctuding the dity, using substantially the same management, ownership, or principals as the

ineligib[ entity.-With iespect to Contactors, the term Affitiated Entity means a person or entity

that [irectly oiindirectly controls the Confiactor, is controlled by it, or, with the Contactor, is

under common control of another person or entity;
. any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any

othei official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,

acting pursuantio the direction or authorization of a responsible oflicial of the Disclosing Party,

any Contactor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Alfiliated Entity of either the Disclosing

Party or any Contractor, nor arry Agents have, during the 5 years before the date of this EDS, or, with

,..pl"t to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years

before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the

Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,

a public officer or employee of the Citv, the State of Illinois, or any agency of the federal government

oi of any state or local govemment in the United States of America, in that officer's or employee's

official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a paffy to any such agreement,

or bein convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,

in restraint of freedom of competition by agleement to bid a fixed price or otherwise; or

c. made an admission.of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base

wage); (a)(5)(Debarment Regulations); or (ax6)(Minimum wage ordinance).

6. Neither the Disclosing Pany, nor any Affiliated Entity or Contractor, or any of their employees,

officials, agents or partners, is barred from contracting with any unit of state or local govemment as a

resulr of engaging in or being convicted of (1) bid-rigging in violation of 720ILCS 5/338-3; (2)

bid-rotatinfiriviolation of 720ILCS 5/33E4; or (3) any similar offense of any state or of the United

States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the

United States Department of Commerce, State, or Treasury, or any successor federal agency-

g. [FOR APPLICANT OM-Y] (i) Neither the Applicant nor any "controlling person" [see MCC

Chapter l-23, Article I for applicability and defined termsl of the Applicant is currently indicted or

charged with, or has admittid guilt of, or has ever been convicted of, or placed under supervision for,

any Jrimlnal otl'ense involving actual, attempted, or conspiracy to commit bribery, theft, [aud forgery,

perjury, dishonesty or deceit igainst an offrcer or employee of the City or any "sister agency"; and (ii)

ine appncant undlrstands and acknowledges that compliance with Article I is a continuing requirement

for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that

Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V'

9. ;FOR AppLICANT ONLYI The Applicant and its Affiliated Entities will not use, nor permit their

subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal

System for Award Management ("SAM').

10. [FOR APPLICANT ONLYJ The Applicant will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in

Certifications (2) and (9) above and witl not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certit'ications or that the Applicant has reason to

believe has not provided or cannot provide truthful certifications-

I l. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Funher

Certifications), the Disctosing Party must explain below:

If the letterS 
,,NA," the word "None," or no response appears On the lines above, it

presumedthattheDisclosingParfycertifiedtotheabovestatements.

will be conclusivelY

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

comp Iete list of all current emPloYees of the Disclosing PartY who were, at anY time during the 12-

month period Preceding the date of this EDS, an employee, or elected or appointed official, of the City

of Chicago (if none, indicate with "N/A" or "none'). lxN

13 To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifu that the Disclosing Party has given or caused to be given, at any time during

the l2-month period Preceding the execution date of this EDS, to an employee, or elected or appointed

ofticial, of the City of Chicago' For purposes of this statement, a 'gift' does not include: (i) anything

made generally available to CitY emPloYees or to the general public, or (ii) food or drink provided in

the course of offrcial City business and having a retail value of less than $25 per recipient, or (iii) a

political contribution otherwise duly reported as required by law (if none, indicate with'N/A" or

"none"). As to any gift listed below, please also list the name of City recipient.

C.CERTIFICATIONoFSTATUSASFINANCIALINSTITUTIoN

1. The Disclosing Paru certifies that the Disclosing Party (check one)

t I is fiis not

a "financial institution"as defined in MCC Section 2'32455(b)'

2. If the Disclosing party IS a financial institution, then the Disclosing Party pledges:

,,we are not and will not become a predatory lender as defined in MCC Chapter 2'32' We.further

pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapt er 2-32. We understand that becoming a predatory lendei or becoming an affiliate of a

predatory lender may result in the loss of the priviiege of doing business with the City'"



1552 COMMITTEE ON AVIATION 9t14t2021

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as dehned in

MCC Sectio n 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2'32, explain

here (attach additional pages if necessary):
N/A

If the letters "NA." the word "None," or no response appears on the lines above, it will be

conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSiNESS

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

l. In accordance with MCC Section2-156-110: To the best of the Disclosing Party's knowledge

after reasonable inquiry, does any official or employee of the City have a financial interest in his or

her own name or in the name of any other person or entity in the Matter?

[ ]Yes tXNo

NOTE: If you checked "Yes" to Item D(l), proceed to ltems D(2) and D(3)' If you checked "No"

to Item D(t), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted" no City elected

official or employee shall have a financial interest in his or her own name or in the name of any

other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for

taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,

"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain

po*i. dois not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]Yes [ ]No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials

or.-ploy..s having such financial interest and identiff the nature of the financial interest:

Name Business Address Nature of Financial Interest

A

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be

acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (l) or (2) below. [f the Disclosing Party checks (2), the Disclosing Party

must disclose below or in an aftachment to this EDS all information required by (2). Failure to

comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City-

V t The Disclosing Partv verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profis

from slavery or slaveholder insurance policies during the slavery era (including insurance policies

issued to slaveholders that provided coverage for damage to or injury or death oftheir slaves), and

the Disclosing Party has found no such records.

_2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance

policies. The Disclosing Party verifies that the following constitutes full disclosure of all such

records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI .. CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section M. If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section V[, tax credits allocated by

the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

l. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"

appear, ii will be conclusively presumed that the Disclosing Party means that NO persons or entities

registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on

behalf of the Disclosing Parfy with respect to the Mauer.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay

any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any

p"iron or entity to influence or attempt to influence an officer or employee of any agency, as defined

by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federall.v" funded contract, making any

federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,

amend, or modifi any federally funded contract, grant, loan, or cooperative agreement'

3. The Disclosing party will submit an updated certification at the end of each calendar quarter in

which there occurs any event that materially affects the accuracy of the statements and information set

forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certiflres that either: (i) it is not an organization described in section

501(cXa) of ttre Internal Rivenue Code of 1986; or (ii) it is an organization described in section

sOf icii+l of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying

Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended'

5. If the Disclosing party is the Applicant, the Disclosing Party must obtain certifications equal in

form and substance to iaragiaphs A(l) through A(4) above from all subcontractors before it awards

any subcontact and tfre Oisclosing Parly must maintain all such subcontractors' certifications for the

duration of the Matter and must mike such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTLNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed

subcontractors to submit the following information with their bids or in writing at the outset of

negotiations.

Is the Disclosing Party the Applicant?

[ ]Yes [ ]No

If "Yes," answer the three questions below:

l. Have you developed and do you have on file affirmative action programs pursuant to applicable

federal regulations? (See 41 CFR Part 60-2.)

[ ]Yes [ ]No

Z. Haveyou tired with the Joint Reporting Committee, tne Director of the Oflice of iiederal Contact

Compliance programs, or the Equal Employment Opportunity Commission all reports due under the

applicable filing requirements?

[]Yes tlNo []RePorsnotrequired

3. Have you pafiicipated in any previotls contracts or subcontacts subject to the

equal opportunity clause?

[ ]Yes [ ]No

Ifyou checked "No" to question (l) or (2) above, please provide an explanation:
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SECTION VII.. FURTHER ACKNOWLEDGMENTS AND CERTIFTCATION

The Disclosing Party understands and agtees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any

contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

lf *y contract or taking other action with respect to the Matter. The Disctosing Party understands that

it must compty with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and

obligations on persons or entities seeking City contracts, work, business, or transactions. The full text

of this ordinance and a training program is available on line at www.cityofchicago.orCy'Ethics. and may

also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,

(3I2) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,

any contract or other agreement in connection with which it is submitted may be rescinded or be void

or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or

void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter

and/or declining to aiow the Disclosing Party to participate in other City transactions' Remedies at

law for a false statement of material fact may include incarceration and an award to the Crty of treble

damages.

D. It is the City,s policy to make this document available to the public on its Internet site and/or upon

request. Somoorill oithe info.-ation provided in, and appended to, this EDS may be made publicly

uviilubl. on the Internet, in response to a Freedom of Information Act request, or otherwise. By

completing and signing this EDS, the Disclosing Party waives and releases any possible rights or

claims which it may have against the City in connection with the public release of information

contained in this EDS and also authorizes the City to veriff t}re accuracy of any information submitted

in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing

Party must supplement this EDS up to rhe time the City takes action on the Marter. [f the Matter is a

contract being handled by the City's Department of Procurement Services, the Disclosing Party must

update ttris EbS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter

l-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the

information provided heiein regarding eligibility must be kept current for a longer period, as required

by MCC Chapter l-23 and Section 2-154-020-
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CERTIFICATION

Under penalty of perjury, the person signing below: (l) warrants that he/she is authorized to execute

this EOS, and all upifi.uUf. Appendicei, on b.hulf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate

and complete as of the date fumished to the City'

C\cmr c
or type exact lesal name of ing Party)

By:
(Sign here)

S
(Print or type name of Person

Di
(Print or type signing)

Sigrred and sworn to before me on (date) JVN€ 22,70ll ,

at COOL County, tLclNotJ (state).

Notary

Commission expires illzlnz-s

(

OFFICIAL SEAL
J M AFANTE

Strtc of !llinois
iliam2l
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CITY OF CHICAGO
ECONOMTC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX A
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FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a

direct ownership interest in tne nppticant exceedingT 1Vo, It is not to be completed by any legal

entity which has only an indirect ownership interest in the Applicant.

Under MCC Section2-154-015, the Disclosing Parry must disclose whether such Disclosing Parry

or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial

relatiinshii, with any eiected .ity ofn.iut or department head. A "familial relationship" exists if, as of

the date this EDS is iigned, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic

Partner thereof is related to the mayor, any alderman, the city clerk, the city tre:$urer or any city

department head as sporse or domistic partner or as any of the following, whether by blood or

adfption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, gfandchild'

father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or

stepdaughter, stepbrother or stepsister or half-brother or half-sister.

,,Applicable party" means (l) all executive officers of the Disclosing Party listed in Section

II.B.l ^a., if the Disciosing Party'is a corporation; all partners of the Disclosing Party, if the Disclosing

party is a general partnerihip; ull g.r..ut partners and limited partners of the Disclosing Parlry, if the

Oisctosiniparfy i; a limited partnirship; ill managers, managing members and members of the

Disclosin! party, if the Discllsing Party is a limited liability company; (2) all principal officers of the

Disclosin! party; and (3) any p"rion hiving more than a7.5%o ownership interest in the Disclosing

party. ,,principal offic".r'rn.unt the president, chief operating officer, executive director, chief

financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Parly or any "Applicable Party" or any Spouse or Domestic Partner thereof

currently have a,,familial reiationship" with an elected city official or department head?

[ ]Yes ]tNo

If yes, please identiff below (1) the name and title of such person, (2) the name of the legal entity to

wtrich such person is oonnected; ij) tft. name and title of the elected city official or deparftnent head to

whom such person has a familial ielationship, and (a) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX B

BUILDING CODE SCOFBLAWPROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct

o*.r*r.Iip interest in the Applicant exceedin g7.5oh (an "Owner"). It is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

l. pursuant to MCC Section 2-154-OlO, is the Applicant or any Owner identified as a building code

scofflaw or problem landlord pursuant to MCC Section 2'92'416?

[ ] Yes XNo

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applican:t identified as a building code scofflaw or problem landlord pursuant to MCC Section

2-92-4r6?

[ ] yes t I No X *" Applicant is not publicly traded on any exchange.

3. If yes to (l) or (2) above, please identify below the name of each person or legal entity identified

as a Uuilding code icofflaw oi problem landlord and the address of each building or buildings to which

the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING. CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

definei in MCC Section 2-92-385. That section. which should be consulted (www.amleeal.com).

generally covers ap?trty to any agreement pursuant to which they: (i) receive City of Chicago funds in

ionsideiation for sirvices, work or goods provided (including for legal or other professional services),

or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on

City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92'385,I hereby certiff that

the Applicant is in iompliance with MCC Section2-92-385(bXl) and (2), which prohibit: (i) screening

.;oU applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary

t i.tory from current or former employers. I also certiff that the Applicant has adopted a policy that

includes those prohibitions.

[ ]Yes

[ ]No

D(N/A - I am not an Applicant that is a "contractor" as defined in MCC Section 2'92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(cXl).

Ifyou checked "no" to the above, please explain.
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(Sub)Exhibit 10.

(To Automated Retail License Agreement With Nuts On Clark, lnc.)

Airport Concesslo ns Program H andbook.

All notices or communications from Licensor to the Licensee must be addressed to:

Company Name

Attention

9t1412021

Mailing Address:

Overnight Address (if different)

with copies to

Name:

Title:

Mailing Address

Overnight Address (if different)

Note: lt is the responsibility of the Licensee to notify Licensor of any changes or updates
to the above.
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INTRODUCTION:
The City of Chicago ("City") and the Chicago Departmert of Aviation ("CDA") welcome
you to ihe family if ionieisionaires operating at the City's airports. Your concession

iepresents an excellent business and professional opportunity to serve the traveling

public as well as operate a profitable enterprise. ln order to ensure quality and

uniformity among all concessions, we have designed a Concessions Program that is
outlined in this hindbook. lt is important that you review and adhere to these standards
as they will serve as tools for the successful operation of your concession'

It should be noted that not all concessions are alike, and the following are designed to

apply generally to all concessions. Some elements of the following may or.-may not

.bbfi ti, specific concessions and/or circumstances. CDA understands these differences
ahb'wilt .,vork with each concession lo address spacifics of the following program'

howovor, each concessionaire should adhere to atl of the following that apply.

Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which

can be modified with the mutual agreement of the Concessionaire to address all of the

following.

THE CONCESSIONS PROGRAM:

The CDA's Airport Concesslons Program serves as the primary resource to.meet the

needs of the tiaveling public with regard to the provision of quality, reasonably-priced
goods and services it'Chicago's airports. To this end, CDA is further responsible for

ihe outreach, selection, coordination and monitoring of concessionaires. ln order to

fullill those responsibitities, CDA has several functional units that, as part of their overall

duties, operate as liaisons to prospective and existing concessionaires. The primary

units and their concession-related functions are as follows:

1 561

CDA UNIT FUNCTIONS
Commissione/s Office Policy generation and resolution.

Managing Deputy Overall coordination of revenue, finance, bonding,
insurance,

Commissioner propefty management and concessions functions/issues including
merchandising ptans, outreach, proposal generation

and evaluation, contract negotiation, and overall

coordination and Processing.

Assistant CommlsSioner Assist in overseeing ConCessions, the mOnitoring
program and general airport guidelines'

Concession Management Entity retained by the CDA to assist in overseeing

Representative ('CMR") Concessions, includ ing construction of lmprovements
at the airPort.

Planning/Coordinating Architects Plan and ilesign review; construction coordination and

monitoring.

Finance/Revenue Financial reporting, review and auditing'

Security Coordination of security identification and other related issues



1562 COMM]TTEE ON AV]ATION 9t14t2021

THE MONITORING PROGRAM:

The fulonitoring program is designed lo provide a process to ensure that concessions operaling

in the Airports 
"orpiy 

with the o-rdinances and policies of the City, provisions of their respective

Lease Agreement, und 
"p""ific 

airport guidelines as established by the cDA' The primary areas

that will be reviewed include financiat commitments, maintenance of concession space(s),

licensing (where required), and overall adherence to the provisions of the Lease Agreement.

The intent of the Monitoring program is to benefit the traveling public and other airport visitors,

concessionaires and the CitY.

THE PRE.MONITORING PROCESS:

After a prospective concession is selected by CDA there are five stages that precede the

commencement of the Monitoring Program.

srAGE 1 - CITY COUNCIL APPROy.AL

Upon completing lease negotiations with the concessionaire, CDA fonvards the lease

agreement'(.Agrlement"), signed by the Tenant, to the City's Law Department. After the

LIw Depart*"it'" review of [he form and legality 9f the_ proposed concession agreement,

the proposed tenant is introduced to the full City Council. City Council sends the

AgreemLnt to the Aviation Committee for review. The Aviation Committee approves'

reiects or requests further information. Once approved by the Aviation Committee' the

re'commendaiion is forwarded to the full City Council for final approval. ln most cases,

r6eb-frmen-ilali6ntsu6niirt6-d'to-tti6 fult C60-ricil-by Coinmitte-e ar6-iatifi6a; usiralty a-t the

neii meeting. This approval is documented in the "Journal of Proceedings-" The

documented approval and contract are then forwarded to the Mayor and other pertinent

City departments for execution.

STAGE 2 - LEASE AGREEMENT

The Lease Agreement outtines a concessionaire's contractual relationship with the City. lt

delineates the responsibilities, expectations and the requirements of both parties, financial

and non-financial. During negotiation of the terms of the agreement, you will have cause

to interact with individuals from the CDA and the CMR Office. The Managing Deputy

Commissioner of Concessions will oversee the processing of the Lease Agreement as well

the Monitoring Program
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monitor construction in progress'
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AG

ST 4-

Allconcessionalres must submit a conceptual, schematic drawing which shows the general

design of the unit. Tfre Pirnt ing and Architeciure departments will review the concept' and

if the approval is given, a tettir will be sent giving conceptual approval and requesting

1OO% architectural drawings including a 
- 

coriplete. materials board' plans and

specifications so y,e prun" ireet the c6R requirements and aesthetic appeal' Upon

providing approvatoiil" roO't" plans, Rrctritecturewillsend a letterto the concessionaire

giving authority to ,ppiv toln" i1.V Buildings Department for building permits' ln no case

may construction ddd prior to tne receipi of thls approval' The Planning Unit will atso

Prior to construction, each concession will meet with the CMR for the purpose of providing

the concessionaire with general airport construction guidelines' Examples of these

guidelines are locationi un"O times for pick-ups, deliveries, refuse disposal' elevator usage'

and badging.

Followingtheoperationsmeeting,theCMRwillscheduleapre.constructionmeetingwith
CDA. prior to the meeting, the Genlral Contractor for the project wilt subrnit all documents'

permits and approvats to.CDA f";;;;i;. Construction hay begin following approval at

ihe Pre-construction meeting'

STAGE 5. CONSTRUCTION

Afterthecontractisfinalized,eachconcessionairehasaspecifiedperiodtocommence
and complete construction baseJ * uppior"d design and construction specifications'

During lris period Lacn concessionaire has the respJnsibility to expeditiousty begin and

obtain all necessary approvals, licenses, insurances, etc' Each conCessionaire should

maintaincommunicationwithtnucr',rnouringtheprocesstoensurethatallconstruction
and licensing requirements are aoJresred 'ri a timely fashion. lt is important that the

concession #';;;io tn" pubtic within the time parameters specified in the Agreement'

KEY ELEMENJS OF THE MONITORING PROGRAM:

The concessions Monitoring Program consists of three priTary elements: operations reviews'

audits and pricing reports. operations reviews wil be conducied on an ongoing basis by the

cMR. The operationii"uir* iorm in applnJi* z witt provide a frame work for this component of

the Monitoring Program'

Financial and compliance audits will be conducted on an annual and periodic basis' respectively'

Financial audits wiff revLw all financial, bonding and insurance related requirements'

As specified in the Agreement, each concession shall submit an annual pricing report'

NP



TheMonitoringProcesswillincludeongoingsite.inspectionofeachconcessionsitebythe
CMR. Typlcal inspections will consLt oJ reviews of facilities' general maintenance'

employee prrtti".r, producuprice conformity and space utilization. tnspection staff will

use the crun'op"iation Rlview Form (Appendix 2) to record their findings and

observations. Reviews will be sent to the concession manager for reviewand follow-up on

all review items. Non-compliance could result in liquidated damages being levied and/or

commencement of default proceedings, dependent upon the nature of the violation'

FTNANCIAL AUDITS
ln accordance with the provisions of the standard Goncession Lease Agreement' cDA

reseryes the;ighi to require a certified public and/or City audit of all books' ledgers'

journals, 
"ccornts 

and records of its concessions'

coMPLIANCE.AUDITS
On a regularffisis, the CDA will review compliance with insurance coverage, financial

commitments and financial reporting requirements. Non-compliance could result in

liquidated o"r"-g"" being levied and/orcommencement of default proceedings' dependent

upon the nutrr""ot the vi6lation. Additionally, comptiance with ACDBE Special Conditions

will be audited.

SECRET SHOPPING
The cDA, from time to time, may hire an outside contractor to perform .secret shopping"

and evaluate 
"*pio,"e 

performince of each concession location' Such reviews shall be

used to monitor customer service and cash handling procedures among other things.
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SUMMARY

successful operation of your business'

The foltowing Appendices will further delineate additional information/requirements stated above'

The Monitoring program will provide a basis of uniformity to all concessions. Adherence to the

concession Lease nJr""."nt as weil as the erements of this Handbook will conkibute to the
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FACILIry MAINTENANCE STAN DARDS

ITEMS:
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Overall appearance
Cleanliness of counters, displays, floors, fixtures, equipment' etc

Litter managemenUcontrol
Pest control

STANDARD:
Clean and neat to the eYe'
Free of dust and litter upon inspection'

ACTION:
Expect employees to clean/dusUsweepivacuum/mop daily'

Utiiize covered metal waste receptacles
Have waste receptacles in high traffic areas'

Emptywastereceptaclesintodesignatedcompactorareasonaregularbasis.
Have grease traps serviced and cleaned as often as necessary'

lnstruc-t employees to look for and clean problem areas'
provide for rejular pest control service to sales and storage areas-

Have a planisystem for emergency clean-ups a.nd replacement of broken or worn fixtures'

Report any damage to tnl pr"rii'es to CdA and your insurance company (if

aPPlicable)
immediatelY.

ITEMS:
Lease line maintenance
"PoP-out" areas

STANDARD:
AllcustomerlinesmustbemaintainedwithintheLeasedarea.
Merchandis" ,nt displays must be maintained within the Leased area'

Solicitation unO trrdfini must be maintained within the Leased area'

only cDA approved fixtures may be placed in the pop-out area (if so designated in the

Agreement) at the front of the space'

ACTION:
Train employees to direct customer lines so they do not spill out into the public corridor'

Reviewtun,nto"'igncriteriaforapprovedmerchandisingandfixtures..
Obtain written appi6r"l fro* con'prior to addlng or removing any merchandise fixtures or

other objects within the pop-out area'
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ITEMS:
Altering of laYout
Renovations/construct[on
Signage/advertising

STANDARD:
written approval, prior to action, by the commissioner of Aviation

ACTION
Consider areas for improving the concession location either from layout changes or

renovation.
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior

to initiation of the changes.
Ali signs must be professionally produced-

All signs and sign holders must be kept clean and in good repair-

All signs mus{ be pre-approved by the Commissioner or a representative of the

Commissioner.

ITEMS:
Properly functioning equiPment

STANDARD:
Preventative maintenance program.
Ongoing, reliable, licensed source for immediate repairs.

ACTION:- -- "tlate eniployees'Epot Ctieck alleqtiipment for posiibte maltunciion.
Maintain a back-up/alternative plan'
Repair equipment as soon as possible.

EIVTPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA security badge
Cuslomer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.

Employees must wear clean and neat uniforms or approved attire.

Employees must not eat while on duty.
Employees must display a CDA issued security badge in addition to any other employee

identification. Only badged employees may work in the secured portion of the airport.
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State and' Federal sources.
provide explicit instructions for cleaning food areas in a manner that will not possibly lead

to any harmful contamination.
n certifieo Food Manger must be on-site during food preparation.

A Safe Food Handling Certificate must be posted'

PRODUCTSTANDARDS,

ITEMS:
Selling of authorized products only

Adequate invenlory level
Proper/professional approved signage
Merchandising
Product Pricing
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Employees must be familiar vrriih the Merchant Handbook

Employees are to offer general public services:

-Making change' -Giving directions

ACTION:
Train employees in proper customer service techniques using the Merchant Handbook

Provided to all comPanies'
Give all .,,"* 

"rnffuyees 
airport tours so they are familiar with the airport layout and

available services'
Encourage employees to be polite and courteous'

Provide n""u."rry employee breaks to discourage eating while on duty'

Supply 
"rnproyEl 

with uniforms or at least a written standard, if they are responsible for

their own, as welt as guidelines for proper maintenance of the uniform'

Supply employees with company identification'

obiain CDA security badges for all employees'
Supply emptoyees with a company policiei and procedures manual so that they know what

is expected of them.

ITEMS:
Sanitary handling of foodsibeverages
Proper cteaning and maintenance of food areas

STANDARD:
Employees must handte food in a safe and sanitary manner'

EmployeesmustcomplywithallcompanyandgovernmentalhealthregulationsandLease
requirements.

ACTION:
Provide explicit instructions to employees on the safe and sanitary handling of foods

Obtain anO post pioper instructions regarding health information available from City,
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ACTION:
Use professionally produced, approved signage only'
Consider innovative ways to merchandise your products/services'

Obtain written approv;l from the Commissioner of Aviation prior to implementing

merchandising thatwilt go beyond the confines of your space or that is outside of the terms

of the Lease Agreement.
Ivlaintain adequate inventory levels'
Notify tne Ddpartment whLn adding, deleting or changing merchandise or changing

prices.
ir4aintaln pricing as provided in the Lease Agreement'

AUXILIARY SPACE STANDARDS

ITEM:
Storage Area
Corridors, common areas
Pick-up, delivery and disPosal

STANDARD:
Safe use of storage'space.
proper storage oipotentially flammable items in accordance with fire codes'

Provide adequate ingress and egress within storage space'

Clear aisles and conidors'
pick-ups and deliveries during designated hours at designated locations as determined by

CDA.
Refuse disposal during designated hours at designated locations as determined by CDA.

STANDARD:
Only authorized products can be sold as determined in the Lease Agreement.

only use professionally produced or printed signage as approved by cDA-
Merchandising Jermittld onty within the confines of the locations, unless as authorized in

writing, by CDA.
Must idhere to Value Pricing as provided in the Lease Agreement-

ACTION:
Use storage space wiselY.
Maintain Jsystem providing for access by authorized personnel only.

Report any tlmpering with or malfunctioning of security locks, gates, etc.

Keep conidors and common areas free of debris, trash, carts and stock'

Provide pest mntrol service on a regular basis'

Refrain from using luggage carts for deliveries'
Dispose of refuse during designated hours'
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APPENDIX 2

1 569

AI

F&B Stqrage

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing waler in dishwash area

:,Pppuf,inlp{tqgs, :' -'l.'r'."j Io"i:i';t- ;oi-'r :

'nre 
ialnienanie Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls lhe Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls lhe Health Department lnspection Reporl Posted?

ls the Pest Control Log on-site?

ll#Efr dff if.t ireqiit S$l: li''Jfi $*'ffi '*:ltt;; ;'*rti *$:ir :l"T$pi;*':ri'
' "l* 

n"rG"obtlFreezer iemps Okay and in Good Repair?

- Cooler needs rePair

- External TemP gauges not working

- Freezer needs rePair
- lnside of Cooler/Refrig etalorlFreezer needs cleaning

- Outside Doors of Refrig eralorlFreezet needs cleaning

- Refrigerator needs rePair
Are Sod-a and Condiment Stations Clean and Maintained?

- Needs detail cleaning
ls Cash Register Clean and Maintained?

ls Grill/Cook Line Equipment Clean?

- EquiPment needs delail cleaning
- lsice li4achineGlean'and in-Good-Repair?- -

- Leaking/needs rePair
- Mold

. L::,
'r...*ii;.idg;d&iiintE-t\ifif-,iii&Pt

Are Blade. Facia, and Sign Holders

Are Hours of OPeration Posted?

Are Signs/ltems lnkinging on Corridor?

ls Fagade Clean and Maintained?

ls lhe Exterior in Good Condition?

in Good Condition?

tue CeilingsMalls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Mainlained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Fronl of House/Dining Area Clean and t\:'laintained?

ls there Adequate Circulation Space for Passenger Tratfrc?

Are Merchandise/Producl Levels Adequate?
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Pest Control
ls lhere Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach DropPings
- Roaches

Safe Food Handling
Does all Food APPear lo be Fresh?

ls Safe Food Handling P.acliced?

- Food Product

- Personal
Is the Food Service Manager on-site?

Said.ty Rc.diiirenients :.

Are CO2 Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked' and unobstructed? (Fire

Extinguisher, Ansul System' Sprinkler, Egress, Electrical)

sidkS/Piu-niblng/Drains : '

Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/scr€en

Hot Water?
fs 3 Compartment Sink working g@perly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs cleaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Standing water

ls Hand Sink working ProPerlY?

- Hand Sink not draining ProPerlY
- Leaking/needs to be sealed
- Standing water
- Water is not reaching TemP (1 10)

ls Mop Sink working ProPerlY?

- Leaking/needs to be sealed
- Mop Sink not draining Properly
- Mops not hung ProPerlY
- Standing water

Sta'ffr::, ..'.ii, ).,'.. , --:.;.-iili-n;ill..|,'=.l.ii'.1':,:;'ij,':j:fi;''.;; ' --;:.

Are All Sales Being Rung Appropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above lhe Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Otf-Shift Staff Affecting On-Shift Staff?

9t1412021
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Monthly F&B
Oishwashing Area

ls Dishwashing Area Dry a^d Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area

o Lrir-enisl-.qss-j-,,,;,'.i:,.1,i'i::i'r:'::;i;ti'A '-'-:'-;' ''L''l: '' 
j-:j:":?'1""1' - -"'"'i:' '

Are Maintenance Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food femP Log on-site?

- Food Temps have not been taken/Temps okay
ts the Health bepartmenl lnspection Report Posted?

ls lhe Pest Control Log on-site?
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Are Refrigerator/Freezer TemPs Okay and in Good Repair?

- Cooler needs rePair
- External TemP gauges not working

-Foezet needs rePair
- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair
Are Sod"a and Condiment Stations Clean and Maintained?

- Needs detail cleaning
ts Cash Register Clean and Maintained?

ls Grill/Cook Lind Eouipment Clean?

- Equipment needs detail cleaning
ls lce Machine Clean and in Good Repair?

- Ledkirig/needs r€Pair'
- Mold

Are Blade, Facia, and Sign Holders in Good Condition?

Are Hours of OPeration Posted?

Are Signs/ltems lnfringing on Corridor?

ls Fagade Clean and Maintained?

ls the Exterior in Good Condition?

Are Ceilings/WalldFloors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Trafiic?
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Me rch a nd ise/Prod uct
Are Merchandise/Product Levels Adequate?

Pest Control
ls there Pest Evidence?

- Flies
- Mjce
- Mouse DroPPings
- Roach DropPings
- Roaches

Safe food Handling '

Does all Food APPear to be Fresh?

ls Safe Food Handling Ptacliced?

- Food Product
- Personal

ls the Food Service tulanager on-site?

Safgty Requlrements
Are CO2 Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safery Equipment tagged. marked, and unobstructed? (Fire

Extinguisher, Ansul System. Sprinkler, Egress, Electrical)

Slnki/Plumbin g/Drains
Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen

Are Sinks draining ProPerlY?
Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs cleaning
- Grease trap needs to be sealed

- Leaking/needs lo be sealed
- Standing water

ls Dishwashing AreaOry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area
ls Hand Sink worting PtoPerlfi

- Hand Sink not draining ProPerlY
- Leaking/needs to be sealed
- Standing water
- Water is not reaching TemP (1 10)

ls Mop Sink working PoPerlY?
- Leaking/needs to be sealed
- Mop Sink not draining Properly
- Mops not hung ProPerlY
- Standing water

Staff 1'

Are All Sales Being Rung Appropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shift Staff Affecting On-Shift Staff?

9t1412021
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Retail
Documents/Logs*nru 

nrt.*.rrie eudits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls lhe Business License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Pest Control Log on-site?

:Eqglpinio!:r,-...-;..---,'-,r'5;':;;1,.-..-ii:,t,',-;'- 
't;''i'-"' t'-;''': : " ;" ''

A*'R;ir,g";ator/Freezer iimps oray aod in Good Repair?

- Cooler needs repair

- External TemP gauges not working

' Freezer needs rePair
- lnside of Cooler/Refrige ralotlF(eezer needs cleaning

- OutsiOe Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair

ls Cash-Register Clean and Maintained?

1573

Are Blade, Facia, and Sign Holders in Good Condition?

Are Hours of OPeration Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Clean and Maint'ained?

Are CeilingsMalls/Floors Clean and Maintained?
S'.v*lr.$H;Sif.l,';;:t"'-';i,"3i; 

j:'ti![S#ffi :8iilJqltrd

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off he Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrdp Clean, Fre6-of D6liriSl-and Mitintaihed? -

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach DroPPings

- Roaches

Are Cleaning SuPPlies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked' and unobstructed? (Fire

Extinguishei, Ansul System, Sprinkler' Egress' Electrical)

staff :.if;'ii,'f," 
" 

d*l:'' ' ';''"r . j'

Are Empioyee iDs Visibie Above the Waist?

Are Employees Courteous, lnformed' and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?
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Retait Storage

Documents/Logs
Are Maintenance Audits Posled and Filled Oul?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay
ls the Pest Control Log on-site?

equipmaiit .;'..:,...ij:', ;,:..,-:.i,,r, .,.:.}a:!jq-iiil.dlr,.ii:';iir:::i-tj;.: Ii:.iii..r,'',' r:.'' -'

Are RefrigeratorlFreezer Temps Okay and in Good Repair?

- Cooler needs repair
- Extemal TemP gauges not working

- Freezer needs rePair
- lnside of Cooler/Refrige(alorlFreezer needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Reftigerator needs repair
ls Cash Register Clean and Maintained?

9t1412021

Are Blade, Facia. and Sign Holders in Good CondiUon?

Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Clean and Maintained?

Are Ceilingslrt/alls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixlures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobslructed? (Fire

Extinguisher, Ansul System, Sprinkler' Egress, Electrical)

statf 
" 

'' "'' ';'1' 'i ' ' "' ' '''' " '' 'i:

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Cuslomers?

Are Empioyees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?
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Weekly F&B

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water rn dishwash area

ls the Food TemP Log on-site?
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- Food Temps have not been taken/Temps okay
ls the Pest Control Log on-s'te?

,.E-qft.dii"ni ii.*,'iiidi::.1y,-*,i+ffi.T&,€ij{mrio,l',lffiifrfl.gp#a1-ffi'ffir+S,ffil'il@*Si- 'n,'.*fid#'"'iil+*r'QP'i:r"'' "ni"'ii"iiigur 
alorlF reezer T emps Okay and in Good Repair?

- Cooler needs rePair
- Exlernal TemP gauges not working
- Freezer needs rePair

- lnside of Cooler/RefrigeralorlFreezer needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair

Are Ceilingsrualls/Floors Clean and Maintained?

ls Bar Area Clean and Maintained?

ls there Pest Evidence?

- Flies
- l,{ice
- Mouse DroPPings
- Roach DroPPings

- Roaches

-ls the Food Servioe llila nager-on-site?-' "

Are CO2 Tanks Secured?

Are Exit Sign in Good Condition?

Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler' Egress, Electrical)

Are Floor Dralns clean?

- Drains need cleaning
- Drains need cover/screen

Hot Water?
ls 3 Compartment Sink working property?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease traP needs cleaning
- Grease trap needs to be sealed

- Leaking/needs lo be sealed

- Standing water
ls Hand Sink working ProPerlY?

- Hand Sink not draining ProPerly
- Leaking/needs lo be sealed
- Standing water
- Water is not reaching TemP (1 10)

ls Mop Sink working ProPerlY?
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Leaking/needs to be sealed
Mop Sink not draining ProPerlY
Mops nol hung properlY

Standing water

APPENDIX 3
FINANCIAL AUDIT STANDARDS:

ln accordance with the provisions of most Concession Lease Agreements, CDA reseryes the right

to audit and review the records of each concession as they relate to the operation of the

concession. Therefore, the following will serue as the standards and practices that will govern

those audits/reviews.

Lease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement-

Records

Each concession is required to maintain true and accurate accounts, records, books and

data recording all sales made and services performed on the premises for cash, credit or

othr, 
"onreyin"u 

including the gross receipts. The following represent appropriate

practices that will reflect the prior stated requirements:

- Maintenance of an internal control system (e.g. cash register, point of sale

equipment) to insure proper reporting to the City'

- Books, ledgers, joumals, accounts and/or records must be maintained according to

generally accepted accounting principles.

- Each concession must provide timely submission of the audited "Statement of Sales

ancj-Fees''and'annuai.audited financial-statemerrts based upon'their individual

rePorting sYstem.

- Other items as required in the Agreement.

nsurances

The following insurances are customarily required during the terms of the Agreement and

should be maintaihed at the levels specified by the Agreement:

- Worker's Compensation
- Comprehensive General Liability
- Comprehensive Automobile Liabitity
- PropertY lnsurance
- Other insurance as required in the Lease Agreement

The City of Chicago will be named as "Additional lnsured", with the following language:

'ff,. Cliy., and its Jected and appointed officials, agents, representatives, and employees

shall be named as additionally insureds..."
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Securitv Depositiletter of Credit

All concessions must provide a letter of credit or cashier's check per the terms of the

Agreement.

APPENDIX 4

CONCESSIONS OPERATTNG STANDARDS:

General Airoort Guidelines

1577

The following guidelines are examples of the types of issues that will be reviewed with the

C;it,;CMR,"wio wil provide each operator wiih specific guidelines for their concession'

- ' pick-up and deliveries to/from specific areas at specified times.

-Refusedisposalatspecificanddesignatedareas/times.
- Unauthorized use of restricted Airport areas'

- Adherence to minimum business operating hours'

- Agreement to emergency hours as may be determined by cDA under special

conditions.
- Elevator use at designated times.
- lngress and egress fiom designated areas, as outlined in Agreement'

- Proper and improper use of signage'

Laws and Ordinances

- CDA reserves the right to adopt and enforce reasonable rules and regulations with

respect to the use oitne Airport, terminal buildings, terminal concourse areas, and

related facilities.

- All concessions must observe all laws, ordinances, regulations and rules of the

F;oerai, state, County and Municipal govemments which may be applicable to the

operation at the AirPort.

Permits and Leases necessary for the operation of the @ncession areas must be

obtained prior to the first Oay of operation, and renewed annually as needed'

Default Notices

The cDA reseryes the right to issue a Default Notice to any concessionaire who is not in

compliance with the Agreement.
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APPENDIX 5

KEY DEPARTMENT OF AVIATTON PERSONNEL:

NAME/TITLE TELEPHONE NUMBER

(773) 894-3Os9Castalia Serna
Deputy Commissioner of
Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

(773) 686-3730

Drew Homyk
Projects Administrator i MDW

(773) 838-3992

Horatio Watson
Projects Administrator

(773) 894-3321

Marc Wright
Projects Administrator

(7731Be4-5422

RussellJohnson
Projects Adm inistrator

(773) 686-48ee

Michael Stein
Projects Administrator

(312) 489-eo8o

APPENDIX 6

KEYcoNcESSIoNMANAGETuENTREPRESENTATIVE(cMR}PERSoNNEL

9t1412021

NAMEiTITIE

Joseph Crump
Managing Director

Yolanda Woodruff
Director of Retail OPerations

Dorine Litrnan
Property Manager i ORD

Patricla Gzyb
Property Manager i MDW

TELEPHONE NUMBER

(773) 8e4-3905
(773) 307-9339 (cell)

(773) 8e4-s463
(773) 844-0821 (cell)

(773) 894-3s08
(773) 671-3908 (cell)

(773) 838-0733
(312) 907-8820 (cell)

Sungjin Choi
Construction and Design Manager

(773) 686-7606
(312) 301-1043 (cell)
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APPENDIX 7

RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement:

1. Use, maintain and occupy the Premises in a careful, safe, professional and lawful manner' Keep

Premises and its appurtenances in a clean and safe condition'

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor

displays and shelving cleaned daily'

3. Not place, maintain or sell any merchandise or place any signage in any.vestibule or entry to the

public 
"ru, "jjr"Lni 

to tn" iremises, or place any. signage in the public area adjacent to the

premises, or elsewhere on the outside of the Premises without the prior written consent of the

Commissioner.

4. At its own cost, keep premises in a clean, orderly and sanitary condition, free of insects, rodents,

vermin and other Pests.

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the

premises, ,nJ r""p refuse in Ilosed'containers within the interior of the Premises until removed'

Not place ,nyr6l-i"n, litter, trash, or material of any nature in the parking areas, exterior areas'

entryways, p"5rg"r,'doors, elevators, hallways, or stairways of the Airport' Comply with any

recycling program as directed by the Commissioner'

6. Not use, or permit the use of any apparatus or instruments for musical or other sound

reproductionr'- trrnrmissions in su'cn m"nner that the sound emanating therefrom or caused

thereby shall be audibte beyond the interior of the Premises, without the prior written consent of

the Commissioner.

7. Not use helium balloons and blinking lights'

g. Not cause or permit objectionable odors to emanate from the Premises.

g. Not deliver or permit delivery of merchandise at any time other than those times allowed by the

Commissioner or her designated representative'

10. Maintain and keep operational all electric signs, and where applicable, light the show windows

andexteriorsignsofPremisesduringhoursofoperation.

11. Use only signage of professional quality. All signage must be approved by the commissione.r

or her oesig;;teO representative. 
-Handwritten 

signs of any kind are not permitted'

Signage or othe, materials may not be taped to windows'

12. prominengy sign or mark pricing on each product or mark with easily recognizable professional

signage.

13. Keep atl mechanical apparatus in good working order and free of vibration and noise'
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14

15

'16

17

1B

19

21

23

20

Not overroad the floors or erectricar wiring or instail any additional erectricar wirirrg or prumbing

without the Commissioner's prior written consent'

Not use show windows on the premises for any purpose other than display of merchandise for

sale. tvlerchandise must be kept in a neat, professional and attractive manner'

Not conduct, permit or suffer any public or private action sale to be conducted on or from the

Premises.

Not solicit business in the rcmmon area of the Airport or distribute handbilts or other advertising

materiars in the common area. rf this provision is viorated, the Lessee shail pay the city the cost

of collecting same from the common area for trash disposal- Lessee shall not hold

demonstrations in the premises or any other area of the Airport. Lessee agrg-es to cooperate

and assist the City in tne prevention oi canvassing, soliciting and peddling within the Premises

or Airport.

Not use the plumbing facilities in the Premises for any purpose other than that for which they

were constructed or"i[poiu of any foreign substancb therein, whether through the utilization

of .garbage dtsposal ,nitl" or othenrvis". ii L"r="e uses the Premises for the sale, preparation

or service of food for on-premises consumption, Lessee shall install such grease traps as shall

be necessary or desiraLt" to prevent the accumulation of grease or other wastes in the

plumbing facilities ";;i"; 
the'Premises. Lessee shall contract with a grease trap/plumbing

service for periodic mainteiance of its plumbing tacilities. Lessee shall provide the city with a

copy of said service contracts.

Not operate in the Premises or in any part of the Airport any coin or token operated vending

machines or similar devices for-ths sale of-any-meichandise or sei'viee;'except.as may.-be

allowed in the Leasr n!t""r"nt or with the prioiwritten consent of the Commissioner'

Not have slot machines, devices, or other gambling games- on the Premises or in any part of

the Airport without the prior written consent of the commissioner.

Refer all contractors or contractor's representatives rendering any service on or to the Premises

for the Lessee, to tne ciiyor the cMR ior approual before perfbrmance of any contractuar service '

provided that they meet insurance requirements'

Lessee',s contractors and installation technicians shall comply with the. city's rules and

regulations pertainin! to construction and installation. This provision shall apply to all work

performed on or aboirt the premises or the Airport, including installation of telecommunication

devices, electrical d"rir"r, attachments and instaliations oiany nature affecting floors' walls'

woodwork, trim, windows, ceilings and equipment, or any other physical portion of the Premises

or project.

Keep from public vievu all personal property, cups, papers, cleaning and other supplies'

Not permit employees to eat, drink or sleep in public view'

Not at any time occupy any part of the Premises or project as sleeping or iodging quarters'

22

24



25

27

26
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Not place, install or operate on the Premises or in any part of the Airport any engine, stove or

;.na"i1inury, or conduct mechanical operations or cook thereon or therein, or place or use in or

about the Premises or project any explosives, gasoline, kerosene, oil, acids, caustics, or any

flammable, explosive or hazardous material.

lnsure that staff members are, at all times, appropriately dressed (as designated in the Lease

Agreement)with airport badges in view.

Not hold the City responsible for lost or stolen personal property, equipment, money or jewelry

from the Premises or the Airport regardless of whether such loss occurs when the area is

locked against entry or not.

Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or
Airport.

Not use the public restrooms for any purpose other than those for which they were

constructed, and any damage resulting to them from misuse or by the defacing or injury of
any part of the building shall be borne by the person who shall cause it. No person shall waste

water by interfering with the faucets or otherwise.

Not tay floor covering within the Premises without written approval of the Commissioner. The

use of cement or other similar adhesive materials not easily removed with water is expressly
prohibited.

Comply with and ensure that Lessee's employees cornply with the Cify's non-smoking policy

for the Airport.

Post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a
place which is non-visibte to Lessee's customers, but visible to Lessee's employees. Train all

employees regarding Lessee's Emergency Evacuation Plan and other emergency procedures.

A1ong with its employees, agents and invitees park their vehicles only in those parking areas

ailowid by the City. lf requested, fumish the City with state automobile Lease numbers of
Lessee's vehicles and its emptoyees' vehicles and shall notify the City of any changes within

five (5) days after such change occurs. Concessionaire or its employees shall not leave any

vehicle in a state of disrepair (including without limitation, flat tires, out-ofdate inspection

stickers or Lease plates) on Airport property or in its parking areas.

Compty with alt parking rules and regulations including any sticker or other identification

system established by the City. Failure to observe the rules and regulations shall terminate

Lessee's right to use the parking area and subject the vehicle in violation of the parking rules

and regulations to removal or impoundment. No termination of parking privileges or removal

or impoundment of a vehicle shall create any liability on the City or be deemed to interfere with

Lessee's right to possession of its Premises. Vehicles must be parked entirely within the

parking linei and all directional signs, security notices, arrows and posted speed limits must

be obierved. Parking is prohibited in areas not striped for parking, in aisles, where "No

Parking" signs are posted, on ramps, in cross hatched areas, and in other areas as may be

designited by the iity. earfing stickers or other forms of identification, if any, supplied by the

City, shall remain the property of the City and not the properary of Lessee and are not

transferable. Every person is required to park and lock his vehicle. All responsibility for

29.

30

2A

31

33

32

34
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damage to veiricles or pcrsorls is i:ssunrecl by thc owner of thc vehicie or its ort'rcr'

35. Follow all lD Badging procedures as may be required by ttre commissioner or her desrgnated

representative.

36. lnstruct employees to report spills, hazardous conditions and any suspicious activities to the

appropriate party as directed by the commissioner or her designated party'

37. Not use luggage carts for product deliveries'

38. Use only delivery carts and equipment as approved by the commissioner or her designated

pary.

39. Use only designated elevators for deliveries'

40. surrender all keys to the Premises to the commissioner upon termination of this Lease

Agreement.

41. Compty with the City's desire to maintain in the Airport the highest standard of dignity and

good taste 
"oniirtunt 

with comfort and convenience for the Lessee- Any action or condition

not meeting inir nign standard should be reported directly to the city- Lessee's cooperation

witl be mutually beneficiat and sincerely appreciated'

42. The City reserves the right to rnake such other and further reasonable rules ancj reguiations as

in its judgment may from time to time be necessary for the safety, care and cleanliness of the

Premisesancjforthepreservationofgoodordertherein.
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(Sub)Exhibit 11.
(To Automated Retail License Agreement With Nuts On Clark, lnc.)

Liquidated Damages.

Licensee acknowledges the City's objective to provide the public and air traveler with the
level and quality of service as described herein. Accordingly, the City has established
liquidated damages and not penalties, as set forth in the table below, that it may assess, in
its reasonable discretion, for various violations of the provisions of this Agreement, the
Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and
the City agree that the fines set forth herein are reasonable, and Licensee further agrees to
pay to the City in accordance with amounts specified herein upon each occurrence of the
specified violation and upon written demand by the City.

Notwithstanding any other liquidated damages provisions provided for in this Agreement,
the liquidated damages shown on the table below are intended to reflect the inconvenience
to the public and adverse effects on the Airport's operation. Written notice of a violation
hereunder shall be given by the City to Licensee pursuant to Section 11.7 of the Agreement.
Payment of liquidated damages shall not relieve the Concessionaire of responsibility for
damage, personal injury, or the harm caused by any of these violations. Licensee further
acknowledges that the liquidated damages are not exclusive remedies and the City may
pursue other remedies as allowed for in this Agreement and at law, at the Commissioner's
or CMR's sole discretion. The City's waiver of any liquidated damages provided for below
shall not be construed as a waiver of the violation or Licensee's obligation to remedy the
violation.

1. For the first violation of a requirement during any 12-month rolling year, the City will
provide wrltten notice to Licensee to correct the violation within the time specified in
the notice, which such time period shall be consistent with any applicable time period
proscribed in the Agreement or, if no time is proscribed, reasonable.

2. For the second and third violation of the same requirement during any 12-month
rolling year commencing upon the first notice of violation, the City will provide written
notice to Licensee to correct the violation within the time specified in the notice. lf
not corrected within the specified time period, liquidated damages shall be
immediately assessed.

3. Further, after the third violation of the same requirement within any 12-month rolling
year, the City reserves the right, in its sole discretion, to deem the repeated violations
an Event of Default and to seek any other remedies available to it under this
Agreement.
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Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or
failure to act is an "lnfraction" listed in the chart below shall not give rise to liability for
liquidated damages hereunder provided that such failure was the direct result of the City's
failure to perform an obligation hereunder or a force majeure event as set forth in
Section 11.2O of the Agreement.

lnfraction lstViolation 2nd Violation 3rd Violation

Value Pricing, Article 4.04: Failure to
comply with policy referenced Written Warning $250/incident $500/incident

Operational Requirements,
Article 4.05: Failure to comply with
Physical lnspection Standards

Written Warning $250/incident $500/incident

Hours of Operation, Article 4.07 Failure
to operate during minimum required
hours of operation

Written Warning $250/incident $500/incident

Personnel Standards, Article 4.07
Failure to comply with any of the
Standards referenced

Written Warning $250/incident $500/incident

Operation and Maintenance Standards,
Article 4.06: Failure to comply with any
of the Standards referenced

Written Warning $250/incident $500/incident

Reports, Article 6.0: Failure to provide
sales and related reports Written Warning $500/incident $1,000/incident

Failure to comply with all state, federal,
and security rules, regulations, and
directives per Article 1 0.3

Written Warning $500/incident $1,000/incident

Fallure to accept payment types,
Article 4.05: Automated Retail Vending
Machine Standards

Written Warning $100/day of
noncompliance

$200/day of
noncompliance

Failure to maintain product inventory
consistently above 90 percent as per
Article 4.03

Written Warning $100/day of
noncompliance

$200/day of
noncompliance
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(lnitial Here)

(Sub)Exhibit 12.
(To Automated Retail License Agreement With Nuts On Clark, lnc.)

Utility Usage Fee.

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to
compensate for utilities furnished to the Licensed Space. Unless the Licensee has elected
to utilize meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide
the City with the manufacturer's official utility usage speciflcations upon installation of each
automated retail vending machine. Licensee's Utility Usage Fee equals the sum of the
estimated utility usage for the relevant billing period of each of Licensee's automated retail
vending machines (or the actual metered usage, as applicable) multiplied by the then
applicable utility rate. The utility rate is adjusted annually and shall be the rate in use by the
energy company supplying service to the Airport on January 1 of each year such Utility
Usage Fee is incurred. The City may at any time change and utilize any reasonable
alternative method of calculating the Utility Usage Fee and such periodic updates shall not
require an amendment to this Agreement.

lnfraction lstViolation 2nd Violation 3'd Violation

Failure to refill product inventory when
60 percent or less within a 24-hour
period as per Article 4.03

Written Warning $100/day of
noncompliance

$200/day of
noncompliance

Failure to conduct repairs within
48 hours of written notification as
per Article 4.07

Written Warning $100/day of
noncompliance

$200/day of
noncompliance

Failure to address customer
complaint(s) within 24 hours and
receiving more than 6 customer
complaints in a one-month period as
per Article 4.04

Written Warning $100/day of
noncompliance

$200/day of
noncompliance



1 586 COTUMITTEE ON AVIATION 9t14t2021

Exhibit'B-8'.
(To Ordinance)

Automated Retail License Agreement With Good Vibrations LLC,
D/B/A BodyCharger Sysfems LLC ln lllinois At

Chicago O' Hare I nternational Airport.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 (*Effective Date"). The Agreement is by and between

flegal name of entity] [type of
entity and state of organization] doing business as [d/b/a name, if different
from legal name of entity] ("Licensee"), and the City of Chic ago, a municipal corporation and home

rule unit of local government under the Constitution of the State of Illinois ("City"), acting through
its Chicago Department of Aviation ("CDA" or"Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
("O'Hare" or the "Airport"). O'Hare includes an international terminal, three domestic terminals,
a multimodal facility and a transportation center (collectively, the "Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail
concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by
providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals ('.RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,

gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to
accept, a license to operate such a concession at the Terminal location(s) identified in this
Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology
offering customers the ability to purchase branded food, beverage or retail products or provide
interactive services via automated retail vending machines with touch screen or e-commerce

technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, and attractive facility is vital to the economic health and welfare of the City of Chicago,

and that the City's right to supervise performance under this Agreement by Licensee is a valuable
right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in

Section I L 13, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,
the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement,
any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section I 1.03, any amendment that would cause the Agreement to no longer
substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by

reference as if fully set forth here.

2.2 Incorporation of Exhibits. The following exhibits are incorporated into and made a
part of this Agreement:

Exhibit I
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7

Exhibit 8

Exhibit 9
Exhibit l0
Exhibit 1l
Exhibit l2

Licensed Spaces and Confirmation(s) of DBO
Fees
Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this
Agreement, the following words and phrases will have the following meanings for purposes of this
Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective
Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

ifany, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design
quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is
directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession
Program Handbook is available on the CDA website and may be amended from time to time by

CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,
provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions

made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee
authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific parly or parties,

"Comptroller" means the head of the Department of Finance of the City and any City officer
or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant
to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone
Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the

Licensed Retail Space; provided, however, that this one hundred eighty (180) day
date shall be extended one day for each day Licensee has demonstrated to the
satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in allLicensed Retail Spaces due to force majeure pursuant to Section 11.20;

or

B. the date Licensee commences retail sales in any portion of any ofthe Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit I of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means l2o/o per annum

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails
sales in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S.C. 99601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C,

96901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S.C. $7401 et seq.), the Clean Water Act (33 U.S.C. $ l25l et seq.), the

Safe Drinking Water Act(42 U.S.C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,
health or safety issues of or by the federal govemment, or any state or other political subdivision of
it, or any agency, court or body of the federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

"Event of Default" has the meaning set forth in Article 9.

"Fees" means all amounts payable by Licensee in connection with this Agreement,
including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,
Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, Iabor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions
and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or

warehouses of Licensee;

returns to shippers, suppliers or manufacturers,

bulk sales of Products inventory not sold to the public and not in the ordinary course

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to

Products, fixtures, trade fixtures and other Licensee personal property other than the

proceeds of business intemrption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 3l of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that

portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vending machines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section 4.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G
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"Monthly Reports" has the meaning set forth in Section 6.04(1).

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its
Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or
types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner

"Response" means the response to the RFP Licensee submitted to the City

"Seryice Schedule" has the meaning set forth in Section 4.02(g)

"services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide

any part ofthe Services. The term "subcontractor" also includes subconsultants ofany tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at I l:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with itsterms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.Oa(aXl).

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in

close proximity. The size and/or location of a Vendin g Zone may change at the sole discretion of the
City. The anticipated Vending Zones and automated retail vending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit l, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the

Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support
the automated retail vending machines therein; provided, for the avoidance of doubt,
any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a Vending Zone Improvement;

B. the construction of any design elements related to a Vending Zone (including, but
not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the
context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations
and other legal entities, including public bodies, as well as natural persons.

G) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated are to the Articles, Sections or Exhibits of thisAgreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and
any table of contents or marginal notes appended to it, are solely for convenience or reference and
do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.

O Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated
otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4.1 Concession License. As of the Effective Date, the City grants Licensee a License to
operate the Concession in the Terminals. Licensee accepts the License from the City and assumes
the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.
Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and
maintenance of the automated retail vending machines will be at Licensee's own expense, unless
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otherwise set forth herein. Licensee understands and agrees that the License will terminate
upon the expiration or earlier termination of this Agreement. If Licensee complies with the
terms of this Agreement, Licensee will have the right of ingress to and egress from the
Licensed Spaces, for Licensee, its officers, employees, agents, Subcontractors, vendors,
suppliers, and invitees, subject to all statutes, ordinances, rules and regulations from time to
time enacted or established by the City, the FAA, the TSA or any other governmental agency

or authority having jurisdiction. Licensee must not conduct the Concession in a manner that,
in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or
the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other
emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies maintained
by the City, unless the operations are not otherwise prohibited under this Agreement
and Licensee pays the increase in insurance premiums occasioned by the operations;
or

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the
locations of the Licensed Retail Spaces were determined by the City so that the Concession operated
by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee
acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and
that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the
written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general
category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal
amendment of this Agreement pursuant to Section I I .03 .
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(b) Product Inventory Obligations. Products offered from the automatic retail vending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,
Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's

and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each

automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request
by Licensee, such other period of time approved by the Commissioner, which such approval shall
not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),
then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I 1.

(c) Product Ouality. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the
Products or elimination of particular items that the Commissioner determines raise safety or security
issues; provided, however, potential changes to the items as set forth in this section shall be required
only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security
issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectify or modiff the quality of the
Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill, that are
difficult or impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the
Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit 11.

44 Pricing.

(a) Value Pricing.

(D Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same
price charged for the same product or service at similar locations in the City (each such store
hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following locations and areas shall be excluded when establishing Benchmark
Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment
centers, arenas, theaters, convention centers or similar venues unless expressly approved in
writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be

designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based

on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each

License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices

that the Commissioner or CMR determines to be inconsistent with the Value Price

requirements must be adjusted accordingly. At any time, and from time to time, the

Commissioner or CMR may review the prices of the Products then being offered for sale by
Licensee and require adjustments in prices of the Products or particular items in order to
comply with the Value Price requirement. Following the CMR's written notice to Licensee,

Licensee shall promptly adjust the price of the Products or particular items, as applicable.

Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or

impossible to prove or quantifr. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the

Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount

as outlined in Exhibit I 1,

(b) Approval of Price Increases. Licensee shall not increase the price of any Product

from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth
in Section 4.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price

gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 Automated Retail Vending Machine Standards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each

automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending

machines must be, new or like new, and of the highest quality. The Commissioner and CMR have

the right to inspect any automated retail vending machine installed in a Licensed Retail Space.

Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,

and accommodating manner consistent with the "Physical Inspection Standards" that appear in

Appendix I ofthe Airport Concession Program Handbook to the extent such standards are applicable

to the vending services industry. The Commissioner and CMR have the right to make reasonable

objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,

appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).

Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantifr. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may

have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit 1L

(b) Right to Require Replacement. In addition to the foregoing, the City may require

Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the

automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

($ Forms of Payment. Each of Licensee's automated retail vending machines must

accept at least three nationally recognized credit cards, including but not limited to, American

Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's

failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or

impossible to prove or quantiff. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a

penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms of payment

detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:

(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the Airport
Concession Program Handbook; (iii) applicable written standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's

specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other

provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

comply with all applicable federal, state and local laws, regulations, decrees, orders and judgments.

To tfie extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed

Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed

Retail Space.

O) Installation and Maintenance Costs. Except as otherwise expressly set forth in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related

equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy

efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval

prior to installation. The Commissioner or CMR may reject any automated retail vending machines

considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisff the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, the following: (1) the automated

retail vending machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet

another requirement set forth in this Agreement.

(0 Maintenance Service Schedule. Prior to the installation of an automated retail
vending machine, Licensee shall establish an initial servicing schedule for such automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee

determines necessary based upon projected usage and sales (the "Service Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related

Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any

adjustments to such Service Schedule needed based upon sales and/or product usage. Any
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to

in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following any adjustments thereto'

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or
inoperability unless additional time is granted in writing by the Commissioner.

Alternatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully
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operable within five (5) days of when Licensee became aware ofthe damage or inoperability.
The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements
set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable

automated retail vending machine would cause the City damages including, among other

things, loss of goodwill, which would be difficult or impossible to prove or quantifu. As
such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

outlined in Exhibit I I upon failure to complete any replacement or repairs required under

this Section within the applicable cure period.

(} The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not

adequately serve the public.

(tit Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vending machine.

(0 Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's

expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending services industry standards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or

maintenance.

(t) Licensee must thoroughly clean (inside and out) all automated retail
vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning

outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 p.m. when
passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation.

0 Licensee must begin conducting its Concession operations in each Licensed
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail
Space and continue operations unintem.rpted afterthat date during all required hours of operation.
Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no
event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the
Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,
maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(l) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee
is required to do so under Section 4.7(a)(i) and such failure continues for more than three (3)
days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the
public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantifu. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts
as outlined in Exhibit 11 on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the
affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experienoe to operate the Concession. Licensee
must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general
manager (or authorized representative) must be immediately available to the Department during
normal business hours, The Commissioner may request removal of the general manager if the
Commissioner reasonably determines, in the Commissioner's sole discretion, that the general
manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;
provided that such request is in writing, does not contravene applicable laws, and Licensee
is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to
restrictions imposed upon it by any collective bargaining agreement or other contract
affecting such personnel.

Gt Salaries of all employees of Licensee and its Subcontractors performing
services or work under this Agreement must be paid unconditionally and not less often than
once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the
United States Secretary of Labor under the "Anti-Kickback Act" of June 13,1934 (48 Stat.
948;62Stat.740;63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $276c). Licensee must
comply with all applicable "Anti-Kickback" regulations and must insert appropriate
provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is
responsible for the submission of affidavits required under them, except as the United States
Secretary of Labor may specifically provide for variations of, or exemptions from, those
requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee
must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated
and unit sales of each Product sold on a monthly basis, with a separate account for each automated
retail vending machine and each Vending Zone. All books and records must be maintained in a
manner consistent with generally accepted accounting principles andpractice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its
obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its
expense, any permits, licenses, authorizations and approvals necessary under federal, state or local
law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted
under this Agreement. Issuance of any required permit by the City as to the installation or
maintenance of an automated retail vending machine pursuant does not waive other applicable
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and
permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in
addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee
must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit I l.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the
times and at the locations authorized by the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the
Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require
Licensee to arrange for all deliveries to the central distribution and storage facility, except where
delivery to a third party is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and
storage facility, if implemented, may be operated by a third-party licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay
the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and

distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such
Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the
central distribution and storage facility and is considered to be an Additional Fee. Licensee
acknowledges that the City will not be responsible for and will have no liability related to the
operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.
Collections of Gross Revenues from automated retail vending machines must be accomplished in a
prompt and timely manner and may not interfere with use and access ofthe automated retail vending
machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, must be reported to the City within forfy-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the
PCI Standards on numerous occurences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access.

(a) Utilitv Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined
in Exhibit 12; provided, however, Licensee, may at its sole cost and upon wriffen notification to the
City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee
based on the metered reading of utilities furnished to the automated retail vending machines.
Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other
reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require
an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide
utilities access for Licensee's automated retail vending machine. To the extent such construction
relates to an automated retail vending machine's ability to access or utilize:

(i) the electrical system, such construction will be a Vending Zone
Improvement, and the cost incurred by the City for such Vending Zone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(ii) any utility other than the electric system, Licensee will be responsible for
the actual costs ofsuch construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an
Additional Fee; or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund
(the "Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,
special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 0.5% of Gross Revenues per License Year to the Fund (such
contribution the "Marketing Fee"). All contributions to the Fund may only be expended for the
promotion of concessions and marketing-related staff activities at the Airport and for no other
purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its
Fee payments under this Agreement. The Crty may, but is not required to, contribute to the Fund.
Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys
therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by
the City, the City with one (1) Iogo sign per automated retail vending machine designed and
constructed according to City's specifications. The logo sign must be removable. Any future updates
and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion
of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business Enterprises/IVoman-Owned Business Enterprises
("MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%

MBE and 5% WBE; and (ii) Construction:26%o MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City willaccept a
participation plan that meets a combined single Design and Construction goal of 26Yo MBE and

6% WBE participation, which participation may be achieved with any combination of construction

and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.
Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and

their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by
the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines must be located in a Licensed Retail Space identified in Exhibit I (or portions
thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit I may be updated by agreement of the Licensee and the

Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the

Effective Date, the square footage identified in Exhibit I is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone

Improvements. All such measurements relating to the Licensed Spaces will be made from the

manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to the

Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must

confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in

Exhibit l. Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's

use ofthe License. If the Commissioner determines that Licensee is using Storage Space for purposes

unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the

Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage

Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the

Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may

from time to time, at the Commissioner's sole discretion, make Additional Space available in the

Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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size and location of the Additional Space being offered;

whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

the amount of the Additional Space Connection Fee, ifany.

(i)

(ii)

(iii)

O) Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must noti$ the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee

proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross

Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that

Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the

Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits I and 2 shall

be modified accordingly without the need for an amendment. Upon notification from Licensee to the

Commissioner that it rejects the Additional Space or if Licensee fails to notiff the Commissioner

within thirty (30) days whether it accepts the Additional Space, the offer will terminate, and the

Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending

machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space

Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the

Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's

right to enter into any concession agreement with any third party for such space. Additional Space,

if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues'

and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole

and absolute discretion. LICENSEE HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL
SPACE AI\D COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require

Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and

revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is

in the best interest of the City. In such an event, the Commissioner will notifr Licensee in writing
within a reasonable period of time prior to the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance, The City is responsible forreasonable costs incurred in any such relocation,

including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a

written proposal for Additional Space, to remove or otherwise modiff Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate
the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the
anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the
License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal to
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

(| Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85% of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee
will equal the greater of 85% of the Percentage Fee payable for the preceding
License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the .6Connection Fee" applicable to each
automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to
6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on
Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the 56Additional Space Connection Fee," if any,
applicable to such automated retail vending machine to cover the costs related to adding such
automated retail vending machine to the applicable Vending Zone. The Additional Space
Connection Fee shall be a one-time, non-refundable fee.
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(0 Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable

to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this

Agreement is independent of each and every other covenant and agreement contained in this

Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or

deduction whatsoever except as otherwise expressly provided in this Agreement.

O Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal properfy, including but not
limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or

undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any

Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First of the Month. On or before the first day of each calendar month,
prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the

Minimum Annual Guarantee as may be due.

6) Pavment on the Fifteenth of the Month. On or before the l5th day of each calendar

month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month

exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of Additional Fees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-

determined amount;and

(iiD any other charges payable to the City.

(c)

following:
Payment of the Connection Fee. On or before the 15th day of the calendar month

the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,

with respect to each of Licensee's automated retail vending machines

installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the

Connection Fee.

l.



1608 COMMITTEE ON AVIATION 9t14t2021

The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone
Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated

retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second

installment of the Connection Fee. The amount of the second installment
owed per automated retailvending machine will be based on the difference
between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notifr Licensee of the

amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross

Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable

to the preceding License Year is less than the amount of all License Fee payments made by Licensee

to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License

Year, then Licensee will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Payments. Without waiving any other remedies

available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or failed

to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition

to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at

the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing
a summary for each monthly payment period by the 15th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form

approved by the City, which form may be updated from time to time. The Monthly Report must

reflect Gross Revenues derived from each automated retail vending machine during the applicable
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly payment period:

(i) the aggregate quantity ofeach Product sold, and the quantity ofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail

vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in
dollars generated by each type ofretailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;

and

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly
payment period.

(c) Annual Reports.

(D Licensee must also furnish to Commissioner no later than March I of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by
Licensee, showing in reasonable detail the amount of Gross Revenues made by

Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to lllinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from
time to time, reasonably require by written notice to Licensee.

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must

include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined

the accompanying statement reported to the City of Chicago by
for the year ended-relating to its

operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we

considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$-presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(0 Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the

Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to
the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required under this Agreement or if the independent certified public
accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but
is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely
related to this Agreement and to prepare the statements at Licensee's expense based on reasonable

costs. Licensee must also provide the Commissioner with such other financial or statistical reports
and information concerning the Concessions in the form as may be reasonably required from time to
time by the Commissioner.

G) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at

Licensee's sole cost and expense. All such reports and any related records must be made readily
available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in
Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License

is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon

termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the

Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this
Agreement constitutes holding over and will create a month-to-month license on the same terms and

conditions as this Agreement, including payment of License Fees, until terminated by the
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such

termination. If Licensee continues to hold over after receipt of such written notice, Licensee must
pay License Fees for the entire holdover following the termination date under the notice, at double

the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee

must indemnifl, the City against all damages arising out of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect.

73 Extension Option. The Commissioner may at any time before this Agreement

expires elect to extend this Agreement for up to two (2) additional one (l) year periods under the

same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after
notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section I 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,
is subject to termination by either party on sixty (60) days' written notice in the event of any action
by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion
thereof that renders performance by either party hereunder impossible, and which governmental
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anything to the contrary set forth in this
Agreement, the Commissioner may terminate this Agreement with respect to any or all of the
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least
ninety (90) days prior wriffen notice to Licensee. Upon the effective date set forth in such notice,
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is

being terminated as if the Agreement had expired on that date with respect to such Licensed Space.

In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination
Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues
earned by Licensee from the Licensed Space being terminated during the four (4)-month period
immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,

the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive
the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnity. Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS
35/0.01 et seq. ("Anti-Indemnity Act"), Licensee must defend, indemnifu, keep and hold harmless
the City, its officers, representatives, elected and appointed officials, agents and employees, from
and against any and all Losses.

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind,
including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,
court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,
proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the
acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend
all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any

settlement without the prior written consent to it by the City Corporation Counsel if the settlement
requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any

limits to the amount of its obligations to indemnifu, defend or contribute to any sums due under any

Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 305/l et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation , 146 lll.2d 155 ( 199 I )). The City, however, does not waive
any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any other judicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result

of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the

requirements set forth in this section to indemniff, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance

requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at

all times during the Term of this Agreement, and during any time period following expiration or

termination of this Agreement during which Licensee is holding over or Licensee is required to return

to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business

in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,

City expressly disclaims any and all liability for damage of any kind to the automated retail vending
machines, except to the extent that such damage is caused by the grossly negligent acts or omissions

or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any

damaged or broken automated retail vending machine, and all liability for damage to the automated

retail vending machines shall be the responsibility of Licensee, except to the extent that such damage

is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending
machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the

process ofbeing transported to or from one ofthe Licensed Spaces, or are in the process of being

installed or removed from one of the Licensed Spaces.

8.4 Securitv.

(a) Form of Securitv.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30

days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by
Licensee, through and including the date that is 180 days after the expiration of the Term or
termination of this Agreement, as follows: the face amount of the Letter of Credit must at all
times equal a)25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(iD In lieu of the Leuer of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The

Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to the

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful performance of Licensee's obligations under this Agreement. The Commissioner is
not obligated to pay or credit Licensee with interest on any Security.

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole
or in part upon the occurrence of an Event of Default, in which event the Commissioner is
entitled to apply or retain all or any part ofthe proceeds ofit or any cash or other Security
deposited by Licensee and held by the City for the payment of any obligation of Licensee
arising before or after the Event of Default.

(w) The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,
together with a written statement that the Commissioner is entitled to draw upon the Letter
of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit
or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the

Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Oualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner
also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,
require that the Letter of Credit be replaced with a Letter of Credit from another institution
and in accordance with the requirements set forth in this section.

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,
the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or
to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiff the Commissioner's rights to draw
upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default
by Licensee under this Agreement. The Commissioner will notiff Licensee in writing of any event
that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to
cure the Event of Default within a reasonable period of time, as determined by the Commissioner,
but not to exceed thifty (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,
that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply
and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that
continues to diligently and continuously proceed to cure the failure, and the failure is reasonably
susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the
additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to
City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in

any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or
perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning
Transfer or Change in Ownership, whether directly or indirectly, of Licensee's
rights or interests in this Agreement or of the ownership of Licensee.

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice
from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure
the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at
all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may
presently have or may enter into with the City during the Term of this Agreement
and failure to cure the default within any applicable cure period.

Licensee does any of the following and the action affects Licensee's ability to carry
out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section 101 of the

Bankruptcy Code as amended from time to time;

(ii) fails to pay its debts generally as they mature;

(iii) seeks the benefit of any present or future federal, state or foreign
insolvency statute;

(iv) makes a general assignment for the benefit of creditors;

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any
other law or statute of the United States or of any State or any foreign
jurisdiction; or

(vi) consents to the appointment of a receiver, trustee, custodian, liquidator or
other similar official, of all or substantially all of its property.

(c)

(0

(e)

(f)

G)

(,

0



1616 COMMITTEE ON AVIATION 9t14t2021

An order for relief is entered by or against Licensee under any chapter of the
Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or
vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Licensee, or any of its directors,
officers, partners or key management employees directly or indirectly relating to this
Agreement, and that may threaten, in the sole judgment of Commissioner,
Licensee's performance of this Agreement in accordance with its terms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement.

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time
allowed, in addition to any other remedies provided for in this Agreement, the City through the
Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and
exclude Licensee from that using the License in the Licensed Space affected by the
termination. If the Commissioner elects to terminate this Agreement, the
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee
that this Agreement ceases and expires and becomes absolutely void with respect to
the Licensed Space or that part identified in the notice on the date specified in the
notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due
or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following termination to remove Equipment. At
the expiration of the time limit in the notice, this Agreement and the Term of this
Agreement, as well as the right, title and interest of Licensee under this Agreement,
wholly ceases and expires and becomes void with respect to the Licensed Space
identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in
this Agreement stated for expiration of the Term with respect to the Licensed Space
identified in such notice.

Recover all Fees, including Additional Fees and any other amounts due that have
accrued and are then due and payable and also all damages available at law or under
this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the
balance ofthe scheduled Term, based upon any and all amounts that Licensee would
have been obligated to pay for the balance of the Term with respect to the Licensed
Space, or if this Agreement is terminated with respect to a portion of the Licensed
Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

0)

(m)

(n)

(b)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated
among the various portions of the Licensed Spaces. Should the City replace the
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the
amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the
determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted
to present value at the Default Rate existing as of the date of termination. The
Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures
and personal property of any kind or nature, whether owned by Licensee or by
others, abandoned or remaining in Licensed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction
or sealed bid without restriction. Licensee waives the benefit of all laws, whether
now in force or later enacted, exempting any of Licensee's property on the Licensed
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the
City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an
injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available
under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

93 Effect of Default and Remedies.

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this
Agreement does not constitute a waiver of any other right or remedy then or later available to the
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any action
with respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

G)

0

(g)

(h)
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or

diminution of, nor create any limitation upon any right of the City under this Agreement to terminate

this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the

original violation or Event of Default. Licensee has no claim of any kind against the City by reason

of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act

incidental or related to the exercise ofrights.

O) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement
are separate and cumulative, and none excludes any other right or remedy of the City set forth in this
Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the

License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and

remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this
Agreement, Licensee warrants and represents statements (a) through O below are true as of the

Effective Date. If during the Term there is any change in circumstances that would cause a statement

to be untrue, Licensee must promptly notify the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all ofthe provisions set forth in this Section
10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,

Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or

that may provide any materials, labor or services in connection with this Agreement, such that the

parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.

Licensee must cause its Subconffactors to execute those affidavits and certificates that may be

necessary in furtherance of these provisions. The certifications must be attached and incorporated by

reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee

must also include provisions in its Subcontract ensuring that the entities comprising the partnership

or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competent to perform

as required under this Agreement; this Agreement is feasible of performance by Licensee in
accordance with all of its provisions and requirements; Licensee has the full power and is legally
authorized to perform or cause to be performed its obligations under this Agreement under the terms

and conditions stated in this Agreement; and Licensee can and will perform, or cause to be

performed, all of its obligations under this Agreement in accordance with the provisions and

requirements of this Agreement
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(b) Licensee is qualified to do business in the State of lllinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized
to do so by Licensee; all approvals or consents necessary in order for Licensee to execute,and deliver
this Agreement have been obtained; and neither the execution and delivery of this Agreement, the

consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms
and conditions of this Agreement:

(D conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any

court, administrative agency or governmental body, or any lease or permit; or any
of the terms, conditions or provisions of any restriction or any agreement or other
instrument to which Licensee is now a party or by which it is bound; or

(iD result in the creation or imposition of any lien, charge or encumbrance of any nature

whatsoever upon any of the property or assets of Licensee under the terms of any
instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under
this Agreement or in any way having a material adverse effect on the operations, properties, business

or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,
enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the

application of equitable principles.

(0 No offrcer, agent or employee of the City is employed by Licensee or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be

paid under it except as may be permitted in writing by the Board of Ethics established under Chapter
2-156 of the Municipal Code and as may otherwise be permitted by law.

(g) Licensee has not and will not knowingly used the services of any person or entity
for any purpose in its performance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or

federal law, rule or regulation, or when such person or entity has an interest that would conflict the
performance of services under this Agreement.

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S, Department of the Treasury, the

Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debarred List.

0 Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5oh or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

0 currently have no interest, directly or indirectly, that conflicts in any manner or

degree with Licensee's performance under this Agreement and will not at any time
during the Term have any interest nor acquire any interest, directly or indirectly, that
conflicts or would or may conflict in any manner or degree with Licensee's
performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined
in Section 2-92-380 of the Municipal Code (with the exception of any debt or
obligation that is being contested in a pending administrative orjudicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking
violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a

pending administrative or judicial proceeding;

(iii) are not in default under any other City contract or agreement as of the Effective
Date, nor have been deemed by the City to have been in default of any other City
contract or agreement within five years immediately preceding the Effective Date;

(w) are not in violation of the provisions of S2-92-320 of the Municipal Code pertaining
to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

(v) are not delinquent in the payment of any taxes due to the City; and

(vl) will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or
that might otherwise constitute ahazard to the operations of the Airport or to the
public generally.

0 Except only for those representations, statements, or promises expressly contained

in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference

in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

(| the nature of the Concession license being granted;

GD the nature, quantity, quality or volume of any materials, equipment, labor and other
facilities, needed for the performance of this Agreement;
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the general conditions that may in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this
Agreement, the negotiation of this Agreement, any discussions of this Agreement, the
performance of this Agreement or those employed in connection with it.

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence .

(a) Authorization to do Business. Licensee must provide evidence of its authority to do

business in the State of Illinois including, if applicable, certifications of good standing from the

Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,
copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed

Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.
Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the

information contained in the EDS(s) has changed. In addition, Licensee must provide the City revised
and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the

EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

102 Confidentialitv . Except as may be required by law during or after the performance
of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request

for documents by any administrative agency or with a subpoena duces tecum regarding any

documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means

available to it before the records or documents are submitted to a court or other third party. Licensee,
however, is not obligated to withhold the delivery beyond that time as may be ordered by the court

or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such

restrictions in connection with their respective Subcontracts.

103 Citv's Right to Assign . The City expressly reserves the right to assign or otherwise

transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon
assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the

City is forever relieved, from and after the date of the assignment, of any and all obligations arising

Gv)

(v)

(vD
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee

l0A Transfer or Change of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or
otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or
interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit
any third parly to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's
interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the
City to any Transfer does not relieve Licensee from the requirement of obtaining consent from
the City for any subsequent Transfer. Transfers that have the effect of granting a third party a
security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event of Default.

(n) Except as otherwise provided below, any transaction involving a change of any
ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a. City Council, in its sole discretion, if the Change in Ownership involves
a 100% Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the
Change in Ownership involves less than a l00Yo Change in Ownership
of Licensee.

(ti} If Licensee (or, if Licensee is a joint venture or other entity comprised of other
entities, any ofthe entities comprising Licensee) is a corporation whose shares are traded at arms-
length on a public exchange, any Change in Ownership involving 5o/o or more of the shares of
Licensee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not
prohibited by law or by a confidentiality agreement executed in connection with the proposed

Change in Ownership. If such prior notice is not permitted, then Licensee must notiff the City
as soon as possible after the Change in Ownership to obtain the City's consent to the Change in
Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities
comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5%o

does not require consent as set forth in (ii) above unless a series ofsuch transactions results in a
cumulative Change in Ownership of 5% or more or
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Gv) Consent by the City to any Change in Ownership does not relieve Licensee (or
if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is

an Event of Default subject to all remedies, including termination of this Agreement at the City's
option, and does not relieve Licensee of any of its obligations under this Agreement for the

balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by
operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Licensee or to take any other action as provided in this Agreement be

deemed or construed to constitute consent to Licensee's request by the Commissioner or by the
City Council. If the City is found to have breached its obligations under this Section, then
Licensee's sole remedy is to terminate this Agreement without liability to either the City or
Licensee.

(vD Notwithstanding any permiued Transfer by Licensee of any rights under this
Agreement, Licensee remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a permitted
Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to
Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may
be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same

time as the monthly installments of other Fees under this Agreement that are payable in monthly
installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees

payable to the City under this Agreement.

(vi| Any or all of the requests by Licensee for consents under this Section must be

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.
All requests for consent must include copies of the proposed documents of Transfer or Change
in Ownership, evidence of the financial condition, reputation and business experience of the
proposed transferee, completed EDSs for all involved parties in the form then required by the
City, and such other documents as the City may reasonably require to evaluate the proposed
Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must
completely disclose any and all monetary considerations payable to Licensee in connection
with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the
consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so

liable regardless of whether or not the City requests a written acknowledgement.



1624 COMMITTEE ON AVIATION 9t14t2021

(vO If any Transfer or Change in Ownership under this Agreement occurs,
whether or not prohibited by this section, the Commissioner may collect the Fees payable under
this Agreement from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,

releasing Licensee from this Agreement or any of its obligations under this Agreement. If any

Transfer or Change in Ownership occurs without the consent of the City and the City collects
compensation from any transferee of Licensee and applies the net amount collected in the manner
described in the preceding sentence, the actions by the City are not deemed to be waiver of the

covenant contained in this section and do not constitute acceptance ofthe transferee by the City.

(x) All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are

payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are

deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this
Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space

to be used, in violation of any Laws or in any manner that would impose liability on the City or
Licensee under any Laws. Licensee must notify the City within seven days of receiving notice from
a competent governmental authority that Licensee or any of its Subcontractor may have violated any
Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the
provisions before or after this Agreement is signed prevent its enforcement. Without limiting the

foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the

following:

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed

an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as

required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,

65 ILCS 5/8-10-l et seq. Ineligibility under Section2-92-320 of the Municipal Code continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320, when an official, agent or employee of a business entity has committed any offense

under the section on behalfofsuch an entity and under the direction or authorization ofa responsible

official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into
a contractual relationship with a Subcontractor, it is determined that the contractual relationship is in
violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees

of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by all provisions of Chapters 2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any

Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small

amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other
small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender

the Licensed Space to the City free from the presence and contamination of any hazardous

substances.

(0 In accordance with Section 1l-4-1600(e) of the Municipal Code of Chicago,
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not
violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28 -3 9 0 Dump in g on pub lic way-Vio lation-Penalty ;

7-28-440 Dumping on real estate without permit;
ll-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;
I I -4-l 450 Gas manufacturing residue;
I l-4-1500 Treatment and disposal of solid or liquid waste;
I l-4-1530 Compliance with rules and regulations required;
I l-4- I 550 Operational requirements;
I l-4-1560 Screening requirements; and

any other sections listed in Section I l-4-1600(e), as it may be amended from time to time

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the perforrnance of this Agreement,

constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to
cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This
section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this
Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise
prohibited by federal or state law.

(0 Prohibition on Certain Contributions (Mayoral Executive Order No.2011-4):

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7.5 percent ("Owners"),
spouses and domestic partners of such Owners, Licensee's Subcontractors, any
person or entity who directly or indirectly has an ownership or beneficial interest in
any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to
his political fund-raising committee (i) after execution of this bid, proposal or
Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between
Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

(l) Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination ofthose requests) or, if not competitively procured,

from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified
Parties have made a contribution of any amount to the Mayor or to his political fund-
raising committee.

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever
designed to intentionally violate this provision or Mayoral Executive Order No. 05-l or
to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 2011-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect
to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

(o

(rv)



9t14t2021 JOURNAL ADDENDUM 1627

under any Other Contract for which no opportunity to cure will be granted. Such breach
and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision
amends any Other Contract and supersedes any inconsistent provision contained therein.

If Licensee violates this provision or Mayoral Executive Order No. 2011-4 prior to award
of the Agreement resulting from this specification, the Chief Procurement Officer may
reject Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then
delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) for materials, supplies, equipment or services which are
approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the
Municipal Code of Chicago, as amended.
Individuals are "Domestic Partners" if they satisfu the following criteria:

a they are each other's sole domestic partner, responsible for each other's
common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the
State of Illinois; and

d each partner is at least 18 years ofage, and the partners are the same sex, and
the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months; and

g. the partners have common or joint ownership of a residence; and

tL the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and

(v)

(vD
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3) ajoint checking account; and

a lease for a residence identifuing both domestic partners as tenants4)

L Each partner identifies the other partner as a primary beneficiary in awill

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

G) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or
order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

(h) Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected
official of the city, or any person acting at the direction of such official, to contact, either orally or
in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the
person with whom an elected official has a business relationship. Yiolation of $2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- 156-080 defines a 'obusiness relationship" as any contractual or other private
business dealing of an official, or his or her spouse, or of any entity in which an official or his or her
spouse has a financial interest, with a person or entity which entitles an official to compensation or
payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest
will not include: (l) any ownership through purchase atfair market value or inheritance of less than
one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,
regardless ofthe value of or dividends on such shares, if such shares are registered on a securities
exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized
compensation paid to an official or employee for his office or employment; (3) any economic benefit
provided equally to all residents of the city; (a) a time or demand deposit in a financial institution;
or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating
to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive
any and all rights in the artwork that may be granted or conferred on any work of
visual art (the'oArtwork") under Section l064. and Section 1 l3 of the United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must

include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the
artist to acknowledge that such removal, storage, relocation, reinstallation or transfer
of the Artwork may result in the destruction, distortion, mutilation or other
modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated
or made part of a building or other structure in such a way that removing, storing,
relocating, reinstalling or transferring the Artwork will cause the destruction,
distortion, mutilation or other modification of the Artwork.

(n) Licensee represents and warrants that it will obtain a waiver of Section 106,4, and
Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other
artists. Licensee must provide Clty with copies of any such waivers required by Section 106,{ and

Section 113 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions
of which govern airport security and are incorporated by reference, including the rules and
regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its
Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.
Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee
must promptly report any information in accordance with those regulations promulgated by the
United States Department of Transportation, the TSA and by the City. Licensee must,
notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the
City, perform under this Agreement in compliance with those guidelines developed by the City, the
TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and
specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their
submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,
suppliers of materials and furnishers of services, employees, and business invitees, with all present
and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or
other governmental agencies to protect the security and integrity of the Airport, and to protect against
access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,
Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by
Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and
business invitees in accordance with all present and future City, TSA and FAA laws, rules,
regulations, and ordinances. At all times during the Term, Licensee must have in place and in
operation a security program for the Licensed Space that complies with all applicable laws and
regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under
Licensee's constant security surveillance. Gate or door malfunctions must be reported to the
Commissioner or the Commissioner's designee without delay and must be kept under constant
surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may
receive, gain access to or otherwise obtain certain knowledge and information related to the City's
overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in
advance in writing. Licensee further must indemnif, hold harmless and defend the City and other
users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,
damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or
indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's
operations. In the event the City shall be subject to any fine or penalty by reason of any violation at
the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation
and make a determination as to the identity of the party responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this
Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the
fine or penalty as Additional Fees.

101 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,
color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise
be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in
the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded
from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49
C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the
Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge
fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make
reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,
Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or

refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the

individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,
or classiff its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any
manner, including the use of the License, against any person or group of persons because of race,

creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting

forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate

an affirmative action program in compliance with the rules and regulations of the Federal Equal
Employment Opportunity Commission and the Office of Federal Contract Compliance, including 14

CFR Part 152, Subpart E. Attention is called to: Exec. OrderNo. 11,246,30 Fed. Reg. 12,319 (1965),

reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. Order No. 11,375, 32Fed. Reg. 14,303

(1967) and by Exec. OrderNo. 12,086,43 Fed. Reg.46,501 (1978); Age Discrimination Act,42
U.S.C. $S 6l0l-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U.S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part2l, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 Licensee must comply with the Illinois Human Rights Act,775ILCS 5/1- 101 et seq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal
Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must

comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq., as

amended, and all other applicable state statutes, regulations and other laws.

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010
et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.
Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such repofts and

information as requested by the Chicago Commission on Human Relations.

0 Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations
and/or services to the public on the Licensed Space. Licensee must incorporate all of the above

provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.

In all solicitations either by competitive bidding or negotiations by Licensee for work to be

performed under a Subcontract, including procurements of materials or leases of equipment, each

potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in
whole or in part.

(h) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

furnish to any agency of the Federal or state government or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart
E, including an affirmative action plan and Form EEO-1.

O The City is commiffed to compliance with federal Executive Order 13166,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in
updating and implementing the LEP access plan. This may include but is not limited to collecting
demographic data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff.

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts26 and23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by
reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to
grant or authorize the granting of an exclusive right, including an exclusive right to provide
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities ofan aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, firm, or
corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit ofthe public, a right offlight for the passage ofaircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in the operation of any aircraft used for navigation or flight through the airspace or landing

at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself;

its successors, and assigns that it will not make use of the Licensed Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazard.If
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the

abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire

affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-

exclusive use of the Airport by the United States during the time of war or national emergency.

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring PIan") entered in Shakman y. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the

2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-

exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any

individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee

must follow its own hiring and contracting procedures, without being influenced by City employees.
Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago. This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any

kind between the City and any personneloflicensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or

aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public office.

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of the Department.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains allthe terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings
pertaining to these matters are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or
represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have
induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants
that Licensee has entered into this Agreement under and by virtue of Licensee's own independent
investigation.

ll2 Counterparts. This Agreement may be comprised of several identical counterparts
and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the
provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this
Agreement (except to the extent that the review or approval expressly provides that it constitutes
such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the
Commissioner under this Agreement to modifu), or excuses Licensee from compliance with the
requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments
must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the
Exhibits. Notwithstanding the foregoing, any amendment that would modi$ the Agreement such
that the Agreement would no longer substantially conform to the form of Agreement that was
approved by City Council requires approval by the City Council.

ll4 Severabilitv . Whenever possible, each provision of this Agreement must
be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the provision
is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in
other circumstances.

115 Covenants in Subcontracts. All obligations imposed on Licensee under this
Agreement pertaining to the maintenance and operation of the automated retail vending machines
and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant
by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement
and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and
governed as to performance and interpretation in accordance with the laws of Illinois. Licensee
inevocably submits itself to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the
execution or performance of this Agreement. Licensee consents to service of process on Licensee,
atthe option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by
Licensee, or by personal delivery on any officer, director, or managing or general agent of Licensee.
If any action is brought by Licensee against the City concerning this Agreement, the action can only
be brought in those courts located within Cook County,Illinois.

lll Entire Agreement. Any notices or other communications pertaining to this
Agreement must be in writing and are deemed to have been given by a party if sent by nationally
recognized commercial overnight courier or registered or certified mail, return receipt requested,
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee
will be addressedto the person identified as Licensee's contact person in Licensee's EDS, as attached
as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

and with a copy to:
Deputy Commissioner of Concessions at the same address

If the notice or communication relates to payment of Fees or other payments to the City or relates to
the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller
City of Chicago
City Hall - Room 501
12l N. LaSalle Street
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a copy
must be sent to:

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section
2 North LaSalle Street, Suite 540
Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either parfy may change its address or the individual to whom the notices are to be given by

a notice given to the other party in the manner set forth above.

118 Successors and Assiens: No Third-Parf.v Beneficiaries. This Agreement inures to
the exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or
implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust
or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,
or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement
nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming
by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or
future agreements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including
agreements the execution of which have been or will be required as a condition precedent to the

granting of federal or other governmental funds for the development of the Airport. If the United
States government requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement.

(b) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline
utilizing the Airport, including the Terminals, and any existing agreement with any airline
consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

ll.l0 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

ll.ll Offset by Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement
against amounts due to Licensee by City unless so directed in writing by the City Comptroller,
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any party in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power
or privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise of any right, power or privilege preclude any other or further exercise of it or of any other

right, power or privilege. No waiver is effective unless made in writing and executed by the party to

be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authoritv of Commissioner, Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given
by the Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a patty or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certiffing as

to matters concerning the status of this Agreement and the parties' performance under this

Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recently paid;

B. that the requesting parry is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further matters as may

be requested by the City, it being intended that any such statement may be relied

upon by third parties.

11.15 No Personal Liabilitv. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed official, agent, or employee of the City personally or seek to

hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions or because of his or her execution, approval, or attempted execution of this
Agreement.

11.16 Limitation of Citv's Liabilitv. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incurred by

reason of delays or hindrances by the City in the performance of its obligations under this Agreement.
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other parl of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee

or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or

arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or

water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or

alteration of any part of the Airport, or failure to make any such repairs or any other thing or
circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any

covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied

only out of credit against the Fees and other monies payable by Licensee to the City under this

Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liability. If Licensee, or its successors or assigns, if any, is

comprised of more than one individual or other legal entity (or a combination of them), then in that

event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Licensee is the joint and several obligations or undertaking of each such individualor
other legal entity.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf
this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or

termination of this Agreement, Any express statement of survival contained in any section must not
be construed to affect the survival of any other section, which must be determined under this section.

fin Force Majeure. Neither party is liable for non-performance of obligations under this

Agreement due to delays or interruptions beyond their reasonable control, including delays or

intemrptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God

("force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to a force maieure event
must notiff the other party within twenty (20) days after the occurrence of the force maieure event.

The notice must speciff the nature of the delay or interruption and the period of time contemplated

or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee

be entitled to an extension of more than sixty (60) days due to aforce maieure event, without the

express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED

CITY OF CHICAGO

Mayor

Date

RECOMMENDED BY:
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

ITitle]

(Sub)Exhibits 1, 2, 3,4, 5, 6, 7, 8, 9, 10, 11 and 12reterred to in this Automated Retail
License Agreement with Good Vibrations LLC, doing business as BodyCharger Systems LLC
in lllinois read as follows:

By:

Its:

Date:

[Notary]
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(Sub)Exhibit 1.

(To Automated Retail License Agreement With Good Vibrations LLC,

DiBlA BodyCharger Systems LLC ln lllinois)

Licensed Space.
(lncluding Confirmation of DBO)

The Licensed Retail Spaces are located at Chicago O'Hare lnternationalAirport and include

the Vending Zones in which Licensee's automated retail vending machines are located as per

the following:

Vending Zone Automated Retail Vending
Machine

LOD Space lD Number

264 BodyCharger Systems L Stinger Gates L23 -- L24

268, BodyCharger Systems T3 Main K1 Gate

26C BodyCharger Systems T3K Gate K15

26G BodyCharger Systems T3G Gate G12

26i BodyCharger Systems T1C Gate B12

26J BodyCharger Systems T1C Gate C18

26K BodyCharger Systems T3 BaggageA/est.3A

26N BodyCharger Systems Next to Galileo Bar

26C BodyCharger Systems Disco Tunnel C-Side

26P BodyCharger Systems Disco Tunnel B-Side

The Date of Beneficial Occupancy is: To Be Determined

[Automated Retail Zones attached to this Licensed Space printed on

pages 1641 through 1650 of this Journal.l
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(Sub)Exhibit 2.

(To Automated Retail License Agreement With Good Vibrations LLC,

D/B/A BodyCharger Systems LLC ln lllinois)

Fees.

1. Percentage Fee: BodyCharger Systems LLC.

Gross Revenues Percentage Fee

Ail 18.0 percent

2. There is no "Minimum Annual Guarantee" or "MAG' for the first License Year of the
Term. The Minimum Annual Guarantee for the second License Year is 85 percent of
the Percentage Fee payable in the first License Year. Beginning with the third License

Year, and for each License Year thereafter, the Minimum Annual Guarantee will equal

the greater of 85 percent of the Percentage Fee payable for the preceding License

Year, and the Minimum Annual Guarantee for the second License Year.
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(Sub)Exhibit 3.

(To Automated Retail License Agreement With Good Vibrations LLC,

D/B/A BodyCharger Sysfems LLC ln lllinois\

Development Plan.
GOOD VIBRATIONS FOR GOOD HEALTH

BodyGhargerSYstemso

October 2,2020

Ms. Castalia SEma
Depu$ Commissioner of Concessions and Customer Service
Bid Resource Center
Chicago Department of Aviation
10510 E. Zemke Road
Chicago, lL 60656

RE: RFP for Package 3 - Automated Retail, Services and Food
Addendum #1 - August 5,2020 - received
Addendum #2 - August 18,2O2O - received
Addendum #3 - August 25,2O2O - received
Addendum #4 -August 28,2020 - received
Addendum #5 - September 9, 2020- received

Dear Ms. Sema:

The Respondent embraces the goals of CDA's concession program and meets or exceeds

the requirements as stated in the RFP. We welcome the opportunity to submit a proposal

for Package 3 - Automated Retail, Services and Food of the RFP issued by the Chicago

Department of Aviation to provide services at O'Hare Airport.

BodyQhargerSystems is a multi-service concession that upgrades various airport
passengerseats with services, amenities, and conveniencas for travelers to purchase, if
they wish to upgrade their comfort and sitting experience.

From the convenience of their seat, customers can 1) enhance their circulation with low-
intensity, whole-body vibration through the feet, 2) enjoy the resulting'shoes on" foot
massage, 3) charge electrical devices with WIRELEES charging, 4) utilize the small tray
forfood/drinkfwork, 5) access USB and electricaloutlets, and 6) view retail offerings,

restaurants and airport information from a 'touchless display monitor.

We provide passengers with a unique experience and refreshing opportunity to bo-ost

blood flow in preparation for long periods of inactivity associated with travel. The foot

massage calms passengers, provides instant sbess reduction and instantly relieves foot
pain and leg discomfort.

Our unique patent pending design transforms airport passenger seating into a new
revenue stream.
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It's fun to watch the "OMG' and positive expressions of travelers while they experience our

services. We believe that our innovation, quality, and multiple first-class servicas, are the

reason we are best suited to provide automated services at O'Hare Airport.

Address and Contact lnformetion;

Mark Eberhardt
Good Vibrations, LLC
12031 136hAvenue.
Kenosha, Wl 53142
Email: mark@bodychargersystems.com
Telephone: 262-269-1 1 1 1

We would like to thank you in advance for your consideration. lf awarded a Concession,

we commit to develop and perform the Concession in a manner consistent with this

proposal.

Sincerely,

{\/\-\ru4
Mark J. Eberhardt
President
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Experience and Qualification Statement

ln 1994, the Respondent had an idea to attach a bill validator payment system to a
massage chair and place them in airports. A company was formed, FIRST CLASS
SEATS and the business grew to include 27 airports and over100 shopping mall
locations throughout the US and Puerto Rico. By 2008, with annual sales at $5 million

dollars, First Class Seats was acquired by Smarte Carte.

A short time thereafter, the Respondent established a similar healthy vending concept,

specificatly using a specially calibrated form of \l/hole-Body Vibration that is delivered

through the feet while sitting (shoes on). This low-intensity\Mole-Body Vibration

causes the muscles to involuntarily contract thereby producing "passive exercise" which
helps increase circulation.

\Mrole Body Vibration was invented in the early1960's by space scientists looking for a

way to prevent muscle atrophy so astronauts could spend an extended time in space.

t7\/lrat they discovered was that a certain calibration and frequency of vibration would
cause muscles to reflexively contract (exercise) without effort. Since that time, \Mole-
Body Vibration has become a popular and effective therapy in a plethora of health
applications including fitness training, rehabilitation, obesity, muscle strengthening,
therapy for the elderly, bed ridden, and people who are not able to participate in regular
exercise.

Our mission is to provide quick, convenient, and inexpensive therapy for better
circulation and better health. An added bonus is that the experience is pleasant and

feels like a foot massage (shoes on).

Our business/concept provides 1) virtually silent, automated \A/hole-Body Vibration
machines in high traffic venues for the traveling public to engage in passive exercise to
improve circulation and their health, 2) electrical device charging and 3) a display
screen to view airport information, restaurant and retail options and other information of
interest to air travelers.

ln our quest to maxirnize the per unit revenue from this concept, over the years we've
experimented with and built s€ver:aldifferent models and ctrassis designs. Options
have been added for marketplace testing in various high traffic locations. A few of those

venues are listed below: Please see the attached pictures of other designs.

Responses to Proposal Form A

1.

General Mitchell Field lnternational Aimort, Milwaukee. Wisconsin

Contract Dates:61 1 1201 7 to 21 1612020
Description of Concession: Automated Vending BodyCharger with electronic
device charging
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Description and Costs of the development and installation: Design

architectural, engineering anO manufacturing since inception over the years to
bring this product where it is today is around $500,000.00
Annuat Gross Sales: Year 201 9 was the only year we consistently had 16 units
throughout the airport We generated roughly $60,306.00 over the 2lz yeats al
MKE. MKE was a test location to determine the amount of revenue that would
be generated at pre and post security locations. That said, units were moved
around frequently, in and out and to different locations. We started with 4 units in
pre-security and added another 12 units at various dates through the term in post
security locations
Rent Paid: The rent paid was a total of 2Oo/o of gross revenue
Annual passenger traffic: The annual passenger volume was roughly 3 million
enplanements in 2019.
Contact person: Nick Covelli 414-7474776.

Greenville/Soartanburo Aimort. Greer. South Carolina

Contract Dates: 2015 to present
Description of Goncession: Automated Vending BodyCharger with electronic
device charging. ln addition, we tested batteries for power in lieu of electrical
outlets. We have 6 units in Terminals 1 and2.

-Description'of€osts-ofdevelopment-anSlnstallation:-please+ee-above-
Annual Gross Sales: over 5 years has been roughly $25,000,00.
Rent paid is 2Oo/o of gross annuai sales
Annual passenger faffic has averaged around 1 million enplanements
annually.
Contact person: Scott Carr 864e8$222

Pleasant Prairie Premium Outlet Mall

Contract Dates: October of 2016 to present
Description of C,oncession: Automated Vending BodyCharger with electronic
device charging
Descripfon of Gosts of development and lnstallation: please see above.
Annual Gross Sales $26,390.00 over the past five years:
Rent pald: 20%
Annual traffic Yolurne: 5 million
Gontact person: Tera Greenl and 262457 -21 01

Chicaoo Outlet Mall. Aurora. lllinojs

Contract Dates: August of 2O2O to present
Description of Concession: Automated Vending BodyCharger with electronic
device charging
Description of Costs of development and lnstallation please see above
Sales since lnstallation in August - $1,200.00
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Rent paid: 20%
Annual traffic volume 5 million
Contact: Sam Thatcher 630692-1451

The Respondent has many years of operation experience with concessions in

large and small airports around the US. Operating a similar concept as First

Class Seats lnc., the Company installed and managed vending massage chairs

in 27 airport locations and 100 shopping malls. The larger airport locations

included, DFW, Dallas TX; George Bush lntercontinental, Houston, TX;

McCarran lnternationalAirport, Las Vegas, NV; Greater Pittsburgh lnternational
Airport, Pittsburgh, PA; Nashville Airport, Nashville, TN.

Prior to the sale of First Class Seats, there were 8 employees at the Wisconsin

headquarters and business relationships were essential with DBE qualified

companies at most airport locations. Local independent contractor services were

procured for most shopping malllocations.

Marketing efforts included free service'coupons" that were made available in

quantity to customer service locations in airports and shopping malls. These
coupons are well received by the traveling public and Airport employees.

ln addition to current airport locations, we believe our past experience with

similar automated airport concessions provides a solid background for future
performance.

Photographs of like or similar concessions

General Mitchell Field lnternational, Milwaukee, Wsconsin
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Greenville/Spartanburg, Greer, South Carolina

Chicago Outlet Mall, Aurora, lllinois

Other additional information that will indicate your experience as it pertains to this

RFP.

The Respondent's company headquarters is located within 25 miles of O'Hare

enabling immediate attention to any concern.

Resumes of key personnel, including principles and on-site management. Also

include a brief description of their potential roles in operations at the Airport.

9t14t2021
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Mark J. Eberhardt - see attached resume. The Respondent will oversee all

operations on a daily basis.

lvan Duncan - ACDBE partner - Role will be to monitor equipment and
operations on a daily basis to include cleaning and service, on-site liaison

between Airport and Company to address any questions or concems.

Mark J. Eberhardt
12031 - 1366 Avenue

Kenosha, W:i 53i42
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Education

1g7l Pike High School, Indianapolis, IN
tsli lndiana-University/Purdue University, tndianapolis' IN

1989 University of Wisconsin, Parkside, Kenosh4 WI

Business ExPerience

2010 - present

2008 -2010

1994 -2008

1994 - 2000

1988-1994

Good Vibrations, LLC, Kenosh4 WI
Founder and President

Smarte Carte, Inc., St. Paul, MN
Director, Business DeveloPment

First Class Seats, Inc., Racine, WI
Founder and President

UBS Financial Services, Mlwaukee, WI
Vice President Investments

Robert W. Baird, Milwaukee, WI
Vice President
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Methods of Management and Operations

9t14t2021

Plan for Operation

1) Staffing Plan

ACDBE partner to provide adequate staffing to clean and monitor ALL locations

and equipment as needed. Continuous and multiple visits to each location willbe
made to ensure cleanliness and operational efficiency.

2) Merchandise Logistics

Each unit will display LED lighted signage that suggests the function of the

BodyCharger and will include the O'Hare lnternational Airport, logo(as pictured).

Units are also equipped with video monitor Screens that explain the health

benefits, show retail and restaurant options and airport service information along

with wireless and UBS device charging.

3) Facility Maintenance Plan

Units are equipped with24t7 remole monitoring that reports realtime sales and

equipment function. Units are monitored on site and remotely to ensure that

maintenance issues can be immediately detected and repairs can be made.

The frequency of cleaning will be targeted initially at peak travel times and

sporadically throughout the day. our success depends upon providing

passengers with a clean and fresh unit to enjoy.

Our equipment is manufactured by the Respondent's company. lt is commercial

grade and designed for high traffic venues and designed for high traffic venues.

4) Each unit is equipped with built-in wireless remote monitoring which can signai

passenger volume and trends.

5) From a sustainability standpoint, our motors/units have been operating in the

field in a variety of different high traffic venues for over ten years. Equipment

failure has been almost non-existent. Liftle equipment maintenance is required

other than cleaning. Each unit consumes less than Y" amp of electricity when

operating - very energy efficient. The footprint/floor space we occupy is the

same floor space where passengers place their feet when sitting. A'foot

massage' is a welcome treat for most everybody and the low cost has allowed us

to operate a sustainable business'
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6) Describe the methods you will use to monitor and remain current with

passengerconcessionstrendsduringthetermoftheAgreement

wii-eiess i-emote monitoring of use, ti,'ne of cperation and rnethod oi activation (creciit

card or cash) is an integraipart of our units and changes are made to accommodate

trends observed.

7) Prove a Sustainability Plan as it pertains to the operations of the concession, as

further described in Section D.12.

our concession is energy efficient - we give energy to our customers through \rvhole-

Body Vibration. Our concession generates no disposals or landfill waste' Our

concession does not generate or contribute to noise pollution.

1661
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Concessions DeveloPment Plan

concepusystem and theme including why each component is best for oRD

Bodycharger systems is a multifunctional airport and healthy passenger

comforUconvenience concession that is best for ORD because it addresses and

helps solve multiple problems relevant in airports; namely, increasing circulation

through passive exercise. ln addition, passengers can elevate feet, use the small

tray fJr eating and working, charge electrical devices wirelessly or through USB and

reCeive information regarding local restaurants, retail and other airport information

through non-touch display screens-

2. Proposed menu of services and products and the approximate price range for

each category

We transform an ordinary airport seat and sitting into an experience by providing a

menu of passenger services and conveniences. They include (shoes on) foot

massage, "wholJ body vibration" to enhance circulation and health, calm stress, help

with foot and leg Pain instantlY.

ln addition, our con@ssion provides terminal seating with trays for food and drink

and work spac6. We provide wireless device charging for those wilhout cords and

ougets/USi ports. All units have display screen monitors for passengers to view

airport information menus and amenities all for only $1.00 for eaclr two minutes of

aciivation. Customers can deposit multiple bills and any denomination of $5.00

$1O.OO or $20.00 for longer time and unintem.rpted service. Passengers can swipe a

credit card for $5.00 and 10 minutes of service'

3. Sources of merchandise, products and supplies

BodyghargerSystems builds and assembles units in RacindKenosha Wl and uses a

vari;ty of localluppliers and subcontractors. Our motors are manufactured in

Taiwan.

4. Nanative description of the respondent's sustainability initiatives incorporated in

the design and construction of the proposed tenant improvements.

BodyChargerSystems has low electrical energy requirements - consuming less than

T" ampwnln attivated. The units produce no waste and no emissions. There is no

buildout and it is not necessary to disrupt or alter Airport locations. Bodycharger

units are placed on and attached to a very shallow metal subfloor or platform that we

provide to hide electricalcords and keep units in place'

9t14t2021
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6 Preliminary plans in sufficient detail to allow evaluation of the quality and design

of the proposed tenant improvements inciuciing'

a.Layoutandspaceplansofthefacilityshowingreception'pointofsales,
fi;<tui'elayout,seating,expectedqueuingandotherpertinentfeatures

Unitsareplacedandarrangedinarowinfrontofeveryotherexisting
airport seat and span the length of the provided space/location- Eleclrical

cords will run under a custorn designed subfloor/platform. Please see the

attached Pictures.

b. Renderings, sketches or photo-renderings of the concessions that include

the interior and exterior views of the facility and show the overall design of

the space, general color scheme and fixtures'

Please see the attached Pictures'

c. Desoiptions and photographs that demonstrate the quality of the various

materials to be used within the concession

prease si-i tnL attactrea biciuies. aooyCnargeis aie ratiilcateo'virft-n sfleEt

sheet metal, then treated with a heated powder coating process for

surface color durability and easy cleaning. (similar to automobile painting)'

d. For E-Commerce Mobile self ordering and Delivery systems, graphic- 
representations of the system (both hardware and software) and process

of its use by the customer as well as support seryices and integration with

the concessionaires, Airlines and/or city systems and reporting.

N/A

e. For Automated Retail, services and Food Machines and/or Kiosks, a

description of the kiosh its specifications and branded product offerings'

BodyChargersmeasurelE,indiameterandareapproximately32,high.
fnelnitr ire placed on the floor in front of existing airport seating -
creating a personal spac€. Please refer to pictures'

Marketing plans and conceptualdesigns. These plans should include how

in" .*"J.rion is ptanning io market the s.ervices to the customer as well

as educating the customei on how to use it' The marketing plan should

include graPhic examPles.

f
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The front of each unit is back lighted to tastefully highlight and market

services. ln addition, the built-in rolling non-touch display/monitor will
highlight and educate customers on the health benefits of Whole-8ody

Vibration and passive exercise, market services, display airport

information and provide instructions for payment and how to activate.

g. Alldesign materials should be included in the proposal.

Please see above item C.

6. Proposed Proiect Schedule

Upon notification and receipt of an executed Concession Agreement, the

Respondent willimmediately begin the design, fabrication and mantfacturing
custom for the measurements on each individual location. This process will take
approximately 60 to 90 days. The installation will begin no later than 90 days
from the Effective Date. lnstallation of Phase I and Phase llwillbe completed in

Q1 and Q2ot2021.

Gompensation to the City - Provide the proposed License Fee

See Form G - 18oA of gross sales.

7. Proiected Sales, Net lncome, and Cash Flow

The formula that used to project sales is based on total annual enplaned
passengers. To provide a good faith estimate of Gross Receipts through 2026,
our assumptions are based on the 2019 annualenplanements provided by CDA
in the RFP. The pro,iected gross receipts do not consider the COVID pandemic's
impact on the traveling public or ORD enplanement numbers.

Based upon years of experience with the cunent BodyCharger Systems concept
and a similar airport concession, we have developed a formula to projecl sales
based on the number of "one million' annual enplaned passengers. The density
of foot traffic is also a factor.

We have found in general, that one million enplaned passengers generate 'per
unit" sales of roughly $2.04 per unit per day. For example, in 2019 GSP had

roughly one million enplaned passengers and the average, per unit, per day,

sales were $2.03 for each Bodycharger unil ln 20'19, Milwaukee's General
Mitchell Fietd had roughly 3 million enplaned passengers and the average per

unit per day sales were $6.17 per BodyCharger unit.

9t14t2021
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Reported 2019 ORD annual enplaned passengers were roughly 40 million' We

therefore multiply $2.04 times 40 which equais $81.60 per unit per day sales for

oRD. Though we would like to deploy many more units, thru 2026, for the

purpose of tnis good faith estimate, we expect to install at least 65 BodyCharger

uniis at the available locations lvhich .'ve expect to generate Caily sales of (55 x

$81.60) $5,304.00 per day or $1,935,960.00 annually". Bodychargers are

available for use 24 hours a day 365 days a year'

1665

8. Capital lnvestment and Financing Plan

The source of funding will come from a loan from the respondent to

BodyChargersystems. The total cost including machines, transportation'

instaltation, and site improvement is estimated to be around $300,000'00'

depending on the cost to prepare each location (provide electrical, remove

telephone-s, drywall painting) proposed location improvement cost range from

$o,6oo.oo to $75,000,00 depending on necessary work

Buitd/DevetopmenUlnstallation cosUinvestment will be around $195,000-00. Site

improvemeniand electrical upgrade if needed is estimated to be from $6,000.00

to 
'$ZS,OOO.O0. 

Annual wages including office/administrative/accounting/technical
-support-is estimated al$l€0,OOO:00, AGDBE'@ 320,6 cost-includescleaning-enC

site management and is expected to be $619,507.00 of 1d full year estimated

revenue. On site repair/maintenance is $15,000.00 annually. Finance cost @

40lo is $6,000.00. The totalfixed annual expenses are expected to be

approximatelY $20,000'00.
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ProPosal Form B

CcncePt Plan

Package 3

(Automated Retail, Services and Food)

lostructiqr: Pfovid. rEpondent's Propsed @rcePt pldn shMiog the loltowiag ialo'motbn lor coch NoP*d Gnessioo lo@tioa usc

odditioiol copi.5 ol thls tabte os rca,ory. submit odditional laJo(notioa 6 iet |otth in lhc Prqo*l Requirercns lollowirg this propwl

R€spondent:
Good Mbrations, LLC (d/b/a BodyCharger Systens)

Coresion L4.don
loa.tlon

Dcrclption
Coreulon DctalPdm

PFposd
EquapmavF.olitY

Prcpo*d op.Etor

Amldp.H
OpcnltiS Drt!

lcmhd l
.@tioo t1 - T1,El2 4x27 Gate 12 Wth outet 8 Units A.CDBE

€tbn &l - T1.C11 1x27 Gate 11 with outlet 8 Units ACDBE

rirdm t4 - T1,tl Et$8c 4x12 Baggagc Claim odbl 4 Units ACDBE Phase lll

etio t5 - fl,glTuml nextto shoeshine

lcmhel2

etbnft]-IdEt fepeated k cation? Near Summer House outet

'ffitba t5 - TaE6 4x9 Geto E6 odbl bahhd m[ 3 Units ACDBE

Lo€tim fl - 12 ldjeat to AIM 4x15 lehkd McDonalds o(le 5 Units ACDBE

lootio la - T2,F12 4x15 Gate F12 no outet 5 Units ACOBE Ph6e lll

tdtimG)-T2,€8 4x10 Gate E8 outlet 4 Units ACDBE

r-u-,no.r+r repeated )cation? l',lear Sqtiln€r House ot let

L€tinn1-T2,H3 4x12 llar Eubbl€s B.r m dilel 4 Units ACDBE Ptlase lll

IEti6ltl2-Tz-T3 &idCE 4x9 BlHSa 3 Units ACDBE PtBse ill

Iemhd3
V.6t Sp.e l3tl(.U.g.H-B

L€tinl13-f!,81 1x28 Starfucl(s ouUet 9 Units ACDBE

l@t'mr!1-T!,G1l 4x'lO outlet 3 Units ACDBE

lra6m rf5-T3,H3 4x28
L€ddfit6-T3,(18 4x12 Phone lemoval 4 Units ACDBE

letir | 17 .T3, X19 4x12 Gats K19 ouuet hrt Phor t 4 Units ACDBE Phase lll

L€d6 fl8 -T3, tI8.8.tP

L@tbo flg -T3,81, P-egcmY to
fiA

Mdftbrd Prcpo*d tncalbre 8&v (b*a dfrtbool aw a neddl

S€e Attacfred Ust of

proposed additional locatiol

Chhato Departmcnt of Aviation
ftqp@l Form B

Jrny 30,2020

Anticipated opening date for all locations except those indicated as Phase lll will be 2021 Q1 and Q2
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PROPOSED ADDITIONAL/ALTERNATE LOACTIONS

UNITED TERMINAL 1

Gate E-1 across from the seafood restaurant

B-5 across frorn Starbuck - behind trashcan

8-6 Between Johnston & Murphy and Wolfgang

B-8 Next to OakleY

B-9

B-11Across from window

B-12

Across from Chilis along window (from Chilis all the way to McDonalds on the

window). About 100 ft

(Wolfgang Puck location is a good example of placing a group of units under art

existing wall sign and having the outlet a few feet away by one of the steel

columns

TERMINAL 2

E-2 Air Canada across from Duty Free (Airline chairs straddle the lease line). This

is a great example of the opportunity of utilizing these types of locations where

there is plenty of electric inside the gate-

E{ Next to Smarte Carte

E-8 under wall Pictures

E-13 under flight monitor sign (53 inches from the floor to the bottom of the sign)

F-9 under the sign across from Sarah's Candies

F-10 next to gate
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TERMINAL 2 {continued)

Across from G-11

WALK-WAY N ON-TERMINAL LOCATIONS

On Column by /across from PUBLICAN TAVERN

On Column across from FIELD MUSEUM

Across from PELOTON between G and H

Outside below the ROTUNDA

TE 3

NCXt tO BROOKS BROTHERS

Aeross{rorn 5 U N G IJSS-g g1'-$y K-6

K-8

On post K-13

Across from K-15 on the wall by the Food Court (2 spots)

Across from K-12 outside Food Court

Across from L-20

Across from L-23
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Proposal Form C

Projected Gross Receipts by Concession Type

correspond wlth rcspondent's ptopoxd concept plan. Use odditional @ples ol this table os necessary. On a reparote sheet, ptovide mojor ossumptions in noffotive formot.

Respond6nt:
Ciood Vibratlons, LLC (d/b/a Bodychargsr Systems)

Chlcago Department of Avlatlon
Proposal Form C

Please see attached major assumptions

Autornated Retail, Services and Food (Package 3)
Propoccd

Plckr3rs: oo

=-{
m
m
oz

tI
oz

July 30,2020

(o
Js
NoN
I

Coriccrilon Typc
Propored

Concrpt/Brrnd
Antldp.t.d

Oponlng Drtc XX Months 2020 202r 20;t2 2023 2024 20.25 2076

Packate 1

Alternatlve Moblle
Electronic Self.

Orderlng and Delivery

Servlce

Package 2
Automated Self-

Checkout Mlcro Marts

Package 3
Automated Retail,
Services and Food 1stQ2@1 rvA) $1 million $1.9 million $2.1 million $2.3 mitlion $2.6 million $2.8 million
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PROPOSAL FORI\II C MAJOR ASSUMPTIONS

The formula that used to project sales is based on total annual enplaned passengers.

To pi-ovide a Eood faith estimate of Gross Receipts thi'ough 2A25, our assumptions ai'e

based on the 2019 annual enplanements provided by CDA in the RFP. The projected
gross receipts do not consider the COVID pandemic's impact on the traveling public or

ORD enplanement numbers.

Based upon years of experience with the cunent BodyCharger Systems concept and a

similar airport concession, we have developed a formula to project sales based on the

number of "one million' annual enplaned passengers. The density of foot traffic is also a

factor.

We have found in general, that one million enplaned passengers generate "per unit"

sales of roughly $2.04 per unit per day. For example, in 2019 GSP had roughly one

million enplaned passengers and the average, per unit, Per day, sales was $2'03 for

each BodyCharger unit. ln 2019, Milwaukee's GeneralMitchell Field had roughly 3

million enplaned passengers and the average per unit per day sales were $6.17 per

BodyCharger unit.

Reported 2019 ORD annual enplaned passengers were roughly 40 million. We

therefore multiply $2.04 times 40 which equals $81.60 per unit per day sales for ORD.

Though we would like to deploy many more units, thru 2026,for the purpose of this

good iaith estimate, we expect to install at least 65 Body0harger units at the available

locations which we expect to generate daily sales of (65 x $81.60) $5,304.00 per day or

$1,935,960.00 annually'. BodyChargers are available for u* 24 hours a day 365 days

aYea(.

Our anticipated opening date is the 1d quarter of 2021. The installation may be

conducted in three phases over 2O2l depending upon timing of receipt of Concession,

necessary permits and any improvements needed for the sites included. Phase I and
phase ll will be completed by the second quarter of 2021, which will consist of 50 units.

ln2O2l with only 50 units our sales are projected to be 1 million dollars. ln2022lhe

annual sales are projected to be $1,935,960 -.

Sales projeclion for 2023 is $2,129,566.00
Sales projection for 2024 $2,U2,512.00.
Sales for 2025 is $2,576,763.00
Sales for 2026 is $2,834,439.00

'based on 2019 annual enplanements

**based on 10% per year sales increases
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Propel Form D

Gpital InveSnrent and Financing $ures Plan

tndrydions froi& propod apitat tnvegrrrint and finarcirg auroosfor eacf, propspd Oncessbn fudraSe. lnve.*ment indudes/easeho/d

improvenentgfurniture,fixturqarrtquiptanf;frandlisefees lnvegnrrtdoesrptindudeothudad-upads 7helidtngof ftopoddnosssonson

thisform *outdarrryNwith rapordent's propsd onept plan LE additioml osie5.of thistab/easneoessa4T.

Fbsponded: hdtagas
Good Vibrations, LLC (d/b/a BodyChar$r Systems) Propoed: Automated Retail, Services and Food (Package 3)

chicagP DePdment of Aviation
ftoposal furmD

Jlly 30,2020

oo
=
=
=m
m
oz

F
6z

(o

5
No
N

Onection
locdionlD

Pvopo-O Aapital

lnvedrnent

Fnandng $ures(lrnestorand Btt or Suity) andAmoult

I *,*. Itl
$urre 1

Anrunt 1 $urce 2 Amount 2 Amour[ 3

A,lterndive Mobile
&lf-Oderingand
Delivery $rvice

tutomated$lf-
Creckout Micro

Marts

Artomded ktdl,
$rvioesand Food

$300,000 Self Financed $80,000 Self Financed
rending Sale of
Real Estate

$65,000 Self Financed
Loan form Persc
401 K

ral
$155,000
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Chicago DePartment of Aviation July 30, 2020

Proposa! Form G
Proposed Concession Fee Rates

Compensation rc rhe Cit-v consists o! the Mjyimum Annuql Guavqntee Fee ("M4G') an-d

percentage Fee as descriied in Sectioi D.2. of the RFP. The City has established the MAG to be

poia *" zly during the Lease Year.s oif the Term. This amount is not "biddable' " Any respondent

who srates a dffirent amount in its pioposal will be deemed non-responsive and eliminated from

iiiii iirtiiirrtionfor iard o7 the olqered concession The City has not establbhed a range of
'irr"*iog, f"e Rate'(s) for each concession ca_tegorl. Respondents must prorySe a Percentnge.

1", *iriil tt, "a"h 
f iiige. lny respnde-nt nno Taits to propose a Perccntage Fee Rate(s) 

-will.
be deemed ,on-resporsivZ and'eliminated from funher consideration for av'ard of the offered

concession.

Respondart: Good Mbrations' LLC (d/b/a BodyCharger Systems)

1) Proposed Percentage X'ec Rate:

Conccssion
Category

Percentage Fee Rate
Ranges (forproduct

categorics)

Sales

fiers

Proposed
Pcrcentage-Fee

Rate

Altemative Mobile
Self-Ordering and

Delivery Service

N/A

Automated Self-
CheckoutMicro

Ivlarts

N/A

AutomatedRAail,
Services and Food

18% ofAnnual
Gross Sales

Note: if not proposing on one or more concession cntegories (wclrases) indicatewith an "ry'a"

in tle conesPonding boxes.

Airport Concession Disadvantaged Business Enterprise Participation Plan

We have a current business relationship with the ACDBE firm, The Barbershop at

O,hare Airport lnc., whereby the company currently plays the role of concept testing and

consulting. We anticipate this relationship to continue and expand, if we are so

fortunate io be awarded a Concession by the CDA at O'Hare. The applicable Forms

are aftached.
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Name of Tenant:

Good Mbrations, L@stems)

Description of Airport Concession (from title page of Request for Proposals)

9t1412021

July 30, 2020
Chicago DePartment of Aviation

SCITEDULE D:

COnAgrnmNT TO P^aX.ttCtpnTION BY AIRPO E-T COXCcSSTON

DrslnvlxrAcED BUStrIESS EXrBnrnrsES (ACDBES)

and Ddivery Service, Automated Self-Checkout micro marts and Automated

State of lrlfisconsin

County (City) of Kenosha --;

following being a summary of such infonnation:

Name ACDBEFiTm Role of ACDBE in Concession (as set

forth in Schedule C or B)
Proposcd ACDB E ParticiPation

(as pcrcentage of gross

revenues)

The at Arport Monitor equipmgnt oCqratigp-on a claily bas 32o/ot,

wLrsqrf,rty 4.sevNtvv

On-site liason bettteen aitport and comparry o
ffivPsnre.rr Y^Fvirqr*

Total Proposed ACDBE Participation Commitsront: 32 U
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Schedule D: Affidavit ofTenant

To the best of my knowledge, information, and belief, the facts and representations contained rn the

aforementioned attached Schedules are true, and no material facts have been omitted'

The Tenant will enter into formal agreements with tll listed ACDBE firms for wort es indicated by

this Schedule D and accompanying Schedules so as to ensure complisnce with the Total Proposed

ACDBE participrtion Commitment stated abovg and understands that it must enter into such

atreenrents as a condition precedent to erecution-of e concession Agreement by the City of Chicago.

C?piu, of eech signed joint venture agre€ment, subcontract, purchase order, or other egreement will

be submitted (o;he Department ofAvigtion so as to rssure receipt no Iater than ten (lO) business

days prior to anticipated erecution of the concession Agreement by the Gty.

The Tenant designates the following person es its ACDBE Liaison olficer:

Chicago Department of Aviation July 3O, 2020

Mark Eberhardt 262-269-1111
(Nam - PleasepridoroTc) (Phoc)

I DO SOLEMNLY DECLARE AND AFFIRM LTNDER PENALTIES OF PERIURY THAT THE

CONTENTS OF THIS DOCTIMENT ARE TRUE AND CORRECT, AND THAT I AMAUTHORIZED

ON BEHALF OF THE RESPONDENT TO MAKE THIS AFFIDAVTT.

Mark Eberhardt
(!,,re md Titlc of Alfuril - Prirt

state of Wsconsh
Courty of l<encha

onftis Z aayotQfrot -za|g

The abovc sigrrcd offrcer, Mark Eberhardt of AfEant), personally appeard and lnown

b/ mo to bo the persoo the abovc AfEdavit, acknowledged that (s)he exccuted the same in the

capacity sated above and for the purposes stated above.

IN MTNESS WHEREOF, I hereunto set my hand and seal.

Ptrblic
/
(NoJl

MELISSA
GARC!A

ttCommission e:ipires:
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Chicago DePartment of Aviation July 30, 2020

ProPosal Form E

Airport Concession Disadvantaged

Business EnterPrise Pian

Respondent: Good Vibrations, LLC (d/b/a BodyCharger Systems)

l. Indicate total proposed Airport Concession Disadvantaged Business Enterprise (ACDBE)

participation:
32o/o

2. List ACDBE participants and indicate if ACDBE participant r-s a j9in1 venture parrrer' Also
- 

inai*t" ti," o*rrerstip percentage of the ACDBE and the role that t'he ACDBE participant uril!

haveinthoownership,managemerrtandoperationoftheconcession

3. Attach resum6 for key personneVprincipals of tre ACDBE entities'

9t1412021

ACOBE Entity
Form of

Parlicipation

Particiration
Percontage

Role,lScope of Work
Capihl

ConEbution

The Barbersho
at OHare Airpo
lnc.

, Managemet
' Services

t 32o/o

on a daity basis. to

and comPany to ENSUr(,
0
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IVAN DUNCAN
207 Eest Ohio Strect APt 184

Chicago, IL 60511

847-610-0073
Durrcanivan2020@en:ai l.com

PROFTLE
An entrcpreaeur who has successfully founded. number of, different companies io a variety ofindustries

namely, consultiog, barberiBg, and nighr clubs. All the ventures have been very successfirl in providiog

value;o customen, and profitable to the owners and stakeholders. Ivan has also bcen involvcd in the

management of these companies, as well as in the production of services'

WORK & PROFESSIONAL EEPERIENCE
The foltowing describes the work and professional experiences of lvan Duncan in terrns of positions and

job responsibilities in number of companies over the years-

The Barbershop at O'Hare Airport Inc. &E-tosition: Owner/Presideat/tlaster Berber

Chicrgo, IL 05/2014 - Present

. lncorporated the business creating the appropriate legal structure and securing the appropriate

legal identitY - EIN fiom the IRS

. Selected location ofbusiness and faciliry at O'Hare Airport, negotiated leases and rent, and lead

the design aod construction ofthc build out for the barber shop'

. Developrng and communicating the orgaoizatiou s business plan describing the missiorq vision,

and values statEEeEts as well as marketing platL financial plarq and operations plan.

. Gganizing the organization's resources iocluding staffrng ftiring barbas, conractiog for

accounting legal, and other services), and securing funding in order to achicve the organization's

stratlgic goals and objectives,
. Dirccting and leading development of marketing, human resource, operational, and financial

plaos, policies and procedures to eosure appropriate organizational behavior in mcetiag

operational performance goals while satisfying the mission aud sEategic goals and objectives.

. Managed the grow*r stratcgy to diversiry revcnue base tbrough expansion and ertering second

line oibusincss - Automated Pemonal Servicc Concession - at airports'
. Providing haLctns and shaves as in shop master barber and shop manager'

. Monitoring, evaluation and ceching barbers to imprcve shop performaoce and brand.

IWD Meuagcment Inc. Job Position: Orner/PrelideDt
hdirnrpolis, hdienr 0U1999 - 0612014

. Busioess Consultant

' Atralyze Busioesscs
. Conductcd Market Sfrrdies
. Spccialist in esablisbiug Credit for Businesses

. Marketing Management

Oxygen Louuge Job Position: Owoer/Presideot

Indlauepolis, Iodiane OU2007 - l0l2009

' IncorporaEd Business

' General Contractor forbui]d out
. Managed Facility, hired managers and staff
. Utilized Suategic Management Marketing Tools

1681

Beeuty Selon
Indirnepotis, Indieoe 01/2008 - AU20O9

Job Position: Orvuer/PresidenUMrster Barber
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IVAN DUNCAN
207 East Ohio Strect APt lE4

Chicago, IL 5061 I
847-610-0073

Dur:canivarl?O20@qrnai I.corD

' lncorPoratedBusiness
= Cer,eral Cor.iactor fcr build cut
. Managed Facilrty, hired managers and staff

. Utitized Strategic Management Marketing Tools

. ProfessionalstylistsMasterBarber

. Specialistsio Hot Shaves

BroedRippleBerberShopJobPositiou:owoer/President/MasterBrrber
Indienepoliq lndirna 0{/2004 - 0E/2010

' IncorporatedBusiness
. General Contactor for build out

. Muaged Facility, hired managers and staff

. Utibzed Stattgic Managsmeut Marketing Tools

. ProfcssionalStylists/MasterBarber

' SPecialiss in Hot Shaves

Salon bY WesleY Jean
Roswelt, Georgi t 01fr1002 - 0E12004

Job Position: Owuer/?residenUMrter Berber

Incorporated Business

General Cootractor-for.build out

Managed Facility, hired managers and stalf

Utilized Strategic Maoagonent Marketing Tools

Profcssioual StylistVMascr Barbcr

Spccialists in Hot Shaves

The Berber ShoP

Atpharettl Georgir l0ll999 -O4n002

Job Posltlon: Owner/PresidenUM.ster Barbcr

Iacorporarcd Business

General Contractor for build out

Managed Facility, hired managers and staff

Utitized Strategic Management Maketing Tools

Professional StylistsMaster Ba6er

Speoialiss in Hot Shaves

Duncro'r Berbcr ShoP

Indlrnepdls, Indieur (D/1998 - @11999

Job Posltion: OwDer/PresidenUMr3ter Brrber

. IocorporatedBusiness

. General Contractor for build out

. Managed Facility, hired managers and staff

. Utilized Stracgic Managernent Marketing Tools

. Professionalstylists/MasterBarber

. SPecialissiuHotShaves

Great CliPs
Indianepolis, tndiena 01/l99il - 08/199E

' Managed Statr

911412021

Job Position: Meuager/l}lrster Berber
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IVAN DUNCAN
207 East Ohio Strcet APt I E4

Chicago, IL 60611

847-610-0073
D qlsrryg4q 2!@cllletLgg!11

' MulticulturalstYlist

EDUCATION

LICENSES

. Barber License - State of lllinois

. Master Barber License - State of Illinois

City College of Chicago-Wilbur Wright College-2014

Indiana Barber College -1993

Master Barber License-2003

SKILLS
professional Management Skills, Professioual Marketing skills, customer service Skills, versa Pro

rp.yr"rii, r*irtng-skittr, Event ptanning, computer Software, specialists in Hot Shaves
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Chicago Departrnent of Aviation July 30, 2020

NOTE: lF ACDIIE wtLL NOT BE SUB-SUBCONTRACTING ANY OFT[IE
pARTrCrrA'rloN DEscRtllED lN THIS ScHEDULE, A ZERO (0) l\',luST BE SHOWN

TN DACH BI."ANK ABOVE.

NOTICE: lF etoRE THAN TEN PERCEIiT (10%) oF THE VALUB OF THE AcDBE's

PARTICIPATION 1VILL BE SUESUBCONTRACTND, A BRIEF EXPTANATION AND

DESCRIPTION OF THE WORK TO BE SUB.SUBCONTRACTED MUST BE

ATTACHED TO TIIIS SCHEDULE.

1687

The rmdersig red lvill enter inlo a formal written agreernent for the sbove participation rvith

Tenant, conAitioned upon thc Ciry of Chicago seleiting the Tcrmnt as a conccssionaire, appmval

of Tenant's ACDBE Paiticipation Ctlmnritrnent rcferencing this Schedule C by the City of
Chlcago, and successful ilegoriadon of a concession Agreffteil between Tenant and ihe City of
€hicago.

fvrn

oMrcr. Pntidcol, orArdrorianj Acc[of ACDBG]

ftrlm./P.aei.{€nl

I$nc/T.dlc(Priil)

@n3DO20

f,f,ld

ut
Phorli,
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Chicago Department of Aviation

Proposai Form i
Form of Reference

Respondent: Good Vibrations, LLC

please use thefollowingformatfor each of the three required references

REFERENCENO. 1

Name: Scoft carr

Title: Vice President - Commercial Business

Firm: Greenville/SPartanburg lnternational AIport

Address: 2000 GSP Drive, Suile 1

Greer, SC 29651

Telephone: aa44405.?,2-

Natureand magnitude of association (including years):

9t14t2021

July 30,2020

haveon a

has been \,\,b offer at GSP toda'
been with our and our
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Chicago DePartment of Aviation

Proposal Form J
Form of Reference

Respondent: Good Vibrations, LLC

Please use thefotlowingformatfor each of the 1@required references:

REF.ERENCE NO. 2

Name: Tera Greenland

Title: Manager

Firm: Prime OuUets at Pleasant Prairie

Address: 11211 l20thAvenue

Pleasant Prairie. W 53158

Telephone: 26-.2457-2101

Nature and magnitude of association (including years):

July 3O, 2020

We flaced Elodycharger units at high baffc locaton inOctoberof2016. lhe venue and we. are witr our performancc

l re mnlinila lo Fl,nrlvCharoar units i+rie lmlinn,\6h aahMed
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Chicago Department of Aviation July 30, 2020

Proposal Form i
Form of Reference

Respondgnl; Good Vibrations, LLC

Please trse thefollowingformatfor each of the three required references:

REFERENCENO. 3

Name; Karen Lanham or Samuel Thatchet

Title: Offi ce Manager/Mall Manager

Firm: Chi cagp Premium outlets

Address: 1650 Premium OuteE Avd., Suite 150

Aurora, IL 60502

Telephone: 630$92=1451.

Nature and magrritude of association (including years):

ed with our P(

and rnre exoect to add an rmits bu C)r:lotrer 10 2O2O.
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Outstanding Claims and Litigation

The Respondent is neither in default nor has any past due amounts or arrearages on

,ny pr.rious or existini contract, orother financial obligations, to the City' the State of

tllinois, or any political subdivision of the State of lllinois'

The Respondent has not been involved in any material legal actions, received any fines'

penalties or been a respondent to any of the following:

i. A debtor in bankruPtcY or

ii. A plaintiff or defendant in a legal action for deficient performance under a

contractorviolationofastatuteorrelatedtoservicereliability;or

iii, A respondent in an administrative action for deficient performance on a project or

inviolationofastatuteorrelatedtoservicereliability;or

iv. A defendant in any criminal action; or

v. A named insured of an insurance policy for which the insured has paid a claim

related to deficient performance under a contract or in violation of a statute or related to

service reliabilitY; or

vi. A principal of a bond for which a surety has providedcontracl performance or

compensation to an obligee of the bond due to deficient performance under a contract

orinviolationifastatuteorrelatedtoservicereliability;or

vii. A defendant or respondent in a governmental inquiry or action regarding

,l"ro"y of preparation oi financial statements or disclosure doc,ments.

ExcePtions

Respondents should include a list and discussion of exceptions, if any, to the

requirements of this RFP, Sample Agreement, and any addenda. ldentify the

r"qrir"*"rt, nature of the exeeption and explanation. lf no exceptions are identified

and respondent's proposal is accepted, respondent is expected to conform to all the

requirements specified herein including, in particular, execution of a contract

substantially similar to the Sample Agreement attached hereto' The City, in its sole

discretion, ihall d"termine whether substantive or extensive exceptions render the

proposal non+esPonsive-

Note: the proposer may include alternative deal terms in the Exceptions section for the

City to consider. These dealterms my include rental options as long as they are no less

than the financial equivalent of what is proposed in the main body of this proposal'
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Chicago Department of Aviation luly 30, 2020

Proposal Form O
Proposal Exceptions

Instruction: Please lisl any exceptions below. Note that by listing any exception does

nol in any vay mean rhe exception u,ill be alloy,ed. The city reserues the right to
accept, not accept or to negotiate any and all exceptions with a selected respondent.

upon

DBTa.U,PO DFCUSSION OF TIfi EXCEPTION

INCLTJDING WEY TIIf, EXCEPTION IS PREFERRED
Excrrrrorts (PLEASE REFER To rrIE

SECTIONS IN TIIE RFP TO WEICH IT

PERTATNS)

Request that Automobile Liabifity be removed
as rio autornobiles will be r.sed for Concessionlnsurance Requirernent - Automobae Liabiltly

S€c- D.8
that

beof
as no

wo{katln the oherAleort,ln$rance Requirerpnl - Workers' ComPensation
s€c. O.8

lf it Droves that cunent seleded ACDBE partner cannot Fovile all s
nee'ded, Respondent may need to bdng in another ACDBE frm wilh
an areable om+ta Doilion of the otoss tevenues beinq split

nesoonaent tta! committed to 32% ACOBE particiPation,
wheiler t lnvolves one or more ACDBE finrE. only one
ACDBE fim is cutrently contemdated. Sec. O- 4

amoqg lwo Ac[rBE [nns.

or
lncover

toI
a wYru lEwruEr
future MAGs wiil likely be unsuCainaHe.

pIl.ISLrarEWItIrUerdySro Inlu4 rHarauurt ur uE werr-
seciion D. 1.

lr\b mud thk alrunl bc el at t5.0@ snd rlrElod i meded. Fq 8
mlt @trpany a hrgs esdrrfry d€pct li6 up mrting €Pn l.Secudty Deposit Sec, D. 3

c@d Vb€liB LLC (d/b/a Sodychanssv.llG) b a n{8dgwi]lg q
nflrq.l drmo fnamid hfomtidt. DG to ihc artmt iporEoBl ithtily 0td
urc nqrq* uie oepttult !.EY.E!..j:gg.?-r*m rnd grrDrlEe! hf'lldc

11at

Add additional rows and/or continue on an additional page(s)
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Chicago Department of Aviation July 3O,2o2o

Proposal Form K
Proposal Affidavit

The undersignecl Responcient hereby submits to the Citv of Chicago f'Cit-v") through its Chicago

o"p".t."niof Aviaiion ("Department and/or CDA") the Proposal enclose4 to operate as a

concessionaire at Chicago O'Hare tntemational Airport ('Airport") based upon all terms and

conditions set forth ln ttri City's Request at the Airport's dated July 30' 2020 ('RFP"), as it may

have been amended in orr" o. roor" 
"ddenda 

thereto. Respondent further specifically agrees hereby

to provide goods and services in the manner set forth in the Proposal.

l. Respondent intends that the City rely on the Respondent's submitted information and the

repiesentation that Respondent has the capability to successfully undertake and complete

the responsibilities and obligations contained in the Proposal and the Lease and License

Agreement ("Agreement') io be executed by the City and Respondeng if Respondent is

awarded this concession and Respondent understands the City will so rely'

2. Respondent acknowledges that the City has fre right to make any further inquiry it deems

appiopriate to substantiate or supplement information supplied by the Respondent.

3. Respondent acknowledges that Respondent has read and fully understands all the

provisicns anCeonditiors-setforth in the'RFP and considers-rhe+rojea feasit'le.

4. Respondent acknowledges that the City is obligted to adhere to certain Grant Assurances

as a recipient of federal grant funds and adherence to said Grant Assurances will become

an obligation of the Respondent if Respondent is awarded this concession

5. Respondent has the capability to successfrrlly undertake and complete the responsibilities

and obligations contained in the Proposal'

6. Respondent acknowledges that this Proposal may be Withdrawn by requesting such

with&awal in writing at-any time prior to the date and time responses to this RFP are due

to be submitted to the City, as set forth in the RFP docume'nts'

7. The City reserves the right to reject any and alt proposals, to withdraw the RFB to reissue

the RFp. to enter into negotiations with any and all respondents, and to accept tlrat proposal

which in its judgment will provide the best tevel of sqvice tothe traveling public.

g. Respondent agrees that this Proposal corstitutes an offer valid for a period of 180 days

following thebue Date set forth in the REP and any addenda thereto.

9. Respondent solely will bear all costs incurred by Respondeat in connection with ttre
preiaration and sirbmission of this Proposal and with Respondent's costs associated with

aoy negotiations with the City. Under no circumstances shall the City be responsible for

*y *itr associated with Respondent's submittal or negotiations of any agreement with

the City.
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Chicago Department of Aviation

Name of Respondent (Lqal Name):

Signature of Authorized Person:

Title:

Bwiness Address of ResPondent

COMMITTEE ON AVIATION

Ma* Eberhardt

President

12031 136thAvenue, Kenosha. W 53142

9t1412021

July 30, 2020

10. Respondent acknowledges that the City will not recognize brokers with regard to the leases

offered by the RFP aad will not be responsible for any fees, expenses or commissions

pr.po.t"d to arise from the execution of any lease related to this RIP. Respondent agrees

to hold harmless rhe City from any claims, demands, actions or judgments in connection

with any broker fees, expenses or commissions'

I l. Respondent acknowledges that the City may conduct various investigations of the

Respondent's business experience, financial respomibility, and ctaracter. Respondent

agrees to permit and cooperate with any such investigations'

Respondent warrants that l) Respondent has not in any manner directly or indirectly, conspired

with any person or party to compete unfairly or compromise the competitive nature of the R}.P

pro"or; 1; th" 
"or,t"nts 

of this Proposal as to rent, terms or conditions have not been

communicated by the undersigned nor by any employee or agent to any other person engaged in

this type of business, prior to the official opening of this Proposll; 1rd 3) Respondent has not

*gui.a in any activities in restraint of trade in connection with this RFP.

Business Phone Number:

Date:

262-269-',t1',!1

County of:
Stete of;

Kemsha

Wsconsin

Signed and sworn before me this L aay ot Ocbv>+r -zop

Notary Signature:

My Commission ExPires:

MELISSA
GARCI,A

**

Afiix Seal
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Chicago Department of Arriation luly -10, 2020

Proposal Form L
Business Information Statement

F-espondent nnust iaclude a se?aftteBusiness Information Stateme.nt for the responeient

and all proposed joint venture partners' subtenants, sub-concessionaires, and all

other entities and individrrals as instructed on this form'

Respondent must provide as organization chart which includes each of the entities for

which a Business Information Statement is required.

Instrucrion: Provide the fotlowing informationfor the entity or individual completing

thi s Statement (the "Reporting Entity' ).

A. Basic Information:

1. Name of Reporting Entity completing this form:

Good Vibrations. LLC /dlbla Svstems)

2. Relationship of ReportingEntity to Respondent:

Same

B. ReportingEntitylnformation

l. Principal Offrce Address:

12031 136th Avenue, Kenosha, W 53142

2- Telephone and Facsimile Numbers:

62-269-1111

3. E-I,Iail Addres;

rna rk@bodycfnrgemyste rns.com

4. Contact Penon's Name/Title:

Mark Eberhardt, P rest:dent

5. Is Reporting Entity an ACDBE certified by thelllinois UCP?

U Yes + {ouachcopyotcurretertifcationletter}
El No

6. Form of Reporting EntitY

0 Corporation "| {skiP a Section C}

D PartsrashiP + {skiP to Secnon D}

E Joint Venture c) {skip to Section E}
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Chicago Department of Aviation

Et Lirnited Liability Company + {skip to Secrion F}

tr Limited Liability Partnaship a {skip to Section G}

tr Individual + {fnishedwithfom}

C. If Reporting Entity is a corporatiot please answer the followrng:

1. When incorporated?

2. ls the corporation incorporated in the State of lllinois?

tr Yes o {skip to Question C6}

trNo
3. Is the corporation registered to do business in lllinois?

O Yes o When:

trNo
4. Name, address and phone number of registered Illirois agent.

5. AtEch Certificate of Authority to traosact business in Illinois.

6. Thecorporationis:

D Public

tr Private

Continued onnext Fge

9t14t2021

July 30, 2020

Ty l:'j lar i i ,i:i a
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Chicago Department of Aviation luly 30' 2020

F If Reporting Entiry- is a Limited Liabilit','ComDanv ('l-LC"), p!ea5e ansrver the follorvrng:

1. Date of organization? April 13, 2010

2. Are IIC Articles of Organization recorded?

E! Yes a lia:r- 411312014

ONo

3. Has the LLC done busines in Illinois?

Et Yes + When? 8no2o Where? Chicago Premium outlets

trNo

4. Providea copy oftheLLrC Articles of Organiauon'

5 Provide a copy of the LLC Idanagernent or Operating Agreement

6. irovide the name, address, and o*o"ot ip ttt re of each i-LC member having a marrbership

interest of7.5% or more (use additional pages as necessary)'

Additionol Instudion: f ony LLC memfur tisled abot:e is not an indivi&tal' lltd
fusinas enlity must also submil a Businas h{ormtdion Stolq"a't

1Otr/o12031 136th Avenue. Kenosha, W 53142Mark Eberhardt

Finishedvith Form
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RESPON DENT ORGAN IZATIONAL CHART

Mark J. Eberhardt

l00o/o

Good Vibrations, LLC

Wisconsin Limited

Liability ComPanY

9t14t2021
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Sec. 183.0202
Wis. Stats.

."8=.

ffi
State of Wisconsin

Department of Financiai Irutitutions

ARTICLES OF ORGANIZATION - LIITYIITED LIABILITY COMPAI'iY

Executed by the undersigned for the purpose of forming a Wisconsin Limited Liability Company

under Chapter 183 of the Wisconsin Statutes:

Article I Name of the limited lirbility compsny:

MARSHA, LLC

Article 2. The limited liabitity company is organized under ch. 183 of the wisconsin
Stetutes

Article 3. Name of the initial registered egent:

lv{arsha J. Eberhardt

Article 4. Street address ofthe initial registcred ofrice:

4820 Conlaine Drive
Racine, WL53402
United States of America

Article 5. Management of the limited liability eonpany ehall be vested in:

A manager ormanagers

Article 6. Name and complete addrcss of each orgenizer:

MarshaJ. Eberhardt
4820 Conlaine Drive
Racine, W[53402
United States of America

Other Infomration. This document was drafted by:

MarshaJ. Eberhardt

Organizer Signature:

Marsha J. Eberhardt
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Date & Time of Rcceipt:

4/13/2010 1:45:25 PM

Credit Card Transaction Number:

20104132201572

ARTICLES OF ORGANIZATION - Limited Liability
Company(Ch. 183)

Filing Fee: $130.00
Total Fee: $130.00

ENDORSEMENT

State of Wisconsin
Department of Financial Institutions

EFFECTTVE DATE

4n3t2010

FILED
4lt3/2010

Entity ID Number
M077464
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AMENDED AND RESTATED
OPERATING AGREEMENT

OF
GOOD VIBRAT|ONS. LLC

THISoPERATINGAGREEMENT(',Agreement')ismade-andenteredintoasof
ne 1ffi; I;;; ioi t, oi m"rk J. Ebe--rhardt, a resident of the state of \Msconsin

("nl6fr6ef) anO eooa Vibrations, LLC ("Compan/)'

ExPlanatorY Statement

A limited liability company, Good Vibrations, LLC (the "compan/), has been.

formec under the taws ortni stlie of wsconsin by the filing^of Articles of organization,

on April13, 2Olo, pursuani to crrapter 183 of the Wisconsin Statutes on behalf of the

p"rtin"*io. T# M;b;r and Gompany have agreed to organize and operate such

limited liability 
"orprny 

in accordan& with the terms of, and subject to the conditions

set forth in, this Agreement-

NOW THEREFORE, for good and valuable consideration, the Member and

Company, iniending lggglly-to be bound, agree as follou{s:

1. Name. The Name of the company is Good Vibrations, LLC, provided that the' 
i,fEil'Gr rnay, from time to time, change the name of the Company to any name

permitted by the Wsconsin Statutes'

2. Reqistered ffice and Reqislerqg-Aggrlt. The company's.registered office is- 2. The name of the ComPanY's

registered agent at such address is Marsha J. Eberhardt. The Member may,

from time to time.change the registered office and the registered agent of the

Company.

3.Term.ThetermoffreCompanVg-h9!lbeperpetual,lfl*:theCompanyis
6ffir dissolved in accordance witn fre provisions of this Agreement

4. Business of the companv. The.business of the company shall be to engage.in

@divities for: which limited liability companies may be

orianized under Chapter 183 of the \Msconsin Statutes'

5. Admission of M€mber. The name and address of the sole Member of the

@.otherpersonsshallberecognizedandadmittedas
Members of the company only upon such person being approved for admission

as a Member pursuant to a written document signed by the.Member' ln no event

shall any p"rron o" recognized or admitted as a Member of the company unless

sucfr peisbn sna1 nave &ecuted a counterpart of this Operating Agreement,



1702 COMMITTEE ON AVIATION 9t14t2021

thereby agreeing to be bound by all of the terms hereof which purport to be

binding upon all Members.

Mark J. Eberhardt 12031 136thAvenue, Kenosha, Wl 53142

6. Membership lnterests. The percentage of the Membe/s ownership interest in

the CompanY is set forth below-

Mark J. Eberhardt 100% ownership interest

7. No lndividual Authoritv. No Member of the Company, acting in his, her or its

capacity aS such, shall have any authority to ad for, or to create, undertake or

assume any liabilities, obligations or responsibility on behalf of, the Company or

any other Member of the ComPanY.

8. Manaoer-Manaoed. The business and affairs of the Company shall be managed
by one or more Managers and by such officers of the Gompany, as may be

appointed from time to time by the Board of Managers pursuant to this
Agreement. Except where the approval of the Member is expressly required by
non-waivable provisions of the Wisconsin Statutes, the Board of Managers shall

have full and complete authority, power and discretion to direct, manage and
control the business, affairs and proPerties of the Company.

9. Officers, The Board of Managers may appoint sucft officers and agents as they
shall deem necessary who shall hold their offices for such terms and shall
exercise such powers and perform such duties as shall be determined from time
to time by the Board of Managers.

10. Dissolution. The Company shall be dissolved upon the occurence of either of
the following events: (a) by the written agreement of a majority in interest of the
Members; o1 (b) tne sate 6f substantiallyall of the assets of the Company.

l l.lnconsistencies. ln the event of any inconsistency between this Agreement and

Chapter 183 of the Wisconsin Statutes, to the extent permitted by applicable law,

the terms of this Agreement shall govem.

l2.Aoolication dWsconsin Law. This Agreement and its interpretation shall be
govemed exclusively by its terms and by the laws of the State of \Msconsin.

l3.Amendments. This Agreement may not be amended except by a written
document executed by a majority in interest of the Members.

14. Heirs. Successors and Assiqns. This Agreement shall be binding upon and inure
to the benefit of the Members and their heirs, legal representatives, successors
and assigns.
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15. Creditors. None of the provisions of this Agreement shall be for the benefit of or
enforceable by any creditors of the Company.

16. Capital. The sole Member initially contributed $50,000.00, in cash, and no

Contributions of other oroperty, to the Comoany. Capital contributions from
Member shall be made on an ongoing basis on an as-needed basis.

17. Allocation of Profits and Losses. The Company's profits and losses shall be

allocated in profits and losses proportion to the capital contributions of the
Members.

18. Distributions. Distributions shall be made to the Members at the times and in the

aggregate amounts determined by the Members. Such distributions shall be

aliocated among Members in the same proportions as their capitalbalances.

1 g. Assionments. A Member may not assign in whole or in part his or her limited
liability company interest without the consent of the other Member(s).

20. Resionation. Without the consent of the remaining Members, a Member may not
resign from the ComPanY.

2l.Ljabilitv sf-lvlombers. -The Mernbers and-Managers-shall nsthave any liability-fct'
the offrer Members' or Managers' obligations or liabilities of the Company except
to the extent provided under \Msconsin Law. The Company shall indemnify the
Members and Managers for their actions as Members and Managers to the
fullest extent permitted by \Msconsin Law.

lN WTNESS WHEREOF, the undersigned, intending to the legally bound Jh
hereby, has duly executed this Limited Liability Company Agreement as of the 17-
day ofJune,2011.

Good Vibrations, LLC

Mark J. Sole Member
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GOOD VTBRATTONS, LLC

CERTTFICATION OF ORGANIZATION AND NAME CHANGE
AMENDMENTS

The undersigned, Marsha J. Eberhardt, a Manager of Good Vibrations, LLC, a

Wisconsin Limited Liability Company, organized under Chapter 183 of the Wisconsin

Statutes, does hereby certify

That the Articles of Organization were filed on April 13, 2010 for MARSHA'

LLC;

That on August 20, 2010, the Articles of Organization were amended to change

the name of the Company from MARSHA LLC to Eberhardt Entertainment,

LLC;

That on April 19, 201l, the Articles of Organization were amended to change the

name of the Company from Eberhardt Entertainment, LLC to First Class Feet,

LLC;

That on June 9, 2Oll, the Articles of Organization were amended to change the

name of the Company from First Class Feel LLC to Good Vibrations, LLC; and

That attached hereto is a true and conect copy of the Articles of Organization and

related Artioles of Amendment of the Company.

IN WITNESS WHEREOF, the undqrsigned has hereunto set her hand this 2nd

day ofoctober 2020.

9t14t2021

.,

3

4.

5

Marsha J.
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- ji-.r cF

u,il,#:t -tt{Cotis'\s State orwisconsin
uHlf Biz,rl _ A^ Department of Financial Institutions

', t'H 9: UU oiui.ion of Corpcrate and Consumer Services

20lt JUH 
-.L t\" -

ARTICLES OF AMENDMENT - LIMITED LTABILITY COMPANY

Nore: Arricles of Amcndmcnt cannot be filed to add or nemove members, managers or owners of the limited

iiobiti,y **p"ny. Member and manager information should be listed in the company's operating agreement' Tlre

;;;#"g;ti;ment is not filed wirh the Department of Financiat tnstitutions.

A. Tlre present lirnited liability company name (prior to any change effected by this amendment) is:

First Class Feet. LLC

(Enter Limited Liability Company Name)

Tcxt of Amen dment (Refer a the eristing oticles of organization and th3 iwtruclions on the reverse of

iiit fi* irt"r^ini tiore items to be cianged and enier the trumber identtfuing the paragraph in the
'*iiri"i 

otirs*ization being changed and how the amended poagraph is to read')

RESOLVED, THAT the afticles oforganization be amendcd as follows:

Resolved that Article 1 of the Articles of Organization be amended to read:

That the neme df the limited liability company is Good vibrations, LLC.

.tuN - I 20[

)

I

I

ral !i,s;

B. Amendmen(s) to the artictes oforganization was adopted by thc votc requircd by sec' 183'0404(2)'

Wis. Stats.

C. Executed on
June 1,2011

(Date)

Title: flMember OR EI Man"get

(Select and mark (x) the appropriate titb) MaIsha J' Ebedtadt,= 
, , ,(Printed name)

Marsha J. Eberhardt
This document was drafted bY

FILING FEE - S4O.OO
DFI/CORP/s04(Ro9-05)

(Name the individual who drafted the document)
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State of Wisconsin
Department of Financial Institutions

Division of Corporate and Consumer Services

9114t2021

'.. :.^--- .' .

.. {'j:,: a:::. . 'SeEl{&3.m0i ,: Q
Wii. st"s- , , i1,., 

ctt "'
- rtl.). \ (-'it\\ i'' "

ARTICLES OF AMENDMENT. LIMITED LIABILITY COMPAIYY

Note: Articles of Amendment cannot be filed to add or remove members, managers or owners of the limited
liability company. Member and manager information should be listed in the company's operating agreement. The
operating agrccment is not filed with the Department of Financial Institutions.

A. The present limited liability company name (prior to any change effected by this amendment) is:

Eberhardt Entertainment, LLC

(Enter Limited Liability Company Name)

Text of Amendment (Refer to the existing articles of organization and lhe instructions on the reverse of
- -----rfrEfrffr. Uzldtfrifrv-Tftosz-rterislcbezhetnged and ener the number identifying the paragraph in the

articles oforganization being changed and how the amended paragraph is to read.)

RESOLVED, THAT the articles of organization be amended as follows;

Resolved that Article 1 of the Articles of Organization be amended to read:

The name of the limited liability company is First Class Feet, LLC

B. Amendmen(s) to thc articles of organization was adopted by the vote required by sec. 183.0404(2),
Wis. Stats.

C. Executed on
Apnl 11,2011

@ate)

Title: f]Member oR fl M"nag"r

(Select and mark (X) the appropriate title) Marsha J. Eberhardt

Eh,

(Printed name)

This document was drafted by
Marsha J. Eberhardt

FILING F'EE. $4O.OO
DFI/CORP/504(R09-05)

APR 
'l I 20ll

TE

(Name the individual who drafted the document)
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s...,f gg:o2Oi.:-

wis. sil6i: i j:

,r: i-r:

. ,1-'.:;,_:. l3i.t3
!jiii-.,.:l lSii'1 State of Wisconsin

Department of Financial lnstitutions

?0i0 AUG I 1 I't{ l.Jt zBi"ition of corporate and consumer Services

ARTICLES OF AMENDMENT - LTMTTED LIABILITY COMPANY

Note: Articles of Amendment cannot be filed to add or remove members, mzrnagers or owners of thc limited

liability company. Member and manager information shoutd be listed in the company's operating agreemcnt- The

operaring 
"gi".rent 

is not fited with the Department of Financial lnstitutions.

A. The present limited liability compeny name (prior to any change effected by this amendment) is:

MARSHA, LLC

(Enter Limited Liability CompanY Name)

Marsha J. Eberhardt

Text of Amen dment (Refer to rhe existing articles of organization and the instntctions on lhe reverse of
this form- Deterntini tiose items to be changed and eiler the number identtfiing the paragraph in the

arti-cles of organizarion being changed and how the amended poagraph is to read)

RESOLVED, THAT the articles of organization be amended as follows:

Resotved that Articte 1 of the Articles of Organization be amended to read:
The name of the limited liability company is Ebefiardt Entertainment, LLC.

B. Amendment(s) to thc artictes of organization was adoptcd by thc vote requircd by scc. l83.MM(2)'
Wis. Stats.

C. Exccuted on
August 16,2010

(Date)

Tide: f]I{ember oR EI t"tanagcr

(Select and ma* (X) the appropriate titte)
-. (Printed name)

This document was drafted bY
Marsha J. Eberhardt

FILING FEE - $4O.OO
DFyCORP/504(R09{5)

AUG 2 0 2010

(Namc the individual who drafted the document)
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Sec. I 83.0202
Wis. Stats. ffi

State of Wisconsin
Department of Financial Institutions

ARTICLES OF ORGANIZATION - LTMITED LIABILITY COMPANY

Executed by the undersigned for the purpose of forming a Wisconsin Limited Liability Company
under Chapter 183 of the Wisconsin Statutes:

Article l. Name of the limited liability company:

MARSHA, LLC

Article2. The limited liability compeny is organized under Ch. 183 of the Wisconsin
Statutes.

Article 3. Name of the initial registered agent:

Marsha J. Eberhardt

Article 4. Street address ofthe initial registered olfice:

4820 Conlaine Drive
Racine, lJ/]53402
United States of America

Article 5 Management of the limited liability company shall be vested in:

A manager or managers

Article 6. Nirme and complete address of each organizer:

MarshaJ. Eberhardt
4820 Conlaine Drive
Racine, W[53402
United Sates of America

Other Information. This document was drafted by:

Marsha J. Eberhardt

Organizer Signature:

Marsha J. Eberhardt
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STATEMENT WTH RESPECT TO FINANCIAL INFORMATION

Since the inception of the idea/concept for BodyChargeP Systems, we have focused on design

and market tests to discover the optimum design for customer appeal and service and

protecting the product through patent filings and trademark registrations' Offering a healthy

benefit his always been a key component to the product'

Over the years a broad spectum of markets has been tested, from employee health to

hospitality, home-use, medical use (units continue to be used today in physical therapy'

podiatrisfind generai medical office waiting rooms, while surgeons and nurses enjoy the

Lenefits at Loyila Hospital), airports, and retail. All revenue was funneled back into the

business to continue the quest io ftnd the optimum product design and viable venue for the

business.

please understand this is an explanation for the poor financials and profitability. The principal of

the business, is well capitalized and has the necessary means to move forward with the

execution of this RFP as proposed. Three years of personal income tax retums, as well as any

additional financial net wortfrstatements, can be provided to CDA prior to executing an

Agreement.
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3:07 PM

09/30'20
Accrual Basis

Ordlnary lncomelExPense

lncome

ASK MARK'MARSHA

Mall Vending lncome

Total lncome

Cost of Goods Sold

Merdlant Account Fees

Total COGS

Gross Ptollt

ExPense

Advedislng and Promotion

Amortlzation ExPense

Automoblle ExPensc

B.n[ Servl,ce Cha.ge.

ComPutet t rd lntemet ExPrn.es

IlPreclatioo ExPense

Dues and Subscrillons

EqulPmem Rental

Gllts

lnsurance Expense

lntcl€st Expense

Legd Fees

Uccnseand Permlts

Meals ald Entertainmot

Mlscellaneous

Olrice suPPlles

Parls

Postage ard Dellvery

Produ.t Dcslgn

Profeaslonal Faes

kll ErPanse

Repairs and Malnteoance

Shotr/s

SuPPales

Tar

Trrvel Expense

Total Erpense

Net Ordlnery lncorne

Ottler lncofif,rErPeis€

Odter lncome

sales Tar llscount

Tdd Othetlncome

Net O(ter lncotne

Net lncome

COMMITTEE ON AVIATION

Good Vibrations, LLC

Profit & Loss bY Class
January 20't8 through August 2020

Gle€nvi llersPaaanbu.g

(Airportsl

0.00

4,081.00

4.081.@

0.00

4,@1.m

9t14t2021

Milwaukee Mitchell

(Airports)

0.00

8.942.00

0.00

a.v2.oo

0.00

0.m

8.942.00

0.00

0.00

7.00

0.@

0.00

0.00

0.00

792.U

0.00

0.00

0.00

0.00

0.00

468.65

0.00

0.00

0.00

0.00

0.00

3,2m.m

z*zn
0.00

0.00

o.m

0.m

5.413.42

0.00

0.m

0.@

0.@

o.m

0.@

0.m

0.m

o.m

0.0
0.m

0.00

0.(p

o.m

0.00

o.m

0.m

0.@

o.m

0.oo

11,118.tO

0.@

o.oo

510.Cr/

o.m

348.m

1242421 11,976.47

4,U3.21

0.00

3,O3{'.47

o_m

0.00 o.m

o.00 o.m
{,J4ir,zr ::--,uffir
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3:07 PM
09,30120

Accrual Basis

Ordinary lnconr/ExPense

lncome

ASK MARKIMARSHA

Mall Vending lncome

Total lncome

Cost of Goods Sold

lliletchant Account F€es

Total COGS

Gross Proflt

ExPense

Advertlsing and Ptomotlon

Arnoltlzdlon ExPense

Aulomoblle Expense

Bank servlce Chaqes

ComPutar dld lntemcf ExPenses

IbPrrchtlon ExPens€

Oues and SubtcrlPtlons

Equlpnrent Rsltal

Gifis

lnrurencr ExFnce

htellst ExPense

Legd Fcrs

Uceriseend Femits

Meels rnd Entedalnm'nt

Mlscdhneous

Orflc? SupPllec

Par{s

Postageand Dellvery

Ptoduct Doslgn

Prot€ssional Fees

Rent ErP€nse

RePdEand Malntenilce

Shrys

$PCles

Tar

Trawl ErPense

To{al Expcnse

l,letodin rylncotne

Other lncomdExPensc

olher lncofile

Sates Tar Dscount

Tdd Othcr lncome

I'let Olher lncome

l,let lncome

JOURNAL ADDENDUM

Good Vibrations, LLC

Profit & Loss bY Class
January 20l8 through August 2020

AarPorts - Other

gg

1711

0.00

0.00

o.00

o.00

i 3,023.00

13.@3.m

0.00

13,023.00

n2.10

0.00 0.00

0.m

o.00

x2.10

0.m

0.00

0.oo

0.oo

0.q)

0.00

0.00

0.00

o rYl

0.00

0.00

0.m

0.00

0.00

0.m

o00

0.m

o.00

0.00

0.00

0.00

o.00

0.00

0.00

0.00

0.00

7.00

o.m

o.00

0.00

0.m

792.94

0.00

o.00

o.00

o.00

o.00

2168.65

o.m

0.m

0.00

o.m

o.00

3,20C).00

13,6m.50

0.00

o.m

510.07

0.00

5.761.42

&10
-?3210

o.00

0.00

o.o0

21,6ts278

-11,609.78

0.00

o.00

0.00

'zl;tz.lu -I 1.OUl.rO
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Good Vibrations, LLC

Profit & Loss by Class
January 2018 through August 2020

Chicago Premium Outlets GV General

9t14t2021

3:07 PM

09/30/20
Accrual Basis

Ordi nary I nconclErpense

lncome

ASK MARK'MARSHA

Mall Vendlng lncome

Total lncome

Cost ot Goods Sold

Total COGS

Gross Profit

Expens€

Advertislng and Ptomotlon

Atnodizatloft ExPeme

AutoBroblle Exp€nse

Bank Serulce Charges

Compuler nd lrilernet ExP€flseg

DePrcciallon ExPense

[Ires and Sub6criBlons

Equipme0t Renta!

Glfts

tnsurance Erpense

lntercst Ery€nse

Lcgal Fees

Ucense and Fetmlts

0.00

4m.00

0.00

27,O3tr.74

4@.00 27.O3o.74

0.00 5,931.s7

0.00 5.931.5/

21.@.17

Miscellaneous

Oftice Supdles

Prrts

Postage end Dcnvery

Producl Dcilgn

Professlonal Fees

Renf E:<pense

Rrpal ns end ilalntcnancre

Shows

Snpplies

Tax

Travel Exp€nse

Tofd Erpcfise

llet Ordinary lncorne

oherlncorE ErPense

olfter lncome

sabs T.x fscount

Tdd Olher lncome

flet o(her lncome
tlet lncome

1m.m

0.00

0.00

o.m

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.@

o.m

0.00

0.00

0.00

0.00

0.00

0.m

0.@

46.45

0.00

0.00

0.00

0.@

1d).95

14.@.2.

o.00

1.656.97

$7.00

685.68

o.00

1,158.49

39.30

4:19.85

2,m5_63

495.52

10,764.00

1}2.00

s8.82
o.m

631.66

61.61

495.2.

13,87s.m

25,o/8.50

0.00

o.00

15,159.59

5,599.18

19.97

7.919.21

m.Q 103.2(280

17z@ €2103.63

0_00 n.o2

0.m 20..o2

n.o20.00

1tz.w -:r4ansf
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Good Vibrations, LLC

Profit & Loss by Class
January 2018 through August 2020

Govemo/s Square Mall

(Malls)

1713

3:07 PM

09/30/20
Accrual Basis

Hadem lruing

(Mallsl

P€chlree

(Malls)

Ordi nary lncoaelExpensa

lncome

ASK MARKIMARSHA

Mall Vending lncorne

Tot l lncm
Cost of Goods Sold

Melc{ant Account Fecs

Total COGS

Gross Prollt

Expense

Adverllsing and Promdion

Amodlza{ion ExPense

Automoblle ExPense

BanI Scrvlce Charg€s

ComPalter tnd lntcmet Expcnses

Deprcclatlon ErPC0se

Dues and suboctlPtions

EqulPment Rental

Gltts

lnsurancie,E.rPaose

lnlercst ExPanse

Legal Fces

LlcensGand Pelmits

Meals and Entertalnmeot

MiscelLineous

Oltlce Supdics

P.rls

Postage.nd Ddlvery

Produc-t Dcstgn

PtotesslorEl Fees

fuit Expense

R.Pdr. and t alntenllce

Shows

Supdles

Tax

Travel Erpense

Tot l Expense

l,lel Ordlnarylncorne

Otft€r lncofiE Erpcnse

Oth.r lncome

Sales Tat Dscdrnt

Totd OtfterlncoaE

!,let Othetlnc.me
l{et lncomc

0.00

930.@

0.@

4,317.m

0.@

251.00

0.00

93o.m

0.00

4,317.m

0.m

0-m

1.317.@

8,505.98

4.188.98

o.m

o-@

0.00

251.@

0.0

0.@

5'1.@$o.m

0.00

0.00

0.00

o.00

o.oo

o.00

0.00

527.37

0.00

0.00

0.00

o.m

o.00

't47.@

0.00

0.00

0.00

0.00

0.00

785.m

-170.80

6.12

0.00

0.00

0.00

825.63

0.m

0.m

0.m

0.@

0.00

o-m

0.m

0.m

o.m

0.(Ic

0.m

0.m

1m_m

0.m

0.m

o.m

o.@

o.m

0.m

206.98

8,200.d)

0.@

0.(D

0.@

0.m
o.m

0.m

0.m

0.m

0.@

o.@

o.m

0.m

0.00

0.m

0.m

0.m

0.m

o.m

o.o0

0.00

0.m

0.m

o.m

0.m

104.50

0.@

o.oo

o.m

0.m

0.@

2_41

2161.35 126.91

124.@

0.m

0.0
o.m

-1z.fi

-1,231.5

o.m

0.@

0.m
-----Tnrrsf.r:31.35
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3:07 PM

09/30/20
Accrual Easis

Odinary lnconr/ExP€nse

lncome

ASK MARK/MARSHA

Mall vendlng lncome

Total Income

cost of Goods Sold

tuetcftant Account Fees

Total COGS

Gross Profit

Expensc

Advertlslng and Promotion

Arnortlzatlon Expense

Autornoblle Erpslse
Bank setdce Chatges

ComPuler and lntemet Erpcnses

Oepncladon ExPense

Dres and Subscrlpalons

EquiPrnent Rental

cifts

lnsuranca ErPense

htetcst Erp€nse

lrgd F€es

Llcensc and Pe,mlls

Meals end Entcltaloment

Miscdlaneous

Otfie supPfies

Parts

@€and Dellvery

Produ.tt D.slgn

Pnot ssio{El Fc€s

Rcnt ErPeose

RePdrs and Malntenlrrce

Shows

Slpplies

Tax

Travel ErPense

Total Erpcnse

l,let Ordinrry lncome

Ofrer lncorndErpense

Othea lncome

Sales Tax llscount

Tdd other lncorn€

Net odrer lncorne
lrlet lncome

Good Vibrations, LLC

Profit & Loss by Class
January 2018 through August 2020

Pleasant Prai.le Premium Outlet

(Mallsl

Wolfchase calleria
(Mallsl

0.00

3.435.@

o.00

2,717.@

3.835.@ 2.717.@

0.000.00

0.(D 0.00

3,835.00 2..717.@

0.00

0.@

0.m

0.@

0.00

0.00

0.m

0.m

o.m

0.00

0.m

0.@

o.m

0.m

0.m

0.m

0.m

0.m

o.m

0.(D

0.00

0.m

0.00

0.00

0.00

0.00

0.00

0.oo

o.oo

0.oo

0.00

0.@

o.oo

41.13

0.00

0.00

0.00

187.21

0.00

3.585./l()

r1,320.@

0.00

0.00

0.@

0.00

443.95

3,S}3.20

0.m

0.@

o00

0.m

0.00

3,9i3.20 15,5n.72

-98.20

o.00

7Js,.n

o.oo

0.m o_o0

0.m 0.00

-'-r,TIr5

-9E.20
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Good Vabrataons, LLC

Profit & Loss bY Class
January 201 8 through August 2020

1715

J,U' rm
09/30/20
Accrual Basis
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ASK MARKIMARSHA
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Equlpment Reital

Gifls
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l.let lncome
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0.m

0.00
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0.m
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0.m
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c')Good Vibrations, LLC

Statement of Cash Flows
January through August 2020

OPERATIT{O ACTIV]TIES
Nsl lncome
Adlutlmenb to reconcllo l{et lncome
to net carh provldsd by operatlons:

Amorlcan Erprrsi
Wells Fargo credlt

Not ar3h providcd by Oporatlng Actlviti.E

Nil,AilONG AGTIVITIES
Sharrholdcr Conbibuton
tharrholder Draw

N.t c.!h provldod by Flnanclng Actlvltlos

Nol cash lncaoasa for period

Ca.h .t b.glnnlng of perlod

Carh rt cnd of perlbd

Jan - Aug 20

-30,937.50

-495.86
-864.45

-32,297.81

48,?34.20
-13,069.23

35,68r.97

3,367.16

-596.79

2,7f0,37

oo
=
=
m
m
oz

F{
oz

(o
J
5
No
N'
J



Good Vibratlons, LLC
Balance Sheet

(o

s
N)o
N
A

Accrual Basis As of August 31\,2020

ASSETS
Cunont Ar3ot!

Ch.cklngrsaylngs
Johncon
Pc($ Carh

Total Chccklngrsavlngr

Total Cunent Asrctr

Flxcd Artots
A6C1lmulatad D.pr.clatlon
Body Charger Slatemt
Fumlturc tnd Equipm.nt

Total Rrld Assots

OtherA!..ts
Accumul.tcd Arnorti.atlon
Or0inlration Cost3

Total OlhrrAss.t

TOTALASSET8

LIABILMES & EQUTTY
Llrbllldc

Cuntnt Ll.billtie3
CnditCadr

Amcrlcan Exprc*

Total C?edlt Clrdc

Olher Cun nt Llrbllltlet
8!lor Tir P.yablo

Tohl Other Cunont Llrbllltles

Totrl GurGnt La.bllltlei

Total Llrblltlas

Aug 3'1, 20

2,270,37
s00.00

2,770.37

2,710,37

-77,938.10
I 12,050.99

3,922.75

38,035.64

-8,040.08
17.026.00
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49,791.93

951.74

951.74

-20.00

-20.00

931.74
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Other lnformation

Respondent should provide any other information that it believes would be helpful in

evaluating the respondent's ability to successfully develop and operate the concession

Please Note:

lf CDA, determines it is in their best interest, the Respondent would welcome
Clear Channel or any advertising company to utilize the wall space above our

Concession space. Our units are only 32" high and it appears there is room

above for advertising. We don't believe this will interfere with our business

operations.
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(Excerpt f rom 2019 ACI Show Tantpa)

September 17,2019

5 cool innovations we saw at the ACI-NA
expo
At one of the country's top airport industry
conferences of the year, we got a peek at some of the
latest and greatest in passenger and guest amenities.

Tampa lnternational Airport had the pleasure of being the host airport for this vear's

ACI-NA Annual Conterenoe & E:Ooeition held at the Tampa Convention Center, where

product reps and business owners from all over the world came together this week to

show off some of the most cutting-edge airport innovations on the market. The expo

show floor was a playground of new ideas, designs, solutions and inventions - Some

that are already available in airports around the wodd, some that are coming and some

that could be precursors to the types of terminal amenities and technology we could see

in the future.

Here are five things we saw that we thought were pretty cool:

2) Vibrating foot stools to help with tired legs and
bodies
Long-haul flights and sprints through airports

can take their toll on weary travelers. The
hdr€traryer is t \rfiolE hdy vlFralion'

nrirfiEiqtnat airports can offer as a foot rest in

waiting areas, and it claims to increase

"circulation and stimulation ol the

neuromuscular junction to increase delivery of

oxygen and nutrients to the cells." We can't

confirm nor deny the science behind lhis, but

we do know 30 seconds of this left our feet and

legs feeling refreshed and ready to run again.

We didn't even have to remove our shoes.
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This Claim of Exception to the t abor Peace Agreement Ordinance codified in the Municipal Code

of Chrcago, Cnaptei lO-'J6-2lO is to be compiete<i anci signe<i by aii Proposers who beiieve tirey

meet boti Small Business exception criteria in the Ordinance, as set forth below.

.,proposer" includes respondents to the request for proposal, includingany and all joint venture

partners or franchises. Each individual Proposer must ex@ute either this Form I or Form H relating

io dre L,abor peace Agreement Ordrnance in order for the Single Entity Respondent's Proposal to

be deerned responsive.

Chicago Department of Aviation July 30, 2020

Proposal Form I
Labor Peace-Smal! Business Exception CIaim

Good Vibfations, LLC (d/t/a BodCharger Systems) (herein refened to as "Proposer") declares

under penalty of Perjury that the fotlowiog statements are true:

i. proposer and iS subsidiaries and affiliates substantially under the control of Proposer

togidrer employ fewer than five-hundred (500) persons globally;

- and-
ii. proposer and its subsidiaries and affiliates substantially under the contol of Proposer

anticipate t},attogether they will employ fewerthan fiffy (50) full- or part-time employees

at Proposer's Chicago airport operation (including both O'Hare International Airport and

Mdway International Airport combined) if au.ardeC the opportunities they are culrently

seeking.

Proposer further certifies ttrat if it exceeds ttre above employee parameters in i. or ii. after being

awarded a contract, subcontract, leasg subleasg licerue or sublicense agreement for concessions

operations at O'IIare or Midway Airports, it shall:

a. Immediately notify the Chicago Department of Aviatioq and

b. Present evidence of a signed Labor Peace Agreement within thirty (30) days after the date

of notification.

Proposer:

Authorized Sigoatory:

TitIE:

Date:

Good LLC

Mark Eberhardt, President

OctoeeA \5i atO )o

a tu
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Chicago Department of Aviation July 3O, 202O

Proposal Form M
Sexual Harassment Aflidavit

sExuAr HARASSMENT POUCY AFFIDAVIT (SECTION 2-92-6121

The policy prohibiting sexual harassment as described in Section 2-92-6L2 of the Municipal Code of

Chicago (,MCC',) is applicable to contracts paid from funds belonging to or administered by the Gty.

Concession Lease and License Agreement for Multimodal Facility Concession located at O'Hare

lnternational Airport

ln accordance with requirements set forth in Section 2€2-612 of the MCC, Respondent hereby attests

that Respondent has a written policy prohibiting sexual harassment that includes, at a minimum, the

following information:

the illegality of sexual harassment;

the definition of sexual harassment; and

the legal recourse available for victims of sexual harassment.

Respondent understands that it may be required to produce records to the Commissioner of Chicago

Department of Aviation or Chief Proqrrement Officer to verify the information provided-

Under penalty of perjury the person signing below: (1) warrants that he/she is authorized to execute this

Affidavit on behalf of Respondent, and (2) warrants that all certifications and statements contained in

this Affidavit are true, accurate, and complete as of the date of execution.

Name of Respondent: Good Mbrations, LLC (d/b/a BodyCharger Systens)

or

signature of Authorized Officer:

Title of Signatory:

(S@ature)

Mark Eberhardt, President

(Print or Type)

State of Wisconsin

County o1 Kenosha

Signed and sworn (or affirmed) to before me on tOlZ-FaO (date) by

Mark Eberhardt of person/s making statement).

(i)

(i i)

(iii)

MELISSA
GARCIA

**

Public)

(Seal)
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Chicago Department of Aviation

Proposal Form N

Proposa[ Checklist

Insrructiott: Please complete thefollowirtg checklist by initialing in tlrc ATTACHED

column indicating the tnformatio, ,'"r:::t:::r thts RFP has been included in v64'
PuortsBc.

Juiy 30, 2020

Pnorosat FoRIU/TABs FoRrl,l ATTACfTED

Experience and Qualifications Proposal Form A tlhf -Tdp <
Concept Plan Proposal Form B nbz-Gh.1

Projected Gross ReceiPts Proposal Form C

^fi2lda 
q

Capital Investment and Financing Sources Proposal Form D ,7&)
Airport Concession Disadvantage Business

Enterprise PIaa
Proposal Form E Llab {

Airport Concession Disadvantage Business

Enterprise Forms
Proposal Form F Nlt+

Proposed Concession Fee Rates Proposal Form G I
Evidence of Signed Labor Peace Agreement Proposal Form H )+

Labor Peace Small Business Exception
Claim

Proposal Form I
t/lwL-do ts

Form ofReferencc (3) Proposal Form J Iu,OILTA L
Proposal Affrdavit Proposal Form K rvrf)t27olo ?

Business Information Statement Proposal Form L tu^z 76b to
Sexuat Harassment Alfidavit Proposal FomtM ,flrt bb t't

Proposal Checklist Proposal FormN r6t t&rs
Exceptions Proposal Form O tn^flz -rfug
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(Sub)Exhibit 4.
(To Automated Retail License Agreement \Mth Good Vibrations LLC,

D/B/A BodyCharger Systems LLC ln lllinois)

Products And Price List.

Concessions Development Plan

1. ConcepUSystem And Theme lncluding Why Each Component ls Best For ORD

BodyCharger Systems is a multifunctional airport and healthy passenger comforU
convenience concession that is best for ORD because it addresses and helps solve
multiple problems relevant in airports; namely, increasing circulation through passive
exercise. ln addition, passengers can elevate feet, use the small tray for eating and
working, charge electrical devices wirelessly or through USB and receive information
regarding local restaurants, retail and other airport information through non-touch
display screens.

2. Proposed Menu Of Services And Products And The Approximate Price Range For
Each Category.

We transform an ordinary airport seat and sitting into an experience by providing a
menu of passenger services and conveniences. They include (shoes on) foot
massage, "whole body vibration" to enhance circulation and health, calm stress, help
with foot and leg pain instantly.

ln addition, our concession provides terminal seating with trays for food and drink and
work space. We provide wireless device charging for those without cords and
outlets/USB ports. All units have display screen monitors for passengers to view airport
information menus and amenities all for only $1.00 for each two minutes of activation.
Customers can deposit multiple bills and any denomination of $5.00, $10.00 or $20.00
for longertime and uninterrupted service. Passengers can swipe a credit card for $5.00
and 10 minutes of service.

3. Sources Of Merchandise, Products And Supplies

BodyCharger Systems builds and assembles units in Racine/Kenosha, Wisconsin and
uses a variety of local suppliers and subcontractors. Our motors are manufactured in
Taiwan.

4. Narrative Description Of The Respondent's Sustainability lnitiatives lncorporated ln
The Design And Construction Of The Proposed Tenant lmprovements.

BodyCharger Systems has low electrical energy requirements -- consuming less than
one half amp when activated. The units produce no waste and no emissions. There is
no buildout and it is not necessary to disrupt or alter Airport locations. BodyCharger

9t14t2021
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units are placed on and attached to a very shallow metal subfloor or platform that we
provide to hide electrical cords and keep units in place.

(Sub)Exhibit 5.

(To Automated Retail License Agreement \Mth Good Vibrations LLC,
D/B/A BodyCharger Systems LLC ln lllinois)

Form Of Letter Of Credit.

Sample Form Of Letter Of Credit

lssuing Bank Letterhead

(Must Be A Bank Located ln The Chicago Metropolitan Area)

lrrevocable Standby Letter Of Credit

Letter Of Credit Number

Date: 20

Chicago Department of Aviation
Chicago's O'Hare lnternational Airport
P.O. Box 66142
Chicago, lllinois 60666

Attention: Commissioner

1. We hereby open in your favor, at the request and for the account of this irrevocable
standbyLetterofCreditinanaggregateamountnottoexceed$-
Dollars ("Stated Amount"), to be available for payment of your drafts drawn at sight on
us signed by the Commissioner of the Chicago Department of Aviation, or her designee.

Your sight drafts must be accompanied by a written certiflcate, in the form of
(Sub)Exhibit A attached hereto (the "Certificate") signed and completed by you.

2. Partial and multiple drawings are permitted hereunder.

3. This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking
shall not in any way be modified, amended, amplified or limited by any document,
instrument or agreement referred to herein, or in which this Letter of Credit is referred
to, or to which this Letter of Credit relates; and no such reference shall be deemed to
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incorporate herein by reference any such document, instrument or agreement. The
Account Party is not the owner or beneficiary under this Letter of Credit and possesses
no interest whatsoever in this Letter of Credit or its proceeds. Further, this Letter of Credit
shall not be affected by any bankruptcy or other insolvency proceeding initiated by or
against the Account Party.

This credit shall expire on _, 2O_, unless extended as provided herein

4. lt is a condition of this credit that it will be automatically extended without amendment
for an additional period of twelve (12) months from the present and each future expiry
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we
notify you and Corporate Counsel of the City by registered mail, return receipt requested,
that we elect not to extend this credit for any additional period. Upon receipt of such a
notification you may draw your sight draft on us prior to the then-relevant expiration date
for the unused balance of this credit, which shall be accompanied by your signed written
statement that you received notification of our election not to extend.

Drafts must be marked "Drawn under irrevocable Standby Letter of Credit
Number '.

5. We hereby agree to honor each draft drawn under and in compliance with the terms of
this credit if duly presented at our offices on or before the close of business on the expiry
date.

6. This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking
shall not in any way be modified, amended, amplified or limited by reference to any
document, instrument or agreement referred to herein and any such reference shall not
be deemed to incorporate herein by reference any document, instrument or agreement.

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits, lnternational Chamber of Commerce Publication Number 500, 1993 revision
('IUCP'), and to the Uniform Commercial Code - Letters of Credit, as adopted in lllinois,
810 ILCS 5-101, et seq., as amended ("UCC'). To the extent that the provisions of the
IUCP and UCC conflict, the provisions of the UCC shall govern.

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of
Credit will be duly honored on presentation.

By:

Name

Title:
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(Sub)Exhibit "A" referred to in this Form of Letter of Credit reads as follows:

(Sub)Exhibit "4".
(To Form Of Letter Of Credit)

This !s An lntegral Part Of Standby Letter Of Credit
Number

Certificate For Drawing

The undersigned, the Commissioner of the Chicago Department of Aviation, represents,
warrants and certifles to
Credit Number

(the "Bank") with reference to Letter of
issued by the Bank in favor of the City of Chicago (the

"Beneficiary") that

1. A breach of the Lease and License Agreement ("Agreement") dated as of
_,20_., as amended, modified or supplemented, between the

City of Chicago ("City") and an has
occurred, or a replacement Letter of Credit in a form and substance satisfactory to
the City Comptroller has not been issued to the City by a Financial lnstitution meeting
the requirements set forth in the Agreement. As a result, the City is making demand
under the Letter of Credit to pay Dollars ($ t on the

- 
day of 

-,20-.

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

(Name of Bank)

(City and State)

(ABA Number)

(Account Name)

(Account Number)

(Reference Number, if any)

3. All defined terms used but not defined herein shall have the meaning assigned hereto
in the Letter of Credit.
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ln Witness Hereof, The City has executed this certificate as of this _ day of
20_.

City of Chicago

By

Its: Commissioner of Aviation

(Sub)Exhibit 6.
(To Automated Retail License Agreement With Good Vibrations LLC,

D/B/A BodyCharger Systems LLC ln lllinois)

I n su ran ce Requ i reme nts.

Vending Machines

A. lnsurance Required

Licensee must provide and maintain at Licensee's own expense, during the term of the
Agreement and during the time period following expiration if Licensee is required to return
and perform any work, services, or operations, the insurance coverages and requirements
specified below, insuring all work, services, or operations related to the Agreement.

1) Workers' Compensation And Employer's Liability (Primary And Umbrella)

Workers' Compensation lnsurance, as prescribed by applicable law covering all
employees who are to provide a work, services, or operations under this Agreement
and Employer's Liability coverage with limits of not less than $1,000,000 each
accident; $1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or
the full per occurrence limits of the policy, whichever is greater. Coverage must
include, but not be limited to, the following: other state endorsement, voluntary
compensation and alternate employer, when applicable.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.
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2) Commercial General Liability (Primary And Umbrella)

Commercial General Liability lnsurance or equivalent must be maintained with limits
of not less than $1,000,000 per occurrence, or the full per occurrence limits of the
policy, whichever is greater, for bodily injury, personal injury, and property damage
liability. Coverages must include, but not limited to, the following: all premises and
operations, products/completed operations, separation of insureds, defense, and
contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising out
of Licensee's work, services or operations performed on behalf of the City. The City's
additional insured status must apply to liability and defense of suits arising out of
Licensee's acts or omissions, whether such liability is attributable to the Licensee or
to the City on an additional insured endorsement form acceptable to the City. The full
policy limits and scope of protection also will apply to the City as an additional insured,
even if they exceed the City's minimum limits required herein. Licensee's liability
insurance must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

3) Automobile Liability (Primary And Umbrella).

When any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automobile Liability lnsurance must be
maintained by the Licensee with limits of not less than $1,000,000 per occurrence, or
the full per occurrence limits of the policy, whichever is greater, for bodily injury and
property damage. The City is to be added as an additional insured on a primary,
noncontributory basis.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

4) Excess/Umbrella

Excess/Umbrella Liability lnsurance must be maintained with limits of not less than
$2,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is
greater. The policy/policies must provide the same coverages/follow form as the
underlying CommercialGeneral Liability, Automobile Liability, Employer's Liability and
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Completed Operations coverage required herein and expressly provide that the
excess or umbrella policy/policies will drop down over reduced and/or exhausted
aggregate limit, if any, of the underlying insurance. The Excess/Umbrella policy/
policies must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policies to satisfy
the limits of liability required in Sections A.1, A.2, A.3 and A.4 herein.

5) Property

The Licensee must maintain All Risk Property lnsurance for the licensed space
including improvements and betterments, in the amount of their full replacement cost.
Coverage extensions must include Business lncome and Extra Expense. The City is
to be named as an additional insured and loss payee, as its interest may appear.
Licensee is responsible for all loss or damage to personal property including
equipment, fixtures, contents, materials and supplies.

6) Cyber Liability

Cyber Liability lnsurance must be maintained with limits of not less than $2,000,000
for each occurrence or claim. Coverage must include, but not be limited to network
security and privacy liability including computer or network system attacks (liability
arising from the loss or disclosure of confidential information), privacy breach response
coverage and costs, regulatory liability including fines and penalties, denial or loss of
service, introduction, implantation and/or spread of malicious software code,
unauthorized access to or use of computer systems, theft of data, and no
exclusion/restriction for unencrypted portable devices/media may be on the policy. The
City must be named as an additional insured and/or indemnified party. lf the City is
named as an additional insured and the policy contains an insured vs. insured
exclusion, the exclusion must be amended, and not be applicable to the City.

7) Commercial Crime lnsurance

The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering
all loss or damage by employee dishonesty, robbery, burglary, theft, destruction or
disappearance, computer fraud, credit card forgery, and other related crime risks. The
policy limit must be written to cover losses in the amount of maximum monies
collected, received or on premises or in possession of Licensee at any given time. The
City must be named as a loss payee as its interest may appear. Coverage must
include, but not be limited to, third party fidelity coverage, including coverage for loss
due to theft and must not contain a requirement for an arrest and/or conviction.
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8) Builders Risk.

When Licensee undertakes any construction, including improvements, betterments,
upgrades and/or repairs, the Licensee must provide or cause to be provided. All Risk
Builders Risk lnsurance to cover materials, supplies, equipment, machinery and

fixtures that will be part of the permanent facility/project. The City of Chicago is to be

named as an additional insured and loss payee as its interest may appear.

The Licensee is responsible for all loss or damage to City of Chicago property at full
replacement cost.

B. Additional Requirements.

Evidence Of lnsurance. Licensee must furnish the City of Chicago, Department of
Procurement Services, City Hall, Room 806, 121 North LaSalle Street, 60602 and the
Department of Aviation, 10510 West Zemke Road, Chicago, lllinois 60666, original
Certificates of lnsurance and additional insured endorsement, or other evidence of
insurance, to be in force on the date of this Agreement, and renewal Certiflcates of
lnsurance and endorsement, or such similar evidence, if the coverages have an expiration
or renewal date occurring during the term of this Agreement. Licensee must submit evidence
of insurance prior to execution of Agreement. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in the Agreement have
been fully met or that the insurance policies indicated on the certificate are in compliance
with all requirements of Agreement. The failure of the City to obtain, nor the City's receipt
of, or failure to object to a noncomplying insurance certificate, endorsement or other
insurance evidence from Licensee, its insurance broke(s) and/or insurer(s) will not be
construed as a waiver by the City of any of the required insurance provisions. Licensee must
advise all insurers of the Agreement provisions regarding insurance. The City in no way
warrants that the insurance required herein is sufficient to protect Licensee for liabilities
which may arise from or relate to the Agreement. The City reserves the right to obtain
complete, certified copies of any required insurance policies at any time.

Failure To Maintain lnsurance. Failure of the Licensee to comply with required coverage
and terms and conditions outlined herein will not limit Licensee's liability or responsibility nor
does it relieve Licensee of the obligation to provide insurance as specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and
the City retains the right to suspend this Agreement until proper evidence of insurance is
provided, or the Agreement may be terminated.

Notice Of Material Change, Cancellation Or Non-Renewal. Licensee must provide for
sixty (60) days prior written notice to be given to the City in the event coverage is

substantially changed, canceled or non-renewed and ten (10) days prior written notice for
non-payment of premium.
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Deductibles And Self-lnsured Retentions. Any deductibles or self-insured retentions on
referenced insurance coverages must be borne by Licensee.

Waiver Of Subrogation. Licensee hereby waives its rights of subrogation and agrees to
require their insurers to waive their rights of subrogation against the City under all required
insurance herein for any loss arising from or relating to this Agreement. Licensee agrees to
obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the City received a waiver of subrogation
endorsement for Licensee's insurer(s).

Licensee's lnsurance Primary. All insurance required of Licensee under this Agreement
must be endorsed to state that Licensee's insurance policy is primary and not contributory
with any insurance carrier by the City.

No Limitation As To Licensee's Liabilities. The coverages and limits furnished by Licensee
in no way limit the Licensee's liabilities and responsibilities specified within the Agreement
or by law.

No Contribution By City. Any insurance or self-insurance programs maintained by the City
do not contribute with insurance provided by Licensee under this Agreement.

lnsurance Not Limited By lndemnification. The required insurance to be carried is not
limited by any limitations expressed in the indemnification language in this Agreement or
any limitation placed on the indemnity in this Agreement given as a matter of law.

lnsurance And Limits Maintained. lf Licensee maintains higher limits and/or broader
coverage than the minimums shown herein, the City requires and must be entitled the higher
limits and/or broader coverage maintained by Licensee. Any available insurance proceeds
in excess of the specified minimum limits of insurance and coverage must be available to
the City.

Joint Venture Or Limited Liability Company. lf Licensee is a joint venture or limited liability
company, the insurance policies must name the joint venture or limited liability company as
a named insured.

Other lnsurance Obtained By Licensee. lf Licensee desires additional coverages, the
Licensee will be responsible for the acquisition and cost.

lnsurance Required Of Subcontractors. Licensee must name the Subcontractor(s) as a
named insured(s) under Licensee's insurance or Licensee will require each
Subcontracto(s) to provide and maintain Commercial General Liability, Commercial
Automobile Liability, Workers' Compensation and Employer's Liability lnsurance and when
applicable Excess/Umbrella Liability lnsurance and Professional Liability lnsurance with
coverage at least as broad as is outlined in Section A, lnsurance Required. The limits of
coverage will be determined by Licensee. Licensee must determine if Subcontractor(s) must
also provide any additional coverage or other coverage outlined in Section A, lnsurance
Required. Licensee is responsible for ensuring that each Subcontractor has named the City
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as an additional insured where required on an additional insured endorsement form
acceptable to the City. Licensee is also responsible for ensuring that each Subcontractor
has complied with the required coverage and terms and conditions outlined in this
Section B, Additional Requirements. When requested by the City, Licensee must provide to
the City Certificates of lnsurance and additional insured endorsements or other evidence of
insurance. The City reserves the right to obtain complete, certified copies of any required
insurance policies at any time. Failure of the Subcontracto(s) to comply with required
coverage and terms and conditions outlined herein will not limit Licensee's liability or
responsibility.

City's Right To Modify. Notwithstanding any provisions in the Agreement to the contrary,
the City, Department of Finance, Risk Management Office maintains the right to modify,
delete, alter or change these requirements.

(Sub)Exhibit 7.

(To Automated Retail License Agreement With Good Vibrations LLC,
DIBIA BodyCharger Systems LLC ln lllinois)

Ai rpo rt Concessio n s D i sadv a ntag e d Business E nte rp ri se ( AC D B E)
Special Conditions And Related Forms.

l. Policy And Program

It is the policy of the City of Chicago ("City") not to discriminate on the basis of race, color,
sex or national origin in the award or performance of airport concession agreements.
Because the City is a recipient of Airport lmprovement Program funds from the
Federal Aviation Administration ("FA4"), the concessions at the City's airports are subject
to 49 CFR Part 23, Participation of Disadvantaged Business Enterprise in Airport
Concessions ("Part 23"). The City will not, directly or indirectly, through contractual or other
arrangements, use criteria or methods of administration that have the effect of defeating or
impeding the accomplishment of the objectives of Part 23. Compliance with Part 23
requirements will not diminish or supplant the Concessionaire's obligations to comply with
nondiscrimination laws as required elsewhere in the Agreement. ln the event of a conflict
between the provisions of these Special Conditions and the requirements of Part 23,
the requirements of Part 23 shall prevail. Part 23 is available on-line at
www. access. gpo. gov/naral cfr lwaisidx_06/49cfr23_06. htm l.

It is further the policy of the City, in accordance with the requirements of Part 23, that
Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have the maximum
opportunity to participate fully in the City's airport concession program. As used throughout
these Special Conditions, the term 'ACDBE' means an entity that has been certified as such
under the lllinois Unified Certification Program ("UCP'). lf a firm is not certified by the lllinois
UCP as an ACDBE in accordance with the standards in Part 23, the firm's participation is
not counted for Part 23 purposes. ACDBES certified by other jurisdictions are not considered
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certifled ACDBEs for purposes of this Agreement and will not be counted as such unless
they have also been certified by the lllinois UCP.

ln accordance with Part 23, Subparts B and D, the City submitted an ACDBE Program
and ACDBE Goal for approval by the FAA. The FAA-approved ACDBE Program and
ACDBE Goal are available upon request. ln the event of any amendments or revisions to
Parl 23 (or any related or superseding regulations), these Special Conditions shall be
subject to such revised regulations and any City-promulgated program, regulations, or goals
established thereunder. Upon request by the City, this Agreement shall be amended to
replace these Special Conditions with revised Special Conditions that reflect the then-
current federal regulations, if necessary.

The following assurances are required to be included in the Agreement by 49 CFR

$ 23.9(c). Concessionaire is deemed to be the "concessionaire or contracto/' referenced.

This agreement is subject to the requirements of the U.S. Department of
Transportation's regulations, 49 CFR Parl 23. The concessionaire or contractor
agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin or sex in connection with the award or
performance of any concession agreement, management contract, or subcontract,
purchase order or other agreement covered by 49 CFR Part 23.

2. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it
enters and cause those businesses to similarly include the statements in further
agreements.

ll. Program Goals

The City has established, and the Federal Aviation Administration has approved,
aspirational goals for ACDBE participation in its airport concessions program as required by
Part23, Subpart D. Generally, ACDBE participation in airport concessions is measured as
a percentage of annual gross receipts earned by the concessions. Details on counting
ACDBE participation are found in 49 CFR SS 23.53 (rental car concessions) and
23.55 (non-rental car concessions) and described further below.

The below aspirational goals are for the City's concessions program as a whole. With
respect to this Agreement, the City may or may not have established a contract-specific
ACDBE aspirational goal at the time that the City issued the Request for Proposals for the
concession ("RFP"). lf the RFP included a contract-specific goal, Tenant's proposal either
included participation by ACDBE(s) that met or exceeded the contract-specific goal or
Concessionaire demonstrated "good faith efforts" to meet that contract-specific goal but was
unable to do so. Guidance on "good faith efforts" can be found in Appendix A to
49 CFR Part 26. Appendix A as it appears on the date of the Agreement is incorporated in
Section Vl.A. of these Special Conditions, but Concessionaire is responsible for compliance
with federal regulations as they may be amended from time to time.
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A. All Concessions Except Rental Cars.

O'Hare lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is
30 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 7 percent
and a race-conscious goal of 23 percent.

Midway lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is
37 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of
5.5 percent and a race-conscious goal of 31.5 percent.

B. Rental Car Concessions

Due to the lack of ACDBE rental car companies, the national or regional nature of
rental car industry procurement practices and a general lack of reliable historical data,
the City has determined that the aspirational goal for ACDBE participation in rental car
concessions at both airports is 2.4 percent. Nevertheless, rental car concessionaires are
encouraged to use all reasonable efforts to maximize procurement of goods and
services from ACDBEs that may be certified in the lllinois UCP or the UCPs of other
states.

\n2012, the Rent-A-Car Concessions Voluntary MA/V/DBE Program ('RAC Program")
was approved by the City Council of Chicago, lllinois, as part of an amendment to the
rental car concession license agreements at Chicago O'Hare and Midway lnternational
Airports (Journal of the Proceedings of the City Council of the City of Chicago,
December 12,2012, page 43891). As part of the program, the On-Airport rental car
companies ("RACs") will use good faith efforts to expand contracting opportunities for
businesses owned by minorities, women and/or disadvantaged persons in connection
with "non-fleet expenditures" attributable to the On-Airport RAC's operations at the
Airports. The RACs agree that for fiscal year 2017 and thereafter, the goal of their
outreach efforts will be to achieve, at a minimum, 30 percent of non-fleet expenditures
with businesses owned by MM/DBEs that are either certified or not certified but are
owned by minority, women and/or disadvantaged persons.

lll. Concessionaire's ACDBE Commitment.

A. lnitial ACDBE Commitment.

The extent and nature of the ACDBE participation commitment by Concessionaire is
documented in Schedules B, C and/or D attached to these Special Conditions ('ACDBE
Commitment"). As used in these Special Conditions and in Schedules B, C and D,
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"Concessionaire" means the entity with whom the City has entered into a concession
agreement, whether that entity is referred to in that agreement as "Tenant", "Licensee" or
other term.

The total ACDBE Commitment, stated as a percentage of the concessions gross
revenues, must equal or exceed the percentage ACDBE participation required in the
Agreement. lf the Agreement indicates that there is no ACDBE participation requirement,
it will be conclusive evidence that either (a) the RFP contained no contract-specific goal
and Concessionaire did not propose any ACDBE participation or (b) the Concessionaire
demonstrated, to the satisfaction of the City, that it exerted good faith efforts to obtain
ACDBE participation to meet a contract-specific goal but was unable to obtain such
participation. ln either such event, there will be no Schedules B, C or D attached to these
Special Conditions.

lf there is ACDBE participation in the form of a joint venture member, the attached
Schedule B sets forth the essential terms of that joint venture participation, including a
representation as to the value of the ACDBE's activities in operating the concession as a
percentage of gross revenues, and a copy of the joint venture agreement is attached to
Schedule B. lf there is ACDBE participation in the form of ACDBE(s) acting as
sublicensee(s), subtenant(s) or subcontractor(s), it is documented in Schedules C and D.
Schedule(s) C is the commitment by the ACDBE(s) to participate by providing the goods
or services indicated, and Schedule D is the commitment by the non-ACDBE to such
participation by the ACDBE(s).

B. Changes ln ACDBE Participation

Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary
changes to its ACDBE Commitment, Further, after entering into a joint venture agreement,
sublicense orsubcontract (collectively, 'ACDBE agreement") with each approved ACDBE,
Concessionaire must not terminate the ACDBE agreement, reduce the scope of the
ACDBE's participation in the concession, nor decrease the compensation to the ACDBE,
as applicable, without in each instance receiving the prior written consent of the City, The
City will not consent unless Concessionaire shows good cause. Concessionaire must
promptly notify the Commissioner of any proposed change in an ACDBE agreement and
submit a copy of the proposed amendment to the ACDBE agreement. Prior to requesting
consent from the City to terminate or substitute an ACDBE, Concessionaire must give
notice to the ACDBE, with a copy to the City, providing the ACDBE an opportunity to
respond.

ln any event, the collective participation of the previously approved ACDBE(s) must
either continue to contribute to the concession at least the value of the ACDBE
Commitment, as stated in terms of a percentage of gross revenues, or substitute or
additional ACDBE(s) must be retained by Concessionaire pursuant to (D) below to
maintain the ACDBE Commitment, except as provided in (C) below. Failure to comply with
the ACDBE Commitment is an event of default under the Agreement. lf the proposed



9t14t2021 JOURNAL ADDENDUM 1737

change in ACDBE participation is approved by the City, Concessionaire and ACDBE(s)
must complete revised Schedules B, C or D, as applicable.

These notice and consent requirements apply both pre- and post-award of the
Agreement. Note that changes to a joint venture Concessionaire prior to award may result
in rejection of the proposal if the City determines, in the sole discretion of the
Comm issioner, that those changes affect Concessionaire's qualifications.

C. lnvoluntary Changes ln ACDBE Participation.

ln the event that it appears that Concessionaire will not comply with its
ACDBE Commitment because: (i) an ACDBE has defaulted in its performance under the
ACDBE agreement through no fault of Concessionaire, (ii) an ACDBE is decertified by the
lllinois UCP through no fault of Concessionaire and the ACDBE's participation can no
longer be counted, (iii) the ACDBE's certified area of specialty has been changed through
no fault of Concessionaire and the ACDBE's participation can no longer be counted, or
(iv) an ACDBE is otherwise unable or unwilling to perform its obligations through no fault
of Concessionaire, then Concessionaire must promptly notify the ACDBE with a copy to
the City, of its intent to terminate or substitute the ACDBE's participation and provide the
ACDBE with a minimum of five days to respond, unless the City grants permission for a
shorter response period as a matter of public necessity (i.e., safety). Concessionaire's
requests to the City for permission to terminate or substitute an ACDBE must specify one
or more of the foregoing reasons as the cause for potential noncompliance with the
ACDBE Commitment. lf the City concurs with the specified reason, Concessionaire shall
use good faith efforts as described in Section Vl below to replace the ACDBE's
participation with participation by another ACDBE. As provided in Section Vl,
Concessionaire must demonstrate those good faith efforts to the satisfaction of the
Commissioner. Failure to comply with the foregoing shall be an event of default under the
Agreement.

Concessionaire's position in these cases must be fully explained and supported with
adequate documentation. Stated reasons which will not be acceptable include: A
replacement firm has been recruited to perform the same function under terms more
advantageous to the Concessionaire; issues about performance by the committed ACDBE
were disputed (unless every reasonable effort has already been taken to have the issues
resolved or mediated satisfactorily); and an ACDBE has requested reasonable price
escalation which may be justified due to unforeseen circumstances.

D. ACDBE Substitution And AdditionalACDBEs.

lf Concessionaire identifies a substitute, replacement or additional ACDBE for the City's
approval, Concessionaire's request for approval shall include the name, address, and
principal official of the proposed ACDBE; the nature and essential terms of the ACDBE
agreement under which the ACDBE will participate; and a letter of intent signed by
Concessionaire and the ACDBE to enter into such an ACDBE agreement upon approval
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by the City. Concessionaire must provide such other affidavits and documents as the City
may request to evaluate the request. The City will evaluate and respond to the submitted
documentation within 15 working days after the submittal of a complete request. The
response may be in the form of approving the request, requiring more information, or
requiring an interview.

Actual use of a substitute, replacement or additional ACDBE should not be made by
Concessionaire before City approval is given. An ACDBE agreement between
Concessionaire and the ACDBE must be executed within the time specified by the City,
and a fully executed copy of the ACDBE agreement must be submitted immediately to
the City.

E. Agreement Extensions, Assignments And Subleases

lf the Agreement contains a term extension or if the Concessionaire proposes an
assignment or sublease of the Agreement, as a condition precedent to the City's consent
to such extension, assignment or sublease, the City and Concessionaire will revisit and
possibly adjust the Concessionaire's ACDBE Commitment to reflect any possible change
in ACDBE availability and to ensure compliance with Part 23 as it may have been
amended in the interim. Concessionaire will be required to provide amended
Schedules D, B, or C, along with amended ACDBE agreements, to reflect any required
changes to the ACDBE Commitment or provide documentation of good faith efforts to
achieve increased ACDBE participation.

lV. Counting ACDBE Participation.

A. Concessions Other Than Rental Car

ln order for participation in the concession to be counted and reported to the FAA,
ACDBEs must perform a commercially useful function, as defined in 49 CFR $ 23.55(a).
The work performed or gross receipts earned by a firm after its ACDBE eligibility has been
removed are not counted, except as provided in 49 CFR S 23.55CI). Costs incurred in
connection with the renovation, repair, or construction of a concession facility (sometimes
referred to as the "buildout") are not counted (but may be subject to goals for M/VVBE or
other types of participation under a local program as specified by the City). Otherwise,
ACDBE participation in non-rental car concessions is counted in accordance with 49 CFR

S 23.55 as follows:

1. Concessionaire ls An ACDBE. When Concessionaire is an ACDBE or a joint
venture consisting only of ACDBEs, the gross receipts earned by Concessionaire
are counted. Gross receipts attributable to a non-ACDBE sublicensee of
Concessionaire are not counted.
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2. Separate Locations. When an ACDBE performs as a sublicensee to
Concessionaire with its own concession location or when Concessionaire is a joint
venture which includes a non-ACDBE and in which an ACDBE operates its own
separate location, the gross receipts earned by the ACDBE at its separate location
are counted. The ACDBE location must be independently operated by the ACDBE
as evidenced by the ACDBE's responsibility for all aspects of the management and

operation of the location. Gross receipts attributable to a non-ACDBE sublicensee
of the ACDBE are not counted.

3. Joint Venture, No Separate Locations. When Concessionaire is a joint venture with
an ACDBE participant and the ACDBE jointly participates with a non-ACDBE in

the operation of all locations, only the portion of the Concessionaire's gross
receipts attributable to the distinct, clearly defined portion of the work of the
concession that the ACDBE performs with its own forces is counted. When the City
has reason to doubt the extent of an ACDBE joint venturer's commercially useful
contribution towards the Concessionaire's gross receipts, the City may require
Concessionaire to submit evidence to substantiate the value of the ACDBE's
contribution. lf the Concessionaire fails to submit satisfactory evidence, it is an
event of default under the Agreement.

4. Subcontractor Participation. When an ACDBE provides, as a subcontractor to
Concessionaire, goods or services for operation of the concession, the amounts
paid to the ACDBE are counted as provided below. However, if the ACDBE enters
into a subcontract with a non-ACDBE to provide the goods or services, the
amounts paid to the non-ACDBE are not counted.

a. The entire amount of fees or commissions charged by an ACDBE firm for a
bona fide service, provided that the City determines this amount to be
reasonable and not excessive as compared with fees customarily paid for
similar services. Such services may include, but are not limited to,
professional, technical, consultant, legal, security systems, advertising,
building cleaning and maintenance, computer programming, or managerial.

b. The entire amount of the cost of goods obtained from an ACDBE
manufacturer, as provided in 49 CFR S 23.55(0.

c. The entire amount of the cost of goods purchased or leased from an ACDBE
regular dealer, as provided in 49 CFR S 23.55(g).

d. For goods purchased from an ACDBE which is neither a manufacturer nor a
regular dealer, the amount of reasonable fees, commissions, or delivery
charges earned by the ACDBE, as provided in 49 CFR S 23.55(h).
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B. Rental Car Concessions

lf Concessionaire is a rental car company, ACDBE participation counts in accordance
with the provisions of 49 CFR S 23.53. Goods and services will be counted in accordance
with the following:

1. The entire amount of the cost charged by an ACDBE for repairing vehicles,
provided that it is reasonable and not excessive as compared with fees customarily
allowed for similar services; and further provided that any portion of a fee paid by
a manufacturer to an ACDBE car dealership for reimbursement of work performed
under the manufacturer's warranty is excluded.

2. The entire amount of the fee or commission charged by an ACDBE to manage a
car rental concession under an agreement with the Concessionaire, provided that
it is reasonable and not excessive as compared with fees customarily allowed for
similar services.

3. For other goods and services, ACDBE participation counts as provided in
49 CFR S 26.55 and $ 23.55. ln the event of any conflict between these two
sections, S 23.55 controls.

4. lf a rental car company has a national or regional contract with an ACDBE, it may
count a pro-rated share of the amount of that contract toward the goals of each
airport covered by the contract as provided in $ 23.55(f).

Rental car companies may also count ACDBE direct participation through direct ownership
arrangements, but such arrangements are not required.

V. Certification, Records, Reports And Monitoring.

A. Certification

Copies of letters of certification from a member of the lllinois UCP for each ACDBE that
is part of Concessionaire's ACDBE Commitment are attached to their respective
Schedule C or Schedule B. All letters of certification issued by the City of Chicago include
a statement of the ACDBE firm's area of specialization.

Each ACDBE must promptly notify Concessionaire if there is any change in the ACDBE's
certiflcation status. Concessionaire, in turn, must notify Commissioner of any change in
an ACDBE's certification status and provide a copy of any correspondence from the
certifying agency regarding the status of an ACDBE's certification.
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The ACDBE's scope of work, as detailed by Schedules B, C or D, must conform to its
stated area of specialization. lf, during the course of this Agreement, Concessionaire
proposes to amend Schedules B, C or D so that an ACDBE performs additional work or
supplies additional goods, materials or services not covered by its area of certification, the
ACDBE must request an extension of its certification for such work, goods, materials or
services in orderto count toward the ACDBE's participation in the concession. The request
to expand the scope of the ACDBE's certification, together with all documentation required
by the City to process that request, must be received by the City at least 60 days in
advance of the proposed date to perform such additional work or supply such additional
goods, materials or services.

B. Recordkeeping.

The Concessionaire must maintain records of all relevant data with respect to the
utilization of ACDBEs, retaining these records for a period of at least three years after
termination or expiration of the Agreement. Concessionaire grants full access to these
records to the City of Chicago, federal or state authorities, the U.S. Department of Justice,
or their duly authorized representatives.

C. Reporting.

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and
quarterly if rental car), together with its concession license fee payment, delineating for
the month or quarter, as applicable, and cumulatively for the yearto-date: (i) contribution
by ACDBE joint venture member(s) or sublicensee(s) to Concessionaire's gross receipts
and (ii) payments to ACDBE subcontractor(s). Each ACDBE utilization report must be
signed by an authorized officer or representative of the Concessionaire and be notarized.

D. Monitoring.

The City will, from time to time during the term of the Agreement, conduct investigations
and interviews to monitor and verify that ACDBE participation in the concession meets or
exceeds the ACDBE Commitment. Concessionaire must give, upon request, earnest and
prompt cooperation to the City in submitting to inspections and interviews, in allowing entry
to places of business, in providing further documentation, and in requiring the cooperation
of its ACDBES.

lf the City determines that an ACDBE's actual role or responsibilities do not comply with
the representations made by Concessionaire and the ACDBE in Schedules B, C or D, or
that Concessionaire and/or ACDBE have misrepresented to the City either the payments
to the ACDBE or the value of the ACDBE's participation in a joint venture, it shall be an
event of default under the Agreement.
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Vl. Good Faith Efforts.

A. Examples.

Examples of "good faith efforts" are described below and in 49 CFR S 23.25, 49 CFR

S 26.53, and Appendix A to 49 CFR Part 26. As provided in $ 23.25, $ 26.53 and

Appendix A to 49 CFR Part 26, the following are examples of documented actions that the
City may take into consideration in determining whether Concessionaire made good faith
efforts:

1. Soliciting through all reasonable and available means (e.9., advertising and/or
written notices) the interest of all certified ACDBEs who have the capability to
perform work or services or to supply goods relevant to the concession.
Concessionaire must solicit this interest within sufficient time to allow the ACDBES
to respond to the solicitation. Concessionaire must determine with certainty if the
ACDBEs are interested by taking appropriate steps to follow up initial solicitations.

2. Soliciting the work, services or goods in portions that increase the likelihood that
an ACDBE can perform the work or services or provide the goods. This includes,
when appropriate, breaking out contract items into economically feasible units to
facilitate ACDBE participation, even when the Concessionaire might otherwise
prefer to perform these work items with its own forces.

3. Providing interested ACDBEs with adequate information about the operations,
management and requirements of the concession in a timely manner to assist
them in responding to a solicitation.

4. Negotiating ln Good Faith With lnterested ACDBES. Evidence of such negotiation
includes the names, addresses and telephone numbers of ACDBES that were
considered; a description of the information provided regarding the opportunities
selected for possible ACDBE participation; and evidence as to why agreement
could not be reached for ACDBEs to perform the work.

5. Note. A concessionaire using good business judgment would consider a number
of factors in negotiating with potential business partners or subcontractors,
including ACDBEs, and would take a firm's price and capabilities as well as
contract goals into consideration. However, the fact that there may be some
additional costs involved in finding and using ACDBEs is not in itself sufficient
reason for a failure to meet the ACDBE Commitment, as long as such costs are
reasonable. Concessionaires are not, however, required to accept higher quotes
from ACDBEs if the price difference in comparison to non-ACDBES is excessive
or unreasonable.

6. Not Rejecting ACDBEs As Being Unqualified Without Sound Reasons Based On
A Thorough lnvestigation Of Their Capabilities. The ACDBE's standing within its
industry, membership in specific groups, organization or associations and political
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or social atfiliation (for example union vs. non-union employee status) are not
legitimate causes for rejection.

7. Making efforts to assist interested ACDBES in obtaining bonding, lines of credit or
insurance as required by the City or Concessionaire.

8. Making efforts to assist interested ACDBES in obtaining necessary equipment,
supplies, materials, or related assistance or services.

9. Effectively using the services of available minority/women community
organizations and contractors' groups; local, state and federal minority/women
business assistance offices; and other organizations as allowed on a case-by-case
basis to provide assistance in the recruitment and placement of ACDBES.

B. Documentation

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or
these Special Conditions, Concessionaire must provide supporting documentation to the
satisfaction of the Commissioner. This means documentation to show that Concessionaire
took all necessary and reasonable steps which by their scope, intensity and
appropriateness to the objective, could reasonably be expected to obtain compliance,
even if not fully successful. The following types of documentation, as applicable to the
situation, will be considered by the City in determining whether Concessionaire has made
good faith efforts:

1. A listing of all ACDBE firms that were contacted that includes

a) names, address and telephone numbers of ACDBE firms contacted;

b) date and time of contact;

c) method of contact (written, telephone, transmittal of facsimile documents,
et cetera);

d) name of the person contacted

2. Copies of letters or any other evidence of mailing that substantiates outreach to
ACDBE vendors that include:

a) concession identification and location;

b) descriptions/classification/commodity of work, services or goods for which
quotations were sought; and

c) date, time and location for submittal of bids or proposals
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3. Detailed statement which summarizes direct negotiations with appropriate ACDBE
firms and indicates why negotiations were unsuccessful.

4. Affirmation that good faith efforts have been demonstrated by choosing
opportunities likely to be performed by ACDBEs by not imposing any limiting
conditions which were not mandatory for all potential bidders/proposers; or
denying the benefits ordinarily conferred for the type of opportunity that was
solicited.

5. Copies of proposed portions of the work, services or goods to be performed or
provided by ACDBEs in order to increase the likelihood of ACDBE participation.

6. Evidence that Concessionaire negotiated in good faith with interested ACDBES.

7. Evidence that Concessionaire did not reject ACDBES as being unqualified without
sound reasons based on a thorough investigation of their capabilities.

8. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining bonding, lines of credit or insurance, as required by the City or the
Concessionaire.

9. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining necessary equipment, supplies, materials or related assistance or
services.

10. Evidence that Concessionaire has provided timely notice of the opportunity to at
least 50 percent of the applicable ACDBEs listed in the lllinois UCP Directory. The
City may contact the ACDBEs identified by Concessionaire for verification of such
notiflcation.

11. Evidence that ACDBE participation is excessively costly. ln order to establish that
an ACDBE's quote is excessively costly, Concessionaire must provide the
following information:

d) A detailed statement of the opportunity identified for ACDBE participation for
which Concessionaire asserts the ACDBE quote(s) were excessively costly.

e) A listing of all potential business partners or subcontractors contacted for a
quotation on that opportunity.

0 Prices quoted by all such potential business partners or subcontractors for
that opportunity.

g) Other documentation that demonstrates to the satisfaction of the City that the
ACDBE quotes are excessively costly.
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C. Administrative Reconsideration.

1. For the purposes of this Agreement, the City has delegated the responsibility for
making the determination regarding a Concessionaire's good faith efforts to the
Department of Aviation. The determination shall be based upon the Department's
review of the documentation that the Concessionaire has timely submitted. Within
five days of being informed by the Department that Concessionaire has not
documented sufficient good faith efforts, Concessionaire may request administrative
reconsideration. The request must be made in writing to the following official:

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Commissioner

Note: The Commissioner may not have played any role in the originaldetermination
that the Concessionaire did not make ortimely document sufflcient good faith efforts.
The Commissioner may appoint a reconsideration officer, who did not play any role
in the original determination, to act in his or her stead.

with copies to

City of Chicago
Department of Procurement Services
City Hall, Room 806
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Chief Procurement Officer

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Deputy Commissioner for Concessions

City of Chicago
Department of Law
30 North LaSalle Street, Room 1400
Chicago, lllinois 60602
Attention: Deputy Corporation Counsel, Aviation



1746 COMMITTEE ON AVIATION 9t14t2021

2. As part of this reconsideration, the Concessionaire will have the opportunity to
provide written documentation or argument concerning the issue of whether it made
adequate good faith efforts. The Concessionaire will have the opportunity to meet in
person with the reconsideration officer to discuss whether it did so. The Department
will send the Concessionaire a written decision on reconsideration, explaining the
basis for finding that the Concessionaire did or did not make adequate good faith
efforts.

Vll. Noncompliance And Damages

A. Noncompliance Generally.

Concessionaire's failure to comply with these Special Conditions constitutes a material
breach of the Agreement and entitles the City to declare an event of default. lf
Concessionaire fails to cure the default within the time allowed under the default provisions
of the Agreement, the City may exercise those remedies provided for in the Agreement,
at law or in equity, including termination of the Agreement. ln addition to any remedies
specified in the Agreement, at the City's option the term of this Agreement will become
month-to-month until the City locates a new Concessionaire. At the City's option, any
improvements added by Concessionaire must remain for the new tenant at no cost to the
City or the new tenant.

B. Noncompliance With ACDBE Agreement

lf Concessionaire has not complied with the requirements of an ACDBE agreement, the
affected ACDBE may seek to recover from Concessionaire damages suffered by the
ACDBES as a result of such noncompliance. Such disputes may impact the quality of
concessions at the City's airports and/or the ability of other airport tenants to solicit ACDBE
participation. Therefore, Concessionaire consents to have any disputes between
Concessionaire and affected ACDBEs resolved by binding arbitration before an
independent arbitrator other than the City, with reasonable expenses, including attorneys'
fees, being recoverable by the prevailing party in accordance with any applicable
regulations. This provision is intended for the benefit of all ACDBEs affected by
Concessionaire's failure to comply with ACDBE agreements and grants ACDBEs specific
third-party beneficiary rights. ln cases deemed appropriate by the City, a dispute may lead
to the withholding of sums that the City may owe Concessionaire until the City receives a
copy of the final arbitration decision, but in no event will Concessionaire be excused from
making any payments due to the City during the pendency of a dispute. Noncompliance
or noncooperation with the City may affect continued eligibility to enter into future
contracting arrangements with the City.
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(Sub)Exhibit 8.

(To Automated Retail License Agreement With Good Vibrations LLC,
D/B/A BodyCharger Systems LLC ln lllinois)

MBE/WBE SpecialConditions And Related Forms.

Pollcv and Termg

As set forth in 2-92-650 el seg. of the Munlcipal Code of Chicago (MCC) lt ls the policy o-f the

City of Chicago that businesses certifled as Minority Ovrned Busine^ss Enterprises_(MBEs) and-

W6men Own6O Buslness lnterprises (WBEs) in accordance with Section 2-92420 al seg. of

the MCC and Regulations Governing Certification of Minority and Women-owned Businesses,

and all other Regulations promulgated under the aforementioned sections of the Municipal

Code, shall have full and fair opportunities to parlicipate fully in the performance of this contract.

Therefore, bidders shall not discriminate against any person or business on the basis of race.

color, national origin, or sex, and shall take affirmative actions to ensure that MBEs and WBEs

shall have full and falr opportunities to compete for and perform subcontracts for supplies or

senrlices.

Failure to carry out the commitments and policies set forth herein shall constltute a material

breach of the 6ontract and may result in the termination of the pontract or such remedy as the

City of Chicago deems appropriate.

Under the Cig's MBEMBE Construction Program as set forth in MCC 2-92-650 et seg, the
program-wlde asplratlonal goals are 26% Minority Owned Business Enterprise pa-rticipation.and

byo-Women Owried Business Enterprise participation. The City has set goals of 260/o ?nd 60/o

on all contracts ln line with its overall aspirational goals, unless othenflise specifled herein, and

is requiring that bidders make a good faith effort in meeting or exceedlng these goals'

Contract Soeclflc Goals and Blds'
@onsiveifitfailstosubmitoneormoreofthefollowingwithits
bid demonstrating its good faith efforts to meet the Contract Specific Goals by reaching out to
MBEs and WBEs to perform work on the contract:

A. An MBEMBE compllance plan demonstrating how the bidder plans to meet.the Contract

Specific Goals (Schedule D); and/or
B. Documentation of Good Faith Efforts (Schedule H).

lf a bidder's compliance plan falls short of the Contract Specific Goals, the bidder must include

either a Schedule H demonstrating that it has made Good Faith Efforts to find MBE and WBE

firms to participate or a request for a reduction or waiver of the goals.

Accordingly, the bidder or contractor commits to make good faith efforts to expend at least the

following-percentages of the total contract price (inclusive of any and all modiflcations and

amendments), if awarded the contract

MBE Contract Speclflc Goal: 26%
WBE Contract Speclfic Goal: 6%

This Contract Speciflc Goal provision shall supersede any conflicting language or provisions

that may be contained in this document.

1747
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For purposes of evaluating the bidder's responsiveness, the MBE and WBE Contract Specific
Goals shall be percentages of the bicider's totai base bid. However, the iViBE and WBE
Contract Specific Goals shall apply to the total value of this contract, including all amendments
and modifications.

Contract Soecir-ic Goais anci Contract iJlotiificaiiotts

1. The MBE and WBE Contract Specific Goals established at the time of contract bid shall
also apply to any modifications to the Contract after award. That is, any additional work and/or
money added to the Contract must also adhere to these Special Conditions requiring Contractor
to (sub)contract with MBEs and WBEs to meet the Contract Specific Goals.

a. Contractor must assist the Construction Manager or user Department in preparing its
"proposed contract modification" by evaluating the subject matter of the modification and
determining whether there are opportunities for MBE o. WBE participation ard at what
rates.

b. Contractor must produce a statement listing the MBEsMBES that will be utilized on any
contract modification. The statement must include the percentage of utilization of the
firms. lf no MBEMBE participation is available, an explanation of good faith efforts to
obtain participation must be included.

2. The Chief Procurement Officer shall review each proposed contract modification and
amendment that by itself or aggregated with previous modification/amendment requests,
increases the contract value by ten percent (10%) of the initial award, or $50,000, whichever is
less, for opportunities to increase the participation of MBEs or WBEs already involved in the

Qgntqa,c!, _

Deftnitions

'Area of Specialty" means the description of a MBE's or WBE's activity that has been
determined by the Chief Procurement Officer to be most reflective of the firm's claimed specialty
or expertise. Each MBE and WBE letter of certification contains a description of the firm's Area
of Specialty. Credit toward the Contract Specific Goals shall be limited to the participation of
firms performing within their Area of Specialty. The Department of Procurement Services does
not make any representation conceming the ability of any MBE or WBE to perform work within
its Area of Specialty. lt is the responsibility of the bidder or contractor to determine the
capability and capacity of MBEs and WBEs to perform the work proposed.

"B.E.P.D." means an entity certified as a Business enterprise owned or operated by people with
disabilities as defined in MCC 2-92-586.

"Brokef means a person or entity that fills orders by purchasing or receiving supplies from a
third party supplier rather than out of its own existing inventory and provides no enmmercially
useful function other than acting as a conduit between his or her supplier and his or her
customer.

"Chief Procurement Officef or 'CPO" means the chief procurement officer of the City of
Chicago or his or her designee.

"Commercially Useful Function" means responsibility for the execution of a distinct element of
the work of the contract, which is carried out by actually performing, managing, and supervising
the work involved, evidencing the responsibilities and risks of a business owner such as

[.



9t14t2021 JOURNAL ADDENDUM 1749

negotiating the terms of (sub)contracts, taking on a financial risk commensurate with the

contract or its subcontract, responsibility for acquiring the appropriate lines of credit and/or
loans, or fulfilling responsibilities as a joint venture partner as described in the joint venture
agreement.

"Construction Contract" means a contract, purchase order or agreement (other than lease of
real property) for the construction, repair, or improvement of any building, bridge, roadway,
sidewalk, alley, railroad or other structure or infrastructure, awarded by any officer or agency of
the City, other than the City Council, and whose cost is to be paid from City funds.

"Contract Specific Goals" means the subcontracting goals for MBE and WBE participation

established for a particular contract.

"Contractor" means any person or business entity that has entered into a construction contract
with the City, and includes all partners, affiliates and joint ventures of such person or entity.

'Direct Participation" the value of payments made to MBE or WBE firms for work that is done in

their Area of Specialty directly related to the performance of the subject matter of the
Construction Contract will count as Direct Participation toward the Contract Specific Goals.

"Directory" means the Directory of Minority Business MBEs and WBEs maintained and
published by the Chief Procurement Officer. The Directory identifies firms that have been
certified as MBEs and WBEs, and includes the date of their last certifications and the areas of
specialty in which they have been certified. Bidders and conlractors are responsible for
verifying the current certification status of all proposed MBEs and WBEs.

"Executive Directof means the executive director of the Office of Compliance or his or her
designee.

'Good Faith Efforts" means actions undertaken by a bidder or contractor to achieve a Contract
Specific Goal that, by their scope, intensity, and appropriateness to the objective, can
reasonably be expected to fulfill the program's requirements.

"Joint venture" means an association of a MBE or WBE firm and one or more other lirms to
carry out a single, for-profit business enterprise, for which each joint venture partner contributes
property, capital, efforts, skills and knowledge, and in which the MBE or WBE is responsible for
a distinct, clearly defined portion of the work of the contract and whose share in the capital
contribution, control, management, risks, and profits of the joint venture are commensurate with
its ownership interest.

'Minorig Business Enterprise" or "MBE" means a firm certified as a minority-owned business
enterprise in accordance wtth City Ordinances and Regulations.

'supplief or "Distributo/ refers to a company that owns, operates, or maintains a store,
warehouse or other establishment in which materials, supplies, articles or equipment are
bought, kept in stock and regularly sold or leased to the public in the usual murse of business.
A regular distributor or supplier is a firrn that owns, operates, or maintains a store, warehouse,
or other establishment in which the materials or supplies required for performance of the
Contract are bought, kept in stock, and regularly sold to the public in the usual course of
business. To be a regular distributor the firm must engage in, as its principal business and in its
own name, the purchase and sale of the products in question. A regular distributor in such bulk
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items as steel, cement, gravel, stone, and petroleum products need not keep such products in

stock if it owns or operates distribulion equipment.

"Women Business Enterprise" or'WBE' means a firm certified as a women-owned business
enterprise in accordance u;ith City Ordinances and Reguiations.

Joint Ventures

The formation of joint ventures to provide MBEs and WBEs with capacity and experience at the
prime conlracting level, and thereby meet Contract Specific Goals (in whole or in part) is
encouraged. A joint venture may consist of any combination of MBEs, WBEs, and non-certified
firms as long as one member is an MBE or WBE.

A. The joint venture may be eligible for credit towards the Contract Specific Goals only if:

1. The MBE or WBE joint venture partner's share in the capital contribution, control,
management, risks and profits of the joint venture is equal to its ownership interest;

2. The MBE or WBE joint venture partner is responsible for a distinct, clearly defined
portion of the requirements of the contract for which it is at risk;

3. Each joint venture partner executes the bid to the City; and

4. The joint venture partners have entered into a written agreement specifying the terms
and conditions of the relationship between the partners and their relationship and
responsibilities to the contract, and ali such terms and conditions are in accordance with
the conditions set forth in ltems 1,2, and 3 above in this Paragraph A.

B. The Chief Procurement Officer shall evaluate the proposed joint venture agreement, the
Schedule B submitted on behalf of the proposed joint venture, and all related documents to
determine whether these requirements have been satisfied. The Chief Procurement Officer
shall also consider the record of the joint venture partners on other City of Chicago contracts.
The decision of the Chief Procurement Officer regarding the eligibility of the joint venture for
credit towards meeting lhe Contract Specific Goals, and the portion of those goals met by the
joint venture, shall be linal.

The joint venture may receive MBE or WBE credit for work performed by the MBE or WBE joint
venture partner(s) equal to the value of work performed by the MBE or WBE with its own forces
for a distinct, clearly defined portion of the work.

Additionally, if employees of the joint venture entity itself (as opposed to employees of the MBE
or WBE partner) perform the work then the value of the work may be counted toward the
Contract Specffic Goals at a rate equal to the MBE or WBE firm's percentage of participation in
the joint venture as described in Schedule B.

The Chief Procurement Offlcer may also count the dollar value of work subcontracted to other
MBEs and WBEs. Work performed by the forces of a non-certified joint venture partner shall
not be counted toward the Contract Specific Goals.

l[.

C. Schedule B: MBE A/BE Affidavit of Joint Venture



9t14t2021 JOURNAL ADDENDUM

Where the bidder's Compliance Plan includes the participation of any MBE or WBE as a
joint venture partner, the bidder must submit with its bid a Schedule B and the proposed joint
venture agreement- These documents must both clearly evidence that the MBE or WBE joint
venture partner(s) will be responsible for a clearly defined portion of the work to be performed,
and that the MBE's or WBE's responsibilities and risks are proportionate to its ownership
percentage. The proposed joint venture agreement must include specific details related to:

'1. The parties' contributions of capital, personnel, and equipment and share of the costs
of insurance and bonding;

2. Work items to be performed by the MBE'as or WBE'xs own forces and/or work to be
performed by employees of the newly formed joint venture entity;

3. Work items to be performed under the supervision of the MBE or WBE joint venture
partner; and

4. The MBE's or WBE's commitment of management, supervisory, and operative
personnel to the performance of the contract.

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE joint venture
partner do not provide any basis for awarding credit. For example, descriptions such as
"participate in the budgeting process," 'assist with hiring," or "work with managers to improve
customer service' do not identify distinct, clearly defined portions of the work. Roles assigned
should require activities that are performed on a regular, recuning basis rather than as needed.
The roles must also be pertinent to the nature of the business for which credit is being sought.
For instan@, if the scope of work required by the City entails the delivery of goods or services to
various sites in the City, stating that the MBE or WBE joint venture partner will be responsible
for the performance of all routine maintenance and all repairs required to the vehicles used to
deliver such goods or services is pertinent to the nature of the business for which credit is being
sought.

lV. Countinq MBE and WBE Participation Towards the Contract Specific Goals

Refer to this section when preparing the MBE/WBE compliance plan and completing Schedule
D-l for guidance on what value of the participation by MBEs and WBEs will be counted toward
the stated Contract Specific Goals. The 'Percent Amount of Participation" depends on whether
and with whom a MBE or WBE subcontracts out any portion of its work and other factors.

Firms that are certified as both MBE and WBE may only be listed on a biddeds
compliance plan as either a MBE or a WBE to demonstrate compliance with the Contract
Specific Goals. For example, a firm certified as both a MBE and a WBE may only listed on the
bidder's compliance plan under one of the categories, but not both. Additionally, a firm that is

certified as both a MBE and a WBE could not self-perform 100% of a contract, it would have to
show good faith efforts to meet the Contract Specific Goals by including in its compliance plan
work to be performed by another MBE or WBE firm, depending on which certification that dual-
certified firm chooses to count itself as.

A. Only expenditures to firms that perform a Commercially Useful Function as defined above
may count toward the Contract Specific Goals.

1751
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1. The CPO will determine whether a firm is performing a commercially useful function by

evaluating the amount of work subcontracted, whether the amount the iirm is to be paid
under the contract is commensurate with the work it is actually performing and the credit
claimed for its performance of the work, industry practices, and other relevant factors.

2. A MBE or WBE does not perform a commercially useful function if its participation is only
required to receive payments in orcier io obtain the appeararice oi iviBE or 'vtBE
participation. The CPO may examine similar commercial transactions, particularly those
in which MBEs or WBEs do not participate, to determine whether non MBE and non
WBE firms perform the same function in the marketplace to make a determination.

B. Only the value of the dollars paid to the MBE or WBE firm for work that it performs in its
Area of Specialty in which it is certified counts toward the Contract Specific Goals.

Only payments made to MBE and WBE firms that meet BOTH the Commercially Useful
Function and Area of Specialty requirements above will be counted toward the Contract
Specific Goals.

c. lf the MBE or WBE performs the work itself:
1. 100% of the value of work actually performed by the MBE's or WBE's own forces shall

be counted toward the Contract Specific Goals, including the cost of supplies purchased
or equipment leased by the MBE or WBE from third parties or second tier subcontractors
in order to perform its (sub)contract with its own forces. 0% of the value of work at the
project site that a MBE or WBE subcontracts to a non-certified firm counts toward the
CodraSt Spqc-fic Goals

D. lf the MBE or WBE is a manufacturer:
1. 10A% of expenditures to a MBE or Yr'BE manufacturer for items needed for the Contract

shall be counted toward the Contract Specific Goals. A manufacturer is a firm that
operates or maintains a factory or establishment that produces on the premises the
materials or supplies obtained by the bidder or contractor.

E. lf the MBE or WBE is a distributor or supplier:
1. 6o0/o of expenditures for materials and supplies purchased from a MBE or WBE that is

certified as a regular dealer or supplier shall be counted toward the Contract Specific
Goals.

F. lf the MBE orWBE is a broker:
1. Oo/o of expenditures paid to brokers will be counted toward the Contract Specific Goals.
2. As defined above, Brokers provide no commercially useful function.

G. lf the MBE or WBE is a member of the joint venture mntractor/bidder:
1. A joint venture may count the portion of the total dollar value of the contract equal to the

distinct, clearly defined portion of the work of the contract that the MBE or WBE performs
with its own forces toward the Contract Specific Goals.

i. OR if employees of this distinct joint venture entity perform the work then the
value of the work may be counted toward the Contract Specific Goals at a rate
equal to the MBE or WBE firm's percentage of participation in the joint venture as
described in Schedule B.

2. Note: a joint venture may also count the dollar value of work subcontracted to other
MBEs and WBEs, however, work subcontracted out to non-certified firms may not be
counted.
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H. lf the MBE or WBE subcontracts out any of its work.
1. '100% of the value of the work subcontracted to other MBEs or WBEs performing work in

its Area of Specialty may be counted toward the Contract Specific Goals.
2. 0% of the value of work that a MBE or WBE subcontracts to a non-certified firm counts

toward the Contract Specific Goals (except for the cost of supplies purchased or
equipment leased by the MBE or WBE from third parties or second tier subcontractors in
order to perform its (sub)contract with its own forces as allowed by C.1. above).

3. The fees or commissions charged for providing a bona frde service, such as
professional, technical, consulting or managerial services or for providing bonds or
insurance or the procurement of essential personnel, facilities, equipment, materials or
supplies required for performance of the Contract, may be counted toward the Contract
Specific Goals, provided that the fee or commission is determined by the Chief
Procurement Officer to be reasonable and not excessive as compared with fees
customarily allowed for similar services.

4. The fees charged for delivery of materials and supplies required on a job site (but not
the cost of the materials and supplies themselves) when the hauler, trucker, or delivery
service is not also the manufacturer of or a regular dealer in the materials and supplies,
provided that the fee is determined by the Chief Procurement Officer to be reasonable
and not excessive as compared with fees customarily allowed for similar services.

5. The fees or commissions charged for providing any bonds or insurance, but not the cost
of the premium itself, specifically required for the performance of the Contract, provided
that the fee or commission is determined by the Chief Procurement Officer to be
reasonable and not excessive as compared with fees customarily allowed for similar
services.

V. Procedure to Determine Bid Compliance

The following Schedules and requirements govern the bidde/s or contractor's MBEMBE
proposal:

A. Schedule B: MBEMBE Affidavit of Joint Venture

1. Where the bidder's Compliance Plan includes the participation of any MBE or WBE as
a joint venture partner, the bidder must submit with its bid a Schedule B and the
proposed joint venture agreement. See Section lll above for detailed requirements.

B. Schedule C: MBF-MBE Letter of lntent to Perform as a Subcontractor or Supplier

The bidder must submit the appropriate Schedule C with the bid for each MBE and WBE
induded on the Schedule D. The City encourages subcontractors to utilize the electronic fillable
format Schedule C, which is available at the Departrnent of Procurement Services website,
htto://citvofchicaoo.orq/forms. Suppliers must submit the Schedule C for Suppliers, first tier
subcontractors must submit a Schedule C for Subcontractors to the Prime Contractor and
second or lower tier subcontractors must submit a Schedule C for second tier Subcontractors.
Each Schedule C must accurately detail the work to be performed by the MBE or WBE and the
agreed upon rates/prices. Each Schedule C must also include a separate sheet as an
attachment on which the MBE or WBE fully describes its proposed scope of work, including a
description of the commercially useful function being performed by the MBE or WBE in its Area
of Specialty. If a facsimile copy of the Schedule C has been submitted with the bid, an executed
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original Schedule C must be submitted by the bidder for each MBE and WBE included on the

Sc[eduie D within five (5) business days after the ciate of the bid opening.

c. Schedule D: compliance Plan Regarding MBE and wBE Utilization

D

The biclder must si.ibmit a Schedi.iie D with the bid. The City encourages bidders to utilize

the electronic fillable format Schedule D, which is available at the Department of
procurement Services website, htto://citvofchicaoo.orq/forms. An approved Compliance

Plan is required before a contract may commence.

The Compliance Plan must commit to the utilization of each listed MBE and WBE. The

bidder is responsible for calculating the dollar equivalent of the MBE and WBE Contract

Specific Goais as percentages of the total base bid. All Compliance Plan commitments

rnust conform to the Schedule Cs.

A bidder or contractor may not modify its Compliance Plan after bid opening except as

directed by the Department of Procurement Services to correct minor errors or omissions.

Bidders shall not'be permitted to add MBEs or WBEs after bid opening to meet the

Contract Specific Goals, however, contractors are encouraged to add additional MBEMBE

vendors to their approved compliance plan during the performance of the contract when

additional opportuniiies for participation are identified. Except in cases where substantial,

documented justification is provided, the bidder or contractor shall not reduce the dollar

commitment made to any MBE or WBE in order to achieve conformity between the

Schedule Cs and Schedule D. All terms and conditions for MBE and WBE participation on

tfie [oiitrict must be negbtiated anC agieed to britweeii the- biddei Or-cohtrdctOr and the

MBE or WBE prior to the-submission oithe Compliance Plan. lf a proposed MBE or WBE

ceases to be available after submission of the Compliance Plan, the bidder or contractor

must comply with the provisions in Section Vll.

Letters of Certifi cation

A copy of each proposed MBE's and WBE's Letter of Certification from the City of Chicago

must be submitted with the bid.

A Letters of Certification includes a statement of the MBE's or WBE's area(s) of specialty.

The MBE's or WBE's scope of work as detailed in the Schedule C must conform to its
area(s) of specialty. Where a MBE or WBE is proposed to pe{orm-work not covered by its

t-ettei bf Certmcatlbn, the MBE or WBE must request the addition of a new area at least 30

calendar days prior to the bid opening.

Schedule F: Report of Subcontractor Solicitations

A Schedule F must be submitted with the bid, documenting all subcontractors and suppliers

solicited for participation on the contract by the bidder. Failure to submit the Schedute F

may render the bid non-responsive.

Schedule H: Documentation of Good Faith Efforts

1. lf a bidder determines that it is unable to meet the Contract Specific Goals, it must

document its good faith efforts to do so, including the submission of Aftachment C, Log

of Contacts.

E.

F
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2. lf the bidder's Compliance Plan demonstrates that it has nol met the Contract Specific

Goals in full or in part, the bidder must submit its Schedule H no later than three

business days after notification by the Chief Procurement Officer of its status as the

apparent lowest bidder. Failure to submit a complete Schedule H will cause the bid to

be rejected as non-resPonsive.

3. Documentation must include but is not necessarily limited to:

a. A detailed statement of efforts to identify and select portions of work identified in

the bid solicitation for subcontracting to MBEs and WBEs;

b. A listing of all MBEs and WBEs contacted for the bid solicitation that includes:

i. Names, addresses, emails and telephone numbers of firms solicited;

ii. Date and time of contact;
iii. Person contacted;
iv. Method of contact (letter, telephone call, facsimile, electronic mail, etc.).

c. Evidence of contact, including:
i. Project identification and location;
ii. Classification/commodity of work items for which quotations were sought;
iii. Date, item, and location for acceptance of subcontractor bids;
iv. Detailed statements summarizing direct negotiations with appropriate MBEs

and WBEs for specific portions of the work and indicating why agreements
were not reached,

v. Bids received from all subcontractors.

d. Documentation of bidder or contractor contacts with at least one of the minority

and women assistance associations on Attachment A.

G. Agreements between a bidder or contractor and a MBE or WBE in which the MBE or WBE
promises not to provide submntracting quotations to other bidders or contractors are
prohibited.

H. Prior to award, the bidder agrees to promptly cooperate with the Department of
Procurement Services in submitting to interviews, allowing entry to places of business,
providing further documentation, or soliciting the cooperation of a proposed MBE or WBE.
Failure to cooperate may render the bid non-responsive.

L lf the City determines that the Compliance Plan contains minor enors or omissions, the

bidder or contractor must submit a revised Compliance Plan within five (5) business days

after notification by the City that remedies the minor errors or omissions. Failure to correct
all minor errors or omissions may result in the determination that a bid is non-responsive.

J. No later than three (3) business days after receipt of the executed contract, the contractor

must execute a complete subcontract agreement or purchase order with each MBE and

WBE tisted in the Compliance Plan. No later than eight (8) business days after receipt of
the executed contract, the contractor must provide copies of each signed subcontract,
purchase order, or other agreement to the Department of Procurement Services.
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Demonstration of Gooci Faith Enorts

A. ln evaluating the Scheduie H to determine whether the bidder or contractor has made good

faith efforts, the performance of other bidders or contractors in meeting the goals may be

consiciered.

B. The Chief Procurement Officer shall consider, at a minimum, the bidder's efforts to

Solicit through reasonable and available means at least 50% (or at least five when

there are more than eleven certified firms in the commodity area) of MBEs and WBEg

certified in the anticipated scopes of subcontracting of the contract, as documented by
the Schedule H. The bidder or contractor must solicit MBEs and WBEs within seven
(7) days prior to the date bids are dr-re. The bidder or contractor must take
appropriate steps to follow up initial solicitations with interested MBEs or WBEs.

Advertise the contract opportunities in media and other venues oriented toward MBEs
and WBEs.

Provide interested MBEs or WBEs with adequate information about the plans,

specifications, and requirements of the contract, including addenda, in a timely
manner to assist them in responding to the soticitation.

Negotiate in good faith with interested MBEs or WBEs that have submitted bids. That
f6eie may be some additional msii int'olved in soiiciiing and using-MBEa enA WBES

is not a sufficient reason for a bidder's failure to meet the Contract Specific Goals, as
long as such costs are reasonable.

Not reject MBEs or WBEs as being unqualified without sound reasons based on a
thorough investigation of their capabilities. The MBE's or WBE's standing within its

industry, membership in specific groups, organizations, or associations and political or
social affiliations are not legitimate causes for rejecting or not soliciting bids to meet
the Contract Specific Goals.

Make a portion of the work available to MBE or WBE subcontractors and suppliers
and selecting those portions of the work or material consistent with the available MBE
or WBE subcontractorc and suppliers, so as to facilitate meeting the Contract Specific
Goals.

Make good faith efforts, despite the abil'rty or desire of a bidder or contractor lo
perform the work of a contract with its own organization. A bidder or contractor who
desires to self-perform the work of a contract must demonstrate good faith efforts
unless the Contract Specific Goals have been met.

8. Select portions of the work to be performed by MBEs or WBEs in order to increase
the likelihood that the goals will be met. This includes, where appropriate, breaking
out contract work items into economically feasible units lo facilitate MBE or WBE
participation, even when the bidder or contractor might otherwise prefer to perform
these work items with its own forces.

vt.

2

3

5.

6.

7
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g. Make efforts to assist interested MBEs or WBEs in obtaining bonding, lines of credit,

or insurance as required by the City or bidder or contractor.

10. Make efforts to assist interested MBEs or WBEs in obtaining necessary equipment,

supplies, materials, or related assistance or services; and

11. Effectively use the services of the City; minority or women community organizations;
minority or women assistance groups, Iocal, state, and federal minority or women

business assistance offices; and other organizations to provide assistance in the

recruitment and placement of MBEs or WBEs.

C. lf the bidder disagrees with the City's determination that it did not make good faith efforts,

the bidder may file a protest pursuant to the Department of Procurement Services

Solicitation and Contracti,rg Process Protest Procedures within 10 bus.ness days cf a final

adverse decision by the Chief Procurement Officer.

Chanoes to Compliance Plan

A. No changes to the Compliance Plan or contractual MBE and WBE commitments or

subslitution of MBE or WBE subcontractors may be made without the prior written

approval of the Chief Procurement Officer. Unauthorized changes or substitutions,
including performing the work designated for a subcontractor with the contractot's own

forces, shall be a violation of these Special Conditions and a breach of the contract with
the City, and may cause termination of the executed Contract for breach, and/or subject

the bidder or contractor to contract remedies or other sanctions. The facts supporting the

request for changes must not have been known nor reasonably could have been known by

the parties prior to entering into the subcontract. Bid shopping is prohibited. The bidder or
contractor must negotiate with the subcontractor to resolve the problem. lf requested by

either party, the Department of Procurement Services shall facilitate such a meeting.

Where there has been a mistake or disagreement about the scope of work, the MBE or
WBE can be substituted only where an agreement cannot be reached for a reasonable
price for the correct scope of work.

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following

basis:

1. Unavailability after receipt of reasonable notice to proceed;
2. Failure of performance;
3. FinancialincaPacitY;
4. Refusal by the subcontractor to honor the bid or proposal price or scope;

S. Mistake of fact or law about the elements of the scope of work of a solicitation where

a reasonable price cannot be agreed;
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements;
7. The subcontractor's withdrawal of its bid or proposal; or
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the

MBEMBE program does not constitute de-certification.

C. lf it becomes necessary to substitute a MBE or WBE or othemise change the Compliance

Plan, the procedure will be as follows:

1757
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The bidder or contractor must notify the Chief Procurement Officer in writing of the
request tc substitute a lt"4BE or !,'BE cr othei'rvise change the Ccr"npliance Plan. The

request must state specific reasons for the substitution or change. A letter from the
MBE or WBE to be substituted or affected by the change stating that it cannot
perform on the contract or that it agrees with the change in its scope of work must be

submitted with the request.

The City will approve or deny a request for substitution or other change within 15

business days of receipt of the request.
2.

3. Where the bidder or contractor has established the basis for the substitution to the
satisfaction of the Chief Procurement Officer, it must make good faith efforts to meet
the Contract Specific Goal by substituting a MBE or WBE subcontractor.
Documentation of a replacenent MBE or WBE, or of good faith efforts, must meet

the requirements in sections V and Vl. lf the MBE or WBE Contract Specific Goal
cannot be reached and good faith efforts have been made, as determined by the
Chief Procurement Officer, the bidder or contractor may substitute with a non-MBE
or non-WBE.

4 lf a bidder or contractor plans to hire a subcontractor for any scope of work that was
not previously disclosed in the Compliance Plan, the bidder or contractor must obtain
the approval of the Chief Procurement Officer to modify the Compliance Plan and
must make good faith efforts to ensure that MBEs or WBEs have a fair opportunity to
bid-on the-nerr scope of u.,ork.

5. A new subcontract must be executed and submifted to the Chief Procurement Officer
within five business days of the bidde/s or contacto/s receipt of City approval for
the substitution or other change.

D. The City shall not be required to approve extra payment for escalated costs incurred by
the contractor when a substitution of subcontractors becomes necessary to comply with
MBE /VBE contract requirements.

Vlll. Reoortinq and Record Ke6oinq

A. During the term of the contract, the contractor and its non-certified subcontractors must
submit partial and final waivers of lien from MBE and WBE subcontractors that show the
accurate cumulative dollar amount of subcontractor payments made to date. Upon
acceptance of the Final Quantities from the City of Chicago, FINAL certified waivers of
lien from the MBE and WBE subcontractors must be afiached to the contractor's
acceptance lefter and forwarded to the Department of Procurement Services, Attention:
Chief Procurement Officer.

The contractor will be responsible for reporting payments to all subcontractors on a
monthly basis in the form of an electronic audit. Upon the first payment issued by the
City of Chicago to the contractor for services performed, on the first day of each month
and every month thereafter, email and/or fax audit notifications will be sent out to the
contractor with instructions to repo( payments that have been made in the prior month to
each MBE and WBE. The reporting of payments to all subcontractors must be entered
into the Certification and Compliance Monitoring System (C2), or whatever reporting
system is currently in place, on or before the fifteenth (15h) Oay of each month.

B
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once the prime contractor has reported payments made to each MBE and WBE,

including zero dollar amount payments, the MBE and WBE will receive an email andlor

fax notif-ication requesting them to log into the system and confirm payments

received. All monthly cdnfirmationJmust be reported on or before the 20'n day of each

month. Contractor and subcontractor reporting to the C2 system must be completed by

the 25h of each month or payments may be withheld.

All subcontract agreements between the contractor and MBEMBE firms or any first tier

non-certified firm and lower tier MBE/VVBE firms must crntain language requiring the

MBEMBE to respond to email and/or fax notifications from the City of Chicago requiring

them to report payments received for the prime or the non-certified firm.

Access to thc Certification and Cc,npliance Monitoring System (C2)' which is a web

based reporting system, can be found at: htto://chicaqo'mwdbe.com

The Chief Procurement Officer or any party designated by the, Chief Procurement Officer

shall have access to the contractor's books and records, including without limitation

payroll records, tax returns and records and bOoks of account, to determine the

contractor's compliance with its commitment to MBE and WBE participation and the

status of any MBE or WBE performing any poffon of the contract. This provision shall be

in addition io, and not a substitute for, any other provision allowing inspection of the

contractot's records by any officer or official of the City for any purpose.

1759
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D. The contractor shall maintain records of all relevant data with respect to the utilization of

MBEs and WBEs, retaining these records for a period of at least five years after final

acceptance of the work. Full access to these records shall be granted to City, federal or

state authorities or other authorized persons.

Non-Comoliance

A. Without limitation, the following shall constitute a material breach of this contract and

entifle the City to declare a default, terminate the contract, and exercise those remedies

provided for in the contract at law or in equity: (1 ) failure to demonstrate good faith efforts;

and (2) disqualification as a MBE or WBE of the contractor or any joint venture partner,

subcontractor or supplier if its status as an MBE or WBE was a factor in the award of the

contract and such status was misrepresented by the contractor.

B. Payments due to the contractor may be withheld until corrective action is taken.

C- Pursuant lo 2-92-740, remedies or sanctions may include disqualification from contracting

or subcontracting on additional City contracts for up to three years, and the amount of the

discrepancy between the amount of the commitment in the Compliance Plan, as such

amount miy be amended through change orders or otherwise over the term of the

contract, and the amount paid to MBEs or WBEs. The consequences provided herein

shall be in addition to any other criminal or civil liability to which such entities may be

subject.

D. The contractor shall have the right to protest the final determination of non-compliance

and the imposition of any penalty by the Chief Procurement fficer pursuant lo 2-92-740
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of the fi4unicipal Code of the Citl' of Chicago, within 15 business days of the final

deter niination.

X. Arbitration

lf the City determines that a contractor has not made good faith ettorts to fulfill its Compliance

Plan, the affected MBE or WBE may recover damages from the contractor.

Disputes between the contractor and the MBE or WBE shall be resolved by binding arbitration

before the American Arbitration Association (AAA), with reasonable expenses, including

aftorney's fees and arbitrator's fees, being recoverable by a prevailing MBE or WBE.
particifation in such arbitration is a material provision of the Construction Contract to which

these bpecial Conditions are an Exhibit. This provision is intended for the benefit of any MBE or

WBE affected by the contractor's failure to fulfill its Compliance PIan and grants such entity

specific third pariy beneficiary rights. These rights are non-waivable and take precedence over

any agreement to the contrary, inoluding but not limited to those contained in a subcontract,

su6orde., or communicated orally between a contractor and a MBE or WBE. Failure by the

Contractor to participate in any such arbitration is a material breach of the Construction

Contract.

A MBE or WBE seeking arbitration shall serve written notice upon the contractor and file a
demand for arbitration with the AAA in Chicago, lL. The dispute shall be arbitrated in

accordance with the Commercial Arbitration Rules of the AAA. All arbitration fees are to be paid

- p ro ruta"bY{he -Par{ies.

The MBE or WBE must copy the City on the Demand for Arbitration within 10 business days

after filing with the A,/AA. Ttre MBE or WBE must copy the City on the arbitrator's decision within

10 business days of receipt of the decision. Judgment upon the arbitrato/s award may be

entered in any court of competent jurisdiction.

Xl. Equal Emolovment OoPortunitv

Compliance with MBE and WBE requirements will not diminish or supplant equal employment

opportunity and civil rights provisions as required by law related to bidder or contraclor and

subcontractor obl igations.
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(Sub)Exhibit 9.

(To Automated Retail License Agreement Wth Good Vibrations LLC,
DIBIA BodyCharger Systems LLC ln lllinois)

Econom ic Disclosu re State ments An d Affid av its.
CI'TY OF CIIICAGO

trCONON,I IC D ISCI,OSI.IRE STATENI EN'T
AND APFTDAVII'

SECTION I -- GENERAL INF-ORIIIA'IION

A- Legal name of the Disclosing submitting this EDS. Include

1761

Party

1, d45
d/bla/ if applicable

LU
Check ONE of the following three boxes: 4Ul 

" 
- B *Cta "11o,r 

5ys!,,"

Indicate whether the Disclosing Party submitting this EDS is
l. fi the Applicant

rr 7llt\ois

OR
2. I I a legal entity currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (refened to below as the
"Matter"), a direct or indirect interest in excess of 7.5oh in the Applicant. State the Applicant's legal
name:

OR
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(l))

State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: ,Zoat ' l3L# lA'veavp
fuxl'oslro'- ,1'DA ;S t q I

c. Telephone: 3lr2-/LQ- I Il I Pax Email A.t

D. Name of contact person: 

^prnri- =, aln-,f (Ard + 5Y5

E. Federal Employer Identification No. (if you have one) QO- 01t/5,/ rj O

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

(

-{)

G. Which City agency or department is requesling this EDS?

If the Matter is a contract being handled by the City's Department of Procurement Services, please

complete the follorving:

Specification #

Ver.20 I 8- 1

and Contract #
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SECTION II.. DISCLOST.]RE OF OWNERSTIIP INTERESTS

A. NATURE OF THE DISCLOSING PARry

l. Indicate the nature of the Disclosing Party:. -

[ ] Person - -fX 
Limited liability company

[ ] Publicly registered b,:siness corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ -] Joint venture

[ ] Sole proprietorship [ ] Not-for-profit corporation

[ ] Gerrcral partnership (Is the not-for-profrt corporation also a 501(c)(3))?

lJlimitedpartnership []Yes []No
[ ] Trust [ ] Other (please speci$)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

1r,,1iS c ul1tv1

3. For legal entities not organized in ttp State of Illinois: Has the organization registered to do
busirpss in ttre State of Illinois as a foreign entitf

D(vo []No tlorganizedinlllinois

B. IF TI{E DISCLOSING PARTY IS A LEGAL ENTITY:

l. List below the full narnes ard titbs, if applioable, of: (i) all execr.trive ofticers ard all directors of
the entity; (ii) for not-for-profit corporrtiom, all nrcmbers, if any, which are legal entities (if there
are no such nrembers, writc "no rnembers which are legal entities'); (iii) for tnu8, estates or other
similarentities, the trustee, executor, administrator, or similarrly sittrated party; (iv) for general or
limlted partnenhipa, limited liabilify companies, limited tirbility partrenhipc or jolnt ventures,
each general partner, managing member, maluger or any other person or legal entity ttlat directly or
indirectly controls the day-to,day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

N^ry 
o.L 5, E{Nrha r.rl f' 'ry"estvlo,^ l-

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (irrclding
ownership) in excess of 7.5%;o of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a

Ver.20l8-l
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state "None."

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf

Name ,tlc :', usiness Address
+

Percentage Interest in the Applicant

7o tu I ort b

lb.vros , t)LS1rqz
SECfiON m - INCOME OR COMPENSATION TO, OR OWI\ERSIIIP By, CITY ELECTED
OFFICIAI^s

Has the Disclosing Party provided any income or compensation to any City elected official during the
l2-month period preceding the date of this EDS? [ ] Yes tJ(No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected offrcial during the l2-month period following the date of this EDS? [ ] Yes IAINo

If "yes" to either of the above, please identiff below the name(s) of such City elected offrcial(s) and
describe such income or compensation:

Does any City elected offrcial or, to the best of the Disclosing Part/s knowledge after reasonable
inqury, any Crty elected official's spowe or donrcstic partner, have a financial interest (as defined in
Chapter2-156 ofthe Municioal Code of Chicago ('MCC')) in ttrc Disctosing Partfl

[ ] yes l[N"
ff "yes," please identify below the narre(s) of sr:ch City elected official(s) and/or spoue(s/domestic
partner(s) ard describe the frnancial interest(s).

SECTION IV - DISCLOSURE OF SI]BCONTRACTORS AI{D OTEER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcon&actor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountan! consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the MatteE as well as

the natr:re of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Partls regular papoll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whetlrer disclosure is required or make the
disclosr:re.

Ver.2018-l
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Fees (indicare whether
paid or estimated.) NOTE:
"hourly raten or "t.b.d." is

not an acceptable response.

Name (indicate whether
retained or anticipated
to be retained)

Relationship to Disclosing Party
(subcontractor, attorney,
lobbyist, etc )

Business
Address

(Add sheets if necessa$"9iW,7L bLbt
[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entitier

SECTION V - CERTIHCATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section2-92-415, substantial owners ofbusiness ertities that contract with the City must
remain in conrpliance with their child support obligations ttroughott the contract's term.

[Ias any person who directly or irdiredty owns l0olo or more of the Disclosing Party been declared in
alrearageon any child support obliptions by any Illinois court of competent jurisdiction?

[ ] Yes D(*o [ ] No person directty or indirectly owns l07o or nmre of the Dbclosing Party.

If "Yes," tt8s th€ p€rson entered into a court-approved agreement fon paynrcnt of all support owed and
is the person in conpliance with tlrA agreement?

[ ] Yes ${N"
B, FURTTMR CERTIFICATIONS

I. [Thb paragaph 1 applies only ifthe Matter is a contract being bndled by the City's Departrrrcnt of
Procurernent Services.] In the S-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affrliaed Entity lgee definilion in (5) below] has engaged, in connection with the
perforrmrrce of any public contract, tte services of an integrity rmnitor, indeperdent private sector
inspcctor general or integrity compliance consultant (i.e., an individual or antity with tegal auditing
investigative, or other similar skills, designared by a public agency to help the agency monitor the
activity of specified agenoy vendors as well as h€b the vendors reform their btxiness practioes so they
can be considered for agerrcy contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliabd Entilies are not delinquent in the paynrcnt of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including but not limited to, water
and sewer oharges, Iicense fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinqrrerfr in the payment of any tax administered by the Illinois Departrrent of Reventre.

Ver.20l8-l
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(BXI) of this EDS:

a* are not presently debarred, suspended, proposed for debarmen! declared ineligible or voluntarily
excluded from any transactions by any fkleral, state or local unit of government;

b. have not during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudgpd guilty, or had a civil judgment rendered against them in connection with: obtaining
attenpting to obtain, or performing a public (federal, sate or local) transaction or contract urder a
public harsaction; a violation of federal or state antitrst statutes; fiaud; embezzlement; theft; forgery;
bribery falsification or destuction of records; making false statements; or receiving stolen propertyi

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federa[
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e- have not during the 5 years before the date of this EDS, been convicte4 adjudged guilty, or fourd
liable in a civilproceeding or in any criminal or civil actiorL including actions concerning
enYironmental violations, instituted by tlre City or by the federal governrneng any state, oi any other
unit of local governrnent.

4. The Disclosing Party understands and shall comply with the applicable requirements ofMCC
Chapters 2-56 (Irspector General) and2-156 (Governnrcntal Ethics).

5. Certifications (5), (6) and (7) concern:
. the Disclosing Party;

' any'Contactor" (meaning any contactor or subcontractor rced by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, 'Disclosure of Subcontactors and Other Retained Parties');

' any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: contols the
Disclosing Party, is contolled by the Disclosing Party, or is, with the Disclosing Party, gnder
common control of anotherpercon or entity). Indicia of control include, without limitation:
interlocking rnanagernent or ownership; identity of interests arxlng family members, shared

{acilities and equfmen! comrnon rse of erployees; or organization of abusiness entity following
the ingligibility of a business entity to do buiness with federal or state or local governmen!
including the City, rsing substantially the same managemen! ownership, orprincipals as the
ineliqible entity. With respect to Contractors, the term Affiliated Entity means u pioon or entity
that directly or indirectly contols the Contractor, is controlled by ig or, with the Contractor, is 

-

under common conhol of another percon or entity;

' any resPonsible official of the Disclosing Party, any Contractor or any Afliliated Entity or any
other officia[ agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting prnstrant to the direction or authorizationof a responsible official ofthe Disclosing party,
any Contractor or any Affrliated Entity (collectively "Agents").

Ver.20l&l
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Neither the Disclosing party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with

..rp".t to a Contractor, an nfniiateO Entity, or an Affiliated Entity of a Contractor during the 5 years

beiore the date of suctrcontractor's or Affiliated Entity's contract or engagement in connection with the

Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of briberJ oratteinPting to bribe,

a public oflicer or Lmpbyee of the City, the State of lllinois, or any agency of the federal government

or of any state or locai government in the United States of Americ4 in that officet's or employee's

oflicial capacity;

b. agreed or collurded with other bidders or prospective bidders, or been a party to any such agreement,

or bein convicted or adjudged guilty of agreement or collusion amor8 bidders or prospective bidders,

in restraint of freedom of competition by agreenrcnt to bid a fxed price or othenvise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
recor4 btrt have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2 -92-320(a\(4XContracts Requiring a Base

wage); (aXsXDebarment Regulations); or (a)(6XMinimum Wage ordinance).

6. Neither the Disclosing Part1,, nor any Affiliated Entity or Contractor, or any of their enployees,

offrcials, agents or partne6, is baned from contracting with any unit of state or local governnrcnt as a

resuh of enlaging in or being convicted of (1) bid-rigging in violation of 720 IrcS 5133F-3; Q)
bid-rotatinfiriviolation otl10 LCs 5/33E-4; or (3) any similar offense of any state or ofthe united

States of Arnerica that contains the same elements as tle offense of bGrigging or bid-rotating.

Z. Neither ttre Disclosing Party nor any Affiliated Entrty is listed on a Sanctions List rnaintained by the

United States Department ofComnrerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICA].IT ONLYI (i) Neither the Applicant nor any 'controlling person' [g MCC

Ctr,apter l-23, Article I for applicability and defined termsl of the Applicant iscurrently indicted or

cbarged with, or has admittod guilt of or has ever been convicted o[, or placed under srpervision for,

*y &i*i*t offense involving actua! attempted, or conspiracy to commit bribery theft, frau4 forgery

perjrr.y, dishonesty or deceit against an officer or enrployee of ttrc City or arty'sister agenc/; alrd (i0

ine eppfcant undentands and-acknowledges that compliance with Article I is a continuing requirement

for doing business with ttre City. NOTE: If MCC Ctrapter l-23, Auticlel applies to the Applicant that

Article,s perrnanent conplianci timeframe srpersedes S-year compliance timeframes in this Section V.

9. IFORAPPLICA].IT ONLYI The Applicant and its Affiliated Entities will not use, nor permit theh

subconhactors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal

System for Award Management ("SAM").

10. IFOR APPLICAI{T ONLYJ The Applicant will obtain from any contractorysubconhactors hired

or tobe hired in connection with the Matter certifications equal in form and substance to those in

Certifications (2) and (9) above and will nof without the prior written consent of the City, use any such

Ver.2Ol8-1
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to

believe has not provided or cannot provide truthful certifications.

I l. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:

A/ 6 n-{

If the letters 'NA," the word 'None," or no response appears on the lines above, it will be concllrsively
presumed that the Disclosing Party certified to the above statements.

l2.To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all current employees ofthe Disclosing Party who were, at any time during the 12-

month period preceding the date of this EDS, an employee, or elected or appointed offrcial, of the City
of Chicago (if none, indicate with "l'{/A" or "none').

13. To the best of the Disclosing Party's knowledge after reasonable trqury, the following is a

complete list of all gifts that the Disclosing Party has given or caused to be giverl at any time during
the l2-month period preceding the execution date of this EDS, to an employee, or elected or appointed

official, of the City of Chicago. Forpurposes of this staternent a'grft' doe not include: (i) anything
rnade generally available to City employees or to the general public, or (ii) food or drfurk provided in
the course ofofficial City business and having a retail value of less than $25 per recipient or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with "N/A' or

'none'). As to any gift listed below, please also list the name of the City recipient.

C. CERTIFICATION OF STATUS AS FINA}.ICIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)

t I is [(is not

a "financial institution" as defuned in MCC Section 2-32-455b\.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and rpne of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."

o

Ver.20l8-l
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defured in

MCC Section2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain

here (attach additional pages ifnecessary):

If the letters 'NA," the word 't{one," or no resporse appears on the lines above, it will be

concltsively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINAI{CIAL INTEREST IN CITY BUSINESS

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

l. tn accordance withMCC Section 2-t56-ll0: To the best of the DisclosingPart/s knowledge

after reasonable inqulry, does any official or employee of the City have a financial interest in his or
her own nanrc or in the name of any other person or entity in the Matter?

[ ] Yes [{*o
NOTE: tf you checked "Yes" to Item D(l), proceed to Iterns D(2) and D(3). If you checked 'No"
to Item D(l), skip Items D(2) and D(3) and procced to Pr.t E

2. Unless sold pursuant !o I process of conpetitive bidding or otherwise permitted, no Crty elected

offrcial or enployee shall have a financial interest in his or her own narue or in the name of any

other person or entity in the purchase of any property tbat (D belongs to the City, or (ii) is sold for
taxes or assessrrents, or (iii) is sold by virtue of legal process at the suit of the City (collectively,

"City Property Sale'). Conpensation for property taken pursuant to the City's eminent dornain

fnwer does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a CityProperty Sale?

A

[ ]Yes [ ]No

3. If you checked 'Yes" to ltem D(1), provide ttp nanps and business addresses of the City officials

or enployees having srrch fmancial interest and identifr the nature of the financial interest:

Narne Business Address Nature ofFinancial Interest

4. The Disclosing Party firther certifies that no prohfuited financial interest in the Matter will be

acquired by any City offrcial or employee-

pl *

Ver.20l8-l
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (l) or (2) below. If the Disclosing Party checks (2), the Disclosing Party

must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

-{t. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
tlie Disclosing Party and any and all predecessor entities regarding records of investments or profits

ftom slavery or slaveholder insurance policies during the slavery era (including irnurance policies

issued to slaveholders that provided coverage for damage to or irf ury or death of their slavas), and

the Disclosing Party has found no such records.

_J. The Disclosing Party verifies that, as a result of conducting the search in step (l) above, the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. Ttre Disclosing Party verifies that the following corstihrtes full disclosure ofall such

records, inctuding the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is fe&rally funde4 complete this Section M. If the Matter b not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations ofthe City are not federal furding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Iobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf ofthe Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters 'NA' or if the word 'None"
appear, it will be concluively presumed that the Disclosing Party means that NO persons or entities

registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not eryend any federally appropriated funds to pay
any penon or entity listed in paragraph A(l ) above for his or her lobbying activities or to pay any
person or entity to influrcnce or atternpt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an of;ficer or employee of Congress, or an employee
Ver.20l&l // 4,l
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of a member of Congress, in connection with the award of any federally funded contract, making any

federally firnded grant or loarq entering into any cooperative agreement, or to extend, continue, renew,

amend, or modify any federally funded contract, gran! loaq or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in

which there occurs any event that materially affects the accuracy of the statements and inforrnation set

forth in paragraphs A(l ) and A(2) above.

4. The Disclosing Party certifies that either: (l) it is not an organization described in section

501(c)(a) of the Internal Revenr:e Code of 1986; or (ii) it is an organization described in section

501(c)(a) of the Internal Revenue Code of 1986 but has not engaged ard will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If ttrc Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in

form and substance to paragraphs A(l) ttnough A(4) above from all subcontractors before it awards

any subcontract ard the Disclosing Party must maintain all such subcontractors' certifications for the

duration of the Matter and mtst make such certifications promptly available to the City tPon request

B. CERTIFICATION REGARDING EQUAL EMPIOYMENT OPPORTT.]NITY

Ifthe Matter is federally ftrnded, federal regulations require the Applicant and all proposed

subcontractors to submit the following inforrnation with their,bids or in writing at the outset of
negotiations.

Is tlre DisclosingParty the Applicant?

[ ]Yes [ ]No nr+
If uYes,'answer the three questiors below:

l. llave you developed and do you have on file affirmative
federal regulations? (See 4l CFR Part 60'2.)

I JYes [ ]No

progBms pursuant to applicable

2. H*e you filed with ttre Joint Reporting Committee, the of the Offrce of Federal Contract

Conpliance Programs, or the Equal Employment Opportunity
app licable fi ling requirements?

all reports due under the

[]Yes [ ]No [ ] Reports notrequhed

3. Have youparticipated in anyprevious conEacts or
equal opportunity clause?

[ ]Yes [ ]No

subject to the

If you checked "No" to question (l) or (2) above, please provide

Ver.20l8-l
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SECTION \.tI - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosues, and acknowledgrnents contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurernent, City assistance, or other City actiorq and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it mrst comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.ore/Ethics. and may
also be obtained fromthe City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 7U-9660. Ttre Disclosing Party must comply fully wittr this ordinance.

C. If the City determirrcs that any infornration provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Partls participation in the Matter
and/or declining !o allow the DisclosingParty to participate in other City transactions. Remedies at
law for a false statenrent of rnaterial fact may include incarceration and an award to the City oftreble
damages.

D. It is the Cit/s policy to make this document available to the pUblic on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be rnade publicly
available on the Internet, in response to a Freedom of Information Act request or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to veriff the accuracy of any inforrnation submitted
in this EDS.

E. The infornation provided in this EDS must be kept currenl In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurenrcnt Services, the Disclosing Party mrst
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
l-23, Article I (imposing PERMAIYENT INELIGIBILITY for certainspecified offenses), the
infornration provided herein regarding eligibility must be kept current for a longer period, as required
byMCC Ctrapter l-23 ard Section 2-154-020.

Ver.20l8-l
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of Disc Party)

9t14t2021

under penalty of perjury, the person signingbelow: (l) warrants that he/she is authorized to execute

this EDS, and all appti"att Appenaici, on b.hulf of the DisclosingPatly, and (2) warrants that all

certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate

and complete as of the date furnished to the City'

TLL $bl^-fu4 dta,,se tr 5',* ws, L
@rint or

By
(Sign

@rint or tlpe name of Person s igning)

I
o-rA- I

(Print or t)?e title of person signing)

Signed and swom to before nre on (date)

i.r. z)lrila,s

at

Commission expires:

\At I (state).

c
Pubric ylqfa 0+l-

Ver.20l8- I
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CITY OF CIIICAGO
E C ON OM IC D ISCLOS URE STATEMEN T AI\ID AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIATS
AND DEPARTMENT HEADS

This Appendix is to be comphted onty by (a) the Applicant, and (b) any legal entity which has a

direct ownership intercst in the Applicant exceeding7.SYo. It is not to be completed by any legal

entity which has only an indirect ownership interest in the Applicant.

Under MCC Section2-154-015, the Disclosing Party must disclose whether such Disclosing Party

or any "Applicable Party' or any Spouse or Domestic Partner thereof currently has a "familial
relationship' with any elected city official or department head. A "familial relationship" exists it as of
the date this EDS is signed, the Disclosing Party or any "Applicable Party'' or any Spouse or Domestic

Partner thereof is related to the mayor, any aldermaq the city clerk, the city teasurer or any city
department head as spouse or domestic partner or as any of the following whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent grandchild,

father-ip.law, mother-irrlaw, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or halFbrcther or haltsister.

"Applicable Part/ means (l) all executive offrcers of the Disclosing Party listed in Section

II.B.l .a., if the Disclosing Party is a corporatiorq all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if ttre
DisclosingParty is a limited partrrcrship; all managers, managing members and members of the

Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the

Disclosing Party; ard (3) any person having more than a7.5%o ownership interest in the Disclosing
Party. 'Prirrcipal officers' means the presiden! chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Part/ or any Spouse or Domestic Partner thereof
cr:rrently have a "familial relationship' with an elected city official or depaxtnrnt head?

[ ]Yes (*o

If yes, please identiff below (1) ttre nanrc and title of such persorL (2) the nanre of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to

whom such person has a familial relationship, and (4) the precise such familial re lationship.

Ver.20l8- I
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIXB

9t14t2021

B UILDING COD E S COFFLAWIPROB LEM LA}ID LORD CERTIT'ICATION

This Appendix is t<.r be completed only by (a) tLre Applicant, and (b) ar,y legal entity which has a direct

o*oohip interest in the eiplicant exceeding 7.SYo (an "Owner"). It is not to be completed by any

legal entify which has only an indirect ownership interest in the Applicant.

l. pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code

scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ] Yes D(*"
2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section

2-92-416?

[ ] yes [ ] No tffn" Applicant is not publicly traded on any exchange.

3. If yes to (1) or (2) above, please identifi below the name of each person or legal gnliq identified

as a Uui6ingcode scpfflaw oi problem landlord ard tlrc address of each building or buildingp to which

the pertinent code violatioDs apply.

Ver.201E-l
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CITY OF CHICAGO
ECONOMIC DISCLOSIJRE STATEMENT AND AFFIDAVIT

APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractof'as

defined in MCC Section 2-92-385. That sectioq which should be consulted (yrr ry.amlegalSom),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in

consideration for services, work or goods provided (including for legal or other professional services),

or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on

City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,I hereby certiS that

the Applicant is in compliance with MCC Section2-92-385@Xl) and (2), which prohfoit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary

history from current or former employers. I also certiS that the Applicant has adopted a policy that

inc ludes those prohib itions.

ffi Yes

[ ]No

I ] N/A - I am not an Applicant that is a "contactor" as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c{l).

Ifyou checked "no" to the above, please explain.

Ver.20l &l
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(Sub)Exhibit 10.

(To Automated Retail License Agreement With Good Vibrations LLC,

D/B/A BodyCharger Systems LLC ln lllinois)

Airport Concessions Program H andbook.

All notices or communications from Licensor to the Licensee must be addressed to:

Company Name:

Attention:

Mailing Address:

Overnight Address (if different)

with copies to:

Name:

Title

Mailing Address

Overnight Address (if different)

Note: lt is the responsibility of the Licensee to notify Licensor of any changes or updates
to the above.
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INTRODUCTION:

The City of Chicago ("City") and the Chicago Departme_nt of Aviation ("CDA') welcome

you to ihe famity 6f ioniessionaires operating at the City's airports, Your concession

iepresents an excellent business and professional opportunity to serve the traveling
public as well as operate a profitable enterprise. ln order to ensure quality and

uniformity among all concessions, we have designed a Conce_ssions Program that is
ougined in tnis frinOUook. lt is important that you review and adhere to these standards

as they will serve as tools for the successful operation of your concession.

It should be noted that not all concessions are alike, and the following are designed to

apply generally to all concessions. Some elements of the following may or_may not

"bb[ 
t6 specific concessions and/or circumstances. CDA understands these differences

ahb'wlll lvork with each concession lo address spacifics of the following program'

howover, each concessionairo should adhere to all of the following that apply.

Ultimately, it is at the City's sole discretion at to which do and do not apply and/or wiich
can be modi1ed with the mutual agreement of the Concessionaire to address all of the
following.

THE CONCESSIONS PROGRAM:

The CDA's Airport Concessions Program serves as the primary resource to_meet.the
needs of the traveling public with regard to th6 provision of quality, reasonably-priced
goods and services it'Chicago's airports. To this end, CDA is further responsible for

ihe outroach, selection, coordination and monitoring of concessionaires. ln order [o

fulfill these responsibilities, CDA has several functional units that, as part of their overall

duties, operate as liaisons to prospective and existing concessionaires. The primary

units and their concession-related functions are as follows:

CDA UNIT FUNCTIONS
Commissioner's Office Policy generation and resolution.

Managing Deputy Overall coordination of revenue, finance, bonding,
insurance,

Commissioner property management and concessions functions/issues including
merchandising plans, outreach, proposal generation

and evaluation, contract negotiation, and overall

coordination and Processing.

Assistant Commlssioner ASsist in overseeing Concessions, the monitoring
program and general airport guidelines.

Concession Management Entity retained by the CDA to assist in overseeing

Representative ('CMR") Concessions, including construction of lmprovements
at the airPort.

PlanninglCoordinating Architects Plan and design review; construction coordination and

monitoring.

Finance/Revenue Financial reporting, review arld auditing.

Security Coordination of security identification and other related issues'
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THE MONlTORING PROGRAM:

The Monitoring program is designed lo provide a process to ensure that concessions operating

in the Airports-corfty with the &dinancer and policies of the city, provisions of their respective

Lease Agreements and specific airport guidelines as established by the CDA' The primary areas

that will be reviewed include financial commitments, maintenance of concession space(s),

licensing (where required), and overall adherence to the provisions of the Lease Agreement.

The intent of the Monitoring Program is to benefit the traveling public and other airport visitors,

concessionaires and the CitY.

THE PRE.MONITORTNG PROGESS:

After a prospective concession is selected by CDA there are five stages that precede the

commencement of the Monitoring Program.

qrAGE 1 - CITY COUNCIL APPROVAL

Upon completing lease negotiations with the concessionaire, CDA forwards the lease

agreement ('Agr!ement"), signed by the Tenant, to the City's Law Department. After the

Liw Department's review of ihe form and legality of the_proposed concession agreement,

the proposed tenant is introduced to the full City Council. City Council sends the

Agreement to the Aviation Committee for review. The Aviation Committee approves,

reJects or requests further information. Once approved by the Aviation Committee, the

recommendaiion is forwarded to the full City Council for final approval. ln most cases,

r66o-mm-Efrilati6n55gbrnit-gd'tolftd full Co0iiiil by Coiiiinittee-aiat-idtified, usualty at thd

next meeting. This approval is documented in the "Journal of Proceedings." The

documented approval and contract are then forwarded to the Mayor and other pertinent

City dePartments for execution.

STAGE 2 - LEASE AGREEMENT

The Lease Agreement outlines a concesslonaire's contractual relationship with the City. lt

delineates the responsibilities, expectations and the requirements of both parties, financial

and non-financial. During negotiation of the terms of the agreement, y9! will have cause

to interact with individuais from the CDA and the CMR Office. The Managing Deputy

Commissioner of Concessions will oversee the processing of the Lease Agreement as well

the Monitoring Program'
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STAGE 3 - DESIGN APPROVAL
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Ail concessionaires must submit a conceptual, schematic drawing..which shows the general

design of the unit. rnu pir""i"g and Architecture departments will review the concept' and

if the approval is given, a lettir will be sent giving conceptual approval and requesting

lOOo/o architectural drawings including , 
a 

"coriplete materials board' plans and

specifications so the p"fr"" i'.r-""t tne C6A requirementt ?nq aesthetic appeal' Upon

providing approval ort[" rooy" plans, Architecture will send a lelter to the concessionaire

giving authority to apjiy toln" ilty Buildings Department for building permits' ln no case

may construction uegi; ptioilo tne receipi of thls approval' The Planning Unit will also

monitor construction in progress'

Prior to construction, each concession will meet with the cMR for the purpose of providing

the concessionaire with general airport construction guidelines' Examples of these

guidelines rru roEiion" uni ti*"" for pick-ups, deliveries' refuse disposal' elevator usage'

and badging.

Following the operations meeting, the cMR will schedule a pre-construction meeting with

CDA. Prior to the meeting, tne Generalbontractor for the project will submit all documents'

permits and approvals to CDA for reuie*- Construction may begin following approval at

ihe Pre-construction meeting'

STAGE 5 - CONSTRUCTION

After the contract is finalized, each concessionaire has a specified period to commence

and complete mnstruction based on 
"pptor"d 

design .and construction specifications'

During tnis pefod Lach concessionaire i," the respdnsibility to expeditiously begin and

obtain att neces-slry-approvals, ticensls, insurances, etc' Each concessionaire should

maintain communicauon with the cMR during the process to ensure that all construction

and ticensing fiffi;;"i. ,i"-"oJressed ii a timely fashion. lt is important that the

concession u" 
"i"n 

to tne public wltnin tne time parameters specified in the Agreement.

KEY ELEMENTS OF THE MONITORTNG PROGRAM:

The concessions Monitoring program consists of three primary elements: operations reviews'

audits and pricing ,"port". bp"rition" ,"ri"*t will be conducied on an ongoing basis by the

cMR. The operationiieview form in app"nJix z witt provioe a frame work for this component of

the Monitoring Program.

Financial and compliance audits will be conducted on an annual and periodic basis' respectively'

Financial audits witt reviewallfinancial, bonding and insurance related requirements'

As specified in the Agreement, each concession shall submit an annual pricing report'

PHYSICAL INSPECTIONS
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SUMMARY:

successful operation of your business

The foltowing Appendices will further delineate additionaljnformation/requirements stated above

The Monitoring Process will include ongoing site.inspection of each concession site by the

Ctv1R. Typical inspections will consist of reviews of facilities' general maintenance'

employee practices, producuprice conformity and space utilization' lnspection staff will

use the CMR"6;tion Rbview Form (Appendix 2) to record their findings and

observations. Reviews wilt be sent to the concession manager for review and. follow-up on

all review items. Non-compliance could result in liquidated damages being levied and/or

commencem"ni oi J"rrult proceedings, dependent upon the nature of the violation'

FINANCIAL AUDITS
ln accordance with the provisions of the standard concession Lease Agreement' cDA

reserves tne rigni'to i"qui*, certified public and/or City audit of all books' ledgers'

joumals, accounts and records of its concesstons'

COMPLIANCE AUDITS
on a regular #sis, the cDA will review compliance with insurance coverage, financial

commitments and financial rePorting requirements' . Non-compliance c9uld. result in

tiquidated or*Jg;" ["i"g i"ri"i anolo]r commencement of default proceedings' dependent

upon the n.tureti r," vi6tation. Additionally, comptiance with ACDBE Special conditions

will be audited.

SECRET SHOPPING
The cDA, from time to time, may hire an outside contractor to perform .secret shopping"

and evaluat" 
"*pioy"" 

performince of each concession location. Such reviews shall be

used to monitor customer service and cash handling procedures among other things'

The Monitoring Program will provide a basis of uniformity to all concessions' Adherence to the

Concession Lease ng;#"it as well as the elements of this Handbook will contribute to the
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APPENDIX 1

PHYSICAL INSPECTION STAN DARDS:

FACILITY MAINTENANCE STANDARDS

ITEMS:
OverallaPPearance 

nt, etc.
Cleanliness of counters, displays' floors' fixtures' equlpmel

Litter managemenUcontrol
Pest control

STANDARD:
Clean and neat to the eYe'
Free of dust and litter upon inspection'

1781

ACTION:
Expect employees to clean/dusUsweep/vacuum/mop daily'

Utiiize covered metal waste receptacles'

Have waste receptacles in high traffic areas'

Empty *"rt" ,"[pi"cr"s intJo"signated compactor areas on a regular basis.

Have'grease traps serviced and cleaned as often as necessary'

lnstruJt emptoyees to look for and clean problem areas'

Providefor.regularpestcontrolservicetosa]esandstorageareas.
Have a plan/system for emergency clean-ups and replacement of broken or worn fixtures'

Report any damage to the pi"ri"!" to CdR and your insurance company (if

aPPlicable)
immediatelY'

ITEMS:
Lease line maintenance
"PoP-out" areas

STANDARD:
Al|customerlinesmustbemaintainedwithintheLeasedarea.
MerchandiseandolsptaysmustbemaintainedwithintheLeasedarea.
Solicitation and iampling must be maintained within the Leased area'

only cDA rppror"o fixiures may be placed in the pop-out area (if so designated in the

Agreement) at the front of the space'

ACTION:
Trainemployeestodirectcustomerlinessotheydonotspilloutintothepubliccorridor.
Review tenant J"rign criteria for approved merchandising and fixtures.

Obtain written 
"ppi|rrf 

fi"* COe prior to adding or removing any merchandise fixtures or

other objects within the pop-out area'
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ITEMS:
Altering of laYout
Renovation s/con struction
Signage/advertising

STANDARD;
written approval, prior to action, by the commissioner of Aviation.

ACTION:
Consider areas for improving the concession location either from layout changes or

renovation.
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior

to initiation of the changes.
Alisigns must be professionally produced-

All signs and sign holders must be kept clean and in good repair.

All signs musi be pre-approved by the Commissioner or a representative of the

Commissioner.

ITEMS:
Properly functioning equiPment

STANDARD:
Preventative maintenance program'
Ongoing, reliable, licensed source for immediate repairs

ACTION:.' -- -FlEve tiniFloiees' spot che6k alt eqriipment for posSible matrunctioh.

Maintain a back-up/dltemative plan'
Repair equipment as soon as possible.

FrvlPLoYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA security badge
Customer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.

Employees must wear clean and neat uniforms or approved attire.
Employees must not eat while on duty.
Employees must display a CDA issued security badge in addition to any other employee

identifitation. Only badged emptoyees may work in the secured portion of the airport.
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Employees must be familiar rrviih the tr/erchant Handbook'

Employees are to offer general public services:

-Making change' -Giving directions

ACTION:
Train employees in proper customer service techniques using the Merchant Handbook

Provided to all comPanies'
Give all n"* 

"rfioyees 
airport tours so they are familiar with the airport layout and

available services'
Encourage employees to be polite and courteous'

Providen."."""ryemployeebreakstodiscourageeatingwhileonduty.
supply employees with uniforms or at least a written standard, if they are responsible for

theirown,aswellaSguidelinesforpropermaintenanceoftheuniform.
Supply employees with company identification'

Obiain CDA security badges for all employees'
Supply employees with a company policiei and procedures manual so that they know what

is exPected of them.

ITEMS:
Sanitary handling of foodsibeverages
Propertleaning and maintenance of food areas

STANDARD:
Employees must handle food in a safe and sanitary manner'

Emptoyees must comply with all company and governmental health regulations and Lease

requirements.

ACTION:
Provide explicit instructions to employees on lhe safe. a-nd sanitary handling of foods'

Obtain unO postpioper instructions rlgarding health information available from City,

state and'Federal sources' 
rnner that will not possibly lead

Provide explicit instructions for cleaning food areas in a mt

to any harmful contamination.
ACertifiedFoodMangermustbeon-siteduringfoodpreparation.
A Safe Food Handling Certificate must be posted'

PRODUCT STANDARDS

ITEMS:
Selling of authorized products only
Adequate inventory level
Proper/professional approved signage

Merchandising
Product Pricing
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ITEM:
Storage Area
Corridors, common areas
Pick-up, delivery and disPosal

STANDARD:
Safe use of storage-sPace.
proper storage oipotentially flammable items in accordance with fire codes.

Provide adequate ingress and egress within storage space'

Clear aisles and conidors'
pick-ups and deliveries during designated hours at designated locations as determined by

CDA.
R"frr* disposal during designated hours at designated locations as determined by CDA.

STANDARD:
only authorized products can be sold as determined in the Lease Agreement.

only use professionally produced or printed signage as approved by cDA.

Merchandising jerrnittli onty within the confines of the locations, unless as authorized in

writing, by CDA.
Must adhere to Value Pricing as provided in the Lease Agreement.

ACTION:
Use professionally produced, approved signage only'

Consider innovatiie ways to merchandise your products/services.

Obtain written approv;l from the Commissioner of Aviation prior to implementing

merchandising thalwill go beyond the confines of your space or that is outside of the terms

of the Lease Agreement-
lvlaintain adequate inventory levels'
Notify the Department whln adding, deleting or changing merchandise or changing

prices.
ii4aintain pricing as provided in the Lease Agreement'

AUXILIARY SPACE STANDARDS

ACTION:
Use storage space wiselY.
Maintain i system providing for access by authorized personnel only.

Report any tampering with or malfunctioning of security locks, gates, etc.

Keep COnidorS and c-ommon areas free of debris, trash, carts and stock'

Provide pest mntrolservice on a regular basis'

Refrain from using luggage carts for deliveries'
Dispose of refuse during designated hours'
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APPENDIX 2

1785

o

F&B Storage
Dishyvas[ing {-rea
l! Disnwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area

:"epsuqiin!t&Cn3.,,' 
...;'.,. ;,' ij" i'.,'r:;..iT ;r:l',; t "'' 

nt" ftI"lnt"n"nie Audits Posled and Filled Out?

Are Prices Prominently Marked or Signed?

ts the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food TemP Log on-site?

- Food Temps have not been takenffemPs okay

ls the Heath bepartment lnspection Report Posted?

ls the Pest Control Log on-site?

-:',; ; ;.,.i;!iir*i.$i{i'l!g'*ir-,r}0ii.

- Cooler needs rePair

- External TemP gauges not working
- Freezer needs rePair
- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Outside Doors of Refrige ralorlFreezer needs cleaning

- Refrioerator needs rePair

^= 
ioa-" 

"nA 
Condiment Stations Clean and ltr'laintained?

- Needs detail cleaning
ls Cash Regisler Clean and Maintained?

ls Grill/Cook Line Equipment Clean?

- Equipmcnt needs detail cleaning

ls'lce tiachina Glean'and in-Goo d-Repair? -'

- Leaking/needs rePair

- Mold

.LHSF56Etr wffitr{"';\*d';i
-ffidi;G?;;ia, 

Jno Sisn l-lotders in Good Condition?

Are Refrigeralor/F reezer Temps Okay and in Good RePair?

Are Hours of OPeration Posted?

Are Signs/ltems lnfringing on Corridor?

ls Faqade Glean and Maintained?

ls the Exterior in Good Condition?

Are CeilingsMalldFloors Clean and Maintained?

Are Counlers Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris' and Maintained?

ls Front of House/Dining Area Clean anc t'"laintained?

ls there Adequale Circulation Space for Passenger Tratfic?

Merchandise/Product . .:
Are Merchandise/Product Levels Adequate?
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Pest Control
ls there Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach DroPPings
- Roaches

Safe Food Handling
Does all Food APPear to be Fresh?

ls Sare Food Handling Practiced?

- Food Product

- Personal
ls the Food Service Manager on-site?

Safiiy Resiqirenients ,. 1' :: 1

Are CO2 Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit.Sign in Good Condition?

ls Fire Safety Equipment tagged' marked' and unobstructed? (Fire

Extinguisher. Ansul System, Sprinkler' Egress' Electrical)

SiriXd/Plu?iFlng/Drains :

Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen

Hot Water?
ls 3 Compattment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease traP needs cleaning
- Grease traP needs to be sealed
- Leaking/needs to be sealed
- Standing water

ls Hand Sink working ProPerlY?

- Hand Sink not draining ProPerlY
- Leaking/needs to be sealed
- Standing water
- Water is not reaching TemP (110)

ls Mop Sink working Properly?
- Leakingy'needs to be sealed
- Mop Sink not draining Properly
- Mops not hung ProPedY
- Standing water

Sta'fftr::.,..i.,,i,,:.-',--:.;lr{-'i:{ilI:'*;{1i:J;t':,r ,-;'q'r'i''r'':-': '''- , 'ii;;'1;-;j'r"r1 
'''

Are All Sales Being Rung Appropriately?

Are Cash Handling Employees woking in the Food Prep Area?

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing ApPropriate Attire?

Are Off.Shift Staff Affecting On-Shift Staff?

9t14t2021
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Monthly F&B
Oishwashing Area

f s Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water ln dishwash area

D ii,liriniSrl.qeis--'. ,"".=i1,.ll',"-:: r:':jitij+;"'"'';- 'l''l':- '' '" 
j:"';:"1' ' ;u''''t|':.

Are irtiintenance Audits Posted and Filled out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food TomP Log on-site?

- Food Temps have not been takery'Temps okay

ls the Health Department lnspection Report Posted?

ls the Pest Control Log on-site?

a

-;;i;G;ioiTFree.er remps okav and in Good Repair?

- Cooler needs rePair
- External TemP gauges not working

- Fteezer needs rePair
- lnside of Cooler/Refrigecalor/Froezer needs cleaning

- Outside Doors of RefrigeratoriFreezer needs cleaning

- Refrigerator needs rePair
Are Sod-a and Condiment Stations Clean and Maintained?

- Needs detail cleaning
ls Cash Register Clean and Maintained?

ls Grill/Cook Lind Equioment Clean?

- EquiPment needs detail cleaning
ls lce lviachine Clean and in Good Repair?

- LdakiriE/needs rePair
- Mold

1787

"'ry,ffi

Are Blade, Facia, and Sign Holders in Good Condition?

Are Hours of OPeration Posted?

Are Signs/ltems lnfringing on Corridor?

ls Fagade Clean and Maintain€d?

ls lhe Exterior in Good Condition?

Are CeilingsMalls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are SupplieJProduct Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris' and Maintained?

ls Fronl of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?
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Me rchand ise/Product
Are Merchandise/Product Levels Adequate?

Pest Control
ls there Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach OropPings
- Roaches

Saie.Eood Handling
Does all Food APPear to be Fresh?

ls Safe Food Handling Practiced?

- Food Product
- Personal

ls the Food Service ulanager on-site?

Sifgty RequiremeQts
Are CO2 Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Producl?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul Syslem' Sprinkler, Egress. Electrical)

Slnks/PlUinbing/Drairis
Are Floor Drains clean?

- Drains need cleaning
- Drains need @ver/screen

Are Sinks draining ProPerlY?
Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs cleaning
- Grease traP needs to bo sealed
- Leaking/needs to be sealed
- Standing water

ls Distrwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area

ls Hand Sink working ProPerlY?
- Hand Sink not draining ProPerlY
- Leaking/needs to be sealed
- Standing water
- Water is not readring TemP (110)

ls Mop Sink working ProPerlY?

- Leaking/needs to be sealed

- Mop Sink not draining ProPerlY
- Mops not hung ProPerlY
- Standing water

Staff
Are All Sales Being Rung APpropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waisl?

Are Employees Courteous' lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shift Statf Affecting On-Shift Staff?

9t1412021
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Retail
Do!uments/Logs-eL 

trrtaint"n"nie Audits Posted and Fitled Out?

Are Prices Prominently Marked or Signed?

ls the Eusiness License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been takeo/Temps okay

ls the Pest Control Log on'site?

-ffi-C;ilg.;iollii""i"ir"mps okav and in Good Repair?

- Cooler needs rePair

- External TemP gauges not working

-Freezer needs raPair
- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Outside Doors of Refrige ralorlFreezer needs cleaning

- Refrigerator needs rePair

ls Cash-Register Clean and Mainlained?

fiB{Hffiryd$Bmeiffi i*'r"#it'i$** i'it'lh{;i{ilit;'
' 'ft'rir"ol, r";ia: and Sign Holders in Good Condition?

Are Hours of OPeralion Posted?

Are Signs/ltems lnfringing on Corridot?

ls Fagade Clean and Maintained?

'flflr6ru8 S$Y':" i*Xl*:f;.,".rir,j:ilr:6'r;":'--*{4shsffiF+l#,sS:
' A;;t;i ;g-arua lls/Floors clean a nd Mai ntained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are SupplieslProduct Raised off the Floot?

Are Trash RecePlacles Clean and Maintained?

ls Cash WrdgClean, Fre0-bf D6biis. 
'nd 

i't'intiined? -

ls Front of House/Oining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach DroPPings

- Roaches

Are Cleaning SuPPlies

Eiiv-'fi-ffi ffi S;',iri{mria}a't'

Segregated from M erchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstrucled? (Fire

Extinguisher, Ansul System, Sprinkler' Egress' Electrical)

Staff : :;iffi:'i,,'i" 
"',.:i#It' 

i' 'r:'j'
Are Empioyee iDs Visibie Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?
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Retait Storage

Documents/Logs
Are Maintenance Audits Posted and Filled Oul?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls lhe Pesl Control Log on-site?

Edriiimehl. :::',.:,.';-'t:'-: :.i.,,.:-, ,i r-t:';giiji+r,:-;'r';;'1 ;1r---'i;' i1i'i'i:i'tr''r'":':r'r-r1
Are Refrigerator/Freezer Temps Okay and in Good Repair?

- Cooler needs rePair
- Extemal TemP gauges nol working
- Freezer needs rePair
- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Outside Doors of Refrige ralotlFrcezer needs cleaning

- Refrigeralor needs rePair
ls Cash Register Clean and Maintained?

9t14t2021

Are Blade. Facia, and Sign Hotders in Good Condition?

Are Hours ol Operation Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Clean and Maintained?

Are CeilingsMalls/Floors Clean and Maintained?

Are Counlers Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixlures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrap Clean, Free of Debris. and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls lhere Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate?

ls thero Pest Evidence?

- Flies

- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

: jstrEB.IBEE!.{i-Efi ffi(si;,ff+ffi Wffi ffi iii$Efffi :'ts='ffi i
nre breaning Supplies Segregated from Merchandise/Producl?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobslructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

stafl '' l: : ' '

Are Employee lDs Visible Above the Waist?

Are Employees Courleous, lnformed, aod Greeting Cuslomers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?
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Weekly F&B
Dishwashing Area :"

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area

Dobuments/Logi .

ls the Food TemP Loq on-site?

- Food TemPs have not been taken/Ternps okay

ls the Pest Control Log on-site?

1(qff{;irini,.rrij,,4i'iihti .iY..t-. riiffi.r#fi.,**tii!:i.t#i't{}5:tp:'i-{1rl' f-d{t,3.t#r','ti 'fr,,.&jr#'i:}'p':i':!'{*'i'-
";G'i"i;is;;;ioiiFreezer temps okav and in Good Repair?

- Cooler needs rePair
- External TemP gauges not wolking
- Freezer needs rePair

- lnside of Cooler/Retrigerator/Freezer needs cleaning

- Outside Doors of RefiigeftloilFrcezil needs cleaning

- Refrigerator needs rePair

Are Ceilings/Walls/Floors Clean and Maintained?

ls Bar Area Clean and Maintained?

ls there Pest Evidence?

- Flies
- L,lice

- Mouse DroPPings
- Roach Oroppings
- Roaches

Are CO2 Tanks Secured?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobsttucted? (Fire

Extinguisher, Ansul System, Sprinkler' Egress, Electrical)

Are Floor Drains clean?

. Drains need cleaning
- Drains need cover/screen

Hot Water?

ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and d€bris around grease trap

- Grease traP needs cleaning
- Grease trap needs to be sealed

- Leaking/needs lo be sealed
- Standing water

ls Hand Sink working ProPerlY?

- Hand Sink not draining Properly
- Leaking/needs to be sealed
- Standing water
- Water is not reaching TemP (110)

ls Mop Sink working ProPerly?
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- Leakrng/needs to be sealed
- Mop Sink not draining ProPerly
- Mops not hung properlY

. Standing water

APPENDIX 3
FINANCIAL AUDIT STANDARDS:

ln accordance with the provisions of most Concession Lease Agreements' CDA reserves the right

to audit and review the records of each concession as they relate to the operation of the

concession. Therefore, the following will serve as the standards and practices that will govern

those audits/reviews.

Lease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement

Records

Each concession is required to maintain true and accurate accounts, records, books and

data recording all sales made and services performed on the premises for cash, credit or

other conveylnce including the gross receipts. The following represent appropriate

practices that will reflect the prior stated requirements:

- Maintenance of an intemal control system (e.9. cash register, point of sale

equipment) to insure proper reporting to the City.

- Books, ledgers, journals, accounts and/or records must be maintained according to

generally accepted accounting principles-

- Each concession must provide timely submission of the audited "Statement of Sales

and-Fees''and annuai audited frnancial-statements based'upon'their individual

reporting sYstem.

- Other items as required in the Agreement'

lnsurances

The following insurances are customarily required during the terms of the Agreement and

should be maintained at the levels specified by the Agreement:

- Worker's ComPensation
- Comprehensive GeneralLiability
- Comprehensive Automobile Liability
- ProPertY lnsurance
- Other insurance as required in the Lease Agreement

The City of Chicago will be named as "Additional lnsured", with the following language:

"The Cit.y., and its elected and appointed officials, agents, representatives, and employees

shalt be named as additionally insureds..."
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Securitv lleoosit/l etter f Creciit

All concessions must provide a letter of credit or cashier's check per the terms of the

Agreement.

APPENDIX 4

CONCESSIONS OPERATING STANDARDS:

General Airoort Guidelines

The following guidelines are examples of the types of.issues.that will be reviewed with the

C;i;,;CMR,"wf,o witt provide each operator wiih specific guidelines for their concession'

-- ' 
- 

pi"x-up and deliveries to/from specific areas at specified times.

- Refuse disposal at specific and designated areas/times'

- Unauthorized use of restricted Airport areas'

- Adherence to minimum business operating hours'

- Agreement to 
"rn"rg"n.y 

hours as may be determined by cDA under special

conditions'
- Elevator use at designated times'
_ lngress and egress irom designated areas, as outlined in Agreement.

- Proper and improper use of signage'

Laws and Ordinances

cDA reserves the right to adopt and enforce reasonable rules and regulations with

respect to the use oitne Airport, terminat buildings, terminal concourse areas, and

related facilities.

All concessions must observe all laws, ordinances, regulations and rules of the

Federal, state, countv and Municipal govemments which may be applicable to the

operation at the AirPort.

Permits and Lesses necessary for the operation of the mncession areas must be

oOirin"oprior to the first day of operation, and renewed annually as needed'

Default Notices

The CDA reseryes the right to issue a Default Notice to any concessionaire who is not in

compliance with the Agreement.
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I\PPENDIX 5

KEY DEPARTMENT OF AVIATION PERSONNEL

NAME/TITLE TELEPHONE NUMBER

. (773) 894-30seCastalia Serna
Deputy Commissioner of
Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

(773) 686-3730

Drew Homyk
Projects Administrator / MDW

(773)838-3992

Horatio Watson
Projects Administrator

(773) 894-3321

Marc Wright
Projects Administrator

(773) 894-s422

RussellJohnson
Projects Administrator

(773) 686-4899

MichaelStein
Projects Adm inistrator

(312) 489-9080

APPENDIX 6

KEYcoNcESSIoNMANAGEMENTREPRESENTATIVE(cMR)PERSoNNEL

911412021

NAME/TITLE

Joseph Crump
Managing Director

Yolanda Woodruff
Director of Retail OPerations

Dorine Litrnan
Property Manager i ORD

Patricia Grzyb
Property Manager / MDW

TELEPHONE NUMBER

(773) 894-3905
(773) 307-9339 (cell)

(773) 8e4-5463
(773) 844-0821 (cell)

(773) 894-3eo8
(773) 671-3908 (cell)

(773) 838-0733
(312) 907-8820 (cell)

(773) 686-7606
(312) 301-1043 (cell)Sungjin Choi

Construction and Design Manager
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APPENDIX 7

RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement:

1. Use, maintain and occupy the Premises in a careful, safe, professional and lawful manner' Keep

Premisesanditsappurtenancesinacleanandsafecondition.

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor

displays and shelving cleaned daily'

3. Not place, maintain or sell any merchandise or place any signage in any vestibule or entry to the

public area aOpclnt to the iremises, or place any signage in the public area adjacent to the

premises, or etsewnere on the outside of the Premises without the prior written consent of the

Commissioner.

4, At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents'

vermin and other Pests.

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the

premises, and l;;t iefuse in EloseJcontainers within the interior of the Premises until removed'

Not place any ruUOi"n, litter, trash, or material of any nature in the parking areas' exterior areas'

entryways, pr"rrg.i,'Ooors, elevators, haltways, or stairways of the Airport' Comply with any

recycling progranl as directed by the Commissioner'

6. Not use, or permit the use of any apparatus. or instruments for musical or other sound

reproduction" oi tirn"rissions in suth ,nrnner that the sound emanating therefrom or caused

thereby shall be urJioe beyond the interior of the Premises, without the prior written consent of

the Commissioner'

7. Not use helium balloons and blinking lights'

8. Not cause or permit objectionable odors to emanate from the Premises'

g. Not deliver or permit delivery of merchandise at any time other than those times allowed by the

Commissioner or her designated representative'

10. Maintain and keep operational all electricsigns, and where applicable, light theshowwindows

and exterior signs of Premises during hours of operation'

11. Use only signage of professional quality. Altsignage must be approved by the commissioner

or her designated representative. HanOwritten signs of any kind are not permitted'

Signage or oiher materials may not be taped to windows'

12. Prominently sign or mark pricing on each product or mark with easily recognizable prolessional

signage.

13. Keep all mechanical apparatus in good working order and free of vibration and noise'
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14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing

without the Commissioner's prior written consent'

15. Not use show windows on the Premises for any purpose other than display of merchandise for

sale. Merchrnoi." must be kept in a neat, professional and attractive manner.

l6.Notconduct,permitorsufferanypublicorprivateactionsaletobeconductedonorfromthe
Premises.

17. Not soricit business in the common area of the Airport or distribute handbirts or other advertising

materials in the common area. lf this frovision is violated, the Lessee shall pay the City the cost

of collecting same from tne common area for trash disposal' Lessee shall not hold

demonstrations in the Premises or. ,ny otn,ei area of the..Airport' Lessee aSI99s to cooperate

and assist the city in the prevention oi cinrussing, soliciting and peddling within the Premises

or AirPort.

18. Not use the plumbing facilities in the Premises for any purpose other than that for which they

were constructed or dispose of any tor.ign irOstancl itreiein, whether through the utilization

of ,garbage disposal units. or otherwise. li L""""" uses the Premises for the sale, preparation

orserviceoffoodforon.premisesconzumption,Lesseeshallinsta{lsuchgreasetrapsasshall
be necessary or desirable to prevenl the accumulation of grease or other wastes in the

plumbing facilities servicing tne'premiset. t""""" shall contract with a grease trap/ptumbing

service for perio-Oic mainte"nanc" of ii. pfrmbing iacilities' Lessee shall provide the City with a

coPY of said service contracts'

lg.NotoperateinthePremisesorinanypartoftheAirportanycoinortokenoperatedvending
machines or similar devices for-tnu-i"fr of-any-meichandise or service; exceplas may-be'

allowed in the Lease Agreement or with the prioiwritten consent of the commissioner'

zo. Not have slot machines, devices, or other gambling games on the Premises or in any part of

theAirportwithoutthepriorwrittenconsentoftheCommissioner,

21. Refer all contractors or contracto/s representatives rendering any service on or to the Premises

for the Lessee, to the City or the CMCf rapproval before perfbrmance of any contractual service

provided that they meet insurance requirements'

Lessee',scontractorsandinstallationtechniciansshallcomplywiththecity'srulesand
regutations d;;;l;; to 

"o1"tr.aion 
and instattation. This provision shall applv to all work

performed on oiuooit the premiser oi tn" Airport, including installation of telecommunication

devices, erectrical devices, attachments and instaliations oiany nature affecting floors' walls'

woodwork, trim, windows, ceilings and equipment, or any other physical portion of the Premises

or Project.

22.Keepfrompublicvievuallpersonalproperty,Cups,papers,cleaningandothersupplies,

23. Not permit employees to eat, drink or sleep in public view'

24. Not at any time occupy any part of the premises or project as sleeping or iodging quarters'
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25. Not place, install or operate on the Premises or in any part of the Airport any engine, stove or

machinery, or conduci mechanical operations or cook thereon or therein, or place or use in or

about the premises or project any explosives, gasoline, kerosene, oil, acids, caustics, or any

flammable, explosive or hazardous material'

26. lnsure that staff members are, at all times, appropriately dressed (as designated in the Lease

Agreement)with airport badges in view'

27. Not hold the city responsible for lost or stolen personal property, equipment, money or jewelry

from the premises or the Airport regardless of whether such loss occurs when the area is

locked against entry or not'

2g. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or

Airport.

29. Not use the public restrooms for any purpose other than those for which they were

constructed, ,Ia iny damage resulting to them from misuse or by the defacing or injury of

any part of the building shall be borne by the person who shall cause it. No person shall waste

water by interfering with the faucets or otherwise'

30. Not lay floor covering within the Premises without written approval of the Commissioner. The

use of cement or otier similar adhesive materials not easily removed with water is expressly

prohibited.

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy

for the Airport.

32. post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a

ptace which is rion-visible to Lessee's customers, but visible to Lessee's employees. Train all

employees regarding Lessee's Emergency Evacuation PIan and other emergency procedures.

33. Along with its employees, agents and invitees park their vehicles only in those parking areas

alowid by the City.' tf reqiested, fumish the City with state automobile Lease numbers of

Lessee's vehicles and its employees' vehicles and shall notify the City of any changes within

five (5) days after such change occurs. Concessionaire or its employees shall not leave any

vehicle in a state of disrepa-ir (including without limitation, flat tires, out-of{ate inspection

stickers or Lease plates) on Airport property or in its parking areas,

34. Comply with all parking rules and regulations inctuding any sticker or. other identification

system established by i-he City. Failure to observe the rules and regulations shall terminate

Llssee's right to ,"" ih" parking area and subject the vehicle in violation of the parking rules

and regulatlons to removal or impoundment. No termination of parking privileges or removal

or impdundment of a vehicle shali create any liability on the City or be deemed to interfere with

Lessee's right to possession of its Premises, Vehicles must be parked entirely within the

parking linel and all directional signs, security notices, arrows and posted speed limits must

be observed. parking is prohibiGd in areas not striped for parking, in aisles, where "No

Parking" signs are posteO, on ramps, in cross hatched areas, and in other areas as may be

designited-by the iity. Rart<ing stickers or other forms of identification, if any, supplied by the

City,- shall remain the property of the City and not the property of Lessee and are not

transferable. Every peison is required to park and lock his vehicle. All responsibility for
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damagetoveiriclcsorpCrsorlsis:assuntedbythcownerofthcvehic|eorrtsdrLvcr'

35. Follow all lD Badging procedures as rnay be required by the commissioner or her designated

. representative.

36. lnstruct employees to repod spills, ftazardous conditions and any suspicious activities to the

appropriate party as directed by the Commissioner or her designated party'

37 . Not use luggage carts for product deliveries'

38. Use only delivery carts and equipment as approved by the commissioner or her designated

party.

39. Use only designated elevators for deliveries'

40. surrender all keys to the Premises to the commissioner upon termination of this Lease

Agreement.

41. Comply with the City's desire to maintain in the Airport the highest standard of dignity and

good taste consistent with comfort and convenience for the Lessee' Any action or condition

not meeting tnis n'gn standard should be reported directly to the City. Lessee's cooperation

will be mutually UenLficiat and sincerely appreciated'

42. The City reserves the right to make such other and further reasonable rules ancj reguiations as

in its judgme"i;;; froir time to time be necessary for the safety, care and cleanliness of the

premisei anci for the preservation of good orcier therein.
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(Sub)Exhibit 11.
(To Automated Retail License Agreement \Mth Good Vibrations LLC,

D/B/A BodyCharger Systems LLC ln lllinois)

Liquidated Damages.

Licensee acknowledges the City's objective to provide the public and air traveler with the
level and quality of service as described herein. Accordingly, the City has established
liquidated damages and not penalties, as set forth in the table below, that it may assess, in
its reasonable discretion, for various violations of the provisions of this Agreement, the
Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and
the City agree that the fines set forth herein are reasonable, and Licensee further agrees to
pay to the City in accordance with amounts specified herein upon each occurrence of the
specified violation and upon written demand by the City.

Notwithstanding any other liquidated damages provisions provided for in this Agreement,
the liquidated damages shown on the table below are intended to reflect the inconvenience
to the public and adverse effects on the Airport's operation. Written notice of a violation
hereunder shall be given by the City to Licensee pursuant to Section 11.7 of the Agreement.
Payment of liquidated damages shall not relieve the Concessionaire of responsibility for
damage, personal injury, or the harm caused by any of these violations. Licensee further
acknowledges that the liquidated damages are not exclusive remedies and the City may
pursue other remedies as allowed for in this Agreement and at law, at the Commissioner's
or CMR's sole discretion. The City's waiver of any liquidated damages provided for below
shall not be construed as a waiver of the violation or Licensee's obligation to remedy the
violation.

1. For the first violation of a requirement during any 1Z-month rolling year, the City will
provide written notice to Licensee to correct the violation within the time specified in
the notice, which such time period shall be consistent with any applicable time period
proscribed in the Agreement or, if no time is proscribed, reasonable.

2. For the second and third violation of the same requirement during any 12-month
rolling year commencing upon the first notice of violation, the City will provide written
notice to Licensee to correct the violation within the time specified in the notice. lf
not corrected within the specified time period, liquidated damages shall be
immediately assessed.

3. Further, after the third violation of the same requirement within any l?-month rolling
year, the City reserves the right, in its sole discretion, to deem the repeated violations
an Event of Default and to seek any other remedies available to it under this
Agreement.

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or
failure to act is an "lnfraction" listed in the chart below shall not give rise to liability for
liquidated damages hereunder provided that such failure was the direct result of the City's
failure to perform an obligation hereunder or a force majeure event as set forth in
Section 11.20 of the Agreement.



1 800 COMMITTEE ON AVIATION 9t14t2021

lnfraction 1st Violation 2nd Violation 3d Violation

Value Pricing, Article 4.04: Failure to
comolv with oolicv referenced

Written
Warninq $250/incident $500/incident

Operational Requirements, Article 4.05:
Failure to comply with Physical lnspection
Standards

Written
Warning $250/incident $500/incident

Hours of Operation, Article 4.07: Failure
to operate during minimum required hours
of ooeration

Written
Warning $250/incident $500/incident

Personnel Standards,
to comply with any of
referenced

Article 4.07: Failure
the Standards Written

Warning $250/incident $500/incident

Operation and Maintenance Standards,
Article 4.06: Failure to comply with any of
the Standards referenced

Written
Warning $250/incident $500/incident

Reports, Article 6.0: Failure to provide
sales and related reports

Written
Warnino $500/incident $1,000/incident

Failure to comply with all state, federal,
and securi$ rules, regulations, and
directives per Article 1 0.3

Written
Warning $500/incident $1,000/incident

Failure to accept payment types,
Article 4.05: Automated Retail Vending
Machine Standards

Written
Warning

$100/day
noncomplia

of
nce

$200/day
noncomplia

of
nce

Failure to maintain product inventory
consistently above 90 percent as per
Article 4.03

Written
Warning

$100/day
noncomplia

of
nce

$200/day of
noncompliance

Failure to reflll product inventory when
60 percent or less within a 24-hour period
as Der Article 4 03

Written
Warning

$100/day
noncomplia

of
nce

$200/day of
noncompliance

Failure to conduct repairs within 48 hours
of written notification as oer Article 4.07

Written
Warninq

$100/day
noncomplia

of
nce

$200/day of
noncomoliance

Failure to address customer complaint(s)
within 24 hours and receiving more than
6 customer complaints in a one-month
oeriod as Der Article 4.04

Written
Warning

$100/day
noncomplia

of
nce

$200/day of
noncompliance

(lnitialHere)

(Sub)Exhibit 12.
(To Automated Retail License Agreement With Good Vibrations LLC,

DIBIA BodyCharger Systems LLC ln lllinois)

Utility Usage Fee.

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to
compensate for utilities furnished to the Licensed Space. Unless the Licensee has elected
to utilize meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide
the City with the manufacturer's olficial utility usage speciflcations upon installation of each
automated retail vending machine. Licensee's Utility Usage Fee equals the sum of the
estimated utility usage for the relevant billing period of each of Licensee's automated retail
vending machines (or the actual metered usage, as applicable) multiplied by the then
applicable utility rate. The utility rate is adjusted annually and shall be the rate in use by the
energy company supplying service to the Airport on January 1 of each year such Utility
Usage Fee is incurred. The City may at any time change and utilize any reasonable
alternative method of calculating the Utility Usage Fee and such periodic updates shall not
require an amendment to this Agreement.
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Exhibit *B-9'.

(To Ordinance)

Automated Retail License Agreement With Compass Group USA, lnc.,
By And Through lts Canteen Division At

Chicago O'Hare lnternational Airport.

This Automated Retail License Agreement ("Agreement") is entered into as of
2021 (*Effective Date"). The Agreement is by and between

flegal name of entity] a(n) [type of
entity and state of organization] doing bustness as [d/b/a name, if different
from legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home
rule unit of local government under the Constitution of the State of Illinois ("City"), acting through
its Chicago Department of Aviation ("CDA' or "Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
("O'Hare" or the (Airport"). O'Hare includes an international terminal, three domestic terminals,

a multimodal facility and a transportation center (collectively, the 6'Terminals"). The City has

determined that certain portions of the Terminals will be used for food, beverage and retail
concessions designed to serve the needs of Airport patrons and employees and desires to operate its

concession program at the Terminals to strive to meet the needs and desires of Airport users by
providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals (6'RFP") for a concession at the Airport and

Licensee responded with a proposal to operate a concession featuring convenience, food, beverage,
gift and vending merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to

accept, a license to operate such a concession at the Terminal location(s) identified in this
Agreement, all under the terms and conditions of this Agreement.

The City has selected Licensee to provide automated retail, services, and food facilities
and/or kiosks in the Terminals. These automated facilities should utilize the latest in technology
offering customers the ability to purchase branded food, beverage or retail products or provide
interactive services via automated retail vending machines with touch screen or e-commerce

technology.

The City and Licensee acknowledge that the continued operation of the Airport as safe,

convenient, and attractive facility is vital to the economic health and welfare of the City of Chicago,
and that the City's right to supervise performance under this Agreement by Licensee is a valuable
right incapable of quantification.

Therefore, the City and Licensee agree as follows:
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TERMS AND CONDITIONS

ARTICLE 1. CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or the Mayor's proxy. As provided in

Section I I . I 3, where the approval or consent of the City is required under this Agreement, unless

expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner,

the Commissioner's authorized representative or such other person as may be duly authorized by the

City Council. As provided in Section I 1.03, unless expressly provided otherwise in this Agreement,

any amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As
further provided in Section 1 1.03, any amendment that would cause the Agreement to no longer

substantially conform to that approved by City Council, will require approval by City Council.

ARTICLE 2. INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is incorporated by

reference as if fully set forth here.

2.2 Incorporation of Exhibits. The following exhibits are incorporated into and made a

part of this Agreement:

Exhibit I
Exhibit 2

Exhibit 3

Exhibit 4

Exhibit 5

Exhibit 6

Exhibit 7

Exhibit 8

Exhibit 9
Exhibit l0
Exhibit 1l
Exhibit 12

Licensed Spaces and Confirmation(s) of DBO
Fees

Development Plan
Products and Price List
Form of Letter of Credit
Insurance Requirements
ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Econom ic Di sclo sure Statements and Affrdav its
Airport Concessions Program Handbook
Liquidated Damages
Utility Usage Fee

ARTICLE 3. DEFINITIONS

3.1 Definitions . In addition to terms defined in the background and elsewhere in this
Agreement, the following words and phrases will have the following meanings for purposes of this

Agreement:
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"Additional Fees" means all sums due to the City from Licensee under this Agreement other

than the Licensee Fee, Percentage Fee and Minimum Annual Guarantee.

"Additional Space" means space for Licensee to install additional automated retail vending
machines or additional Storage Space that becomes part of the Licensed Space after the Effective

Date pursuant to Section 5.03, but does not include Relocation Space.

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an

automated retail vending machine to be installed in Additional Space equal to the actual City costs,

if any, required to install and/or upgrade the utilities such that the utilities are accessible to the

automated retail vending machine within the Additional Space, plus the actual costs, if any, for
changes necessary to the design elements of the applicable VendingZone to maintain design
quality and consistency of such Vending Zone following the incorporation of the Additional Space,

and any other additional costs incurred in connection with designing and constructing Additional
Space in the Vending Zone.

"Affiliate" means, except where otherwise defined, any individual, corporation, partnership,

trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is
directly or indirectly owned or controlled by, or is under common ownership or control with
Licensee.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set

forth on Exhibit 7.

"Airport Concession Program Handbook" means the handbook developed by CDA to
govern the uniform operation of the concessions' programs at the Airport. The Airport Concession

Program Handbook is available on the CDA website and may be amended from time to time by
CDA. Any amendment of the Airport Concession Program Handbook by CDA during the Term of
this Agreement will be binding on Licensee without need for amendment of this Agreement,
provided that the amendment of Airport Concession Program Handbook does not conflict with the

other terms and conditions of this Agreement.

"Agreement" means this Automated Retail License Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms, as may be amended, restated, modified or supplemented from
time to time.

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any

representative duly authorized in writing to act on his or her behalf.

"Commissioner" means the head of the Department and any City officer or employee

authorized to act on the Commissioner's behalf. City contractors and consultants, including the

Concession Management Representative, have no authority to grant approvals or consents required
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to be granted by the Commissioner under this Agreement, except where such person is expressly
authorized to do so.

"Common Areas" means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific party or parties.

"Comptroller" means the head of the Department of Finance of the City and any City officer
or employee authorized to act on the Comptroller's behalf.

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for
sale to the public through automated retail vending machines and performing the Services pursuant

to this Agreement.

"Concession Management Representative" or "CMR" means the entity retained by the City
to assist in overseeing concessions at the Airport.

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to
Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone

Improvement Costs of all Vending Zones divided by the aggregate number of automated retail
machines located in the Vending Zones; provided, however, that regardless of the Vending Zone

Improvement Costs, the Connection Fee with respect to a VendingZone will not exceed $2,500.

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of
(A) or (B), as follows:

A. the date that is one hundred eighty (180) days after the first Delivery Date of the
Licensed Retail Space; provided, however, that this one hundred eighty (180) day

date shall be extended one day for each day Licensee has demonstrated to the

satisfaction of the Commissioner that Licensee was delayed from commencing retail
sales in all Licensed Retail Spaces due to force majeure pursuant to Section 11.20;

or

B. the date Licensee commences retail sales in any portion of any of the Licensed Retail
Spaces.

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of
DBO" shall thereafter be attached to Exhibit I of this Agreement without need for a formal
amendment of this Agreement.

"Default Rate" means l2o/o per annum.

"Delivery Date" means, with respect to each Licensed Space, the date upon which the City
grants Licensee permission to use such Licensed Space.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means Licensee's conceptual plans, budget and other design

specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails

sales in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3.

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for
Licensee's use of a centralized distribution and storage facility.

"Environmental Laws" means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. $651 et seq.), the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42 U.S.C. $9601 et seq.), theHazardous Materials Transportation Authorization Act of 1994 (49

U.S.C. $5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.

$6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. $2601 et seq.),

the Clean Air Act (42 U.S,C. $7401 et seq.), the Clean Water Act (33 U.S.C. $1251 et seq.), the

Safe Drinking Water Act(42 U.S,C. $300(0 et seq.) as any of the foregoing may later be amended

from time to time; any rule or regulation pursuant to them, and any other present or future law,

ordinance, rule, regulation, permit or permit condition, order or directive addressing environmental,

health or safety issues of or by the federal government, or any state or other political subdivision of
it, or any agency, court or body of the federal government, or any state or other political
subdivision of it, exercising executive, legislative, judicial, regulatory or administrative functions.

"EDS" means the City's Economic Disclosure Statement and Affidavit.

"Event of Default" has the meaning set forth in Article 9

"Fees" means all amounts payable by Licensee in connection with this Agreement,

including but not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee,

Additional Fees and any liquidated damages specified in the Agreement for non-compliance with
the City's requirements for Concession operations.

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts.

Gross Revenues will be determined without any deduction on account of the costs of furnishing the

automated retail vending machines or the Services, the costs of materials used, labor or service costs

of any other expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however,

include the following:

A. any sums collected and paid out by Licensee for any sales, retail excise, use,

privilege, or retailers occupation taxes now or later imposed by any duly constituted
governmental authority;
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the amount of any cash or credit refund made upon any sale, but only if the original
sale was made from an automated retail vending machine as part of the Concessions
and included in Gross Revenue;

bona fide transfers ofProducts to or from the Licensed Spaces to any other stores or
warehouses of Licensee;

returns to shippers, suppliers or manufacturers;

bulk sales of Products inventory not sold to the public and not in the ordinary course

ofbusiness; and

insurance proceeds received from the settlement of claims for loss of or damages to
Products, fixtures, trade fixtures and other Licensee personal property other than the
proceeds of business intemrption insurance.

"License" means the privilege granted to Licensee under this Agreement to operate the

Concession and conduct the Services in the Terminals.

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the

Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2.

"License Year" means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy and ending on December 31 of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that
portion of the calendar year prior to the date on which the Term expires, or the

Agreement is otherwise terminated.

"Licensed Retail Space" means each Licensed Space designated under this Agreement for
Licensee to install and operate Licensee's automated retail vendingmachines.

"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City
permits Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as

identified in Exhibit l, which such Exhibit may be modified from time to time as Licensed Space

may be added, removed, or relocated in accordance with Article 5.

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in
Section a.09(a).

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each

License Year for the License Fee as set forth in Exhibit 2.

B

C.

E.

F.

G.
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"Monthly Reports" has the meaning set forth in Section 6.04(l).

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items, Chicago

oriented gift items, vending items and related merchandise that Licensee is permitted to sell in its

Licensed Retail Space and maintain in inventory in its Storage Space, if any, under the terms of
this Agreement, as set forth by category or item in Exhibit 4. Licensee was selected by the City
specifically to sell the Products identified in Exhibit 4 and is not permitted to sell any items or

types of items not identified in Exhibit 4 unless otherwise agreed in writing by the Commissioner.

"Response" means the response to the RFP Licensee submitted to the City.

"Seryice Schedule" has the meaning set forth in Section a.02(g).

"services" means the services necessary to carry out the responsibilities of Licensee under

this Agreement including but not limited to the installation, operation, maintenance, and repair of
automated retail vending machines furnished by Licensee to a Licensed Retail Space for operation

of the Concession in accordance with this Agreement.

"storage Space" means a Licensed Space as may be designated by the Commissioner from
time to time in the Commissioner's sole discretion for use by Licensee to store inventory and

supplies.

"subcontractor" means any person or entity with whom Licensee contracts with to provide
any part of the Services. The term "subcontractor" also includes subconsultants of any tier,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Licensee.

"Term" means the period of time beginning on the Effective Date and ending at I 1:59 p.m.

on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 herein, or ,

unless this Agreement is terminated earlier in accordance with its terms.

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail vending
machines, calculated as set forth in in Exhibit 12.

"Value Pricing" has the meaning set forth in Section a.Oa(aXl).

"Vending Zone" means a designated location(s) within the Terminals defined by an official
outline drawing where a grouping of one or more automated retail vending machines are located in
close proximity. The size and/or location of a VendingZone may change at the sole discretion of the

City. The anticipated Vending Zones and automated retail vending machines to be located in each

Vending Zone, as of the date of this Agreement, are listed in Exhibit 1, which may be updated from
time to time, and such periodic updates shall not require an amendment to this Agreement.

"Vending Zone Improvement Costs" means, for each Vending Zone,the actual costs of the

Vending Zone Improvements for that Vending Zone.
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"Vending Zone Improvements" means:

A. the construction required to install and/or upgrade any elements of the electrical
systems to make such electrical system accessible within a Vending Zoneto support
the automated retail vending machines therein; provided, for the avoidance of doubt,
any construction required to make any utility other than electricity accessible within
a Vending Zone does not constitute a VendingZone Improvement;

B. the construction of any design elements related to a Vending Zone (including, but
not limited to, shrouds to create semi-enclosed spaces around each VendingZone);
and

C. any other work performed in connection with the initial design and construction of
a given Vending Zone.

3.2 Interpretation.

(a) The term "include" (in all its forms) means "include, without limitation" unless the
context clearly states otherwise.

(b) The term "person" includes firms, associations, partnerships, trusts, corporations
and other legal entities, including public bodies, as well as naturalpersons.

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

(0 Any headings preceding the text of the Articles and Sections of this Agreement, and
any table of contents or marginal notes appended to it, are solely for convenience or reference and
do not constitute a part of this Agreement, nor do they affect the meaning, construction or effect of
this Agreement.

(e) Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.

(0 Where the approval or consent of Licensee is required under this Agreement, it
means the approval or consent of Licensee's authorized representative. To be binding on the City,
all approvals or consents must be in writing and signed by the appropriate City representative.

(g) All references to a number of days mean calendar days, unless expressly indicated
otherwise.

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS

4J Concession License. As of the Effective Date, the City grants Licensee a License to
operate the Concession in the Terminals. Licensee accepts the License from the City and assumes
the duties of Licensee provided in this Agreement and in the Airport Concession Program Handbook.
Licensee's obligation to provide the Services, including installation, operation, stocking, repair, and
maintenance of the automated retail vending machines will be at Licensee's own expense, unless



9t14t2021 JOURNAL ADDENDUM 1 809

otherwise set forth herein. Licensee understands and agrees that the License will terminate
upon the expiration or earlier termination of this Agreement. If Licensee complies with the

terms of this Agreement, Licensee will have the right of ingress to and egress from the

Licensed Spaces, for Licensee, its officers, employees, agents, Subcontractors, vendors,
suppliers, and invitees, subject to all statutes, ordinances, rules and regulations from time to
time enacted or established by the City, the FAA, the TSA or any other governmental agency
or authority having jurisdiction. Licensee must not conduct the Concession in a manner that,
in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or
the leased or licensed space of tenants or other licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other
emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies maintained
by the City, unless the operations are not otherwise prohibited under this Agreement
and Licensee pays the increase in insurance premiums occasioned by the operations;
or

E. would involve any illegal purposes.

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that the
locations of the Licensed Retail Spaces were determined by the City so that the Concession operated
by Licensee is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of such Licensed Retail Space. Accordingly, Licensee
acknowledges that the principal purpose of this Agreement is to provide Licensee a License to
operate its Concessions in the Licensed Retail Spaces without right of sublicense or assignment and
that any attempted sublicense, assignment or other use of the Licensed Retail Spaces without the
written consent of the City in accordance with the terms of this Agreement is absolutely prohibited
and is an Event of Default except as otherwise permitted pursuant to Section 10.5.

43 Products.

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general

category or specific item, all Products that Licensee is allowed to sell under the License from
Licensee's automated retail vending machines and the prices to be charged to the public. Products
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. If
Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with a

complete list of all Products and prices within five (5) days of such request. The City's execution of
this Agreement constitutes its approval of the sale of the products, services, and pricing reflected in
Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's prior
written approval. Upon such approval, Exhibit 4 may be amended without need for formal
amendment of this Agreement pursuant to Section 11.03.
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(b) Product Inventory Obligations. Products offered from the automatic retailvending
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers,
Products in excess of the amount needed to stock displays. Licensee must stock and store a sufficient
amount of each Product so as to maximize Gross Revenues, subject to and consistent with Licensee's
and the City's desire to accommodate the convenience and needs of the Airport's patrons. Each
automated retail vending machine must remain stocked at or above ninety (90%) percent of menu
availability at all times and must be restocked within 48-hours, or upon the written a written request
by Licensee, such other period of time approved by the Commissioner, which such approval shall
not be unreasonably withheld, if inventory falls below sixty (60%) percent. If Licensee fails to timely
restock an automated retail vending machine's inventory in accordance with this Section 4.03(b),
then, in addition to all other remedies the City may have at law, in equity or under this Agreement,
and immediately following the 48-hour period in which inventory of the automated retail vending
machine remained below sixty (60%) percent, Licensee may incur, as liquidated damages and not as

a penalty, an amount as outlined in Exhibit I l.

(c) Product Ouality. At any time, the Commissioner or CMR may review the quality of
the Products then being offered for sale by Licensee and require improvements in the quality of the
Products or elimination of particular items that the Commissioner determines raise safety or security
issues; provided, however, potential changes to the items as set forth in this section shall be required
only if reasonably agreed to by Licensee; provided, further, changes to remedy safety or security
issues are required at the Commissioner's sole discretion and do not require Licensee's approval .

Following the Commissioner's written notice to Licensee, Licensee shall within five (5) days for
perishable items and fifteen (15) days for nonperishable items to rectiSz or modiff the quality of the
Products or eliminate the particular items, as applicable. Failure to comply within five (5) days for
perishable items and fifteen (15) days for nonperishable items will constitute an Event of Default.
Licensee's failure to comply would cause the City damages, including loss of goodwill, that are
difficult or impossible to prove or quantiff. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five-day or fifteen-day cure period, the
Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount as

outlined in Exhibit I l.

4A

(a)

Pricing.

Value Pricing.

(i) Licensee shall comply with the City's Value Pricing policy. The policy
generally requires a retailer charge a price for a product or service at the Airport as the same
price charged for the same product or service at similar locations in the City (each such store
hereinafter referred to as a "Benchmark Location," and, such policy hereinafter referred to
as "Value Pricing"). Licensee will propose Benchmark Locations subject to approval by
the City. The following Iocations and areas shall be excluded when establishing Benchmark
Locations: hotel restaurants or kiosks, bus and train transportation centers, entertainment
centers, arenas, theaters, convention centers or similar venues unless expressly approved in
writing by the City. Benchmark Location exclusions may change throughout the Term as

determined necessary by the City. If Licensee or its Subcontractors currently operate the
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exact concession at other locations in the City of Chicago, then those locations may be
designated Benchmark Locations. Otherwise, Benchmark Locations will be selected based
on locations that offer automated retail comparable to the proposed concept.

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each
License Year, or as requested from time to time by the Commissioner or CMR, a pricing
report demonstrating compliance by Licensee with the Value Price requirements. Any prices
that the Commissioner or CMR determines to be inconsistent with the Value Price
requirements must be adjusted accordingly. At any time, and from time to time, the
Commissioner or CMR may review the prices of the Products then being offered for sale by
Licensee and require adjustments in prices of the Products or particular items in order to
comply with the Value Price requirement. Following the CMR's written notice to Licensee,
Licensee shall promptly adjust the price of the Products or particular items, as applicable.
Failure to comply within five (5) days will constitute an Event of Default. Licensee's failure
to comply would cause the City damages, including loss of goodwill, that are difficult or
impossible to prove or quantifu. Therefore, in addition to other remedies for an Event of
Default, for as long as non-compliance continues after the five- day cure period, the
Commissioner will assess Licensee, as liquidated damages and not as a penalty, an amount
as outlined in Exhibit I l

(b) Approval of Price Increases. Licensee shall not increase the price of any Product
from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set forth
in Section 4.03(a).

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price
gouging, but in no event shall the Commissioner require prices lower than the established Value
Pricing.

45 AutomatedRetailVendingMachineStandards.

(a) Appearance and Inspection. Licensee must supply, at its own expense, each
automated retail vending machine, all equipment required to operate such automated retail vending
machines and any other equipment required by this Agreement. All automated retail vending
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have
the right to inspect any automated retail vending machine installed in a Licensed Retail Space.
Licensee must conduct the Concession operations in a first- class, businesslike, efficient, courteous,
and accommodating manner consistent with the "Physical Inspection Standards" that appear in
Appendix I of the Airport Concession Program Handbook to the extent such standards are applicable
to the vending services industry. The Commissioner and CMR have the right to make reasonable
objections to an automated retail vending machine if the appearance or condition do not comply with
the terms of this Agreement. Licensee must discontinue or remedy any non-compliant practice,
appearance or condition within fifteen (15) days following receipt of such written objection (or
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immediately upon receipt if the Commissioner or CMR deems non-compliance hazardous or illegal).
Licensee's failure to timely cure the non-compliance identified by the Commissioner or CMR would
cause the City damages that would be difficult or impossible to prove or quantif,. Accordingly, if
Licensee fails to timely cure non-compliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first day after expiry of the

fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty,

the amounts outlined in Exhibit I 1.

(b) Right to Require Replacement. In addition to the foregoing, the City may require
Licensee replace any automated retail vending machine at any time during this Agreement if: (i)
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) the
automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), and

after giving Licensee written notice of such deficiency and reasonable time to cure following such

notice, Licensee has failed so cure.

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible

and understood operating instructions for customers at each Licensed Retail Space for each

automated retail vending machine therein. Licensee must provide customers with an explicit
explanation of where and how malfunction issues and refund requests may be made for each

automated retail vending machine.

(d) Forms of Payment. Each of Licensee's automated retail vending machines must
accept at least three nationally recognized credit cards, including but not limited to, American
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. Licensee's
failure to accept the required forms of payment at an automated retail vending machine would cause

the City damages including, among other things, loss of goodwill, which would be difficult or
impossible to prove or quantiff. As such, and in addition to all other remedies the City may have at

law, in equity or under this Agreement, Licensee will incur, as liquidated damages and not as a
penalty, the amounts outlined in Exhibit I I upon failure to accept the required forms of payment
detailed herein and has not cured such failure within 72 hours of actual knowledge of such breach.

4.6. Installation, Repairs and Maintenance.

(a) Installation. Operation and Maintenance Standards. Licensee must install, operate

and maintain each automated retail vending machines in accordance with the following standards:
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards ofthe Airport
Concession Program Handbook; (iii) applicable wriffen standards of the City's Department of
Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable manufacturer's
specifications; (vi) Licensee's standard operating practices and procedures; and (vii) all other
provisions of this Section 4.05. Installations and maintenance conducted by Licensee must also

complywith all applicable federal, state and local laws, regulations, decrees, orders and judgments.
To the extent that these standards are inconsistent, the strictest standard will apply, or, in the case of
a conflict, the Commissioner will determine which standard applies. Licensee must take all necessary

safety precautions to prevent accidents or injury to persons on, about or adjacent to any Licensed
Retail Space where installation of one of Licensee's automated retail vending machines is performed
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and must not install an automated retail vending machine on or over the boundaries of the Licensed

RetailSpace.

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this
Agreement, Licensee must pay all direct and indirect costs of installing and conducting maintenance

on Licensee's automated retail vending machines.

(c) Approval Prior to Installation. No automated retail vending machine or related
equipment may be installed in, removed from or relocated within, any Licensed Retail Space without
prior written approval of either the Commissioner or CMR and the issuance of the required permits,

if any. The Commissioner and CMR may inspect any automated retail vending machine prior to
installation of such automated retail vending machine. Licensee must submit to the Commissioner
and CMR all manufacturer's documents including the energy usage specifications, the energy
efficiency specifications, standards and procedures for installation and operating manuals as well as

the proposed Service Schedule for such automated retail vending machine for review and approval
prior to installation. The Commissioner or CMR may reject any automated retail vending machines
considered for approval pursuant to this Agreement that he or she believes would not operate

efficiently or satisfl the purposes of this Agreement. Grounds for rejecting an automated retail
vending machine prior to installation include, but are not limited to, the following: (l) the automated
retail vending machine has obvious external damage, is unattractive or does not reasonably appear

to be "new" or "like-new"; (2) the model of the automated vending retail machine is outdated or is
not of the highest standard of quality; or (3) the automated retail vending machine does not meet
another requirement set forth in this Agreement,

(d) Maintenance Service Schedule. Prior to the installation of an automated retail
vending machine, Licensee shall establish an initial servicing schedule for such automated retail
vending machine with service scheduled at least once per week, or such greater amount as Licensee
determines necessary based upon projected usage and sales (the "Serryice Schedule"). Once an

automated retail vending machine has been installed, the City and Licensee will review the related
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make any
adjustments to such Service Schedule needed based upon sales and/or product usage. Any
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In no

case shall an automated retail vending machine be serviced less than once per week unless agreed to
in writing by the Commissioner. Licensee will provide the City a copy of the initial Service Schedule

for each automated retail vending machine prior to installation of such automated retail vending
machine and an updated Service Schedule following any adjustments thereto.

(e) Repairs and Replacement.

0 If any automated retail vending machine is damaged or is inoperable or for
any reason, Licensee must repair or replace such automated retail vending machine, in a
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must

be performed within 48-hours of when Licensee became aware of such damage or

inoperability unless additional time is granted in writing by the Commissioner.
Alternatively, Licensee may replace such automated retail vending machine; provided, such

replacement automated retail vending machines must be installed by Licensee and fully



1814 COMMITTEE ON AVIATION 9t14t2021

operable within five (5) days of when Licensee became aware ofthe damage or inoperability.
The replacement automated retail vending machine must new or like new, carry the same

Products as the damaged automated retail vending machine, and meet all other requirements
set forth in this Agreement. The time for repair or replacement may be extended at the

discretion of the Commissioner. Licensee's failure to timely repair or replace the applicable

automated retail vending machine would cause the City damages including, among other
things, loss of goodwill, which would be difficult or impossible to prove or quantifu. As
such, and in addition to all other remedies the City may have at law, in equity or under this
Agreement, Licensee will incur, as liquidated damages and not as a penalty, the amounts

outlined in Exhibit I I upon failure to complete any replacement or repairs required under

this Section within the applicable cure period.

(u) The City, in its sole discretion, reserves the right to require Licensee to
replace any automated retail vending machine that requires significant refurbishment, is

frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to not
adequately serve the public.

(ti} Any repair person dispatched by Licensee must be well-trained and

knowledgeable about vending equipment and must be able to efficiently and effectively
repair vending equipment. Licensee must ensure that all repair persons carry photo

identification whenever making a service call to an automated retail vending machine.

(f) Reporting Damage. Licensee must immediately report any damage arising out of
Licensee's performance under this Agreement to the City. Any damage to City or third-party property
due to Licensee's installation or maintenance work under this Agreement must, at Licensee's
expense, be repaired, replaced or restored by Licensee to at least an equivalent condition as before

such damage occurred.

(g) Sanitation. Disposal of Refuse and Cleanings.

0 Licensee must take whatever action is reasonably necessary to maintain the

highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent

such action is consistent with vending ser'rices industry standards. Licensee's commitment
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is

consistent with vending services industry standards. Immediately following any installation
of or maintenance to an automated retail vending machine, Licensee must clean up and

properly dispose of all refuse and waste materials resulting from such installation or

maintenance.

GD Licensee must thoroughly clean (inside and out) all automated retail
vending machines as often as is reasonably necessary, but at least twice per calendar year.

If Licensee becomes aware that an automated retail vending machine requires cleaning
outside of those regularly scheduled, Licensee must clean such automated retail vending
machine as promptly as possible, but in any event within seven (7) days of discovering such
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need. Licensee shall schedule cleanings primarily before 5:30 a.m. or after l0:30 p.m. when
passenger traffic is light, or as otherwise approved by the City.

4.7 Operation of Concession.

(a) Hours of Operation

0 Licensee must begin conducting its Concession operations in each Licensed

Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail

Space and continue operations unintemupted after that date during all required hours ofoperation.
Each automated retail vending machine shall be operable and available to the public twenty-four
(24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year. In no

event shall the hours of operation be curtailed by Licensee to an extent that the Services
conducted pursuant to the License are diminished unless otherwise approved by the

Commissioner or CMR in writing. An automated retail vending machine in a Licensed Retail
Space is permitted to be temporarily unavailable periodically for restocking, cleaning,
maintenance and repair. To the extent possible, such temporary unavailability shall not be during
peak passenger times as per published flight schedules. Licensee is required to allow access to
its automated retail vending machines to the City twenty-four (24) hours per day.

(u) Except as otherwise permitted under this Agreement, it is an Event of Default if
Licensee fails to operate its Concession from any Licensed Retail Space during all times Licensee
is required to do so under Section a.7(a)(i) and such failure continues for more than three (3)
days after the City provides notice of the failure to Licensee. Licensee acknowledges that failure
to provide the Concession to the public would cause the City substantial damages, a portion of
which may be ascertainable but another portion of which, related to loss of goodwill due to the

public's inability to obtain the Products, the provision of which is one of the key purposes of this
Agreement, might be difficult or impossible to prove or quantiff. Accordingly, in addition to
other remedies available to the City for an Event of Default, Licensee must pay the City, as

liquidated damages and not as a penalty, in connection with such loss of goodwill, the amounts
as outlined in Exhibit I I on the first day after expiry of the three-day cure period. The obligation
to make payments of liquidated damages will continue until the earliest of: (i) the time that the

affected portion of the Licensed Retail Space re-opens for business; or (ii) the date that this
Agreement expires or is terminated with respect to the affected portion of the Licensed Retail
Space.

(b) Personnel.

0 Licensee must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Licensee

must designate a general manager, experienced in management and supervision, who has

sufficient authority and responsibility to administer and manage the Concession. The general

manager (or authorized representative) must be immediately available to the Department during
normal business hours. The Commissioner may request removal of the general manager if the

Commissioner reasonably determines, in the Commissioner's sole discretion, that the general

manager is not performing up to standards consistent with the fulfillment of
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Licensee's obligations and Licensee agrees to comply with the Commissioner's request;
provided that such request is in writing, does not contravene applicable laws, and Licensee
is first given an opportunity to respond and address such issues consistent with this
Agreement. Licensee's obligation to comply with any such request shall also be subject to
restrictions imposed upon it by any collective bargaining agreement or other contract
affecting such personnel.

(u) Salaries of all employees of Licensee and its Subcontractors performing
services or work under this Agreement must be paid unconditionally and not less often than
once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the
United States Secretary of Labor under the "Anti-Kickback Act" of June 13,1934 (48 Stat.

948;62 Stat. 740; 63 Stat. 108; 18 U.S.C. $ 874, and 40 U.S.C. $ 276c). Licensee must
comply with all applicable "Anti-Kickback" regulations and must insert appropriate
provisions in all Subcontracts covering work under this Agreement to ensure compliance of
all Subcontractors with those regulations and with the other requirements hereunder and is
responsible for the submission of affidavits required under them, except as the United States

Secretary of Labor may specifically provide for variations of, or exemptions from, those
requirements.

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee
must operate the Concession only in Licensee's trade name identified in the Response.

(d) Records and Audit. Licensee must maintain books and records of the operations of
the automated retail vending machines and Services, including cash and non-cash revenues generated
and unit sales of each Product sold on a monthly basis, with a separate account for each automated
retail vending machine and each Vending Zone. All books and records must be maintained in a

manner consistent with generally accepted accounting principles and practice.

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its
obligations under this Agreement, secure and maintain, or cause to be secured and maintained, at its
expense, any permits, licenses, authorizations and approvals necessary under federal, state or local
law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges granted
under this Agreement. Issuance of any required permit by the City as to the installation or
maintenance of an automated retail vending machine pursuant does not waive other applicable
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must comply
with such other requirements. Licensee must promptly provide copies of any required licenses and
permits to the Commissioner and CMR. If Licensee fails to timely cure non- compliance, then, in
addition to all other remedies the City may have at law, in equity or under this Agreement, Licensee
must pay the City, as liquidated damages in connection with the loss of good will among visitors to
the Terminals and not as a penalty, the amounts outlined in Exhibit I l.
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(0 Distribution and Deliveries. Concession deliveries must be made only within the
times and at the locations authorized by the Commissioner and otherwise in accordance with the

terms of this Agreement. All deliveries that require access to the aircraft operations area ("AOA")
must be made by vehicles and drivers qualified and permitted to drive over AOA roadways. There
is currently no central distribution and storage facility at the Airport; however, the City intends to
implement such a facility during the Term of this Agreement. Thereafter, at the option of the

Commissioner, after first giving reasonable notice to Licensee, the Commissioner may require
Licensee to arrange for all deliveries to the central distribution and storage facility, except where
delivery to a third parly is prohibited by law, such as delivery of liquor, or as otherwise approved by
the Commissioner in writing. At the Commissioner's sole discretion, the central distribution and
storage facility, if implemented, may be operated by a third-party licensee selected or approved by
the Commissioner. If the central distribution and storage facility is implemented, Licensee must pay
the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to and
distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such
Distribution Fee will be intended to cover the costs of delivery as well as development, utility,
operation and maintenance costs and other costs associated with the opening and/or operation of the
central distribution and storage facility and is considered to be an Additional Fee. Licensee
acknowledges that the City will not be responsible for and will have no liability related to the
operation of (or the failure to operate) the central distribution and storage facility at the Airport,
including lost profits, consequential damages or any other losses or damages whatsoever.

(g) Collections. Licensee is responsible for all collections of Gross Revenues.
Collections of Gross Revenues from automated retail vending machines must be accomplished in a

prompt and timely manner and may not interfere with use and access of the automated retail vending
machines.

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain
compliant with Payment Card Industry Security Standards (*PCI Standards") at all times as the
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then in
effect and related to the Concessions at the Airport, must be reported to the City within forry-eight
(48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance with the
PCI Standards on numerous occuffences (more than one) constitutes an Event of Default under this
Agreement.

4.8 Utilities and Utilities Access.

(a) Utility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities
based on a reasonable estimate of usage for each automated retail vending machine as further defined
in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written notification to the
City, elect to have the utilities separately metered and the City shall calculate the Utility Usage Fee

based on the metered reading of utilities furnished to the automated retail vending machines.
Notwithstanding the foregoing, the City, after written notice to the Licensee, may select any other
reasonable method for calculating the Utility Usage Fee and such periodic updates shall not require
an amendment to this Agreement.
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other

existing facilities to access utilities in a VendingZone for its automated retail vendingmachines,
the City will construct new, different or additional piping or wiring at such Vending Zoneto provide
utilities access for Licensee's automated retail vending machine. To the extent such construction
relates to an automated retail vending machine's ability to access or utilize:

(D the electrical system, such construction will be a Vending Zone
Improvement, and the cost incurred by the City for such VendingZone Improvement will
be covered by collection of the Connection Fee pursuant to Section 6.01;

(iD any utility other than the electric system, Licensee will be responsible for
the actual costs ofsuch construction, and ifthe related Licensed Space:

(1) is not Additional Space, such costs will be billed to Licensee as an

Additional Fee; or,

(2) is Additional Space, such costs will be assessed as part of the

Additional Space Connection Fee.

4.9 Marketing and Promotion.

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund

(the "Fund") for the purpose of financing a program for advertising and promoting concessions at

the Airport. The Program may include advertising, media placements, displays and related upkeep,

special events, signage, enclosures, promotional events, brochures, videos and catalogs, mystery
shops, market research and surveys, customer service training etc., as appropriate. The Program will
be funded by contributions from Licensee and other concessions operators and tenants at the Airport.
Licensee will contribute an amount of 0.5% of Gross Revenues per License Year to the Fund (such

contribution the 6'Marketing Fee"). All contributions to the Fund may only be expended for the

promotion of concessions and marketing-related staff activities at the Airport and for no other

purposes. Licensee shall make its contributions to the Fund monthly in arrears concurrently with its

Fee payments under this Agreement. The City may, but is not required to, contribute to the Fund.

Licensee has no ownership or beneficial interest whatsoever in the Fund or any unspent moneys

therein.

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by
the City, the City with one (l) logo sign per automated retail vending machine designed and

constructed according to City's specifications. The logo sign must be removable. Any future updates

and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the sole discretion

of the City.

4.10 MBE/WBECompliance.

(a) As applicable, Licensee shall make good faith efforts to meet the following goals with
respect to participation of Minority Business Enterprises/Woman-Owned Business Enterprises
("MBE/WBE") in any design (including professional services) and any construction (including
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installations) of Licensee undertakes pursuant to this Agreement, respectively: (i) Design: 25%
MBE and 5% WBE; and (ii) Construction:26Yo MBE and 6% WBE. However, in consideration of
the anticipated costs of any such design and construction of the Concession, the City will accept a
participation plan that meets a combined single Design and Construction goal of 26Yo MBE and
6% WBE participation, which participation may be achieved with any combination of construction
and design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors.
Licensee must submit to CMR completed Schedules C's and D's from its design and construction
Subcontractors demonstrating their percentage MBE and WBE participation commitments, and
their good faith efforts to achieve the foregoing goals if the commitments are less than those goals.

Thereafter, Licensee must submit periodic reports to CMR, in a form and frequency determined by
the Commissioner, documenting its Subcontractors;' compliance with their commitments.

ARTICLE 5. LICENSED SPACES

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail
vending machines must be located in a Licensed Retail Space identified in Exhibit I (or portions
thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein as

specified solely by the City. Exhibit I may be updated by agreement of the Licensee and the
Commissioner from time to time to reflect changes in Licensed Space, including but not limited to
any Additional Space or Relocation Space without the need to amend this Agreement. As of the
Effective Date, the square footage identified in Exhibit I is approximate, and is subject to correction
in accordance with field measurements to be taken after completion of the Vending Zone
Improvements. All such measurements relating to the Licensed Spaces will be made from the
manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to the
Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated retail
vending machine outside of Licensed Retail Spaces is an Event ofDefault.

52 Storage Space. Licensee shall have access to the Storage Space, ifany, identified in
Exhibit L Storage Space is to be used be used to store inventory and supplies in order to facilitate
use of the License. No Storage Space shall be used for purposes otherthan supporting Licensee's
use ofthe License. Ifthe Commissioner determines that Licensee is using Storage Space for purposes
unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally delete the
Storage Space from the Licensed Spaces. If the Commissioner determines that the size of the Storage
Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the size of the
Storage Space.

53 Additional Space

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may
from time to time, at the Commissioner's sole discretion, make Additional Space available in the
Terminals for Licensee's use of the License. In such event, the Commissioner will send written
notice to Licensee to advise Licensee of the following:
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(i) size and location of the Additional Space being offered;

(ii) whether the Additional Space is being offered as Licensed Retail Space or
Storage Space; and

(iii) the amount of the Additional Space Connection Fee, ifany.

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from
the Commissioner, Licensee must notiff the Commissioner if it accepts or rejects the Additional
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the
Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits I and 2 shall
be modified accordingly without the need for an amendment. Upon notification from Licensee to the
Commissioner that it rejects the Additional Space or if Licensee fails to notifi the Commissioner
within thirry (30) days whether it accepts the Additional Space, the offer will terminate, and the
Commissioner may offer the Additional Space to others.

(c) Additional Space Connection Fee. With respect to each automated retail vending
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space
Connection Fee, if any, applicable prior to installation of such automated retail vending machine in
the Additional Space.

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires the
Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's or the City's
right to enter into any concession agreement with any third party for such space. Additional Space,
if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport revenues,
and whether or not to offer such Additional Space to Licensee is at the Commissioner's sole
and absolute discretion. LICENSBE HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL
SPACE AND COMMISSIONER IS UNDER NO OBLIGATION TO ACCEPT ANY
LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL SPACE.

5.4 Relocation Space. The Commissioner may at any time during the Term require
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport and
revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, in
the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes or is
in the best interest of the City. In such an event, the Commissioner will notifu Licensee in writing
within a reasonable period of time priorto the relocation. Such notice will be not less than ninety
(90) days in advance of the relocation but, in any event, is not required more than one hundred eighty
(180) days in advance. The City is responsible for reasonable costs incurred in any such relocation,
including the cost of moving Licensee's automated retail vending machine and inventory.

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a
written proposal for Additional Space, to remove or otherwise modiff Licensed Spaces, or to install
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additional or change the location of existing automated retail vending machines in Licensed Retail
Spaces. Any such proposal must include written support for the change and, if applicable, indicate
the amount by which Licensee proposes to increase its Minimum Annual Guarantee to reflect the
anticipated increase in Gross Revenues from the Additional Space. The Commissioner has the sole

authority to grant or deny such request.

56 Maximum Number of Automated Retail Vending Machines. The maximum
aggregate number of automated retail vending machines that Licensee may operate pursuant to the
License, including automated retail vending machines in Additional Space and Relocation Space, is

thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase

shall not require an amendment to this Agreement.

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and

privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this
Agreement, without notice or demand, which include but are not limited to, the Fees specified below:

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equalto
the greater of (i) or (ii) below:

0 Percentage Fee. The "Percentage Fee" is an amount equal to a percentage

of Gross Revenues as set forth in Exhibit 2.

0D Minimum Annual Guarantee.

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of
the Term. The Minimum Annual Guarantee for the second License Year is 85Yo of
the Percentage Fee payable in the first License Year. Beginning with the third
License Year, and for each License Year thereafter, the Minimum Annual Guarantee

will equal the greater of 85% of the Percentage Fee payable for the preceding
License Year, but no less than the Minimum Annual Guarantee set for the second

License Year.

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each

automated retail vending machine to cover the costs of the VendingZone Improvements pursuant to
6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on

Additional Space.

(c) Additional Space Connection Fee. Before installing an automated retail vending
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any,

applicable to such automated retail vending machine to cover the costs related to adding such

automated retail vending machine to the applicable Vending Zone. The Additional Space

Connection Fee shall be a one-time, non-refundable fee.
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(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee,

Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges payable
to the City under this Agreement that are identified as Additional Fees.

(e) Nonpayment of Fees: Oblieation to Pay Fees. Failure by Licensee to pay the Fees,

or any portion thereof, when due is an Event of Default. The payment of the Fees under this
Agreement is independent of each and every other covenant and agreement contained in this
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or
deduction whatsoever except as otherwise expressly provided in this Agreement.

(f) Impositions. Licensee must timely pay, as and when due, any and all taxes,

assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, Licensee's Concession business or upon Licensee's personal property, including but not
limited to all permit fees and charges of a similar nature for Licensee's conduct of any business or
undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay any
Imposition when due, except to the extent that Licensee is allowed to withhold payment while
contesting the amount of the Imposition, will constitute an Event of Default.

6.2 Time of Payments.

(a) Payment on the First ofthe Month. On or before the first day of each calendar month,
prorated for any partial calendar month, beginning on the first day of the calendar month following
the DBO and continuing throughout the Term, Licensee must pay to the City that portion of the
Minimum Annual Guarantee as may be due.

(b) Payment on the Fifteenth of the Month. On or before the l5th day of each calendar
month following the DBO, Licensee must pay the City:

(i) the amount, if any, by which the Percentage Fee for the preceding month
exceeds the Minimum Annual Guarantee payment that was made on the first
day of the month;

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee,

Utility Usage Fee, and any other forms of AdditionalFees, if any, based, as

applicable, on the Gross Revenues of the preceding month or pre-
determined amount;and

(iii) any other charges payable to the City.

(c)

following:
Payment of the Connection Fee. On or before the 15th day of the calendar month

i. the earliest Delivery Date of a Licensed Retail Space, Licensee must pay,
with respect to each of Licensee's automated retail vending machines
installed or anticipated to be installed pursuant to this Agreement, in
Vending Zones Licensee shall pay the City the first installment of the
Connection Fee.
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The amount of the first installment owed per automated retail vending
machine will be based on an estimate of the total costs of the Vending Zone
Improvements, allocated across all automated retail vending machines to be

included in Vending Zone.

the DBO, Licensees must pay, with respect to each of Licensee's automated
retail vending machines installed or anticipated to be installed in Vending
Zones pursuant to this Agreement, Licensee shall pay the City, the second
installment of the Connection Fee. The amount of the second installment
owed per automated retail vending machine will be based on the difference
between the actual costs of the Vending Zone Improvements and the

estimated costs used to determine the amount owed under the first
installment, allocated across all automated retail vending machines to be

included in Vending Zones.

In no case shall the Connection Fee exceed $2,500. The City shall notifu Licensee of the
amounts owed pursuant to this Section on or before the first calendar day of the month such

installments are owed.

(0 Year End True Up. If the annual statement of Gross Revenues indicates that the

Percentage Fee attributable to the preceding License Year exceeds the amount of all payments made

by Licensee to the City for the License Year in question, then Licensee must pay the amount of the

underpaid Percentage Fee to the City upon the submission of the annual statement of Gross
Revenues. If the annual statement of Gross Revenues indicates thatthe Percentage Fee attributable
to the preceding License Year is less than the amount of all License Fee payments made by Licensee
to the City for the period in question, but the Percentage Fee still exceeds the MAG for that License
Year, then Licensee will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Licensee exceeded the

Percentage Fee attributable to the period.

6.3 Material Underpayment or Late Palzments. Without waiving any other remedies
available to the City, if Licensee underpaid Fees due in any calendar year by more than 5%o or failed
to make any Fee payment within five (5) days of the date due, then Licensee must pay, in addition
to the amounts due to the City as Fees, interest on the amount of underpayment or late payment at
the Default Rate. Interest on the amount underpaid accrues from the date on which the original
payment was due until paid in full and shall be considered an Additional Fee. The provision for the

payment of interest does not constitute an authorization by the City of underpayment or late payment.

6.4 Reports.

(a) Monthly Reports: Licensee must produce and provide to the City a report showing
a summary for each monthly payment period by the l5th day of the calendar month succeeding the

applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a form
approved by the City, which form may be updated from time to time. The Monthly Report must
reflect Gross Revenues derived from each automated retail vending machine during the applicable
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payment period. Additionally, the Monthly Report must include, but shall not be limited to, the

following, each for the applicable monthly paymentperiod:

(i) the aggregate quantity ofeach Product sold, and the quantity ofeach Product

sold by date sold, time of day sold, Vending Zone and automated retail

vending machine;

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending
Zone and automated retail vending machine; and the volume of sales in
dollars generated by each type ofretailed item (i.e., soda, candy, snacks etc.)

dispensed at each Vending Zoneby each automated retail vending machine;

and

(iiD the monthly Gross Revenues and Fees owed to the City by each Vending
Zone and each automated retail vending machine.

O) Additional Reports. In addition to the Monthly Reports, Licensee must, if
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis

containing the same information as the Monthly Reports but covering such daily and/or weekly
payment period.

(c) Annual Reports.

(i) Licensee must also furnish to Commissioner no later than March I of each License

Year falling wholly or in part within the Term of this Agreement, and within 120

days after the expiration or termination of this Agreement, a complete statement of
revenues certified by an independent certified public accountant engaged by
Licensee, showing in reasonable detail the amount of Gross Revenues made by
Licensee in, on or from the Concessions during the preceding License Year, copies

of all returns and other information filed with respect to Illinois sales and use taxes,

and as such other financial and statistical reports as the Commissioner may, from
time to time, reasonably require by written notice to Licensee.

(ii) The annual statement must include a breakdown of Gross Revenues on a month-by-
month basis and an opinion of an independent certified public accountant that must
include the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined
the accompanying statement reported to the City of Chicago by

for the year ended-relating to its
operations at the Terminals pursuant to an Agreement dated

-, 

Our examination was made in accordance with
generally accepted accounting principles and, accordingly, includes such

tests ofthe accounting records and such other procedures as we
considered necessary in the circumstances.
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In our opinion, the accompanying statement showing gross revenues of
$_presents accurately the amount of Gross Revenues, as

defined in the Agreement, for the year ended-."

(d) Form of Reports: Right to Audit. All such reports and statements must be prepared

on a form approved by the Commissioner and must, among other things, provide a breakdown of the
Gross Revenues by category ofProducts and an analysis ofall Percentage Fees due and payable to
the City with respect to the period in question. If Licensee fails to timely furnish to the Commissioner
any monthly or annual statement required under this Agreement or if the independent certified public
accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right (but
is not obligated) without notice, to conduct an audit of Licensee's financial records directly and solely
related to this Agreement and to prepare the statements at Licensee's expense based on reasonable
costs. Licensee must also provide the Commissioner with such other financial or statistical reports
and information concerning the Concessions in the form as may be reasonably required from time to
time by the Commissioner.

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at
Licensee's sole cost and expense. All such reports and any related records must be made readily
available to the City and maintained by Licensee for no less than two (2) years.

ARTICLE 7. TERM OF AGREEMENT

7.1 Term of Agreement. The term of this Agreement is the Term as defined in
Article 3, unless this Agreement is terminated earlier and in accordance with its terms. The License
is revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon
termination or expiration of this Agreement.

72 Holding Over. Continued occupancy by Licensee without the written consent of the
Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this
Agreement constitutes holding over and will create a month-to-month license on the same terms and
conditions as this Agreement, including payment of License Fees, until terminated by the

Commissioner upon not less than thirly (30) days prior written notice to Licensee of such
termination. If Licensee continues to hold over after receipt of such written notice, Licensee must
pay License Fees for the entire holdover following the termination date under the notice, at double
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of
any unauthorized and willful occupancy after expiration or termination of this Agreement, Licensee
must indemnify the City against all damages arising out of the retention of occupancy, and all
insurance policies and letters of credit required to be obtained and maintained by Licensee as set

forth in this Agreement must continue in effect,

73 Extension Option. The Commissioner may at any time before this Agreement
expires elect to extend this Agreement for up to two (2) additional one (l) year periods under the
same terms and conditions as this original Agreement, except as provided otherwise in this
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Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after
notification by the Commissioner, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section 1 1.03.

74 Termination Due to Change in Airport Operations. This Agreement, or the License,
is subject to termination by either party on sixty (60) days' written notice in the event of any action
by the FAA, the TSA or any other governmental entity or the issuance of an order by any court of
competent jurisdiction which prevents or restrains the use of the Airport, the Terminals or a portion
thereof that renders performance by either party hereunder impossible, and which governmental
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
Licensee.

75 Early Termination. Notwithstanding anything to the contrary set forth in this
Agreement, the Commissioner may terminate this Agreement with respect to any or all of the
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least

ninety (90) days prior wriffen notice to Licensee. Upon the effective date set forth in such notice,
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is
being terminated as if the Agreement had expired on that date with respect to such Licensed Space.
In the event of such early termination, the City shall pay to Licensee a "Licensed Space Termination
Payment", which shall be defined herein to include the following: a sum equal to Gross Revenues
earned by Licensee from the Licensed Space being terminated during the four (4)-month period
immediately preceding the termination date, less the Fees payable to the City for that period. Upon
Licensee's receipt of the Licensed Space Termination Payment and vacation of the Licensed Space,
the City and Licensee shall thereafter be released from any and all obligations under this Agreement
with respect to the Licensed Space except for such obligations which are expressly stated to survive
the expiration or earlier termination of this Agreement.

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY

8.1 Indemnification.

(a) Indemnitv. Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS
35/0.01 et seq. ("Anti-Indemnlty Act"), Licensee must defend, indemnifu, keep and hold harmless
the City, its officers, representatives, elected and appointed officials, agents and employees, from
and against any and all Losses.

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind,
including losses, damages, and reasonable costs, payments and expenses (such as, but not limited to,
court costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits,
proceedings, judgments or settlements, any or all of which in any way arise out of or relate to the
acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors.

(c) Defense of Suits. At the City Corporation Counsel's option, Licensee must defend
all suits brought upon all such Losses and must pay all costs and expenses incidental to them, but
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the City has the right, at its option, to participate, at its own cost, in the defense of any suit, without
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any
settlement without the prior written consent to it by the City Corporation Counsel if the settlement
requires any action on the part of the City or in any way involves the Airport.

(0 Wavier of Indemnitv Limits. To the extent permissible by law, Licensee waives any
limits to the amount of its obligations to indemniff, defend or contribute to any sums due under any
Losses, including any claim by any employee of Licensee that may be subject to the Workers
Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as,

Kotecki v. Cyclops Welding Corporation , 146lll. 2d 155 ( I 99 I )). The City, however, does not waive
any limitations it may have on its liability under the Illinois Workers Compensation Act, the Illinois
Pension Code or any otherjudicial decision.

(e) Survival. The indemnities contained in this section survive expiration or termination
of this Agreement for matters occurring or arising during the term of this Agreement or as the result
of or during Licensee's performance of Services beyond the Term. Licensee acknowledges that the
requirements set forth in this section to indemniff, keep and save harmless and defend the City are

apart from and not limited by Licensee's duties under this Agreement, including the insurance
requirements.

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain at
all times during the Term of this Agreement, and during any time period following expiration or
termination of this Agreement during which Licensee is holding over or Licensee is required to return
to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 6

covering all operations under this Agreement, with insurance companies authorized to do business
in the State of Illinois.

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary,
City expressly disclaims any and all liability for damage of any kind to the automated retail vending
machines, except to the extent that such damage is caused by the grossly negligent acts or omissions
or willful misconduct of the City or its employees. Responsibility for repairing and/or replacing any
damaged or broken automated retail vending machine, and all liability for damage to the automated
retail vending machines shall be the responsibility of Licensee, except to the extent that such damage
is caused by the grossly negligent acts or omissions or willful misconduct of the City or its
employees. City's total disclaimer applies whether the damage to the automated retail vending
machine occurs while such automated retail vending machine is in the Licensed Spaces, are in the
process ofbeing transported to or from one ofthe Licensed Spaces, or are in the process of being
installed or removed from one of the Licensed Spaces.

8.4 Security.

(a) Form of Securitv.

(i) Licensee must deliver to the City no later than the earlier to occur of: a) 30
days after the Effective Date or b) the Delivery Date for the first Licensed Space, an

irrevocable, unconditional sight draft Letter of Credit in favor of the City. The face amount
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of the Letter of Credit and any replacements or renewals of it must be maintained by
Licensee, through and including the date that is 180 days after the expiration of the Term or
termination of this Agreement, as follows: the face amount of the Letter of Credit must at all
times equal a)25% of the estimated third full License Year MAG, based on projected Gross

Revenues or other reasonable method mutually agreed upon by both parties (without
consideration of any pro-rationing on account of either a License Year of less than 12 months

or partial occupancy of the Licensed Space) and b) the Letter of Credit will be required to be

adjusted, as the MAG increases or decreases throughout the term. The Letter of Credit must

be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation Counsel.

(ii) In lieu ofthe Letter of Credit, Licensee may provide cash or a cashier's check

in the same amount for immediate deposit in the City's accounts. The Letter of Credit, cash

or cashier's check, as applicable, is referred to in this Agreement as the "Security." The

original Letter of Credit, and all replacements of it, must be issued with an expiry date of at

least one year after their respective dates of issuance. The Security secures the faithful
performance by Licensee of all of Licensee's obligations under this Agreement. The

Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of the

Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to the

Comptroller has been furnished to the Commissioner at least thirty (30) days before its

expiration date. The City will hold the proceeds as a cash Security to secure the full and

faithful performance of Licensee's obligations under this Agreement. The Commissioner is
not obligated to pay or credit Licensee with interest on any Security.

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole
or in part upon the occurrence of an Event of Default, in which event the Commissioner is
entitled to apply or retain all or any part of the proceeds of it or any cash or other Security
deposited by Licensee and held by the City for the payment of any obligation of Licensee

arising before or after the Event of Default.

(iv) The Letter of Credit must provide that the Commissioner may draw upon

the Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer

of the Letter of Credit of a demand for payment, purportedly signed by the Commissioner,
together with a written statement that the Commissioner is entitled to draw upon the Letter
of Credit under the terms of this Agreement. If amounts are drawn upon the Letter of Credit
or amounts of a cash Security are applied by the Commissioner in accordance with the terms

of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its full
amount required in this Agreement within five (5) days following notification by the
Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The

rights reserved to the Commissioner or the City under the Letter of Credit or any cash

Security are in addition to any rights they may have under this Agreement or under law.

(b) Qualified Issuers. The Letter of Credit called for in this Agreement must be issued

by companies or financial institutions having a rating of "A" or better as determined by Standard and

Poor's or by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have
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an office in Chicago where the Commissioner may draw on the Letter of Credit. The Commissioner
also reserves the right to order Licensee to immediately vacate some or all of the Licensed Spaces

until the Letter of Credit is in place and effective.

(c) No Excuse from Performance. Ifthe financial condition of any Letter of Credit issuer

issuing the Letter of Credit materially and adversely changes, the Commissioner may, at any time,

require that the Letter of Credit be replaced with a Letter of Credit from another institution

and in accordance with the requirements set forth in this section'

(d) Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,

the failure of the Commissioner to draw upon the Letter of Credit required under this Agreement or

to require Licensee to replace the Letter of Credit at any time or times when the Commissioner has

the right to do so under this Agreement does not waive or modiff the Commissioner's rights to draw

upon the Letter of Credit and to require Licensee to maintain or, as the case may be, replace the

Letter of Credit, all as provided in this Section.

ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION

9) Events of Default. Each of the following (a) through (n) constitute Events of Default

by Licensee under this Agreement. The Commissioner will notifi Licensee in writing of any event

that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity to

cure the Event of Default within a reasonable period of time, as determined by the Commissioner,

but not to exceed thirry (30) days after written notice of the Event of Default; provided, that (i) if a
provision of this Agreement provides for a different cure period for a particular Event of Default,
that different cure period will apply; (ii) if a provision of this Agreement does not allow a right to
cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply

and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be

cured within the time period granted by the Commissioner, but Licensee promptly begins and

diligently and continuously proceeds to cure the failure within the time period granted and after that

continues to diligently and continuously proceed to cure the failure, and the failure is reasonably

susceptible of cure within forty-five (45) days from delivery of the notice, Licensee will have the

additional time, not in any event to exceed forty-five (45) days, to cure the failure.

(a) Any material misrepresentation made by Licensee to the City in the inducement to

City to enter this Agreement or in the performance of this Agreement. There is no

right to cure this Event of Default.

(b) Licensee's failure to make any payment in full when due under this Agreement and

failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Licensee. In addition, Licensee's failure to make any such

payment within five (5) days after the written notice more than three (3) times in
any License Year constitutes an Event of Default without the necessity of the City
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity
to cure it.
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Licensee's failure to promptly and fully keep, fulfill, comply with, observe, or

perform any promise, covenant, term, condition or other non-monetary obligation
or duty of Licensee contained in this Agreement.

Licensee's failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Licensee contained in this Agreement concerning

Transfer or Change in Ownership, whether directly or indirectly, of Licensee's

rights or interests in this Agreement or of the ownership of Licensee.

Licensee's failure to provide or maintain the insurance coverage required under this
Agreement (including any material noncompliance with the requirements) and the

failure to cure the Event of Default within two days following oral or written notice

from the Commissioner; or, if the noncompliance is nonmaterial, the failure to cure

the Event of Default within twenty (20) days after the Commissioner gives written
notice. The Commissioner, in the Commissioner's sole discretion, will determine if
noncompliance is material.

Licensee's failure to conduct Concession operations in any Licensed Retail Space at

all times Licensee is required to do so under this Agreement.

Licensee's failure to comply with the Value Pricing policy.

An Event of Default by Licensee or any Affiliate under any other agreement it may
presently have or may enter into with the City during the Term of this Agreement
and failure to cure the default within any applicable cure period.

Licensee does any of the following and the action affects Licensee's ability to carry

out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section l0l of the
Bankruptcy Code as amended from time to time;

(iD fails to pay its debts generally as they mature;

(iii) seeks the benefit of any present or future federal, state or foreign
insolvency statute;

(iv) makes a general assignment for the benefit of creditors;

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an

arrangement of its indebtedness under the Bankruptcy Code or under any

other law or statute of the United States or of any State or any foreign
jurisdiction; or

(vi) consents to the appointment of a receiver, trustee, custodian, liquidator or
other similar official, of all or substantially all of its property.

(c)

(0

(e)

(0

G)

(h)

0



9t14t2021 JOURNAL ADDENDUM 1 831

An order for relief is entered by or against Licensee under any chapter of the

Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or

vacated within sixty (60) days following its issuance.

Licensee is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Licensee, or any of its directors,

officers, partners or key management employees directly or indirectly relating to this
Agreement, and that may threaten, in the sole judgment of Commissioner,
Licensee's performance of this Agreement in accordance with its terms.

Any failure to perform, act, event or omission that is specifically identified as an

Event of Default elsewhere in this Agreement,

Failure to provide an EDS when required.

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time

allowed, in addition to any other remedies provided for in this Agreement, the City through the

Commissioner or other appropriate City official may exercise any or all of the following remedies:

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces and

exclude Licensee from that using the License in the Licensed Space affected by the

termination. If the Commissioner elects to terminate this Agreement, the

Commissioner may, at the Commissioner's sole option, serve notice upon Licensee
that this Agreement ceases and expires and becomes absolutely void with respect to
the Licensed Space or that part identified in the notice on the date specified in the

notice, to be no less than five (5) days after the date of the notice, without any right
on the part of Licensee after that to save the forfeiture by payment of any sum due

or by the performance of any term, provision, covenant, agreement or condition
broken. Licensee has up to 30 days following termination to remove Equipment, At
the expiration of the time limit in the notice, this Agreement and the Term of this
Agreement, as well as the right, title and interest of Licensee under this Agreement,

wholly ceases and expires and becomes void with respect to the Licensed Space

identified in such notice in the same manner and with the same force and effect
(except as to Licensee's liability) as if the date fixed in the notice were the date in

this Agreement stated for expiration of the Term with respect to the Licensed Space

identified in such notice.

(b) Recover all Fees, including Additional Fees and any other amounts due that have

accrued and are then due and payable and also all damages available at law or under
this Agreement. If the Agreement is terminated, whether in its entirety or with
respect to a part of the Licensed Space, the damages will include damages for the

balance of the scheduled Term, based upon any and all amounts that Licensee would
have been obligated to pay for the balance of the Term with respect to the Licensed

Space, or if this Agreement is terminated with respect to a portion of the Licensed

Space, that portion of the Licensed Space affected by the termination, calculated as

0)

(k)

0

(m)

(n)
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provided in this Agreement or, if not fixed, as reasonably estimated and prorated
among the various portions of the Licensed Spaces. Should the City replace the
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the
amount due will be through the relicensed date. In determining the amount of
damages for the period after termination, the Commissioner may make the
determination based upon the sum of any future payments that would have been due

to the City, for the full License Year immediately before the Event of Default. All
amounts that would have been due and payable after termination for the balance of
the Term with respect to all or a portion of the Licensed Space must be discounted
to present value at the Default Rate existing as of the date of termination. The
Commissioner may declare all amounts to be immediately due and payable.

Distrain upon and remove from all inventory, equipment, machinery, trade fixtures
and personal property of any kind or nature, whether owned by Licensee or by
others, abandoned or remaining in Licensed Space 30 days after termination, and to
proceed without judicial decree, writ of execution or assistance or involvement of
constables or the City's and Licensee's officers, to conduct a private sale, by auction
or sealed bid without restriction. Licensee waives the benefit of all laws, whether
now in force or later enacted, exempting any of Licensee's property on the Licensed
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by the

City to enforce any rights under this Agreement.

Seek and obtain specific performance, a temporary restraining order or an
injunction, or any other appropriate equitable remedy.

Seek and obtain money damages; including special, exemplary, incidental and

consequential damages.

Deem Licensee and Affiliates non-responsible in future contracts or concessions to
be awarded by the City.

Declare Licensee and Affiliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available
under those other contracts or agreements.

Require Licensee to terminate a Subcontract that is causing breaches of this
Agreement.

Effect of Default and Remedies

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this
Agreement does not constitute a waiver of any other right or remedy then or later available to the
City under this Agreement or otherwise, A failure by the City or the Commissioner to take any action
with respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a waiver of

(c)

(0

(e)

o

G)

(,

93
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any rights of the City to act with respect to any prior, contemporaneous or later violation or Event of
Default or with respect to any continuation or repetition of the original violation or Event of Default.
The acceptance by the City of payment for any period or periods after an Event of Default or violation
of any of the terms, conditions and covenants of this Agreement does not constitute a waiver or
diminution of nor create any limitation upon any right of the City under this Agreement to terminate
this Agreement for subsequent violation or Event of Default, or for continuation or repetition of the
original violation or Event of Default. Licensee has no claim of any kind against the City by reason
of the City's exercise of any of its rights as set forth in this Agreement or by reason of any act
incidental or related to the exercise ofrights.

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement
are separate and cumulative, and none excludes any other right or remedy of the City set forth in this
Agreement or allowed by law or in equity. No termination of this Agreement or revocation of the
License deprives the City of any of its remedies against Licensee for Fees, including Additional
Fees or other amounts due or for damages for Licensee's breach of this Agreement. Every right and
remedy of the City under this Agreement survives the expiration of the Term or the termination of
this Agreement.

ARTICLE 10. SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this
Agreement, Licensee warrants and represents statements (a) through O below are true as of the
Effective Date. If during the Term there is any change in circumstances that would cause a statement
to be untrue, Licensee must promptly notiff the Commissioner in writing. Failure to do so will
constitute an Event of Default. Licensee must incorporate all of the provisions set forth in this Section
10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of services,
Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled labor, or
that may provide any materials, labor or services in connection with this Agreement, such that the
parties warrant, represent and covenant to Licensee as to the matters set forth in this Section.
Licensee must cause its Subcontractors to execute those affidavits and certificates that may be
necessary in furtherance of these provisions. The certifications must be attached and incorporated by
reference in the applicable agreements. If any Subcontract is a partnership or joint venture, Licensee
must also include provisions in its Subcontract ensuring that the entities comprising the partnership
or joint venture are jointly and severally liable for its obligations under it.

(a) Licensee is financially solvent; Licensee holds itself to very high standards of
quality and professionalism; Licensee and each of its employees and agents are competent to perform
as required under this Agreement; this Agreement is feasible of performance by Licensee in
accordance with all of its provisions and requirements; Licensee has the full power and is legally
authorized to perform or cause to be performed its obligations under this Agreement under the terms
and conditions stated in this Agreement; and Licensee can and will perform, or cause to be
performed, all of its obligations under this Agreement in accordance with the provisions and
requirements of this Agreement
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(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago, if
required by applicable law.

(c) The person signing this Agreement on behalf of Licensee has been duly authorized
to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and deliver
this Agreement have been obtained; and neither the execution and delivery of this Agreement, the
consummation of the transactions contemplated, nor the fulfillment of or compliance with the terms
and conditions of this Agreement:

(D conflict with or result in a breach, default or violations of: Licensee's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any
court, administrative agency or governmental body, or any lease or permit; or any
of the terms, conditions or provisions of any restriction or any agreement or other
instrument to which Licensee is now aparty or by which it is bound; or

(iD result in the creation or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of Licensee under the terms of any
instrument or agreement.

(0 There is no litigation, claim, investigation, challenge or other proceeding now
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under
this Agreement or in any way having a material adverse effect on the operations, properties, business
or finances ofLicensee.

(e) This Agreement constitutes the legal, valid and binding obligation of Licensee,
enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy,
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by the
application of equitable principles.

(f) No officer, agent or employee of the City is employed by Licensee or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be
paid under it except as may be permitted in writing by the Board of Ethics established under Chapter
2-156 of the Municipal Code and as may otherwise be permitted by law.

(g) Licensee has not and will not knowingly used the services of any person or entity
for any purpose in its performance under this Agreement, when such person or entity is ineligible to
perform services under this Agreement or in connection with it, as a result of any local, state or
federal law, rule or regulation, or when such person or entity has an interest that would conflict the
performance of services under this Agreement.

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the
Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on any
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other list of persons with which the City may not do business under applicable law: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, and the

Debarred List.

O Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5Yo or more beneficial ownership interest, and any of
Licensee's directors, officers, members, or partners:

(t) currently have no interest, directly or indirectly, that conflicts in any manner or
degree with Licensee's performance under this Agreement and will not at any time
during the Term have any interest nor acquire any interest, directly or indirectly, that
conflicts or would or may conflict in any manner or degree with Licensee's
performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are defined
in Section 2-92-380 of the Municipal Code (with the exception of any debt or
obligation that is being contested in a pending administrative or judicial proceeding)

and agrees that, for the Term, they will promptly pay any debts, outstanding parking
violation complaints or monetary obligations to the City that may arise during the

Term, with the exception of any debt or obligation that is being contested in a

pending administrative or judicial proceeding;

(iii) are not in default under any other City contract or agreement as of the Effective
Date, nor have been deemed by the City to have been in default of any other City
contract or agreement within five years immediately preceding the Effective Date;

0g are not in violation of the provisions of $2-92-320 of the Municipal Code pertaining
to certain criminal convictions or admissions of guilt and are not currently debarred

or suspended from contracting by any Federal, State or local governmental agency;

(v) are not delinquent in the payment of any taxes due to the City; and

(vr) will not make use of the Licensed Space in any manner that might interfere with the

landing and taking off of aircraft at the Airport under current or future conditions or
that might otherwise constitute ahazard to the operations of the Airport or to the

public generally.

0 Except only for those representations, statements, or promises expressly contained
in this Agreement, including any Exhibits attached to this Agreement and incorporated by reference
in this Agreement, no representation, warranty of fitness, statement or promise, oral or in writing, or

of any kind whatsoever, by the City, its officials, agents, or employees, has induced Licensee to enter

into this Agreement or has been relied upon by Licensee, including any with reference to:

0 the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

(t the nature of the Concession license being granted;

GD the nature, quantity, quality or volume of any materials, equipment, labor and other
facilities, needed for the performance of this Agreement;
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the general conditions that may in any way affect this Agreement or its performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in clauses

through (iv) immediately above, affecting or having any connection with this
Agreement, the negotiation of this Agreement, any discussions of this Agreement, the

performance of this Agreement or those employed in connection with it.

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence .

(a) Authorization to do Business. Licensee must provide evidence of its authority to do
business in the State of Illinois including, if applicable, certifications of good standing from the
Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the

authority of the persons executing this Agreement on behalf of Licensee.

0) Economic Disclosure Statement. Licensee has provided the Commissioner with an

EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in Licensee,
copies of which have been scanned for viewing on the City's website. Upon request by the

Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner.
Licensee must provide the Commissioner, upon request, a "no change" affidavit if the information
in the EDS(s) previously supplied remains accurate, or revised and accurate EDS(s) if the
information contained in the EDS(s) has changed, In addition, Licensee must provide the City revised
and accurate EDS(s) within thirty (30) days of any event or change in circumstance that renders the
EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an Event of Default.

102 Confidentiality . Except as may be required by law during or after the performance
of this Agreement, Licensee will not disseminate any non-public information regarding this
Agreement or the Concession operations without the prior written consent of the Commissioner,
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request
for documents by any administrative agency or with a subpoena duces tecum regarding any
documents that may be in its possession by reason of this Agreement, Licensee must immediately
give notice to the City's Corporation Counsel. The City may contest the process by any means
available to it before the records or documents are submitted to a court or other third party. Licensee,
however, is not obligated to withhold the delivery beyond that time as may be ordered by the court
or administrative agency, unless the subpoena or request is quashed or the time to produce is

otherwise extended. Licensee must require each prospective Subcontractors to abide by such
restrictions in connection with their respective Subcontracts.

103 Citlz's Right to Assign . The City expressly reserves the right to assign or otherwise
transfer all or any part of its interest under this Agreement, at any time and to any third party. Upon
assignment to any successor or assignee of the City's right, title and interest in and to the Airport, the
City is forever relieved, from and after the date of the assignment, of any and all obligations arising

6v)

(v)

(vD
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under or out of this Agreement, to the extent the obligations are assumed by the successor or assignee

104 Transfer or Chanse of Ownership.

(a) Limits on Licensee's Transfers and Changes in Ownership.

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or

otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or

interests in or to this Agreement, the License, the Licensed Space, the Term, or otherwise permit

any third party to use the Licensed Space, without prior consent of the City, which consent may

be given or denied in the City's sole and absolute discretion. Transfers involving all of Licensee's

interest in this Agreement require approval of the City Council. Transfers of less than all of
Licensee's interest in this Agreement require approval of the Commissioner. Prior consent by the

City to any Transfer does not relieve Licensee from the requirement of obtaining consent from

the City for any subsequent Transfer. Transfers that have the effect of granting a third party a
security interest in this Agreement or pledge any portion of Gross Revenues or any automated

retail vending machine in a Licensed Space as collateral for Licensee financing are strictly
prohibited and, if entered into by Licensee, are an Event of Default.

(n) Except as otherwise provided below, any transaction involving a change of any

ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate,
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect

ownership interest in Licensee, or any merger or consolidation of Licensee (individually and

collectively, "Change in Ownership"), is subject to the consentof:

a City Council, in its sole discretion, if the Change in Ownership involves
a 100Yo Change in Ownership of Licensee, or

b. the Commissioner, in the Commissioner's reasonable discretion, if the

Change in Ownership involves less than a l00Yo Change in Ownership

of Licensee.

(tit If Licensee (or, if Licensee is a joint venture or other entity comprised of other

entities, any of the entities comprising Licensee) is a corporation whose shares are traded at arms-

length on a public exchange, any Change in Ownership involving 5%o or more of the shares of
Licensee's (or if Licensee is a joint venture or other entity comprised of other entities, of any of
the entities comprising Licensee) stock is subject to the City's consent as set forth above. In that

event, Licensee must provide the City with such prior notice of a Change in Ownership as is not
prohibited by law or by a confidentiality agreement executed in connection with the proposed

Change in Ownership. If such prior notice is not permitted, then Licensee must notifu the City
as soon as possible after the Change in Ownership to obtain the City's consent to the Change in

Ownership, which consent the City may grant or deny in its sole discretion. If Licensee (or if
Licensee is a joint venture or other entity comprised of other entities, of any of the entities

comprising Licensee) is a publicly traded corporation, a Change in Ownership of less than 5%o

does not require consent as set forth in (ii) above unless a series ofsuch transactions results in a

cumulative Change in Ownership of 5% or more or.
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(Iv) Consent by the City to any Change in Ownership does not relieve Licensee (or
if Licensee is a joint venture, any of the entities comprising Licensee) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is
an Event of Default subject to all remedies, including termination of this Agreement at the City's
option, and does not relieve Licensee of any of its obligations under this Agreement for the
balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by
operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Licensee or to take any other action as provided in this Agreement be
deemed or construed to constitute consent to Licensee's request by the Commissioner or by the
City Council. If the City is found to have breached its obligations under this Section, then
Licensee's sole remedy is to terminate this Agreement without liability to either the City or
Licensee.

(v, Notwithstanding any permitted Transfer by Licensee of any rights under this
Agreement, Licensee remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a permitted
Transfer of the License or Transfer of all or any portion of the Term, where the fees payable to
Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as the case may
be, for the License or Term, Licensee must pay the City monthly, as Additional Fees, at the same
time as the monthly installments of other Fees under this Agreement that are payable in monthly
installments, the excess of the fees payable to Licensee pursuant to the Transfer over the Fees
payable to the City under this Agreement.

(v0 Any or all of the requests by Licensee for consents under this Section must be
made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b)
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership if
the City Council's consent is required, unless the City determines that more time is required.
All requests for consent must include copies of the proposed documents of Transfer or Change
in Ownership, evidence of the financial condition, reputation and business experience of the
proposed transferee, completed EDSs for all involved parties in the form then required by the
City, and such other documents as the City may reasonably require to evaluate the proposed
Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must
completely disclose any and all monetary considerations payable to Licensee in connection
with the Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership
proposed under this Agreement is in the sole discretion of the City and, as a condition of the
consent, the City may require a written acknowledgment from Licensee that, notwithstanding
the proposed Transfer or Change in Ownership, Licensee remains fully and completely
liable for all obligations of Licensee under this Agreement; however, Licensee shall remain so
liable regardless of whether or not the City requests a written acknowledgement.
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(vltr) If any Transfer or Change in Ownership under this Agreement occurs,
whether or not prohibited by this section, the Commissioner may collect the Fees payable under
this Agreement from any transferee of Licensee and in that event will apply the net amount
collected to the amounts payable by Licensee under this Agreement without, by doing so,
releasing Licensee from this Agreement or any of its obligations under this Agreement. If any
Transfer or Change in Ownership occurs without the consent of the City and the City collects
compensation from any transferee of Licensee and applies the net amount collected in the manner
described in the preceding sentence, the actions by the City are not deemed to be waiver of the
covenant contained in this section and do not constitute acceptance of the transferee by the City.

(D0 All reasonable costs and expenses incurred by the City in connection with
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and are
payable to the City as Additional Fee.

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are
deemed a part of any contract between Licensee and a Subcontractor.

105 Compliance with Laws. Licensee must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
(whether or not the law also requires compliance by other parties), including the Americans with
Disabilities Act and Environmental Laws, that may in any manner affect the performance of this
Agreement (collectively, "Laws"), and must not use the Licensed Space, or allow the Licensed Space
to be used, in violation of any Laws or in any manner that would impose liability on the City or
Licensee under any Laws. Licensee must noti$z the City within seven days of receiving notice from
a competent governmental authority that Licensee or any of its Subcontractor may have violated any
Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the
provisions before or after this Agreement is signed prevent its enforcement. Without limiting the
foregoing, Licensee covenants that it will comply with all Laws, including but not limited to the
following:

(a) In connection with Section 2-92-320 of the MunicipalCode, Licensee has executed
an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as
required under the Illinois Criminal Code,720ILCS 5/33E, and under the Illinois Municipal Code,
65 ILCS 5/8-10-1 et seq. Ineligibility under Section2-92-320 of the MunicipalCode continues for 3

years following any conviction or admission of a violation of Section 2-92-320. For purposes of
Section 2-92-320, when an official, agent or employee of a business entity has committed any offense
under the section on behalf of such an entity and under the direction or authorization of a responsible
official of the entity, the business entity is chargeable with the conduct. If, after Licensee enters into
a contractual relationship with a Subcontractor, it is determined that the contractual relationship is in
violation of this subsection, Licensee must immediately cease to use the Subcontractor. All
Subcontracts must provide that Licensee is entitled to recover all payments made by it to the
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Subcontractor if, before or subsequent to the beginning ofthe contractual relationship, the use of
the Subcontractor would be violative of this subsection.

(b) It is the duty of Licensee and all officers, directors, agents, pattners, and employees
of Licensee to cooperate with the Inspector General and the Legislative Inspector General of the City
in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2- 55 of the Municipal
Code, respectively. Licensee understands and will abide by allprovisions of Chapters 2-55 and2-56
of the Municipal Code. Licensee must inform all Subcontractors of this provision and require under
each Subcontract compliance herewith by each Subcontractors as to each such Subcontractor and all
of its officers, directors, agents, partners and employees.

(c) Licensee must not use or allow the Licensed Space to be used for the release, storage,

use, treatment, disposal or other handling of any hazardous substance, as defined in any
Environmental Laws, except in full compliance with all Environmental Laws. Licensee must not use

or allow the Licensed Space to be used for the storage ofany such hazardous substances except small
amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other
small amounts of such hazardous substances customarily handled or used in connection with the

Concession operations, all of which must be stored and used in compliance with all applicable
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must surrender
the Licensed Space to the City free from the presence and contamination of any hazardous
substances.

(0 In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have not
violated and are not in violation of the following sections of the Municipal Code (collectively, the

"Waste Sections"):

7 -28 -3 9 0 Dumpin g on pub I ic way-V io lation-Penalty ;

7-28-440 Dumping on real estate without permit;
I l-4-1410 Disposal in waters prohibited;
ll-4-1420 Ballast tank, bilge tank or other discharge;
I I -4-1 450 Gas manufacturing residue;
I l-4-1500 Treatment and disposalof solid or liquid waste;

I l-4-1530 Compliance with rules and regulations required;
I l -4- I 550 Operational requirements;
1 1-4-1560 Screening requirements; and
any other sections listed in Section I l-4-1600(e), as it may be amended from time to time

During the period while this Agreement is executory, Licensee's or any Subcontractor's
violation of the Waste Sections, whether or not relating to the performance of this Agreement,
constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to
cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and

Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This
section does not limit Licensee's and its Subcontractors' duty to comply with all Environmental
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
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with these terms and conditions may be used by the City as grounds for the termination of this
Agreement and may further affect Licensee's eligibility for future City agreements.

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use

licensees and sublicensees that are firms owned or operated by individuals with disabilities, as

defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not otherwise
prohibited by federal or state law.

0 Prohibition on Certain Contributions (Mayoral Executive Order No.20l l-4):

0 Licensee agrees that Licensee, any person or entity who directly or indirectly has an

ownership or beneficial interest in Licensee of more than 7 .5 percent ("Owners"),
spouses and domestic partners of such Owners, Licensee's Subcontractors, any
person or entity who directly or indirectly has an ownership or beneficial interest in
any Subcontractor of more than 7.5 percent ("Sub- owners") and spouses and

domestic partners of such Sub-owners (Licensee and all the other preceding classes

of persons and entities are together, the "Identified Parties"), shall not make a

contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to
his political fund-raising committee (i) after execution of this bid, proposal or
Agreement by Licensee, (ii) while this Agreement or any Other Contract is

executory, (iii) during the term of this Agreement or any Other Contract between
Licensee and the City, or (iv) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

(u) Licensee represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for
information (or any combination ofthose requests) or, if not competitively procured,
from the date the City approached Licensee or the date Licensee approached the

City, as applicable, regarding the formulation of this Agreement, no Identified
Parties have made a contribution of any amount to the Mayor or to his political fund-
raising committee.

Licensee agrees that it shall not: (a) coerce, compel or intimidate its employees to make a

contribution of any amount to the Mayor or to the Mayor's political fund-raising
committee; (b) reimburse its employees for a contribution of any amount made to the

Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit others

to bundle contributions to the Mayor or to his political fund-raising committee.

Licensee agrees that the Identified Parties must not engage in any conduct whatsoever

designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or
to entice, direct or solicit others to intentionally violate this provision or Mayoral
Executive Order No. 201 1-4.

Licensee agrees that a violation of, non-compliance with, misrepresentation with respect
to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and

(0

(rv)



1842 CONTMITTEE ON AVIATION 9t14t2021

under any Other Contract for which no opportunity to cure will be granted. Such breach

and default entitles the City to all remedies (including without limitation termination for
default) under this Agreement, under Other Contract, at law and in equity. This provision
amends any Other Contract and supersedes any inconsistent provision contained therein.

If Licensee violates this provision or Mayoral Executive Order No. 20ll-4 prior to award

of the Agreement resulting from this specification, the Chief Procurement Officer may

reject Licensee's bid.

For purposes of this provision:

"Bundle" means to collect contributions from more than one source which are then
delivered by one person to the Mayor or to the Mayor's political fund-raising
committee.

"Other Contract" means any other agreement with the City of Chicago to which
Licensee is a party that is (i) formed under the authority of chapter 2-92 of the
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or
personal property; or (iii) for materials, supplies, equipment or services which are

approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the

Municipal Code of Chicago, as amended.
Individuals are "Domestic Partners" if they satisfu the following criteria:

a they are each other's sole domestic partner, responsible for each other's
common welfare; and

b. neither party is married; and

c. the partners are not related by blood closer than would bar marriage in the
State of Illinois;and

d each partner is at least l8 years ofage, and the partners are the same sex, and

the partners reside at the same residence; and

e. two of the following four conditions exist for the partners; and

f the partners have been residing together for at least 12 months;and

g. the partners have common or joint ownership of a residence; and

h the partners have at least two of the following arrangements:

1) joint ownership of a motor vehicle; and

2) ajoint credit account; and

(v)

(vD
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3) ajoint checking account; and

4) a lease for a residence identiffing both domestic partners as tenants.

i Each partner identifies the other partner as a primary beneficiary in awill.

"Political fund-raising committee" means a "political fund-raising committee" as

defined in Chapter 2-156 of the Municipal code of Chicago, as amended.

(g) Licensee covenants that no payment, gratuity or offer of employment must be made

in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract or

order; and Licensee further acknowledges that any agreement entered into, negotiated or performed

in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable as to the

City.

(h) Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected

official of the city, or any person acting at the direction of such offrcial, to contact, either orally or
in writing, any other city official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any city
council committee hearing or in any city council meeting or to vote on any matter involving the

person with whom an elected official has a business relationship. Violation of $2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of this
Agreement. Section 2- 156-080 defines a "business relationship" as any contractual or other private
business dealing of an official, or his or her spouse, or of any entity in which an official or his or her

spouse has a financial interest, with a person or entity which entitles an official to compensation or
payment in the amount of $2,500 or more in a calendar year; provided, however, a financial interest

will not include: (1) any ownership through purchase at fair market value or inheritance of less than

one percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,

regardless ofthe value of or dividends on such shares, if such shares are registered on a securities

exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the authorized

compensation paid to an official or employee for his office or employment; (3) any economic benefit
provided equally to all residents of the city; (a) a time or demand deposit in a financial institution;
or (5) an endowment or insurance policy or annuity contract purchased from an insurance company.

A "contractual or other private business dealing" will not include any employment relationship of
an official's spouse with an entity when such spouse has no discretion concerning or input relating
to the relationship between that entity and the city.

0 Visual Rights Act.

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive
any and all rights in the artwork that may be granted or conferred on any work of
visual art (the "Artwork") under Section l064. and Section I l3 ofthe United States

Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act"). The waiver must
include, but is not limited to, the right to prevent the removal, storage, relocation,
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reinstallation, or transfer of the Artwork. Licensee acknowledges and will cause the

artist to acknowledge that such removal, storage, relocation, reinstallation or transfer
of the Artwork may result in the destruction, distortion, mutilation or other
modification of the Artwork. Further, Licensee acknowledges and consents and will
cause the artist to acknowledge and consent that the Artwork may be incorporated
or made part of a building or other structure in such a way that removing, storing,
relocating, reinstalling or transferring the Arlwork will cause the destruction,
distortion, mutilation or other modification of the Artwork.

(n) Licensee represents and warrants that it will obtain a waiver of Section 106,{ and

Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other
artists. Licensee must provide City with copies of any such waivers required by Section l064 and

Section I l3 of the Copyright Act prior to installation of any Artwork in the Licensed Space.

106 Airport Securitv.

(a) This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions
of which govern airport security and are incorporated by reference, including the rules and

regulations promulgated under it. Licensee is subject to, and further must conduct with respect to its
Subcontractors and the respective employees of each, such employment investigations, including
criminal history record checks, as the Commissioner, the TSA or the FAA may deem necessary.
Further, in the event of any threat to civil aviation, as defined in the Airport Security Laws, Licensee
must promptly report any information in accordance with those regulations promulgated by the

United States Department of Transportation, the TSA and by the City. Licensee must,
notwithstanding anything contained in this Agreement to the contrary, at no additional cost to the
City, perform under this Agreement in compliance with those guidelines developed by the City, the
TSA and the FAA with the objective of maximum-security enhancement. Any drawings, plans, and

specifications provided by Licensee under this Agreement must comply with those guidelines for
airport security developed by the City, the TSA and the FAA and in effect at the time of their
submission.

(b) Further, Licensee must comply with, and require compliance by its Subcontractors,
suppliers of materials and furnishers of services, employees, and business invitees, with all present

and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or
other governmental agencies to protect the security and integrity of the Airport, and to protect against
access by unauthorized persons. Subject to the approval of the TSA, the FAA and the Commissioner,
Licensee must adopt procedures to control and limit access to the Airport and the Licensed Space by

Licensee and its Subcontractors, suppliers of materials and furnishers of services, employees, and

business invitees in accordance with all present and future City, TSA and FAA laws, rules,
regulations, and ordinances. At all times during the Term, Licensee must have in place and in
operation a security program for the Licensed Space that complies with all applicable laws and

regulations.
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(c) Gates and doors located on the Licensed Space, if any, that permit entry into
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under
Licensee's constant security surveillance. Gate or door malfunctions must be reported to the

Commissioner or the Commissioner's designee without delay and must be kept under constant
surveillance by Licensee until the malfunction is remedied.

(d) In connection with the implementation of its security program, Licensee may
receive, gain access to or otherwise obtain certain knowledge and information related to the City's
overall Airport security program. Licensee acknowledges that all such knowledge and information
is of a highly confidential nature. Licensee covenants that no person will be permitted to gain access

to such knowledge and information, unless the person has been approved by the Commissioner in
advance in writing. Licensee further must indemnifu, hold harmless and defend the City and other
users of the Airport from and against any and all claims, reasonable costs, reasonable expenses,
damages and liabilities, including all reasonable attorney's fees and costs, resulting directly or
indirectly from the breach of Licensee's covenants and agreements as set forth in this section.

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or FAA
for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled "Airport
Security" or by other agencies for noncompliance with regulations applicable to Licensee's
operations. In the event the City shall be subject to any fine or penalty by reason of any violation at

the Airport of any such rule, regulation or standard, the Commissioner may conduct an investigation
and make a determination as to the identity of the party responsible for the violation. If it is

determined by the Commissioner that Licensee, or any party for which Licensee is liable under this
Agreement, is responsible for all or part of the fine or penalty, Licensee shall pay said amount of the

fine or penalty as Additional Fees.

l0:7 Non-Discrimination.

(a) Licensee for itself, its personal representatives, successors in interest, and assigns,
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of race,

color, or national origin will be excluded from participation in, be denied the benefits of, or otherwise
be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services in
the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded
from participation in, be denied the benefits of, or otherwise be subjected to discrimination; (iii)
Licensee will use the License in compliance with all other requirements imposed by or under 49

C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as those regulations may be amended; and (iv)Licensee shall operate the

Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall charge

fair, reasonable, and nondiscriminatory prices for Products (but Licensee is allowed to make
reasonable and nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers.) In addition, Licensee assures that it will comply with all other pertinent statutes,

Executive Orders and the rules as are promulgated to assure that no person will, on the grounds of
race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity
conducted with or benefitting from federal assistance.
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(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect to his

or her compensation, or the terms, conditions, or privileges of his or her employment, because of the
individual's race, creed, color, religion, sex, age, handicap or national origin; or (ii) limit, segregate,

or classiff its employees or applicants for employment in any way that would deprive any individual
of employment opportunities or otherwise adversely affect his or her status as an employee, because

of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the

exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any
manner, including the use ofthe License, against any person or group ofpersons because ofrace,
creed, color, religion, national origin, age, handicap, sex or ancestry. Licensee must post in
conspicuous places to which its employees or applicants for employment have access, notices setting
forth the provisions of this non- discrimination clause.

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. $ 2000e et seq.

(1981), as amended, and to the extent required by the law, must undertake, implement and operate
an affirmative action program in compliance with the rules and regulations of the Federal Equal
Employment Opportunity Commission and the Office of Federal Contract Compliance, including l4
CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246,30 Fed. Reg. 12,3 19 (1965),

reprinted in 42 U.S.C. $ 2000e note, as amended by Exec. OrderNo. 11,375,32Fed. Reg. 14,303
(1967) and by Exec. Order No. 12,086, 43 Fed. Reg.46,501 (1978); Age Discrimination Act,42
U.S.C. $$ 6l0l-06 (1981); Rehabilitation Act of 1973,29 U.S.C. $$ 793-94 (1981); Americans with
Disabilities Act,42 U,S.C. $ 12101 and 4l CFR Part 60 et seq. (1990) and 49 CFR Part27, as

amended (the "ADA"); and all other applicable federal statutes, regulations and other laws.

(0 Licensee must comply withthe Illinois Human Rights Act,775ILCS 5/l-101 et seq.

as amended and any rules and regulations promulgated in accordance with it, including the Equal
Employment Opportunity Clause, 5 Ill. Admin. Code $750 Appendix A. Furthermore, Licensee must
comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 g][- r9(L, as

amended, and all other applicable state statutes, regulations and other laws,

(e) Licensee must comply with the Chicago Human Rights Ordinance, sec. 2-160-010
et seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules.
Further, Licensee must furnish or must cause each of its Subcontractor(s) to furnish such reports and

information as requested by the Chicago Commission on Human Relations.

0 Licensee must insert these non-discrimination provisions in any agreement by which
Licensee grants a right or privilege to any person, firm, or corporation to render accommodations
and/or services to the public on the Licensed Space. Licensee must incorporate all of the above
provisions in all agreements entered into with any suppliers of materials, furnishers of services,

Subcontractors of any tier, and labor organizations that furnish skilled, unskilled and craft union
skilled labor, or that may provide any such materials, labor or services in connection with this
Agreement, and Licensee must require them to comply with the law and enforce the requirements.
In all solicitations either by competitive bidding or negotiations by Licensee for work to be
performed under a Subcontract, including procurements of materials or leases of equipment, each
potential Subcontractor or supplier must be notified by Licensee of Licensee's obligations under this
Agreement relative to nondiscrimination.
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(g) Noncompliance with this Section will constitute a material breach of this

Agreement; therefore, in the event of such breach, Licensee authorizes the City to take such action

as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the

event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the

City may impose such sanctions as it or the Federal or state government may determine to be

reasonably appropriate, including cancellation, termination or suspension of the Agreement, in

whole or in part.

(h) Licensee must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the Federal

government to be pertinent to ascertain compliance with the terms of this Section. Licensee must

furnish to any agency of the Federal or state government or the City, as required, any and all
documents, reports and records required by Title 14, Code of Federal Regulations,Part 152, Subpart

E, including an affirmative action plan and Form EEO-1.

O The City is committed to compliance with federal Executive Order 13166,Improving
Access to Services for Persons with Limited English Proficiency ("LEP"), and related FAA
guidance. Licensee must cooperate with the City, and require its Subcontractors to cooperate, in

updating and implementing the LEP access plan. This may include but is not limited to collecting

demographi c data and conducting surveys of LEP customers, providing multilingual signage and

menus, and hiring multilingual staff,

108 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This

Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 49

C.F.R. Parts26 and23, as amended from time to time. Licensee must comply with the Special

Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by

reference. Failure to comply with such Special Conditions shall be an Event ofDefault.

109 No Exclusive Rights. Nothing contained in this Agreement must be construed to
grant or authorize the granting of an exclusive right, including an exclusive right to provide

aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee

that no right or privilege has been granted that would operate to prevent any person, firm, or

corporation operating aircraft on the Airport from performing any services on its own aircraft with
its own regular employees (including maintenance and repair) that it may choose to perform.

10.10 Avigation Easement . There is reserved to the City, its successors and assigns for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the

Licensed Space. This public right of flight includes the right to cause in the airspace any noise

inherent in the operation ofany aircraft used for navigation or flight through the airspace or landing

at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for itself,

its successors, and assigns that it will not make use of the Licensed Space in any manner that might

interfere with the landing and taking off of aircraft from Airport or otherwise constitute ahazatd.lf
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this covenant is breached, the City reserves the right to enter upon the Licensed Space and cause the
abatement of the interference at the expense oflicensee.

10.11 National Emergency. This Agreement and all the provisions of this Agreement are

subject to whatever right the United States Government now has or in the future may have or acquire
affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-

exclusive use of the Airport by the United States during the time of war or national emergency.

10.12 2014 Hiring Prohibitions.

(a) The City is subject to the June 16,2014, "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shalcrnan v. Democratic Organization of Cook County, Case No 69

C 2145 (United States District Court for the Northern District of Illinois). Among other things, the
2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-
exempt positions on the basis of political reasons or factors.

(b) Licensee is aware that City policy prohibits City employees from directing any
individual to apply for a position with Licensee, either as an employee or as a sublicensee, and from
directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, Licensee
must follow its own hiring and contracting procedures, without being influenced by City employees.
Any and all personnel of Licensee in connection with this License are employees or sublicensees of
Licensee, not employees of the City of Chicago, This Agreement is not intended to and does not
constitute, create, give rise to, or otherwise recognize an employer- employee relationship of any
kind between the City and any personnel of Licensee.

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Agreement, or offer employment to
any individual to provide services associated with this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such

individual's political sponsorship or recommendation. For purposes of this Agreement, a political
organization or party is an identifiable group or entity that has as its primary purpose the support of
or opposition to candidates for elected public office. Individual political activities are the activities
of individual persons in support of or in opposition to political organizations or parties or candidates

for elected public offtce.

(0 In the event of any communication to Licensee by a City employee or City official
in violation of this Section, or advocating a violation of this Section above, Licensee will, as soon as

is reasonably practicable, report such communication to the Hiring Oversight Section of the City's
Office of the Inspector General, and also to the Commissioner of theDepartment.

ARTICLE 11. GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and

agreements between the City and Licensee relating in any manner to the grant and use of the License
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and otherwise to the subject matter of this Agreement. No prior or other agreement or understandings

pertaining to these maffers are valid or of any force and effect. This Agreement supersedes all prior
or contemporaneous negotiations, undertakings, and agreements between the parties. No
representations, inducements, understandings or anything of any nature whatsoever made, stated or

represented by the City or anyone acting for or on the City's behalf, either orally or in writing, have

induced Licensee to enter into this Agreement, and Licensee acknowledges, represents and warrants

that Licensee has entered into this Agreement under and by virtue of Licensee's own independent

investigation.

lI2 Counterparts. This Agreement may be comprised of several identical counterparts

and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed

to be an original, but all such counterparts together must constitute but one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the

provisions of this Agreement may by amended only by a written agreement and signed by the City
and Licensee. No review or approval by the Commissioner constitutes a modification of this

Agreement (except to the extent that the review or approval expressly provides that it constitutes

such a modification or it is apparent on its face that the review or approval, if made in writing,
modifies terms or provisions of this Agreement that are within the express powers of the

Commissioner under this Agreement to modi[), or excuses Licensee from compliance with the

requirements of this Agreement or of any applicable laws, ordinances or regulations. Amendments

must be signed by the Mayor, provided that the Commissioner alone may sign amendments to the

Exhibits. Notwithstanding the foregoing, any amendment that would modif the Agreement such

that the Agreement would no longer substantially conform to the form of Agreement that was

approved by City Council requires approval by the City Council.

ll4 Severabilitv Whenever possible, each provision of this Agreement must

be interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this

Agreement is under any circumstance prohibited by or invalid under applicable law, the provision

is severable and deemed to be ineffective, only to the extent of the prohibition or invalidity,
without invalidating the remaining provisions of this Agreement or the validity of the provision in

other circumstances.

ll5 Covenants in Subcontracts. All obligations imposed on Licensee under this

Agreement pertaining to the maintenance and operation of the automated retail vending machines

and compliance with the ACDBE requirements in this Agreement are deemed to include a covenant

by Licensee to insert appropriate provisions in all Subcontracts covering work under this Agreement

and to enforce compliance of all Subcontractors with the requirements of those provisions.

116 Governing Law. This agreement is deemed made in the state of Illinois and

governed as to performance and interpretation in accordance with the laws of Illinois. Licensee

irrevocably submits itself to the original jurisdiction of those courts located within Cook County,

Illinois, with regard to any controversy arising out of relating to, or in any way concerning the

execution or performance of this Agreement. Licensee consents to service of process on Licensee,

at the option of the City, by registered or certified mail addressed to the applicable office as provided
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for in this Agreement, by registered or certified mail addressed to the office actually maintained by

Licensee, or by personal delivery on any officer, director, or managing or general agent of Licensee.

If any action is brought by Licensee against the City concerning this Agreement, the action can only

be brought in those courts located within Cook County,Illinois.

fft Entire Agreement. Any notices or other communications pertaining to this

Agreement must be in writing and are deemed to have been given by a parly if sent by nationally

recognized commercial overnight courier or registered or certified mail, return receipt requested,

postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt if
by personal service, or one day after deposit with a nationally recognized commercial overnight

.ourir., three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless

otherwise directed by Licensee in writing, all notices or communications from the City to Licensee

will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as attached

as Exhibit 9. All notices or communications from Licensee to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago
O'Hare International Airport
10510 W. Zemke Rd
Chicago, Illinois 60666

and with a copy to:
Deputy Commissioner of Concessions at the same address

If the notice or communication relates to payment of Fees or other payments to the City or relates to

the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller
City of Chicago
City Hall - Room 501

121 N. LaSalle Street
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a copy

must be sent to:

City of Chicago, Department of Law
Aviation, Environmental, Regulatory and Contracts Section

2 North LaSalle Street, Suite 540

Chicago, Illinois 60602
Attn: Deputy Corporation Counsel
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Either party may change its address or the individual to whom the notices are to be given by

a notice given to the other party in the manner set forth above.

118 Successors and Assigns: No Third-Pa4v Beneficiaries. This Agreement inures to

the exclusive benefit of and be binding upon, the parties and their permitted successors and assigns;

nothing contained in this Section, however, constitutes approval of an assignment or other transfer

by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, express or

implied, is intended to confer on any other person, sole proprietorship, partnership, corporation, trust

or other entity, other than the parties and their successors and assigns, any right, remedy, obligation,

or liability under, or by reason of, this Agreement unless otherwise expressly agreed to by the parties

in writing. No benefits, payments or considerations received by Licensee for the performance of
services associated and pertinent to this Agreement must accrue, directly or indirectly, to any

employees, elected or appointed officers or representatives, or to any other person or persons

identified as agents of, or who are by definition an employee of, the City. Neither this Agreement

nor any rights or privileges under this Agreement are an asset of Licensee or any third party claiming

by or through Licensee or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

119 Subordination.

(a) This Agreement is subordinate to the provisions and requirements of any existing or

future agreements between the City and the United States government or other governmental

authority, pertaining to the development, operation or maintenance of the Airport, including

agreements the execution of which have been or will be required as a condition precedent to the

granting of federal or other governmental funds for the development of the Airport. If the United

States government requires modifications, revisions, supplements or deletions of any of the terms

of this Agreement, then Licensee consents to the changes to this Agreement.

(b) This Agreement and all rights granted to Licensee under this Agreement are

expressly subordinated and subject to any existing agreement or any Use Agreement with any airline

utilizing the Airport, including the Terminals, and any existing agreement with any airline

consortium pertaining to the operation of the Airport, including the Terminals.

(c) To the extent of a conflict or inconsistency between this Agreement and any

agreement described in paragraphs (a) and (b) above, those provisions in this Agreement so

conflicting must be performed as required by those agreements referred to in paragraphs (a) and (b).

11.10 Conflict. In the event of any conflict between the terms and provisions of this

Agreement and the terms and provisions of any Subcontract between Licensee and third parties, the

terms and provisions of this Agreement govern and control.

11.11 Offset bv Licensee. Whenever in this Agreement the City is obligated to pay

Licensee an amount, then the City Comptroller may elect to require Licensee to offset the amount

due against Fees or other payments owed by Licensee to the City, in lieu of requiring the City to pay

such amount. Licensee shall have no right to offset any amount due to City under this Agreement
against amounts due to Licensee by City unless so directed in writing by the City Comptroller.
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ll.l2 Waiver: Remedies. No delay or forbearance on the part of any party in exercising

any right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power

or privilegi operate as a waiver of any other right, power or privilege, nor does any single or partial

exercise of any right, power or privilege preclude any other or further exercise of it or of any other

right, power or privilege. No waiver is effective unless made in writing and executed by the parly to

be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not

exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,

except that the City will not be liable to Licensee for any consequential damages whatsoever related

to this Agreement.

11.13 Authoritv of Commissioner. Unless otherwise expressly stated in this Agreement,

any consents and approvals to be given by the City under this Agreement may be made and given

by the Commissioner, an authorized representative of the Commissioner or such other person as may

be duly authorized by the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a parry or its duly authorized representative having knowledge of the

following facts, will execute and deliver to the requesting party a statement in writing certifring as

to matters concerning the status of this Agreement and the parties' performance under this

Agreement, including the following:

A that this Agreement is unmodified and in full force and effect (or if there have been

modifications, a description of the modifications and that the Agreement as

modified is in full force and effect);

A. the dates to which Fees, including Additional Fees, have been paid and the amounts

of the Fees most recently Paid;

B. that the requesting parfy is not in default under any provision of this Agreement, or,

if in default, the nature of it in detail;

C. in the case of the City's request under this Agreement, such further matters as may

be requested by the City, it being intended that any such statement may be relied
upon by third parties.

11.15 No Personal Liabilitv. Licensee, or any sublicensee, assignee or Subcontractor, must

not charge any elected or appointed official, agent, or employee of the City personally or seek to

hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or Subcontractor

for any liability or expenses of defense under any provision of this Agreement or because of any

breach of its provisions orbecause of his orher execution, approval, orattempted execution of this

Agreement.

11.16 Limitation of Citv's Liabiliw. Licensee and its Subcontractors must make no claims

against the City for damages, charges, additional costs or fees or any lost profits or costs incured by

reason of delays or hindrances by the City in the performance of its obligations under this Agreement'
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All Licensee and Subcontractor personal property upon the Licensed Space or upon any other part of
the Airport, is at the risk of Licensee or Subcontractor only, respectively, and the City is not liable
for any loss or damage to it or theft of it or from it. The City is not liable or responsible to Licensee
or Subcontractors, and Licensee waives, and will cause its Subcontractors likewise to waive, to the

fullest extent permitted by law, all claims against the City for any loss or damage or inconvenience

to any property or person or any lost profits any or all of which may have been occasioned by or
arisen out of any event or circumstance, including theft, fire, act of God, public enemy, injunction,
riot, strike, insurrection, war, court order, requisition or order of governmental body or authority, or

water leakage, steam, excessive heat or cold, falling plaster, or broken glass; or any act or neglect of
the City or any occupants of the Airport, including the Terminals or the Licensed Space, or repair or

alteration of any part of the Airport, or failure to make any such repairs or any other thing or

circumstance, whether of a like nature or a wholly different nature. If the City fails to perform any

covenant or condition of this Agreement that the City is required to perform, and, notwithstanding
the foregoing, Licensee recovers a money judgment against the City, the judgment must be satisfied

only out of credit against the Fees and other monies payable by Licensee to the City under this
Agreement, and the City is not liable for any deficiency except to the extent provided in this
Agreement and to the extent that there are legally available Airport funds.

ll.l7 Joint and Several Liabilitv. If Licensee, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in that
event, each and every obligation or undertaking stated in this Agreement to be fulfilled or

performed by Licensee is the joint and several obligations or undertaking of each such individual or
other legal entity.

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf
this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or
termination of this Agreement. Any express statement of survival contained in any section must not
be construed to affect the survival of any other section, which must be determined under this section.

nn Force Majeure. Neither parly is liable for non-performance of obligations under this

Agreement due to delays or interruptions beyond their reasonable control, including delays or

interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God

('force majeure event"). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to aforce majeure event
must notiff the other parly within twenty (20) days after the occurrence of theforce majeure event.

The notice must speciff the nature of the delay or interruption and the period of time contemplated

or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee

be entitled to an extension of more than sixty (60) days due to aforce majeure event, withoutthe
express written consent of the Commissioner.
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SIGNATURE PAGE

SIGNED:

CITY OF CHICAGO

Mayor

Date

RECOMMENDED BY
Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY

Senior Counsel

(LICENSEE)

ITitle]

(Sub)Exhibits 1, 2, 3,4, 5, 6, 7, 8, 9, 10, 11 and 12referred to in this Automated Retail
License Agreement with Compass Group USA, lnc. by and through its Canteen Division read
as follows:

By:

Its:

Date

[Notary]
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(Sub)Exhibit 1.
(To Automated Retail License Agreement With Compass

By And Through lts Canteen Division)

Licensed Space.
(lncluding Confirmation of DBO)

The Licensed Retail
the Vending Zones in
the following:

The Date of Beneficial Occupancy is: To Be Determined

[Automated Retail Zones attached to this Licensed Space printed on
pages 1856 through 1868 of this Journal.l

1 855

Group USA, lnc.,

Spaces are located at Chicago O'Hare lnternationalAirport and include
which Licensee's automated retailvending machines are located as per

Vending Zone Automated Retail Vending
Machine

LOD Space lD Number

1 ot T18.U.107.8
2 I18.U,12.8
3 Not Applicable T18.U.73.M
4 rv Beveraoe T18.1.94.O

t hv Snack T1C.T.G.C
5B thv Snack T1B.THH.V

\oolicable T2E.U.39.4
7 ea

F
TEF.U.5L.L

I ot rca T2F,U,45,E
9 Not Aoolicable T2E.U.48.4
10 12.L.40.6
11 T2EF.U.16.D
12 No /\oolicable Tz.U.45.J
13 Farmer's Fridge

PPE
T3.U.8C.D

14 T3G.U.33.C
15 T3H.U.30.E

No / T3K,9Ma.A
17 ot T3K.U.75.1

18A Not Applicable T3.L.8Y.C
188 Healthv Beveraoe T3.L.8Y.C
19 Healthv Snack CTA Pedwav

204 PPE Tz,U.4A,D
arm e T2.U.4C.E

21 Farmer's Fridge
Healthv Beveraoe

T3.U.8AA.F

T3HK.U.9R.E
L Stinoer.U.2.3.A

24p. ack T2 CTA Pedwav
24B thy Snack TZ CTA Pedway

ot T2 CTA Pedwav
Bus Shelter Center
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(Sub)Exhibit 2.

(To Automated Retail License Agreement With Compass Group USA, lnc.,

By And Through lts Canteen Division)

Fees

1. Percentage Fee: Canteen

Concessions Gross Revenues Percentage Fee

Non-Perishable Ail 35.0 percent

Farmer's Fridge Ail 17.0 percent

2. There is no "Minimum Annual Guarantee" or 'MAG' for the first License Year of the

Term. The Minimum Annual Guarantee for the second License Year is 85 percent of

the Percentage Fee payable in the first License Year. Beginning with the third License

Year, and for each License Year thereafter, the Minimum Annual Guarantee will equal

the greater of 85 percent of the Percentage Fee payable for the preceding License

Year, and the Minimum Annual Guarantee for the second License Year.
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(Sub)Exhibit 3.

(To Automated Retail License Agreement \Mth Compass Group USA, lnc
By And Through lts Canteen Division)

Rcspondent musr provrd. "?t[?Ef ?"12[Elg*deveropment ptan to cover the
dcvelopmcnt of tho propored concerslon. Respondent should ruQmlt the followlng
lnformition for the losatlon ln enough detall to clcarly define the proposed concesslon.

This lnformation rhould include the followlng detailed descriptions:

1. Goncept/System and thcme lncludlng why each comPonent ls best for ORD

The Smart Market provides the convenience of a micro market with higher security. The Smart

Market is a micro market that is secured. You swipe your credit card to unlock the door. Once the

door is open, you can retrieve your product. Once the door closes, your credit card is charged

based on the item that you grabbed. lf you decide that you do not want the item anymore, all

you have to do is swipe your credit card again, the door unlocks, return the product to the exact

iocation in which you grabbed it, door closes and your card is refunded. This is the best option if
you want the variety oi a micro market with the security of a vending machine, The Smart Market

is the perfect option for Package 2.

2. proposed menu of scrvice: and products and the approximate prlce range for cech
category.

3. Sourcec of mcrrhandlsc, products, and supplies.

Canteen utilizes a variety of Foodbuy suppliers for all merchahdise, products and supplies'

4. Narratlve dercrlptlon of the proposed capital improvements.

Canteen will provide state of the art equipment for each location stated in this RFP. We will outfit

each location with our capital investment funds'

m4 PREDOO

Assoned 20o2. $2,50-5.00

Carbonated Soft Drinks $3.00

Specialty Beverages (Kombucha, Starbucks, Cold Brew, Etc.) $4.00-8.00

Energy Drinks $3.00-6.00

Assorted Chips $2.00-4.00

Candy and Other Bar Products $2.50-4.00

Fresh Food $4.00-12.00



9t14t2021 JOURNAL ADDENDUM 1871

5. Narrative dascrlptlon of thc respondent's sustalnability inifiatiyes lncorporated in the
deslgn and constructlon of thc propoecd tenlnt lmprovements.

Our equipment is LED and energy efficient making thern sustainable machines.

Through analytics and human centered design we actively explore the brand and culture of
our clients. We listen to their needs, understand their intentions, and translate them into an

exceptional space that inspires associates and creates value for their business

6. Prellmlnary planr ln sufficlent detall to allow evaluation of the quallty and design of
thc propored tcnant lmprovcments

Please see following pages.

Markctlng phnr and Gonceptual designs. Thege plans should how thc conccrsion ls
plannlng to mtrkct thl rlwlcss to the customer as well as educatlng the Guttomcr on how
to usa h. Thc markctlng plen rhould lnclude graphic examples.

All of our equipment will have Kiosks that give details on how to use the given system. Signage
and graphics will also be posted nearthe equipment
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HIFT, SOLVED

Night shift at the lirporL

doesn't have io nlean a

candy bar. F.rdqes rlrake

healthy foo(j accossiblc
day and niHhr.

(E IT EASY

We'll take o;).o of Fridgo

main(enarlce, so your

local staff can get some
much-deserved time
back in thcrr day.

\IIVY
OY

Our user'friendly leciirology
and app allow ycu to view a
live inventory of all Fridges

in real time. even if they're
on a different floor.

,r,, ,'.^ilq*'& m pe'#

l{#m"ffiWffiffi
Fresh finds for staff
& uis itorrs, dqy & night.

WHOLESOME,
DELICIOUS FOOD

i'rrdges ollbr a iresh. rcvolving
menu ol over 25 balanced
meals. snacks and beverages.

all to keep everybody surprised
and dclightcd.

LOW ENVIRONMEI
IMPACT

Pa(en(ed technology helps
us stock Fridges based on

rcal-lir.e dcnlancl. riroaning
more happy customers and
less tbod waste.

MINIMAL FOOTPRI

Small. 14-square feet lootprint
allows Fridges to nt in the same
amount o[ space as 2 Plants
and a chair.

ffijfa'€ iib,

6
b

H

I

I
E

I

DIMENSIONS

4'W x 3.5'D x 7.2 H
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Operating in the busie st airports in
the US

O'HARE Mffi,,E
MILWAUKEE

Concourse D

****

)ir:- r.,.lI,: fi r _ ;i ilr'lriI

Terminals 1, 2, 3, 5

Teminal I

x

Terminal A & B

INDIANAPOLI S INTERNATIONAL AIRPORT

r-r

-
Concourse A & I

utwi,t( il3|RTY
IIJTIRIIAT]ONAt
AiFPOR I

Idf t, t!...
L * :, \ rrt rtr i; rj

l-LEI: - n

0 l-lare lnternatronal A,rport PhrladelDhia International Air?,)ii
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ARTISAN BAKED GOODS ON DEMAND

i\

i?t ;

n

I

FEATURg$

Each mochine holds 6O-80 items

. Accepts cord ond mobile pogments

Automcrtic micro bokerg storing,
baking ond delivering fresh hot
products ?417 on demond

Stote of ort 55" touch screen for
ordering and odvertisement

High quotitg ortiscrn product vict
revolutionarg automqted process ?,:

a

&f

\ I

CONCFSSIONS DEVELOPMENT PLAN 26
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Machine Model:
Bake Xpress revl VMC-08855W0-NY

This machine is most suitable for high volume locations who want to offer hot, fresh, pasteries and pizza.

Dimensions
Heighf:22"
Width: 21"
Depth:16"
Weight: 77 lbs

Electrical
Rated Volts: 220 V

Watts: 3500 W
Maximum Power: 4 Kw

Frequency: 60 Hz

Plug: 30A rating for plug such as Nema L6-30

1875

Main Power Cable
1 . The main power wire of machine: Pull out the main power wire and

connect it to the Power Outlet 220V (with ground). There is a part

shown below the right rear of the machine, on which there are 6

cruciform pan head screws. The box inside contains the main pow-

er cord of the machine, the length is 3 meters.

2. Pull out the main power wire and connect it to the Power Outlet

220V (with ground).

'--

Power Screen Fridge Oven (200"C) Microwave

1 180 On off off off

2 680 On On off off

3 2000 On On On off

4 3500 On On On On

r\
Y
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Ptctn Views ond Specificotions

?'.1"rt

E

Doors Shelves D H Voltage Amps Cord Length Crated Weight

Smart Market 2+ 5 37.44' 34.25" 90.14" 1 15/60/1 10 8', 800 lbs.

95.1 cm 87 cm 228.9 cm 2.44 m 363 ks

* Minimum clearance height requirement of 108"

Powered by lnfrared Technology

Contoct gour Conteen Representotive todog.
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MI EDIA

CON N ECT
Modern Design Attracts
Consumers with Custom GraPhics
and Screen Messaging

ENGAGE
Color Touchscreen and
Compelling Digital
Advertising Drive Consumer
Engagement

SELL
Shopping Cart Feature and
lntegrated Payment SYstems
deliver 41% more Sales Than
Machines with Just Cashless

CRAN E MERCHANDISING SYSTEMS

IVI ERCHANT
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CUSTOM GRAPHICS AVAILABLE
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(Sub)Exhibit 4.
(To Automated Retail License Agreement With Compass Group USA, lnc.,

By And Through lts Canteen Division)

Products And Price List.

Respondent must provide a detailed concessions development plan to cover the
development of the proposed concession. Respondent should submit the following
information for the location in enough detail to clearly define the proposed concession. This
information should include the following detailed descriptions:

L ConcepUsystem And Theme lncluding Why Each Component ls Best For ORD

The Smart Market provides the convenience of a micro market with higher security.
The Smart Market is a micro market that is secured. You swipe your credit card to
unlock the door. Once the door is open, you can retrieve your product. Once the
door closes, your credit card is charged based on the item that you grabbed. lf you

decide that you do not want the item anymore, all you have to do is swipe your credit
card again, the door unlocks, return the product to the exact location in which you
grabbed it, door closes and your card is refunded. This is the best option if you want
the variety of a micro market with the security of a vending machine. The Smart
Market is the perfect option for Package 2.

2. Proposed Menu Of Services And Products And The Approximate Price Range For
Each Category.

Item Pricing

Assorted 20 ounce $2.50 -- 5.00
Carbonated Soft Drinks $3.00
Specialty Beveraqes (Kombucha, Starbucks, Cold Brew, Et Cetera) $4.00 -- 8.00
Enerov Drinks $3.00 -- 6.00
Assorted Chips $2.00 -- 4.00
Candv and Other Bar Products $2.50 -- 4.00
Fresh Food $4.00 -- 12.00

3. Sources Of Merchandise, Products, And Supplies

Canteen utilizes a variety of Foodbuy suppliers for all merchandise, products and
supplies.
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4. Narrative Description Of The Proposed Capital lmprovements.

Canteen will provide state of the art equipment for each location stated in this RFP
We will outfit each location with our capital investment funds.

(Sub)Exhibit 5.
(To Automated Retail License Agreement With Compass Group USA, lnc.,

By And Through lts Canteen Division)

Form Of Letter Of Credit

Sample Form Of Letter Of Credit

lssuing Bank Letterhead

(Must Be A Bank Located ln The Chicago Metropolitan Area)

lrrevocable Standby Letter Of Credit

Letter Of Credit Number

Date 20-

Chicago Department of Aviation
Chicago's O'Hare lnternational Airport
P.O. Box 66142
Chicago, lllinois 60666

Attention: Commissioner

1. We hereby open in your favor, at the request and for the account of this irrevocable
standby Letter of Credit in an aggregate amount not to exceed $_
Dollars ("Stated Amount"), to be available for payment of your drafts drawn at sight on
us signed by the Commissioner of the Chicago Department of Aviation, or her
designee.

Your sight drafts must be accompanied by a written certificate, in the form of
(Sub)Exhibit A attached hereto (the "Certificate") signed and completed by you.
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2. Partial and multiple drawings are permitted hereunder.

3. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by any
document, instrument or agreement referred to herein, or in which this Letter of Credit

is referred to, or to which this Letter of Credit relates; and no such reference shall be

deemed to incorporate herein by reference any such document, instrument or
agreement. The Account Party is not the owner or beneficiary under this Letter of
Credit and possesses no interest whatsoever in this Letter of Credit or its proceeds.
Further, this Letter of Credit shall not be affected by any bankruptcy or other insolvency
proceeding initiated by or against the Account Party.

This credit shall expire on 20_, unless extended as provided herein

4. lt is a condition of this credit that it will be automatically extended without amendment
for an additional period of twelve (12) months from the present and each future expiry
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we
notify you and Corporate Counsel of the City by registered mail, return receipt
requested, that we elect not to extend this credit for any additional period. Upon receipt
of such a notification you may draw your sight draft on us prior to the then-relevant
expiration date for the unused balance of this credit, which shall be accompanied by
your signed written statement that you received notification of our election not to
extend.

Drafts must be marked "Drawn under irrevocable Standby Letter of Credit
Number ".

5. We hereby agree to honor each draft drawn under and in compliance with the terms
of this credit if duly presented at our offices on or before the close of business on the
expiry date.

6. This Letter of Credit sets forth in full the terms of our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by

reference to any document, instrument or agreement referred to herein and any such
reference shall not be deemed to incorporate herein by reference any document,
instrument or agreement.

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits, lnternational Chamber of Commerce Publication Number 500, 1993 revision
("|UCP'), and to the Uniform Commercial Code -- Letters of Credit, as adopted in

lllinois, 810 ILCS 5-101, et seq., as amended ("UCC'). To the extent that the provisions

of the IUCP and UCC conflict, the provisions of the UCC shall govern.
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8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of

Credit will be duly honored on presentation.

Name:

Title:

(Sub)Exhibit "A" referred to in this Form of Letter of Credit reads as follows:

(Sub)Exhibit "A".

(To Form Of Letter Of Credit)

This ls An lntegral Part Of Standby Letter Of Credit
Number

Certificate For Drawing.

The undersigned, the
warrants and certifies to
Credit Number

Commissioner of the Chicago Department of Aviation, represents,
(the "Bank") with reference to Letter of

issued by the Bank in favor of the City of Chicago (the
"Beneficiary") that:

1. A breach of the Lease and License Agreement ("Agreement") dated as of

-, 
2O-, as amended, modified or supplemented, between the

City of Chicago ("City") and 

-, 

an 

-, 

h?s
occurred, or a replacement Letter of Credit in a form and substance satisfactory to
the City Comptroller has not been issued to the City by a Financial lnstitution
meeting the requirements set forth in the Agreement. As a result, the City is

making demand under the Letter of Credit to pay

Dollars ($ ) on the 

- 
day of 20-.

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

(Name of Bank)

(City and State)

By
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(ABA Number)

(Account Name)

(Account Number)

(Reference Number, if any)

3. Alldefined terms used but not defined herein shall have the meaning assigned hereto
in the Letter of Credit.

ln Witness Hereof, The City has executed this certificate as of this 

- 

day of

,20_.

City of Chicago

Its: Commissioner of Aviation

(Sub)Exhibit 6.

(To Automated Retail License Agreement With Compass Group USA, lnc.,
By And Through lts Canteen Division)

I n su ran ce Req u i rem e nts.

Vending Machines.

A. lnsurance Required

Licensee must provide and maintain at Licensee's own expense, during the term of the
Agreement and during the time period following expiration if Licensee is required to return
and perform any work, services, or operations, the insurance coverages and requirements
specified below, insuring allwork, services, or operations related to the Agreement.

1) Workers' Compensation And Employer's Liability (Primary And Umbrella).

Workers' Compensation lnsurance, as prescribed by applicable law covering all

employees who are to provide a work, services, or operations under this Agreement
and Employer's Liability coverage with limits of not less than $1,000,000 each

By
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accident; $1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or
the full per occurrence limits of the policy, whichever is greater. Coverage must
include, but not be limited to, the following: other state endorsement, voluntary
compensation and alternate employer, when applicable.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policyipolicies must
provide the same coverages/follow form as the underlying policy/policies.

2) Commercial General Liability (Primary And Umbrella).

Commercial General Liability lnsurance or equivalent must be maintained with limits
of not less than $1,000,000 per occurrence, or the full per occurrence limits of the
policy, whichever is greater, for bodily injury, personal injury, and property damage
liability. Coverages must include, but not limited to, the following: all premises and

operations, products/completed operations, separation of insureds, defense, and

contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising out
of Licensee's work, services or operations performed on behalf of the City. The City's
additional insured status must apply to liability and defense of suits arising out of
Licensee's acts or omissions, whether such liability is attributable to the Licensee or
to the City on an additional insured endorsement form acceptable to the City. The full
policy limits and scope of protection also will apply to the City as an additional insured,
even if they exceed the City's minimum limits required herein. Licensee's liability
insurance must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policyipolicies must
provide the same coverages/follow form as the underlying policy/policies.

3) Automobile Liability (Primary And Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automobile Liability lnsurance must be
maintained by the Licensee with limits of not less than $'1,000,000 per occurrence, or
the full per occurrence limits of the policy, whichever is greater, for bodily injury and
property damage. The City is to be added as an additional insured on a primary,
noncontributory basis.

Licensee may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excessiumbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.
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4) Excess/Umbrella.

Excess/Umbrella Liability lnsurance must be maintained with limits of not less than

$2,OOO,OOO per occurrence, orthe full per occurrence limits of the policy, whichever is
greater. The policy/policies must provide the same coverages/follow form as the

underlying Commercial General Liability, Automobile Liability, Employer's Liability and

Completed Operations coverage required herein and expressly provide that the
excess or umbrella policy/policies will drop down over reduced and/or exhausted
aggregate limit, if any, of the underlying insurance. The Excess/Umbrella policy/
policies must be primary without right of contribution by any other insurance or self-
insurance maintained by or available to the City.

Licensee may use a combination of primary and excess/umbrella policies to satisfy
the limits of liability required in Sections A.1, A.2, A.3 and A.4 herein.

5) Property.

The Licensee must maintain All Risk Property lnsurance for the licensed space
including improvements and betterments, in the amount of their full replacement cost.

Coverage extensions must include Business lncome and Extra Expense. The City is
to be named as an additional insured and loss payee, as its interest may appear.
Licensee is responsible for all loss or damage to personal property including
equipment, fixtures, contents, materials and supplies.

6) Cyber Liability.

Cyber Liability lnsurance must be maintained with limits of not less than $2,000,000
for each occurrence or claim. Coverage must include, but not be limited to network
security and privacy liability including computer or network system attacks (liability

arising from the loss or disclosure of confidential information), privacy breach response
coverage and costs, regulatory liability including fines and penalties, denial or loss of
service, introduction, implantation and/or spread of malicious software code,

unauthorized access to or use of computer systems, theft of data, and no

exclusion/restriction for unencrypted portable devices/media may be on the policy. The
City must be named as an additional insured and/or indemnified party. lf the City is
named as an additional insured and the policy contains an insured vs. insured
exclusion, the exclusion must be amended, and not be applicable to the City.

7) Commercial Crime lnsurance.

The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering
all loss or damage by employee dishonesty, robbery, burglary, theft, destruction or
disappearance, computer fraud, credit card forgery, and other related crime risks. The
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policy limit must be written to cover losses in the amount of maximum monies
collected, received or on premises or in possession of Licensee at any given time. The
City must be named as a loss payee as its interest may appear. Coverage must

include, but not be limited to, third party fidelity coverage, including coverage for loss
due to theft and must not contain a requirement for an arrest and/or conviction.

8) Builders Risk.

When Licensee undertakes any construction, including improvements, betterments,
upgrades and/or repairs, the Licensee must provide or cause to be provided, All Risk

Builders Risk lnsurance to cover materials, supplies, equipment, machinery and

fixtures that will be part of the permanent facility/project. The City of Chicago is to be

named as an additional insured and loss payee as its interest may appear.

The Licensee is responsible for all loss or damage to City of Chicago property at full
replacement cost.

B. Additional Requirements.

Evidence Of lnsurance. Licensee must furnish the City of Chicago, Department of
Procurement Services, City Hall, Room 806, 121 North LaSalle Street, 60602 and the
Department of Aviation, 10510 West Zemke Road, Chicago, lllinois 60666, original
Certificates of lnsurance and additional insured endorsement, or other evidence of
insurance, to be in force on the date of this Agreement, and renewal Certificates of
lnsurance and endorsement, or such similar evidence, if the coverages have an expiration
or renewal date occurring during the term of this Agreement. Licensee must submit evidence
of insurance prior to execution of Agreement. The receipt of any certificate does not

constitute agreement by the City that the insurance requirements in the Agreement have
been fully met or that the insurance policies indicated on the certificate are in compliance
with all requirements of Agreement. The failure of the City to obtain, nor the City's receipt

of, or failure to object to a noncomplying insurance certificate, endorsement or other
insurance evidence from Licensee, its insurance broker(s) and/or insurer(s) will not be

construed as a waiver by the City of any of the required insurance provisions. Licensee must
advise all insurers of the Agreement provisions regarding insurance. The City in no way
warrants that the insurance required herein is sufficient to protect Licensee for liabilities

which may arise from or relate to the Agreement. The City reserves the right to obtain

complete, certified copies of any required insurance policies at any time.

Failure To Maintain lnsurance. Failure of the Licensee to comply with required coverage
and terms and conditions outlined herein will not limit Licensee's liability or responsibility nor

does it relieve Licensee of the obligation to provide insurance as specifled in this Agreement.

Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and

the City retains the right to suspend this Agreement until proper evidence of insurance is
provided, or the Agreement may be terminated.
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Notice Of Material Change, Cancellation Or Non-Renewal. Licensee must provide for
sixty (60) days prior written notice to be given to the City in the event coverage is

substantially changed, canceled or non-renewed and ten ('10) days prior written notice for
non-payment of premium.

Deductibles And Self-lnsured Retentions. Any deductibles or self-insured retentions on

referenced insurance coverages must be borne by Licensee.

Waiver Of Subrogation. Licensee hereby waives its rights of subrogation and agrees to
require their insurers to waive their rights of subrogation against the City under all required
insurance herein for any loss arising from or relating to this Agreement. Licensee agrees to

obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the City received a waiver of subrogation
endorsement for Licensee's insurer(s).

Licensee's lnsurance Primary. All insurance required of Licensee under this Agreement
must be endorsed to state that Licensee's insurance policy is primary and not contributory
with any insurance carrier by the City.

No Limitation As To Licensee's Liabilities. The coverages and limits furnished by Licensee
in no way limit the Licensee's liabilities and responsibilities specified within the Agreement
or by law.

No Contribution By City. Any insurance or self-insurance programs maintained by the City
do not contribute with insurance provided by Licensee under this Agreement.

lnsurance Not Limited By lndemnification. The required insurance to be carried is not
limited by any limitations expressed in the indemnification language in this Agreement or
any limitation placed on the indemnity in this Agreement given as a matter of law.

lnsurance And Limits Maintained. lf Licensee maintains higher limits and/or broader
coverage than the minimums shown herein, the City requires and must be entitled the higher
limits and/or broader coverage maintained by Licensee. Any available insurance proceeds
in excess of the specified minimum limits of insurance and coverage must be available to
the City.

Joint Venture Or Limited Liability Company. lf Licensee is a joint venture or limited liability
company, the insurance policies must name the joint venture or limited liability company as

a named insured.

Other lnsurance Obtained By Licensee. lf Licensee desires additional coverages, the
Licensee will be responsible for the acquisition and cost.

lnsurance Required Of Subcontractors. Licensee must name the Subcontractor(s) as a
named insured(s) under Licensee's insurance or Licensee will require each
Subcontractor(s) to provide and maintain Commercial General Liability, Commercial
Automobile Liability, Workers' Compensation and Employer's Liability lnsurance and when
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applicable Excess/Umbrella Liability lnsurance and Professional Liability lnsurance with

coverage at least as broad as is outlined in Section A, lnsurance Required. The limits of
coverage will be determined by Licensee. Licensee must determine if Subcontractor(s) must
also provide any additional coverage or other coverage outlined in Section A, lnsurance
Required. Licensee is responsible for ensuring that each Subcontractor has named the City
as an additional insured where required on an additional insured endorsement form

acceptable to the City. Licensee is also responsible for ensuring that each Subcontractor
has complied with the required coverage and terms and conditions outlined in this
Section B, Additional Requirements. When requested by the City, Licensee must provide to
the City Certificates of lnsurance and additional insured endorsements or other evidence of
insurance. The City reserves the right to obtain complete, certified copies of any required
insurance policies at any time. Failure of the Subcontractor(s) to comply with required
coverage and terms and conditions outlined herein will not limit Licensee's liability or
responsibility.

City's Right To Modify. Notwithstanding any provisions in the Agreement to the contrary,
the City, Department of Finance, Risk Management Office maintains the right to modify,

delete, alter or change these requirements.

(Sub)Exhibit 7.

(To Automated Retail License Agreement With Compass Group USA, lnc.,
By And Through lts Canteen Division)

Airport Concessio ns Disadvantaged Eusrness Enterprise (ACDBE)
Special Conditions And Related Forms.

L Policy And Program.

It is the policy of the City of Chicago ("City") not to discriminate on the basis of race, color,

sex or national origin in the award or performance of airport concession agreements.
Because the City is a recipient of Airport lmprovement Program funds from the
Federal Aviation Administration ("FA4"), the concessions at the City's airports are subject
to 49 CFR Part 23, Participation of Disadvantaged Business Enterprise in Airport
Concessions ("Part 23"). The City will not, directly or indirectly, through contractual or other
arrangements, use criteria or methods of administration that have the effect of defeating or
impeding the accomplishment of the objectives of Part 23. Compliance with Part 23
requirements will not diminish or supplant the Concessionaire's obligations to comply with
nondiscrimination laws as required elsewhere in the Agreement. ln the event of a conflict

between the provisions of these Special Conditions and the requirements of Part 23,

the requirements of Part 23 shall prevail. Part 23 is available on-line at
www. access. g po. gov/naral cfr lw aisidx-06/49cfr23-06. htm l.
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It is further the policy of the City, in accordance with the requirements of Part 23, that
Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have the maximum
opportunity to participate fully in the City's airport concession program. As used throughout
these Special Conditions, the term 'ACDBE" means an entity that has been certified as such
under the lllinois Unified Certification Program ('UCP'). lf a firm is not certified by the lllinois

UCP as an ACDBE in accordance with the standards in Part23, the firm's participation is
not counted for Part 23 purposes. ACDBEs certified by other jurisdictions are not considered
certified ACDBEs for purposes of this Agreement and will not be counted as such unless
they have also been certified by the lllinois UCP.

ln accordance with Par|23, Subparts B and D, the City submitted an ACDBE Program
and ACDBE Goal for approval by the FAA. The FAA-approved ACDBE Program and
ACDBE Goal are available upon request. ln the event of any amendments or revisions to
Part 23 (or any related or superseding regulations), these Special Conditions shall be

subject to such revised regulations and any City-promulgated program, regulations, or goals

established thereunder. Upon request by the City, this Agreement shall be amended to
replace these Special Conditions with revised Special Conditions that reflect the then-

current federal regulations, if necessary.

The following assurances are required
49 CFR S 23.9(c). Concessionaire is deemed
referenced.

included in the Agreement bY

the "concessionaire or contractot''
to be
to be

1. This agreement is subject to the requirements of the U.S. Department of

Transportation's regulations, 49 CFR Parl 23. The concessionaire or contractor
agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin or sex in connection with the award or
performance of any concession agreement, management contract, or subcontract,
purchase order or other agreement covered by 49 CFR Part 23.

2. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it
enters and cause those businesses to similarly include the statements in further
agreements.

ll. Program Goals.

The City has established, and the Federal Aviation Administration has approved,
aspirational goals for ACDBE participation in its airport concessions program as required by

Parl23, Subpart D. Generally, ACDBE participation in airport concessions is measured as

a percentage of annual gross receipts earned by the concessions. Details on counting
ACDBE participation are found in 49 CFR SS 23.53 (rental car concessions) and
23.55 (non-rental car concessions) and described further below.
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The below aspirational goals are for the City's concessions program as a whole. With
respect to this Agreement, the City may or may not have established a contract-specific
ACDBE aspirational goal at the time that the City issued the Request for Proposals for the
concession ("RFP'). lf the RFP included a contract-specific goal, Tenant's proposal either
included participation by ACDBE(s) that met or exceeded the contract-specific goal or
Concessionaire demonstrated "good faith efforts" to meet that contract-specific goal but was
unable to do so. Guidance on "good faith efforts" can be found in Appendix A to
49 CFR Parl26. Appendix A as it appears on the date of the Agreement is incorporated in
Section Vl.A. of these Special Conditions, but Concessionaire is responsible for compliance
with federal regulations as they may be amended from time to time.

A. All Concessions Except Rental Cars

O'Hare lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is

30 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of 7 percent

and a race-conscious goal of 23 percent.

Midway lnternational Airport: The City has determined that the appropriate
aspirational goal for ACDBE participation in non-rental car concessions is

37 percent. Historical data regarding ACDBE participation at the City's airports
indicates that this aspirational goal should consist of a race-neutral goal of
5.5 percent and a race-conscious goal of 31.5 percent.

B. Rental Car Concessions

Due to the lack of ACDBE rental car companies, the national or regional nature of
rental car industry procurement practices and a general lack of reliable historical
data, the City has determined that the aspirational goal for ACDBE participation in
rental car concessions at both airports is 2.4 percent. Nevertheless, rental car
concessionaires are encouraged to use all reasonable efforts to maximize
procurement of goods and services from ACDBEs that may be certified in the lllinois
UCP or the UCPs of other states.

ln 2012, the Rent-A-Car Concessions Voluntary MM/DBE Program ("RAC

Program") was approved by the City Council of Chicago, lllinois, as part of an
amendment to the rental car concession license agreements at Chicago O'Hare and
Midway lnternational Airports (Journal of the Proceedings of the City Council of the
City of Chicago, December 12, 2012, page 43891). As part of the program, the
On-Airport rental car companies ("RACs") will use good faith efforts to expand
contracting opportunities for businesses owned by minorities, women and/or
disadvantaged persons in connection with "non-fleet expenditures" attributable to the
On-Airport RAC's operations at the Airports. The RACs agree that for fiscal year
2017 and thereafter, the goal of their outreach efforts will be to achieve, at a
minimum, 30 percent of non-fleet expenditures with businesses owned by
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MAff/DBEs that are either certified or not certified but are owned by minority, women
and/or disadvantaged persons.

lll. Concessionaire's ACDBE Commitment.

A. lnitial ACDBE Commitment.

The extent and nature of the ACDBE participation commitment by Concessionaire is

documented in Schedules B, C and/or D attached to these Special Conditions ('ACDBE
Commitment"). As used in these Special Conditions and in Schedules B, C and D,

"Concessionaire" means the entity with whom the City has entered into a concession
agreement, whether that entity is referred to in that agreement as "Tenant", "Licensee" or
other term.

The total ACDBE Commitment, stated as a percentage of the concessions gross

revenues, must equal or exceed the percentage ACDBE participation required in the
Agreement. lf the Agreement indicates that there is no ACDBE participation requirement,
it will be conclusive evidence that either (a) the RFP contained no contract-specific goal

and Concessionaire did not propose any ACDBE participation or (b) the Concessionaire
demonstrated, to the satisfaction of the City, that it exerted good faith efforts to obtain
ACDBE participation to meet a contract-specific goal but was unable to obtain such
participation. ln either such event, there will be no Schedules B, C or D attached to these
Special Conditions.

lf there is ACDBE participation in the form of a joint venture member, the attached
Schedule B sets forth the essential terms of that joint venture participation, including a
representation as to the value of the ACDBE's activities in operating the concession as a
percentage of gross revenues, and a copy of the joint venture agreement is attached to
Schedule B. lf there is ACDBE participation in the form of ACDBE(s) acting as

sublicensee(s), subtenant(s) or subcontractor(s), it is documented in Schedules C and D.

Schedule(s) C is the commitment by the ACDBE(s) to participate by providing the goods

or services indicated, and Schedule D is the commitment by the non-ACDBE to such
participation by the ACDBE(s).

B. Changes ln ACDBE Participation.

Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary
changes to its ACDBE Commitment. Further, after entering into a joint venture agreement,
sublicense or subcontract (collectively, "ACDBE agreement") with each approved ACDBE,
Concessionaire must not terminate the ACDBE agreement, reduce the scope of the
ACDBE's participation in the concession, nor decrease the compensation to the ACDBE,
as applicable, without in each instance receiving the prior written consent of the City. The
City will not consent unless Concessionaire shows good cause. Concessionaire must
promptly notify the Commissioner of any proposed change in an ACDBE agreement and

submit a copy of the proposed amendment to the ACDBE agreement. Prior to requesting
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consent from the City to terminate or substitute an ACDBE, Concessionaire must give

notice to the ACDBE, with a copy to the City, providing the ACDBE an opportunity to
respond.

ln any event, the collective participation of the previously approved ACDBE(s) must
either continue to contribute to the concession at least the value of the ACDBE
Commitment, as stated in terms of a percentage of gross revenues, or substitute or

additional ACDBE(s) must be retained by Concessionaire pursuant to (D) below to
maintain the ACDBE Commitment, except as provided in (C) below. Failure to comply with
the ACDBE Commitment is an event of default under the Agreement. lf the proposed

change in ACDBE participation is approved by the City, Concessionaire and ACDBE(s)
must complete revised Schedules B, C or D, as applicable.

These notice and consent requirements apply both pre- and post-award of the
Agreement. Note that changes to a joint venture Concessionaire prior to award may result
in rejection of the proposal if the City determines, in the sole discretion of the
Comm issioner, that those changes affect Concessionaire's q ualifications.

C. lnvoluntary Changes ln ACDBE Participation.

ln the event that it appears that Concessionaire will not comply with its

ACDBE Commitment because: (i) an ACDBE has defaulted in its performance under the
ACDBE agreement through no fault of Concessionaire, (ii) an ACDBE is decertified by the
lllinois UCP through no fault of Concessionaire and the ACDBE's participation can no

longer be counted, (iii) the ACDBE's certified area of specialty has been changed through
no fault of Concessionaire and the ACDBE's participation can no longer be counted, or
(iv) an ACDBE is otherwise unable or unwilling to perform its obligations through no fault
of Concessionaire, then Concessionaire must promptly notify the ACDBE with a copy to
the City, of its intent to terminate or substitute the ACDBE's participation and provide the
ACDBE with a minimum of five days to respond, unless the City grants permission for a
shorter response period as a matter of public necessity (i.e., safety). Concessionaire's
requests to the City for permission to terminate or substitute an ACDBE must specify one
or more of the foregoing reasons as the cause for potential noncompliance with the
ACDBE Commitment. lf the City concurs with the specified reason, Concessionaire shall
use good faith efforts as described in Section Vl below to replace the ACDBE's
participation with participation by another ACDBE. As provided in Section Vl,

Concessionaire must demonstrate those good faith efforts to the satisfaction of the

Commissioner. Failure to comply with the foregoing shall be an event of default under the
Agreement.

Concessionaire's position in these cases must be fully explained and supported with
adequate documentation. Stated reasons which will not be acceptable include:
A replacement firm has been recruited to perform the same function under terms more
advantageous to the Concessionaire; issues about performance by the committed ACDBE
were disputed (unless every reasonable effort has already been taken to have the issues
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resolved or mediated satisfactorily); and an ACDBE has requested reasonable price
escalation which may be justified due to unforeseen circumstances.

D. ACDBE Substitution And AdditionalACDBEs.

lf Concessionaire identifies a substitute, replacement or additional ACDBE for the City's
approval, Concessionaire's request for approval shall include the name, address, and
principal official of the proposed ACDBE; the nature and essential terms of the ACDBE
agreement under which the ACDBE will participate; and a letter of intent signed by
Concessionaire and the ACDBE to enter into such an ACDBE agreement upon approval
by the City. Concessionaire must provide such other affidavits and documents as the City
may request to evaluate the request. The City will evaluate and respond to the submitted
documentation within 15 working days after the submittal of a complete request. The
response may be in the form of approving the request, requiring more information, or
requiring an interview.

Actual use of a substitute, replacement or additional ACDBE should not be made by
Concessionaire before City approval is given. An ACDBE agreement between
Concessionaire and the ACDBE must be executed within the time specified by the City,
and a fully executed copy of the ACDBE agreement must be submitted immediately to the
City.

E. Agreement Extensions, Assignments And Subleases.

lf the Agreement contains a term extension or if the Concessionaire proposes an
assignment or sublease of the Agreement, as a condition precedent to the City's consent
to such extension, assignment or sublease, the City and Concessionaire will revisit and
possibly adjust the Concessionaire's ACDBE Commitment to reflect any possible change
in ACDBE availability and to ensure compliance with Part 23 as it may have been
amended in the interim. Concessionaire will be required to provide amended
Schedules D, B, or C, along with amended ACDBE agreements, to reflect any required
changes to the ACDBE Commitment or provide documentation of good faith efforts to
achieve increased ACDBE participation.

lV. Counting ACDBE Participation

A. Concessions Other Than Rental Car

ln order for participation in the concession to be counted and reported to the FAA,
ACDBEs must perform a commercially useful function, as defined in 49 CFR S 23.55(a).
The work performed or gross receipts earned by a firm after its ACDBE eligibility has been
removed are not counted, except as provided in 49 CFR S 23.550). Costs incurred in

connection with the renovation, repair, or construction of a concession facility (sometimes
referred to as the "buildout") are not counted (but may be subject to goals for MAffBE or
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other types of participation under a local program as specified by the City). Otherwise,
ACDBE participation in non-rental car concessions is counted in accordance with 49 CFR

S 23.55 as follows:

1. Concessionaire ls An ACDBE. When Concessionaire is an ACDBE or a joint

venture consisting only of ACDBEs, the gross receipts earned by Concessionaire
are counted. Gross receipts attributable to a non-ACDBE sublicensee of
Concessionaire are not counted.

2. Separate Locations. When an ACDBE performs as a sublicensee to
Concessionaire with its own concession location or when Concessionaire is a joint

venture which includes a non-ACDBE and in which an ACDBE operates its own
separate location, the gross receipts earned by the ACDBE at its separate location
are counted. The ACDBE location must be independently operated by the ACDBE
as evidenced by the ACDBE's responsibility for allaspects of the management and

operation of the location. Gross receipts attributable to a non-ACDBE sublicensee
of the ACDBE are not counted.

3. Joint Venture, No Separate Locations. When Concessionaire is a joint venture with
an ACDBE participant and the ACDBE jointly participates with a non-ACDBE in
the operation of all locations, only the portion of the Concessionaire's gross

receipts attributable to the distinct, clearly defined portion of the work of the
concession that the ACDBE performs with its own forces is counted. When the City
has reason to doubt the extent of an ACDBE joint venturer's commercially useful
contribution towards the Concessionaire's gross receipts, the City may require
Concessionaire to submit evidence to substantiate the value of the ACDBE's
contribution. lf the Concessionaire fails to submit satisfactory evidence, it is an

event of default under the Agreement.

4. Subcontractor Participation. When an ACDBE provides, as a subcontractor to
Concessionaire, goods or services for operation of the concession, the amounts
paid to the ACDBE are counted as provided below. However, if the ACDBE enters
into a subcontract with a non-ACDBE to provide the goods or services, the
amounts paid to the non-ACDBE are not counted.

a. The entire amount of fees or commissions charged by an ACDBE firm for a
bona fide service, provided that the City determines this amount to be

reasonable and not excessive as compared with fees customarily paid for
similar services. Such services may include, but are not limited to,
professional, technical, consultant, legal, security systems, advertising,
building cleaning and maintenance, computer programming, or managerial'

b. The entire amount of the cost of goods obtained from an ACDBE
manufacturer, as provided in 49 CFR S 23.55(0.

c. The entire amount of the cost of goods purchased or leased from an ACDBE
regular dealer, as provided in 49 CFR S 23.55(g).
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d For goods purchased from an ACDBE which is neither a manufacturer nor a
regular dealer, the amount of reasonable fees, commissions, or delivery
charges earned by the ACDBE, as provided in 49 CFR S 23.55(h).

B. Rental Car Concessions

lf Concessionaire is a rental car company, ACDBE participation counts in accordance
with the provisions of 49 CFR S 23.53. Goods and services will be counted in accordance
with the following:

1. The entire amount of the cost charged by an ACDBE for repairing vehicles,
provided that it is reasonable and not excessive as compared with fees customarily
allowed for similar services; and further provided that any portion of a fee paid by

a manufacturer to an ACDBE car dealership for reimbursement of work performed

under the manufacturer's warranty is excluded.

2. The entire amount of the fee or commission charged by an ACDBE to manage a

car rental concession under an agreement with the Concessionaire, provided that
it is reasonable and not excessive as compared with fees customarily allowed for
similar services.

3. For other goods and services, ACDBE participation counts as provided in

49 CFR S 26.55 and $ 23.55. ln the event of any conflict between these two

sections, S 23.55 controls.

4. lf a rental car company has a national or regional contract with an ACDBE, it may
count a pro-rated share of the amount of that contract toward the goals of each
airport covered by the contract as provided in $ 23.55(f).

Rental car companies may also count ACDBE direct participation through direct ownership
arrangements, but such arrangements are not required.

V. Certification, Records, Reports And Monitoring.

A. Certification.

Copies of letters of certification from a member of the lllinois UCP for each ACDBE that
is part of Concessionaire's ACDBE Commitment are attached to their respective
Schedule C or Schedule B. All letters of certification issued by the City of Chicago include

a statement of the ACDBE firm's area of specialization.

Each ACDBE must promptly notify Concessionaire if there is any change in the ACDBE's
certification status. Concessionaire, in turn, must notify Commissioner of any change in
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an ACDBE's certification status and provide a copy of any correspondence from the
certifying agency regarding the status of an ACDBE's certification.

The ACDBE's scope of work, as detailed by Schedules B, C or D, must conform to its
stated area of specialization. lf, during the course of this Agreement, Concessionaire
proposes to amend Schedules B, C or D so that an ACDBE performs additional work or

supplies additional goods, materials or services not covered by its area of certification, the

ACDBE must request an extension of its certification for such work, goods, materials or
services in order to count toward the ACDBE's participation in the concession. The request
to expand the scope of the ACDBE's certification, together with all documentation required
by the City to process that request, must be received by the City at least 60 days in
advance of the proposed date to perform such additional work or supply such additional
goods, materials or services.

B. Recordkeeping.

The Concessionaire must maintain records of all relevant data with respect to the
utilization of ACDBEs, retaining these records for a period of at least three years after
termination or expiration of the Agreement. Concessionaire grants full access to these
records to the City of Chicago, federal or state authorities, the U.S. Department of Justice,
or their duly authorized representatives.

C. Reporting.

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and
quarterly if rental car), together with its concession license fee payment, delineating for
the month or quarter, as applicable, and cumulatively for the year-to-date: (i) contribution
by ACDBE joint venture member(s) or sublicensee(s) to Concessionaire's gross receipts
and (ii) payments to ACDBE subcontractor(s). Each ACDBE utilization report must be

signed by an authorized officer or representative of the Concessionaire and be notarized.

D. Monitoring

The City will, from time to time during the term of the Agreement, conduct investigations
and interviews to monitor and verify that ACDBE participation in the concession meets or
exceeds the ACDBE Commitment. Concessionaire must give, upon request, earnest and
prompt cooperation to the City in submitting to inspections and interviews, in allowing entry
to places of business, in providing further documentation, and in requiring the cooperation
of its ACDBES.

lf the City determines that an ACDBE's actual role or responsibilities do not comply with
the representations made by Concessionaire and the ACDBE in Schedules B, C or D, or
that Concessionaire and/or ACDBE have misrepresented to the City either the payments
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to the ACDBE or the value of the ACDBE's participation in a joint venture, it shall be an
event of default under the Agreement.

Vl. Good Faith Efforts

A. Examples.

Examples of "good faith efforts" are described below and in 49 CFR S 23.25,
49 CFR S 26.53, and Appendix A to 49 CFR Part26. As provided in $ 23.25, $ 26.53 and
Appendix A to 49 CFR Part 26, the following are examples of documented actions that the
City may take into consideration in determining whether Concessionaire made good faith
efforts:

1. Soliciting through all reasonable and available means (e.9., advertising and/or
written notices) the interest of all certified ACDBEs who have the capability to
perform work or services or to supply goods relevant to the concession.
Concessionaire must solicit this interest within sufficient time to allow the ACDBES
to respond to the solicitation. Concessionaire must determine with certainty if the
ACDBEs are interested by taking appropriate steps to follow up initial solicitations.

2. Soliciting the work, services or goods in portions that increase the likelihood that
an ACDBE can perform the work or services or provide the goods. This includes,
when appropriate, breaking out contract items into economically feasible units to
facilitate ACDBE participation, even when the Concessionaire might othenruise
prefer to perform these work items with its own forces.

3. Providing interested ACDBEs with adequate information about the operations,
management and requirements of the concession in a timely manner to assist
them in responding to a solicitation.

4. Negotiating ln Good Faith With lnterested ACDBES. Evidence of such negotiation
includes the names, addresses and telephone numbers of ACDBES that were
considered; a description of the information provided regarding the opportunities
selected for possible ACDBE participation; and evidence as to why agreement
could not be reached for ACDBEs to perform the work.

5. Note. A concessionaire using good business judgment would consider a number
of factors in negotiating with potential business partners or subcontractors,
including ACDBEs, and would take a firm's price and capabilities as well as
contract goals into consideration. However, the fact that there may be some
additional costs involved in finding and using ACDBEs is not in itself sufficient
reason for a failure to meet the ACDBE Commitment, as long as such costs are
reasonable. Concessionaires are not, however, required to accept higher quotes
from ACDBEs if the price difference in comparison to non-ACDBES is excessive
or unreasonable.
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6. Not Rejecting ACDBES As Being Unqualified \Mthout Sound Reasons Based On
A Thorough lnvestigation Of Their Capabilities. The ACDBE's standing within its
industry, membership in specific groups, organization or associations and political
or social affiliation (for example union vs. non-union employee status) are not
legitimate causes for rejection.

7. Making efforts to assist interested ACDBES in obtaining bonding, lines of credit or
insurance as required by the City or Concessionaire.

L Making efforts to assist interested ACDBES in obtaining necessary equipment,
supplies, materials, or related assistance or services.

9. Effectively using the services of available minority/women community
organizations and contractors' groups; local, state and federal minority/women
business assistance offices; and other organizations as allowed on a case-by-case
basis to provide assistance in the recruitment and placement of ACDBEs.

B. Documentation

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or
these Special Conditions, Concessionaire must provide supporting documentation to the
satisfaction of the Commissioner. This means documentation to show that Concessionaire
took all necessary and reasonable steps which by their scope, intensity and
appropriateness to the objective, could reasonably be expected to obtain compliance,
even if not fully successful. The following types of documentation, as applicable to the
situation, will be considered by the City in determining whether Concessionaire has made
good faith efforts:

1. A listing of all ACDBE firms that were contacted that includes:

a) names, address and telephone numbers of ACDBE firms contacted;

b) date and time of contact;

c) method of contact (written, telephone, transmittal of facsimile documents,
et cetera);

d) name of the person contacted.

2. Copies of letters or any other evidence of mailing that substantiates outreach to
ACDBE vendors that include:

a) concession identification and location;

b) descriptions/classiflcation/commodity of work, services or goods for which
quotations were sought; and
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c) date, time and location for submittal of bids or proposals

3. Detailed statement which summarizes direct negotiations with appropriate ACDBE
firms and indicates why negotiations were unsuccessful.

4. Affirmation that good faith efforts have been demonstrated by choosing
opportunities likely to be performed by ACDBES by not imposing any limiting
conditions which were not mandatory for all potential bidders/proposers; or
denying the benefits ordinarily conferred for the type of opportunity that was
solicited.

5. Copies of proposed portions of the work, services or goods to be performed or
provided by ACDBES in order to increase the likelihood of ACDBE participation.

6. Evidence that Concessionaire negotiated in good faith with interested ACDBES

7. Evidence that Concessionaire did not reject ACDBEs as being unqualified without
sound reasons based on a thorough investigation of their capabilities.

8. Evidence that Concessionaire made efforts to assist interested ACDBES in
obtaining bonding, lines of credit or insurance, as required by the City or the
Concessionaire.

9. Evidence that Concessionaire made efforts to assist interested ACDBEs in
obtaining necessary equipment, supplies, materials or related assistance or
services.

10. Evidence that Concessionaire has provided timely notice of the opportunity to at
least 50 percent of the applicable ACDBES listed in the lllinois UCP Directory. The
City may contact the ACDBEs identified by Concessionaire for verification of such
notification.

11. Evidence that ACDBE participation is excessively costly. ln order to establish that
an ACDBE's quote is excessively costly, Concessionaire must provide the
following information:

d) A detailed statement of the opportunity identified for ACDBE participation for
which Concessionaire asserts the ACDBE quote(s) were excessively costly.

e) A listing of all potential business partners or subcontractors contacted for a
quotation on that opportunity.

f) Prices quoted by all such potential business partners or subcontractors for
that opportunity.
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g) Other documentation that demonstrates to the satisfaction of the City that the
ACDBE quotes are excessively costly.

C. Administrative Reconsideration

1. For the purposes of this Agreement, the City has delegated the responsibility for
making the determination regarding a Concessionaire's good faith efforts to the
Department of Aviation. The determination shall be based upon the Department's
review of the documentation that the Concessionaire has timely submitted. Within
five days of being informed by the Department that Concessionaire has not
documented sufficient good faith efforts, Concessionaire may request administrative
reconsideration. The request must be made in writing to the following official:

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Commissioner

Note: The Commissioner may not have played any role in the original determination
that the Concessionaire did not make or timely document sufficient good faith efforts.
The Commissioner may appoint a reconsideration officer, who did not play any role
in the original determination, to act in his or her stead.

with copies to

City of Chicago
Department of Procurement Services
City Hall, Room 806
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Chief Procurement Officer

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, lllinois 60666
Attention: Deputy Commissioner for Concessions

City of Chicago
Department of Law
30 North LaSalle Street, Room 1400
Chicago, lllinois 60602
Attention: Deputy Corporation Counsel, Aviation
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2. As part of this reconsideration, the Concessionaire will have the opportunity to
provide written documentation or argument concerning the issue of whether it made
adequate good faith efforts. The Concessionaire will have the opportunity to meet in
person with the reconsideration officer to discuss whether it did so. The Department
will send the Concessionaire a written decision on reconsideration, explaining the
basis for finding that the Concessionaire did or did not make adequate good faith
efforts.

Vll. Noncompliance And Damages

A. Noncompliance Generally

Concessionaire's failure to comply with these Special Conditions constitutes a material
breach of the Agreement and entitles the City to declare an event of default. lf
Concessionaire fails to cure the default within the time allowed under the default provisions
of the Agreement, the City may exercise those remedies provided for in the Agreement,
at law or in equity, including termination of the Agreement. ln addition to any remedies
specified in the Agreement, at the City's option the term of this Agreement will become
month-to-month until the City locates a new Concessionaire. At the City's option, any
improvements added by Concessionaire must remain for the new tenant at no cost to the
City or the new tenant.

B, Noncompliance With ACDBE Agreement.

lf Concessionaire has not complied with the requirements of an ACDBE agreement, the
affected ACDBE may seek to recover from Concessionaire damages suffered by the
ACDBEs as a result of such noncompliance. Such disputes may impact the quality of
concessions at the City's airports and/or the ability of other airport tenants to solicit ACDBE
participation. Therefore, Concessionaire consents to have any disputes between
Concessionaire and affected ACDBEs resolved by binding arbitration before an

independent arbitrator other than the City, with reasonable expenses, including attorneys'
fees, being recoverable by the prevailing party in accordance with any applicable
regulations. This provision is intended for the benefit of all ACDBEs affected by
Concessionaire's failure to comply with ACDBE agreements and grants ACDBEs specific
third-party beneficiary rights. ln cases deemed appropriate by the City, a dispute may lead
to the withholding of sums that the City may owe Concessionaire until the City receives a

copy of the final arbitration decision, but in no event will Concessionaire be excused from
making any payments due to the City during the pendency of a dispute. Noncompliance
or noncooperation with the City may affect continued eligibility to enter into future
contracting arrangements with the City.
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(Sub)Exhibit 8.

(To Automated Retail License Agreement Wth Compass Group USA, lnc.

By And Through lts Canteen Division)

MBE/WBE Special Conditions And Related Forms.
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t. Policv and Terms

As set forth in 2-92-650 ef seg. of the Municipal Gode of Chicago (MCC) it is the poficy o-f thg

CitV of Chicago that businesses certified as Minority Owned Busine_ss Enterprises (MBEs) and-

Women OwneO Business Enterprises (WBEs) in accordance with Section 2'92420 et seg. of

the MCC and Regulations Governing Certification of Minority and Women-owned Businesses,

and all other Relubtions promulgated under the aforementioned sections of the Municipal

Code, shall have iull and fair opportunities to participate fully in the performance of this contract.

Therefore, bidders shall not discriminate against any person or business on the basis of race,

color, national origin, or sex, and shall take affirmative actions to ensure that MBES and WBEs

shall have full an-d fair opportunities to compete for and perform subcontracts for supplies or

services.

Failure to carry out the commitments and policies set forth herein shall constitute a material

breach of the ionhact and may result in the termination of the contract or such remedy as the

City of Chicago deems appropriate.

Under the City's MBEMBE Construction Program as set forth in MCC 2'92-650 et seg' the

lrogram-wideispirational goals are 260/oMinority Owned Business Enterprise participation and

byo-Women Owned Busine.-ss Enterprise participation. The City has set goals of 260/o and 6Yo

on all contracts in line with its overall aspirational goals, unless otherurise specified herein, and

is requiring that bidders make a good faith effort in meeting or exceeding these goals'

Contract Soeclflc Goals and Bids
nsiveifitfailstosubmitoneormoreofthefollowingwithits

bid demonstrating its good faith efforts to meet the Contract Specific Goals by reaching out to

MBEs and WBEs to perform work on the contract:

A. An MBEMBE compliance plan demonstrating how the bidder plans to meet the Contract

Specific Goals (Schedule D); and/or
B. Documentation of Good Faith Efforts (Schedule H).

lf a bidder's compliance plan falls short of the Contract Specific Goals, the bidder must include

either a Scheduli H demonstrating that it has made Good Faith Efforts to find MBE and WBE

firms to participate or a request for a reduction or waiver of the goals.

Accordingly, the bidder or contractor commits to make good faith efforts to expend at least the

following-percentages of the total contract price (inclusive of any and all modifications and

amendments), if awarded the contract:

MBE Contract SPeclfic Goal: 26%
WBE Contract SPeclfic Goal: 6%

This Contract Specific Goal provision shall supersede any conflicting language or provisions

that may be contained in this document.
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For purposes of evaluating the bidder's responsiveness' the MBE and WBE Contract Specific

Goais shall be percentag-es of the bidder's total base bid. However, the MBE anci WBE

Contract Specific Goals sirall apply to the total value of this contract, including all amendments

and modifications.

Contract Soecific Goais anci Contract Mociifications

1. The MBE and WBE Contract Specific Goals established at the time of contract bid shall

"i"o "ppfylo 
any modifications to the Contract after award. That is, any additional work and/or

,on"V ldO"O to the Contract must also adhere to these Special Conditions requiring Contractor

to (su6)contract with MBEs and WBEs to meet the Contract Specific Goals.

a. Contractor must assist the Construction Manager or user Department in preparing its

"proposed contract modification' by evaluating the subject matter of the modification and

rietermining whether there are opportunities for MBE o'WBE participation ard at what

rates.
b. Contractor must produce a statement listing the MBEsMBEs that will be utilized on any

contract modification. The statement must include the percentage of utilization of the

firms. lf no MBEMBE participation is available, an explanation of good faith efforts to

obtain participation must be included.

Z. Tne Cnief Piocurement Officer shall review each proposed contract modification and

imendment that by itself or aggregated with previous modification/amendment requests,

increases the contrict value by tJn percent (10%) of the initial award, or $50,000, whichever is

less, for opportunities to increase the participation of MBEs or WBEs already involved in the

1 907
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Definitions

.Area of Specialtf means the description of a MBE's or WBE's activity that has been

Oeterminea Ly tfrebfrief Procurement Officer to be most reflective of the firm's claimed specialty

oi uxpertis". Each MBE and WBE letter of certification contains a description of the firm's. Area

of Speciafty. Credit toward the Contract Specific Goals shall be limited to the participation of

nrri perfoiming within their Area of Specialty. The Departm_ent of Procurement Services does

not mlte any rlpresentation conceming the ability ol any II/BE or WBE to perform work within

its area of Specialty. lt is the responsibility of the bidder or contractor to determine the

capability and capacity of MBEs and wBEs to perform the work proposed.

"B.E.P.D.'means an entity certified as a Business enterprise owned or operated by people with

disabilities as defined in MCC 2-92-586.

"Brokef means a person or entity that fills orders by purchasing or receiving supplies froT."
tnird party suppliei rather than out of its own existing inventory and provides no commercially

usetui tunction other than acting as a conduit between his or her supplier and his or her

customer.

,,Chief procurement Officer" or "CPO' means the chief procurement officer of the City of

Chicago or his or her designee.

,,Commercially Useful Function" means responsibility for the execution of a distinct element of

the work of the contract, which is canied out by actually performing, managing, and supervising

the work involved, evidencing the responsibilities and risks of a business owner such as
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negotiating the terms of (sub)contracts, taking on a financial risk commensurate with the

contract oi its subcpntract, responsibility for acquiring the appropriate lines of credit and/or

loans, or fulfilling responsibilities as a joint venture partner as described in the joint venture

agreement.

"Construction Contract' means a contract, purchase order or agreement (other than lease of

real property) for the construction, repair, or improvement of any building, bridge, roadway,

sidewalk, alley, railroad or other structure or infrastructure, awarded by any officer or agency of

the City, other than the City Council, and whose cost is to be paid from City funds.

"Contract Specific Goals" means the subcontracting goals for MBE and WBE participation

established for a particular contract.

"Contractor" means any person or business entity that has entered into a construction contract

with the City, and includes all partners, affiliates and joint ventures of such person or entity.

'Direct Participation" the value of payments made to MBE or WBE firms for work that is done in

their Area of Specialty directly related to the performance of the subject matter of the

Construction Contract will count as Direct Participation toward the Contract Specific Goals.

'Directory" means the Directory of Minority Business MBEs and WBEs maintained and
published by the Chief Procurement Officer. The Directory identifies firms that have been
certified as MBEs and WBEs, and includes the date of their last certifications and the areas of

specialty in which they have been certified. Bidders and contractors are responsible for
verifying the cunent certification status of all proposed MBEs and WBEs-

'Executive Directo/ means the executive director of the Office of Compliance or his or her
designee.

"Good Faith Efforts" means actions undertaken by a bidder or contractor to achieve a Contract

Specific Goal that, by their scope, intensity, and appropriateness to the objective, can

reasonably be expected to fulfill the program's requirements.

'Joint venture" means an association of a MBE or WBE firm and one or more other firms to
carry out a single, for-profit business enterprise, for which each joint venture partner contributgs
property, capital, efforts, skills and knowledge, and in which the MBE or WBE is responsible for
a distinct, cleady defined portion of the work of the contract and whose share in the capital

contribution, control, management, risks, and profits of the joint venture are commensurate with

its ownership interest.

'Minority Business Enterprise" or "MBE' means a firm certified as a minority-owned business
enterprise in accordance with City Ordinances and Regulations.

"Supplier" or 'Distributor" refers to a company that owns, operates, or maintains a store,

warehouse or other establishment in which materials, supplies, articles or equipment are

bought, kept in stock and regularly sold or leased to the public in the usual course of business.
A regular distributor or supplier is a firm that owns, operates, or maintains a store, warehouse,
or other establishment in which the materials or supplies required for performance of the
Contract are bought, kept in stock, and regularly sold to the public in the usual course of
business. To be a regular distributor the firm must engage in, as its principal business and in its

own name, the purchase and sale of the products in question. A regular distributor in such bulk
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items as steel, cement, gravel, stone, and petroleum products need not keep such products in

stock if it owns o!'operates distribution equipment.

"Women Business Enterprise" or "WBE" means a firm certified as a women-owned business

enterprise in accordance with City Ordinances and Regulations-

Joint Ventures

The formation of joint ventures to provide MBEs and WBEs with capacity and experience at the

prime contracting level, and thereby meet Contract Specific Goals (in whole or in part) is
encouraged. A joint venture may consist of any combination of MBEs, WBEs, and non-certified
firms as long as one member is an MBE or WBE.

A. The joint venture may be eligible for credit towards the Contract Specific Goals only if:

1. The MBE or WBE joint venture partne/s share in the capital contribution, control,
management, risks and profits of the joint venture is equal to its ownership interest;

2. The MBE or WBE joint venture partner is responsible for a distinct, clearly defined
portion of the requirements of the contract for which it is at risk;

3. Each joint venture partner executes the bid to the City; and

4. The joint venture partners have entereci into a written agreement specifying the terms
and conditions of the relationship between the partners and their relationship and
responsibilities to the contract, anci all such terms ancj conditions are in accordance with
the conditions set forth in ltems 1 , 2, and 3 above in this Paragraph A.

B. The Chief Procurement Officer shall evaluate the proposed joint venture agreement, the
Schedule B submitted on behalf of the proposed joint venture, and all related documents to
determine whether these requirements have been satisfied. The Chief Procurement Officer
shall also consider the record of the joint venture partners on other City of Chicago contracts.
The decision of the Chief Procurement Officer regarding the eligibility of the joint venture for
credit towards meeting the Contract Specific Goals, and the portion of those goals met by the
joint venture, shall be final.

The joint venture may receive MBE or WBE credit for work performed by the MBE or WBE joint
venture partne(s) equalto the value of work performed by the MBE or WBE with its own forces
for a distinct, clearly defined portion of the work.

Additionally, if employees of the joint venture entity itself (as opposed to employees of the MBE

or WBE partner) perform the work then the value of the work may be counted toward the

Contract Specific Goals at a rate equal to the MBE or WBE firm's percentage of participation in
the joint venture as described in Schedule B.

The Chief Procurement Officer may also count the dollar value of work subcontracted to other
MBEs and WBEs. Work performed by the forces of a non-certified joint venture partner shall
not be counted toward the Contract Specific Goals.

1909

C. Schedule B: MBE/VVBE Affidavit of Joint Venture
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Where the bidder's Compliance Plan includes the participation of any MBE or WBE as a
joint venture partner, the bidder must submit with its bid a Schedule B and the proposed joint
venture agreement. These documents must both clearly evidence that the MBE or WBE joint
venture partner(s) will be responsible for a clearly defined portion of the work to be performed,
and that the MBE's or WBE's responsibilities and risks are proportionate to its ownership
percentage. The proposed joint venture agreement must include specific details related to:

1. The parties' contributions of capital, personnel, and equipment and share of the costs
of insurance and bonding;

2. Work items to be performed by the MBE'Ds or WBE'Ds own forces and/or work to be
performed by employees of the newly formed joint venture entity;

3. Work items to be performed under the supervision of the MBE or WBE joint venture
partner; and

4. The MBE's or WBE's commituTent of management, supervisory, and operative
personnel to the performance of the contract.

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE joint venture
partner do not provide any basis for awarding credit. For example, descriptions such as
"participate in the budgeting process," "assist with hiring,' or "work with managers to improve
customer service" do not identify distinct, clearly defined portions of the work. Roles assigned
should require activities that are performed on a regular, recuning basis rather than as needed.
The roles must also be pertinent to the nature of the business for which credit is being sought.
For instance, if the scope of work required by the City entails the delivery of goods or services to
various sites in the City, stating that the MBE or WBE joint venture partner will be responsible
for the performance of all routine maintenance and all repairs required to the vehicles used to
deliver such goods or services is pertinent to the nature of the business for which credit is being
sought.

lV. Countinq MBE and WBE Participation Towards the Contract Specific Goals

Refer to this section when preparing the MBEMBE compliance plan and completing Schedule
D-1 for guidance on what value of the participation by MBEs and WBEs will be counted toward
the stated Contract Specific Goals. The "Percent Amount of Participation' depends on whether
and with whom a MBE or WBE subcontracts out any portion of its work and other factors.

Firms that are certified as both MBE and WBE may only be listed on a bidde/s
compliance plan as elther a MBE or a WBE to demonstrate compliance with the Contract
Specific Goals. For example, a firm certified as both a MBE and a WBE may only listed on the
bidde/s compliance plan under one of the categories, but not both. Additionally, a firm that is
certified as both a MBE and a WBE could not self-perform 100% of a contract, it would have to
show good faith efforts to meet the Contract Specific Goals by including in its compliance plan
work to be performed by another MBE or WBE flrm, depending on which certification that dual-
certified firm chooses to count itself as.

A. Only expenditures to firms that perform a Commercially Useful Function as defined above
may count toward the Contract Specific Goals.
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1. The CPO will determine whether a firm is performing a commercially useful function by

evaluating the amount of work subcontracted, whether the amount the firm is to be paid

under the contract is commensurate with the work it is actually performing and the credit
claimed for its performance of the work, industry practices, and other relevant factors.

2. A MBE or WBE does not perform a commercially useful function if its participation is only
required to receive payments in orcier to obtain the appearartce oi i'viBE or WBE
participation. The CPO may examine similar commercial transactions, particularly those
in which MBEs or WBEs do not participate, to determine whether non MBE and non
WBE firms perform the same function in the marketplace to make a determination.

B. Only the value of the dollars paid to the MBE or WBE firm for work that it performs in its
Area of Specialty in which it is certified counts toward the Contract Specific Goals.

Only payments made to MBE and WBE firms that meet BOTH the Commercially Useful
Function and Area of Specialty requirements above will be counted toward the Contract
Specific Goals.

C. lf the MBE orWBE performs the work itself:
1 . 100% of the value of work actually performed by the MBE's or WBE's own forces shall

be counted toward the Contract Specific Goals, including the cost of supplies purchased

or equipment leased by the MBE or WBE from third parties or second tier subcontractors
in order to perform its (sub)contract with its own forces. 0% of the value of work at the
project site that a MBE or WBE subcontracts to a non-certified firm counts toward the

Coitracl Sp-qcfic Gqats

D. lf the MBE orWBE is a manufacturer:
1. 100% of expenditures to a MBE or WBE manufacturer for items needed for the Contract

shall be counted toward the Contract Specific Goals. A manufacturer is a firm that
operates or maintains a factory or establishment that produces on the premises the
materials or supplies obtained by the bidder or contractor.

E. lf the MBE or WBE is a distributor or supplier:
1. 60% of expenditures for materials and supplies purchased from a MBE or WBE that is

certified as a regular dealer or supplier shall be counted toward the Contract Specific

Goals.

F. lf the MBE orWBE is a broker:
1. 0o/o of expenditures paid to brokers will be counted toward the Contract Specific Goals.
z. As defined above, Brokers provide no commercially useful function.

G. lf the MBE or WBE is a member of the joint venture contrac{orlbidder:
t. A joint venture may count the portion of the total dollar value of the contract equal to the

distinct, clearly defined portion of the work of the contract that the MBE or WBE performs

with its own forces toward the Contract Specific Goals.
i. OR if employees of this distinct joint venture entity perform the work then the

value of the work may be counted toward the Contract Specific Goals at a rate
equal to the MBE or WBE firm's percentage of participation in the joint venture as
described in Schedule B.

2. Note: a joint venture may also count the dollar value of work subcontracted to other
MBEs and WBEs, however, work subcontracted out to non-ce(ified firms may not be
counted.
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H. lf the MBE or WBE subcontracts out any of its work:
1. 100% of the value of the work subcontracted to other MBEs or WBEs performing work in

its Area of Specialty may be counted toward the Contract Specific Goals.
2. 0% of the value of work that a MBE or WBE subcontracts to a non-certified firm counts

toward the Contract Specific Goals (except for the cost of supplies purchased or
equipment leased by the MBE or WBE from third parties or second tier subcontractors in
order to perform its (sub)contract with its own forces as allowed by C.1. above).

3. The fees or commissions charged for providing a bona frde service, such as
professional, technical, consulting or managerial services or for providing bonds or
insurance or the procurement of essential personnel, facilities, equipment, materials or
supplies required for performance of the Contract, may be counted toward the Contract
Specific Goals, provided that the fee or commission is determined by the Chief
Procurement Officer to be reasonable and not excessive as compared with fees
customarily allowed for similar services.

4. The fees charged for delivery of materials and supplies required on a job site (but not
the cost of the materials and supplies themselves) when the hauler, trucker, or delivery
service is not also the manufacturer of or a regular dealer in the materials and supplies,
provided that the fee is determined by the Chief Procurement Officer to be reasonable
and not excessive as compared with fees customarily allowed for similar services.

5. The fees or commissions charged for providing any bonds or insurance, but not the cost
of the premium itself, specifically required for the performance of the Contract, provided
that the fee or commission is determined by the Chief Procurement Officer to be
reasonable and not excessive as compared with fees customarily allowed for similar
services.

V. Procedure to Determine Bid Compliance

The following Schedules and requirements govem the bidde/s or contracto/s MBEMBE
proposal:

A. Schedule B: MBEMBE Affidavit of Joint Venture

Where the bidder's Compliance Plan includes the participation of any MBE or WBE as
a joint venture partner, the bidder must submit with its bid a Schedule B and the
proposed joint venture agreement. See Section lll above for detailed requirements.

B. Schedule C: MBEMBE Letter of lntent to Perform as a Subcontractor or Supplier

The bidder must submit the appropriate Sctedule C wtth the bid for each MBE and WBE
included on the Schedule D. The City encourages subcontractors to utilize the electronic fillable
format Schedule C, which is available at the Department of Procurement Services website,
htto://citvofchicaoo.orq/forms. Suppliers must submit the Schedule C for Suppliers, first tier
subcontractors must submit a Schedule C for Subcontractors to the Prime Contractor and
second or lower tier subcontractors must submit a Schedule C for second tier Subcontractors.
Each Schedule C must accurately detail the work to be performed by the MBE or WBE and the
agreed upon rates/prices. Each Schedule C must also include a separate sheet as an
attachment on which the MBE or WBE fully describes its proposed scope of work, including a
description of the commercially useful function being performed by the MBE or WBE in its Area
of Specialty. lf a facsimile copy of the Schedule C has been submitted with the bid, an executed

1
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original Schedule C must be submitted by the bidder for each MBE and WBE included on the

scheduie D within five (5) business days after the cjate of the bid openirrg

C. Schedule D: Compliance Plan Regarding MBE and WBE Utilization

The bicller rrrust submit a Scheduie D with the bid. The City encourages bidders to utilize

the electronic fillable format Schedule D, which is available at the Department of
procurement Services website, hftp://citvofchicaqo.orq/forms. An approved Compliance

Plan is required before a contract may commence.

The Compliance Plan must commit to the utilization of each listed MBE and WBE. The

bidder is iesponsible for calculating the dollar equivalent of the MBE and WBE Contract

Specific Goals as percentages of the total base bid. All Compliance Plan commitments

rnust conform to the Schedule Cs.

A bidder or contractor may not modify its Compliance Plan after bid opening except as

directed by the Department of Procurement Services to correct minor errors or omissions.

Bidders shall not be permitted to add MBEs or WBEs after bid opening to meet the

Contract Specific Goals, however, epntractors are encouraged to add additional MBEMBE
vendors to their approved compliance plan during the performance of the contract when

additional opportunities for participation are identified. Except in cases where substantial,

documented lustification is provided, the bidder or contractor shall not reduce the dollar

commitment made to any MBE or WBE in order to achieve conformity between the

Schedule Cs and Schedule D. All terms and conditions for MBE and WBE participation on

tlfe 
-6ontrad 

mnct 6e negotidtrjd anC a$reed t6 betweeh thts'b'idd€r d-i-ddritractor and the
MBE or WBE prior to the submission of the Compliance Plan. lf a proposed MBE or WBE
ceases to be available after submission of the Compliance Plan, the bidder or contractor
must comply with the provisions in Section Vll.

D. Letters of Certification

A copy of each proposed MBE's and WBE's Letter of Certification from the City of Chicago
must be submitted with the bid.

A Letters of Certification includes a statement of the MBE's or WBE's area(s) of specialty.

The MBE's or WBE's scope of work as detailed in the Schedule C must conform to its
area(s) of specialty. Where a MBE or WBE is proposed to perform work not covered by its

t-ettei bf CertiRcation, the MBE or WBE must request the addition of a new area at least 30

calendar days prior to the bid opening.

E. Schedule F: Report of Subcontraclor Solicitations

A Schedule F must be submitted with the bid, documenting all submntractors and suppliers

solicited for participation on the contract by the bidder. Failure to submit the Schedule F

may render the bid non-responsive.

F. Schedule H: Documentation of Good Faith Efforts

'1. lf a bidder determines that it is unable to meet the Contract Specific Goals, it must

document its good faith efforts to do so, including the submission of Attachment C, Log

of Contacts.
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2. lf the bidder's Compliance Plan demonstrates that it has not met the Contract Specific
Goals in full or in part, the bidder must submit its Schedule H no later than three
business days after notification by the Chief Procurement Officer of its status as the
apparent lowest bidder. Failure to submit a complete Schedule H will cause the bid to
be rejected as non-resPonsive.

3. Documentation must include but is not necessarily limited to:

A detailed statement of efforts to identify and select portions of work identified in
the bid solicitation for subcontracting to MBEs and WBEs;

b. A listing of all MBEs and WBEs contacted for the bid solicitation that includes:

i. Names, addresses, emails and telephone numbers of firms solicited;
ii. Date and time of contact;
iii. Person contacted,
iv. Method of contact (letter, telephone call, facsimile, electronic mail, etc.).

c. Evidence of contact, including:
i. Project identification and location;
it. Classification/commodity of work items for which quotations were sought;
iii. Date, item, and location for acceptance of subcontractor bids;
iv. Detailed statements summdrizing direct negotiations with appropriate MBEs

and WBEs for specific portions of the work and indicating why agreements
were not reached.

v. Bids received from all subcontractors.

d. Documentation of bidder or contractor contacts with at least one of the minority
and women assistance associations on Attachment A.

G. Agreements between a bidder or contractor and a MBE or WBE in which the MBE or WBE
promises not to provide subcontracting quotations to other bidders or contractors are
prohibited.

H. Prior to award, the bidder agrees to promptly cooperate with the Department of
Procurement Services in submitting to interviews, allowing entry to places of business,
providing further documentation, or soliciting the cooperation of a proposed MBE or WBE.
Failure to cooperate may render the bid non-responsive.

l. lf the City determines that the Compliance Plan contains minor enors or omissions, the
bidder or contractor must submit a revised Compliance Plan within five (5) business days
after notification by the City that remedies the minor erors or omissions. Failure to correct
all minor errors or omissions may result in the determination that a bid is non-responsive.

J. No later than three (3) business days after receipt of the executed contract, the contractor
must execute a complete subcontract agreement or purchase order with each MBE and
WBE listed in the Compliance Plan. No later than eight (8) business days after receipt of
the executed contract, the contractor must provide copies of each signed subcontract,
purchase order, or other agreement to the Department of Procurement Services.

a.
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Vi. Demonstration of Good Faith Eiiorts

A. ln evaluating the Schedule H to determine whether the bidder or contractor has made good
faith efforts, the performance of other bidders or contractors in meeting the goals may be
consiciereci.

B. The Chief Procurement Officer shall consider, at a minimum, the bidder's efforts to:

Solicit through reasonable and available means at least 50% (or at least five when
there are more than eleven certified firms in the commodity area) of MBEs and WBEs
certified in the anticipated scopes of subcontracting of the contract, as documented by
the Schedule H. The bidder or contractor must solicit MBEs and WBEs within seven
(7) days prior to the date bids are dlre. The bidder or ccntractor must take
appropriate steps to follow up initial solicitations with interested MBEs or WBEs.

2. Advertise the contract opportunities in media and other venues oriented toward MBEs
and WBEs.

3. Provide interested MBEs or WBEs with adequate information about the plans,
specifications, and requirements of the contract, including addenda, in a timely
manner to assist them in responding to the solicitation.

4. Negotiate in good faith with interested MBEs or WBEs that have submitted bids. That
tFeie may-be somr! addi-tional cost3 inuolved ih soiiciting dnd u-ing-l7BEa anE WBES
is not a sufficient reason for a bidder's failure to meet the Contract Specific Goals, as
long as such costs are reasonable.

5. Not reject MBEs or WBEs as being unquatified without sound reasons based on a
thorough investigation of their capabilities. The MBE's or WBE's standing within its
industry, membership in specific groups, organizations, or associations and political or
social affiliations are not legitimate causes for rejecting or not soliciting bids to meet
the Contract Specific Goals.

6. Make a portion of the work available to MBE or WBE subcontractors and suppliers
and selecting those portions of the work or material consistent with the available MBE
or WBE subcontractors and suppliers, so as to facilitate meeting the Contract Specffic
Goals.

Make good faith efforts, despite the ability or desire of a bidder or @ntractor to
perform the work of a contract with its own organization. A bidder or contractor who
desires to self-perform the work of a contract must demonstrate good faith efforts
unless the Contract Specific Goals have been met.

8. Select portions of the work to be performed by MBEs or WBEs in order to increase
the likelihood that the goals will be met. This includes, where appropriate, breaking
out contract work items into economically feasible units to facilitate MBE or WBE
participation, even when the bidder or contractor might otherwise prefer to perform
these work items with its own forces.

1
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Make efforts to assist interested MBEs or WBEs in obtaining bonding, lines of credit,

or insurance as required by the City or bidder or contractor.

10. Make efforts to assist interested MBEs or WBEs in obtaining necessary equipment,
supplies, materials, or related assistance or services; and

11. Effectively use the services of the City; minority or women community organizations;
minority or women assistance groups; local, state, and federal minority or women

business assistance offices; and other organizations to provide assistance in the

recruitment and placement of MBEs or WBEs.

C. lf the bidder disagrees with the City's determination that it did not make good faith efforts,

the bidder may file a protest pursuant to the Department of Procurement Services

Solicitation and Contractir:g Process Protest Procedures within 10 bus,ness days cf a final

adverse decision by the Chief Procurement Officer.

Chanoes to Comoliance Plan

A. No changes to the Compliance Plan or contractual MBE and WBE commitments or

substitution of MBE or WBE subcontractors may be made without the prior written

approval of the Chief Procurement Officer. Unauthorized changes or substitutions,
including performing the work designated for a subcontractor with the contractot's own
forces, shall be a violation of these Special Conditions and a breach of the contract with
the City, and may cause termination of the executed Contract for breach, and/or subject
the bidder or contractor to contract remedies or other sanctions. The facts supporting the
request for changes must not have been known nor reasonably could have been known by

the parties prior to entering into the subcontract. Bid shopping is prohibited. The bidder or
contractor must negotiate with the subcontractor to resolve the problem. lf requested by
either party, the Department of Procurement Services shall facilitate such a meeting.
Where there has been a mistake or disagreement about the scope of work, the MBE or
WBE can be substituted only where an agreement cannot be reached for a reasonable
price for the correct scope of work.

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following
basis:

1. Unavailability after receipt of reasonable notice to proceed;
2. Failure of performance;
3. FinancialincapaciV;
4. Refusal by the subcontractor to honor the bid or proposal price or scope;
5. Mistake of fact or law about the elements of the scope of work of a solicitation where

a reasonable price cannot be agreed;
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements;
7. The subcontractot's withdrawal of its bid or proposal; or
8. De-cefffication of the subcontractor as a MBE or WBE. (Graduation from the

MBEMBE program does not constitute de-certiftcation.

C. lf it becomes necessary to substitute a MBE or WBE or otherwise change the Compliance
Plan, the procedure will be as follows:

I
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The bidder or contractor must notify the Chief Procurement Officer in writing of the
request to substitute a L43E cr \ JBE or othenwise change the Compliance Plan. The

request must state specific reasons for the substitution or change. A letter from the
MBE or WBE to be substituted or affected by the change stating that it cannot
perform on the contract or that it agrees with the change in its scope of work must be
submitted with the request.

The City witl approve or deny a request for substitution or other change within 15
business days of receipt ofthe request.

Where the bidder or contractor has established the basis for the substitution to the
satisfaction of the Chief Procurement Officer, it must make good faith efforts to meet
the Contract Specific Goal by substituting a MBE or WBE subcontractor.
Documentation of a replacement MBE or WBE, or of good faith efforts, must meet
the requirements in sections V and Vl. lf the MBE or WBE Contract Specific Goal
cannot be reached and good faith efforts have been made, as determined by the
Chief Procurement Officer, the bidder or contractor may substitute with a non-MBE
or non-wBE.

4. lf a bidder or contractor plans to hire a subcontractor for any scope of work that was
not previously disclosed in the Compliance Plan, the bidder or contractor must obtain
the approval of the Chief Procurement Officer to modify the Compliance Plan and
must make good faith efforts to ensure that MBEs or WBEs have a fair opportunity to
bid on.the-new scope of work.

5. A new subcontract must be executed and submifted to the Chief Procurement Officer
within five business days of the bidde/s or contractor's receipt of City approval for
the substitution or other change.

D. The City shall not be required to approve extra payment for escalated costs incurred by
the contractor when a substitution of subcontractors becomes necessary to comply with
MB EAIVBE contract requirements.

Vlll. Reoortinq and Record Ke6oinq

A. During the term of the contract, the contractor and its non-certified subcontractors must
submit partial and final waivers of lien from MBE and WBE subcontractors that show the
accurate cumulative dollar amount of subcontractor payments made to date. Upon
acceptance of the Final Quantities from the City of Chicago, FINAL certified waivers of
lien from the MBE and WBE subcontractors must be attached to the contractor's
acceptance letter and forwarded to the Department of Procurement Services, Attention:
Chief Procurement Officer.

B. The contractor will be responsible for reporting payments to all subcontractors on a
monthly basis in the form of an electronic audit. Upon the first payment issued by the
City of Chicago to the contractor for services performed, on the first day of each month
and every month thereafter, email andlor fax audit notifications will be sent out to the
contractor with instructions to report payments that have been made in the prior month to
each MBE and WBE. The reporting of payments to all subcontractors must be entered
into the Certification and Compliance Monitoring System (C2), or whatever reporting
system is cunently in place, on or before the fifteenth (t5th) day of each month.

2
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Once the prime contractor has reported payments made to each tvlBE and WBE,
including zero dollar amount payments, the MBE and WBE will receive an email andlor
fax notification requesting them to log into the system and confirm payments

received. Alt monthly confirmations must be reported on or before the 20'h day of each
month. Contractor and subcontractor reporting to the C2 system must be completed by
the 25th of each month or payments may be withheld.

All subcontract agreements between the contractor and MBEIVVBE firms or any first tier

non-certified firm and lower tier MBEMBE firms must contain language requiring the

MBEMBE to respond to email and/or fax notifications from the City of Chicago requiring
them to report payments received for the prime or the non-certified firm.

Access to thc Certification and Cc.npliance tVonitoring System (C2), which is a web

based reporting system, can be found at: htto://chicaqo.mwdbe.com

C. The Chief Procurement Officer or any party designated by the, Chief Procurement Officer
shall have access to the contractor's books and records, including without limitation
payroll records, tax returns and records and books of dccount, to determine the

contractor's compliance with its commitment to MBE and WBE participation and the

status of any MBE or WBE performing any portion of the contract. This provision shall be

in addition to, and not a substitute for, any other provision allowing inspection of the
contractor's records by any officer or official of the City for any purpose.

D. The contractor shall maintain records of all relevant data with respect to the utilization of
MBEs and WBEs, retaining these records for a period of at least five years after final
acceptance of the work. Full access to these records shall be granted to City, federal or
state authorities or other authorized persons.

Non-Compliance

A. Without limitation, the following shall constitute a material breach of this contract and
entitle the City to declare a default, terminate the contract, and exercise those remedies
provided for in the contract at law or in equity: (1) failure to demonstrate good faith efforts;
and (2) disqualification as a MBE or WBE of the contractor or any joint venture partner,

subcontractor or supplier if its status as an MBE or WBE was a factor in the award of the

contract and such status was misrepresented by the contractor.

B. Payments due to the contractor may be withheld until conective action is taken.

Pursuant lo 2-92-74O, remedies or sanctions may include disqualification from contracting
or subcontracting on additional City contracts for up to three years, and the amount of the
discrepancy between the amount of the commitment in the Compliance Plan, as such
amount may be amended through change orders or otherwise over the term of the

contract, and the amount paid to MBEs or WBEs. The consequences provided herein
shall be in addition to any other criminal or civil liability to which such entities may be
subject.

D. The mntractor shall have the right to protest the final determination of non-compliance
and the imposition of any penalty by the Chief Procurement fficer pursuant lo 2-92-740

tx.
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of the Municipal Code of the City of Chicago, within 15 business days of the fina!

ucr.cl I lllt taU(,l L

X. Arbitration

lf the City determines that a contractor has not made good faith efforts to fulfill its Compliance
Plan, the affected MBE or WBE may recover damages from the contractor.

Disputes between the contractor and the MBE or WBE shall be resolved by binding arbitration

before the American Arbitration Association (AAA), with reasonable expenses, including
attorney's fees and arbitrator's fees, being recoverable by a prevailing MBE or WBE.
Participation in such arbitration is a material provision of the Construction Contract to which
these Special Conditions are an Exhibit. This provision is intended for the benefit of any MBE or
WBE affected by the contradofs failure to fulfill its C.mpliance Plan and grants such entity

specific third party beneficiary rights. These rights are non-waivable and take precedence over
any agreement to the contrary, including but not limited to those contained in a subcontract,
suborder, or communicated orally between a contractor and a MBE or WBE. Failure by the
Contractor to participate in any such arbitration is a material breach of the Construction
Contract.

A MBE or WBE seeking arbitration shall serve written notice upon the contractor and file a

demand for arbitration with the AAA in Chicago, lL. The dispute shall be arbitrated in
accordance with the Commercial Arbitration Rules of the AAA. All arbitration fees are to be paid
pra rafa-by {he pai'ties.

The MBE or WBE must copy the City on the Demand for Arbitration within 10 business days
after filing with the AAA. The MBE or WBE must copy the City on the arbitrator's decision within
10 business days of receipt of the decision. Judgment upon the arbitrato/s award may be
entered in any court of competent jurisdiction.

Xl. Equal Emolovment OpPortunitv

Compliance with MBE and WBE requirements will not diminish or supplant equal employment
opportunity and civil rights provisions as required by law related to bidder or contractor and
subcontractor obligations.
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(Sub)Exhibit 9.

(To Automated Retail License Agreement With Compass Group USA, lnc.

By And Through lts Canteen Division)

Economic Disclosure Sfafemenfs And Affidavits.
('ll \ ()F'('lIl( \(;()

E('O\Olt l(. l)IS(ll-OSt ltE ST;\1-l"ll I:\1'
.\NI) AFT II)A\:I'T

sr.("1'l()\ I -- (;1"\ llltAl- IN[-Ol{}IA'tl()\

.\. l.cgal nante ol'tltc I)isclosing l'art1 su[:nlitting this [rl)S. Includc d'b a il-applicablc

('ornpass (irouP LISA Inc.. h1' and through its ('antcen Dir ision

('hcck ()\E, of the lirllorring thrcc bores

Inilicate $.hcthcr thL. [)isclosins l,artr sLrhntitting this I.:t)S is:
l. lx I the'APPlicant

OR
l. I I a Icgal c-ntitr currcntly' holding. or anticipated to hold uithill six nronths alicr ('it) llctit't] rtlt

thc contract. tralsactiop 6r other unrJertaking to uhich this F.DS perlait.ts (ret'ened to be lorr as tlte

,,\{rrter,,).adirccrorindirccrintercstinexccssolT.5%inthcApplicant. Statethci\pplicant'slcs.al

nanlc
oR

-i I I a lcgal enLitr $.ith a direct or indirect right oi'control oltltc,\pplicant (scc Section ll(llx I ))

Statc t6c lcgal-na.rc oithe cntitf in rvhich the Disclosing Party holds a right ol'contr()l:

R. Busirrcss addrcss ol'thc Disclosing Partl ?tno Y tn,rrrt I? nrtd

Charlotte. NC 2tt2l7

('.-l'elep honc: 70'1-318-'1000 Fax Email [)ortcr.H illtrrn ii cLltttpass-usa.cotlt

l). Nante ol'cotrtact pcrs()n: I'ortcr Hintort

L.. [ederal [:mplol er ldentilicatiort n"o. (if y'ou havc onc) 56- I 87.19-3 I

lj. Briel'description ol'thc l\{atter to $'hich this EDS pcrtains. (lncludc project numbcr atld location ol'

[]r()pcrn . il' appl icablc'):

ORD autorrrated retail. lirod serr icing. rending units RFP

G. \\rhich Citl agcncl or dcpartntcnt is requc'sting this t--DS') Chicago l)epatttnent ol- Ar iltitltt

ll'the \lattcr is a coutract bcing handlc.d b} thc f it\'s Departntent o1-Procurctltcllt Scrr iccs. plcasc

1'r rl11Plslq' tltu lir I ltrrr iti!. :

Spccilieltitrll: ._

\ L'r.l(r I s- I

and ('otrtracl :
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SECTION II.- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

l. lndicate the nature of the Disclosing Party:

[ ] Person

[ ] Publicly registered business corporation
[X] Privately held business corporation

[ ] Sole proprietorship

[ ] Generalpartnership

[ ] Limited partnership

[ ] Trust

[ ] Limited liability company
[ ] Limited liability partnership

[ ] Joint venture

[ ] Not-for-prot'it corporation
(Is the not-for-profit corporation also a 501(c)(3))?

I JYes [ ]No
[ ] Other (please specify)

1921

2. For legal enthies, the state (or foreign country) of incorporation or organization. if applicable

Delaware

3. For legalentities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[x] Yes [ ]No [ ] Organized in Illinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTIry

l. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
Iimited partnenhips, limited liability companies, Iimited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name
See Attached

Title

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) benef-rcial interest (including
ownership) in excess of 7.5Yo of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a

Ver.20 18- I
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Compass Group USA, lnc.

Namo Explres On lrer-

Briotte. Knstin Elizabeth

Delano, Oeborah Kay

Glenn, David

Mc0onnell. Jennlfer

McConnell, Jennifer

Meredith, Adrian Llewelyn

Rossitdt, Rifiatd Jaqpe

Thomas, Daniel Malcolm

Assistant Secretary

Assistant S€cretary-Tax

Compliance Officer - Maryland

O{r€Ctor

Executive Vice President, General

Counsel & Seoetary

Dr+o. ,;.,..; ,

President & CFO

nssistant Secrewy

Sr. Vice President and Treasurer

12t3'12999

128112999

't2t3112999

12131trggfJ

12t31t2999

1281frx,gg

1213112999

1A31tX99

Perpetual

Perpetual

Perpetual

Porp€tual

Perpetual

Perpedual

Perpetual

P€rpotual

Perpetual

lztinr?gw
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limited liability company, or interest of a beneficiary of a trust. estate or other similar entitl". Il none.

state "None."

NOTE: Each legalentity listed belorv may be required to submit an EDS on its orvn behalt.

Name Business Address Percentage Interest in the Applicant
Cnnrnzs< Grnun I ISA l01 Foulk Road. Suite 202- Wilminpton DE 19803 I OOotL

SECTION III -- INCOME OR COMPENSATION TO, OR OWIIERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Parry provided any income or compensation to any City elected official during the

l2-month period preceding the date of this EDS? [ ] Yes [x ] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the l2-month period following the date of this EDS? [ ] Yes [x] No

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and

describe such income or compensation:

Does any City elected oflicial or, to the best of the Disclosing Party's knowledge after reasonable

inquiry, any City elected official's spo6e or domestic partner, have a financial interest (as defined in

Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party?

[ ] Yes [x] No

If "yes, '' please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic

partner(s) and describe the financial interest(s).

SECTION IV.- DISCLOSURE OF ST]BCONTRACTORS AIYD OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,

lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the narure of the relationship, and the total amount of the fees paid or estimated to be paid. The

Disclosing Party is not required to disclose employees who are paid solely ttrough the Disclosing

Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this

Section the Disclosing Party must either ask the City whether disclosure is required or make the

disclosure.

Ver.20 I 8- l
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Fees (indicate whcther
oaid or estimated.) NOTE:
"hourly rate" or "t.b.d." is
not an acceptable resPonse.

32olo ofsales - estimatcd $400.000 total

amouIl

Name (indicate rvhether
retained or anticiPated
to be retained)

Relationship to Disclosing PartY

(subcontractor, attorneY'
lobbyist, etc.)

Business
Address

Shari WilSOn 8i4E S Cooage Crove Ave' Chicago' lL 60619

(Add sheets if necessary)

[ ] check here if the Disctosing Party has not retained, nor expects to retain, any such persons or entities'

SECTION V - CERTIFICATIONS

A. COURT.ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Sectio n2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term'

Has any person who directly or indirectly owns l0%o or more of the Disclosing Parry been declared in

"r..*ui" 
on any child supptrt obligations by any Illinois court of competent jurisdiction?

[ ] Yes t I No [ -] No person directly or indirectly owns l0% or more of the Disclosing Party'

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and

is the person in compliance with that agreement?

[]Yes [ ]No

B. FIJ.RTHER CERTIFICATIONS

l. lThis paragraph I applies only if the Matter is a contract being handled by the city's Department of

Procurement Services.f in ,1r. 5-year period preceding the date of this EDS, neither the Disclosing

Party nor any Affiliated Entity [s;e Oefmition in (5) below] has engaged, in connection with the

perflrrar,ce of any public 
"ont 

u.t" the services of an integfity monitor, independent private sector

;;;p;;;"; general, oi int"grity compliance consultant (1e., an individual or entity with legaf auditing,

investigative, or other siriitar skilli, designated by a public agency to help the agency monitor the

activity"of specified agency vendors u. .u.tt as help the vendors reform their buiness practices so they

can be considered fo,. 
-ug.n"y 

contracts in the future, or continue with a contract in progress)'

2. The Disctosing Party and its Affiliated Entities are not delinquent in the payment of any fine' fee'

rax or othe*o*.i of irrdebtedness owed to the city of chicago, including, but not limited.to, water

and sewer charges, license fees, parking tickets, property tax:t i$ sales taxes, nor is the Disclosing

Party delinquerit in the puy*"ni of uny tax administered by the Illinois Department of Revenue'

Ver.20l8- l
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3. The Disclosing Party and, if the Disclosing Party is a legalentity. allolthose persons or entities

identified in Section II(BXt) of this EDS:

a. are not presently debarred, suspended. proposed tbr debarment, declared ineligible or voluntarilv
excluded fiom any transactions by any federal, state or local unit of government;

b. have no! during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty. or had a civil judgment rendered agairut them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft: forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal.

state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS. had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS. been convicted, adjudged guilty, or found

liable in a civil proceeding or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal governmenl any state. or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (nspector General) and2-156 (Governmental Ethics).

5. Certihcations (5), (6) and (7) concern:
. the Disclosing Party;
. any "Contractor' (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Mafter, including but not limited to all persons or legal entities disclosed
under Section IV, 'Disclosure of Subcontractors and Other Retained Parties");
. any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared

facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,

inctuding the City, rsing substantially the same management, ownership, or principals as the

ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is

under common control of another person or entity;
. any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").

Ver.20 t8- l
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Neither the Disclosing Party, nor any Contractor. nor any Attltiated Entity of either the Disclosing
party or any Contractor, nor any Agents have, during the 5 years betbre the date of this EDS, or. w'ith

,.rpl.t to a Contractor. an Affiliated Entity, or an Aft'iliated Entity of a Contractor during the 5 .vears

belore the date of such conrractor's or Affiliated Entity's contract or engagement in connection with the

Matter:

a. bribed or atrempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe.

a public officer or employee of the City, the State of Illinois, or any agency of the federal government

oi of any state or local government in the United States of America, in that officer's or employee's

ofhcial capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a pafty to any such agreement,

or bein convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,

in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base

wage); (aX5)(Debarment Regulat ions); or (a)(6)(M inimum wage ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Confactor, or any of their employees,

officials, agents or partners, is barred from contracting with any unit of state or local government as a

result of erigaging in or being convicted of (l) bid-rigging in violationof 720ILCS 5/33E-3; (2)

bid-rotating in violation of 720ILCS 5/33E-4; or (3) any similar offense of any state or of the United

States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the

United States Department of Commerce, State, or Treasury, or any successor federal agency.

s. [FoR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC

Chapter l-23, Article I for applicability and defined termsl of the Applicant is currently indicted or

charged wit[ or has admitted guilt of, or has ever been convicted of, or placed under supervision for,

any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency''; and (ii)

ine ajpncant undirstands and acknowledges that compliance with Article I is a continuing requirement

for doing business with the City. NOTE: If MCC Chapter l-23, Article I applies to the Applicant, that

Article'Jpermanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their

subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal

System tbr Award Management ('SAM').

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in

Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such

Ver.20l 8- I
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contractor/subcontractor that does not provide such certitications or that tlte Applicant has reason to

believe has not provided or cannot provide truthtul certifications-

1 l. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
See Anached

If the letters 'NA," the word 'None," or no response appears on the lines above, it willbe conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all current employees of the Disclosing Party who were, at any time during the l2-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with "N/A' or "none").
N/A

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during

the l2-monthpeiiodprecedin!theexebutiondatdofthiJEDS,toanemployee,orelectedorappointeci
offrcial, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything

made generally available to City employees or to the general public, or (ii) food or drink provided in

the course of official City business and having a retail value of less than $25 per recipient or (iii) a

political contribution otherwise duly reported as required by law (if none, indicate with "NlA" or
"none"). As to any gift lhted below, please also list the name of the City recipient.
N/A 

.

C. CERTIFICATION OF STATUS AS FINANCI.AL INSTITUNON

l. The Disclosing Party certifres that the Disclosing Party (check one)

t I is [x] is not

a "financial institution" as defined in MCC Section 2'32'455b\.

2. If the Disclosing Party IS a financial irstitution, then the Disclosing Party pledgesr

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."

Ver.20l 8- I
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Part 8.11: Further Disclosures

As the US subsidiary of a large multi-national company, Disclosing Party is subject to various state and

localtax audits on a regular basis. From time to time, such audits have resulted in the imposition of a

penalty. penalties have not been materialwhen compared to tax collected and remitted. Disclosing

party strives to fully comply with the tax laws in each iurisdiction in which it operates. Any deficiencies

identified are corrected to ensure compliance on a prospective basis. Again, as a large company,

Disclosing party has been a party to investigations related to civil proceedings and actions from time to

time. However, the actions in question are not material or out of the ordinary for a large employer and

will not cause the Disclosing Party to be unable to perform or fulfill any of its obligations related to this

proposed contract.
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If the Disclosing Party is unable to make this pledge because it or any of its aftlliates (as detined in
MCC Section 2-32-455(b\) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages ifnecessary):
NIA

lf the letters "NA," the lvord 'None," or no response appears on the lines above, it r.vill be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D

l. In accordance with MCC Section 2-156-110: Tolhe best of the Disclosing Parry's knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

I JYes [x] No

NOTE: If you checked "Yes" to Item D(l), proceed to ltems D(2) and D(3). If you checked 'No"
to Item D(l), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding or otherwise permitted, no City elected
official or emplo.vee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs ro the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by vinue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]Yes [ ]No

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Buiness Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City officialor employee.

1929
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E. CERTIFTCATION REGARDING SLAVERY ERA BT]SINESS

please check either ( I ) or (2) below. If the Disclosing Party checks (2). tlte Disc [osing Party

musr disclose below or in an attachment to this EDS all information required by (2). Failure to

comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

x l. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
ttre Disclosing Party and any and all predecessor entities regarding records of investments or prohts

from slavery or slaveholder insurance policies during the slavery era (including insurance policies

issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and

the DisclosingPa*y has found no such records-

_2. The Disclosing Party verifies that, as a result of conducting the search in step ( I ) above. the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance

policies. The Disclosing Party verifies that the following constitutes full disclosure of all such

iecords, including the names of any and all slaves or slaveholders described in those records:

SECTION VI.. CERTIFICATIONS FOR FEDERALLY FT.INDED MATTERS

NOTE: If the Matter i^s federally funded, complete this Section VI. If the Matter is not

federally funded, proceed to Section VII. For purposes of this Section V[, tax credits allocated by
the Ciry and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDTNG LOBBYING

l. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters 'T'{A" or if the word 'None"

appear, ii will be conclusively presumed that the Disclosing Party means that NO persons or entities

rigistered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on

behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay

any person or entity listed in paragraph A(l ) above for his or her lobbying activities or to pay any

p.iron or entity to influence or attempt to influence an officer or employee of any agency, as defrred

ty applicable federal law, a member of Congress. an officer or employee of Congress, or an employee

Ver.20l8- l



9t14t2021 JOURNAL ADDENDUM 1 931

of a member olConggess, in connection with the award olany f'ederally funded contract. rnaking any
federall,"- tunded grant or loan, entering into any cooperative agreemcnt. or to extend. continue. renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially atfects the accuracy of the statements and intbrmation set
forth in paragraphs A( I ) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
50 I (cXa) of the Internal Revenue Code of I 986; or (ii) it is an organization described in section
501(c)(a) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities." as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certil-rcations equal in
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' cerlifications for the
duration of the Matter and must make such certificatiors promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNIry

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

[ ]Yes [ ]No

If "Yes," answer the three questions below:

l. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 4l CFR Part 60-2.)

[ ]Yes [ ]No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the F4ual Employment Opportunity Commission all reports due under the
applicab le fi ling requirements?

[]Yes []No []Reportsnotrequired

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity c lause?

[ ]Yes [ ]No

If you checked uNo" to question (l) or (2) above, please provide an explanation:

Ver.20l8- I
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SECTION VtI -. FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certit-rcations, disclosures, and acknowledgments contained in this EDS will become part of any

contract or other agreement between the Applicant and the City in connection with the Matter. whether

procurement, City assistance, or other City action. and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that

it must comply with all statutes, ordinances. and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and

obligations on persons or entities seeking City contracts, work, business, or transactions. The full text

of this ordinance and a training program is available on line at www.cityofchicaeo.orq./Ethics, and may

also be obtained from the City's Board of Ethics. 740 N. Sedgwick St.. Suite 500. Chicago, IL 60610,

(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,

any contract or other agreement in connection with which it is submitted may be rescinded or be void

or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or

void), ar law, or in equity, including terminating the Disclosing Party's participation in the Matter

and/or declining ro allow the Disclosing Party to participate in other City transactions. Remedies at

law for a false statement of material fact may include incarceration and an award to the City of treble

damages.

D. It is the City's poticy to make this document available to the public on its Internet site and/or upon

request. Some or all of the information provided 11 and appended to, this EDS may be made publicly

available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or

claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to veriff the accuracy of any information submitted

in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing

Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a

contract being handled by the City's Department of Procurement Services, the Disclosing Party must

update rhis EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter

l-23, Arricle I (imposing PERIVIAI\IENT INELIGIBILITY for certain specified offenses), the

information provided herein regarding eligibility must be kept current for a longer period, as required

by MCC Chapter l-23 and Section 2-154-020.

Ver.20 I 8- l
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(Print or type of Disclosing Party)

By:
Bn hcrc)

Kristin Briotte
(Print or q,pc nanrc ofpfison signing)

Assistant Sccretary

(Printortpc tittc of person slgioing)

Signcd and sworn to bcforc mc on (date) lr.lr{ t*, UZt
atd"frVhtd+A county, (state).

Commbsbnelgires: , 2oz-u

CERTIFICATION

Undcr penalty of pcrjury, the pcrson signing below: ( I ) warrana that he/she is authorized to execute
this EDS, and all applicable Appendiccs, on behalf of the Disclosing Parry, ad (z) warranrs rhat all
certifications and statements contained in thh EDS, and allapplicable Appendices, arc true, accuratc
and complete as of the datc furnished to the City.

Compass Group USA Inc., by and through its Canteen Division

1 933

#'ffi,

Va.20lt-|
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX A

FAI,TTLIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal enti$r rvhich has a

direct ownership interest in the Applicant exceeding 7.5o/o. lt b not to be completed by any legal

entity which has onty an indirect ownenhip interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party

or any "Applicable Party'' or any Spouse or Domestic Partner thereof currently has a "familial

relationship" with any elected city official or department head. A "familial relationship" exists if, as of

the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic

Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following. whether by blood or

adiption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,

father-irrlaw, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or

stepdaughter, stepbrother or stepsister or half-brother or hallsister.

"Applicable Parry" mears (1) atl executive officers of the Disclosing Party listed in Section

II.B.l.a, if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing

Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the

Disclosing Party is a limited partnership; all managers, managing members and members of the

Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the

Disclosing Party; and (3) any person having more than a'l.5Yo ownership interest in the Disclosing

Party. 'Principal officers' mearu; the president, chief operating officer, executive director, chief

financial offiier, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any'Applicable Party'' or any Spouse or Domestic Partner thereof

currently have a "familial relationship" with an elected city offrcial or department head?

[ ] Yes [x]No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to

which such person is connected; (3) the name and title of the elected city official or department head to

whom such person has a familial relationship, and (4) the precise nature of such familial relationship.

Ver.20l8- l
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CITY OF CHICAGO
ECONOMIC DTSCLOSURE STATEMENT AND AFFIDAVIT

APPENDTX B

BUTLDTNG CODE SCOFFLAWPROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal cntity ra,hich has a direct
ownership interest in the Applicant exceedingl -5%o (an "Owner"). tt is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

l. PursuanttoMCCSection2-154-0l0,istheApplicantoranyOwneridentifiedasabuildingcode
scofflaw or problem landlord pursuant to MCC Section 2-92-4162

[ ]Yes [{ No

2. If the Applicant is a legal entity publicly traded on any exchange. is any officer or director of
the Applicant identifred as a building code scofflaw or problem landlord pusuanr to MCC Section
2-92-4t6?

[ ]Yes [x] No [ ] The Applicant is not publicly traded on any exchange.

3. If yes to (1) or (2) above, please identify belowthe name of each person or lcgal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

Ver.20l8- I
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CITY OF CHICAGO
ECONOM TC DISCLOST.IRE STATEM EN T AND AFFIDAVIT

APPENDTX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

defined in MCC Section 2-92-355. That section, which should be consulted (www.amlegal.com),

generally covers a party to any agreement pursuant to \,vhich they: (i) receive City of Chicago funds in

consideiation for services, work or goods provided (including for legalor other professional services),

or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on

City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,1 hereby certify that

the Applicant is in iomptiance with MCC Section 2-92-385(b)(l) and (2), which prohibit: (i) screening

job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary

t irtoiy from current or former employers. I also certify that the Applicant has adopted a policy that

includes those prohibitions.

[x]Yes

[ ]No

t ] N/A - I am not an Applicant that is a "contractor" as defined in MCC Section 2-92'385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(cXl).

Ifyou checked "no" to the above, please explain-

Ver.20l 8- |
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CITY OF CHICACO
ECONOM IC D TSC LOS t.,RE STATEM ENT

AND AFFIDAVIT

SECTION I.- GENERAL TNFORMATION

A. Legal name of the Disclosing Parry submitting this EDS. Include dlb/a/ if applicable:

Compass Group USA Investments Inc.

Check ONE of the following three boxes

Indicate whether the Disclosing Parry submitting this EDS is:

l.[ ] theApplicant
OR

2. Ix] a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the

"Matter"), a direct or indirect interest in excess ot7.5% in the Applicant. State the Applicant's legal
name: Compass Group USA Inc., by qqd through its Canteen Division

OR
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section II(BXl))

State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party 2400 Yorkmonr Road, Charlotte, NC 28217

C. Telephone 704-3284000 F*, 704-328-7998 Email : Kristin.Briotte@compass-usa.com

D. Name of contact person Kristin Briotte

E. Federal Employer Identification No. (if you have one): 52-204450r

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

ORD automated retail, food servicing, vending units RFP

G. Which City agency or department is requesting this EDS? Chicago Department of Aviation

If the Matter is a contract being handled by the City's Department of Procurement Services, please

complete the following:

Specification # _and Contract #

Ver.20l8- I
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SECTION II -- DISCLOSTJRE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSTNG PARTY

1. Indicate the nature of the Disclosing Party:

9t14t2021

Limited liab ility company
Limited liability partnership
Joint venture
Not- for- pro fi t corporat io n

the not-for-profit corporation also a 501(cX3))?

[ ]Yes [ ]No
Other (please specify)

[ ] Person

[ ] Publicly registered business corporation
[x] erivateiy held business corporation

[ ] Sole proprietorship

[ ] Generalpartnership

[ ] Limited partnershiP

[ ] Trust

(ls

I1

2. For legalentities, the srate (or foreign country) of incorporation or organization. if applicable:

Delaware

3. For legal entities not organized in the State of lllinois: Has the organization registered to do

business in the State of Illinois as a foreign entity?

[ ] Yes [x ] No [ ] Organized in Illinois

B. IF THEDISCLOSNGPARTY IS A LEGAL ENTITY:

l. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there

are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other

similar entities, the trustee, executor, administrator, or similarly situated party (iv) for general or
limited partnenhips, limited liability companies, limited liability partnerships or joint ventults,
each general partnei, managing member, manager or any other person or legal entity that directly or

indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name
See Attached

Title

2. Please provide the following information concerning each person or legal entity having a direct or

indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including

ownership) in exceis of 7.5% of the Applicant. Examples of such an interest include shares in a

corporati;rL partnership interest in a partnership or joint venture, interest ola member or manager in a

Ver.20 l8- I
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Compass Group USA lnvestments lnc
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Name Title Expires On lTerm

Briotte, Kristin Elizabeth

Brorrn, Charles Palmer

Brown, Charles Palmer
:

Delano, Deborah l(ay

Green, Gary Richard

Meredith, Adrian Llewelyn

Rossitch, Richard James

Assistant Secretary

Diredor

Executive Vice President

;4ssistant Secaetary-Tax

President and CEO

Chief Financial Officer

Assistant Secretary

12t3112999

1ZB1nSSg

12131t2999

12/31n999

12t31t2999

1213112999

Perpetual

Perpetual

Perpetual

Perpetuat

Perpetual

General
12t31:l2.$J€

12t31t2999 Perpetual

Perpetual

Porpetual

12/31D999

1241{29S-9 r,r:ri#-diD6tili' 
'
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limited liability company, or interest. of a benetlciarl"ola trust. estate or othel similar entity- If none.

state "None."

NOTE: Each legal entity listed below may be required to submit an EDS on its orvn behalf.

Name
Compass Croup Holdings PLC Compass House Guildford Street Chersey

Percentage [nterest in the Applicant
Surey KT I 6 9BQ United Kingdom l00o/o

Business Address

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED

OFFICIALS

Has the Disclosing party provided any income or compensation to any City elected official during the

l2-month period preceding the date of this EDS? [ ] Yes [ { No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City

elected official during the l2-month period following the date of this EDS? [ ] Yes [x ] No

If ,,yes, to either of the above, please identify below the name(s) of such City elected official(s) and

describe such income or compensation:

Does any City elected olficial or, to the best of the Disclosing Party's knowledge after reasonable

inquiry, any City elected official's spouse or domestic partner, have a hnancial interest (as defined in

Chaptir Z-iSO of tne Municipal Code of Chicago ("MCC")) in the Disclosing Party?

[ ]Yes [x]No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic

partne(s) and describe the financial interest(s).

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney'

lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity

whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The

Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
party's .e[rhr ialroll. tfitre Oisctosing Party is uncertain whether a disclosure is required under this

SectiorL tf,e Oi5ctosing Party must either ask the City whether disclosure is required or make the

disclosure.

Ver.20l8- I
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Name (indicate rvhether
retained or anticipated
to be retained)

JOURNAL ADDENDUM

Relationship to Disclosing Partv
(subcontractor, attornev,
lobbyist, etc.)

1941

Fees (indicate whether
paid or estirnated.) NOTE:
"hourly rate" or "t.b.d." is

not an acceptable response.

Business
Address

(Add sheets if necessary)

[- ] Check here if the Disclosing Pany has not retained, nor expects to retairL any such persons or entities.

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns l0% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[ ] Yes [ ] No [.] No person directiy or inriirectiy owns i07i, of more of the Disciosing Party

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[ ]Yes [ ]No

B. FURT}IER CERTIFICATIONS

1. fThis paragraph I applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.l In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform the ir business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,

tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property [axes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.

Ver.20l8- l
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3. The Disclosing Party and, if the Disctosing Party is a legal entitl,'. all olthose persons or entities

identitled in Section If(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed tbr debarmenq declared ineligible or voluntarily

excluded tiom any transactions by any tbderal, state or local unit of government;

b. have no! during the 5 years before the date of this EDS. been convicted of a criminal offense,

adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,

utt.*ptin[ to obtain, or performing a public (federal, state or local) transaction or contract under a

public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;

tribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for. or criminally or civilly charged by. a governmental entity (federal,

stare or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years betbre the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty or found

liable in a civil proceeding or in any criminal or civil action, including actions concerning

environmental violations, instituted by the City or by the federal government, any state, or any other

unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC

Chapters 2-56 (Inspector General) and2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
r the DisclosingParty;
. any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in

connection with the Matter, including but not limited to all persons or legal entities disclosed

under Section IV, "Disclosure of Subcontractors and Other Retained Parties");
. any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the

Disciosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under

common iontrol of another person or entity). tndicia of control include, without limitation:

interlocking rnanagement or ownership; identity of interests among family members, shared

facitities and equipment; common use of employees; or organization of a business entity following

the ineligibility of a business entity to do business with federal or state or local government,

including the City, using substantially the same managemenl ownership, or principals as the

ineligibl- entity. With respect to Contractors, the term Affiliated Entity means a person or entity

that Jirectly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is

under common control of another person or entity;
. any responsible official of the DisclosingParty, any Contractor or any Affiliated Entity or any

othei oflicial agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,

acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,

any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor. nor an)' Atfiliated Entit;* of either the Disclosing
Party or any Contractor. nor any Agents have, during the 5 years betbre the date of this EDS. or. with
respect to a Contractor, an Aftiliated Entity. or an Atfiliated Entity of a Contractor during the 5 years

before the date of such Contractor's or Aftiliated Entity's contract or engagement in connection w'ith the

Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City. the State of Illinois, or any agency of the fbderal government
or of any state or local government in the United States of America, in that ofhceCs or employee's

official capacity;

b. agreed or colluded with other bidders or prospective bidders. or been a party to any such agreement.
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (aX5XDebarment Regulations); or (a)(6)(M inimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
offrcials. agents or partnersi is barred from contracting with any unit of state or local government as a

result of engaging in or being convicted of (l) bid-rigging in violation of 720 ILCS 5/338-3; (2)
bid-rotating in violation of 720ILCS 5/338-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury. or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC
Chapter l-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged wittl or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agenc/; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter l-23, Article I applies to the Applicant, thar
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. IFOR APPLICANT ONLYJ The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ("SAM').

10. [FOR APPLICANT ONLYJ The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not. without the prior written consent of the City, use any such

Ver.20l 8- |



1944 COMMITTEE ON AVIATION 9t14t2021

contractor/subcontractorthatdoes not provide such certit-rcations or that the Applicant has reason to

believe has not provided or cannot provide truthtul certiflcations.

I l. If ttre Disclosing Party is unable to certity to any o I the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
N/A

If the letters 'NA," the word 'None," or no response appears on the lines above, it willbe conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all current employees of the Disclosing Party who were, at any time during the 12-

month period preceding the date of this EDS, an employee, or elected or appointed official, of the C ity
ofChicago (if none, indicate with "N/A" or "none").

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the l2-month period preceding the execution date of this EDS, to an employee, or elected or appointed

official of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of offrcial Ciry business and having a retail value of less than $25 per recipieng or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or
"none"). As to any gift listed below, please also list the name of the City recipient.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

l. The Disclosing Party certifies that the Disclosing Party (check one)

t I is [x] is not

a "financial institution" as defined in MCC Section 2-32-455(b).

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of irs affiliates (as detined in
MCC Section2-32-455(b)) is a predatory lender rvithin the meaning ot MCC Chapter 2-32, explain
here (attach additional pages ifnecessary):

lf the tetters "NA," the lvord "None," or no response appears on the lines above, it will be

conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CIry BUSINESS

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D

l. In accordance with MCC Section 2-156-l l0: To the best of the Disclosing Party's knowledge
after reasonable inquiry, does any official or employee of the City have a lurancial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes lxl No

NOTE: If you checked "Yes" to Item D(l), proceed to ltems D(2) and D(3). If you checked 'No"
to Item D(l), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]Yes [ ]No

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials
or employees having such hnancial interest and identifu the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CER'TIFICATION RECARDNG SI-AVERY ERA BUSTNESS

please check either (1) or (2) below. It the Disclosing Parry checks (2), the Disclosing Party

musr disclose belorv or in an attachment to this EDS all intbnnation required by (2). Failure to

comply with these disclosure requirements may make any contract entered into rvith the City in
connection with the Matter voidable by the City.

x l. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
Itre Disclosing Party and any and alt predecessor entities regarding records of investments or profits

from slavery or slaveholder insurance policies during the slavery era (including insurance policies

issued to slaveholders that provided coverage tbr damage to or injury or death of their slaves), and

the Disclosing Party has found no such records.

_2. The Disclosing Party verifies that, as a result of conducting the search in step (l ) above. the

Disctosing Party has found records of investments or profits from slavery or slaveholder insurance

policies. The Disclosing Party verifies that the following constitutes full disclosure of all such

iecords, including the names of any and all slaves or slaveholders described in those records:

SECTION VI.- CERTIFICATIONS FOR FEDERALLY FI]NDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not

federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by

the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing

Party wittr respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters 'NA" or if the word 'None"

appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities

registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on

behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated tunds to pay

any person or enrity listed in paragraph A(1) above for his or her lobbying activities or to pay any

p.iron or entity to influence or attempt to influence an officer or employee of any agency, as defined

by applicable federal law. a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the ara,ard ot'an)' tbderally' tunded contract. rnakin_e an1'
t'ederally funded grant or loan, entering into an1 cooperative agreemellt- or to extend. contirrue. t'enew.
amend, or modity any t'ederally tunded contract, grant, loan. or cooperative agreement.

3. The Disclosing Party will submit an updated certitication at the end of each calendar quarter in
which there occurs any event that materially atfects the accuracy'olthe statements and information set
forth in paragraphs A( I ) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(a) of the lnternal Revenue Code of 1986; or (ii) it is anorganization described in section
501(cXa) of the lnternal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995. as amended.

5. If the Disclosing Party is the Applicant. the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party mtst maintain all such subcontractors' certitications for the
duration of the Matter and must make such certit-rcations promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Maner is federally funded, federal regulations require the Applicant and all proposed
subcontracton to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

[ ]Yes [ ]No

If 'Yes,' answer the three questions below:

l. Have you developed and do you have on file affrmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

[]Yes []No

2. Have you filed with the Joint Reporting Commiuee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
app licable fi ling requirements?

[]Yes []No []Reportsnotrequired

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity c lause?

[ ]Yes [ ]No

If you checked'No" to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FT.IRTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The cenifications, disclosures, and acknowledgments contained in this EDS will become part of any

conrract or other agreement between the Applicant and the City in connection w-ith the Matter, whether

procurement. City assistance, or other City action. and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that

it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and

obtigations on persons or entities seeking City contracts, work, business, or transactions. The tull text

of this ordinance and a training program is available on line at www.cityofchicaso.org/Ethics. and may

also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,

(312)744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,

any contract or other agreement in connection with which it is submitted may be rescinded or be void

or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or

void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter

and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at

law for a false statement of material fact may include incarceration and an award to the City of treble

damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon

request. Some or all of the information provided iru and appended to, this EDS may be made publicly

available on the Interne! in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or

claims which it may have against the City in connection with the public release of information

contained in this EDS and also authorizes the City to verifu the accuracy of any information submitted

in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing

Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a

contract being handled by the City's Department of Procurement Services, the Disclosing Party must

update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter

1-23, Articte I (imposing PERMAI\iENT INELIGIBILITY for certain specified offenses), the

information provided herein regarding eligibility must be kept current for a longer period, as required

by MCC Chapter l-23 and Section 2-154'020.
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CERTIFICATION

tlnder penalt) of frcrjur).thc pcmon signing belorv:(l) warrants that he/she is authorized to exccutc

rhis EDS. and allapplicablc Appendices. on bchalf of the Disclosing Party. and (2) wanants that all
ccrtifications and statern:nts contained in this EDS. and all applicable Appendices. are truc. accuratc

and complete as of the datc furnished to the City.

Cornprss Group USA tnvcsrmcnc lnc.

lPrint or rypc exact bqll nanrc of Disclos ing Party)

By
b€r,e)

Krbtin
(Print or t,?€ name of pcrson signing)

Acsistent Sccrct rv
(Print or tlOG titlc ofpcrson sigring)

Signcd ad sworn to beforc nr on (date) 7 0A7, LoLt

D^9, (stae).at Couuty,

Publh

Commission expircs ulsh o2a
A.^flUI8IE(EYhrRE--rlbf

hafinGt
*ihrA- ,

tffirli.atilr.ltz-
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appe ndix is to be completed only by (a) the Applicant, and (b) any legal entity which has a

direct ownership interest in the Applicant exceeding7.S/o, It is not to be completed by any legal

entity which has only an indirect ownenhip interest in the Applicant.

Under MCC Section 2-154-0 15, the Disclosing Party must disclose whether such Disclosing Party

or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a 'fhmilial
relationship" with any elected city official or department head. A "familial relationship" exiss if, as of
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic

Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or

adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,

father-irrlaw, mother-irrlaw, son-in-law, daughter-i*'law, stepfather or stepmother, stepson or

stepdaughter, stepbrother or stepsister or half-brother or half-sister.

"Applicable Party'' means (l ) all executive officers of the Disclosing Party listed in Section

II.B.l.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing

Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the

Disclosing Party is a limited partnership; all managers, managing members and members of the

Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the

Disclosing Party and (3) any person having more than a 7 .5Yo ownership interest in the Disclosing

Party. "Principal officers" means the president, chief operating officer, executive director, chief
financial offrcer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party'' or any Spouse or Domestic Partner thereof

currently have a'familial relationship" with an elected city officialor depaftment head?

[ ] Yes [x] No

If yes, please identify betow (l) the name and title of such person, (2) the name of the legal entity to

which such person is connected; (3) the name and title of the elected city official or department head to

whom such person has a famitial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOM IC D ISCLOS [IR E STATEM ENT AND A FFTDAVIT

APPENDIX B

BUILDING CODE SCOFFLAWPROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceedingT5% (an "Owner"). It is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

l. PwsuanttoMCCSection2-154-0l0,istheApplicantoranyOwneridentitiedasabuildingcode
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes [ ]No

2. If the Applicant Ls a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

[ ]Yes [x] No [ ] The Applicant is not publicly traded on any exchange.

3. If-yes to (l) or (2) above, please identify'below the name of each person or legal entity iderrtified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OT'CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING. CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as

delrned in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com).

generally covers a parfy to any agreement pursuant to which they: (i) receive City of Chicago funds in

ionsideiation for sirvices, work or goods provided (including for legal or other professional services),

or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on

City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,I hereby certify that

the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening

.;oU aiiticants based on their wage or salary history, or (ii) seeking job applicants'wage or salary

t irto.y from current or former employers. I also certify that the Applicant has adopted a policy that

includes those prohibitions.

[ ]Yes

[ ]No

t ] N/A - I am not an Applicant that is a "contractor" as defined in MCC Section 2'92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(cXl).

Ifyou checked "no" to the above, please explain.

The Disclosing Party is not the Applicant.
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Compass Group Holdings PLC

Strategic Report

The dirccrors, in prcparing this Strategic Report, havc complied with scction 4l4C of thc Companics Act 2006 (CA

200o.

Busincss rcvicw rnd principal activitics

Compass Group Holdings PLC (6rc Company) manages and lic€nscs Ead?marks to its subsidisry undertrkings and it

is thc intentionof thc directon that the Company will continuc to ast in this capacity. Hospitality Holdings Limitcd

holds 9g.93t% and compass Group PLC holds 0.052% of he ordinary shues of the company.

Thc rcsuhs for the Company show a pre-tax profit for thc ycar of€42,tfl),000 (2019: [1,132,9d),000) and nct rssets

ar30scptcmbcr2o2ooif.4s6o,6oo,o0o(20t9:14,503,400.000). Thcfulurcprospccsofthecompanyrcmaininline
with currcnt results and the dircctors do not anticipat any matcrial changcs to thc aaivitics ofthc Company.

The Company's directors bclicve that analysis using key pcrformance indicators is not nccessary for an undcmanding

of drc position of thc business. The pcrformancc of Compass Group PL,C (dlc Group) is discus:cd in iS Annual Rcport

which docs nor form part of this Rcpo(. A copy of thc Compass Group PLC Annual RcPorr 2(}20 (annual rcpon) can

bc found oo ftc Compass Group nlC wcbsitc .t rxww.oompass-grrup.@m or fiom thc Company Sccrctarial

Dcpafincnt at CompasgHorsc, Guildford Srcet, Chcrtscy, Suncy, KTl6 9BQ. Thc Company will continuc to act as

! mrnegcmcnt oompany in the 6rturc.

Prluciprt rlskt .!d uncertrintlc

Whilst thc Group,s opcrations continuc to be dbruptcd by thc COVIDI9 purdcmic wc hrve succcssfully implcmcntcd

action plans to mitigia r significant proportion of our cost basc to prcscrvc tic profitability and liquidity 9f thc !mup.
Our prioriry has also continucd to bc tbc hc.lth, safcty urd wcltbcing of our calployccs and ostomcrc. Sitcs thar uc
opcn'arc oicrating with arhanccd hcalth and safcty proiocols. Pcoonal protective equipment rtquircrnents are in line

Uth loc"l gor".rcnt rnd public health guidancc and drcrc is a continued focus on mcntal hcalth rwarcncss.

A posi-Brcxit de.t on tradc and olher issues was agrecd in Dccembcr 2020 bcnrccn thc UK urd the EU. While there

is itcarty morc for the UK and EU to work drough, wc bclicvc drat thc dcal as rgrccd' coupled witb our own

contingcncy phnning mcans we do not expcct any matcrial financial or opcrationsl impacr r€sulting from B.Lcxit W9

ar. *ina*i tu wi can continuc supporting urd dclivcring grcat services for our UK rnd intcmaional cliens .nd

oonsumcrs.

Thc Company has only intra-group invcstmcnB and brtancrs, no third party dcbt attd hcncc no cxtcnral intcrcst ratc

cxposurc. Ccrtain invcitmcns in subsidiary undcrfakings and intra-grorp batanccs arc deaoninated in focign curt€ncy

uri so the,te is a gainfloss associxcd with thc translation taken to thc profit and locs account.

From thc pcrspcaivc of thc Company, the principal risks and unccraintica.rr intagraEd wifi the principal risks of dtc

Group ani rranot managcd scparately. Thc principal risks of lhe Group rrc discusscd in Compass Gmup PIf 's Annual

Rcport 2020 and 13 subsequcotly updatcd in iS 202t halfycar rcsulB announccmcnt whidr docs nA form Part ofthis
nqrort. AoU of Urcsc documcnts crn bc vicwcd on thc Compass Group PLC websitc www.coDPr$t oup.oom.

Sccrion 172(l) tt tcmcrt - Comprss Group Houings PL,C

Soction l?2 ofthc Companics Act 2006 rcquircs a dircctor ofa comp.ny to act in 0lc way bc or shc consfrlcrs' in good

hidr, would most likely promotc thc auccrss of thc company for thc beocfit of its mcmbcn as a wholc. In doing his
seclion 172 rcquir6 a dircctor to havc rcgdd, among3t othcr mattcas, to dlc:

. likely conscquencer ofany decisions in thc long'term;

. intercsB of thc company's cmployces;

. nec{ to fortcr thc comp.ny's busincss rclationships with supplicrs, atstomers and othcts;

o impact of thc company's opcrations on thc community and cnvironmenq

. desirability ofthc company mainaining a reputation for high standards ofbusincss conducq .nd

. nced to act fairly as bctwcen membcrs of thc company.
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S.ctior UqI) it.tcmcnt - Cooprs Group Holdings PLC (continued)

In discherging thcir duties under section 172 thc dirGctos havc rcgards to both the factors sct out abovc and olhcrs that
mey bc consklcrod relcvant to thc dccisions bcing madc. Thc dtectorc rcknowledge tftat cvcry docision madc will not
neceswily rcsult in a positivc et@mc for all of thc Company's stakcholdcrs. By considcrinB thc Company's purposc,
vision and valucs togcdcr wilh iB srategic prioritics and having a proccss in placc for decision-making, the dircctors
aim to cnsuc tb.t Board dccisions arc consistcnt and prcdicablc.

As is normal for lugc companies, thc directorc dclcgrrc authority for &y-to-day mimagcmcnt of rhc Company to
exocutivd cngtgcd in sadng, approving and ovcrsceing the execution ofthc bugincss rtratcgy and rclatcd policics of
thc Group. While thcrc anc catcs whcrc thc board itsclfjudges that it should cngage dirccly with ccrtain srakdrolder
SrouF or on c.rtain i$ucs, rhe size and sproad ofboth our stakeholdcr rnd the Group mcans that gencrally stakcholder
cngagcmcnt best trkcs placc at an opcntional or Group leycl. The dirrctors consider ttat as well as being r morc
cfiicicnt .rd cffoctivc apptoach, dris also hclps achi€vc a grertcr positiye impact on cnvironncntil social and othcr
issucs hrn by.worting alonc as an individual company. How thc Group cogagc with its stakeholdcn is dcscribed on
p.gcs 2E and 29 of thc Compass Group PLC Amual Reporr 2020 (thc ARA).
The principal activity of thc Company is to &t .s a holding company for odrcr cntitics in thc Group, and to manage
ttd lioencc tradcmats to iB suhidiary un&rtakings. In this coot xt thc Company's main stakcholdcrs arc othcr
compania within thc Group, and thc Compaay's cmployccs. Thc vicws of rrrd thc impact of thc Company's activitics
on thosc stakcltoldcn are rn irnportant considcration fc drc direcrors when making rclcvont decisioas. More
informuion on how thc direaors engage with thc Company's employccs and oke account of thcir intcr66, and how
dircctor: havc cogrgcd with supplicrs, customcrs and ottcrs in a business rclationship with thc Company arc dcscribod
in thc Dirrcton' Rcpo(.

Exrmplcs of how rhc directors have had rcgtd to thc mattcrs set out in section 172(t)(a[Q whcn discharging thcir
scclion-l 72 dutics, rnd thc cffccl of thor dccisions, ilclude drc conrideration of thc rdoption by thc C-ompny of thc
Compas Subridiuy Govcrnancc Code (the Codc), and dre Compass Group PLC Modcm Shvcry rnd Humur
Trafficting Strtemcnt (dlc MSA). In deciding whaher to rdqt the Codc drc dirccton conrktcrpd whcdrcr its adoption
would bc in 0rc bcst intercsB of its stskcholdcrs, including its sharcholdcrs, cmployccs lrd othcr group companics. It
was concluded thet formalising lhc govcrnancc .rr?ngcmcnts of thc Compalry. particularly with regerd to the
consaderarbn of st kchol&t vicws whcn taking dccisions would bc in thc bcst intcrcn of .rakcholdcrs ss r vholc. ln
adopting thc MSA thc dircctors conridcred whethcr rppropriatc controls and proc.durer *trc in ptacc to mitigatc thc
risk of human r.ffickin8 within 0re Company's supply chains. It was concludcd tha rdoption of thc MSA stat rncnt
rnd drc Compny's cootinucd cfforts in thit arc! was in thc bcst intercsts of dlc Comprny's cmployecs and its widcr
sokcholder community.

Gohg Conccro

Aftor maling cnquirics and rccciving a lcncr of support from thc ultimatc prrcnt compaly, Compcss Group PLC, thc
directoa brvc e reasonablc cxpcctation drat thc Compeny, rs pirt of thc Compass Group, hes rdcquatc r6ourccs to
continuc in cxiscnoc for thc I 2 mondrs from dre &tc of approvrl of this Report For &is rtarcr\ 6c dirtcbrs continuc
to adopt 6c going conccrn basis in prcpuing 6c accouns.

Approvcd by thc Doard ofDirectors and sigrcd on bchalfofttrc Eorrd

1957

[@)
K Witts
DirEctor

24 lune?U2l

Comprss Group Holdings PLC
Rcgistcrcd in England ud Walcs No.2090126
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Compass Group Holdings PLC

Directors' Report

The directon present their Annual Report and thc auditcd financial satements for drc ycar endcd 30 Septembcr 2020.

Dircctors

Thc following scrvcd I dircctors during the year and werc in officc at thc datc of signing drc Rcpon md Financial

Statemens:

D W Bld<emore
K Wins
A R Yapp

Dividcods

Thc Company did not pay intcrLn dividends to thc parcnt company during thc ycar (2019: [,532,723'000)' morc dcrails

oiwtricS canL fognd'furnotc t on pagc 22. The dircctors do not rccommcnd tre paymcnt ofa final dividend in rcspcct

ofthc financial ycar cndcd 30 Scptcmbcr 2020 (2019: fnil)'

Bnochct oubidc thc UK

Thc Company has e branch in Frrncc with officcs in Faris and Marscille'

Employccr

Thc Comprny and the Group placcs importancc on_cmployeccngagcrnenr, kccPing cmployccs rcgularly informcd on

ntattc6 ofconcsm to lhcm as cmployoe", i..uo effccting-thcir pcrformancc. and promoting ! oomnrcn ewarcocss of
iir-iir-.i.f rnd cconomic hctors-affccting rhc pcrformencc of the Company. For the Company's crnployecs,

-grg"r;i b ..hicvcd througlr m*"gancni briefing, t am mectingr ard own halls, butletins urd othcr in housc

pr[iitii"* ana trough drc-Group'iintcmalcommunications channels. Employecs arc also rcprcscntcd on thc

6;;6;r-i";"p.- wois Couocil, which provides a forum for cxchurBing information and argaging in qlsulutio_n

on d,L Gro.rp;s pcrformancc and plans, ani relevant ranmational issucs effecing thor counrics in thc EEA and in

t, Ux. ilib"ik ftom cmploycc cngagcmcnt informs the directors' &cision mrking prcccsscs, rnd rhosc dccisions

akcn lrd policics made on a iia"r Croup basis. For fur$cr informatioo on how thc Group cngagcs with cmployccs

globally scc pagcr 2Eto29,5l to 57, E4 to t7 and 157 to l5E ofthc ARA

Employccs arc offcrcd a rangc of bcncfits, such as privatc mcdicat covcr, dcpcndhg on thc local environmcnt hiority

i. ,[; i. ilrc training of imployccs and rhc dcvclopmcnt of thcir skills is of priurc imporrencc. Ernploymcnt of
Arit-f.i p-pt 

" -n.iO.r.d oo *"rit wior rcgard only-o thc abitity of ury applicent to carry out the functioo requircd.

err,,,iirir*t to -able disabled pcople to carry out thc funaion requircd will bc madc if it is rcasonablc !o do so. An

cmplo-ycc bccoming disablcd would, where appropriate, bc offcrod rcraining'

Busan6s RchtionshlPs

Thc Company has limitcd cngag,cmcnt with cxtcmal prrfies.such as suppticrs, clicnts, consumcrs and otficrs. In 6e

timitcd ciicuirstanccs whcrc]hi Compary docg intcrrt with cxtcrnal busincss partncr, in linc with drc Gmup's

;ili;r;;;;;; thc dircctors p-mot" -d *rr.r trc highcst llrdardr of cthicrl behaviour and probity in thc

6.p.r,i{fi*ftcsc dcalingr. For fuiihcr information on how the Group fostcrs businessrclationshiF with its busincss

pertrcnr scc pag6 28 and 29 of drc ARA.

Dircclors' gurlifylog third Ptrty iidcmnaty

A qualiSing 6ird party indcmnity provision as dcfincd h scction 234(2) - (6) of &c CA2006 ir rnd was in full forcc

eoi .tfcit fir m bcnilit of cachii drc dit""tots of thc Company, both at the datc of dris Rcport and drroughout fie

frnancial ycar to which this Rcport rclates'
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Directors' Report (contin ued)

Modcre Slevcry Act Sletcmcot

Thc Company falls within thc scopc of Scction 54 (Transparency in Supply Chain rcquircmcns) of rhc Modcm Slavery
Aa 2015 (thc "Act'') and consequently ir obligcd to prcpare and publish a slavcry md human uafticking starcmcnr foi
cach financial ycar ofthc organisation.

In accordurcc with thc Home Offrcc guidancc to the Act it is permissiblc for a parcnt company, where onc or more
subsidiuics in trc semc group are requircd to produce a satemcnt, to produce onc strtcmcnt that subsidiuics can usc
lo mca thc rt{uirsmcnts of thc Act (pmvidcd thal the sutement futly covcn the steps that clch of thc organisations
rcquircd to producc r statcmcnt havc taken in the rclcvant fmacial ycar).

In accordancc with the rcquiremens of'the Act, thc Company's uttimatc parcnt, Compass Group pLC, prepared and
pblishod a slavcry and human trafricking satcment for thc financiat ycar cndcd 30 Scptcmbcr 2020 (hc S-uamcnt)
which coilanPl.rcd thc stcps drat the Company, as part of thc Compass Grcup of companics, had takcn during thc
{inancial yeu to cnsurc lhat slavcry rnd human mfficking is not trking phcc in rny of its supply chains, or in rny part
ofis own busincss and conscqucntly, it was dctermincd by thc directors, thet the Company woutd adopa thc Stltcmeot
issuad by ia ultim.ta psrcnt rnd any ruch satcmcnts issucd in subscqucnt foancial ycar!, to torg ar thc directors
considcrcd that dlc at F cortcmplalcd by thc statemenB continucd to bG rclcvant to ttre Conpany. A copy of tte
Satcmcnt can bc found ll wrrw.compass-rroup.com.

Strtcocot of Corporrtc Govcrnencc Arrengcmcnts

In comptiancc with lho Laryc and Msdium-rized Companics and Groups (Accorns rnd Rcports) Regulations 200t as
mlan&d by Thc Companicc (Mi:ccllancous Reporting) Rcguhtions 20 I t, rhc Compmy hcrcby discloses its Statcmcnt
of Corporatc Govcrnaocc Arrangemcnts.

Thc Compalry's uhimatc parcnt, Compass Group PLC, is subjcct to rnd complies wirh drc IJK C,orpe61s 6eysn -".
Codc 20tt. As r subsidiary of Compass Grorp PLC, the Company, togcthcr with odrcr conpanics within rhc Group,
is subjcct !o ud rdhcrct with ccrain govcroanor arEngemcnts, structurB urd policia thd arc comnoa drmughout
!._co1p"l Group PLC grotp ofcompanics. Thc spccific governmcc rtnngcmcnts rdoptcd by thc Company arc
dcfined by thc 'Compess Suhsidiary Govcrnancc Codc' (the Subsidiary Codc), the principles of wf,ich, and-how thc
Conpany har ryplicd drcm dwing 0rc fmancial year endcd 30 Scptembcr 2O20, uc daailcd below.
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Pnrporc end kedcrship - The board will promote
$c purposc of trc conpany, urd cnsure that is
values, stratcry md culturc align widr that of
Composs Grouo PLC.

During drc ycar, in rccordancc with thcir duties rs directors
ofthc Company, ttc dircclorc prornotcd thc purposc ofthc
Company cnsurint $aa its .ctiviti6 and goals werc aligncd
to thosc of trc Comoass Grouo.

Borrd Conpositlon - Thc board will bc chaired
cffcctivcly ard composcd of individuals with thc
rcquisitc bala[cc of skills, backgrounds, expcricncc
urd knowlcdgc. Individual dircctots will havc
sufticicnt capcity to makc a rnlurblc contribution.

Thc Board of thc C.ompzry comprised Dominic Blakcorore,
Karcn Wits rnd Alison Yrpg, who rcspcctivcly uc thc
Group Chicf Excortivc Offrccr, rhc Group Chicf Finurcc
Ofticcr urd ttrc Grorp Gcrrnl Conscl md Compray
Sccrltry of thc Comprny's ultimrtc p.rcnt, Conpass
Group PLC. Full daails of crch dircctor's rkills.
backgroads, cxpcricncc rnd lnowlcdgc can bc found on
pagcs 72 ud 73 of thc Compss Group PLC Annud Rcport
2020. F,ach dircctor dernonrtrtcd thc capecity to makc a
valuablc cqrtsibution during trc ycr.

Dlrcctor Rerponrlblllths - Thc board rnd
Mividual dircctors will have a clcar understanding
of drcir rccountability and rergonsibilities. Board
proccdurcs will support efrcctivc decision-making
and indcpcndcnt challcngc.

A rcvicw ofgovcmrncc arrurgcrncns and dircctors' dutics
was undcrtakcn during drc ycar which rc&cshcd thc
dircctors' lstowlcdge ofthcir rcsponsibilities with rtspca to
the Company. Board proccdurcs wcrc supported by fic
Compass Group Sccrctariat.

Opportualty rnd Risk - Thc board will promore
thc long-tcrm sustainablc succcss ofthe company by
idcnti&inC oppomnitics to crcate and orescrve

in linc with thc sratcgr and risk
Oppomuity and cxisting and

ofCompass Group
wcrc managed
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,alrc, .nd will establish and maintain oversight of
thc idcntlfication.and mitigation of risks.

Group, furtrer dctails ofwhich can be found on pages 4 I to
49 ofthc Compass Group PLC Annual Rcport 2020.

Sr:tclrotCcr nel.tionshiPs rnd Etrgsgcmcrt - Thc
board will be rcsponsible for ensuring rhc

maintenance of stakcholdcr relationships and the

ovcrsight of engagement with stakeholdcrs'

including thc wortforce. The board will havc rcgard

!o stakeholder vicws whcn uking decisions.

Thc Board cnsurcd that srakeholdcr rclationshiPs as wcrc
rclcvant to thc slalus md purposc of thc Company were

maintaincd in linc with ComPass Group PLC policies and

procedurcs. Details of how 0rc directors considered

stakcholdcrs in thc dccision making proccss can bc found in

thc Sl72 strtemcnt on Pag6 2 to 3.

Post brlencc shcct cvcnls

A post-Brexit deal on tradc rnd othcr issues was agrccd in Dcccrnbcr 2020 bctween thc UK and thc EU. Whilc thcrc

is ctcarty morc for thc UK and EU to work through, wc bclicvc 0ru the dcal as agreo4 colpled with ou, own

contingcncy planning, means wc do not cxpcct any matcriat financial or opcntionel irrpocl resulting from Brcxit

DlrectoB'dlsclo3urc of informellon to lhc tuditor

Each ofthc pcrsons rvho is a dircctor at thc datc oftpProval ofdris Rcporr conf[ms that:

. so far rs thc dircctor is awarp, thcrc is no rctcvrnt audit informaion of whbh drc Company's auditor is unawarc

r rhc dircctor has takcn atl the stcps that he./she ought to have takcn as a dircctor in ordcr to mrkc himsclflhcrsclf

"*"r" 
oi -y ..f.vant audit information and to estibtish that the C.ompany's auditor is awarc of that information

This confgrnation is given and should ba intcrprctcd in accordancc with the provisions of scction 4lt of thc CA 2(X)6-

Auditor

[n accordancc with thc provisions of scction 485(2) of thc CA 2m6, drc cunent appointncnt of KPMG LLP as thc

Company's audiOr will ceid at the conclusioo of thc cunent perbd for appointirg lBditors.

pnFuant to Seclion 4E7 of thc CA 2006, tlrc auditor will bc dccmcd to bc rcappoinad and KPMG LLP will thercforc

continue in ofEcc.

Approvcd by tlrc Board ofDircctorc and signcd on bchrlfofthc Board

[@)
K Wins
Dircctor

24 Junc 202 I

Compass Group Holdings PLC
Rcgistcrcd in England and Walcs No. 2@0126
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Directors' Responsibilities Statement

The directors arc rcsponsiblc for prcparing thc Stratcgic Rcport, the Directors' Rcport and thc financial strtemcnts in
accordancc with appliceble law md retulations.

Company law requircs thc dircctori to prepue financial statcmcnls for each linancial ycar. Undcr thar law thcy have
clccted ro prcpare thc finucial riltcmcnts in accordancc with UK Accourting Sandards and applicable law (UK
Gcncrally Acocpted Accounting Practicc), including FRS l0l Sedzced Disclosure Frameworlc

Undcr company law thc directors must not spprovc thc financial shtanlents unlcss they are satislied that drcy givc a

tuc rnd fair vicrr of hc statc of affain of fte Company and of 6c profit or loss of the Company for thu pcriod In
prcprring ficsc financial st tcmcnts, thc directors arc rcquired to:

. salcct suitablc accounting policics md thcn apply thcm consisten(ly;

r makejudtemcn8 and cstimatcr that arc reasonablc, relcvant, rcliablc and prudcnq

. s.tc nhcficr applicablc uK rccounting standards havc bcen followed, subjcct to any matcrial dcputurcs disclosed
urd explaincd in the financial statemcnB;

. rss6s the Company's ability to continuc as a going cooccrn, disclosing, as applicable, mattcrs r?lat€d to going
conccm; and

. urc thc going conccrn basis ofaccouniing unlcss dlcy cidrcr inLnd to liquidate thc C.ompany or !o ccasc opcmtions,
or hrvc no rcalistic rltcmative but to do so.

Thc direaors rrc rcsponsiblc for kccping adequatc lccounting rccords 6at rre sufficient to show lod explain thc
Comprny's transactions and disclosc with rcesonablc rccurapy at rny timc the fmrncirl pocition of thc company and
arblc thcm !o cnsure ttat thc frnancial surtrrnents comply with thc CA 2006. Thcy are responsible for such intcmrl
conool rs thcy &rcnninc ir ncccsery ro cn.blc drc prcplrsion of finucirl rt temcnB rhrr rrc frcc from raatcrial
misstaemcnt, whedrer duc to fraud or crror, and hava ganeral rcsponsibility for a&ing such rtcps rs rrt reasonably
opcn to thcm to safcguard thc asscB of thc company and to prcvcnt and daccf &aud and othcr irEgularities.

On bchalfofthe Board

K Witts
Dircaor

24 lunc2fiZl
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Independeot Auditor's Report to the Members of Compass Group Holdings PLC

Opinioa

Wc have auditcd thc fyrancial statements of Compass Group Holdings PLC C'the Company") for the ycar endcd 30

Septembcr 2020 which comPrisc:

. thc Profit and loss account;

. Starcmcnt of comprehcnsive income;

. Balancc sheel;

. Statcment ofchangq in cquity; and

. RclaEd notcs, including thc accounling policiB in notc [.

In our opinion thc financial statemenb:
o giviatnreandfairviewofthestatcofrhcCompany'saffairsasat30ScPt mbcr2020andofitsprofitfordtcycar

thcn ended;
o havc bccn properly prcparcd in accordancc with UK accounting stand8tds, including FRS l0l Redtced Disclosure

Fram*tork; and
r havc bccn prcpared in accordancc wil]h thc requiremcnts ofthc Oompanics Act 2006.

Brsir for opinlon

Wc conductcd our audit in .ccordancc witt Intenrationat Sondards on Auditing (uK) (ISAS (UK)) ad +plicablc law.

Our raponsibilirics arc dcscribcd bclow. Wc have futfilled orr cthical rcsponsibilitics undcr, rnd rrc iodcpendent of
rfr. Corlp-y in accordrncc with UK crhical rcquiremcots.including the FRC Ethical Sandard. Wc bclievc that &c

audit cvidcrrcc wc have obtaincd b a suffrcicnt and rppmprisrc basis for our opinion.

Going conccrn

The dircctors have preparcd drc finutcial statcmenB oo tlrc going oonccrn basis 
"! ry do.ryt intcnd to liquidatc thc

io.priy or to r31i" iis opcraions, and rs drcy havc concludcd that dro ComPany'3 financisl position mcans thet this

lt ,."iirtl. fft"y fravc rlsoconcluded tlut &erc arc no matcrid unccdrintics that could hrvc cast significant doubt ovcr

its Ollity t" continuc as a going conccrn for at le.st r ycar from drc datc ofapproval ofthc financial Jtstcrnalts (thc

going conccm pcriod).

Wc arc rcquired to rcport to you if we havc concludod that the usc of thc going coaccnr basis of rccornting is

ir,.pp.pririr. or Orcrc is an uniiscloscd maerial uncerointy 0rat may cas( significant doubt ovcr thc usc of thar basis

i"i'. p"h"a ofat lcast a ycar from tho datc ofappmvrl ofthc finrncial st tcmcnB. In our cvaluation ofdlc dircctors'

.;;;;i";;, wc considcfod thc inhcrcnt ri*s to-thc Compmy'r busincss modcl urd uralyscd how drosc risks might

"d"Jtfr" 
C'ompany's ftrrnciat r6ourqcs or rbality to continuc oPcr.tions ovcr thc going conccm pcriod. Wc havc

nohing to rcport in 6csc rcsPccts.

Howevcr, rs wc cannot prcdict alt futurc cventr or conditions urd as subscqucot cvcnE mry lrsult in outcomG &at arc

ii"oo.iriiJ *iA judgomcns that wcrc rc.sonablc at thc timc thcy werc made, .lhc alscncc of rcfcrcncc to a materiat

unccrointy in this auliOfs rcPorr b not a gurrutce thar thc Company will continuc in oPcntion'

Stntcgic Rcporl .nd Dircctor'' RcPort

Thc dirccOn ue rrspotrsiblc for thc Strrtcgic Rcport .nd thc Dircctor!' Rcport Our opinion on drc finrncial statcmcnb

docs not covcr tho3c reporB lnd wc do tlot ?xpr6s an audit opinion thcrcon'

Our responsibility is to read thc Sratcgic Rcpon and the Directors' Rcporf and, in doing so, consider whcthct, bascd

on our imanciel sotcrn61t6 audit wodq-the iniormation thcrein ir matcriatly misstated or inconsistcnt with dlc fm&Gial

stilcmcnts or our audit knowlcdgc' Bascd rclety on that wort:
r wc havc not idcntified material misutcments in lhc Sra&gic Rcpoft and thc Dircctors' Rcport;

e in our opioion hc information givcn in thosc reporrs for the fmancial year is consistcnt widr thc fmancid

statamcnB; and
o in our opinion thosc rsports havc bcen preparcd in accordurcc with thc companies Aa 2006.
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Indepcadent Auditor's Report to the Members of Compass Group Holdings pLC
(contiaued)

Mrttcrr o! rhict wc erc rcquircd to rcport by crccpdo!

Unda thc Compeaia Act 2006 wc ur roquircd to rcport ro you if, iE our opitrioo:
. adcqutc rccouting rccords bevc mt bea kcptt or rctres rdcqutc for ou audit havc Dot beD rcccivcd from

trercbcs aot visied by u; or
. ttc fia.rrcid rlrlcmclts arc aot ia tgrccmcat with thc accouotiag rccords aad rctrrns; or
o c.rt i! disclosucs of dircctors' rcrDu[qirtioo rpccified by law ere not madc; or
r wc bre trot rcccivod all thc informdion rnd explrnatioas we trquirc for our audit

Wc hevc oothiag b rcpo(t i! rtcs. rcspccls.

Ixatctorr' r6polribllldet

As cxpleincd uorc fully io thcir statcmcat sct out on pagc 7, thc direcrors arc rcsponribtc for: thc prcparatioo of tbc
financial satcmcnc rod for bcing ratisfcd 6rt thcy givc a tsuc aod ftir vicw; such iatcroel coatot as ihcy actcrminc
ir ucccrsty o cotblc thc prcpantion of fiaeacial EtatsEcoB thst rc &cc &oru lBatcrirl misutcmcat, whclhct duc to
frrud orcrror; usc*iag thc Conpaoy's ebility to cootinuc as a goirg conccra, discloria6 rs applicable, rottcrs rcletc{
b toilg coocct!; ead using tbc goiog conccm baris of rcouotiog ualcs thcy cithcr intcnd to liguidatc 6c Coq.ay
or to ccrc qartiooc, or havc oo rcalirtic dtcnutivc but to do so.

Auditor'r rcrpoariUilticr

Ou objcctivcs .tc to obtain rcacoo:blc .$ur.aca rbout whctha thc fioaaciat statcrrcntr rs a vholc rrc &cc 6om
tldai.l llirttata|ocEt, whcthct dtc lo frird or crlor, rod to issuc ou opiaioo io m audilor'r Eport. Rcuon blc
rsturanos is a bigh lwcl of rscutt8cc but doct oot tu.notce lhrt rD ludit coodrrctcd io accordracc with ISA! (UK)
will-rlwrys d&c! r mrtcdal mirrrttcrrcot whco it cxirts. Milrt tcoco8 cao lrisc &oo fuud or crror and uc
cootidsrd orqial if, individually or io rggrcgerc, tlcy couto reesooabiy bc cxpcctcd to iDflurncc thc cconomic
dcci.rions of uscrr atcn ou ttc baris of thc fia&ci8l stltsmeoB.

A fullcr dcccriptnr ofour rapousibilitiet ir providcd ol 6c FRC's wcbrita at www.Ac.orgul/euditortrcrpoosibiliticr,

Thc purpore ofolr rtdit work.[d to whoo 13 o;c our rcrpoltibliffut

Thit Rc?ort is madc solcly to thc Coop.oy't oaubcrs, u e body, iu rccordaacc vith Chaptcr 3 ofPut 16 ofthc
Coopaoics Act 2fi)6. Our audit *ork bs bcca uadcrtrtco so thrt wc Eight ltrt to thc Compaay's ocobcrr thor
tn.ttrr! wc arc raquirad to sbtc to thcm il u auditor's r4ort aud for ao otbcr purposc. To tbc futlGt crtsat pcrrdttod
by lew, wc do oot tccc?t or !$umc rcrpoaribility to royonc othcr dlro thc Compaoy rnd tbc Company's mcubcrr, as
e body, for our udit worlc, for tiis rcpor! or for ttc opiaioos rrc havc formcd.
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Jr{, ULn^ryron

Joh! Wltthgror (S.Dlor Sartrlory Aoditor)
for rud on bahrlf of I(PMG LLP, Stetutoty Auditor
Chatlercd lccounlantt
15 Cudr Squrrc
LoDdos
EI4 sGL
25lwc202l
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Compass Group Holdings PLC

Profit and loss account
For the year ended 30 Septembet 2O20

9t14t2021

2019
tm

425.6
(t222)

17.7
(0.2)

Not6

)

2020

249.t
(142.s)

(76.0)

Tm

Turnovcr
Opcrating cxpenscs

Profit on disposal on invcstncnts
Provision against invcstncnt in subsidiary undcrtakings

Opcr.tlag prollt

Incomc from rhares in Group undcrtakings

Othcr intcrcst rcccivablc urd similar income

Otlrcr intcrest payable and similar expenscs

Proflt bcforc teretion
Tax crcdit(chrto) on Pofit

Protit for thc llorlcirl Ycar

All amounts in thc currcnt and prior ycar rclatc to continuing activities.

t2

2,)

5

6

30.6 340.9

860.7
99.5

(168.2)

t,132.9
(5e.E)

I,071.1

7

61.7
t0.t

(r30J)

a2.t
t.t

16.t
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Compass Group Holdings PLC

Statement of other comprehensive income
For the ycar ended 30 September2020

Profit for lhc lioencirl ycar
Othcr cocprthcnsivc inconc
Itcnrs thet rrc rot rcch$ificd sublcqucntly to thc inco&c strtcmc[t
Rcmcasurcmcnt of dcfincd bcncfit pcosion obligations

Itctns tt.t ney Dc rcchssilicd subscqucntly to profit or los
Cuncncy trrnslation difrcrcnccs

Totrl oahcr comprchcnsivc incomcr'(locs) for thc ycrr

Totrl comprcbcnslvc iocomc for thc ycrr

1 965

3m
2020 20 19

f,m

a6.r t,073.r

(4.r)

tt.7

(4.E)

Q.3)

I 1.7 (7.1)

s1.t t,066.0
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Compass Group Holdings PLC

Balance Sheet
As at 30 September 2020

Fircd rsscts
Other intangiblc asscts

Right ofusc rsscts

Propcrty, plant and equiPment

InvcaEnants

Currcnl rssat!
Dcbtors: amounts falling duc within onc year

Debtors: amoun6 falling duc aftcr morc [ran onc ycar

Cash at bank and in hand

Currcnt lirbilitlc3
Crcditors: amourts falling duc within onc ycir
Short term lcasc liabititics

Nct currcnt.sscG

Totel esscts h3r cur.Gnt llebtlltlcs

Crediors: uflounts falling due aftcr morc dran one ycar

Loag term lcasc liebilitier
Pcnsion liabilitics
Ptovisions for liabilitics

Tot l rslcts lcss brrl lirbilitics

Crpitrl rnd rcscn'c5
Callcd up sharc aPitrl
Shac premium
Crpitd relcrvc
Foreign cxchangc reserve

Shrretascd paymcnt rcscrve

Profrt rnd loss rcscrvc

9t1412021

2020 2019
Notc6 fmJm

I
t0
ll
l2

E2.6

l0:
7.9

4,t94.5

45.8

10.2

4,217.8

t3
t3

4295.3 4,271.t

s332.1
21.2
$.7

5,345.3
15.0
0.2

l4
l0

5,a10.0

(5,057J)
(t.7)

J,360.5

(5,07s.4)

34r.0 2t5.1

l5
l0
lt
l6

4,63ct 4,558.9

(0.4)

(s2.3)
(2.r)

(0.{)
(11.0)
(513)
(13.0)

a,56{t 6 4,503.4

l7 167.t
1,642.2

7fi.o
t5.t
s2.t

ts62.7

467.t
1,642.2

750.0
74.1

52.7
r,5 r6.6

Totet rhrrchotdcn' Fuadl 4,560.6 4,503.4

Thc financial statancnts ofComp13s Group Holdings PLC (rcgistcred numbcr 2090126) wcrc approvcd by ttc Board

of Dircctots on 24 Junc 202 I .

Sigrcd on bchalf of thc Board of Dircctors

K WiBs
Dircclor
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Compass Group Holdings PLC

Statemeut of changes in equity
For the year ended 30 September2020

1967

Cr[?d
up shrrc
crpirrl

lm

Shrrc
prcmiuot

tn

Crpltrl
r6crvc

ttt!

Forcige
ctctrngc
rcLrvc

ln

Shr.c.
bucd

DsyrDCtrt
TCSCruC

tm

Prolit
rld los
tccourtl

lm

Totrl
ECelty

l0

At I Ortobcr 20tt

Prolit for thc linancirl ycar

167.t 1,642.2 7fl.0 76.1 65 9t1.0 3,,i963,9

t,073.t 1,073.1

OtLcr conprrbcr3lvG hcomc

Roncrsurcnrcnl of pcnsion liebilitics
Focign crclrrogc tmrlsrion
difaaa (2_t) at_lr

(4.t) (..r)

Tole, o6cr comprehcnsivc loss

Frir veluc ofshrra-bascd p.ymcntr

Dividcnds paid on cquity slrrs

(2.3) (4.r) o.l)

6.2

(532.7) (s32.7)
6.2

At 3C ScatorDcr 2019 $7.t 1,642.2 750.0 71.t gL1 1516.6 aj0r.,a

Profit for thc tinanciel ycar 46.t a6.t

Ottcr conprchcndvc lnconc
Forcign cxcherye tr.Elatioo
difEmc lt.7 lt.7
Toid otlu comprehensivc incomc

Frir veluc ofshrrc-brscd paymcnts

I t.7 tt.7

(0.5)(0.6)

At J0 Scptcrnbcr 2020 167.l l'6a22 750.e $.t 52.r l$2.7 a,560.6
I Includod within thc Pr,ofit and loss account bilancc !rc rrcn-disuibutrblc rescrvcs of !730.5m.
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020

l. Accounting Policies

The Company is a public limited compmy ud is incorpontcd md domiciled in the UK. Thc rcgisrcrcd numbcr

is 209012-6 and thc address ofis rcgistcrcd o{Iicc is: Compass Housc, Guildford Strcct, Chcrts€y, Surrcy, KTl6
9BQ.

Thc significant accounting policies adopted in the preparation ofthc financial statcmcnts ofdtc Company arc

sct out below.

B.sis of prcparrtion

Thcsc financial stltcmsnts havc bccn preparcd in accordancc wift drc historical cost convcntion, Financial

Rcporting Standard l0l Rcduccd Disclosurc Fnmework GRS l0l), and in accordlrcc wittr applicablc Unitcd

Kingdom laws. Thc Company is cxcmpt fronr the rcquirccrotto prcPar! lo[solidatcdlinancial statancnts rs a

subs-idiary of Compass Group PII, e C.ompmy registcred in tlrc Unilcd Kingdom md thc ultimate patcna which
prcparcs consolidatcd financial statcmcnts (scction 4fi) CA 2006). In prcparing thcsc financial statcmcnls, thc

borp-y applics thc rccognition, mcasurcmont urd disclosurc rcquircmcnts of lnGmarinnal Finmcial

ncporting StanarrAs es adoped by thc EU (Adoptcd IFRSs) but makc amcndmcnB whcrc neccssrry in ordcr

o iompli with drc CA 2006 and has sct out bclow whcrc rdvrntagc of thc FRS I 0 I disclosurc cxcmPtions hls

bccn ta-ken. Tlrcsc financial $atcmcnts thus prcs.nt information about thc Company as an individual undcraking

not as a Group undcrtaking. In thc aansitioo to FRS I 0 I in thc ycar cndcd 30 Scpcmbcr 20 I 6, thc Company

agplied IFRS I whilst cnsuring ttst it3.sscB and liabilitics wcrc mcasured in compliance with FRS l0L

tn thesc financial saarcmcnts, rhc Company has agplied thc cxemptions undcr FRS l0l in respcct oftrc following

disclosures:
r a cash flow statcmcnt rnd rclated notes;

o disclosurcs in rcspcct of tsrnsaclions wilh wholly owncd subsidiarics;

o thc cflcct ofnew bul nol yet cfrccrivc IFRSs: rnd
. disclosures in respcctofcompcnsation ofKcy Maragcment Pcrsonncl.

Tho accounting policics sct out bclow havo, unlcss othcnvisc aatc4 becn applied consirtcnlly to.ll pctiods

prcscnt3d in thesc fmaocial slitcmcttB.

Goiag corccrn

Notwithsanding thc currcnt cconomic rmccrtaintica arising from thc COVID-I9 pandcmic, tho financial

$afcments havJbccn prcparcd oa a going conccm brsis which drc dircctors considcr to bc appropriato for thc

following rcason:

o Compass Group PLC has indicdcd its intcotioo to continuc to malc rvailable funds as nccdcd by thc

Company for a pcriod of twclvc months from thc &tc ofrpgroval of dte finrncial statcmqtts.

Conscqucntly, tre directon rrc confidcnt drat drc Compary will hrvc sufficicnt funds to continuc to mcct its

liabilitics as 6cy fall duc for at lcast twclvc monthr iom thc datc of approval of thc finanshl stdcmcots and

thcrcforo have prcparcd thc financiel statcmcnB on r Soing conccm basis.

As with rny company placing rcliancc on othcr group cntiticr for financid suppor! thc dircctors rcknowlcdge

th* thcrc can Uc iro icirainty trst this support vitl continuc allhough, at dlc datc of approval ofthcsc financial

surtcmcnts, they havc no rcason to bclicvc drat it will not do so.

Adoptioo ofncw Accounling St ndrrds

Thc Company has applicd ttc ncw accounting sandard IFRS 16 'Lcascs' using thc modificd rctrospcctivc

fansition'apjroach, thlrcforc thc comparativc information has not becn rcstatcd 8ld continu6 to bc reportcd

undcr IAS l7 'Lcss€s'.
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

l. AccounlingpolicicJ(continued)

Forcign curraacics

1 969

The assc!3 and liabilitics offoreigr branches arc u-anslucd inlo stcrling u thc rats ofcxchange ruling at the
ycar cnd. Gains and losscs resulting from thc rcalignment ofthc opcning asscts and liabilitics of forcign branchcs
to the year and ratcs arc treated as movcmcnts on rescrycs.

Thc rcsults offoreign branchcs arc ranslatcd into stcrling at thc avcngc rates ofcxchangc for thc accounting
ycar. Gains or losscs rcsulting from thc translation of thcsc rcsults &om the avcragc firtcs to thc ycar cnd rat6
arc treatcd as movemcnts on rcscrvcs.

Transactions in forcign cuncncics arc rrnslatcd to the Compury's firnctiond cuncncy (stcrling) rt trc forcigrr
cxchange ratcr ruling st thc datc of thc ransaction. Monaary Esrcts uld liEbilitica dcnominatld in forcign
currencics at thc balancc shcfi drtc arc rctr!$latcd to ltcling et the forcign cxchurgc ntcs ruling at dtar dare.

Non-monctary srrcts arld liabilitics that rrc mcasurcd in tcmr of thc historicel coet in forcign curcncy erc
ranrla,te/ using thc cnchugc ratc rt thc &tc ofthc rusaction. Non-monctry asscts and liabilitics dcnominatcd
in forcign currcncy that lrc st tcd at fair value arc rctriusl.Ld to thc st rling rt thc forcigr cxchange ratcs ruling
at thc datcs that thc fiir valuc wls dctermincd. Forcign exchrngc diffcrenccs arising on rlnsl0tioo lrc
recogniscd in thc profit and lo6s account.

Itrtatlglblc .rratr

lntangiblc assca rrc crrricd.t cost l.ss arrortilatiooi which k providcd on thcir book valucs at ratca celculatcd
to writc down c.ch a$ct to ic rcsidud value on a smight-lirc basis ovcr thc cxpcacd uscfirl economic livcs,
within $c following rangc:
o Brands: l0r9t/o pcr unu]Di
o Computcr sotwarc:. 6Vc lo l3o/o pr annum

Trogible fircd rircts

Tangiblc fxod rscts arc canied at cost lcas dcprcciatioo, whici is provided on dreir book vaiues at ratcs
calculatcd to write down cach assa to is rcsidual valuc ovcr its ctimated rcmaining uscful lifc ofl E sFright-
line basis, within thc following rargcs:
o Equipmen! fixtlrcs tnd fittings: l@/. to ZSy. pcr aorum

Irv.3tmantt

Investments held by thc Company lrc stst d a historical cunmcy cost, lcss pmvision for rny impoirmcnt in
vduc, and tranrluod into sErling in &cordancc wi0r drc polLy rr on &ovc. .

Pcnsioo cotr lrd olh.r port-rctircocnt bcnclitr

Thc costs ofthc dcfincd contribution rhemc, thc Compass Raircmcnt Income Sevings Plur, arc ch:rgcd o thc
prolit and loss rccount rs thcy bocomc pyrble in accordrncc witt thc rulcs of 6c tchcmc.

Thc Company is thc principrl cmployer of thc Compass Group Peosion Plan (thc Plan) which is a dcfincd bcocfit
schcnrc closcd to new cnEilrB. No cmployccs of thc Company havc accrucd rny bcncfits undcr rhis schcrnc
sincc 5 April 2010. Under thc rulcs of thc Plan, ltro Compary does not havc rny li.bility !o pay ongoing
conEibutions, including dcficit recovcry cootributions. Thc lsscts and liabilities of6c Plan are reflccted within
thc financial statcmcnts of urodrcr group subsidiary which is thc main prrricipating cmploycr.

In addition, the Company has cntered into commitmcnts to pay cx-gratia pcnsions to a aumbcr of formcr
cmployees. The liability in rcspcct of thcsc pcnsions is includcd within thc Comprny's balanc! shcct undct the
Bption pcnsion liabilitics.
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

9t14t2021

l. Accounting Policica (cortinucd)

T:ration

Curent tax is thc expccted tax payablc on the taxable incomc for dre pcriod, using tax ratcs that have becn

cnactcd or substantively cnacted in respect ofthat period by dre balancc shect datc.

Dcferrcd tax is providcd at thc anticipatcd tax rrtcs on tcmpo,rary diffcrcnccs arising from the inclusion ofitcms

ofin"orne -a drpcnditure in tax computations in perio& diffcrcnt from thosc in which thcy are included in the

frnancial stirtcments. Dcfcned tax asscts and liabilitios arc not discountcd. Dcfened trx a$els arc recogniscd

to thc axtent that it is rcgarded as morc likcly thm not that 0rey will bc rccovcrcd.

Shrrc-bescd plymcnG

Thc parcnt comp8ny, Compass Group PLC, issucs cquity-scttled sharc-based Pryments to ccrtsin anployccs.

fic iquity-scafA s-trarc-Uasca paymints arc mcasurcd rt hir veluc (cxcluding drc cffcct of no.l-ma*?Gbas.d

vcstini conaitions) at thc datc of-grant. Thc fair valuc &rcrmincd et the grrat datc is expanscd on E strlight'

linc bisis over thsvcsting pcrioa, bascd on Compess Group PLC's astimrtc of the sharci drat will cvcntu.lly

,cst and adjusrcd for ttrJifrcct of non-markatascd vcrring cooditions.. Frir valuc is mcasurcd using drc

binomial diitribution, Black-Scholcs or Montc Carlo simuldion option Ficing modcls as is most appropriatc

for each schcrnc. Thc exp?cted lifc uscd in thc modcls has bccn adjusred, b!!cd on managemcnt's bcst rstimatc,

for the efrects ofexcrcise rcsriclions and behavioural considcretions'

Lcescr

At thc inccptiofl ofa contact, thc Company asscsscs whcdrcr a conEact is, or conbins, ! lc.sc' A contsact is, or

contains, ajcasc ifit convcys thc rightio control &G ulc ofan idcntificd assct for a pcriod oftimc in cxchangc

for considcration. Control is convcycd wherc the Company has bodr thc right to dircct thc idcntific{ assct's usc

and to obtain substantially all thc economic bcncfits from tlrat usc. Thc Company allocatcs thc consideralion in

tL".onm.t o 
"".h 

lcasc and non 'lc65c componcnt. Thc Doc-lcas. componcnt, whcrc it is scparats! i&ntifiablc

is not included in thc right ofuse rsscr.

Whcn a leasc is rccognised in a conracr, thc Compmy rccogniscs t right of usr rssct and-a leesc liability at the

lcgsc commenccmcni date. The Compeny recogniscaa right of usc rsct and a corrcsponding lcasc liability with

*spect to all lessc anangcmcnts in whicir it is dre tcssec, cxccpt for tcascs- of low vatuc assctl with an initial fair

""f'u. 
f"o than approxiiatcly €5,000 and short tcrm l€sscs of 12 months or lcss. For tresc leascs, thc lcasc

rrnaf".p ctrugii to the inclmo statemcnt as a! op.r.ting cxp€nsc on a *raight linc basis ovcr lhc pcriod of
thc lcasc.

Thc right ofusc assct is initialty mcasurcd at cost, comprising thc initid lcasc tiability adjustcd for rny lcasc

p"yr"-nta drcady madc, plus arly initial dircct costs incurtcd urd ar csirnaae of rcsoruion cosls, lcss any lcasc
'inlntircs rcccirea. Ttc right oiuse rsset is subccqucntty dcprcciatcd oo ! rtraight linc basis ovcr thc shorlcr of

thc lcasc Grm or thc uscfril tife ofdrc undcrlying rssot. Thc etilnlted uscfit! livcs ofright ofusc arscts 8tc

dctcrmincd on trc ramc basis as thosc ofpropcrty, plant and cquipmcnt. The right ofusc assct is tertcd for

impairmcnr if thcrt a -, indicaors of impairmcnt.

Thc lcase liability is mcasurcd r( the prcscnt valuc ofthc lcasc paymcnts that atc rG.sonab_ly ccroin rnd not paid

J tha -...n"..cnt datc, discounted at thc Group's incrcrncntal bonowing rlta 3pccific to thc tcrm, country

il ;161t datc of tlrc lcasc. Thc lcasc liability is subscqucntly mcsured d arnodscd cost using drc cffcctivc

intcrcst 6tc mcdtod. Thc leasc liability is rcnreasurcd, with r corrcsponding rdjustnent to trc right of use assa,

by discounting thc rcviscd lcasc paymcnts as follows:

. using the initial discount ratc at thc inccptioo ofthc leasc whco leasc Paymenls changc as a result of
' 

chur-gcs to rcsidual valuc guarantees and changcs in an indcx ofhcr tian a floating intcrcst rate
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

l. Accouatiogpolicics(cootiaucd)

iJ.5C3 (contlnucd)

1971

using a rcviscd discount rate when lcase gaymcnts change as a roult of tlrc Group's reassessmcnt of
whcthcr it is rcasonably ccrlain to excrcisc a purchase, critcnsion or tcrmination option, changes in drc
lcasc tcrm or as a result ofa changc in floating htcrest ratcs

Thc leasc tcrm is the non-canccllablc pcriod bcginning at thc contract commcnccmcnt date plus pcriods covcrcd
by an oprion to cxtcnd tha lc.sc, if it is rcasonably ccdain thet thc Grorp will cxcrcisc thc optioq and pcriods
covercd by an option to tcnninate the lcase, ifit is rcasonably ccrtain that the Group will not cxcrcise this option.

Variable lesc paymcns that arc not includcd in thc mcasurcment of thc lcasc liability are recoglriscd in the
consolidatcd incomc statcmcnt in thc pcriod in which thc cvcnt or condition trat Eiggcrs paymcnt occun.

No rr6ss6smcnt was porformcd rs to whdher cxisting contracts arc, or contain, a Ieasc at drc darc of initial
application.

Finrocirl Agtr rrd Lirbltitics

Finrncial esscB uld fmancirl liabilitics arc rccogniscd whcn ftc Compeny bccomcs a party to thc contrac{ral
provisions rnd dcrccognircd whcn it ccascs to bc psrty b such ptovisions. Such asscts and liabilitics arc
classificd a3 curcnt ifthey are cxpcctcd to bc realiscd or scttlcd wi0rin 12 mondrs ofthc balancc shca dar. If
[ot, thc,y arc rrcogliscd as non-currcnt.

Finencial rsscts rnd liabilities arc initidly recordcd .t fair vlluc includiog where pcrmittcd by IFRS 9, ury
dircctly attibuteblc tranraction co$B. Fo, thosc frnrncial asscB 6at rra dot subsequcntly held at fair valuc, dte
Company asscsscs whethcr thcrc is evidcrrcc of impairmat rt crch batancc shcct ddc.

The Company chssifics ig fmancial ass.ts and liabilities ino the following catcgories;
. frnancial assce rnd liabilitie at amortiscd cos!
o financia[ asscts and liabilities at fair valuc through profit and loss.

Whcrc financial rsscs or liabilitics src cligible to bc carricd * cithcr emortiscd cost or fair valuc thc Company
do6 not rpply th€ fair valuc opion.

Thc Company uscs dcrivativc financial instrumcnts !o mrnsgc its cxposure !o fluauations in forcigr cxchrngc
ratcs and in&r6t rat6. Derivativc instnrmcnts utiliscd includc intcrcsr nrc swaps, cumncy swaps and forward
cu.ncncy oontrrcB. The Company ud Group policy is disclorcd in thc accoonting policies to thc conroli&tcd
fin.ncial 3tabmcn& of Compass Group PLC which can bc vicwed et www.€ompass-t oup,com.

Bonowingr arc rccognised initirlly rt frir vdrc, na of raosaction costs incuncd. Bonowings arc obrcquently
$stcd u unortiscd coct unlcrs thcy an part of a hir valuc kdgc accounting rclationship. Bonowhgs that rrr
part of a fair value hcdgo accounting rchtionship rrp mcasurcd il atnortiscd coi adjusted for thc hir valuc
Ettributablc to thc risk bcing hcdgcd.

AmounB owed by Group undcrtakings are initirlly mcasurcd rt feh valuc and erc subscqucntly reportcd at
rmortiscd co6t. Allowsncc lo.rscs on intcrcompany rcccivabbs rrc crlculrtcd by rcvicwing l2-month cxpcctcd
credit losses using hbtoric and forwud-looking daa oo crcdit risk.

Amounts owcd to Group udcrtakings rre initially measurcd at fair valuc and arc subscqucntly rcportcd at
amoniscd cost, Non-intcrcst-bcaring payablcs are stated at tteir Rominal valuc as they are duc on dcmand.

a
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2O20 (continued)

Turnovcr, opcrlting Prolit rnd nct r$Cts

Turnovcr

Advicc and consul6ncY scwiccs
Geographical analYsis
- Unitcd Kingdom

Opcrrling Prolit

Gcographical analYsis
- Unitcd Kingdom
- Contincotal Europc

NCt i TCB

Geographical analYsis
- Unitct Kingdom
- Contincntal EurcPc

Accouotittg Polici€t (cotrtinucd)

Fin.ncirl guarantccs

Where fhe Company entcrs into financial guarantcc contracts to guarantce the indcbtedncss of othcr companics

.ritrin Oe Group, the Company considers-these to be inSurancc arrangernents and acaounts for them as such' ln

this rcspccr, thicompany rcats thc guar.ntcc contract as s contingcnt liability until such timc as it bccomcs

probabL that ttrc compariy will be rcquired to riakc a p.ymcnt mder thc guarantcc.

Turoovcr

Turnovcr rcpresents income derivcd from conEacts for thc provision of scrviccs to drird partics in cxchange for

considcruion in thc normal coursc of busincss. Tumoicr is rccognisod at a'|r arno{rnt trat rcflecB the

ioiria.ratloo to which the Company expocts to bc cntittcd in cxchrngc fq thcsc serviccs aod tt a Point whcn

the perfor-ance obligarions associsted wiol dlcse scrviccs havc boen satisfied.

911412021

20:n 2019
em

249.1 425.5

219.1 425.6

2020 20t9
lm

2020 2019
tm

l.

2.

em

llN.0 ,41.4

__ (rr) (0.5)

30.6 340.9

--

lm

em

1A235
337,t

4,t16.4
t21.0

aJ60.5 4,503.4
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

Operating prolit

Opcrating p.ofit is stated aftcr chuging:

Saffcosts
Dcprcciation of tangiblc fixed asscts;
- Owncd rsts
Dcprcciation of right of use asscts:
- Lcascd land and buildings
Amortisation of intangible rsscts
- Owncd assca
ProIit on disposal on invcstmcnt
hopcrty lcesc rcntals

Audit.rrd non-audit scrvicct (rce bclow)
Impairmcot losscs - contrrct rclatcd non{urrent asscB
lmpairmcnt ofrmounts owcd by rubcidirry undcttakings

Avcngc numbcrof employccs, including directors arrd psrt-timc cmployees, was:
- Unitcd Kingdom
- Overscas

AggrcSrlc rsnuneration of all cmployccs (including dircaon) compriscd:
Wrgcs and uleries
Pcnsion costs
Othcr social rccurity costs
Sharc-bascd payments

1 973

3.

1-

2020
lm

39.6

0.8

l.t

2.4

20t9
tm

52.5

0.9

1.5

Q7.n
1.3

Fccs oft230fi) (2019: f23,000) wcre rcccived by thc auditor in rcsFct ofthc Company's strtutory eudit for
thc currcnt ycar.

Employecs

Enploycc auubcrr end rggrctalc ramurcrrtioa

TJ
0.a

Jr.l

2020
Numbcr

2020

2.O

20I9
Number

20t9
f,m

243 tEo
20 53

263 231

-
33.a 19.7
33 

'.23.5 3.4
(0.6) 6.2

-

39.6 S2.s

-

lm
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Compass GrouP Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

Employees (continucd)

Dirccaort' cmolumeots

The dircclors arc rcmuneratcd for thcir scrviccs to thc Group

Rcmuncrdtion of thc Directors compriscd:

Wagcs and salarics
Bonus, supplcmcnt and bcn€fits

Social sccurity cosr
Shuc-bascd paYmcns

5. Othcr inGrcst rccclvrblc eod limihr incomc

Intcrcst rcccivablc from Group undcrtakings

Othcr intcrrst rccciv.blc

6. Othcr intcl€t p.yrblc rod rlnllrr crpcnscs

Information on compass Group pLC Dircctors' rcmuncration (hcluding highest pait Dircaor), equity incentivc-

;,|,;;L" con'uibutioniand entitlcmcns is sct out in pages 122 to 153 of thc 2020 Annual Rcport of

Compass GrouP PLC.

Thc rggrcgrte of remuncration and amoun8 receivablc und?r long tcrm inccntivc schemcs of the hidcst paid

ii*H*l e r,162,000 (2019: t4,659,000), whicrr includcs Company pcnsioa conributions.of ll99'flD (2019:

iiir,Oool wcrc madc to. .on.y purchaii schcrnc on his bchatf. Dtging the ycar, thc highcst paid dirccor

ci.."is.Arf,.r. opions and reccivcd sharcs undcr a lorg-tcrm inccntivc schemc.

9t1412021

20r9
f,m

20t9
€m

99.5

99.5

1,

Im
2020

aCLO

r.9 1.9

0.5 2.9
0.9 t.2
- 2.3.T--&i

-

2020
fn

t0.7
0.1

80.t

2019
fm

r66.t
1.4

tm

l2&6
0.9
0.t

Interart payablc to Gror4 undcrAkings

Intcrcst on dcfincd bcncfit pcnsion obligations

Intcrcat ply.blc ofl lcasc liabilitics

r303 168.2
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Compass Group Holdings PLC

Notes to thc accounts
For the year ended 30 September 2020 (continued)

7. Tlr ctergc or protit on ordinrry rctivitics

LIK corporation tax ar 19.(f/oQ0l9:. 19.0%)
Overscas tax

Currcnt t x charge on ordinary activitics

LJK dcfcrred trx
Ovorscas &fcmcd tax

Adjutncnts in ro*pect ofprior ycars:
UK coeorrtim trx
Ovcrscrs corporrtion tax

1975

2020 2019

(13.2)

f,mtm

0.6
(s0.e)
(r.E)

(rao

(0J)
t2.t

(0.r)

(59.7)

0.7

(5e.0)

(0.8)1.7
2.4

3J (59.E)

With effoct from I Octobcr 2010, lhe Company agrccd to bear the corporatc incomc ax coss of thc Frcnch
tirel unity (of *hich thc Paris branch is thc lcad membcr) without rccharging thc otficr mcmbcrs of th. fisc.l
unity.

Rcconcilirrtioa of thc til chrrg. to thc trr chrrgc rt thc UK st tutory r.tc:

2420 zot9
fm

Pr,ofit on ordinary activitics before taxation t,tt2.9

Trx chrrgc on profit at thc UK stetutory ratc o f 19 .@/o QOl9: 19 .VA)
(lncrcasc/dccrcasc rcsulting from:
Pcrmancnt itcms
Transfcr pricing rdjusuncnt
Noo.trxlblc inmmc from othcr Grcup compaaies
Non-dcductible impairmcnt of invcshcnt in subsidirries
Non-trxrbh gain on dispool ofbusincss
Ovcncas trx ofFrcnch subsidiarics bomc
Impra ofchrngcs in strtutory trx rat6
Difrcrcnt ratcs oftax on overras carnings
Prior ycar itcms

Tax chugc(crsdit) on profit

tr
12.t

(&l) (215.3)

(0.s) (6.4)
(0.o (0.t)
I1.7 166.4

(14..)
- 7.2

o2.e) (t.7)
t.9
(3.t) (4.t)
..1 (0.r)

3.3 (5e.r)
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Compass Group Holdings PLC

Notes to the accounts

For the yeer ended 30 September 2020 (continued)

Dividcnds

ThecomPanydidnotpayanyinterimdividcndstothepuentcompmyduringthcyaontheordinar5rshares
of2'5 pencc each' 

P.ncc pcr 2020 2olg

Drte CurrcncY Vrluc share tm !m

5 Septernber 2019 Euto 2OO,O(B,OO0 O'0t069 - Itl'8
i s"li*u"rior9 US Dollars 423,220,996 0'02262 - 350'9

532.7

9. Oabcr intrngiblc ssscts
CooPutcr

Bnnds Softwrrc
lm I{r

Tot l

&

Cost
At I oclobcr2019

Additiors
Transfers
Disposals

At Y) Scptcmbcr 2020

Accuoulatcd rmortl!.tloa
At I Odober2019

Chargc for thc Year
Tnnsfcrs

At 30 ScPtcmbcr 2020

Nct book vdoc
At 30 Scptcobcr 2019
At t0 Scptcobcr 2l)20

to

2t.9 70.0 9lr-

0.7

21.2

49.3 50.0

t6.7
1.1

(0.4)

0.5

0.7

3.6 1.2

t.7
2.7

ffi

37.9
1.4

(0.4)

2.4
2.7

0.1
20.5

45.7
52.O

45.8
t\6

As a rcsutt of r Group acquisition, during thc ycar thc Company acquired thc righA,-title andjn&rc'* to a numbcr

"ii"*-ioJrr.*r 
ana iomain o.r.s]m.-oal **idcratior for thcsc cadcmar*s was f,20'8m'

Thc company also acquircd, from Foodbuy, LLC, e fcllow group compary, tho righs to the Foodbuy rademark

in a number of tcnitoria' Thc totrt consideration paid was l0'4m'
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

10. Las6

Thc Compmy's lcasc portfolio consists of office premiscs- Lcarc tems uc negotiatcd on u individual basis

and contain a broad rangc oflerms and conditions.

Totrl

1977

to
Rigbl of usc errG - Lrnd rod Euildings
Ar I Octobcr2019

Lcrrc lirbility urtnrity .mlpir
Liss than I ycir
Bctw.cn I and5ycars
Ovcr 5 ycan
Totrl urdircountcd l.$c lilbiliti.t

ll. Propcr{y,pl.nt.od.quipncnt

Coot
At I Octobcr2019
Additions
Trursfcrs
Dirposrls

At 30 Scptcabr 21120

Ac,cIEul.lrd dcprccirtton
At I Octobcr 2019
Chargc for thc ycar
Transfcn
Disgosrls

Additions
Dcpeciation cxpclrsc
Impairmcnt

At3OS.pt r!bcr2020 10.2

tmprirmcnt losscs of !0.4million were rccognised on right of use asscts during thc ycar (20 l9: [nil) rcflccriug
rcduccd forccasr cash flow arsumptions due to 0rc COVID-19 pandcmic. Thc intcttst cxpcnsc on haso lirbilitics
for the yc.r cndcd 30 Septcmbcr 2020 is dctailed in notc 6.

r 1.7

9.6
t7s

o.ir
(0..)

2t20
3o
1.7
6.2

Torrl
tm

23.0
0.2

(4.O
(s.8)

It.0

r2.t
0.t

a.1l
(s.8)

At30&pt DDcr2020 5.1

Net book vrluc

At 30 ScDteubcr 2020 79
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September2020 (continued)

12. Investments hcld .s lixcd rsscts

Cort
Ar I Octobcr20l9
Additions
Foreign curtncy movcmcnts

At 30 Scptcmbcr 2020

Provisionr
Ar I Octobq2019
Provisions madc in rhc Ycrr

At 30 ScPtcnbcr 2020

Nct Dook veluc
At 30 SoPctnbcr 20 I 9
At 30 Scptcobcr 2020

9t14t2021

Illvcstmcnt i[
subsidlary

undcrtrkitr93
lm

1)15-7

45. I
76.0

t2t.t

4217.8
a.194.5

27.5
25.1

4,262.9

During thc ycar, rhc Compaay provided a capital contribution of ELJR 30,3ff),000 to is subsidirry invcstment,

Compass Group Austria Holdings Onc GmbH.

At thc cnd of each reporting pcriod thc Compury rcvicws *,hcthcr therc is objcctivc cvidcocc that thc canying

valuc of thc Company's invdmcnfs indicatc an impairmcnt. tf such ut indication exisB, thc assct's rccovcrable

amount is cstimatci. Following thc annual impairmcnt rcvicw, the ditccors havc idcntified imPaimcnB

toalting L76,000,00O.

Further dcails ofthc principal subsidiary underukings are givcn in note 23'
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

f3. IHtors

Amorrtr f.lllnS due withie ooc yc.r
Amourrts owcd by pareat undcrtakings
Amounr owcd by rubsidiary undcrtatings
CorpoErioo trr( tccovcrtbh
Otrcr ta md rocirl sccurity
Ovq:cas tax rccovcrablc
Oticr dcbtors
Prcprymcna and accrued incomc

Anouotl (elll[g due rftcr DorG thrn onc yc.r
Dcfcrrcd a:r

Dcfcrrcd tu rnrlyJls

Defcncd tax assc8
IJK crpiul allowanccs in cxccss of ux deprcciation
LJK ttrort tcrm tcnrporary dificrcnccs
UK pcruionr rrd poa-cmploymcnt bcncfits
Oycnclr 3hort lrmr tanponry differonccs
Ovcrcrs tax logscs

Thc movcmsnt on dcfcrrcd tax is as follows:

At I Octobcr2019

Exchenge adjusrmcnt
Crcdited to profit and hss account

At 30 Scplcmbcr 2020

1979

2020 20t9
f,mlm

r,t33.7
4,097.9

66.s
2.t

273
4.2
0.{

1225.7
4,070.1

1.6
4J.2
3.8
0.9

5J32.r 5,345.3

15.0

21.2 15.0

2020 2019
Im

27.2

lu

12.71
7.6
9,7

(0.3)
6.3
t.9
0.1

t2.6

Nct daf.rrcd t x 21.2 r 5.0

Dcfcned ux has bccn providcd in accordace with the accounting policy shown ln nore I

Thcrc is no unpmvidod dcfarcd t8x (2019: tnil).

The potcntiel tax lilbilati6 which might arisc in ttc cv?ot of thc unappropriatcd profits or rcscwcr of ovcrscas

rubcidiary compani6 being distributcd have not bccn discloscd as thcrc is no intcnlioo to discibutc such prolits
or tcsctY6.

l5.o

0.4
lr.t

21.2
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Compass GrouP Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

11. Currcotliabilities

Amounts owcd to parent undcrtaking

Amounr owcd to subsidiary underakings
Bank ovcrdraft
Tradc qcditors
Corporation tsx Payablc
Orhcr tax and social sccuritY

Ovcrscas ox paYable

Other crcditon
Accruals rod defcrrcd incomc

9t14t2021

2020 2019
lm

2,264.1
2,766..1

1.3
2.2
0.2
1.4.

0.1

,.2
36.8

167.8 167.1

lm

22s43
2,7661

2.2
1.9

3.3

2.;
t6.7

5,067J 5,075.1

15. Noo<urrcntli.bilitat

Rctircment indcmnity liabilitics

16. Provirlonl for lirbllitics

Brlsocr tl t Octobcr 2019

Addition3

Brtencc et 30 ScPtcmbcr 2llll0 13.0

17. Crllcd up rhrrccePitrl
2020 20t9

Allottcd, cellcd oP aod fullY Prid:
Odinary strarcs of 2.5p cach - 1t,711,21r926
Ordinary 'A' share of f,l each - I

.67.t 167;t

ThcOrdinary.A'sharcdocsnotcntitlctrcholdcrofthosharetodlcpaymcntofanydividcnds. Onwindingup

oi-io,fto'r.turn of capial, thc Ordinary 'A' sharc eatitles dre holdcr only to paymcnt ofrhc amount paid up

on the share.aftcr rcpaymcnt.lo thc holdcr+of thc Ordinary Crarcs of thc nominal rmount paid up on dre'Ordinary

ri"ii fr.Uiy drcm rcspcctivcly and thc payment of f,ifi) on each Ordinary sharc- f^h9 9dio".y'A'sharc
entitlca thc holdcr to rcccive noiicc of ani attcnO and spcak at any gcncral mccting of thc Company. It also

cntitlcs thc holdcr on a show of hands to cast ono vote and on a poll to cail one motc ygtc qan fic aggrcgatc

number of votes which can bc cast on any resotution proposcd thercat by dre holders of thc Ordinary shares in

isuc at the time of such mceting.

2019
tm
0.4

2020
fm
0.{

Totrl
In
2.t

r0.2

Thc provision rcprcscnts liabititiB in rcspcct of ctaims and is csscntially long'tcrm itr_narurc. Thc timing of thc

,.Ct"r.nt of thcsc claims is unccrtsin. irrovisions rrq discounted to Pr6cnt valuc whcrc d|c cfiect ir mrtcrial

using Compass Goup PLC's wcighted avcrage cost of crpitrl'

f,mlm
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Compass Group Iloldings PLC

Notes to the accounG
For the ycar ended 30 September 2020 (continued)

t8. Post{mplolmcrlb.ocfitoblig.tions

Thc Conpany opemtes . numbcr of dcfincd rcntribution and defined beocfi! plans Elating to both thc mployccs
and Exccutivc DircctoB, in which othcr UK subsidiarica atso participatc. Thc schcmcs arc sclf-Edminisrcrcd lnd
iltc schcnics' assd3 arE held indcpcndcntly ofthc UK Group's assas. Pcnsion cos6 arc asscsscd in accordancc
widr thc rdvicc of indepcndcnt, professionally qualificd actuaries. I}e Group maka crnploycr contributions ro
drc vrrious schemcs in cxistcncc within a rangc ot2i/oto 5?o/o ofpcnsionable salaries (201 9:2o/c to 46e/cl.

Within tlrc UK thcrc ,rc thrce main errangcments, thc Comp6ss Rctircmcnt tncomc Savings Plan (CRISP), thc
Cornpass Group Pcnsion Plan (the Plan), anil thc tJK Group's stakdroldcr pension arrangcmcnt

CRISP was launchcd on I Fcbruary 2003. This has bccn tlre main vehicle for pcnsion provision for ncw trincrs
in drc UK rincc drrt &tc but cxisting mcmbcrs of thc Plan had conthucd to 8ccruc bcnctits undcr thosc
&tan8,?mqrB up until 5 April 2010. CRISP is a contracrcd-in moncy purchasc ar:rngcmsnt whcrcby the
Compoy will match cmploycc contributions up to 67o of pay (minimum 3%). Widrin CRISP a new dcfined
conrih.ttion scction was csoblished from April 2fi)6 known as the Compass llighcr tacomc Plan (CHIP). Scnior
arnpbycar who contsibutc to CRISP will rcccivc an additional employcr-onty contrih*ion into CHIP. The
ernount ofcontribution and eligibility for CHIP arc dccidcd urnuatly at thc Comprny's discrrtion. Thc paymcnt
towar& CHIP may bc aken in Part or in wholc, as a cash srpplemcnt instced of a pcnsion coaribution.

CRISP has ! corporatc tuaee. Thc Chairman is a formcr crnploycc of thc Group. Thc othcr fivc ru$cc dircctors
rie UK bescd cmployccs ofthc Group, thrcc ofwhom havc bccn nominatcd by CRISP mcurbcts.

Thc Plan is r &fined bcnclit arrangcmant of which the Company b tfic principat cmployer. Howcver. all lctive
mdibcB of thc Plan arc cmploycd by o0rcr UK rubsidiarics and so thc Company has no lirbility for paymcnt
ofcooributions, including dcficit rccovcry paymcnts, othcr drur in rcletion to ! gu.nntcc dcacribcd in-notc 20.
Full dctails of thc finurcial position of the Plan may be fouad in drc financial statcmqaB of Compass Group
Prc.

Thc Company is subjccl to thc PeNion Automatic Enrolrncnr Rcgulations for its workforcc in the UK. Both thc
Plan and CRISP arc compliant arrangemcnts undcr drcsc rcgulatioos and tavc bccn registcrcd as such.

All ncw IJK cmployccs who meet &c sbtutory cligibility criteria rnd arc not ahctdy in onc of thcsc rcgistcrcd
cornpliant.IrlngemcnB hlve been autqnitically cuolled imo thc Nrrioaal Emptoymcnt Savings Trurt (NEST).
Thc Cornpany conridcrs lhar NEST providcs the right rypc ofservicc, cornmunication mstcrial and invcstncnt
choicc for oor employccs and thlt it has thc capabilitic to support r oompany es lrrgc urd divcrsc as Compass.

Thc peruion cost for thc Company in dre year was t3.3 million Q0l9: t3.2 million). Thc Company rcccivcs
pcnsioo conaibuaioo3 from othct UK companics in dlc Group which it pays to thc pqrsion rchcmcs. At
30 Scpambcr 2020 in thc acco.rnts of thc Company thcre wcrc no accrucd liabitities for paymcnt ofcontrtutions
(2019: fnil).

Uugprovcd pcnsion lieblliticr

Tlc Company has agrted to pay unapprovod pcnsions to r numbcr of formcr cmploycos. The obligrrioas for
thcrc pcnsions are inchdcd in thc Compary's balancc shect.

1 981
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Compass GrouP Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

18. Port-cmploymcnt bcnclit oblig.tion! (corti[ucd)

FRS l0l disclosurcs - Un.pprovcd pensior lirbiliticr

Disclosures for the unapprovcd pnsion liabilities uc sct out bclow. Thcsc havc bccn calculatcd on tlrc following

assumptions: At At
30 Scpt.mbcr 30 &Ptembcr

2020 2019

Discount rate

Inflation
CPI inllation
Ratcs of incrcasc ofpcnsions for paymcot

Racs ofincreasc for dcfcrred pansions

1.1'/o

3.2.h
2.2'/o

3.lt/c
2.2.h

Malc
yc8r9

21.5

23.4

1.80/o

3.lVo
2.lc/o
3.2o/o

2.3Vo

Thc monatity rssumptions uscd to valuc thc curtcnt year unapprovcd pcnsion liabilities arc dcrivcd &om thc

iilA ;;.;;lt"""l mortatity ubtcs (2019: S3PA genirational monality tables) wi6r improvcnrcnts in linc with

,fr. ZO|C projccrion modcl preparedby thc Continuous Jvlorality lnvcstigation of drc UK rctulrill profcssion

iiOf 9, ZglS'r.d.l), widr in itappi of Z.S, with I l5olo wcighting-for malc non-pensioners, I I ltlo for malc

i"*1"** iZOf C: fisZ" wcighting tormatc non-pcnsioners, I t lclc for malc pcnsioncrs) and l0T/. weighting

ior alt fcmaics (2019: l1y22. wcighling for all fcmalcs), with a long tcrm underPin of 
-1.5'!o 

q-a- (2019: t.5% p'r).

ffresc monatity 8$mptions oi'c 
""count 

of cxpcricnce to dsle and ansumptidls for furthcr imPmvcrncaB in

tfro iif. c*p".i-"y of s"tr.rr mcmbcrs. Thc Company estimatcs the duraaiqr of tlrc unapproved pension

liabilitics lo bc !3 yean (2019: l4 ycars).

Examptcs ofthc rcsutting life cxpcctancies arc as follows:

Lifc crpcctency rl.gc 65 
2O2O ZOtg

Mcnbcr agcd 65 in 2020 (2019)

Mcmber agcd 65 in 2045 (2044)

Movcmcnt! in thc prcscnt valrrc of uoapprovcd pcnsion liebilitics havc becn asscssod with thc advicc of

indcpcndcnt, profcssionally quelilied actuarics.

Ycrr eodcd Year cn&d
30 Scptcobcr Z(nO 30 Scptcrnbcr 2019

Im &r

Urrpprovcd Pcltlo! lhbiUal.!
At bcginnint of lhc YC.r
lntcrct cxpco!. oo bcocfit obligations

Bencfrb paid bY tfic ComPanY

RcmcrsurcmcnB - financial assumptions

Rcmcanrcrncn6 - domographic assumptions

Rcmc.surcmnts - cxpcricncc

At 3ll Scptcmbcr

Mrtc
yc.rl
2t.s
2.t.4

Fcmelc
yc.Is
u.1
26.5

Fernalc
yeanl

21-4
26.5

s23
0.9

(r.e)
0s

(0.2)
(0.r)

5rJ

4t.0
1.4

(l.e)
7.t

(2.5')

0.3

s2.,

Measupmcnt of the unapprovcd pcnsion liabilitics is panicularly s€rritivc to cbangcs in c.cnain kcy

uompions, including rhc ilscount ratc urd lifc cxpcctancy. An increasc or dccrcasc of 0.5 pcrccnagc poins

in ttrc ijf diicount ratf would rcsult in a f3.3 million dccrcasc or i3.4 million inseasc in dre UK dcfrncd bcncftt
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 Septcmber 2020 (continued)

Port-cEployEGnt b.aafrf obligtaions (contitrucd)

obligations rcs_pcctively. An increesc by one ycg in th9 lifc expcdancy ofmembcrs &om age 55 would result in

a f,2.t million increasc in 0re unapproved pcnsion liabilitics.

Shrrc-bscd p.ymcnls

Itrcomc rtrtcEatrt expcnsc

Thc Comprny recogniscd a cnedit ofl0.6 million (201 9: charge t6.2 million) in rcspca ofsharc-bascd paymcnt

rusaclions. All rcmaining sharc bascd payment plans arc cquity-sccled.

The expcnsc is brokcn down by shuc bascd paymcnt schcrnc rs follows:
2En 2019
t'm I'm

(0.e)

1 983

l&

19.

l,ong tcrm iacentivc plans

Othcr shsc-bescd paymcrr plans

-----iob 
-tlrtrg lrrm ioccntivc plials

Full dctails of Thc Compass Group Pl,C Long Tcrm Inccntivc Plm 2010 srd thc Compass Group PLC Long

Tcrm tnccntivc Plan 20lE can bc found in thc Dircctors' Rcmucntion Rcpon on oqga 122 to 153 of ftc
Compass Group PLC Annual Rcporr.

Thc following ablc shows the movmcnt in share arrards during thc ycar:

OJ
5.5
o.7

long terur inccntive plens
Outsbnding ar I Octobcr
Awar&d
Transfers (to/Fom fellow subsidiarias

Vcstcd
Cancellcd
Lapscd

OutrtrndinS rl 30 Scptcabcr

Asruoptlotri - long tcrn loccntivc plrns
Expcctcd votatility
Risk frec int rcst ratc

Dividcnd yicld
Expcctcd life
Weighted avcragc rhare pricc at datc ofgrant

Thc vcrting conditions ofdrc LTIP awards is includcd in thc R.cmuncratioo Rcport in pagcs 122 to 153 ofthe
Comprss Group PLC rntlual rcport

2020 20t9
Numbcr of Number of

shercr shares

1"55qr99 t,656,371

53t 79a 631,595
(5a,ar8) 28,1E4

(3{25e6) (492,22e)
(r3212q

21t20 20t9
29.1'/o

O.lc/o
2.2o/o

2.5 ycen
1,409.73p

t7.6%
1.2V.
2.2o/o

2.7 yetrs
1.746.52o
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2020
Numbcr of

shrrc3

9t14t2021

2019
Numbcr of

sharcs

Compass Group Holdings PLC

Notes to the accounts
For the year endcd 30 September2020 (continued)

19. Sherc bascd P.Ymcnts (continucd)

Othcr shtrc-b.sed PeYment Plens

Thc following uble shows the movemcnts in oher smallcr share bascd paymcnts plans during 6e year:

Othcr Jb.ra-b$Gd Psyroctrt Plrn3
Outstending rl I Oclob.r
Awardcd

Trursfers (to/Aom fcllow subsidiarics

Vcsrcd, rclcased and cxcrcised

Lapscd (followint nct 3.nlcmcnt)

Lapacd

OuGtradirg rt 30 ScPa.mb.r

Ll,ttz
I r3,9t4
(6,6tt)

(62198)

191,995

73,590

2,000
(90,2 t 5)
(3,5s0)

(]1.94E)(.rJ9t)
t37,t 2 l4l,t72

'Ihc expcnsc iclating to $es? plans b not significrnt rnd no furthcr disclosure is ncccssary cxccpt for hc Scncr.l
dcails providcd bclow:

l. Sharc optioos
Fult dcoili of Thc Compass Group Share Option Plur 2010 (CSOP 2010), thc Compass Group Shue Option
plan (CSOp 2000), thc eompass Group Managcmcnt Sharc Option Pla, (Muagcmcnt Plan) (collcctivcly thc

Exccutivc ard Mefiagsncnt Sharc Option Plans) and thc uK Sharcsavc Plan rrc sct out in prior ycars' annual

rcporr which atr avaitablc on thc Compass Group PLC wcbsitc www.compass'group.com.

2. Dcfcnrcd annual bonus plan @AB)
Ccrain scnior cxccutivcs participafe in rhe DAB. A portioa of thc uraual bonus awardcd to catain Gxccutiv6

is convcrtcd into sharcs. Subjcct to thc rchicvcsrcnt of local orgenic rcvcnuc gro*tlt rnd cumuletive PBIT over

ttrc thrcc-ycar dcfcrral pcriod, thc numbcr of dcfcned shrrcs may bc increascd. Enhanccmcnts to thc dcfcncd

sharca arc only rclcascd to thc participsnts subjcct b thc performurcc levcls bcing mct The last ewarrd under

rhis phn was mrde in Novcmbcr 201t.

3. R6Eictcd 3hffcs
The plan is dcsigned to makc occasional awards to ccrtain cmployccs in ordcr o inccntivi:o thc achicvcment of
prrticular busines objoctivcs undcr spccifrc circumstances or whcrc similar such sharcs havc bccn forfeitcd by

i new cmploycc onjoining thc Company. Thc plan cur takc ditfcrcnt forms such rs an award ofshares dcpcndcnt

on a scrvicc or rchicvcnrcnt ofspccific pcrformancc cooditions otftcr than scwicc.

20. Gurrrotccs

Compass Group Holdings PLC hrs cotrrcd into ! guarantce with thc uustccs of thc Compsss Group Pcnsion
plur (ire Plan): Should the participlting cmployers (which arc subsidiarics of Compass Group HoldinE PtC)
fait to pay conributions duc to thc Ptan undcr thc tcrms of the agrecd Schcdulc of ConEihtions rnd Dcficit

Rccovcry Plan, thcn tic Company hrs guarurtccd thil it will mcet 0rcsc obligatiors. As rt 30 &ptcmbcr 2020,

the Plan had nct asscts of f,441 million (2019: t44t million).
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Compass Group Holdings PLC

Notes to the accounb
For the year ended 30 September 2020 (continued)

21. Ullim.ae p.rcna comPrry.nd controlling cntity

Thc uldtn.tc prrcnt compsny and conEolling cntity, Compass Group PLC, is thc parcnt undcrtaking of thc
largcst rnd snatlcrt gorp of undcrtltints for which Gr-oug accoqnls arc drawn up. Thc immcdiarc paratt

companies arc Horpitality Holdings Limitod and Compas Group PLC.

Hospiulity
in England

Holdings Limited and Compas Group PLC rre incorporatcd in thc United Kingdom urd registered
and llralcs.

Cogics of rhc Cornpass Group PLC financial stat mcnts arc evailable 6om its rcgistcrrd addrqss: Compass

Housc, Guildford Strect, Chcrtssy, Surrcy KTl6 gBQ r from thc Compass Group PLC websitc at

www.cofl rPirss-gKruP.com

7L Post brhocc shcct cveltt

A port-Brrxit dcal on tradc and othcr issues was a3rccd in Dcccmbcr 2020 bctwccn the LJK and thc EU. lVhile
thcrc is clarly more for thc uK urd EU to work through, wc bcticve thst thc deal rs aErce4 couplcd with our
own contingcncy planning, mcrns wc do not cxpcc rny macrid financial or opcrrtional impact rcrulting Eom
Brcxit

23. Dcl.iar of rcLtcd uodcrtrklngs of Comprss Gr.oup Holdiogr PLC

. All companics listed bclow arc olf,nd by thc Compary artd all intcrrsls arc in thc ordinary sh.rB e.pital, cxccpt
whcrc ohcrwisc indiotcd. All subsidi.rics havc bccn consolidatcd. All companics opcnrc principally in dtcir
country of hcorporation

Goond Fhorf,S Str..g McMrhmr PoinT NSW 2060r A.rtnlir
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Compr: Gmup (Austrelia) Pty Limilcd Aurnlh
Clreurc& dc Hr.cht ll79' &t130 Brrrcllcr' Br{tlua
Comp:ss Gmup Bclgilux S.A. Balglum

Rn Tulolr, ll9i ViL Mrrirnr' Slo P.ulo' 0'(Xrfln0' Bt.zll
GR Scrvig$ c Alimcntaedo Ltda. (D Brrzil

I Prologb Boulcvrrd' Sult a00' Mltdsnrp' Ootrrio ISUY 0Gl. Crnrdr
Compss Groop Crnrda Ltd. Groupc Compass Crordr Cardt
Lrrc (iiixivxvxvixviiD

Av. dd Vrlh 7t7, 5O lloor, Huoclunbr, Srolirgo' Chllc
Comprss Caadn3 Y Scrvicios Chilc Limitrde Chilc

Rlcd l,en3grrdr Vcl & t. rr! 2300 Kabclhrvn $ DK Dcrnrrt
Composs Groug Denm.rl A/S Dam.tt

P.O. Bor 2lO FJ{tr2tl Hckhkl' Flnhnd
ComprssGroup FS FinlrndOy Finlrnd

tli Avcurc dc trr Rlpubliquo - Hel! A' 921120 Chltillor' Fnoco
Conrps Group Frurcc Holdings SAS (i) Fnncc
ComprssGroup Frrncc SAS Frurcc

Hclfirrnn-Prrk 2, 55760, EsctDorr' Germrly
Compass Group Dcutschhnd GmbH Gcrmany

EucnDculschlrndcrnbH Gcrnany

r00

r00

t00

100

r00

100

r00

Food lrd rupport s.riEs

Food sarviccs

Food md grpport scrviccs

Food ud suppon scwiccs

Food md srpporl scrviccs

Food scniocs

Food rcrviccs

Holdint comprny
Food urd suppon scnriccs

HoHint compoy
Food scrvicc to busincss and

itldustry

rq)
t00

r00

to0
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

23. Dctiils of rcl.tcd undcrtrklngs of Compesl Group lloldings PLC (contiaucd)

Er'Gst scflic6 GmbH Gmany too suPPon scniccs 
'o 

busincss md induslry

Mcdircsr cmbH & co oHc Gcrmrnv 100 [#rHrfi,' 
*t hcrlthcatc snd scnior

Yir Angclo Scrrscllini' ll' 20161, MiLno' It ly
Compus Group ltelia S.p-A. ltaly 100

H.mrrilyr KGorGBu Pl.z., t$t2' Trutul' Chuc'h' Tolyo l(X{XLl Jtp.o
Sciyo Fmd-Compass Goup, Inc. Irpan

brrdcrhoogtwcg I l, I l0l Dd Amstcrdm' Ncthcdrodr
Comp.s! Group tntem.ridd B.V. Ncthcdands

Comprss G.oug Ncd.tlind B.v. Nclhdhnds
Comprss Gmtrp Ncdcrlurd Holding B.V. Ndhcluds

Drcngsmdbcltrcr t2' l3tl, FO Bor ?a' NGl3?l. A*cr' Nor*ry
Comprss HoldingNoryc A/S NonraY

Crtlc PLrr dc Sra Jor0 9t phrte l'2t03 Mrdrid' Sprir
Eurrsr Crlcctividrdc S.L.U. SPatn

,,.t1222,16{ 2t' Klslr, Swcdcn

ComprrsGmupSwcdarAB Swcdctt

Bor 30170, l(X 25 Stodholm, Swcdco

CompassGroup FS Swcdco AB Swcdan

ObGdcldltnrtr la, t3{r2, Klotdt, Sritz.tlrod
Compass Group (Schwciz) AG Switrcrlmd

Rcnocmr AG Syitzctlrld

Food rnd nippon scniccs

lm Food utd support scryiccs

Holding comp.ny
Food ard srppon sflicas
llolding comp.try

llolding company

Food ud $ppod scryiccs

Holding company

Food scrviccs

Food md support scrviccs
Food scrvic!

Food scrvicc

Holding comprny
Food md suppon scwiccs
Suppon srrvie6 lo thc hcalthcrrc mrrkct
Purdusing scrviccs in Nordr Amccica

Finc dinin3 frilitics

Finc dinhg frilitics

Finc dining and food tcrvica rr sPorts 8rd
cntlrtiinmmt flcilili€s

Food scrvicc lo lhc hcrlthcarc rnd scnior

livim mukct

t00
100

r00

!00

r00

r00

tm

r00
r00

lgtcrcrl6y Mrh. Ygil vrdi :okrh No: 3 D: l2't}'t{,3175i1 Atrs.blr' I3Lnbrl Trrkcy

Sofu ycmck 0r6im Vc Hio''d A.S. (iii) Turtcy 100 Food end rugpon scrvicas

Prrktrodt Courg 2l Prrkbndr, BlruirSirm GrG.t Pr?lq R{DGry' Blrulaghra, BiS 9PZa UDittd KintdoE
Comgass Contrrc Scrvicd (U.K) Limitcd UK l(X) Food rnd $PPorr snies
Cornp.ss Group, UK rnd lrcland Limitcd UK t00 Hotding compeny

Foodbuy Eutopo Umitod (iii[iv) uK l0o clicnt Proctroncnt s'n'iccs mtnsscmcnt io

2710 Grtlrrry Orlr Drivq Sula tgtN' tLcmlr.nlo. CA 9:ttOt-3505' USA

Bon Appait M.nrtcmcn. Co. (viio USA !00

25t Utttc frlb Drtvc, Wllmh3too' IrE 190{lt. USA

ComgrssGroug USA lnvcstacns lnc. USA

Compss Goup USA Inc. (viii) USA

&odtlll Scwicca Oroup USA

Foodbuy, LLC USA

Rcsoururt Associdd CorP. .USA

t0 SbtG S.rcct, Albrlry, NY 12207-r!f3' USA

Flik Intcmrtiond Corp. USA

ml Adl.i Stcv.n.or Driv., Sprilgficld' IL 52m3' USA

Lcvy Rcstrurrns Limitcd P.rcrcrhip USA

rl0 Tcciaologr Ptwy South,fl3fll, Norcror* GA 3flD2' USA

Monisor Muagemcot Spccitlistq Inc. (viii) USA

r@
lm
lm
l(x}
100

tm

r00

loo
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September2020 (continued)

13. h.ib of rctrtcd undcrtekilgs of Compess Group Holdings PLC (continucd)

j coL,NTRYo-q --"':--.- i

imnenwxotr,vowxiosursoums riconPoalTloN HoLDING i

Ctcz: Errojrpm R&ldcocc Nodl' RN r{l BP 39& Hrsi Mcsroud' Afcrir
Eurln AlSGric SPA (i) AlScria 100

Cordoaieio Doh: Vite, Vh S& Edillcio tD, FrrCo A tl B, 2'rndrr, Trlrtoor' MuohJPio dc &lr$ Lurndr, R.P{bllc.
d. ADtol.
&Fqrs Suppon Ssvicct, Limit dr Angola l0O

Ertctto Echcvcrrle t0l,(,,6th lloor, Viccntc lapcz (l5(lz] B{cnor Ailt3, Argcotilr
Scwicios CornFss dc futsntim S.A.

Grourd Floor 3!l - 5l Mit.h.ll Sarr.l, M3Mrhor, Poirt' NSW 2050' Aurttrlir
ComFss Ausrdir PTY Ltd (ii)
Comps (Aurrnlir) CrsinS & ScflaG PTY Ld (iiiXiv)
Comps Group B&l Hcpittlity ScrYicca PTY Lld

Corngrss Groug Dcfatca Ho6eitdity Scrvic6 PTY Ld
Comgss Group Edu.dian llospiLlity $riccs PTY Lld

Comprss Group Hcrlth€lte Hospit liay Scrvicls PTY Ltd
Comprss Group Herlth ttcn'iccr Ry Lrd
Comp.ts Group Mml8mcsrt Scrviccs PTY t-&l

Co.np&r Gtoup R.licf Hoqioliry Servic.s PTY Lld
Comgrs Group Rcm@ Horyitdity Scn icts PTY Ltd

Dcltr Friliaics Mulqcmr{rt PTY Ltd

Dct6ru Aunrtlir PTY Ltd
EuGsr (Aulhilir) - Viclori. ffY Lld
Eurcg (Ausrnlir) Food Scrvic - NSW Pty Ltd
Eurtt (Aumlir) Food Srrviccs - wollongong PTY Ltd
Eucr(Aunrtlia) Food Servic6 PTY Lld
Eur6 (Aunnlir) Lkrncc Holdiogs PTY Ltd

Eursr (A$urli3) PTY Lld
Foodbuy Pty Ltd
LAPG Education PTY Ltd
LAPG PTY Ltd
Lifc's A F.tty Group PTY Lld
Lifc'r A Puty PTY Lttl
&ncgr Scc1rity Scrviccs PTY Ltd
Rcclulrtt Arrocirlrs (Austrdia) PTY Ltd
Sr3an PTY Ltd

Levct 21 lSll Kiot Slrcct Sydocy' NSff, 2000, Auttr.lh
MBM lntGgrnd Scrvic.s Pty (iD

IZD Tortr, trY{rrucr Strrrs l9/1. Sroc\ 1220 Wim' Alrtrir
Compass Grcup Austrb Holding Onc GmbH

Comprss Group Austrir HoHiqr Two Gmbtl
Eurcla Rcslur8tionsbcricbcgcscllrhrfr m.b.H

Kuru Gcblrdcrcinipog GmbH

Chusr& dc Hrccbl t179, Blt30 Brcsclr, &Eirtn
Compacs Group Scrvic. Solutions S.A.

F.L.R Holdins S.A. (ii)
X.ndrion Bclgic BVBA

Ror (Hrsrn3r,200. lrt Floor, Minnd6Poli!, Slo Prllo, 0{.0:n'o!0' Bnzil
Clcan Mall S6\,ifos Ltd!.

Argalina
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Ausaralia
Ausrrdi.
Ausrrllh
Ausrrlie
Ausrnlir
Australia
Auslnlir
Ausrrilir
Aunr.lia
Ausrnlia
Augnlis
Ausr.li.
Ausrli.
Austrrlh
Augnlia
Aulrrdi.
Ausrelie
AusEslh
Au$nlir
Augnlia
Austr.lh
Au$.lit
Aurrralia
Austr.li!
Ausrelir
Ausmli.

r00

100

100

100

100

r00
t00
tm
r00
r00
100

r00
r@
r00
100

r00
r00
t00
r00
r00
r00
r00
t00
t00
t00
t00
r00

100

100

100

r00
lfi)

100

100

100

100

Ausfrlia

Austsi.
Ausrh
Au$tir
Aulril

Bclgiun
Bclgiun
Bclgium

Br.zil



1 988 COMMITTEE ON AVIATION

Compass Group Hotdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

2t. Delrils of rcl.tcd undertekings of comprss Group Holdingl PIf (continucd)

Rur Orbrngr,2OO,3rd Flmr. Minnd6gotb, Slo Peulo' 0l'052{XXl' Brrzll
GRSA Sflicos LTDA.

Crrigouir Chrmbcrs, PrO 8or 71, Rordlown' TortoL, VGI ll0' British Virgio lshodr

Comiass croup ttoldiogs (BVt) Limitcd British Virgin Islands 100

c/o Actior Group Ltd., No.lz. Strc.t 5la, sroSkr( Bocurg Kot It, Kiro Tuol Korh Ptron Pcah city' cmbodir
Compss Group iqmbodi!) Co. Ltd. (ii) Cmbodia 100

100, Ruc ac l0rl4 HydrocrrburGt, 8o!rpri'o, BP 5767, Ilouelr, Crm:rooo

Eurcsr Cuncoun SARL (i0
Euast Camp tagistics Cuncroun SARL (ii)

t Proloib Eoulcvrrd, Suito r(D, Mlsslrsrugr, Oatrrio LS\il 0G2' Cmr&
r9l22t 9 Onrrio lm. (iii[iv[v)(vi)(viii)
Crntccn of Csrda Limitcd (iii)
Comprss Canda Supporr Scrviccs Ltd (iii[iv)(v[vi[viii)
Comprst Group Ontrrio Ltd. (iii)

Suitc 2300, Bcotrlt 5, 550 Burrrrd Slrcct, Vrncorvcr' BC V6C 2B5' Ceardr

Tcjaz Maugcmcnt Scrviccs Inc. (iii)

lg5g ugpcr \tetcr sarGrt, Purdy" whrrfTowcr lt, Suiac tJ{lo, Hrliflr. NS E3J lR7' Cenrdl

Crorhdi 3cnic.cs Canada Inc. (iii[iv) Cmede

1959 Uppcr Wltcr Slrc.a, Suit tllXt, Hrlifrr, Novl Scotir. &U tES' Cmrde

Erst Cosst Crlcring (NS) Limitcd (iii)

3O Quco'r Rord, SL Jot.'i N.wfoundhnd rnd Lrbrrdc, AIC 2A5' Crurdr
Easr Coosr C*ring Limitcd (iiixvxviiixv)
Long Hubour Crtcring Limitcd Partrcr$ip (x)

Long l{t'bour Carcrint Linitcd (iii) (viii)

{21 7tt AvGooG SW, Sultc 1500, Cehrry, Altcrtr' T2P ll(9' c.lrdr
Grclt wcsa Ctlcring Ltd. (iii)
Tunrrck Cacring Ltd. (iii)

23&) nu. DolLrd, Lerellc' Q.tcbcc' HtN lT2' Ceardr
Gmupc Compsr (Qudtcc) Ltac (iiiXivXvXviXviii)

550 Eurrrrd strcct, sultc 2il{!0. Bcrlrlt 5, P.O. Bor 30, Vrncorvcr, Brltirl coluarbh' v6c lB5. ceorde

Towa Squuc Food Scwiccs Ltd' (iii) Corda

Av. dcl Vrllo 7t?, Stt lloor, Hucciur.b.' Srlthto' CtilG

Bruil

C.amcroon

Crmcroon

Curda
Crnada
Crnrda
Canada

Cmrdr

Canada

Canada

Carada

Cmada

Cuudr
Canada

Curada

Chilc
Chilc
Chilc
ClrilG

Chinr

China

9t14t2021

loo

t00
100

r00

Crdclsur S.A.

Comprss Crtcring S.A
Comprss Scnricios S.A.

Scoluct S.A.

No. 1999 Floor a Xin Zhu Rord, Miohtot Dirtticg 2002:17' Chiar

Comgrss (China) Mrn.gcmcnt Scrviccs Comprny Limitcd

Room l0l No21i6, Pudolg Avcnuc. Pudoo3 DlrHct' Shrnghri 200135' Chim

Shanghri Eurcst Food Tcdrnologics Scrvicc Co.' Ltd.

Crllc 96f,llB -29 Bqotl ' Colombir
Compass Goup Scrviccs Colombia S.A

100

l(n

t00
t00
r00
r00

r00

t00

r00

t00
t00

t00

t00

r00

t00
100

r00

100

100

r00Colombia
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

23. Dcteils of rcbtcd undcrtekings of Comprs Group Holdings PLC (contioucd)

Elainl. dc Bromcto C.strc Villc, BP sllE, PoiotlNoirc, Thc Ilcmomtic Rcpublic of thc Coolo
Eurca SaviccsCongo SARL(ii) Congo

195, Arct. Mrkeriou lll Avcrug Ncoclcous Housc,3{Il{l Linrssol, Cyprur
ESS Design & Build Ltrt (ii)

Jralovcovr. 1603/f7r, Holctovicc l?0 (X), Ptrguc 7, Czct Rcpublic
Compess Group Czcch Rc?ublic s.r.o.

SCOLAREST- zlrlzanl lkolrlho ltrrvovlnl spol. s.r.o

Cyprus
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Sllbhurvcj 52 A, l, Porlbob a9, 5000 Odcnr C, D.!nr?k
Compess Goup FS Dcnmuk A/S

lhrJu mmlond, S.kr vru. JUClmlc koh. Jll8lmtc tc la,76a(X, Estolir
Comprss Grcsp FS Enonir OO

PtO Eor 2t0, FL002tl, Hchia&i, ftrlerd
Comprss Gmup Finlrnd OY

t1l Avconc dc h RaprbllquG - H.ll A,91!20 Chltilloc, Frracc
70@ Sa Mc.l SAs
Acadsmic Form.tion GrouF Comp.ss SAS
Orcrinc Rcstauruicr SAS

Ddissvcun SAS

Eurclr Sporu & Loisir SAS
le Puyfolaisc dc Rcsaunrion SAS
Lcvy Rcat urets F .ncc SAS
Mcdiue SAS
M.moncn SAS
Scrvirtst SAS
SHRMAngohSAS (ii)
Sociat6 Dc Pr€sations En Gc*ion lmmobilicrc SAS
Soci€tt Nouvctlc l,socq SAS
Sud Es Tnitcw SAS,

Rro Euglnc Su4 Zor. lnd8trhlh dc Bhoaq lli!I(x, Morllrfoq Fnlca
Sotircst SAS

ZONE OPRAG, (FrcG.l.BGrnrb6..Nouvceu-Port), BP-l292, Pora ccatil Grbo!
Eusst Suppon Scrviccs Gabon SA (ii)

Hclhrnl-Perl 2, 5!i75t0, Erchboro, Gcrnrny
Compess Group GmbH
Eurcsr Brcrnan GmbH

Ruc de Artirru, ZA do Ecl Alr, 12000 Rodcz, Frucc
C.nE l R6tru.stion Mrncl (CRM) France

Zolr Arab.o.lq a0{n0 Eu Mruco, Freacc
Culiilirc Dca P.yi dc L'Adoor SAS Fruce

tO, Bd dc Duakcrquq 13002 Mrrr.illo, Fnnco
Socidtt lnamrioul D'Asrironcc SA (ii) Francc

tjd llil L Pndc, t1530 Sourl. Frrmo
Occibnic nEilrllion SAS Francc

t ruc Crmilh Chudcl Alhnprc Blt lt{, Zorc Kcrluhcrnc, CS 20(Kt, J5!!10 Plcrcop, Frucc
Occ.nc dc Rcslauntion SAS Frrncc

Czcch Rcpublic
Czcch Rcpublic

Dcnmuk

Enoni!

Finlrnd

Francc
Francc
Frracc
Frracc
Frroe
Francg
Frmcc
Fme
Fnncc
Frrncc
Francc
Fme
Francc

Frurcc

Fma

Gabon

Gcrmuly
Gcrmany

r00

100

r00
t00

r00

r00

t00

r00
r00
r(x)

t00
lq)
r@
t00
r(n
t@
r00
r00

t00
r00
100

r00

r00

100

t00

t00

r00

r00

t00
r00
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

2t. Dct ib of rctatcd urdcrtskinSs of Compass Group lloldings PLC (conliouod)

Gummy
Gcrmany

Gamany
Gcrmany
Gcmay
6crmuy
Gcrmoy

Gcrruny
Gcnnany
Gcrmrny
Gamuy
Gcnnany
Gcmy
Ccrmury

Gctmury
Gcrmany
Gcrmany
Ccrmury
Gcrmeny

Gcrmury

Gcrmany

Gcrmany

Grrnscy

Hong Kont
Hon3 Koog

Hoog Kong

Hun8rry

lrclutd
lrchnd

lslc of Man

9t14t2021

100

t00

!00
r00
100

r00
lfit

t00
r00
t00
t00
t@
t00
r00

Eurcst Koln GmbH

Eur6t Sod GmbH

Food affrirs GmbH

Kannc Caf6 GmbH
Menks Mcnuc GmbH
Royd Business Rcstarms GmbH
S.B. Vcnvaltungs GmbH

Koand-Zus.-Pbtz 2, ttt29 M0lchcn, Gcrmeny

Lconardi EPM GmbH
Lconudi HPM GmbH
Leonardi VirmogcnsvcrwtttunSt GmbH
Leonrrdi Bcticbsv.rwdtungs GmbH

Lconrdi CmbH & Co. KG
Lconsdi Kaffcc neu dltd€ckco GmbH & Co. KG

Lconrdi SVM GmbH

S.lla-Florirtr-wca l,36gl' lrlt c!' Gcroeny
Eurcst Wssr GmbH & Co. KG
orgaMcd Bctricbsgcsclltch.i rur Zdrrlstcrilisrrioocn GmbH

PLURAL Gcbrudcrnan.gcncnt OmbH
PLURAL Personalscrvioc GmbH
PLURAL scrviccpool GmbH

Pfellcrrisrc, 6599 Fnnkfu rtlll{. Gormroy
LPS Evcnt Gastonomic Gmb[I

Zum Flict3rhorra l3O{. (}525 Erlarrcc' Gcrurny
Foodbuy CE GmbH (ii)
M.S.G. Frucht CmbH

PO Bor f i9, Mrrtcllo Colrt, Adnirll PrrL' St PGl3r Porq Gr.r.t y' GYI IIIB
Comprss Group Financc Ltd (i)

Rooo t05, &F, Ncw lowloon Plrz!,3t Trl l(ok Tlul Xord' Kowlooo. Hong Kont
Cornprss Gmup Hong Kong Ltd
Encocc Crtcring Ltd

Shiry Hin Cacring GouP Ltd

trinyi J6zt f r. +20. B tp0ht' H-lt17 Bodlp€t, Hln3rry
Eorcsr Escrcmuzcrnclar6 Korlltolt Fclclotsctl TltsGlS

t00
r00
tm
100

t00

t00

r00
100

r00

r00

100

100

t00

Spur I - Tcch Prrt ' 
Totc|. A, Sotor Rord, Scctor 19 Guryroa, Gurgml IIR l220lt lN' Ildir

Compass Group (lndia) Suppoa Scrvioes PtiYrte Ltd ltdi' 100

Unit IlOl, {tL Floor, forcr A, Sprzr I -Tcc! Pr?k So}o. Rord, Scctor {9 Gwtron, Gulpon HR l220tt lN' I.di.
Comprss tndia Suppori S6vicca Privrre Linitcd lndir I00

3rd Floor,l3r, Ycrb Wry, Prrltrcrl Bgiaco Prrlg Dublir lX lrahod

Catcring Managcmcnt lrcl.nd Limitcd (ii)
Chcycnnc Limitcd (ii)

Towc. Hoorc, Lch Promonedg Dorglrl IMl 2ll. klc of Meo

Qu€cn's Whirf lnsururcc Scrviccs Limitcd (viii)

Shin-Hic &rildin3 2ad Floor, J-3-3, HrketeckLHlgrsli, Hrktlr-ku, Frluot.-City, Fuluolo-Prcfccturc' tl2{l0tl Jrprn

Eishoku-Mcdin, tnc. JaPan 100

r00
100

100
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2020 (continued)

2J. Dclrilr of rcletcd u[d.rtskingr of Compa;s Group Holdingr PLC (cootinued)

Hrorri&yr Km*tru Plra, !912, TruhiJl, ChuGku, ToLrro l(X-{!0{5, Jrpro
Eur6t ,rps, lm.
Fuyo, Inc.

MFS, lnc.

Nihon Kyushoku Scwicg Inc.

Sciyo Food{ompss Group Holdingl Inc.

0600ll, Aryrruttryr Obhrt Atynu City, Bclbrryr Sult o Av6uG 506, Krzkt.tro
Cmprss ltuzrth$m LLP
EutEg Suppod Scrviocs Kratrhsu LLP
ESS Sugpon Scrviccs LLP

20!)/t919 Slnr Rord OIIE t ?prircr Roed, FO BOX tl 652, Nrirobi, Konye
Kcnya Oilficld Sc*iccs Lrd (ii)

19, Rsc lloo l,rvrl, Ltl!72 lrodcl.o3c, L.rcobourt
E'urBt Luxcmbourg S.A.
IMMOC.pctlqr S.A.
Irupclcgr S.A.
Novclie Scnior Scniccs S-A.

1 991

Japu
Japan

Jagur

Irgar
Japrn

Kazakhgan
Kazakhsun

Kazakhstan

r00
t00
r00

r00
100

100

t00
r00

100

r00
100

r00
r00

Kanya

Luxarbourg
Luxcrnbourg

Luxcmbourg
Luxcrnbourg

Lv.l tl, Suil. 21.01' Tb: Gtrdcnr Soutt Towtr, Mil V.lLy City, U.gf.na Sycd Putn. 59!00 Kurtr Lonpur,
Mrlrydr
Comprss Croup Mrlaysia Sdn Btd Mrbysia IOO
Riarxis Sdn. Bhd. (ii) Md.ysia tq)
Gaviola S&. 8M. (ii) Mdrysia t00

5G&1, TKT& Wrime lK)A Drmu3!t., ItO Jrl.!. Dro3uq Delrogrr HGalhrsr Ku.r. Lumplr,5(X90, Mrhyrie
S.H.R.M. Sdn. Bhd. (i0 Mrhysia lO0

Cellc Jrirnc Brftecc ll' Otidar l0l tctrr D, Cotooir lor ilorrlcr Pohoco, Alcrtdb Migucl llldrtto, I t5t0 Ciudtd dc
Marlcc. M.rico
Compcs M6xico Scrvicios de Soport , S.A. Dc C.V. (iii) (iv) Mcxico 100
Eurcrt Prop€ Mclls dc Mcnico S.A. de C.V. (iii[iv) Maico IOO
Scrvicios Corporrrivos Eur6t-Prop6 Mcalr dc Mcxico S-A. Dc C.V. (iii)(iv) Mqico 100

do 251 Litdc Fr[r Drivc, \Uilmio3to!, DE l9t0t, USA
Food wo*s of Maico, S. dc R.L dc C.V. (ii)(iii[iv) Mcxico t@
Food wo*r Scrvlccs of Motbo, S. dc R-L. De C.V. (iiXiiiXiv) Mcxico IOO

Lrerdcrhoqtrcl ll, ll0l DZ, Aarrcrdu, Ncthortrodr
Auron HoldCo B.V. Ncrhsludr lm
CGI Holdings (2) B.V. NcttE lrrds IOO
Compass Group Holding B.V. Ncrhcd.rds f 00
Compr.rs Group Fimcc Ncttrcdurds B.V. Ndn€drds f 0O
Comgass Group lntcmtionet 2 B.V. Nc0crldtds IOO
Compass Group lntciltiood , B.V. Na}crludr l0O
Compass Group lnlanraioml a B.V. Nahcrlrnds IOO

Comprsr Gmup lntcflutiod 5 B.V. Ncthcrlrn& IOO
Comprs Groug Intcntiliond 6 B.V. (iD Ncthcrllrds l0O
Comprrs Group lntcmrtioill 9 B.V. Nahcrhn& l0O
Compss Croup ltrtcrnelionrl l0 B.V. (ii) Nahcrlurds too
ComprssGrouplnt m.tioorlESsshrn8hriB.V.(i0 Ncthcrl.rds f00
CompassGroup lntcrnrtionelFiaancc t B.V. Nahcrhnds l0O
Comprss Group lnicmatioml Firtrrlcc 2 B.V. Ncthcrlrnds lO0
Comprss Group Shrnghai Eurcst B.V. (ii) Nahcrhnds f00
Compass Group Vcndiag llolding B.V. Ncthcrluds l00
Compass HotclsChcrrscy B.V. Ncthcrlurds tOO
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 Septemb er 2A20 (continued)

23. Det its of rclrtcd undertekings of compass Group [Ioldings PL,C (continued)

Nethcrleds
Nethcdmds
Nethdlands

Ncthcrlrnds

Ncthdluds

Nclhcdands

Ncw Zaland
Nes Zcalurd
Ncw Zcalrnd

Notmy
Nmy

Romaoir

Rusii

Russia

Singegorc

Singrporc

Singaporc

9t14t2021

r00
t00
r00

Erst Sflies B.v-
Eurcs Support Scryiccs (ESS) B.V.

Eurcst Support Scwices Sakhalh B.v. (ii)

StichrinS Fonc lnGmational

Lu2.rtrcrtr..a 5?. 2f$ GM' Nicur-V..o.pr Ncthcrbndt
Fmous Flevours B.V. (viii)

Bocurattl Stctorol rl, Strrdr Sold.r tlh $crbrn, Nr, t&, Roollb
EurdROMSRL

7 Gerbckr Strcc! Bfd' I, lan0l6' Morcoq Rugir
Auron Rusco OOO

20 Krlrlov. Strc.g tld l, Pr.mb.t ltt. Floor {' Roon Z' Moscor' Ru.tir

Compss GrouP Rus O@

ll Cbr4l South Strcct !, Boildcrr Shop BDlldi!& t(X'OLGl"lt6l22' Slnjrporc

Comprss Group (Sintcpotc) PTE Lul (iiiXiv)

SHRM Fr Erst Rc Ld (ii)

U M.rhr Boulcvrrd, I 0$O!r Mtrlnr Bey Flnrathl Ccatrq 0lt9tl' SiegrPorc

Comprss Gtoup Asia Priiic PTE. Ltd (i[ii)

Krndlitovr 2, Strr6 mcrto, Ell 0!, Br.lislevr' Slovrkir
Comgass Group Slovrld. S. r. o.

r00
r00
100

r00

r00

100

r00

S(rtiorrwcf 95i 67ll PM EdG' N.rhcrludr
Xandrioa B.V.

t5 Avcnuc du G{n1rrt dc Geullg tamcubtc Crrcopino llXXt, B? 235}.9ttrl6 Nourn{e Ccdcr, Ncr Crlcdooir

Eurcn Cll.donic SARL (iD New Crlcdonia

l,:vct 3, 15 Sultrr Strccg Eltcrdlc l05t' Now Z:rhnd
Cffiipls Group Nqw Zcrlgtd Limitcd

Crothdl Servkrs Group Limitcd (ii)
Eurd NZ Limitcd (ii)

Drcr3rrudbottrca t2, tlt:!, PO Bor 7rl' I{O-lt7t' Arkcr, Nomry
Eurcst A/S (iii)
Comprss GrouP FS NorwaY A/S

Poltnd

t00
t00

r00

r00

Fonsprrlco 2, rlo3t Sttvr[3Gr, PortDok t0lii! strvrngcr Pocltcruhel a06q Strvragcr, ltlorrry
sss Mobnc OfBhorc Uoi$ A/s Nor*rY

Ess suppon scwiccs A/S NorwaY

do Wrrrcr Sirnd trrircrr W.igtsl, t*vcl I RH Hypcratrkcq Atbtucrt I Scctiea rl?9 (oll Kconcdy Rord). Gordons

NCD, Pr0ue NGrv Gulncr
Eucn (P!.IC) Cltcting& Scrvic.sLd(ii) PrpuaNcw Guina 100

uoia xto 2ltt llr, city & Lerd Mc$ Plrr., ADB AvG- Ortitrr Ctt- Srt Aatooio' Prrl city 150tr Ptilippincr

Compass Group Plrilipiincs lnc (ii) Plrilipphcs 100

UL Olbrrchtr 9,1.01-10tr W.t!s.w.' Pol.tld
Comprss GrouP Poland SP. Z o.o.

Edlfich Prinq Avcnidr dr, Qoirtr Grudg !13{0, Alfrrgidc 15lC52t Anrdom' PortuS'l

Eurcr (Portupl) - Socicdrdc Eumpcir dc R6trur.nr6, Ldr- Pofiutal

Eurclirtcringlt, Scnicrs Group Ponugal, Lda. Porlugrl

lq)

t00
100

r00

r00

r00

r00

t00

r00

lq,Slovakia
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September 2O20 (cootinued)

23. IHrib of r.ht.d undertekingr of Compess Group Holdiogs PLC (contiaucd)

Crltc f;cdrrlc Mon9o! 5. pLna. 5!, Edificio Erro 3,08950, Srn Jurt Dctvcrr, Srrccloqe, Sprio
A$stcnrcEscolrc+ S.L. Spain

EurcsCarlunyr, S.L.U. Spain

Mcdircst Socid Rcsidcncias, S.L.U. Spain

CrllG Crtaillr &10 - C.P. 5O009, Zmgozl Spein
Snici6 R.nov.dos dc Alimatrcion, S.A.U. Spain

1 993

C.llG ?Lrr d. Srtr Jor. 9t, Pleotr trl 281)31, Mrdrld, Sprio
Eurcsl CIub dc Clllpo, S.L.U.

Eursl Scrvicios Fcrielq S.L.U.

Poftono Ujrldcjrrm I' Prrccb ?, tltt6{) Ihrh (Vhceyr]' Sprln
Eurcst Eustedi S.L.U.

Crll,a & r'r, ifclcrprhr,lll007 Prlnr dc Mrllorcr, Brlcrra. Sprin
Conpesr crcup Holding Spaiq S.L.U.
l*vy Comprs Grcup Holtingr, S.L. (ii)

Bor 1122" 161 2& Kirlr, Swcda
Comprss Croup AB

c/o BDO AG. lndurdrtb.rt !$ 6312 Stcilhru** Sricarhed
Crcrtivc Ncv Food Dtt'rn Stca[l GmbH

Obcrfcldrtrrro la, t3O2, Xlot e, Switsorhad
Eurrst Sc'vic.g (Switrcrlrrd) AG
Royd Business Re$lurmtr GmbH

do Uolrrchi Soluaionr GDbH' Gw.(ttr$rc t, CH-3ltll Sdoitlcr, Sri@rtead
Ssvib AG (ii)
Scvih Group CmbH

lg.r.ol6y MrtL Yaril vrdl rokrtr, No: 3 D: 9,34?52 Atrsctir, tr{robul, Trrtcy
Euroscrvc Glivatlik A.$.

lgcrcnkOy Mrh. Ygit vrdi rololq No: 3 D: lQ t473! Atrrchlr, Is&abul, Trrkcy
Eurorwc Hiznct vc iglamccilik A.$.

lgaultoy MrL Ycll vrdl okrlg No: ! IL t3, !t752 Abrcbir, lrtrobrl' Trrkcy
Turtl| csd. Hima v.ldcdnccilik A.$.

Dubrl Ahpora Frcc Zoac, qrbd, Urlt d Ar.b EElrrt .
Compass Omcr FZE

Spain

Spain

Sgain

Spain
Sgrin

Srcdcn

Switztdud

Swiccd.nd
Switzcdud

Switzcrlud
Swi.zcrlud

Turtcy

Turtey

Turtcy

UAE

r00

r00
t00

r@

t00
100

t00

100

ro0

ro0

r00

t00
100

r@
r00

r00

t00

tm

100

t00
100

100

r00
t00
r00
r00
100

t00
I00
100

100

100

Prrhhndr Corrl' 2l Prrtbadr, Blraiagtt! Grt.t P.rh Rubcry, Blrnlaghrn, B{5 9P4 Uritcd Kiagdoa
laForty Limil.d (ii) UK
B*anur Cetcring Limitcd (ii[vii) UK
Eacmm Hcdthcrrc S.rvio6 Limicd (i0 IJK
Busincs Clar Limitcd (ii) UK
Crs{c lndcpcrdcnt Limitrd UK
Cdcrkiil Group Limitcd (ii) UK
Crtcrskill Mrn4cmcdt Limircd (ii) UK
Chelk Crtering Ld (ii) UK

UKChirtvclls Limi.cd (ii)
Cleuing Supporr Scrvicca Limitcd (ii) UK
Comprss Expcricncc Limilod (ii)(vii) UK
Comgass Gmup Mcdicd Bcnefic Limitcd (ii) UK
Conrprss Mobilc Caicring Limitcd (ii) UK
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Notes to the accounts
For the year ended 30 Septembet2070 (continued)

23. Dctrils of rclatcd undcrt kiogs of compess Group Holdlngs PLc (cotrrinucd)

Compass Payroll Scrviccs Limitcd (ii)
Compass Purchasing Limitcd

Comprss Rcstaurenl Propcrtics Limitcd (iixvii)

C.ompass Sccurity Limited (iixvii)
Compass Sccuity Oldco Group Limilcd (ii)

Compqss Sffity Oldco HoldiaF Limitcd (ii)

Compass Scority Oldco lnvdtrnsnts Limitcd (ii)

Comprss Scrviccs (Midlmds) Limitcd (ii)

Compars Scniccs (U.K.) Limitcd

Compcss Statf Scnriccs Limitcd (ii)
CRBS Rcsourcing Limitcd (ii)
CySncr Food Holdiogt Limitod (ii)
CySnct Foo& LimiEd
Dinc Cofitrrct CdctinS Limiacd

Eeron Crrcring Limitcd (ii)

Elron Winc Brrs Limitcd (ii)
Eurcst Aitpod Scrviccs Limitcd (ii)

Eurcst Ofrshorc SuPPon Sctvicca Limitcd (ii[viii)
Eurtst Prison SuPPod SGwicca Limir'd (ii)
Evason Hcwcr Limited (iii[iv)
F.cilitics M&rgcmcnt CltctinS' Limilcd (i')

Fair{icld Catcriq ComPmy Limir'd (ii)

Fingaprint Muagcd Scoiccs Limited (ii)

Cooofittows Crrang Mlragcmart &rviccs Limitcd

Gruppo Evcns Limitcd (ii)
H.llm.rk Cil.rin8 MulrScmcrtt Limit?d (ii)

Hunrd Crtcdq Mltlr3ctnsnt S€wicrs Limitcd (ii{vii)
H.rnrrd OtouP Limitcd (ii)
Hospial Hygicnc Scwiccs Limitcd (ii)
ICM Fivc Stn Limicd (ii)
lntcgntcd Clcenin3 Mctlgqrcnt Limitcd

tnrcintca Cuning Mu.Sctrcnt SuPPort SGrYicc Limit'd

Kcih Prowsc Limitcd (ii)
KmE llotclt Comfny of tondon (ii)
L.niro0 Sco! Linitcd (iD

kisurt Suppott Scrviccs Limitcd (iii[iv)
l.,cith's Limitctt (ii)
I*thcby & CtuinoPhcr Limitcd
Mcd Scrvicc Compotty Limitcd (ii)
Milburns Cd.rio3 Conrras Limitcd (ii)
Milburnt Rc.ilurulB Litirit .d (iixii0
Nltionrt Lri$tr CrtcrinS Limitcd (iD

NLC (Holdin8s) Ltunitd (ii)
NLC (wattblcy) Limitcd (ii)

P & C Monis Caaing OrcuP Limiad (ii)

Prvnc & Guntcr Limitcd
pdu frrining rna comPlimcc scrvict Llnilcd (ii)

Pcnninc Scwiccs Limitcd (ii)
Pcrcr Ptrfin Lcisusc Ovasc'g Tnvcl Limitcd

Pctcr Plrfitt SPorr Limitcd (iixvii)
PPP Inftrstructurc Mur.gcmcnt Limircd

Rcli.blc Rcfrcahmcnts Limitcd

Roux Fine Dining Limitcd (ii)
Sccurity Ofiicc Clc.ncrr Limitcd (ii)
Soluions on Sy3tcms Lrd (ii)

9t14t2021

t00
rm
100

l@
100

100

100

t00
r00
r00

r00
r00
t00
l(x)
100

100

100

100

100

t00
100

r00
r00
r00
100

t00
t00
t00
100

100

100

100

100

100

100

r00
r00
r@
r00
r00
100

100

t00
r00
r@
r00
lq,
100

t00
lm
r00
100

100

100

100

t,K
UK
UK
UK
UK
UK
UK
r.rK

UK
UK
UK
UK
UK
UK
UK
UK
UK
t,K
UK
r,K
UK
UK
IJK

UK
t,K
L,K
r,K
UK
t,K
trK
UK
UK
UK
UK
UK
UK
IJK
UK
UK
trK
UK
UK
UK
(x
UK
I,K
I.lK
UK
(x
UK
UK
UK
UK
UK
UK
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Compass Group Holdings PLC

Notes to the sccounts
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23. D.t ik ot rcLtcd undcrt.kings of Compess Group l{oHiags PLC (contiaucd)

Sunwy Contrcl Sdiccs Limilod
Sycrmorc Narco Limitcd
Thc B*cmar Caering Orgurization Lirnitcd (ii[viii)
Thc Cuisinc Ccaue Limitcd (ii)
Vcndcpac Holdings Limitcd (viii)
Wcrnbl€y SporG Arar Limitcd (ii)
Woodin & rohB Limitcd

1 995

Ccorpru Hoorq Gcildford Strcct, Cbcrtrcy, Surroy, KTt6 9BQ, Unitcd Kin3dora
Audrcy (Lmdon) Limitcd (ii)
Audrqr lnvcstrncnrs Limitcd (ii)
Brrcmn Scwiccs Limitcd (ii)
Comgrs: Group FinrnccNo.t Limitcd
Comprss Group Fhmcc No.5 Limitcd (ii[xi)
Conprss Grup tlort Amc'ica lavcslncilr No2
Comprss Gmug Nodr Amrric. hvcsncntr Limitcd
Compss Grorp Pansion Truscc Compory Limit d (ixia)
Cooprss Grcup Proorr€mart Limitcd
Compsr Group Tosrcr Litnitcd (ixii)
Compss Hcalthcrrc Grou, Limitcd (ixiixviii)
Comparr Hospitrlig Grcup Holdings Limiad (iXii)
Comprss Hogiulity Grurp Limir.d (ii)
Compus Hotcb Cltc trcy (iii)
Cornpos3 Nomincc Comprny Numbcr Foonccn Limit d (ii)
ComFss Ovcrscrs Holdi4r Limitcd (i)
Compss Ovcnos Holdings No.2 Limitcd (i)
Compss Ovcrsc.s Sccicco Limitcd (ii)
Compass Pasion TrusLcl Limitcd (ixii)
Comprss Qws Limitcd (ixii)
Comprss Sccrctgics Limitcd (i[ii)
Compss Sitc &rviccs Limit d (iixvii)
Comprss UK Pension T'u![c? Co Limitcd (ixii)
Gisp Trustccs Limit d (iXiD
Goenorc (ii)
Mairglcn Limi.cd (ii[viif, viii)
I'lcw Fgnous Foodr Limicd (ii)
l,lcxionlinc Limitod (iiixiv)
Rivardcll (i[ii)
Sevia(UK) Limitcd
Thc Comfss Gtonp Fdmddon
Thc Exccbior lngrnncc Comprny Limitcd

t0l{l Ercclsior Drivc, Ssitc rO0, M.dlsor, WI 1l?17, USA
Acc Foodg Inc.

Sqitr D, Prvf,lou 7 Kltttrblll Prrk, Vcnl{rc Drlv., Arrilll Brrrirc$ ?rrh r,Ycerhil( Abcrdccnrlrlrg AB32 6FI+
Urltcd Khgdon
Coftc Prorcrs Limitcd (ii) trK
Comprssofrshorc Crrring Limiad (ii[viii) UK
Composs Scottirh Sitc Scrvic.! Limltcd (ii) UK
Wrsclcy (Cvl) Limiad (ii) LrK
wasclcy (CVS) Limitcd (ii) UK

rrVcwork, ll9 Mrryhbolc Roed North \ilost Houtg [.!doo, I{Wl SPO Uriacd Kil3doln
Fccdr Limitcd

UK
t,K
UK
UK
UK
UK
UK

UK
UK
UK
UK
[x
tx
UK
I,JK

UK
UK
tx
tJK
UK
T,lK

UK
tJK
TJK

trK
trK
IJK
UK
UK
UK
UK
UK
UK
UK
UK
r.rK

T,,K

UK
tx

r00
r00
r00
r00
r00
r00
r00

r00
r00
t00
r00
100

r00
r0o

r00
t00
r00
r00
r00
r00
r@
r00
t(x)
r00
t00
t00
100

t00
r00
r00
r00
t00
r00
t00
100

r00
tfl,
100

r00

t00
t00
tq)
t00
t00

t00

r00

UK

USA
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Compass GrouP Holdings PLC

Notes to the accounts

For the year ended 30 September 2020 (continued)

23. IHaits of rcletod ondcrtrkinss o[comprss Group tloHings PLC (continued)

9t14t2021

r00
r00
r00
100

t00
r00
100

r00
t0o

100

100

100

t00
r00
r00
r00
r00
t00
r00
100

r00
100

100

t00
t00
100

t00
r00
100

t00
r00
r00
r00
r00
100

r00

100

r00
100

r00
r00
100

100

t00
100

2710 Grtcwry Orkt Driv., Soia. 150N, Slcnmato, CA 95&13-1505' USA

Bon Apparir Menagcncnt ComFny Foutdalion

CulinArt of Cllifomia tnc.

2ll E. ?ti Strcct, Suitc520, Austin, TX ?E701-32tE' USA

Bmco Rrstautrns of Tcxas LLC
Lcvy Prcrnium Foodscrvicc' L.L.C. (ii)
Monirn's Halth Cre ofTcxls' lnc.

Univ6ity Food ScRic6, lnc.

2ltr35 Ricc Strccl, Suilc 23lt' Roscvills MN 55t13' USA

Crntcan Ooc ComPmY, lnc.

Cantcan Onc Conrolidrtion Scwiccs' LLC
Canta Onc, LLC
Strcct Elts Limitcd
Visinity, LLC

2St Uttl. Prlh Drlvq rilihington, DE l9t0t' USA

BcndWotts, lnc.

Centccn Onc, Inc.

CLS Par, LLC
Compass LCS, LLC
C-omp.ss LV, LLC
Compass Paralnount, LLC

Conciergc Conarltiog Scrvic.s' LLC

Convcniencc Foods Intc.nation4 lnc.

Crothrll Hcrlthcarc Inc.

Cro$dt lrundrY Scrviccs lnc-

Elt Cloud LLC
Etrrcsr Scwiccs, lnc.

Flcilitics lloldings, LLC
FIik Ooc LLC
Lcvy Oklahoma, lnc.

Lcvy Prom Gol( LLC
Morrison lnvGttnrcnt ComPmY, Inc'

RAC Holdingt CorP. (iii)
R.lrk + Rally, LLc
s-t2 LLC
SpcnDificrcnoc LLC
Toudrpoiot SuPPon Scrviccs' LLc
Unidinc Lifestylca, LLC
Unidinc Ncvrd., LLC
UniYctlity Food Sswic6' LLC
vardlink, LLC
Yorkmont Four. Inc.

tlll Adtrl Slcvootoa Drivc' SprloSnru' IL 52?03' USA

Curiologr, LLC
EI', LLC
Lsvy (EYcoB) Limitcd ParmcrshiP

Lcvy (lP) Limitcd Pstrncshig

Lcvy Food Scrvicc Limied Parocrship

Lcvy GP CorPoration

Lcvy Holdings GP, Inc.

Lcvy Illinois Limitcd PannershiP

Lcvy Prcmium Foods.flic€ Limitcd Pa,$crship

r00
100

USA
USA

usA
USA
USA
USA

USA
USA
USA
USA
USA

USA
usA
USA
USA
USA
usA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
usA
USA
USA
USA
USA
USA
USA

USA
USA
USA
USA
USA
USA
USA
USA
USA
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Compass Group Holdings PLC

Notes to the accounts
For thc ycar cnded 30 September 2020 (continued)

23. DGt ib of r.hrcd ondcrtrklngs of Comperr Group Holdingr PLC (continucd)

Lcry R & H Limircd Pttffiship
Lovy lvorld Limitcd P.rtrcrsltlp
kofGssim.l Sporr Cacring LLC

Rc*rur!|t (hc Limit d PrmcBhip
Supaior Linitod Puoaship

7 S! Prol Sar..( Soilc t20 Brltinorc, MD 21202, USA
Eon App6it Mryln4 LLC

r(!00 Frbcr Plrcc Drivc ST& 300' Norah Cb.rl6ton' SC zNGt, USA

CGSC Crpiul, lnc.

l$l Laobirar Avarug Brlon Rou3c, I"A 70&)2-59:ll' USA
C,6!lrl Food Scwic€, lnc.
S.H.RM. Crrairy Saier lrc.

I Sotc Srnat' Alb'!y, IYY 12207-254:1, USA
Coficc DuoihninlCoO.
CrliaAnGroq, Inc.

611;114 lnc
Mrz:onc Hospitdity, LLC .

Qulity Food Ma.gctrcnt, lnc.
RA Tcnnis Corp.
RANYST, lnc.
Rcslruflil Asrocid6 LLC
Rcseunnt Arsaiancs, lnc,

Rcsrrunnt Scrvicct lrc,

2626 Grcnrood Avcnrq Srltc !l!10, Rrhft, NC 27600' USA

Comgss 2Kt2 Scnricrc, LLC
Compess HE Scnicc6, LLC
Comprss One LLC
Conrprss Two, LLC

2595lat rrtrG Drlvc Sulte ll[t, f,.rrlrbury' PA t?f loi USA
Cohdl Frilitics Mrtlrym.r|t, lnc.

Custur M{llgaticnt Cor?orrio of Pauryhmir
Monisoo's Cugom Mrmgctnent Cotpo.rtifi of Pcmsylvuia
l.Lwpod Food S€rvicg lac"

Willirmson l{ospitrlily S.ilic.s, Inc.

50 WGrt Lo.d Str..q Srirr l3!0. Collnbul OH tlt2ltr USA
Cuydr4a Dlnlng Scrviccg lnc"

r() Techoologr Pkrry South' *300' !{orcrorl GA !00tll' USA
Food Scwic.s MrnrScrutt By Mgr, LLC
Moniro.r AluDni Asciltioq lnc.

Thc M-Powcr Fooadstion, Ioc.

22t Botlvrr Sarc.t, Jelfcrrol Cl.y, MO 65101, USA
Dynraric Vcnding Inc.

Prirccton Soath Corponto Ctr, Sullo t60, 100 Cbrrls Ewing Blvd, Ewin6 NJ 0t52t' USA

Oourmcr Diniog LLC

300 Dcschotg Wry SW, Suitc 30{, Tumwrtcr, WA 9t301, USA

lntcr Prcific Managcrncnt, lnc.

1 997

USA
USA

USA
USA
USA

USA

USA

USA
USA

t00
100

t00
r00

r00

I00

100

100

100

100

100

r00
r00
t00
lm
r00
100

rfi)
r00

r00
100

t00
l0o

r00
t00
100

r00
100

r00

rm
r00
100

r00

t00

r00

USA

USA
USA
USA

USA
USA
USA
USA
USA
USA

USA
USA
USA
USA

USA
USA
usA
USA
USA

USA

USA

USA
USA

USA

USA

USA
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Compass Group Holdings PLC

Notes to the accounts
For the year ended 30 September2020 (coutinued)

23. Dct.ib of rel.tcd ondcrtekings of Compesl Group Holdings PLC (contanucd)

291t0 SW WeormrLct Drivcr Sritc 2(X' Topckt' KS 665Ia' USA

Myron Gr€cn Coryoration

PFM K.nsasr Inc.

TrEat Amcricr Limited

$15 N. Ilrd Avcruq SuiE llXt. Pbocrh. AZ t502t, USA

Prodinc, lnc.
Srco Dining Scruic, Inc.

29(tr Porto! Av6uo. Nrchvillc, TN 37103, USA

Soudrcut Scrvicr Corporation

laq, Wcrt 8.oro! Blvd, Sultc lil' Aociongg AK 9l5ll3' USA
Sancwidc Scriccs, Inc.

170!, Norah lgtt Str.ct' S.ttlc 3, Bborrch [lD 5t!l0l-rl2l' USA

Comgass ND, LLC

Grornd Floor J5 - Sl Mitch.ll Strctt' McMrloff Polrtr tlSW 2ltrO' Austrrli.
ESS Ergcm Guruml PTY Lld
ESS NYFL PTY LId

Lovcl3, l2 Ncrertll. Sbcca' Pcrtl (n0' Auttrrli.
ESS Thduryji PTY Ltd
ESS Lam,&ia PTY Lrd

!0,205 N. Nrrinrnov rvcnug Bltr, AZ1065' Azcrbrilen
ESS Suppon &rviccs LLC

12 Kodiek Crcrctaq Tororto, Otrt.rio, Mg JGs, Clnd.
tmpsial Cofrcc and Scrvicrs Im. (iii[iv[v)

I Prololir Boulrrrrd' Soitc a00' Mbritt.ogr' Oltrtio' l5l{ 0G2' ceoldr
Chctrs tlrll, Inc. (iii)
Composs Group Spo.B 8d Entcneinttrdtt - (Qqebcc) (x)

ECC - ESS Suppon Scrviccs (x)

2:05566t Ororio Limitod (iii)(iv)(v[vif,viii)
Amik Cetcring LP (x)
Dcasc Nvcr - ESS SupPon Sswiccs (x)

Dcnc Wcn Limilcd Pstrrship (x)

ECC - Mi'lunrq SuPgort Scrvicts (x)

ESS - DNDC St?Porr Scrviccs (x)

ESS - Ersr Arm CunP Scwiccs (x)
gSS - Kulodh CmP Scrviccs (x)

ESS - L@n Riv?r SuPPon SsNicGs (x)

ESS - Mils.nlbie Cr€c SupPorr ScNic.t (x)

ESS - Nr Cho Nylk Drn Clrnp Scrviccs (x)

ESS - Ochrpowrcc Suppoa Scnriccs (x)

ESS - Pcssamit Crmp Scniccs (x)

ESS - Wapur Mrmwrn Scrvi:cs dc Sortien (x)

ESS H.isls SWPon Scniccs (x)
ESS HLFN Suppon Scniccs (x)

ESS KNRA Support Scrvicc't (x)
ESS Komatik Supporr Scrvies (x)

USA
USA
USA

r00

r00

r00

r00
100

100

r00

100

USA

USA
USA

USA

USA

AwEelia
Ausralia

Australia
Ausrnlir

Az.rbaijan

Crtrda

Cmad,a

Cmrdr
Crnrda
Crmdr
Crada
Clnrd!
Cuada
Ct,lldr
Crnrda
Curde
Couda
Ceardr
Cerda
Cmade

Camde

Cande
Cen d!
Cuuda
Crnrd!
Canada

Caad8

&
60

60
50

50

tE

67
67

50

19

19
ttg

19

19
19
19

a9
19

'19
49
49
49

49

49
49
49
19
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Compass Group Holdings PLC

-Notes to the accounts- -
For the year ended 30 Scptember 2Q2A (continued)

1 999

/r. Dct.ib of rd.tcd ondcrltking! ol Compess Group Holdingr PI€ (cootinued)

ESS Lirrd FitsNan)a Suppo'ls€rviacs (x) Can"O"

ESS McKcruic
EsSokesrt

s,Eg1-qgigrE)_
lndirr Butd Supporr S.rvic6 (x)

Csrud.
Canada

ESS Tslwcyd. Crnp Scrviccs (x) Crnrda
ESSrBurtunr*r Cgnp Scrviccs (x) C.mdr
ESS/Fdr . h Conr Supon Scrvices (x) Crnad.
ESS/llclrod L*c tndim Brnd Support Scrvies (x) Cutrdt
ESS/Ivlos*rhitar Crcc H.lion Support Scrvk8 (x) Crnada

ESlVNuvumfut $rpon Scrviocs (x) Canada

ESVT*.lr L& Support Scrviccs (r) Onda
€SgwEDcsuppodScrviccs(x) Cauda
Firn l{o.ti Clcrirl (x) Crmdg
fDM - ESI Suport Scliccs (x) Caneda

Mi'Krn{-ECC l{ovr Scoti! Supporl Scrvic.s (x) Crmde
XisjdrVillqc. ESS Suptorr S€.vicEs(x) CrnaAa

Pogb Point Curp Scrvicca (x) C&td.
Soryha N*ior Sp,port Scrviccs (x) c.nrd!

3e Qrcor'r Roed, St Joho'r, Ncrfou[dlrld .!d L.bodor, AIC 245, C.r.dr
Irbrdorc.lcring lm. (iii) Clntdr

Can daLrbredor Crcring LP (x)

Cbnr&r Rivcr Dcoc llrtioa Rcorvc No. t2, P.O. Bor llllll0, Ocrrrrtcr. SerkrtcLcna, SOM 3HQ Crnrde
Clc.ftaaCltc.iog Lirnitcd (iiixivxvxvi) Can d.

l3O Kio3 Slrccr lVcrt, Sultc 1t00, Toronto, Orl.rio, M5X lEJ, Crordr
UrnbrclHocpitrlltycroup Inc.(iii) Curada

7, Xl.C Sa.{ w6t, No, aoo, Torcnlo, O.l.rlo, MsK 0Al, Ceardr
@BYorycRidunordLP. Canada

8O.!IOToruhrvr. Frru. Irt dt
P/F ErrBt F;oyrr Dcilnttk

K.5trs.ir..l.otlc Oplolivl 2, t(1600 Jwfrkyff, Firbnd
Scuunaoy Finlard

Rrltilltrtu 24 205{l Torko, Finhnd
Unic. Oy Finlrnd

l2il Avcluc dc lr R{publiqrc - Hrll A, 921}20 Clltillor. Frrecc
Soprcjim SAS Frane

Le Puy Du For, EJt9tll Lrl Epqrcl Frrocc
hry hr Fou Rc$lutdon SAS Fnrcc

Slcoobctor Wq 23, 2106, Khl Gcrmray
Lubinur - orXrlr{cd Stcrilgut GmbH Germuy

HTC ArpirG, lth Floor (.ol) No. 19, Ati Artcr Rord, Bergrlorq l(rrrelrkr, 5600111. Iadh
Boolc Lrb Tochnolo,gfus Privilc Limitcd lndie

49
49

49
49
49
a9
19
49

't9
49

49
49
49
19
49
tl9

19

19
19

49

19

33.4

5t

a5

49

m

99.8

49

75

Itlo. rO?,2od Floor, Ttl Cror$ tst D Melo Rord,Il,oolur llyout, Old Alrpor( Rord, Bctttelcru lGrnrtrlr, t60071,
lodit
Nextup Tcchoologics hiv*c Limitcd lndia 15

Hrmrrikyu Kasct'u Plea, $912, Trokiji Chuo-lu, Tok o IOC{XXS, Jrprn
Chiyoda Kyushoku Scwices Co., Lld Iapu 90
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Compass GrouP Holdings PLC

Notes to the accounts
For the year ended 30 September 2O20 (continued)

23. Dctrib of rcLtcd undertekings of comprss Group Holdings PLC (continucd)

i7-5, Chiyodr' Nrlr-ku' N.8oyr'City. AlchtPrcfcaure' rl5t(l{lol2' Jrpro

iciyo c-.rat rooa co., ua JaPsn 50

l-3{-6, Srkunshinrnechi S.ttgrn'ko' Tolyo. lS{{Xtl5' Japen

Higbway Royrl Co., Lrd. JaPan 50

06dtll, Atyr.r3k y. Otlrrt' At!'rrr clty, Bcab"yr Sulltn rvcllc 506' Krakhrlro
Eurcg SuPPotr S.oiccs CompmyB LLP Ktzkhns 50

06lt0tt, Old Airport Rord 51, Atynu Clty, Atyrru ODl"t, Rcpublic of K'zrtid'n
ESS K.zrlrh$ln LLP Kazakn$tn 60

l0A Ruc Hcrrl Scft..dg 1,25:Xl. Luratbourg
Gcris sA Luxmbourg 25

kvcl lt Ttc Grrdcnr North Toror, Mid vrllcy city, Lin3tff.D sycd Putn, Kuele Lrmpur,392d)' Meleysir

EM-SSIS Scrvic6 Sdn. BM. (iD Malaysia 12

Urusrn Brtri Sdn. Bhd. (ii) Mdavsia 35

Srirc l!01, l3tt Floo7, City Pt z. Jrtrn Tcbrru' lclfi) Joior Blhru Jolror' Mlhyrir
KnusfordCornprss Sdn. Bhd. Msltysia 19

l Avceuo Hcari Duulq Pe|rir Dc Ll so!.' 3cD., Et't. - No lr25' 9fltfl, Mc. Mon.co

Eurcst Monaco S.A Monro 99'99

l,rrdcrtoostwcg ll, ll0l D?. Arlr3'deo' Ncth:rlrodr

Oip.iOrJ-'"p li*,"o"""r CooFdicf w'A' (x) Nahctluds lm

Corirrs Croup lntcmuional Co6psnricf 2 W'A' (x) Na6ands 100

C*,[.ss C."i f"Emrtiootl CooFraief 3 W'A' (x) Naherlurds 100

iilnl.o o.ri r"".ationa, Finrcc C'v' (x) Nchg'llllds 100

Otc*oyvclca 16 l!56' Ly:rtcr' 1366 Norwey

iofryrLgo;.notcr A/s 
- NonnY 33J3

Hrrtitsrl!&a 2A. (D75 orlo, Pl Bor {14& Si'lF 
'0217 

Orlo' Norwry

Grcss-Gruppcn A,/S NonraY 33'33

c,/o Wrrrcr Sttrd trryrrt lvrt.ni, trvcl I RII Hyprro.rkcq Atbrat t S.ctl,oo a1) (olt lGnncdy Rord)' Gordoor

!{CD' PrPu Ncr Guhce
EuGn OI(AS C&ring Lld (ii) Papu Ncw Guinca 55

ir'rs, foi" tm,rCl ry Ua (ii) Prpua Ncw Guinca 50

t Ftoor, Al Mrar ConrcrcLl Tortr, C'Rln. rord, Dohr. P O 8OX 22itl' Qeor

Lomprss Crraing Scrt iocs wLL astat 20

FO Bor !195!' Al Ktobrr !15t5 lGA. $rdi Arrbir
ComprssArsbiellc S'udiAtlbia 30

Crtlc Pimr & Sel Jor6 9t, Pteltr lr, 2{Xll' Mrdrftl, SPrio

Gourm.t on whc.k, S.L.U. SPain Y'

Olfrcc No.2(X, Mrwlle\ Al Strrjrh' P O Bor; lt97' Urltcd Arrb Emiiltcl

Abu Dhrbi National Hods - C,omprss LLC UAE 50

Abu Dh.bl N.tbtrrt Hotclr cooP.ry BuiHing, shciltt nrrbld Bh sl.Gd At Mrktoon Strccl Abu Dhrbl uolt'd Ar'b

Eorlr.tcr
Abu Dhrbi Nstionsl Hotcls ComPass Middlc Eal LLC UAE 50

Itc Owocr Srccd Ahocd Ghot$h, Oud Mctie, Strcct Bur Dubri, P.O. BOX 31769 Dubri' Uaitcd Arrb EDirrtcs
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Compass Group Holdings PLC

Notes to the eccounts
For the year ended 30 September 2020 (continued)

,3. Dct ibofrcht d uodcrtekingrofCompesrGroup Holdings PLC(continucd)

Abu Dh.ti N.tion.l Horcls - Comps Emintcs LLC UAE

Pedtbrdr Coort !{-Prrfhndr, Blrri4tror GrcrtHr. Robcry, f,iminghru, D(i 9P12. Unitcd Klngdom

Quglino's Limitcd UK

Que&urt Crtcring Linitcd (iiiXiv) UK

Couna, Groun4 Edgbrloo, Biroioghul, BS 7QU, Uaitcd Kinidod
E4b.sron ExpcriaEc Limitod(iii[iv) UK

Thc Ovrl, Xrrrirtlo!, t rdo!, SEl l 5SS Unircd Kingdom
Ovel Evcnts Holdiq3s Limitcd (iv)(v[vi) UK

Ovrl Evcnts Limitcd (iv[v(vi) UK

ta srrr. srr!4 Bogbn, MA 0210r, usA
F.m Fmd M&.3lrncnt lac. USA
Thc Food Mrntc.tr.xrr Enlefprisc Corponlio USA
l,cvyll/.lrylad,Ll,c. USA

tllt Unh FrUr Drivg \Yilalngtor, DE l9tB, USA
B & I Crtcring, LLC USA

CMCA Crtcring LLC USA

HHP.MMS JVI, LLC USA
FCHlCrtcringLLC USA
Wolft nS hrck C'tcriq md Evants, LLC USA
U'PL, LLC USA

Codnurity Living tloldings, LLC USA
Con*o*r,LLC USA
UoidirrCorporoim USA
Lcvy LAConccssim:, LLC USA
Lcerftld kry Foo&aicc, LLC USA
Rcstamnr Scriccs I, Lt C USA
Prrhysolutkxs,Llc USA
Thoorpson Frilitils Scrviccs LLC USA
Thompon Horyitatity Scrviocr, LLC USA
WPCrsual Cetcring, LLC USA
ChicrgoRcleunrtPutrcrflLc USA

l7l0 Grtcrry OeIr Drivc, Suilc ls{lN, S..r.rcrro, CA ,583-330!t, USA
C&B Holdings LLC USA
H&, H Crtcring, L.P. USA
Co$opolitrn C.rcrir8. LLC USA

1525 Glcrrvood Avcruo. Sullc 550, Rrlc[t, NC 276G, USA
Wrvcguite LLC USA

221$8 Rcnrirseocc Drlv., Lrt Vfrr, tlY t9ll9, USA
GlvR6bur$tMurFrncntAssociucs, LLC USA

Zr I E 7th Str..t, SnlG 520, Austln, TX 7t7lllJ2lt, USA
Wolf3ang Pudc Crtcdn3 & Evcnts ofTcxrg LLC USA

9() N. Mhhl3rn Avo. Sultc tl0ll, Ctlcr3o, lL 661t, USA
Coovoilion Ho6pi6lity P.ftrers USA
Ad0trsporBcrtcriog USA
orlrndo Foodscrvic. Psrtrffs USA
ItOo Wcst Bonror 8lvd, Sulto t70, Anchongg AK ,,503, USA
KIJTK/ESS,LLC USA
SotcwiddGuaAYoo,V USA

2001

50

y)
49

25

,7.5
t7.5

t4
t4
74

q)
90
90
90
90
x)
t'l
E4

E{
62.5

50
50
50
49
a9
tl5

12

90
90
a

s7

90

90

t0
JO

50

t0
fl)
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Compass GrouP Holdings PLC

Notes to the accounts
For the year ended 30 Septembet 2M0 (continued)

23. Dctrils ofrclatcd undcrttkirgs ofcompass Group Holdings PLC (cootinucd)

tol Adlri StGvcosor Dtivc' SPrirgtilld' IL 62703' USA

Park Conccssion Ma,rlgcmcnt' LLC

,10 Tcchmlogt Pkrvy South' il3fi|, Norcrorr, GA 100!11 USA

Evcrsourcc LLC

!0 Srltc Strc.t, Albrnv. NY r22ar'25'3' USA

IIA PrtiN, LLC

ll I Eighth Avcnuc Ncw Yorh NY l00l t' USA

RA Patine Muragancnt LLC

Coipo.ttioi Ttu3t Ccotrc, l2ll9 Or'ltc Strcct' WlltriDgtor' DE tgtol' USA

AEG Vauc MluSancnl Holdintt LLC

c./oUrioaSqurrcHo'Plt.ll'GroupiLIr,ui3B.o.d}ty,lTthFloor.NcwYorl"NY'rqpSUsA
iuosoo vis crtaing, r.r,c - usA

6055 LrIBidc Couoonr Drivc, Sultc rl{0, Mecoo, GA 
'tzlo' 

USA

Kimco Holdings, LLC (iv) USA

9t1412021

USA

USA

USA

USA

USA

50

5l

50

50

3t

.49

24

NOTES

l.

2.

3.

Unless othcrrvisc stated, indircctly owncd by Compasr Group Holdings PLC, activc statrs and ordinary shares

issucd.

i, loic of A. .i*itaidions whcrc wc opcrate, share chsscs arc not dcfincd ard in thcsc instanccs' for thc

rm':lli:gx*mH'ts$:;j;[tr#n'10"1?;r". **c any opcrarionar purpo3e.

CLASSTFICATIONS KEY

Dircctly orvncd by Compass Group Holdings PLC

Donnant/non'rading
A OrdinrrY sharcs
B OrdinrrY sharcs
C Ordioary andor SPccial sharcs

D, E andor F OrdinarY sharcs

Dcfcned shrres
prafat** including cumulativc, non-cumulirtivc urd rcdecrnablc shrrcs

Rcdccnrablc gharcs

No sharc capial, sharc of Profits
Limitcd by guarantcc

(i)
(iD
(iii)
(iv)
(v)
(vi)
(vir)
(viii)
(ix)
(x)
(xD
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Hospitality Holdings Limited

Strategic Report

Thc dircctors, in preparing this Strategic Report, have complied with scction 4l4C of thc Companies Act 2006 (CA

2006).

Busancss rcvicw end princiPal rctivities

Hospitality Holdings Limited (thc Company) is a wholly-orvned subsidiary of Compass Group PLC' Thc Company

;;'^ ;i.il"t 
"-nd 

group financing iorl*y and thi dircctors do not anticipatc any changes in activities for the

forcsccable fuore.

Thc rcsulrs for thc Company show a prc-tax loss for thc year of EE5,t77,000 (2019: profit of ['96,965'000) ud nct

asscs at 30 Scptembcr 2020 of!3,0t4,412'000 (2019: t3'153'16E 000)'

Thc Company's dir.ctors bclicvc that analysis using kcy perfonnancc indicators is nol nocessary for an un&rsanding

of Oc position of the Company. Thc pcrformancc oiCompass Group PLC (thq Group)js discused in iB Annual Rcport

*friit Joo ro, form parr oftiris Report. A copy ofthc Compass Group PLC Annual Report 2020 can bc found on thc

coorprra crorp pliwebsitc at www.compass-group.com or from thc company Secretarial DcFrtrcnt at comPass

Houjc, Guildford StsGcq Chcttscy, Suncy' KTl6 9BQ.

Principrl rirks tnd urccrtrintict

Whitst drc Group's opcrations continuc to be disrupted by tre COVIllg pan&mic_wc have succcssfully irnplcmcntcd

;il;;r; ;itigatc e signiticant proportion of our crlst basc to prcscrvc drc profitability and liquidity of lhc Group'

Oripri*ity has ati continlucd to Ui tnc heatth, safcty and wcllbcing of our cmployccs and customcrs. Sit s that arc

"p"i'*, "irtl"g 
rrith cnhrnccd hcatdr and safety protcols. Pcrsonal pro-tcctivc equipmcnt rcquircracnts arc in linc

iJirf, m"f ior..ient and prblic hcalth gui&ncc md therc is a continued focus on mcnal hcalth awarcncss.

A po*-Brexit deal on tradc and othcr issues was agrccd in Deccmber 2020 bctwecn thc UK and thc EU. ll/hilc thcrc is

.tJrAV morc for O,c UK alrd EU to work rhrough, wc bclievc that drc dcal as agrod couplcd with our own contingtncy

planning mc"ns *c do not expect any materia'i irnancial or opcrational'irnpact rcsulting fiom.Brcxit. lile arc confrdeot

iiat welan contlnuc supporti;g and delivering grcat scrvices for our UK rnd inrcmational clicnts and consumcrs.

Hospiality Holdings Limitcd has only inu-a-group invcstnents and b.lances, no third party dcbt end hcncc no cxternal

iii.iJri" 
"*po.io. 

Cortain invcsincns In subsiAiary undcrtakings and intrs-group balances arc dcnorninacd in

fu;i;; ;r.i The Company has drc potcntial to hcdge ecouot for some of its ctrrcncy bonowings against cquity

ir,r*-tr*s ani rny gain o. lost at ociat"d with thc tanslarion of rcsidual balanccs is takcn to thc profit and loss

account

From thc pcrspccrivc ofthc Company, thc principal risks and uncerainties arc intcgnted with thc principal risla ofthc

b;p il;'; managcd scparatciy, ni priniipat .isks-of thc Group arc discussed in Compass Group PLC's Annual

iipoiriOZO -a.r subiaqueitly upaatca in its 2-O2l hrlfycrr rssuls rnnounccmcnt which docs not form plrt ofthis

niim. Soft of therc documcnts can bc vicwcd on thc Compess Group PLC wcbsirc www.compaE Foup'com'

Scctlor 172'(l) Strtcmslt

Section 172 of trc Companics Act 2006 rcquirrs a dircctor of r cornPrny to artin thc way hc or she consid{s' in good

fairh, would most tikety promotc drc succcis of trc Company for thc bcncfit of its mcmbcrs as a wholc. ln doing fiis'
scction l?2 rtquircs diiccors to have regard to, amongst othct materc, thc:

r likcly conscgucnccs ofuty dccisioos in thc long'tcrm;

. intcrats of dlc company's employces;

r nced to fostcr thc company's business rclationships with supplicrs, customen and othcrs;

o impact of 0re company's operations on the community urd cnvironmcnt;

o dcsirability ofthe company maintaining a rcputation for high standards ofbusincss conduct; and

. nccd to acr faidy as bctwecn mcmbcrs of thc company.

In discharging drcir dutics undcr scction 172 thc dircctors havc re8ard to both the factors sat out abovc and othcrs that

,"i*.oirfu*d rrlevant to thc dccisions being made. The directors aclorowlcdgc that cvery dccision made will not

icc,es;ly r.srtt in a positive outcome for alt of dre Company's stakcholdcn. By considering the Company's puPosc'
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Hospitality Holdings Limited

Strategic Report (contin ued)

Scctioo 172(l) Statemcat (oontinued)

vision and valucs togcthcr witt is statcgic priorities and having a proc.ss in place for dccision-making, the directors
aim ro ensurr that Board dccisions arc coosistcnt and predictable.

As is nomal for largc comprnies, thc dircctoB d€legale autho.ity for &y-to-day managcment of thc Company o
.xeqitiv6 aitrgcd irl 3cttir{g spprcving and ovciiit'cing lhc cxccution ofthc busincss stratcgy and relatcd policics of
thc Compass Gmrp PLC group of companics. While drerc arc cascs where thc board itsclfjudgcs that it should cngage
direaly with ccrtain stakcholder groupc or on ccrtain issues, thc size and sprcad ofboth our stakcholdcn and drc Gmup
mcans that geocrally stakeholdcr cng.gcmcnt bcst lakcs placc at an opcrational or Group lcvcl. Thc directors consider
tftat rs well rs bcing a more eflicicnt and effectivc approach. this also hclps achicve a grczrtcr positivc impaa on
cnviroflrncnl.l, social and other issucs than by working alone ls an individual company. How thc Group engagcs with
its galcholders is dcscribcd oo pagc; 2t nd 29 of the Compass Group PLC Annual Rcport and Accounts 2020 (thc
A&{).

Ar dtc principal acivity of thc Company is to act as a holding and financing company for othcr cntitic in thc Group,
tlrc Cnmpany has had no commcrcial busincss, and no cmployeei, customers or suppliers other than other Group
cootprnies during dtc pcriod rnd as such thc brcadth ofstakcholdsr and othcr coosideratiom that would ofteo rpply in
opcraring or commercial trading companics have gcncrally not applicd to the dccisionr madc by thc dircctorr.

Goiog Cooccro

Aftcr making cnquirics and rccciving r lener of support tom thc uhimate parcnt conpany, Compass Group PLC, the
dircctots hrve r rcasonablc cxpoctrtion that the Compury, as psn ofdle Compass Group, has adcquate rcsours?s ro
continuc in crigt ncc for thc 12 montht from drc darc ofthis Rcport For this rcason, thc dircctors continuc to .dopt thc
going conccm basis in preparing thc lc€ounts.

Approved by dlc Board of Dirccton and signcd on bchalfofthc Board

2007

t@,
K Witts
Dircctor
24 lvnc2lJ2l

Hospitality Holdings Limitcd
Rctistcrcd in England and Walcs No. 039&462
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Hospitality Holdings Limited

Directots' RePort

The dircctors present their Annual report and the audited financial statemcnts for the year endcd 30 Scptembcr 2020'

Dividcods

ThcdircctorsdonotProPoscafinaldividcndforthcyearcnded30sePtembcr2o20.(2019:!nil).TheCompanydid
i.ie"v *i i",.i. air;i"n*io rf,c Parcnt Company during thc ycar (2019: 1432'392,01p)' Furthcr details 8re s.t out

in Notc l0 on Pagc 17.

Dircctor3

Thc following servcd as dircctors and werc in oftica at lhc datc of signing the Report and Financial srtcmcnts:

D W Blakemorc
K Wins
A R YaPP

Dircctor' gurlifying lhird perty indemnity

A qualif,ing third pafiy indemnity Provision-as dcfincd in scction 234(2x6) of thc cA 20o6 (CA 2006) is and was in

full forcc md cffcct tor oc beniirr oicach of trc dirccrorc of thc company, bodr at dlc datc of dris Raport rnd lhroughout

drc finurcial ycar to which this Rcport rclatcs'

Pct betaacc shccl cvcnls

A pon-Brcxit deal on trrdc and othcr issucs ll/as agrecd in Dcccmbcr 2020 benrecn thc uK and thc EU' while thcrc is

clcady more for th" ur *a du L- *ork rhrough, ie belicvc that the &al rs agrccd, coupled with our own contingcncy

;il;G-;;;r;. ao no-t op1.i-y materia-i financial or opcrational impact rcsulring ftom Brcxit'

EmPloycc Eogagcocrt

Thc compaly docs not have unployccs of.its own, but is a patcnt company within a Group that has ovcr 250 UK

cmployecs. rfr" co.p-iiifi'. dt"rp placcs. imPonancc on cmployi cngagcmcnt, kccping amployccs rcgularly

_i;;;J 
"" 

,"n ,5 of irr""- ro them'as employces, issucs affoding thcir- pcrformancc, and promoting a common

awarencss of thc f.an.i"i*a'iconomic facors affccting thc pcrformnl of {re Colpmy' Fccdback &om cmployee

cntagcmcnt mrorms ttrc iircctoc aicision m"ring procisscs, urd tlrosc dccisions teken and policics made on a wider

Group basis. ror nrrrlcr iniormation on how thc G-roup cngages with cmployccs globally sec pagcs 2E to 29' 5l to 57'

84 to t7 and 157 to I5t of dlc ARA'

' Busincss RcletionshlPc

The company has limitcd Gngtgrmcnt with cxtemal Partics such as supplicrs, clicols" consumcrs uld odrcrs' In thc

limitcd circumst nccs whcrc thc Company docs intcract with cx6mai Lusiness panncrs' in linc with drc Group's

potioics and proccdr*, Gi air..too pfomotc and.cnsurc thc highcst stlndu&of crtricd bchavkxr urd gobity in dtc

f.r*;;;;;;t;* a;ligl'i"it rtfiri inro*.tion oo how thl Groop fostcrs busincss rclaionships with iB busincss

parttcrs scc p68cs 2E and 29 ofthc ARA'

Dlrccton' dlrclosurc of loforDrtio[ to !uditor

EachofthcpersonswhoisadirectorEtthcdateofapprovalofthisRcportconlirmsthat:

r thc dirccton havc pcrmincd the auditor to undcrtakc wharcvcr inspections it considers to bc appmpriatc for thc

purposc ofcnabling thc audiror rc givc-its.audit opinion

o thc director has tak-ci all rhc stcps lhat hdshc ought to hare trkcn as a dircctor in order to makc himsclftrersclf

awarc of any rctcvant.audit hformation and to c;blistr 0rat the Company's.auditor is aware of that information -'

This confirmation isgivcn and should bc intcrpretcd in accordancc with the provisions ofscction 4lE ofthe CA 2006'
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Hospitality Holdings Limited

Directors' Report (contin ued)

Aoditor

In accord&rcc with the provisions of scction 485(2) ofthe CA 2006, thc currcnt
Company's auditor will cnd at the conclusion oftha curent period for aPPointing

PuBu.nt to Scction 4t7 of thc CA 2006, thc auditor will bc dcemed to bc rcappointed and KPMG LLP will thercforc

continuc ih office.

Approvcd by the Board ofDirectors and signcd on behalfofthc Board

K Wifi!
Dirctor

24 lunc2t2l

Hospitlity Holdings Limitcd
Rcgbtcrcd in England and Walcs No. 03960462

2009

appoinrnent
auditors.

of KPMG LLP as thc

t@>
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Hospitality Holdings Limited

Directors' Responsibilities Statement

The dircctorc arc rcsponsible for preparing thc Stratcgic RcPort, the Ditectors' Rcport and thc financial slatemenB in

accordance with applicable law and regulations'

Company law roquires the dircctorc to preparc financial sbtemcnB for each financial ycar' Undcr that law thcy havc

.-1i.,!;; ;*p; trrc tlnanciai itat"..nt in accordance with UK Accounting Standards and applicable law (UK

d""r.rii i*ip,rd Accountht practice), including FRS tot Reduced Dbclosure Framatork.

undcr company law thc directors must not approvc the financial staacmcnts unless they are satisficd that thcy give a

rue and fair view of thc statc ;i-"ffaiis of thc'company and of the pofit or hs of the company for that pcrM' [n

preparing thcsc financial statcments' thc dircctors are rcquircd to:

o sclcctsuitablc accounting policics and thcn apply thcm consistcatly

.makcjudgcmcntsandGltimatesthalarcrcasonable,relevant'rtliablcandprudcnt

. stetc whcthcr applicoblc UK accounting standards havc been followcd, subject to rny metcrial departr'ucs discloscd

and cxplained in the financial statcmcnts

. !!s!ss drc Company's abality lo continuc as a going concctn, disclosing rs rpplicablc' mattcrs rclat?d to gOing

conccm; and

. usc ths g,oing concern basis ofrccounting unlcss thcy cith?r intand to liquidatc thc Crmpeny or to ccasc oper'tions'

or have no rcalistic altcrnative but !o do so

Thc dircctors arc rcaponsible for kccping adequarc accouoting rccords trat rrc suffrciant 1o show and cxplain thc

Company's Fansactions and Oisctose iittircasonablc accuncy-at any tim! thc fmancial poeition of thc Company rnd

cnable thcm to cnsure that ur" nn*"i"irot mcnts comply *ith t 
" 

-cl 
2(x)6. Thcy arc rtsponsible for such intcmat

control as thcy dctcrmine is n""ctt.ty lo enablc dlc pt.i"otioo of financial slstcmcnts lhet are frcc hom matcrial

missrdcmcnt, rrhcthcr duc ro t'"uA oi crror, snd havi gencrel rcsponsibility I Sittg such stcps P are rcasonably
'"p"" 

t iiii. a,"t"guara tfrc ass.a of thc company andto prercniand dacct fraud and odrcr irrcgularitics'

On behalfofthe Board

K Wius
Dircctor

24 lunc202l

[@>
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Independent Auditor's Report to the Members of tlospitality Holdings
Limited

Opinion

Wa havc audircd drc frnancial statcmcnts of Hospitality Holdings Limited (thc Company) for thc ycar cndcd 30

Scptcmber 2020 which comPrisc:
. thc Profit rnd loss tccount;
o Balancc shcct;
o Statcnrent ofchangcs in cquity;and
. Rdcd notss, inchding dre accoonting policics in notc l .

In our opinion dlc financial sltt?mcnB:
o givc a trc and fair view ofthc stare ofthc Company's affairs as d 30 Septcmbcr 2020 and of its loss for thc ycar

than cnded;
o havc besr properly pregarcd in accordance with UK accounting standards, including FRS l0l Rcdzccd Discloswe

Framcwor*; utd
o havc bccn preparcd in accordance with lhc rcquircmcnts ofthc Companics Act 2006.

Euir for opinioa

Wc conductcd oor audit in a€cordancc wath htcrnational Stendards oo Auditing (UK) (ISAs (UK)) md applicrblc lew.

our resporuibilitica trc d.lcribcd below' wc havc fulfilled our c0rical rcsponsibiliti'cs undcr, rnd uc indcpendcnt of
rhc Compeny in accordancc with UK ethical rcquircmcnB including thc FRC Ethial Standard. Wc bclicvs htt the

rudit cvidcncc wc hrvc obrained is a suflicicnt and appropriatc basis for our opinion.

Goh3 conccru

Thc dirccrors havc prcpared thc financial st tcmcnts on thc going conccm basis es thcy do not intcnd to liquidaa thc

C*p.oy or to ccasc its opcrations, and as thcy havc coacludcd lhst rhc &mpany's financial positim mc.nt tbat this

is rtitistlc. Thcy hrvc also concludcd that thcrc rrc no m.tcrid unccrtaintics thrt cqrld hlvc crst significant douh ovrr
its ability to continuc as r going conccrn for at lcast t ycar &om dre datc of appmval of thc finencial stmcmenB (thc

going conccrr pcriod).

Wc rrc rcquircd to report to you if we have concludcd that thc use of the going cooccm basis of accounting is

inappropriatc or therc is an undiscloscd marerial unccrtainty dtat may cast sigrifrcant doubt ovcr thc usc ofthat basis

for a pcriod of at lcast r ycar from the date of approval of thc financial statcmenB. [n our cvaluation of thc dircaors'
conclusions, wc considcred thc inhcrent risks to the company's business modcl and analrscd how thooc riskr might
rftccr thc Compny's financial r,csourc* or ability to continuc opcntions ovcr thc going conccrn pcriod Wc havc

nahing to report in therc respcc8.

Howcvar, as wc cannot prcdict all funrrc evcnts or conditions and as subscqucnt cvcnE may rcsult in ottcomcs $at arc

inconsi*ent with judgemcnB thrt wcre reasonablc at thc time thcy wcre madc, thc abscncc of rsfcrcncc to a matrrial

mccrtainty in dris eudito/s report i! not r guar.ntcc drat the Compury will continuc io opcration.

Str.t gh Rcpon.!d Dlrccto6'Rcport

The dirccfoo uc rtsponsiblc for thc Stntcgic Rcport urd thc DirccloG' Rcpoa Or opinion on thc Iinancid 3tltcmdrts

docs not covcr lhcsc rcports and we do nol cxprcss an audit opinion hacon.

Orr rcsponsibility is to rcad dre Stratcgic Rcport.nd thc Dirccton' Report and, in &ing ro, consider whcth€r' boscd

on our financial st tlmcnts audit work, the information thcrcin is mrterially missatcd or inconsklrnt with thc linancial

3tatlmcrB or our audit knowlcdgc. Bascd solcly on thrt wor*:

o wc havc oot identificd mstcrial misstatements in trc Stretcgic Rcport and thc DLtctors' Report;
r in our opinion thc information givcn in 6osc rcports for thc financial ycar is consistcnt with thc financial

starcmcnts; and
r in our opinion thosc reports have bccn prcparcd in accordrncc with thc Companic Act 2006.

2011



2012 COMM]TTEE ON AVIATION 9t14t2021

Independent Auditor's Report to the Members of Hospitality Holdings

Limitcd (continued)

Mrttcrr oo whict t?c tre rcquircd to rcPora by crccptloo

Uoda thc Companiss Act 2006 wc are rcquircd to rcPort to you if ia ou opiniou:

. adequatc rccouoting rccords havc oot bcen kcpt, or rctunrs edcquate for ow audit havc not beeu rcccivcd from

braucbcs oot viritod bY us; or
. 6c fiaalciel StatsEcDB arc trot in egrccmcnt witb the accouoting records aud rcturas; or

. ccrtain disclosurcs ofdirccors' rcmulcratiou spccificd by lew arc not madc; or

. wc havc oot rcccivcd all thc informatioo aod cxplaaatioas wc rcquirc for our audit.

\l/e havc oo0iog to rcport in lhesa rcsPccts.

Dircaton' raportlblllti.r

As cxplaincd morc fully in tbcir rtatcmsat set out on pagc 6, thc dirceton rrc respouiblc for: thc preprretioo of tbc

fiaracial rtatcmatg aai for bciog sati:6cd rhrt 6cy givc a truc eod fat vicw; sucb irtcmd coEtol as lhcy dctatrinc
ir nccangry io ca.blc th3 pEp.ration of finracial stalcmcats tbrt .rG Ace from matcrial misstetcrnsnt, whcthcr duc to

fraud or ccor; rsrcsriag thl Compaay's ability to coutinuc as a goiog cooccm, disclosiag rs eppliceble, oercs rclrrcd

to going conccm; raa using Oc going cooccrn basir of accouotirg unlcss tbey cilhcr iatcad to liqrid.L Oc Comg&y

or to cc.!c opcntions, or bavc oo rcelirtic altctoative but to do so.

Asdtor'r rqPoDrlbllitic.

Our oblrtivcr ltc to obtaiD rcrsoaeble assuraooc ebout whcthct thc lfuaocial statcmcaB as r wholc arc &cc from

matcriel uisstafmcot, vbcthcr duc to fraud or aror, rnd to issuc our opiabo in a! audibr'E rcporf Rcrsooeblc

rsiugocc is r high lct cl of assur&ce, but docs not gu.r.at c that ao audit cooductcd io rccordcncc witb ISA! (UK)

will elways dctcct e natcrial EfustiGocot whca it cxist. Misgatcrocots san arisc &otl freud or ccor ud rrc

coasidcrci o.rcrial i( individually or in aggrcgatc, thcy could ramoebly bc cxpcctcd ro influeocc tlrc ccorcmic

&cisioor of uscrs takco oo thc basis of thc fioecial statcmclB.

A fullcr dcscriptioo of our rcsponsibilitics is providcd oo the FRC's wcbsitc .t www.&c.org.ut<huditorrrcsponsibilitics.

TLc purpo$ ofoEr ladit iork .!d to rbom wc ottc our rctPoecibllticr

Thir Rcport ir medc rotcly to ttc Compeoy's mcmbcrg es a body, in rccordatcc with Cheper 3 of P.rt 16 of thc

CoEpttri6 Act 2006, orr audit wotk bas bcco uodcrratcn ro lh.t wc Eigbt st te to tbc Compuy'r ocobcrs &orc

mrtrr wc rrc rcquircd to ctrtc to ttcut in .D anditor's rcport eod for ao o6cr PurPorc. To-thc_fullcat crlcot Pcroitd
by lew. wc do oot acccTt or essuoc rcspooeibility to anyoac otbcr than the Coopaoy aod thc Compury'r mcobcrs, as

r body, for our ardit wodr, for rhis Rcport, or for the opiaioos we have fonacd.

Ja'', Uitn.ryron

Jotr tillttln3lor (S.!lor Strtutory Auditor)

for ud ol bche[of KPMG LLP, Stttutory Auditor

Chartcrcd lcqunuats

15 Ceoada Squarc

Londos

Elit sOL

25 luae202l
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Hospitality Holdings Limited

Prolit and loss account
For the year ended 30 September 2020

Oher opcrating incomc
OhcrogcntingcxPcnses
kovirioo again$ invesmcnt in subsidiary undcrtaking
Exchange grin

OF7.tid8 (lottYProfit

tncomc Aom sharcs in Group undcrtakings

Intccrt rcccivrblc rnd similar incomc

lntercst pryable rnd sinilar cxpcnses

(Loo}pront bctorr t.rtlion

Tax crcdi! on pmlit

(lar/prclit for thc lintaciel ycrr rflcr trx.tion

2013

Notc

4
5

t2

2020
t'{xro

32t
(4J85)

(61)
31

(l'092)

15,671
(t27,462'

(E5,t77)

l7,l2l

2019
f'm0

(4r7)

t223

5t2,392
56,7t7

(r43,07t)

446,gfi

t5,960

22t

(7e)

935

6
'l
8

9

(6&7s6) 462,v26

All rmoun6 in thc currcnt tnd prior ycar rclatc to continuing &livitics.

Thcrc are no rccogniscd gains or losses for thc currcnt ycar other than rhosc dealt with in the profit and loss rccount.

Accordingty, no scparaE statcmcnt ofothCr compehcnsive incomc has boen prcsctttcd.



2014 COMMITTEE ON AVIATION

HospitalitY Holdings Limited

Balance sheet
As at 30 SePtember 2020

Fir.d.sscts
Right ofusc asscs

lnvcstmen6

Curra!t rsscls
Dcbtors: amouns felling duc aftcr morc lhan onc year

Dcbtors: amouns falling duc within onc ycar

Cash at bank and in hand

9t1412021

2019
t'000Not6

2020
1,000

t5.,lt0

3,0rtJ{H
(1,Un'

lt
t2

l3
t4

t,a0a,945 8,405,006

t.10(9{5 t,405,006

{lo

265

7t
I,l5l,74t

rq)

Currcnt li.biliti.s
CrEditors: rrnounts falling due within one year

Short term discountcd lsasc li.biliti?s

Nct clrrcot lirbilitlcs

Non-Clrrcnt liebilities
Loog tcrm discountcd lcasc liabiliti.s

Totel .ssctr k$ totel liabilitics

Crpit l rnd rclcw*
Catlcd up sharc caPital
Profit and loss account

1J

t6

r54,E55 I,152,01 I

(5.ll()3,E49)(6,r?l13r)
({0r)

(s)t5,177) (5,251,t3E)

(3,756)

3pu,arz 3,153,16t

3,0t8,5(N
64,@4

Shrrcholders' Funds
3r0E{,{12 3,I53,16t

The frnancial s.ternents of Hospitaliry Holdings Limited (registered number 03960462) were approved by thc Borrd

of Dircaors on 24 June 202 I .

Signcd on bchalfofthi Borrd ofDircctors'

K Wins
Dircaor

[@)
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Hospitality Holdings Limited

Statement of changes in equitY
For the ygar ended 30 September 2020

2015

Notc

l0

Cellcd up slerc
crpitrl

e'000

3,0tt,5u

Profit rnd loss
accoutrt

J'000

34,130
462,y26

(4r2,tyz)

Totel
e'000

3,t22,614
462,926

(432,3y2)

At I O.iobcr2olt
Profit forthc ya
Dividcnds paid

Al 31, S.ptcilbcr 2019

bss for the ycar

At 3O ScpGubcr 1020

3,088,504 il,6& 3,153,168

(o,756) (6tJS6)

3,08t,51x ({,092) 3,0ta,ar2

---



2016 COMMITTEE ON AVIATION

Hospitality Holdings Limited

Notes to the accounts
For the year ended 30 September 2020

9t14t2021

Accounting Policies

The ComDily is a privatc comPoy and is inorPonted ud domiciled in thc UK' Thc rc8istcrcd nmbcr is

diC6oa6i*6 ,h" 
"ddr"r, 

of is rcgisrercd oflicc ii: Compass Housc, Guildford Strect, chcnscy, Surrcy' KTl6
9BQ.

The significant aocounting policics adopted in thc prepantion ofthc fmancial stat?ments oftre Company are

set out bclow.

Brrir of prcp.r.tion

Thcse financial statements have bcen prepared in accordzrcc with the historical cost convcntioq Finrncial

il.p"ni"ilt""a*A l0l Rcduced Disclosuic Framcwork (FRS l0l), and in accordancc with applioble United

iiigao,tit"*r. Thc Comprny is exempt from thc rcquirernent l,o prepuc consolidatcd frnancial satcrncnts as a

,uL'iAir,ry of Corpass Cioup pLC, a iompeny rcgistercd_ in tlrc Unitcd Kingdom and thc ultimatc parcnt which

pip-o ir.-f iO"i"a financiat statcmeno(scttion aOO Cl 2@5). In preparing thcsc- Enancirl $arcmcnts, the

Eoi,p-y rpplics thc recognition, measucment urd disclosurc rcquirtmcnB of lntarnationel Finrncial

i;p.fft SianduOs as adopt=cd by the EU (Adopred IFRSs), but mak6 rmcndments whcrc ncccssrry in ordcr

;iofipt wirh drc CA 2006 and has sct out bclow whcrc advanugc of thc FRS tOl discloeurc exemptions has

Uccn taiin. ftese financial statcmen6 thu! pr?scnt informatbn.bout drc Company es an individual undcrtaking

not as a GrouP undcrtaking.

In thcse financial statemenls, thc Company has applicd the cxemptions undcr FRS l0l in rcspcct of thc following

disclosurcs:

o acash flowstatcmentrndrclatcd notes

. disclosurcs in rcspect oftsansactions with wholly owncd subsidiaries

o thc cfrect ofncw but not yct cffoctivc IFRSs; and

r disclosurcs in rcspct of comPsnsation of Kcy Managcrncrt Pcrsonncl

Thc accounting policies set out below havc, unlcss otlrcrwisc statcd, bccn applicd consistcntly o all periods

prescntcd in dresc financial statcmcnts.

Goiog conccrn

Notwithstanding thc curcnt cconomic unccrtainti.s arising from lhc COVtDlg outbrcak and tfic na currcat

iirUif mo as at i0 Scptembcr 2020 of t5,3 I 6,777,([,0, thc financial stat mcnB havc bccn prcpdcd on a going

conccm basis which thc dircclors considcr to bc appropriata for thc following rcason:

. Compass Group pLC has indicued iB int.ntion to continuc to makc availablc funds as nccded by thc

Company for a period of twclvc monlhs from thc date of rpproval of the fin ocial statcmertB.

Conscqucntly, thc dircctors arc confidcnt that the Company will have sufticicnt funds to continuc to mcct its

6iii i;;'d,.y hll duc for ar Icast twelv. mondrs from thc &rc of approval of the ftnancid $atcmcnts rnd

hereforc have prcpaed thc financial statcmcns on a going conccm basis'

As with rny company placing rcliancc on othcr group e[titics for financial suPPott, thc directon acknowlcdgc

thai rhcrc ctn bc no ccrtainty dtat tris suppon *iU continuc al0rangh, at thc datc of aPpoval of thcsc financial

st8tcmcnts, they havc no reiltotl to bclicvc that it will not do so'
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Ilospitality Holdings Limited

Notes to the accounts (continued)
For the year ended 30 September 2020

2017

l. Accouating policicr (continucd)

Adoption of naw Accounting St.odards

Thc Compury hrs applicd thc new accounting standard IFRS 16 'Leases' using dre modificd rcrospectivc

farsition rpproactr, thcrcfore the comparative information has not.bccn rcstatcd and continucs to bc rcponcd

undcr tAS 17'Leascs'.

Iovcstmcotr

Invcsfiicnts arc statcd at cost togcthcr with subscquent capitat contsibutions, lcss any provision for impairmant

in valuc. In the opinioo ofthe directors thc valuc ofsuch invcstmenB .rc not lcss thrn shown al dte bdancc

rhcet date.

Invostmsot incornc is mcasurcd at thc fair valuc of t\c consideration reccived ot rccciveblc. It Gprcscnts

dividcnd incomc which is rccogniscd when the right to r"ccive paymcnt is esteblished.

Forcign currcoche

Trensactioas in forcign cunancia rrc tanshtcd to ttc Company's irnctional currcncy (stcrling) rt the foreig
exchmgc r.tes ruling ar the dalc of thc transection. Monc{ary asscts and liabilities &nominated in forcign
currencics at thc bahacc rhcct datc arc rctruslsted to strrling rt thc forcign cxchangc rales ruling af tha datc.

Non-fioocory .sscB a.ld liabilitics that arc mcasured in tcrms of ttrc historicel cost in forcigl curtcacy trc
Fanslatcd using thc cxchangc ratc at thc date ofthe ransaction. Non<nonctary asscts aad liabiliti.E denominatcd

in forcign currcncy tha re stated at fair valuc src rctr.nllated to the stcrling at thc fotcign crchatgc rrcs ruling
rt the d.ter that the fair valuc was dc(crmined Forcign cxchange diffcrcnccs rrising on ranslation atl
rccogniscd in dre profit and less accqral.

Fiaeoci:l iattru[rDtg

Financial asscts and financial liabititics arc rccogniscd when the Company bocomes a prtty to lhc conEaciud
povisions and daccogniscd whsn it ccascs to bc parfy to nrch provisions. Such acscB urd liabilitica erc

classificd as currcnt iftlrcy arc a<pcacd to bc rcaliscd or s.ttlcd within 12 montfu ofthc balancc shca datc. If
nog lhcy ara rccotniscd as non-cunut.

Financial asscrs and tiabilities arc initially rccordcd at fair valuc including, whcre pcrmitted by IFRS 9, any

diEctly attributablc transaction costs. For thosc frnancial rsscts dtEt mr not subscqucntly hcld at fair valuc, thc
Company assca:cs whcthcr therc is cvidcncc of impairmcnt at each balancc shcct date.

Thc Company classificr is finaocial asscs and liabilitics into thc foltowing catcgorics:

r finurciat asseB and liabiliths at amoniscd cost,
r financial rsscts.nd liabilitica at fair valuc tfuough pmf* rnd loss.

Wbcrc frnanciat asscs or liabilitics are cligiblc to bc canicd at cithcr emo(iscd cost or fair valuc thc Company

docs not rpply thc fair value ogion.

Amounts owcd by Group undcrtakings are iaitially mcasured at fair vrluc and are subscquently tcporrcd a
amortiscd cost. Altowancc losscs oa intcrcompany rrccivrblcs arc calculatcd by rcvicwing l2-montb cxPcc.tcd

crcdit losscs using.hisotic and fonrard-looking data on crcdit risk.

Amounts owed to Group undcrrakings arc initially nicasured at fair value and arc subscqucnlly rrportcd at

amortiscd cost.

Non-intcrcst bcaring payablcs arc startcd !t thcir ndninal valuc as thcy arc duc on &mand.
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Hospitality Holdings Limited

Notes to the accounts (continued)

For the year ended 30 September 2020

l. Accountingpolicies(continued)

9t14t2021

Fio.nci.l gurrantc.s

Whcrc the Company enters into financiat guarantee contracts to guarantcc thc indebtc&rcss^ofothcr companics

*itfrii i13 group, the Company considcrs thcsc to bc insurancc arrangcrncnts and aryunts- for thcm as such' In

this rcspci, tt'Company tr?rts thc guaranroc confrct as a contingant liability until such timc 8s it bcco'nes

probabL thar thc Company will bc rcquircd to makc e paymcnt undcr lhc Suerantca.

Lcescr

At thc inccption ofa contract, the Company asscsscs whcther a cooEact is, or conAins, a lcasc' A contsact is' or

"omint, 
a'leasc if it convcys thc right to iontrol thc usc of an idcntificd ,ssct for a period of time in cxchangc

io, 
"o.sid"1ation. 

Control ii convey-ed wherc thc Company has both thc right to ditcct thc idcntiftod lssct's usc

;;;;h subsrantially all the ionomic bcnefits frbm that usc. Thc Company rllocates the considcratioo in

[" 
"ont 

oito.""h leasc ind non.leare componcnt. The non-leasc componart, whcre it is scpatEtcly idcntifiable,

is not includcd in the right ofusc essct.

When r lcasc is rccogniscd in a contacl, thc Company rccogniscs a right of usc assct and-a lcrsc liabiliry at thc

t".., -*.on."renld"t . Thc Company recogniscs i right of usc assct and a concsponding leasc liability with

rcsocct to all lcase arrangcments in *iicir it is ilc lesscc, cxccpt for tcssca oflow valuc asscts with an initial fait

;i'r;;;;;;ppioifi",.rv t5,000 and shorr tcrm tcascs bf 12 monlhs or lcss. For thesc lcascs' thc lcasc

;"d;; 
"t.rgid 

to thc incomcitaremcnt as an oFrating cxpcnse on a staight linc basis ovcr thc pcriod of

the lcasc,

Thc right of usc assct is initially mcasured at cost, comprising thc initial leasc liability rdjudcd for any lcasc

oavmcnts already made, plus any initial direct co$s incuncd and an cstimatc of rcstoration cos$, hs any lcasc

fiffij;;;ili'. rf,J iieh, of ur" .sser is suhoquartly dcpreciatcd cn a sraight linc basis over lhc shortcr of

Uri f."r" t"r. or the usefiJl lifc of thc undcrlying assct. Thc cstimared uscful livcs of right of usc rs$ts ilc
;;;;.J on thc samc basis as those of ptopefo, phnt and cquipncot. The right of use assct is teted fot

impairment if there arc any indicaors of impairment.

Thc lcase liability is mcasured at lhc prcsent valuc ofthc lcasc paymtats dtat arc rcasonab-ly ccnain rnd trot paid

J ir, .o.r"n.Jrcnt date, discountcd at thc Group's incrcmcntal bortowing ratc sPccific to thc &rm, country

il,"" datc ofthc lcasc- Thc le.sc liabitity is subscqucntly mcasured at smottisd cost usang thc cfrcctivc

intcrs* rarc mcthod. The lcase liability is rcmcasurcd, with a concspondht adjustncnt to thc right ofusc assct'

by discounting thc reviscd leasc paymcnts as follows:

. using the initial discount rate at the inccBioo ofthe lcasc whcn lcasc p.ymcnB changc rs a rcsult of

chan-gcs to rcsidual valuc gUarantccs and changcs in an indcx olhcr than a floating intctrst ratc

. using a rcviscd discount ratc whcn leasc paymcils ciangc as a rcsuh of.ttc.Group'3 rrasscssmcnt of

whcthcr it is rcasonably ccrtin to cxcrcisc, p,[chasc, cxtcnsion or termination option, chrnga in thc

lcasc torm or as a rcsult of s changc in floating intscst ratcs

The lcasc term is thc non.canccllablc pcriod beginning at thc conrract commenccmcnt datc plus pcriods covcred

i, - ootion to extcnd the lcase, if it is rcasonibly corain dtat thc Grolp will cxstcisc thc optioq rnd pcriods

.irlJ'Uy - "pai* 
to t r-ir,"t th. lcasc, if it is icasonably ccrtain that thc GrouP will not cxcrcbc this option.

Vuiablc lcasc paymcnts rhat arc not includcd in lhc mcasurcmcnt of thc lcasc lirbility rrc rccogriscd in thc

consolidatcd incomc staternent in thc pcriod in which the cvcnt or condition dlat triggcrs Paymcnt occllrs.

No rcassesmcnt was performcd as lo whcttrcr cxisting contracts are' or contain, a lcasr at the datc of initial

application.
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Hospitality Holdings Limited

Notes to the aceounts (continued)
For the year ended 30 September 2020

l. Accouraiogpolicics(continued)

Tilttlo,

Rcnt rcclivabh

5, Otb.ropcratingcxpcorc3

Rcnt pryrblc
Dcprcciation ofright ofusc asscs - lc.scd hnd and buildings
Impairmcnt losscs - contrrct rclatcd non<unant assas
Provi.sion for doubtfitl tradc rcccivablcs

2019

Currtrrt Ex b the cxpcctcd cax payablc on the taxablc income for thc accounting pcriod, using tax ntes tiat have

bccn armtcd or substantivcly cnacted by thc balancc shcet date.

Dcfcrcd tax is providcd at thc anticipatcd rates on temporary diffcrcnces arising &om the inclusioa of itcms of
incomc and expcnditurc in tax computations in pcriods differcnt from thosc in which thcy arc includcd in ttc
finencial statemcnts. Defcrrcd tax assets are recogniscd lo drc cxtcnt that it is rcgedcd as morc likcly than not
that thc, will bc recovcrcd.

L Adiior"rctttuo.rrtion

Fcor of t3,000 (2019: 13,000) wcrc reccivcd by the auditor in rccpcqt of lhc Comfly'3 sastulory iudit fot thc
currcnt rnd proccding ycars. Thcsc fccs wcte bomc and not rec$argcd by another GrouP comPsqf.

No fccg wcrc receivcd by thc auditor in respecl of any non-statutory rudit servic,es in ei$cr thc cunsrt or
prcceding ycar.

3. Dircclon and employccr

The dircctors rcccivcd no crnoluments &om thc Company during {rc cumnt yctr @019: fnil). Ttac rrc no
cmployccs of Hospitality Holdings Limitcd (2019: nonc).

{. Othcr opcretiog incomc

,rt 22E

321 22E

2020
t,000

20,;0
t'000

a,(N9

20t9
t'000

2019
f'000

4J7
252

85

aJt6 137



2020 COMMITTEE ON AVIATION

Hospitality Holdings Limited

Notes to the eccounts (continued)

For the year ended 30 September 2020

6. Incom. from sharcs in Group undertaking

lntcrest rcccivablc Fom other Group companics

t. Intcrcst payeblc tnd similrr cxPcnsca

Intcrest payablc to other Group companics

lntcrcst payable on lease liabilitics

9t1412021

2019
e '000

5t2,192

512,392

2019
t'000

56,7t7

15,677 56,717

ztno
t'000

Dividcnds rcccivcd from subsidiary companics:

Compass GrouP Holdings PLC

lncomc from sharcs in Group undenakings is recognised on thc datc that the dividend is dcclared.

7- Othcr interdt rcccivablc rnd similar incomc
2020

e'fito
15,677

2q20
l'000

l27,ltt
274

2019
t'm0

t13,07E

@ t43,0?t
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Eospitality Holdings Limitcd

Notes to the accounts (continued)
For the year ended 30 September 2020

9. Trr crcdlt oo profit on ordin.ry.ctivitiE

UK eorpoation ox u 19.0?6 (ml9: 19.tr4)

Dclbncd tax

Currcnt ax charge on ordinary activities

AdjurtmcnB in rcspcct ofprior ycars:

UK corporation trx

Tu crcdit oa profit on ordiorry tctivitict

Rcconciliaionofthe taxcredit tothetax(charge/crcditattheuKstatutoryrat

(Logs/profit on ordinary activitics bcfora tar

Tax credit(chugc) on profit at thc UK statutory ratc of l9.We (2019: l9.Wo)
Incrcard(dccrtrsc) rtsulting from:
Pcmmcnl ilcms
Imp*t of diffcracc bctwccn clrrcnt End defcrcd aax ratcs
Adjusoncnts in rcspcct ofprior ycars
Transfcr pricing adjustncnt
Non-raxable incomc from other Oroup comp.nics

Tex crcdit on loss/profit on ordinary activitics

10. Dlvidcnds

lntcrim dividends paid to thc parcnt company on Ordinary sharcs offl cach comprisc:

2021

2l)24
c'coo

2V20
e'000

(t5,t77)

t5)17

(3s,

(3,291)
1,1fi

20r9
t'000

20t9
I'm0

446,956

(u,924)

(7,rE9)
(3)

t,663
5,959

l0l,t54

20,075 t1261
36

2OAt2 t4,297

(3rel) 1,663

t7,t2t t5,%0

337

t7,t2t I5,9d)

Ihtc of pryncnt

5 Scptcmbcr2019

5 &ptcmbcr2019

Currcncy

Euro
US Dollar

Currtncy
'000

Pcr rhrrc
(pcoc.)

2020
t'olx)

20t9
f'000

Itt,t5t
250,541

200,000

tu2,203
t.53
5.47

432392

No Iinat dividcnds wcre declarcd (2019: fnil).
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Hospitality Holdings Limited

Notes to the accounts (continued)
For the year ended 30 September 2020

il-

9t14t2021

.J0l

(2s21
(4,fi9)

{tt 418
1,672 \6n
{,73t 5,292

6.r2a 7_fa2

Lascs

Thc Company's leae portfolio consiss of ofticc premiscs. Lcase terms arc ncgotiated on an hdividual basis

and contain a broad rangc of tcrms and conditions.

Totrl
t'lx)0

Right of usc essets

Ar I Ocrobcr2019

Dcprcciation cxpcnsc
Impairmcnt

At 30 Scptcmbcr 2020

Impairmcnt losscs of i4,049,000 wcrc recogniscd on right of usc asscs during thc ycar (20 I 9: €nil). Of which,

flJt4,OOO rcflec6 a reduced forccast cash flow assumption due to an onsrous lcasc snd t2,565,0fi) rcflccts a

rciuccd forccast cash flow assumption as a rcsult ofthe COVID-I9 pandemic. Thc inrcrcst cxpensc on lcase

tiabilitics for $c ycar cndcd 30 Scptcmbcr 2020 is dcailed in notc t.

2020 2019
e'000 t'000

Undi*ouoted L$G lisbility m.turity !n.lysis
Lcss than I year
Bdwcro I and5ycars
Ovcr 5 years

Totrl un-dbcounted lc.sc ti.baliti.s

Balanccs r.latc to land and buildings opcrating lcascs for St Jamcs Housc, Horscfair, Birmingham cxpiring in

2034 and Coach and Horses, Trumpington, Camkidge, which cxpires in 2040.

12. Irv6tnrcots
IIIYCsIDCot in

subsidhry conplnicr
t'000

Cort
At I Octobcr2019
Additaons

tA0727t

At 30 &ptcmbcr 2020 27t

Provirions
At Octobcr 2019
Provisions mEdc in the Year

(2,26s)

At 30 Scptcmbcr 2020 Q,126)

Nct Book Amount
At I Octobcr 2019

At 30 Scptcmbcr 2020 E a0a,9{5

(61)

During Ore ycar, the Company made an impairmcnt provision agtinst its slbsidiary invcstmcnt, Quaglino's
Limiai4 of }OOJS:. Dctails of rclatcd undertakings of Hospiulity Holdings Limitcd can be found in notc 19,

on Rage 20.
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Hospitality Holdings Limited

Notes to the accounts (coutinued)
For the year ended 30 September 2O20

13. Dcbtors: amoonts fatling duc after morc ab.n onc ycar

Thc movcnrcnt on deferrcd tax is as follows:

At I Octobcr 2019

Crcdircd to profit and loss account

At 30 Scptcmber 2020

la. Dcbtors: .mountl f.lling duc wilhin onc yc.r

lnans owcd by fcllow Group undcrtakings
AmounB owcd by fcllow Group un&rtakings
Tradc rcccivablcs
hovision for doubtful tradc rrccivables
Corporation tax rccoverable

2023

2At9
l'000

Ilchr@ tr:

UK tax losscs

Dcfcrrcd tar( has bcen providcd in accordance with thc accounting policy shown in note l.

Thcrc is no unprovidcd dcfcrrcd tax (20 I9: nil). The potcntial tax liabilitics which might arisc in the cvcnt ofthc
unrppropriated profils or rescrvcs of overseas subsidiary companics havc not bccn discloscd as fterc is no
htcntion to distributc such profiB or rcscrvcs.

2020
i'trco

4t0 73

alo 73

f'000
7t

337

2020
f'000

at0

- 20t9
t'000

303,759
833,72t334,1t15

t4,25t

I,151,748

Thc Iorns owcd by fellow Group un&rt*ings compriscd of prcfcrcacc sharcs with COH lrctard Invcstmcnts
Unlimitcd Company. During thc yccr, thc prcfcrcncc sharcs werc rcdccmcd h full.

15. Crcditon: loounts felling duc wilhin oo. yc.r

t5
(E')

20,075

tsa,lt0

,,o20
e'000

20t9
['m0

AmounB owcd to fcllow Croup undcaakings 5,171,2:il 6,403,849
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t6. Crllcd up sharc caPital

t7

9t1412021

20r9
e'0{)0

2020
e.(xn

Atlottcd, c.llcd up rnd fullY Peid
3,08E,50420E Ordinary shares of ll cach 3,0Eu04 3,0tt,504

Ultimate prr.nt comP.ny

The ammcdiatc aod ultimate parent undcrlaking as at 30 Septcmbcr 2020 was Compass Croup PLC, a comPany

incorporatcd in England and Walcs.

Compass Group PLC, is thc parent undertaking of the largcst of undcrtakings for which GrouP accoun6 arc

drawn up. Copics of thc Compass Group PLC financial statemcnr arc available from is rcgincrcd addrcss:

Compasi Housc, Guildford Strect, Chcrccy, Sunry KTl6 9BQ or from thc Compass Group PLC rvcbsitc ar

www.oompass-group.com.

It Post brlencc shcat ?vcrtr

A post-Brcxit dcal on trade and ottcr issucs was agrecd in Decembcr 2020 bctrrccn thc IJK and thc EU. Whilc

thirc is clearly moro for thc UK and EU to work through, wc bclievc that thc dcat as agrced, couplcd with- our

own contingc;cy plaoning, mcans we do not expcct sny material financi.l or opcrational impact rtsulting &om

Brcxit

19. D.tritr of rctrtcd undcrt kings of Hospitelity Holdingr Linitcd

Deails of Hospiulity Holdings Limitcd's invcstmsrc carr h found in notc 12 on pagc lt.

All companics listcd bclow arc owned by the Company and all intcrcsts arc in thc ordinary share capial, cxccpt

whcre othcrwisc indicated. Al[ companics opcratc principally in thcir country of incorporaion.

Grornd Floor 3! - 5l Mltchcll Strect, McM.hort Polnt' NSW 2060' Aoilr.li.
C.omprss Goup (Auslralia) Pty Limitcd Australie

Cherrr{c dc firccht t l?9, &l 130 Brrrcllcs, Bclgium

C,ompass Group Bclgilux S.A. Bclgium

Rur Trtoh ll9, Vih Mrrbor, Slo Peuh.0l007{00' Brezil
GR Scwigos c Alimcntrfro Ltdr. Bruit

I Protogb Boutaverd, Soitc t()0, Milrisugr, ollrrio IJW llG2' Crmdr
CompassGroup-Cuede Lrd.G.toupe Compest Crnadr
Crnrdr Lt& (iii)(ivf, v)(vi)(vii i)

Av. dol Vjh ?t?, Sth tloor, Hucchurlbr, Sroti.go. Cbib
comF$ C.rctint Y Scrvicios Ctil? Limitsds Chile

Rucd LrE3grrdr Vcj t, l. trl, Il00 K.bcohlvr S' DK llcomrrk
Comprss Grorp Dcnmut A/S Dcnmark

P.O. 8or tf0 Fl{X}2tl Hclsinhi, Finleod

Compass Group FS Finlad Oy Finland

123 Avcnuc dc lr Rdpubtiguc - Hrll A, 91t20 Chttilloo. Frtncc
Compass Group Francc Holdings SAS Francc

Compas.s Group Francc SAS Francc

t00

tfl)

tm

100

t00

t00

t00

r00
r00

Food ud suppon scrviccs

Food scwiics

Food lnd supgort s.wiccs

Food lnd 3uppotr ravic6

Food rrd 3uppon $dic.s

Food scrvicrs

Food ssrviccs

Holding compmy
Food urd support scrviccs
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Hospitality Holdings Limited

Notes to the accounts (continued)
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t9, Dcteib of rclatcd uadcrtakings of.Hospitrlity Holdiags Limil.d (continucd)

2025

llclfr.rn-Prrt l, 65760, Esciboro, Gcrorny
Compsc Gnup Dcurschlmd GmbH

Eurcsl Dcutlchlard GmbH

EiucsiSrrvices GmbH

Mcdlsr GmbH & Co OHG 100

Vir A!8.1o So.*lliai, l{,20151, Mileoo, Itely
Comp.ss Gloup Ildie S.p.A. Italy l0o

Hrrnrrikyu Krarctsu Phze, 5-$1tr, Tru&iji, Chuo-ku. Tokyo l(X{XXS. Jrpeo
Sciyo Food€ompss Group, lnc. Japan lq)

Lmr{crhooStrcl I I, I l0l Da Amrlcrdro, Ncthcrhndr
Congr$Grcup tnlcmrrional B.v. Ncrhcrlands l0O
Comgrss Gmup Ncdcrland B.v. Nahc.lrnds I0O

ComprssGrougNcdcrlad Holding B.V. Nahcrhnds 100

Drcojrrudbclkco 12, 13t3. PO Bor 71, NO-1371, Arkcr, Norwey
ComprssHoldingNorgcA/S Norway 100

Crllc Plnrr dc Sra Jore 9t pl.ot l' 2fl13 Medrid, Speir
Eurcst Colativid.dcs S.L.U. Spain too

Bot 1222, 1611 20, Kiru, Srcdcn
CompscroupSwcdcnAB Swcdcn 100

Bor t0l7t0, l0l 25 Stockholn, Swcdcrr
ComgacsGroup FS Swdan AB Swcdcn l(x)

Obcrfcunrre l{, &102, Ktotcn, SriE rlrod
Compass Group (Schwciz) AG Switzcrlurd I00
Rc.lorurrt AG Switzarlad 100

Holding company
Food scrvice o hrioess rnd iodustry

Support sirviecs o busincss md industry

Food scrvicc o thc hcalthcarc urd scnior
living muta

Food rrd support scrvicc

Food ud suppon scrYic.s

Holding company
Food rd lrypot scrvicc:
Holding comprny

Holding cornp.ny

Fmd utd suppo.r $rviccs

Holding conpury

Food scrviccs

Food grd srppon scrvis
Food s.wicc

Ccmmy
Gcrmany

Gcrmany

Gcrmany

r00
r00

to0

lgtcreok0y Mrh. YG.il vrda cok !., No: 3 D: t2-l!.lar 34752 Arrr.tir, fnmbul Turlcy
Sofrr Yerrct Oraim Vc Hiact A.$. (iii) Turkcy IOO Food urd ruppon scrvicas

Prrkhrdr Courq l{ Prthndr, Biroiogtear Grc.t Pirh Rrbcry, Biminglro, B{5 9Pi4 Unilcd Kin3don
Comprss Contrrd Sflic6 (U.K.) Limilcd UK tOO Food trd srppon scrviccs
Compess 6roup, UK and lrclad Limitcd UK tOO Holding ongcny

Foodbuy Europc Lirnitcd (iiixiv) uK t00 fl'#,H*',-t-t 
sctvicca mnrgancot

Coap.'c Hortq GulHford StrGGa, ClcrBcy, Srrrcy, KTIS 9BQ, Unitcd Kltrtdoltr
Congrss Goup Houings PLC (ixiii) UK 100 Holding company lrd corporrte .ctivitics

2710 Grtcwry Orkr Drivq Suitc 150N, Semmcnto, CA 95t3$3505, USA
Bon AppAit Malqcmcnt Co. (viii) USA 100 Food swicc

2lil Liilc Frlk Drivs Wilmiotloo, DE l90llt, USA
Compss Group USA lnvcstrncn8 lnc. USA 100 Holdiog omprny
CompassGoup USA, Inc.(viii) USA 100 Foodrndrupportscrvic6
Crothell Scrviccs Group USA t00 $pport rcryiccs to olc hc.lthcur m.sta
Foodbuy, LLC USA 100 Purchrsirg smdccs in Nortlr Ancrice
Rc$rural Associat6 Corp. USA 100 Finc dining faciliti6

t0 Strtc Slr:c( Albuy, NY 12207-2341, USA
Flik lntmational Corp. USA I00 Finc dioing frciliaics

&)l AdLi St v.nson Drivc, Springficld, IL 62703, USA

Lcvy Rcdlurants Limitcd P.rtncrship USA
Finc dining urd food rrvicc rt spons and

100 cntcrtinmat facilitics
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19. [Xtslk of rclraed undcrtakings of Hospitefity Holdings Limited (contioucd)

rl0 Tccioology Pku/y So{th, f30O, Norcross, GA yX)92' UsA

Morison Manegcmcnt Spccialists, Inc' (viii) USA

9t1412021

Food $ryicc to thc hcalthsc md *nior
living markctr00

.COUI'TRY
..h

i-qup.tgltn-qp y gwNE!. 9!ps!p.IlB!Es .

Cbcz: EurojrPen R&idcncc
Eurcn Altcric SPA

No.2J, RN no3 BP 398, Hr$i Mcsr.oud, Algcrit
Algsis

condomioio Dolcc virr, vir st, Edilicio I D, Fngto A & B, 2' eadrr, Trl.loot Municlpio dG B!h'. Lo'ndr' Reptbllcl dc

Angoh
Exfrcss suppon Serviccs, Limitada AnSola 100

Ertcbrn Echcvcrr{. lo50,5th tloor, vicGot LoPcz (1602), Bucnos AiI.t, ArScolint

Scnicior Compus dc ArgcntinE S.A.

GrouldFloor35-SlMitchcllSarcct,McM.hontPoingNSW2060'Art'rrltt
Comprss Australir PTY Ltd (ii)
Compss (Ausrralia) Crtcriag & Scrviccs PTY LJd (iiiXiv)

Comprss Grcup B&l H$pitality Scrviccs PTY Ltd

Compass Groug Defcncc Hospirality Scrviccs PTY Ltd

Compass Group Educ.rion HosPi6lity Scriccs PTY Ltd

Comgass Group H€thhcrre Hospitatiry Scnic's PTY Ld
Compass GmuP Hcalth Scryiccs PrY Ltd

Compass Group Managcnrcnt Scrviccs PTY Ltd

Comgass Group Rclicf Hospitality Scrviccs PTY Ltd

Comp Group Rrnrotc Hospilatity Scrvicca PTY Lrd

Dclta Flcilitics Muat"mcnt PTY Ltd

tkns FM Ausrali. PTY Ltd

Eutrn (Austr.li.) - vic'toria PTY Lld
Eurcsi (Au$nlii) Food Srviccs - NSlf, Pty Ltd

Eurc$ (Ausr.li.) Food Scryiccs - Wollongong PTY Ltd

Eurcs (Ausrtalia) Food Scoiccs PTY Ltd

Eurcst (Austr.lis) Licoc. HotdinSs PTY Ltd

Eur6t (Austrslir) PTY Ltd

Foodbuy Pty Ltd
LAPG Educarion PTY Ltd

IJPG PT Y Ltd
Lifc's A Puty GrouP PTY Ltd

Lifc's A P.tty PTY Ltd

Omcgr ScclritY Scrric6 PTY Ltd

Rcstsurant Associrt6 (Aust6lis) P/rY Lld

Srgem PTY Ltd

l,Gadl\ lr5 Kht Sarc?t, Sydncy' NSW 20fi)' Aurkrlir
MBM lncSrrlcd Serviccs PtY (ii)

tlZD Towcr, Wrgrtmcr Strrrt. t9l4. Stoct.' 1220 wlcn' Artlrit
Comprss Group Austie Hotdiogs Onc GmbH

Comprss Group Ausria Holdings Two GmbH

Eurcct Rauuruionsbctricbsgcsctlsdraft m.b H

Kunz Gcbrudsrcinigung GmbH

Churs{c rtc llrcctt 1179, B-l t30 Erurrels, Bcldum

Compass Gmup Scrvicc Solutions S.A.

F.L.R. Holding S.A. (ii)
Xandrion Bclgic BVBA

Rur Orirsugl200, tst Floor, Mirrnd6polis, Sto Prslo,0''Giz{l3l}' Enzil

r00

Artcnrina

Austnlia
Ausrralie
Ausrrelia
Australia
Ausrdia
Ausrralia
Ausrdia
Ausrllb
Auslralia
AustElia
Austrdir
Au$rrli!
Ausrnlia
Ausrralia
Arnralis
Aulfalie
Ausudh
Auqralia
Aurtnlia
Ausrnlia
Austsrlia
Awrrli.
AUsrdi!
Ausrrelir
Ausrzlia
Ausrrrlie

AustElia

Aurfrie
Austri.
Aunria
Austria

Bclgium
Belgium
Bclgium

l(x)

t00
100

100
100

100
too
100

r@
r00
100

100
loo
r00
100

100

t00
t00
100

r00
r00
100

lo0
t(x)
100

t00
t@

r00

100

lfi)
r00
t00

r00
r00
100
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19. Irctrib of rcl.tc{ undcrtekings of Hospitltity Holdings Limited (contiuucd)

Cla Mdl Scryigos Ltd.. Brsnl

Rn Orirru;r, tfll,ld Floor, Mined6potis, Sro prulo, 0a,052-03O. Brtril
GRSA'Scrvifor LTDA. Br.zil

Cnlmrir Chrobcrl PtO Bor 71, Rordaown, Tortolr, VGI I10, British Virgin Ishndr
Compa Group Holdings (BVl) Limitcd British Virgin Istands

c/o Aclaor Gmup ljd- No.l2. Strcct 6t4, Sroltot Bocurg Kok tt, Kh.n Tuol Kork, phnon p6h Ciqr, C.rbodir
Comprss GroW (C.nrbodia) Co. Lad. (iD Cunbodie

lfll, Ru: ro l0rlrl Hydrocerburcs, Bonepriso, BP 5767, Douah, Cemcroor
EurcstCraraoun SARL (ii) Cuncroon
Eurtsr Crmp Logistics Cureroua SARI (ii) Cemcroon

I ??obgir Boul.v.rd, Sult dlo, Mirrarrogt. Ontrrao IJW 0G2, Curdr
l9l22l9 o'ltrrio lnc. (iii)(iv[v)(vi[viii) Cenrdr
Crrlcsr of C.Illds Limilod (iii) Canedr
Coopass fuudr Support Scrvic.s Lrd (iii[ivf,v[vi(viii) C.md!
ComprcsGroup Ont rio ttd. (iii) Canrda

Suitc Ztfl), Ecoartl 5, 550 Brrr.rd Strca, Vrncouv.rr BC v5C 285, Craeda
Tcitzz Mrrlagcmcnt Scfriccs loc. (iii) Co:dt

1959 Upprr tf,rtcr Str."t, Purdy'r WherfTovcr lt, Suitc t3fl)r H.lifrr, NS Blt !R7, Crordr
Crothdl Scrvlccs C.nad. lnc. (iiixiv) Canda

l9lt9 Uppcr Wrtcr St Ba, Suit t 100, Hrllf.L Novr Scoril 83.t !85, Crerdr
Ea6i Corst CetcrinS OS) Limitd (iii) Cdr.da

30 (hccr's Rord, SL John's, L.wfoundlrnd rad Lebrrdor, AtC 2A5, Crmdr
East Coast Carcring Limircd (iiixivxviiixv) Clnrd,
Long tlartour Caaring Limircd Purncrship (x) C.n d!
Loo8 tla'tou Catering Limitcd (iii) (viii) C6ada

2027

t00

100

t00

t00

r00
100

100

t00
r00
r00

100

l(x)

100

t00
t@
r00

{21 7tll Avcruc S]Y, S{ir. t600, C.lgrry, AlDcrtr, T2p aIO, Crnrdr
Cllaa Wcn Cdcring Ltd. (iii) C|IrlrL l00
Trnrretc.lcringltd. (iii) C.n di t00

trSt0 Roc Dolhrd, Lrsrllc, Quabcq HtN lT2, Cenedr
GougcComprss(QuCbc)Lrae(iii)(iv)(v[vif,viii) Crn dr too

550 lurrtrd strccl, Suito 2lllxl, Bcoarll 5, P.o. Bor Jlt, vrncorvor, Briticb cotunbi., v6c lB5, crnrdr
Town Squrrc Food S€rviccs Ltd. (iii) Ceneda tOO

Av. dcl Vellc 7t7,Sth tloor, Hucchurrb.r Srtirgo, Chilc
Crdclsur S.A. Chitc loo
Composs Catcring S.A Chilc IOO
Compass Scwicios S.A. Chilc 100
Scol.r6r S.A. Chile tOO

Ilo. 1999 Floor 2, Xin Zhu Roed, Miaien3 Dhtricr,20)237, Cbior
Compass (Chine) Managmcnt Scrviccs Compony Limitcd China IOO

Boort tl0l No.2536, Pudong Avcnuc, Podong District, Sbrnlili 20OlJ!, C-hlnr
Shughai Eurcst Food Tcchnologics Scrvicc Co;;Ltd: -- . China - .- .,.--- .100

Crllc 9till lE - 29 Bqotl - Colombie
Cornprss Group Scrviccs Colombia S.A. Colornbia 100

Ercciltc d. Bromcto centrc villc, BP 5z$, Poiate-Noirc. Thc ltcoocntic Rcprblic of thc coogo
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tg. Dctrils of relrrcd undcrtekings of Hospitrlity Holdings Limitcd (contioucd)

Eurat Scryiccs Congo SARL (ii)

193, Arcb. Mrkrriou ltl Avcnuc, Ncoclous Housc.3010 Iimml' Cyprus

ESS Dcsign & Build Ltd (ii)

Jmkovcove, l5l!!/17r, Ilolalovicc 170 lX), Preguc 7' Cztch Rcpublic

Compass Group Czcch Rcpublic s.r.o.

SCOLAREST- zaflzcnl 5*olnlho stravov6ni sPol. 3.r.o

Skibhurcj 52 A. l. Poraboks rl9, 5{tr0 Odcnsc C, Dcnmrrk

Cornpass Goup FS Denmark A/S

Hrriu rnmkond, Srku veld, Jll3imtc k0Lr Jllgimrc tc. l{' ?6104' Ettor'.
Compass Gmup FS Estonia OU

PO Bor 210, Fl-flXltl' Hclsinki' Finlend

Compass Group Finland OY

li:t Av.ruc dc lr Rdpubliguc - Hell A' 92:120 Chttillon, Frtncc
7000 Sa Meal SAS

Acrdqnis Fotmstion Groupc Compass SAS

Catcrine Rcsta[rarion SAS

Dclisaveun SAS

Eurest Sports & Loisin SAS

La Puyfolaisc dc Rcslauration SAS

Lcvy RcslrstlnB Francc SAS

Mcdimce SAS

Manoncn SAS
Scrvir€s SAS

SHRM Angola SAS (ii)
Soci.ha Dc Pclstions En Gcstion Immobilicrc SAS

Soci&C Nouvcltc Lccocq SAS

Sud Est Tnitar SAS

Ruc dcr Artirlr, ZA d! BGI Air, l2llfll Rodcz' Frracc
Ccntrrl RcstsuElion Mrrt€l (CRM)

zonc Araitantlg rO500 Brs Mruco' Francc

Culinairc Des PeYs dc L'Adour SAS

lO. Bd dc Dunkcrquc, 13002 Mlrscillc' Frrocc
SocidtC Intcmetional D'Assisancc SA (ii)

Uar Dlt b Pr.dc, tlS&t Soul' Frracc
Occituric Rcstruruion SAS

! ruc crnilh ctrudcl Athnprrc Brl.M. Zonc Kcrlohcrnq cs 2dx!, 56t9{1Plc*oP' Fr..cc
Occlne dc Rcslau6tion SAS

Ruc Euglrc Su6. Zonc lado3trlclh d. Bltoz.t' Oll00 Montlufoo, Firoc.
SoSircst SAS

ZINE OPRAG, (Fecc I Bcrnrb€ NouY..u Port), A? ngr,, Port Gcntil' Crboo

E$,rst Suppod Scrviccs Gabon SA (ii)

Hclfirnir-Prrk 2, 55760, Eschborn, Gcrmrny
Composs Group GmbH
Eurcst Brcmen GmbH
Eurcn K6ln GmbH

Eurct Sod GmbH

Food affain GmbH

Congo

Cyprus

Czcch Rcpublic
Czcch Rcpublic

Dcnmark

Eslonie

Finlsd

9t1412021

100

100

tfi)
t00

t00

100

r00

100

100

tm
100

t00
100

100

100

r(n
r00
100

r00

100

100

r00

t00

100

100

r00

100

100

t00
100

100

r00
100

Frucc
Frrncr
Frmcc
Francc
Frrnca

Frmcc
Frrncc
Fnncc
Frlncc
Frr rc?
Francc

Francc

Fmcc
Frucc

Fmcc

Frarpc

Frmcc

Frurcc

Frmcc

Frrnca

G$oo

Gcrmuty
Gcrmuy
Gcrmany
Gcrmaly
Gcrmany
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19. Dctrib of rebtcd underhkangs of Hospitelity Holdings Limitcd (continucd)

Ktrc Crfl GmbH
Make M6uc GmbH
Royal Burincss Rcstaursnas CmbH
S.B. Velrwaltungs GmbH

Konnd-Zurc-Phtz 2, ttt29 Miinchco, Gcrmrny
Lconardi EPM GmbH
Lonrdi HPM GmbH
Lcon&di Vm6gc0wwaltungs GmbH
Lconrrdi Baricbcvcrualtun js GmbH
Lconrdi GmbH & Co. KG
Lcoardi Kaffcc ncu cardcckcn GmbH & Co_ KG
Lconudi SVM GmbH

Srrlt-Florir[-Wct l. totto. ketzcn. Gcrnrly
Eryl!il Wcst GmbH & Co. KG
ortdtled Ecticbsgcscllscheft fllr Zcffalsrcrilfurtionor CmbH
PLURAL Gcbaudcmerrr3crncnr GmbH
PLURAL Pcrsooals?rvicc GmbH
PLUfu{L scrviccpool GmbH

Pfetlcnrisc, 659tr9 Fnnkfort/M., Ccrmroy
LPS Evcnt Casamrnic GmbH

Zra Fticacrtorrt l30l,535X Erlatsce, Gcrnrny
Foodbuy CE GmbH (ii)
lrlS.G. Frucht GmbH

PtO Bor l19, Mrrtcllo CouG Adnirtl prrk" St pctcr por( Cucro*y, Gyl 3HB
Compcss Group Financc ltd
Roon m!t, t/F, Ncw Korlool Plrzr,3! Tri Kok Tsui Rord, Kowlooa. Hoo3 Kon3
Compess Group Hong Kong Lrd
&rcocCataing Ltd
Shing Hin Crtcring Group Lrd

Irhyi ttrrcl c. 4-20. B 6pillct, tl-l t l7 Budrpcr! Huagrry
Eureaf EE ralOzcmcltct6 Korl&olr Fclcl6srat0 T6rs&s{g-

2029

Gcmuy
Gcmay
Germury

Gcrmany

Gcrmany
Gannmy
Gcrnany
Gconaty
Gcrrnmy
Gamuy
Gcnnany

Gctmrny
Gcrmeny

Crcrmany

Gcmeny
Gcrmmy

Gcrrnany

Cannmy
Gcrmury

Guemscy

Hoog Kong
Hong Kong
Hoag Kong

Hungary

lrclmd
lrclmd
Irclud
lr.l.nd
lrclurd
lrclaad
lrclrnd
lrclmd
Ircluld
Irclurd
Irclrnd

r00
r00
r00
r00

t00
r00
r00
l(x)
rq)
r(n
t00

r00
r00
r00
r00
t00

r00

sp.z. I - Tcch Prrl' Torcr A, sohar Roe4 sccror 19 Gurgrol, Gurgroo HR l220rt tN, Iodlr
Compass Group (Indi.) Supporr SGwicc privarc Ltd Indi.

Urlt L0l, att Floor, Towcr A, SprrG t - Tch Prrk Sotnr Rord, Scctor t9 Gurgroo, Gurgroa HR f220lt IN, trdir
Conpass lndia Supgoa Scrviccs Priyrrc Limircd hdir
lri noor, a3., YceB VYry, Prrhwgt Buriacrr prrh Dublin 12, Irctud
Amrtcl Limir.d (ii)
Catcring Mrnrgcmcnt lrclud Limitcd (ii)
Chcycnoc Limarcd (ii)
Compars Cacring Scryic.s, trchnd Limilcd
COH lrcland lnvcstflcnls Unlimircd Compury (i)(viii[ix)
Drumbqh Limitcd (ii)
Mrn gancnt Crt€dng Scrviccs Limircd
llntioaal Carcring Limitcd (ii)
Rudrmorc Invcstmcnt Comprny Limitcd (ii)(viii)
Sutclift lrBhrd Limircd
Z..dc. Limirld (ixii)

Towcr Horrc, Loch Promcnrdc, Doughs, lMt 2L& tslc of Mrn

r00
100

r00

r00
t(n
r00

t00

r00

t00

t00
r00
lo
t00
!00
t00
t00
r00
to0
r00
t00
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lg. Detaits of ret.tcd undertakings of Hospitelity Holdings Limited (continucd)

Quen's Wharf tnsrue Scryies Limitcd (viii) lsle of Mm 100

Shin-Hic Buildiag 2nd Floor, 3-l-1, Hskrtrcki-Hig.shi, Hrk t.-lu, Fukuokl-Ciry, FuLroklPrcfccturc' tl2'lXl13 Jrprn

Eishoku-Mcdix, Inc. JaPan 100

Hrn.rikyu Kcnscbu Plrze, i$12, Tcukiji, Chuo-ku, Tokyo 1044X5' Jrprn

Eurast Jrprn, !ac. JaPalr 100

Fuyo, tnc. JrPm loo

MFS, lnc. Japan 100

Nihon Kyushoku Scrvicc, Inc. "9ul 
100

Sciyo Food-Compass Group Holdings, lnc. 
'!Pur 

100

l5mtt, Atyrrutk.y! Obl.tt, Atyr.o City, Bcibtryi Sultrn Avcalc 506' Klzrlhilrn
Complss Krrlkhsran LLP Kazrkhscen 100

Eurcsr Suppon Scnic.s Kukhnan LLP Klzdfut'tl t00

ESSSupponScrviccslLP Krzek'utst 100

209/t!ll9 Si3mr Rord OII Entcrprircr Roed, PO DOX ll 552' Nrirobl Kcoyr

KaryrOitfiJd Scruicca Ltd (ii) Kcnya l(Xl

19, Rrc lroo Levrl LJJ72 Lcudclengg Lurcnbourg
Eurcsr Luxcrnbourg S.A. Luxcnrboury l0o

IMMO Clpcllcn S.A. Luxcmbour8 100

Innocle.n S.A. Luxanbourg 100

Novcth Scnior Scrviccs S.A. Lucrnboury 100

Irvct Zl, Suitc Zt.0l, Ttc Gtrdcor South Torcr, Mid V.llcy City, Lingkrr|n Sy.d Prlt.r g):t00 Kuelr Llopur' Mrhyrie

CompessGoup Malaysie Sdn Bhd Mdrysie tOo

Riraxis Sdn. Bhd. (i0 Mdrysi' 100

M.hysi! 100Crcnviola Sdn. Bhd. (ii)

S0+f, TKT,, Wrioe UOA Drotosrrr,50 Jrlu. Dungm, Delnrtrert Hci8tts, Kuth LorPor' 5O190' Mehyrir

S.H.RM. S{h.8hd. (ii) Maltvsi' l0O

Crllc &inc Beto6 I t, OticiDr lOt tctre D, Colonig Los Morrlcr Pohnco, Alcrldl. MLucl Hill.lto' f l3l0 Chdrd dc

Merlco, Mcrico
C,omprss M6<ico Scrvicios de Soportc, S,A. Dc C.v (iii) (iv)

EurGsl PtopcrMG.ls dc Mcxico S.A. dc C.V. (iii[iv)
Scwicios Coryorerivos Eurcs-Propcr l.lcals dc Mcxico S.A. Dc C.V. (iii[iv)

c./o 251 Liith Frltr Drivg Wilmin6otr' DE l9t0t' USA

Food Works of Mcxico, S. dc R.L. tlc C.v. (iiXiiiXiv)

Food S/orks Scrviccs of Mcxico, S. dc R.L- Dc C.V' (iiXiiiXiv)

Llrrdorloogtwca ll' ll0l DZ' Arrlcid.mi Ncthctltnd3

AuronHoldCo B.V.
CGI Holdings (2) B.V.
C.omprss Group Holding B.V'
Compss Gmup Finsncc Nethcrlands B.V.

Comprss Goup lntcm8tiond 2 B'v,
Comgrss Group lotcm.lionsl 3 B'v.
Comprss Group lntGtn.lional 4 B.v.
Comprss Groug Inlcmllion8l 5 B.v.

Compsss Group Intcrnllional 6 B.V. (ii)

Compass Group Intsnrtionel 9 B.v.
C.ompss Group Inlcmarional l0 B.V. (i0
Compass Group tnlcrn*iooal ESS Shughai B.v. (ii)
Compass Group Intcmation.l Fintncc I B.V.

Comprss Group Internatiotral Financc 2 B.V.

Msxico
Mcxico
Mcxico

Mcxico
Mcxho

Ncdrcrlrnds
Ncthcdands
Ncthcrl.nds
Ncthcrtrnds
NcrhcrLnds
NGthcrhtds
Nctlrcdrl|ds
Neftcrhnds
Ncthcflands

Ncth6hnds
Ncthcrlrnds
N€rhcrl!,lds
Ncthalmds
NGth.tlaids

100

rfi)
t00

100

r00

r00
100

r00
r00
100

100

100

r00
r00
100

100

100

100

r00
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19. Dctrilc of rcletcd undertrkings of Hospitelity Holdings Limitcd (continucd)

Comps Group Sheghri Eurcst B.v. (ii)
Comprss Group Vcodiog Holding B.V.
Comprss Hotels Chcruc] B.v.
Eurcsi Scrvic* B.V.

Eurcst Support Scrviccs (ESS) B.V.
Eurcst Sugport Scwiccs Sakhalin B.V. (ii)
Slidrtin8 Fonc Intmational

lau.ak sa 57, 2 1 33 GM, Nicuw-Vcrncp, NcthcrhDdr
Futous Flavours 8.v. (viii)

St.rioorw.g 95,67ll PM Edc, Nclhcrlandr
Xgrdrim B.V.

EulstROM SRL

7 Gsh.b StrG.g BH, t, t23056, Morcoq Rurrir
Auora Rusco OOO

2031

Ncrhqleds
Ncahcrlands
Ncthcrluds
Nahcrhnds

Ncthcdurds
Ncthcrlands
Nahalends

Nrthcdsrds

Ncficrhnds

Rooroie

Rusri.

100
t00
t00
r00
100

100

r00

ill Avrnuo dc Gao6nl dc Grrllc' lmmcublc Ctrcopino f,fiX!, BP i353,98E16 Noorn{: Cod.& Nc C.tcdooi.
EurcatCalcdonic SARL (ii) NryCelcdmia

levcl J, t5 Sullea Strccl, Ellcrsla. ll)51, Ncw Zcrlrod
Oomprss Group Ncw ?:dand Limitcd Ncs Zcrtrnd
Crotlull Scrviccs Group Limitcd (ii) Ncw Zalrnd
Eulln NZ Limircd (ia) Ncr Zcelrnd

DltrSrnrdbcltco 12, 13t3, PO 8or 7rl, NO.l37l, Asks, Itorrry
Ewl3l A/S (iii) Noruay
CornprssGroup FS Noruay A./S Novry

Forurprrlcr Zr ru)t Strvrngcr, Portboks &)t3 SLvrogcr Poslt.'miarl, (16t, StrvutE, Irloilry
ESS Mobilc Offshorc UniB A/S Norwry
ESS Supporf Scrviccs A/S Nonray

c/o lYerocr Shrnd kwycrs rrYeigeai, kvcl I RH Hypcrr.rlct, Allotrr.trt t Scctior 179 (olt K.rn.dy Rold[ Gordonr
Eurtn (fttlc) Crtaing & &riccs Ltd (ii) Prpur Ncw Guinea l0O

Uria 2ll0 2lltl 0r' CiQ & llad Mcg. Pler, ADB Avc. Ortla.r Car., S.o Anto.lo, PrE Clg t60!1, Phitippiocs
Compers Oroup Philippims Inc (ii) Philipgincs IOO

UL OlDr.ctlr 9{,0l-llZ WiR.rw., Polrnd
Compss Group Poland Sp. Z o.o. Pohnd t00

Edlflcio Prioc, Avcnidr dr. Qolate Crendc' 5J.60, Alfrqidcfrl(-g2l Aurdort Portugrl
Eurcrt Corrutd) - Socicdadc Europeia dc Rcstauacs, Lde. PortBrl lO0
Frrlln CrGrinS & Scnic6 Group PortullL Lda Pomrg.l l0O

Bucurqti Soctorul {, Strrde Sold., llic $crbrn, Nr. EB., Romtnir

100

100

ro0

r@
r00
t00

t00
r00

100

r00

20 Kuhtovr Str.ct Bld l, Prcober lll, Floor 4, Room 2, Morcor, Rurh
CompassGrougRusOOO Russir

I I Ch.4i Souah Strcat 3, Euildcn Shop Boilding, *(X4?D3, .|t6122, Slngrporc
Comprss Gmup (SingrporG) PTE Ltd (iiixiv) Siogapoc
SHRM Fu Ersr ftc Ltd (ii) Singaporc

t Mrrim Eoslcvrrd, f, 0902, Merinr Bry Fin.Dcirl Ccnaig ott9Et, Stngrporo'
ComprssGroupAsiaPacificPTE. Ltd(ii) Singaporc

Krrrdllovr 2, Strr6 mcrto, 8l I lll, Brrtislrvr, Slovrkir
Comprss Croup Slovakia s. r. o. Slovd<ia
Crllc Frcdctlc Monpou 5. phra. Sr, Edilicio Euro 3,08160, Sra Jusa D..varn, Bsrccloor, Sprin

100

r00

r00

t00
100

100

100
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19, D.t.its of rcletcd undertrkings of Hospitality Holdings Limited (continued)

Asistcntcs Es@lrcs, S.L.
Eurst Caulunya, S.L.U.
McdiGt Social Rcsidcncias, S.L.U.

Crllc Cestille &10 - C.P. 50.lXD' Zeragoze' Spain

&rvicios Rcnovados dc Alimcntrion, S.A.U.

Crltc Piarr dc Srn Jost 9t, Phntr ll' 2805{' Mrdrid' Spein

Eurca Club dc Csnpo, S.L.U.

Eurcs Snicios Fsialcs, S.L.U.

Poli3ono Ugrld:gurcn l, Percch 7' rttl5O Dcrio (virrye)' Sgein

Eurcst Euskadi S.L.U.

Crllc & s/o, ilcrsprlmr.0?fi)7 Pelm. dc Mrllorcl, Brlcrrcl Sprin

Compesr Group Holdings Spain, S.L.U.

lrvy Comgass Croup Holdings, S.L. (ii)

hr 1222,16{ 2& Kast., Swcdcn

Compass Group AB

a/o BDO AG. lodsstricttmt.G 53 6312 Stcirhrurcn' Sritzcrlrtrd
Creativc Ncw Food Drm Stcam OmbH

OborfctdrFesc l{' t3{12' Kl'otcn' Switzcrl.rd
Euren Slrvic.s (Switz.rland) AC

Royat Burincss Rcstaurants GmbH

c./o Ucltschi Soludonr CmbH, Gwettstrrssc t, CH'3tti Schmittttr' Switsrthld
Sdita AG (ii)
Serita Gmup CmbH

igcrcokly Meh. Ysil vrdi sokrL, No: ! D: 9, 3479 Atrschir' kilabol' Turkcy

Euroscrvc G,[vcnlilt A.$.

lgcrcnk0y Mrh. Ygil vrdi sokrk, No: 3 D: l0' 1752 At$.tir' ItL.brl' Tud'y
Euroscrvc Hizma vc i5lctmceilik A.$.

lqcrokoy Mrb. Ycrit vrdi lokrlq No: 3 D: 13,,a?52 At tchir, lstilbol Turtcy
Turtal Gr& Hizncr vc l5lctmccilik A-$.

Dubri Altporl Frce Zonc, Dubri, Unitcd Arrb Emirrtc.
Compass Camca FZE

Spain
Spain
Spatn

Spain

Spain
Spain

Spain

Spain
Sparn

Swcdcn

Switzcdand

Switzcrlurd
Switzcrlrnd

Switzcrlud
Switzcrlatrd

Turk?y

UAE

9t1412021

r00
r@
r00

100

r00
100

t00

100

r00

r00

r00

t00
r00

r00
t00

t00

r00

ro0

r@

100

r00
100

r00
100

t00
r00
r00
tfi)
t00
t00
r00
t@
t00
r00
100

Turtcy

Turtcy

prrttrndt Corrr. 2l Prrklendr, Birminghtm Grcrt Prrlr. Rubcry, Biroiogitn, B{5 9PiL Uohcd Kio3doo

r4Forry Limitd (ii)
3 Gilcs Scrviccs Limilcd (ii)
A.C.M.S. Limitcd (ii)
Brtcmur Crtcdng Limited (iiXvii)
B.tGNnu Hcrlthcrc Scrviccs Limitcd (ii)
B.xrsr urd Platls Limitcd (iii)(iv)(v)
Eromwich Crtcrin3 Limitcd (ii)
Busincss Clcon Limitcd (ii)
Capitol Cstcring Mtntgcmcnl Scfticcs Limitcd

Crrlton Catcring Parmcrship Limitcd (iixiii)
Crstle Indcgcndcnt Limitcd
Cataforcc Limitcd (ii)
Cetcrcxchurgc Limitcd (D(iD

C.tcfskill Group Linitcd (ii)
Crrcr:ikitt Murrgcrncnt Limil€d (ii)
Chatk Catering Ltd (ii)

I.,K
UK
{,K
UK
UK
I.JK

UK
UK
tx
UK
UK
UK
UK
UK
UK
UK
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19. Dcteils of relzt d undcrtekingr of Hospit.lity Holdings Limiao{ (continucd)

Chqturclls Houslow (Fccding Futu6) Limitcd (iii[iv)
Chrtvdls Limitcd (ii)
Circrdir Limitcd (ii)
Claning Support Scniccs Limitcd (ii)
Cmrprss Accoonting Scrviccs Limitcd (ii)
Compass Crtering Servic.3 Limitcd (iXii)
Comps Clceniag Scilicca Limircd (ixii)
Compss Contrecr Scilic6 LimitEd (ixii)
Comprsr Conrrrs UK Limitcd (ii[viii)
Compas Expcricncc Lrmitcd (ii)(vii)
Comprsr Food Scniccs Limitcd
Comprss Groop Mcdicel 8cncfis Limitcd (ii)
Compss }{obih Cacring Limitcd (ii)
Comprsr O6e Cloing S€nic6 Limitcd (ii)
Comp$ Payroll Scrvic6 Limircd (ii)
Co(lrgss Pllrlnihg ud Dcsign Limitcd (i[ii)
Comprss Rrchasin3 Limitcd
Conpr$ Ranarmt Propcnica Limitcd (iixvii)
Compess Rord Scwiccs Limitcd (ii)
Compess Sccuity Limircd (iiXYii)
Comprss Seuiry Oldco Group Limircd (ii)
Compass Socurity pldco Holdings Limiad (ii)
Comgss Scarity Oldco Invcnrrcnts Limircd (ii)
Comp*r Scrviccs (Midlands) Umitcd (ii)
Cooprss Scrviccs for Hopicls Limitcd (ii[viii)
Comps Scriccs Group Limitcd (i)
Comprss Scwiccs Limitod (ii)
Comprss Scwiccs TndinS Limircd (ixii)
CrmpGs Srliccs, UK ard lda.d Limit d
Comgass Scrviccs (J.K.) Limitcd
Comprs StafiScrviccs Limitcd (ii)
Cookic Jr Limitcd (i)(ii)
CRBS Rcsourcin3 Limircd (ii)
CRN 190 (Four) Limitcd (ixii)
Custoiliscd Conlracr CaEring Limitcd (ii)
Cygnct Food Holdings Limitcd (ii)
CygraFoods Limatcd
Dioc Cont rct C.rring Limicd
DRE Dcvclopmcoa Limitcd (i)(ii)
Ea Du Lirnitcd (iiXiii)
Eaon Crtcriq Limitod (ii)
Eaon Winc Bus Limitcd (ii)
Eurcs Airport Scrviccs Limitcd (ii)
Eucsl Dcfacc Supgorr Scwicc Limitcd (ixii)
Eurcsr Ofisholc Suppod Scryicr,e Limitcd (ii[viii)
Eurcg Prison Suppon Scrvicca Limitcd (ii)
Eu!6t UK Linircd (ixi0
Everson Hewcn Limircd (iii)(iv)
F*ilitics Maragancnt Catcriag Limitcd (ii)
FADS Crtcring Limitcd (iXiD
Frirficld Cearing Company Limitcd (ii)
Fiogsprint Msqgcd Scfricc Limitcd (ii)
Fmpark Cearcrs Linilcd (iXiixiii)
Coodfcllows Catering Managcmcnt Scrviccs Limicd
Gruppo Evcna Limitcd (ii)
Hallmark Catcring Mrnagqnent Limitcd (ii)

t,K
trK
IjK
UK
tJK
UK
UK
I'K
tJK
UK
UK
UK
UK
l.rK
t,K
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
trK
t,K
LlK
trK
trK
UK
TJK

UK
UK
UK
UK
UK
UK
tx
UK
tx
trK
UK
tx
UK
UK
trK
IJK
LrK

TJK

UK
TJK

tJK
UK
UK
UK

loo
100

r00
r00
r00
t00
r00
100

r00
t00
r00

l(x)
t00
100

t00
t@
100

lm
100

100

r00
r00
100

1fi,
t00
t00
t00
r00
rq)
r00
t00
r00
r00

100

t00
t00
r00
t00
t00
t00
t00
t00
t00
rq)
rq)
I00
r00
t00
r00

t00
t00
r00
r00
r@
I00
t00
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r00
100
100

100

t00
t00
100

r00
100

100

r00
100

100

t00
100

100

r00
rfl)
r00
r00
r00
r00
100

r00

t00
100

t00
r00
l@
tm
r00
100

100

r00
r(x)
t00
t00
t00
r00
100

100

r00

100

tm
100

lq)
r00
100

r00
r00
100

100

100

100

100

t00

19. Details of rctated undertakings of Hospitality Holdings Limited (continucd)

He&d Cstcring ManaSemcot Scrviccs Limitcd (iiXvii)
Hmud GrouP LimiGd (ii)
Henry Higgins Limitcd (ixii)
Hospit.l Hygicnc Scrvices Limitcd (ii)

ICM Fivc Star Limitcd (ii)

lntcgrucd Clcaning Managcmcnt Limitcd

tntctntcd Clcaning Managcmcnt Support Snies Limitcd

Kcith Prow* Limitcd (ii)
Kcnncdy Brcokcs Finac! Limitcd (ixii)

i Knon Hotcls ComPany ofLondon (ii)

Ltngs.on Scon Limitcd (ii)
Lcisurc Sugpon Scrviccs Limited (iii[iv)
Lcith'r Limitcd (ii)
Lahcby & Christophcr Limitcd

Mcal &rvicc ComPmY Limitcd (ii)

Milbum! Ctac?ing Conlricts Limit d (ii)
Milbums Limitcd (ii)
Milbums Rcsaurants Limitcd (iixiii)
Nationrl Lcisurc Cateing Limitcd (ii)
NLC (Holdinp) Limitcd (ii)
NLC (Wcmbtey) Limitod (ii)
P & C Moris (Cttc{ing) Ltd (iXiiXvii)
P & C Monis Crtcring Group Limitod (ii)

Pryne & Guntcr Limitcd
PDM Tnining and Compliurcc Scnices Limitcd (ii)

Pcnnhc Scrviccs Limircd (ii)
Pacr Parfin Lcislu€ Ovcrsc.s Tnvcl Limitcd

Pcicr Prr{in sPon Limitcd (iixvii)
PPP lnftrsEucturc Mulagcmcnt Limitcd

Pridcoer Limircd (ixia)

QCL Limilcd (ia)

Rcliablc Rcfrcshmcn6 Limitcd
Rhinc Fout Limiacd (iixvii)
Roux Finc Dining Limitcd (ii)
Scolurst Limilcd
Sccurity Ofiicc Clcocrs Limitcd (ii)

Sctkirk tlourc (CVH) Limitcd (ixii)
Sclkirk Hourc (FP) Limitod (iXiiXiiiXivXv)

Sclkirt House (GHPL) Limited (iXiiXviii)

scltirk Ho6c (CTP) Limitcd (i)(ii)

&lki* Housc (WBRK) Limitcd (i)

Shrw Catcting ComPrnY Limitcd
Ski Clrss Limitcd (ii)
Soturions on Sysrqns Ltd (ii)
$rmmit Clrsing Limiled
Sunwey Contnct Scrviocs Limitcd

Sutclifte CltcrinS Mkllods Limitcd (ii)

Sutclitrc Crcring South East Limitcd (ii)

Sycamorc Newco Limitcd
Thc Barcman Cucring Oryanization Limitcd (ii)(viii)

Thc Cuisinc Ccntrc Limitcd (ii)
THF Oil Limhcd QXii)
Tunco (1999) 103 Limicd (ixii)
Ycndcpac Holdiogs Limitcd (viii)
Wasclcy Fiflen Limitcd (ixai)

Wrsclcy Nominces Limiled (ixii)

UK
UK
UK
UK
UK
UK
lJK
UK
UK
UK
UK
UK
UK
(x
UK
tx
UK
UK
IJK
UK
T,lK

I,lK
UK
IJK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
T,,K

UK
trK
UK
UK
trK
UK
UK
(x
UK
t,K
UK
UK
UK
UK
tx
UK
UK
UK
[x
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19. Dcteibofrclrtcd ondcrt.kings ofHospitality Holdings Limircd (contioucd)

Wmblcy Sports A,w Limircd (ii) UK
WheL.'r R6trumls Limitcd (i(ii[vii) UK

UKWoodin & rohns Limicd

Compu Hourc, Guiuford Strcer, Chcrlrcy, Surrry, KTl6 9BQ, Urattd Kil3doar
Audrcy (tondon) Limitcd (ii) UK
Audny lavcrmcns Lioitcd (ii) UKBrtm Scrviccs Limitcd (ii) UK
Comprss Gmup Finscc No.3 Limiacd [rK
Cornpc Group Finmc No.5 Limitcd (iixxi) trK
Compss Group Nonh Amcrica Invcgmcnr No.2 UK
Comprss Group No,th Amcrica Invcstmcntr Limitcd UK
Comprss Group Pensioo Trusrce Company Limitcd (i0 UK
ComprssGroup Pocurcm3nt Limitcd UK
Comprss Grcup TrusEcs Limitcd (ii) UK
Comgrst Halrtre Groug Limilcd (iixviii) UK
Coorplgs Ho9itrlity Group Holdin$ Limitcd (ii) trx
Comgr*r Hospitrliry Group Limircd (ii) UK
CornpGs Hotcls Chcrtsry (iii) UK
Compcss Nonincc Company Numbcr Founcar Limit€d (ii) UK
Compacs Ovcrscss Holdings Limitcd UK
Compass Ovcrrcas Holdi'iEs No.2 Limitcd LrK
Canrprss Ovcrscas Scrviccs Limitcd (ii) UK
Comprst Pcmion Trullc'' Limilcd (ii) UK
Comprss Qrcs Limiad (ii) [,K
Coopesr Serarics LimiEd (ii) UK
Comps Sirc Scrviccs Limitcd (ii[vii) Uf
Composs UK Pcnsioo Trusrcc Co Limird (ii) UK
Crisp Tustccs Limitcd (ii) UX
Gognroic(ii) LJK
McriBlen Limilcd (ii)(vii)(viii) UK
New Frmous Foods Limircd (ii) UK
Ncxtonlinc Limitcd (iiixiY) t,K
Rivcndcll (ii) UK
&vibruK)Limitcd UK
Thc Comprss Group Foundation UK
Thc Excclsior lnsur.lrcc Co.np.ny Limit€d (i) UK
Stltc D, Ptvaliotr 7 Kingrhill Prrlg Vcaturc Drivc, Arehlll E{rbcrs ptrlg lf,cstlrltt, Abcrdc.orllrc' A&t2 6n
Unltcd Kir3don
CCG (UK) Ltd (ii) UK
Cofrcc Prrtrc6 Limied 0i) UK
Comprss Ofthorc Caaing Limircd (ii[viii) (Jl(
Compass Sconidr Sit Scrvk$ Limircd (ii) UK
W.scley (CVI) Limitcd (ii) (JK
Wasclcy (CVS) Limitcd (ii) [J(
rilcrrcrlq l19 Meryhbonc Roed Nortlr Wcat Hou*, Londoo,lrNYt SPU, Unircd Kiagdom
Fc.dr Limircd UK
lrt Floor, 12 Crourc Qury, Crornec IYood, B.lf.ra, Northcm trchnd, BT7 2JD, Uoitrd Kiogdom
Lough Eme Holidry vilhge Limitcd (i[ii) UK

t0r(l Ercckior Driyq Sui(r (10, M.dion, IVI 53717, USA
Acc Foods, lnc. USA
2710 Cetcmy Oets Drivc, Suitc t50N, S.crtmcnto, CA 9St33-3S{f5, USA
Bon Agp&it Managcmcnr Compsny Fouodstion USA
CulinAaofcalifomil Inc. USA
zlt E 7th strccr, suitc 620, Austin, fi ?t70lJ2l& usA

2035

t00
100

t00

t00
r00
r00
t00
r00
r0()

t00
tm
t(x)
t00
r00
r00
r0o
r00
r00
lm
t00
100

r00
100

r00
r00
r00
t00.
r00
100

tm
r@
r00
100

r00
r00

r00
rq)
r00
r0o
100

r00

rm

r00

r00

t00
r00
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100
t00
l@
100

100

100

100

r0o
r00

100

l0o
t00
r00
r00
r00
r00
t00
r00
r00
100

r00
t(x)
r00
ro0
r00
r00
r00
r00
r00
t00
t00
r00
t00
r00
t(x)
t00

r0o
t00
r00
r00
r00
100

t00
rfi)
t00
100

!00
r00
t00
r00

19, Dctrils of rctatcd undcrtrkings of Hospitsrity Holdingr Limitcd (continucd)

Emco Rcslaumts of Tcxas LLC
Lcvy Prcmium F@dscryicc, L.L-C' (ii)
Monison's Hcakh Care ofTexas, lnc.

Univcrity Food Scrviccs, Inc.

2:la5 RacG Strct Suitc 230, Roscvillc' MN 55113' USA

Crnrccn Onc ComPanY, lnc.

C&tc.n Onc Consolidation Scruiccs, LLC
Cantccn Onc, LLC
Str€.t E ts Limitcd
Visinity, LLC

251 Littlc Fellr Driv.' Wilmin$or' DE lgt0B' USA

BcnchWorks, lnc.

Cgrtccn Onc, Inc.
CLS Par, LLC
Compss LCS, LLC
Compss LV, LLC
Comprss Paramouot, LLC
Concicrgc Consultiog Scwiccs, LLC

Convanicncc Foods lntcmational' lnc.

Crothrll Hcslthcrr Inc.

Crothall LeuodrY Scryies lnc.

Eat Cloud LLC
Eurest Scrviccs, lnc.
Frcilitics Holdings, LLC
Flikorrc Ll,C
IrYy Oklahom., lnc.

Lrvy Prcm Golf, LLC
Morrison lnvcstmcnt Compann lnc.

RAC Holdings CorP. (iii)
Rmk + Rally, LLC
s.t2 LLC
SpcnDiffcrcncc LLC
Tostpoint Suppon Scrviccs, LLC

Unidinc Lifcstyles, LLC
Unidinc Ncvda, LLC
Univctsity Food S.wica, LLC
Vcndlint, LLC
Yorkmont Four, lnc.

tot Adtti St v.aton llrivq Springlicld' IL 62703' USA

Curiobgt, LLC
EI5, LLC
Lcvy (Evcnb) Limited ParhcrshiP

Lcvy (IP) Limitcd PrttncrshiP

Lcvy Food Scrvicc Limircd Panncrship

Lcvy GP CorPorarion

Levy Holdings GP, lnc.

Lcvy lllinois Limitcd Partncrship

Lcvy Prcmium Foodscrvicc Limitcd Panncrship

Lcvy R & H Limitcd P.ttEFhiP
Lcvy World Limitcd P.rrnc6hiP
Profcssionrl Sgons Catcting LLC
Rcgaurant Onc Limircd PsrtncRhiP

Supcrior Limitcd PannershiP

7 SL Prut Strcct, Suitc tl!0, Brltimorc' MD 21202' USA

USA
USA
USA
USA
USA

USA
USA
USA
USA

USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA

USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
usA
USA
USA
USA
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Hospitality Holdings Limited

Notes to the accounts (continued)
For the year ended 30 September 2020

19. D.t ilsofrcl.tcdundcrrekingsofHospit.lityHoldingsLimitad(continued)

Bon Apltit Marylild, LLC

{m Ftb.r ?lecc Drivc STF^ 300, North Ch.rt6ron, SC 29{}5. USA
CCSC C.9iol, Inc.

ll0l l,ooirirnr Avcnuc, Brtoo Rougc, LA ?0&r2.592I, USA
Cr.nrl F@d Scrvica, lnc.
S.H.R-M. Cltsing Scricca, Inc.

t0 S.r.G Sarccl, Albroy, NY tr207-25a3, USA
Co0cc Dntibutint Corp.
CulinArt Group, lnc.

CulinAG lnc.
Mrzzooc Hoipit liry, LLC
Qu.lity Food Msnagcmcot, Inc.
MTarnisCorp.
RANYST, lnc.
Rrnaurmt Associatd LL,C
Rcgarnnt Aslocialcs, Inc.

Rciauraot Scrviccs lnc.

2625 Glcrrood Avcouc, Suirc 5!i0. Rrlcigh, NC 1760t, USA
C,mPlrs 2Kt2 Scrvicca, LLC
Compass HE Scruiccs, LLC
Compas Onc, LLC
ComgssTwq LLC

2595 lrtcrstetc Drivq Scit 103, llerririurg, PA l7t f0, USA
Cmthell Frilitics Mulgrmcllr. Inc.
Crsom Maaaganant Corporation of Pcnnsylvalria
Monison's Cusom Mrnagcmmr Corporation of pconsylv&ia
Ncwport Food Saica, lnc.
\{illirnson tloipiaiity Sdicc.s, lnc.

!t0 W6r Brord Str.ct, Sritc 1330, Columbus, OH alzfs, USA
Cuyrhogt Dining Scrviccs, lnc.

tO fcchrolo3y Pkry South, ,f300, Norcror, GA JNr92, USA
Food Scrvic6 Mrn.gcmcnt By Mgr, LLC
Morison Alumni Associstion, lnc.
Thc M-Powcr Fouodation, lnc-

221 lolivrr Strcct, Jcllcnon City, ilO 6510t, USA
Dynarnic Vcnding lnc.

Princrton Sooth Corpontc Clr, Ssitc t60, llD Clerl.r Ewh! Blv4 Euio& NJ 0t62E, USA
Gourma Dining LLC

!00 Dcrclutcr W.y Slil, Suitc t(X, Tunrrt.r, WA 9t50l, USA
lntcr Pacific Manegcmcna, lnc.

29(E SW Wenmrkcr Drivg Suitc 2(X. Topcte, KS 6661{, USA
Myron Grcan Corpontion
PFM Kensas, lnc.
Trat Amcrics Limitcd

t&15 N.23rd Avmuc, Sritc lfl), Phocnir, AZ t502t, USA
Prodinc, Inc.

Sacco Dining Scwiccs, lnc.
29(tr P6totr Avcrug Nr:bvittg TN !7203, USA

2037

USA

USA

USA
USA

USA
USA
USA
USA
USA
USA
USA
usA
USA
USA

USA
USA
USA
USA

USA
USA
USA
USA
USA

USA

USA
USA
USA

USA

USA

t@
r(x)
r00
r00

l@

r00

r00
!@

100

100

t(m
100

r00
r00
r00
t00
r00
t00

t00
r00
r00

ro0
100

100

t00
r00

t0o

r00

t00

tm

t00
t00
r00

t00
r00

TJSA

USA
USA
USA

USA
USA
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Hospitality Holdings Limited

Notes to the accounts (continued)
For the year ended 30 September 2O20

19. Dcr.ils of rcla(ed undcrtakings ofHospitality Holdiogs Limitcd (continucd)

Southct Soie CorpoElion

l{0O Wcsr Bcnson Blvd. Suitc 370, AnchorrtG' AK 99913' USA

S6tawidc Scrviccs, Inc.

1709 North lgth Strcct, Suit 3, Bismarclq ND 5E501'212t' USA

Comprss ND, LLC

Ground Floor !5 - 5t Mitchcll Str3.t, McM.hors Poinq NS\t 206rD, Aurlrrlir
ESS Ersrcm Guruma PTY Ltd
ESS NYFL PTY Ltd

Level !, l2 Ncwcrtttc Str.Gt' Pctlh 5000, Auttnlir
ESS Thalaryji PTY Ltd
ESS Lamlia PTY Ltd

lO,2qt N. Nrrinrnov lvcnuc, Brku, AZl055' Az.rbrUrtr
ESS Support Scrviccs LLC

12 Kodi.k Cr..ccnt, Toronto' Ontrrio, ltfilJ lG5' Cuedr
tmpaial Cofrcc and Scrvies lnc. (iii[iv)(v)

I Probgis 8oul.v.rd, Suit. a00, Mississeuge, Ort rior lJW llc2' CrDrdr
Chcfs Halt, lnc. (iii)
Compass Group Sports and Eolcrtainmcnt - (Qucbcc) (x)

ECC - ESS Suppott Scrvic.s (x)
226565t Onwio Limitcd (iii[ivXv)(vi)(viii)
Amik Cetcdng LP (x)

Dcasc Rivcr - ESS Support Scriccs (x)

Dac Wcst Limited PartncrshiP (x)

ECC - Mi'kmaq SupPorr Scrviccs (x)

ESS - DNDC Supporr Scwiccs (x)

ESS - East Arn CamP Scrviccs (x)

ESS - K.atodh Camp Scryices (x)

ESS - l-,oon Rivcr Suppon Serviccs (x)

ESS - Missanabic Crcc Support Scrvices (x)

ESS * Na Cho Nyrt Dun Camp Scrviccs (r)
ESS - Ochrpowrcc SuPPon Scwic6 (x)

ESS - Pessanit C]np Scrvices (x)

ESS - Wryan Manawan Scrviccs dc Souticn (x)

ESS Hrisla SuPPort Scrviccs (x)

ESS HLR{ SuPport Scniccs (x)
ESS KNRA Suppon Scniccs (x)

ESS Komatik Suppon Scrviccs (r)
ESS Lfud First Nation Suppon Scruiccs (x)

ESS McKcnzic SuPPon Scriccs (x)

ESS Okaugur tndian Band Suppon Scruicar (x)

ESS T8laskwcyrk CamP Scrvices (x)

Ess8ulhmrslcr ctmP Scrvices (x)

ESS/Fort a Ia Comc Suppon Scrviccs (x)

ESSMcLcod Lakc Indian Eand Supporr Scrviccs (x)

ESS/Mosatahikcn Crec Nation SuPpon Scruiccs (x)

ESS/Nuvumiur Support Servies (x)

ESVTahla L*c SupPort Scn/ic€s (x)

ESS/wEDC Support ScrYices (x)

9t14t2021

USA

USA

USA

Ausralia
Austral ia

Ausfslia
Austnlie

Azcrbaijrn

Crnrda

100

r00

100

ClIlada
Curada

Canad!
Can dt
C.nada
Csn de
C.nada
Crnada
Cenrda
Cmrdr
C!,leds
Crnrda
Crnrda
C.ndr
Crnrde
Crnrdr
Crnada

Crnrdr
Cueda
Crards
Crardr
Cgradr
Csnada

Cauds
Cmrda
Canada

Caalda
Crnada
C.n.d.
Canada

Ceads
C!nrda

60
50

fi
50

50

t8

5T

67
50
49
49
49

49
49
19
49
19
49
a9
,t9

49
19

t9
19

49
49
19
19
49
49

49

19

19

49
49
49
49

49

:rOlNT MEMBERSHIPS,:

.:
Y.
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Hospitality Holdings Limited

Notes to the accounts (continued)
For the year ended 30 September 2020

19. Dctrib ofrcl.tcd undcrtekingr of Hospitality Holdings Limitcd (cootiaucd)

Firn Norll| C!&ring (x)
KDM - ESS Support Scnies (x)
Mi'Km{-ECC Nova &aia Suppon Scrviccs (x)
Nisgr'r villege - ESS Suppo.t Scrvices (x)
Pogbr Point Cunp Scniccs (x)
Songhccs Nation Support S.Bic6 (x)

!0 Qrea'r Rord, Sa. John's, Ncwfouedlend rnd Lrbndor, AIC 2A5r C.!.dt
lrbndor Cr&rint Inc. (iii)
Irbrdor Cacring LP (x)

fl(}.l10, Torhrve, Feroc Islendt
P/F Eurcst Fomyu

Ksho$.inrlstrtic Opintrivi 2, r(l5tll0 Jyvlrkyll, Fillud
Scmma Oy

RoLkirlrtu 2-4 205{0 Turku, Fialerd
Unica Oy

llJ Av.nuc dr L. Rlpubliquc - Hrll A,92112{l Ctltillol, Fmncc
Soprcgim SAS

Lr Poy Du For, t559O Lrs Epcsrcn Frrncc
Puy Du For Rcstalration SAS

St..obclcr Wrg 25, 24105, Kicl, Gcrmrry
Lubinus - orgrl4cd Stcrilgut GmbH

IITC Arpirc' tth Floor (.101) No. 19, Ali Arkcr Rmd, Bu3elors Krroetrkr, 5600112, tndir
Bo.tlr L$ Tcchnologi6 Privstc LimiEd

2039

Caada
Csrada
Currda
Cenada

C.ned!
Cenada

Crnada

Canada

49
49
49

49

49
49

19
49

49

49

33.4

5t

45

19

80

$,E

O.t?l'.t r Riv.r Dcoc Nrtioo Racrvc No.222, P.O. Bor 5030, Clcrrwrt.r. S..k tchcw.tr, SllM !t10, Crntdr
Clcerwucr Catcring Limilcd (iii)(iv[vxvi) Canada

t3O KiD3 Strcct W6a, Suitc 1800, Toronto. Ont rior MsX lEf , Crnrdr
Umbrd Hotpitrlity Group Inc. (iii) Canada

7 Kiq Socct ltrert, No. {00, Toronto, Oit.riot MSKoAt, Crardt
O&B Yongc Richmond LP. Currda

Dmmlrt

Finl.nd

Finlod

Francc

Frencc

Gcrmrny

lndir

19

7S

No.,O7' 2rd Fbor,7th Crosc. lrt D Mrh Roed, Domlur l,ryouli Old Airpol,a Rotd Bco3eloru. t&rmole,56fll7t, hdir
Ncxtup Tcchnologics Priv.t! Limitcd Indie 7S

Hrmrrilyu Kcnrtru Ptrzr, !t-i12, Troklfl, Chuo-ko. Tokyo t(X{Fli Jrpra
Chiyodr Kyushoku Scrvizs Co., Ltd Jrpan q)

!7-l Ctiyodr, Nrtr-lcu, Nrgoyr-City, Aichi.Prcfccturc, rt6rll-001| Jlprn
SciyoGcnenl Food Co., Lld Jrpra jO

t-31-6, Srkun-Sharm.chi, Sct.t yr{r, Tolyo, lit{loIS, Jtp.o
Highway Royrl Co., Ltd. Japur ,O

o(mll, Atyr.urk y. Obhrt, Atyr.u city, Bcibrryr Srft o .vctruc 5Oq Xtrtt t$rr
Eurut Suppon Scrviccs Compury B LLP Kzakhsren 50

ll6fillt, Old Airport Rord 64, Atyreu City, Atyreu Oblert, Rcpablic of Krretbsten
ESS Krzlkhst n LLP Knztdrstan e
l0A Ruc Hsnri SchErd( L253O, Lurcnbourg
GcrieSA Luxcmbourg Zs

L:vcl lt rhc Gerdcor North row.r, Mid v.llcy city, Lingkrrrn sycd Putrr, Kueh Luopur, 59200, Mebyde
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Hospitality Holdings Lim ited

Notes to the accounts (continued)
For the year ended 30 September 2A20

19. Details of rclatcd undcrtakings of Hospitality Holdings Limited (continued)

EM-SSIS Scryiccs Sdn. Bhd. (ii)
Urusil Bakti Sdn. Bhd. (ii)

Suitc 1301. l3tb Ftoor, City Plaa Jehn fcbrru, t0.3{t0 Johor Behru Jobor, Mrbysir

Knusford Compass Sdn. BM.

I Avcnuc Hcori Dun.nt, Plhis D. Lr Scrla, 3cmc, Etrgc - No I125' 9t{t00 MC' Monrco

Eurr$ Monaco S.A.
Lr.rdlrhoogtw.g I l, t l0l DZ. Amstetdrm' Ncth€rbnds
Comprss Group tnlcmational Coopcmtief W.A. (x)

Compass Groug lnEmational Co{rPcraticf 2 W.A. (x)

Compass Group Intcrnational Co0Pcriticf I W.A. (x)

Comprss Group lntcmstionsl Financc C.V. (x)

Ok..noyv.acn 15' 1366, Ly3.k.r. 1366' Norwry
Forplcjningstjcncstcr AA

Ilrrbitsllt&r 24.0275 oiro, PA Bor (ltlll Slolvrt' 0217 Orlo, Normv
Grcs+Gruppcn A/S

Maleysia
Malaysia

Mom

Ncthcrlmds
Nqlhcrlurds
Nahcrlrnds
Nahcrlurds

Norw!y

Norway

Saudi Arabia

9t14t2021

w.99

17.5
,7.5

42
35

Malaysia 49

c/o Wrrncr Shrnd lrnlcrr Wrigrni, L,cvcl t RH Hypcrmrrk.t, AllotE.nt I Scdior a79 (olt Kcencdy Rold[ Gordoor

NCD, Prpue Ncw Cuincr
Eurcst Oli^s Catcring Ltd (ii) ?apua Ncw Guina 55

Eurcst Loric (PNG) JV Ud (ii) PrPr'' N* Guina 50

t Floor, Al Mmr Commcrcirl Towcr, C-Rln3 ro.d, Dobr' P O BOX 2l'l8l' Qrtrr
Compass Catenng Scrviccs WLL

FO Bor 31952, Al Knobrr 31685 KSA' Srudi Arrbir
Comprsr Arabia LLC

Crllc Piler dc Stn Jost 9t, Ptrntr le' 2805t1' Mrdrid' SPeio

Gourmcl on Whccls, S.L.U.

Qst r

25

r00
r00
r00
100

33.33

33.33

20

30

v,Spain

Olfrcc No.2(X, Mewihb, Al Sherjeh, P O Box: lt97' Uoitcd Areb Enintcs
Abu Dhabi Nadonel Hotcls - Comp.ss LLC UAE 50

Abu Dhrbi N.aion.l Hotctr Compeny Building, Shciki Rrchid Bir Srccd Al ltdrktoum Strcct' AbE Dtlbi' Unitd Anb
Emirrtcs
Abu Dhsbi Nationel Hotcls Compass Middlc EasLLC UAE 50

Tic Owncr Stccd Ahmcd Ghoberh, Oud Mcti., Str.Gt Bur Dubri, P.O. BOX 31759 Drhi' Uliled Anb Enlr.t(!
Abu Dhrbi Nationrl Hotcls - Composs Emitst6 LLC UAE 50

Pr.kLrdr courr, 2{ Prrlilendl BirminShrrll GrG.t Prrh Rubcry, Birahth.|!, Ba3 9PZ' Unitrd xlnSdon

Qu.glino's Limiled UK 99

{ua&urt Crtcring Limitcd (iiixiv) tlK 19

Couaty Groond, Edgberton, Birminghrm, 85 7QU' Uoitcd Kiogdom

Edgbrsron Expcricncc Limitcd (iii[iv)

Thc Ovrl, KconinSlon, Loodon, SEI I i,SS Ultitcd Klagdon
Oval Evcnts Holdings Limitcd (iv)(v)(vi)
Ov.t EYcnts Limitcd (iv)(v[vi)

ta Strtc Strcct, BortoD, MA 02td), USA

Func Food Menrycmcnl lnc.

Thc.Food Managcmcnl Enlcrprisc Corporition

Lcvy Marylmd, LLC

UK

UK
I.,,K

USA
USA
USA

u
tl
71

251 Littlc Fells Drivc, Wilminglon, DE 19t06, USA
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Hospitality Holdings Limited

Notes to the accounts (continued)
For the year ended 30 September 2020

19. Dcteilr ofrcletcd undertekings ofHorpitrlity Holdings Limited (continucd)

B&lCrtcingLLC
CMCA Crraing, LLC
HHP+4MS 

'VI, 
LLC

PCHI Caering LLC
tYolfgng Puck Catcring md Evcnts. LLC
WPL LLC
Cmmunity Living Holdings, LLC
Corcuotks LLC
Unidinc Corporation
Lcvy LA Conccssions, LLC
Lcedicld Lcvy Foodscryicc, LLC
Rc$arr.nt Servic.s I, LLC
Prhy Solutionq LLC
Thompsotr Frilirirs S.ryiccs LLC
Thompson Hospitdity Saviccs, LLC
WP Crsuel Crtcrin3. LLC
Chicago Rcstaurrnt Panncrs, LLC

2710 Grtcwry Orlc Drivo. Suitc lll0N, Srcnmcnro, CA 95&,JJ50X USA
C&8 Holding:, LLC
[I&HCacringL.P.
Cdmopolitrn C.lain8, LLC

%26Gbovood Avcnuc, Suilc 550. Rrlcijn, NC 276{8, USA
Wrvcguitlc LLC

22llB Rcorirrrocc Drivc, l^rs Vcgu, NV t9I19, USA
GLV Rctaurant M.rrgcmmt Associarcsr LLC

2ll E 7th SrrEt, Sultc 620, AostiD, TX 7t70l-r2l& USA
Wolfgurg Puct Carcring & Evcns ofTcxas, LLC

9t0 N. Michigen Ava, Suitc r(tQ Cticr3o, lL 606I l, USA
Convcntior Hmpiality Prrtnen
Atlrlrtl Sports C.!6ing
Orlardo Foodscrvic. Plrrnc6

IrO0 rrYal Baor Blvd, Sultc !70. Anchorrgc, AK 99503, USA
KIJTISESS, LLC
Slrtcwidcr'GaneAYoo JV

tOl Adhi Stacaron Drivg Sprir3fioldr lL 6:1103, USA
hrt Cooccssion Mmrgancrt LLC

(l Tthoototy Plrrf Soolh, 1300, Norcorr, CA 30092, USA
Evmurcc LLC

t0 SLt Str..q Albroy, NY nyn-zg\Ug|
RA Patin4 LLC

lll Ei8hti Av.nrc Ncw Yorl, NY l00l l. USA
RA Prtinr Maragancnt LLC

Corporelioo Trurt Cmtr.t 120!l Orrn3c S0cct, WilDi!3ton, DE l9t0l, USA
AEG Vcnuc Mrnagancnt Holdhgl LLC

2041

USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA
USA

USA
USA
USA

USA

USA

USA

USA
USA
USA

USA
USA

USA

USA

USA

USA

USA

90
90
90

90
90
90
t4
E4

t4
62.s

,0
,0
50
a9

't9
{5
12

90
90
&

57

,0

90

t0
,0
50

t0
50

50

5t

50

JO

!t
c/o Union Squrrc [lospitelity Group, LIf Attn: Cbicf L4el Olficcr, t53 Eroedwry, lTth Flmr, Ncw Yorl, NY, l00qt
USA

Hudson YardsCatcring, LLC USA 49

6055 l,rkrsidc Commons Drivc, Sultc 4.(r, Mrcon, GA tl2l0, USA
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Hospitality Holdings Limited

Notes to the accounts (continued)
For the year ended 30 September 2020

19. Det.ib of rcl.ted undertrkitrgs of Hospilality Holdings Limited (continucd)

Kim@ Holdings, LLC (iv)

9t14t2021

21USA

NOTES

t.

2-

3.

Unlcss orhcrwisc starcd, indircctly owned by Hospitality Holdings Limitcd, ecrivc ststus Uld ordinaty sharcs issucd

ln somc of rhc jurisdictions whcrc wc ogcntc, shrrc clrss€s lrc not &fincd rnd in thcsc instmccq for thc purposcs of
dirlosurc, wc havc classificd ths holdin8s 6 ordinary'

A numbcr of thc companics listcd arc lcgacy cOmpanics which no longcr scrvc rny opcrational purposc.

CI,^SSIFICATIONS KEY
(D Dircctly owncd by HosPitality Holdings Limitcd
(ii) Dommt/non-radint
(iii) A Ordihrry shrcs
(iv) B OrdinarY sharcs
(") C Ordinary rndor SPccial shucs
(vi) D, E and/orFOrdinarY shares

(vii) Defcncd sharcs
("iii1 Prcfcrcncc including cumulativc, non-cumulalivc snd rcdcsmable sharcs

(ix) Rcdmablc ahar6
(x) No sharc crPiol, sharc of Pmfis
(xi) Limitcd by gumtcc
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coMPAss SECRETARIES LIMITED (Rcgistcrcd Number 040trl5E7)

REPORT AND UNAUDITED FTNANCIAL STATEMENTS. YEAR ENDED 30 SETTEMEER 2O2O

DTRECTORS' REPORT
This Dirccrorc' Repon has been prcparcd in accordance with thc provisions appliceble to companies cntirled ro the
small comPanics' cxcrnPtion. Compass Secretarics Limitcd (hc Companyl hJ bccn dormmt as dcfincd in secrion I 169
ofthc Companics Acr 2006 (CA 2006) throughour the year and precading ycar.

8o.rd oa DiGtors
The follo*ing individuats scn'cd s dit ctors throughout thc yea and up to the daic ofthis Rcpor! unless indicated
othcwisc:

2043

K Dunhan
t Zl(rchel
JLa
S K Pain
S J Scrgant
A R Yapp

(resigned 3l Jrnuary 2020)
(appointed 13May202t)

(resigned 30 April 2021)

The dircctors rcknowlcdgc thcir rcsponsibilities for complying with thc requircments of thc CA 2006 with respcct to
accountiog racords end the prcparation ofaccounts.

P.rGDt Und.rt kitrgs
The ultimae P.tenl comPrny lod controlling artity, compass Group PLC, is thc parent undcrtaking ofthc largest group of
undcrrekings for which Group accounts lrq drawn up. Thc immediare holding and conrrolling company is Compass Croup
Holding PLC.

Compass Group PLC and Coirpass Group Holdings PLC arc incorporated in the Unirod Kingdom and registcrcd in England
and Walcs.

Copics of thc ComPass GrouP PLC financiat sblcmcnts arc available from its rcgiscrcd addrcss: Compass i{ousc, Guildford
stra€! chcrtscy, Surrey, KTl6 9BQ and oo the compass Group pLC websitc at rvrrw.compass-group.com

Approvcd by ahe Borrd of Directors on 2 4 lunc 2021 and signcd oa is bchalf by:

S,--
S J Sergcant
Dircctor
Compass Sccrctaries Limitcd
Regisi.rcd olficc - Compasl Housc, Guildford Strect, Chcrtscy. Surrey, KTl6 9Be
Rcgistaed in England urd Walcs No.040E4iE7

I 29061202.r
COMPANIES HOUSE

404
*171
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COMPASS SECRETARIES LIMITED

BALANCE SHEET. AS AT 30 SEPTEMEER 2O2O

CURRENT ASSETS
Debtors - Amounts falling duc within onc ycat

Amounts owed by immediate prent undcnaking

NET CTJRRENT ASSETS AND NET ASSETS

CAPIIAL AND RESERVES
Called up share capital

Issucd, ellottcd end fullY Paid
I Ordinary sharcs off,l cach

TOTAL SH^REHOLDERS' FUNDS

2020
t
I

20t9
I

I I

2020
t

2019
€

I

For thc ycar endcd 30 Septanber 2020 thc Company was entitld lo cxemption from audit under Smtion 4t0 ofthc

CA 2006 relating to dormant companiG.

Thc mcmbcrs havc not required the Company to obtain an audit of its accounls for the year in qucstion in accordancc

with Seaion 475 of the CA 2006.

The diErrors acknowlcdgc thcir responsibiliriG for complying with the requiremenE of the cA 2006 with resgect to

accounting records and the prcparation of accounts'

Thesc financial statcmcnts havc bcen prcpared in accordancc with thc ptovisions applicable o the small comPsnics

cxcmPtion.

Thcse financial statcmcnts ofCompass Sccretaric Limitcd (rcgistcred number (X0E45E7) wcre approvcd and authorised

for issue by tho Board of Direaors on 24 June 2021 .

Signcd on behalfofthe Board ofDirectors

$t^ O//1 .

S J Scrgcaot
Diractor
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COMPASS SECRETARIES LIMTTED

NOTES TO THE 
^CCOUNTS 

- YEAR ENDED 30 SEPTEMBER 2O2O

I Accounting policies
Thc following accountioS policics havc bcen applied consistcnrly in dcaling with items which are considercd material
in relation a,o the Company! accouots.

(r) Baris of prcpenrion
These financial statements havc b€cn prepared in accordance with thc historical cost convention, Financial Rcporting
Standard 102 Tk Finarcial Reporting Stondud applicabh in rhc UK and Republic of Ireland (FRS lO2), anj in
accordancc with applicablc United Kingdom laws.

2045

The Company is dormant wilhin the mcening of the CA 2006 and in accordance with the requircments of FRS 102
PataSaph 35. l0(m) will raain its historic accounting policies for rcported asscrs, liabilitics ard equity at thc date of
transition to FRS I 02 on I October 20 15 until therc is any changc to rhosc balances or thc Company undcrtakcs
any ncw transaction.

Undcr FRS I 02 paragraph I . I 2(b), thc cornpany is cxcmpt from thc requircmcnt to prcpare a cash flow
stalemcnt on the grounds that its ultimatc parcnt company includcs thc Compan/s cash flows in its own
publ ishod consol idatcd .ccounB.

(b) lntcrcornpeny raccivrblcr
InrcrcomPany rcccivables arc moasured at amortiscd cosl using thc cfrcctive intcrcst medrod less any impairmcnt.
Intercompany reccivablcs arc asscsscd for indicators of impairmcflt at cach rcpoaing end date and are impaircd
whcrc thcrc is objcctivo widcnce that, as a rault of onc or morc cvcnts that occuncd afrcr thc ioitial rccognition
ofthc financial assct, fta cstimated cash flows have been advcrscly affccted.
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(Sub)Exhibit 10.

(To Automated Retail License Agreement With Compass Group USA, lnc.,
By And Through lts Canteen Division)

Airport Concessions Program Handbook.

All notices or communications from Licensor to the Licensee must be addressed to:

Company Name:

Attention:

Mailing Address

Overnight Address (if different)

with copies to

Name

Title

Mailing Address:

Overnight Address (if different)

Note: lt is the responsibility of the Licensee to notify Licensor of any changes or updates
to the above.
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INTRODUCTION:
The City of Chicago ("City") and the Chicago Departme^nt of Aviation ("CDA") welcome

you to ihe famity 
-of ionieisionaires operating at the City's airports' Your concession

iepresents an excellent business and professional opportunity to serve the traveling

public as well as operate a profitable enterprise. ln order to ensure quality and

uniformity among all concessions, we have designed a Concessions Program that is

outlined in this hindbook. lt is important that you review and adhere to these standards

as they will serve as tools for the successful operation of your concession'

It should be noted that not all concessions are alike, and the following are designed to

apply generally to all concessions. Some elements of the following may or_may not

.bbfi t6 specific concessions and/or circumstances. CDA understands these differences

ahb 
-will .,vork with oach concession i.o address spacifics of the following program,

however, each concessionaire should adhere to all of the following that apply.

Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which

can be modified with the mutual agreement of the Concessionaire to address all of the

following.

THE CONCESSIONS PROGRAM:

The CDA's Airport Concessions Program serves as the primary resource to meet the

needs of the tiaveting public with regard to the provision of quality, reasonably-priced
goods and services it'Cnicago's airports. To this end, CDA is further responsible for

ihe outreach, selection, cooraination and monitoring of concessionaires. ln order to

fulfill these responsibilities, CDA has several functional units that, as part of their overall

duties, operate as liaisons to prospective and existing concessionaires. The primary

units and their concession-related functions are as follows:

qpA uNrT FUNCTIONS
Commissione/s Office Policy generation and resolution.

Managing Deputy Overall coordination of revenue, finance, bonding,
insurance,

Commissioner property management and concessions functions/issues including

merchandising plans, outreach' proposal generation

and evaluation, contract negotiation, and overall

coordination and Processing.

Assistant Commlssioner ASsist in overseeing Concessions, the monitoring
program and general airport guidelines.

Concession Management Entity retained by the CDA to assist in overseeing

Representative ("CMR") Concessions, including construction of lmprovements
at the airPort'

Planning/Coordinating Architects Plan and iesign review;construction coordination and

monitoring.

Financo/Revenue Financiat reporting' review and auditing.

Security Coordination of security identification and other related issues'
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THE MONITORING PROGRAM:

The lilonitoring program is designed to provide a process to ensure that concessions operating

in the Airports-com[ty with the ordinances and policies of the City, provisions of their respective

Lease Agreement" ,nd spe"ific airport guidetines as established by the CDA. The primary areas

that will be reviewed include financial commitments, maintenance of concession space(s),

licensing (where required), and overall adherence to the provisions of the Lease Agreement'

The intent of the Monitoring program is to benefit the traveling pubtic and other airport visitors,

concessionaires and the CitY.

THE PRE.MONTTORING PROCESS:

After a prospective concession is selected by CDA there are five stages that precede the

commencement of the Monitoring Program.

srAGE 1 - Clry COUI{CIL APPROV.AL

Upon completing lease negotiations with the concessionaire, CDA forwards the lease

agreement'("Agreement"), signed by the Tenant, to the City's Law Department. Afler the

Liw Departrnent's review of the form and legality 9t the_ proposed concession agreement,

the proposed tenant is introduced to the full City Council. City Council sends the

Agreement to the Aviation Committee for review. The Aviation Committee approves,

re]ects or requests further information. Once approved by the Aviation Committee, the

recommendaiion is forwarded to the full City Council for final approval. ln most cases,

re6b-mm-Efrdatl6ns-S1b-riiittdd-tolhe f[ll Cijtiilcil-by C-Oriimittee aiie-iatified, u5tially at the

next meeting. This approval is documented in the "Journal of Proceedings." The

documented approval and contract are then forwarded to the Mayor and other pertinent

City departments for execution.

STAGE 2 - LEASE AGREEMENT

The Lease Agreement outtines a concessionaire's contractual relationship with the City. lt
delineates the responsibilities, expectatioris and the requirements of both parties, financial

and non-financial. During negotiation of the terms of the agreement, you will have cause

to interact with individuals from the CDA and the CMR Office. The Managing Deputy

Commissioner of Concessions will oversee the processing of the Lease Agreement as well

the Monitoring Program.
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STAGE 3 - DESIGN APPROVAL

All concessionaires must submit a conceptual, schematic drawing which shows the general

design of the unit. The planning and Architecture departments will review the concept, and

if the approval is given, a letter will be sent giving conceptual approval and requesting

1OO% architectural drawings including a complete materials board' plans and

specifications-so the ptans meet the cbA requirements and aesthetic appeal. Upon

providing ,pp.ouuiof tire 1OO% plans, Architecture will send a letter to the concessionaire

gi"ing urthbiiiv i" #piy to tn" city Buildings Deparlment for building permits. ln no case

may construciion U.,j,,i prior to tne recelpi of this approval. The Planning Unit will also

monitor construction in progress'

Prior to construction, each concession will meet with the cMR for the purpose of providing

the concessionaire'with general airport construction guidetines' Examples of these

griO"li""" aie tocation" uni times for pick-ups, deliveries, refuse disposal, elevator usage'

and badging.

Following the operations meeting, the cMR will schedule a pre-construction meeting with

CDA. prior to the ,""iirg, th. eZner"t Contractor for the project will submit all documents'

permits and approvas ti coR for review. Construction may begin following approval at

the pre-construction meeting.

Afterthecontractisfinalized,eachconcessionairehasaspecifiedperiodtocommence
and complete construction based on approved design and construction specifications'

During this perfit each concessionaire has the responsibility to expeditiously begin and

obtain ,rr nu""Jrrry ,pprourls, licenses, insurances, etc' Each concessionaire should

maintain communication with the CMR during the process to ensure that all construction

and licensing requirements are addressed in a timety fashion. .lt is. important that the

concession U"-op-rn to the public within the time parameters specified in the Agreement'

KEY ELEMENTS OF THE MONITORING PROGRAM:

The Concessions Monitoring Program consists of three priTary elements: op-erations reviews'

audits and pricing reports. Operations reviews will be conducted on an ongoing basis by the

cMR. The operationi ieule* iorm in epplnJii 2 will provide a frame work for this component of

the Monitoring Program

Financial and compliance audits will be conducted on an annual and periodic basis, respectively'

Financial audits witt revLw alt financial, bonding and insurance related requirements'

As specified in the Agreement, each concession shall submit an annual pricing report'

PHYSTpAL INSPECTIONS
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The Monitoring process will include ongoing site inspection of each concession site by the

CNIR. rypicil inspections will consist of reviews of facilities, general maintenance,

emptoyee practices, producUprice conformity and space utilization. lnspection staff will

use the crvrn opeiation Review Form (Appendix 2) to record their findings and

observations. Reviews wilt be sent to the concession manager for review and follow-up on

all review items. Non-compliance could result in liquidated damages being levied and/or

commencement of default proceedings, dependent upon the nature of the violation,

FINANCIAL AUDITS
ln accordance with the provisions of the standard Concession Lease Agreement, CDA

reserves the right to require a certified public and/or City audit of all books' ledgers,

journals, accounts and records of its concessions'

COMPLIANCE AUDITS

@;is,theCDAwillreviewcompliancewithinsurancecoVerage,financial
commitments and financial reporting requirements. Non-compliance cguld result in

liquidated Oamages being levied and/or commencement of default proceedings, dependent

upon the natureli tne vi6tation. Additionally, compliance with ACDBE special conditions

will be audited.

SECRET SHOPPING
The CDA, from time to time, may hire an outside contractor to perform "secret shopping"

and evaluate employee performince of each concession location. Such reviews shall be

used to monitor cus[orur service and cash handling procedures among other things.

SUMMARY:

The Monitoring program will provide a basis of uniformity to all concessions. Adherence to the

Concession Lease Agreement as well as the elements of this Handbook will contribute to the

successful operation of your business.

The foltowing Appendices wiil further delineate additional information/requirements stated above.
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APPENDIX 1

PHYSICAL INSPECTION STANDARDS:

FACIL ITY MAINTENANCE STAN DARDS

ITEMS:
Overall aPPearance
Cleanlinessofcounters,displays,floors,fixtures,equipment,etc.
Litter managemenUcontrol
Pest control

STANDARD:
Clean and neat to the eYe.

Free of dust and litter upon inspection'

ITEMS
Lease line maintenance
"Pop-out" areas

ACTION:
Expect employees to clean/dusUsweep/vacuum/mop daily'

Utilize covered metal waste receptacles'
Have waste receptacles in high traffic areas'
Empty waste re"Spiacr.s into-designated com-pactor areas on a regular basis'

Have-greasetrapsservicedandcleanedasoftenaSnecessary.
lnstruJt employees to look for and clean problem areas.

Provide for regular pest control service to sales and storage areas'

Have a plan/slstem for emergency clean-ups a.nd replacement of broken or worn fixtures'

neport'any Uimage io th6 premises to CDA and your insurance company (if

applicable)
immediatelY.

2051

STANDARD:
All customer lines must be maintained within the Leased area.

Merchandise and displays must be maintained within the Leased area.

Solicitation and sampling must be maintained within the Leased area'

onlyCDAapprovedfixturesmaybeplacedinthepopoutarea(ifsodesignatedinthe
Agreement) at the front of the space'

ACTION:
Train employees to direct customer lines so they do not spill out into the public corridor'

Review tenant design criteria for approved merchandising and fixtures' 
.

Obtain written appr5val from CDA prior to adding or removing any merchandise fixtures or

other objects within the pop-out area'
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ITEMS:
Altering of layout
Renovations/co nstruction
Signage/advertising

STANDARD:
Written approval, prior to action, by the Commissioner of Aviation

ACTION:
Consider areas for improving the concession location either from layout changes or
renovation.
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior
to initiation of the changes.
Ali signs must be professionally produced.

All signs and sign holders must be kept clean and in good repair'
All signs must be pre-approved by the Commissioner or a representative of the
Commissioner.

ITEMS:
Properly functioning equiPment

STANDARD:
Preventative maintenance program.
Ongoing, reliable, licensed source for immediate repairs.

ACTION:- -- 
HeVe emFloyees'Epot CtieCk ali equipment for possi5te maifunction
Maintain a back-up/altemative plan.

Repair equipment as soon as possible.

EMPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA securi$ badge
Cuslomer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.
Employees must wear clean and neat uniforms or approved attire.
Employees must not eat while on duty.
Employees must display a CDA issued security badge in addition to any other employee
identification. Only badged employees may work in the secured portion of the alrport.
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Employees must be familiar rnrilh the Merchant Handbook

Employees are to offer general public services:
-Making change
-Giving directions

ACTION:
Train employees in proper custorner service techniques using the Merchant Handbook

Provided to all comPanies.
Give a1 n"* 

".pioyees 
airport tours so they are familiar with the airport layout and

available services.
Encourage employees to be polite and courteous'

Provide necessary employee breaks to discourage eating while on duty'

Supply emproyee3 with uiiforms or at least a written standard, if they are responsible for

their own, as wetl as guidelines for proper maintenance of the uniform'

Supply employees with company identification'

Obtain CDA security badges for all employees'
Supply employees with a Lompany policiei and procedures manual so that they know what

is expected of them-

ITEMS:
Sanitary handling of foods/beverages
Proper cleaning and maintenance of food areas

STANDARD:
Employeesmusthandlefoodinasafeandsanitarymanner.
Employees must comply with all company and governmental health regulations and Lease

requirements.

ACTION:
provide explicit instructions to employees on the saJe and sanitary handling of foods'

Obtain and post proper instructions regarding heatth information available from City,

State and' Federal sources.
provide explicit instructions for cleaning food areas in a manner that will not possibly lead

to any harmful contamination.
A Certified Food Manger must be on-site during food preparation.

A Safe Food Handling Certificate must be posted'

PRODUCT STANDARDS

ITEMS:
Selling of authorized products only
Adequate inventory level
Proper/professional approved signage
Merchandising
Product pricing
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STANDARD:
Only authorized products can be sold as determined in the Lease Agreement.

Only use professionally produced or printed signage as approved by CDA.
Merchandising permitted only within the confines of the locations, unless as authorized in

writing, by CDA.
Must adhere to Value Pricing as provided in the Lease Agreement.

ACTION:
Use professionally produced, approved signage only.
Consider innovative ways to merchandise your products/services.

Obtain written approval from the Commissioner of Aviation prior to implementing

merchandising that will go beyond the confines of your space or that is outside of the terms

of the Lease Agreement.
lVlaintain adequate inventory levels-
Notify the Department when adding, deleting or changing merchandise or changing

prices.
Maintain pricing as provided in the Lease Agreement.

AUXILIARY SPACE STANDARDS

ITEM:
Storage Area
Corridors, common areas
Pick-up, delivery and disPosal

STANDARD:
Safe use oi'storage-sPace:
Proper storage of potentially flammable items in accordance with fire codes.

Provide adequate ingress and egress within storage space.
Clear aisles and conidors.
Pick-ups and deliveries during designated hours at designated locations as determined by

CDA.
Refuse disposal during designated hours at designated locations as determined by CDA.

ACTION:
Use storage space wiselY.
Maintain a system providing for access by authorized personnel only.
Report any tampering with or malfunctioning of security locks, gales, etc.

Keep corridors and common areas free of debris, trash, carts and stock.

Provide pest control service on a regular basis-

Refrain from using luggage carts for deliveries'
Dispose of refuse during designated hours.
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APPENDIX 2
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IN D
M

::itir,.,.,I$ayi$f g:i$i.}, 'i?.

AI

F&B Storag€ I

Dishwashing Area
ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area
- Standing waler in dishwash area

.,tEl.o.cijin6.DLsll-ogs- : ,.' l .li';;.':'i ayl'r,1";'4";j'.' r :

Are iuaintenance Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

ls the Food TemP Log on'site?

- Food Temps have not been taken/Temps okay

ls lhe Health Department lnspection Repod Posted?

ls the Pest Control Log on-site?

ll6Etfirdd&..,ge,jfl!fti.,:;f.*ti;H*t'l* ;i:]irii;1iffi5.*$',:ii :l"E$*L*'1:;;''",' 
'",,' lt" e"ftil"olor/Freezer Temps Okay and in Good Repair?

- Cooler needs rePair

- External TemP gauges not working
- Freezer needs rePair
- lnside of Cooler/Refrig eralorlFreezer needs cleaning

- Oulside Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair
Ara Sodi and Condiment Stations Clean and lt;{ainteined?

- Needs detail cleaning
ls Cash Regisler Clean and Maintained?

ls Grill/Cook Line Equipment Clean?

- Equipment needs delail cleaning
ls lce llachine Glean'and in-Good-Repair?- -

- Leaking/needs rePair
- Mold

,,je$fIfiH#.ffr'. er.W{FitW.ffifi{+ts*a=;
--ate 

tii"oe,?acia, and Sign Holders in Good Condition?

Are Hours of OPeration Posted?

Are Signs/ltems lnfringing on Corridor?

ls Fagade Clean and Maintained?

ls the Exterior in Good Condition?

Are CeilingsMalls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Mainlained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Fronl ot House/Dining Area Clean and t\'4aintained?

ls there Adequate Circulation Space for Passenger f affic?

Are MerchandiseiProduct Levels Adequate?
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Pest Control
ls lhere Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach Droppings
- Roaches

Safe Food Handling
Does all Food APPear to be Fresh?

ls Safe Food Handling Practiced?

- Food Product

- Personal
ls the Food Service Manager on-site?

Are CO2 Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Product?

tue Exit.Sign in Good Condition?

ls Fire Safety Equipment taggod' marked' and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

SirikC/Piuhbtngy'Drains : '
Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen

Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs cleaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Standing water

Is Hand Sink working ProPertY?

- Hand Sink not draining ProPedY
- Leakingy'needs to be sealed
- Standing water
- water is not reaching TemP (1 10)

ls Mop Sink working ProPerlY?

- Leaking/needs to be sealed
- Mop Sink not draining ProPerlY
- Mops not hung ProPerlY
- Standing water

Staff.:: -'.:,,.1 ,, .. , --;-;.-iiiT..-liili.*FL.i.:';:':.'i','i';:r'-,}ii;,,',:'' 
':': 'r

Are All Sales Being Rung Appropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing ApPropriate Attire?

Are Otf-Shift Slaff Affecting On-Shift Staff?

': i .-r
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Monthly F&B
Oishwashing Area

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area

oocirri,rilnii/tagi-.'. :;'..j!':,i11.:-:.,:+-iri.L;.-.:. -;. :r:'.'r: ': ,r::::'';:;':' 
"' 

:'''i"i'^'
Are Mainlenance Audits Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food Handlers'Certificate Log on-site?

Is the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay
!s the Health Department lnsPection Report Posted?

ls lhe Pest Control Log on-site?

2057

_..:1.

Are RefrigeratorlFreezerf emps Okay and in Good Repak?

- Cooler needs rePair

- External TemP gauges not working

- Frceze( needs rePair
- lnside of Cooler/Refrigerator/Freezer needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair
Are Sod-a and Condiment Stations Clean and Maintained?

- Needs detail cleaning
ls Cash Register Clean and Maintained?

ls Grill/Cook Lind Eouipment Clean?

- Equipment needs detail cleaning
ls lce Machine Clean and in Good Repair?

- Lddking/needs iepair
- Mold

Are Blade, Facia, and Sign Hotders in Good Condition?

Are Hours of Operation Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Clean and Maintained?

ls the Exterior in Good Condition?

Are CeitingsM/alls/Floors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Bar Area Clean and Mainlained?

ls Cash Wrap Clean, Free of Debris. and Maintained?

ls Front of HouselDining Area Clean and Maintained?

ls there Adeouate Circulation Space for Passenger Tratftc?
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Me rchand ise/Product
Are Merchandise/Product Levets Adequate?

Pest Gontrol
ls there Pesl Evidence?

- Flres

- Mice
- Mouse DroPPings
- Roach DropPings
- Roaches

Safe.Food Handling ' :

Does all Food APPear to be Fresh?

ls Safe Food Handling Practiced?

- Food Product
- Personal

ls the Food Service litanager on-site?

Safgty Requlrements
Are CO2 Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Producl?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment taggec,, marked' and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

SlnkS/Pluinbing/Dreins . .

Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen

Are Sinks draining ProPerlY?
Hot Water?
ls 3 Compartment Sink working properly?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap
- Grease trap needs cleaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Standing water

ls Distrwashing Area Ory and Clean?
. Debris on floor in dishwash area
- Standing water in dishwash area

ls Hand Sink working ProPerlY2
- Hand Sink not draining ProPerlY
- Loaking/needs to be sealed
- Standing water
- Water is not reaching TemP (1 10)

ls Mop Sink working ProPerlY?

- Leaking/needs to be sealed
- Mop Sink not draining ProPerlY
- Mops not hung properly
- Standing water

Are All Sales Being Rung Appropriately?

Are Cash Handling Employees working in the Food Prep Area?

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Ealing or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shift Staff Affecting On-Shift Staff?
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Retail
Documents/Logs-ni. v",n,.nrnie Audits Posted and Filled out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Pesl Control Log on-site?

,gdp-sr,,la-iirl:,,,,..,,.o',--'-ji.:liii;jli::r:,::-"::{;;'' " ':';';1"":" i''-::il- ' - ''r ' '-'" i: ' -

=ffi'ti;i;G.;atortrreezeifernps orav and in Good Repair?

- Cooler needs repair

- External TemP gauges not working

- Freezer needs rePair
- in"la. ot Cooler/iefrige ralorlF(eezet needs cleaning

- Or,"ia" Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair

ts Cash-Register Clean and Maintained?
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Are Blade, Facia, and Sign Holders in Good Condition?

Are Hours of OPeration Posted?

Are Signs/ltems lnfringing on Coridor?

ls Fagade Clean and Maintained?

Are CeilingsM/alls/Floors Clean and Maintained?

ii;:iih:;.:;'S$+&1,$ffiiiip*1f; frl-d.

Are Counlers Clean and lv{aintsined?

Are Fixlures and Fumiture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrdp-Clean, Fred-of D66frs'-end Maintbiried? 
'-

ls Front of House/Dining Area Ctean and Maintained?

ls there Adequate Circulation Space for Passenger Trafiic?

Levels Adequale?Are Merchandise/Product

ls there Pest Evidence?

- Flies
- Mice
- Mouse DroPPings
- Roach DroPPings

- Roaches

!,S?Hffr-BEHSitbjtCilSI #*ji
"ffi"C;;;s s;ppri"Js"6i"g"ttd from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked' and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler' Egress' Electrical)

staff :;i:H'il,'t"- ' *{Ii'' "' :'Ii 
":

Are Empioyee iDs Visibie Above the VUaist?

Are Employees Courteous, lnformed' and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

*dli1ffi
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Retail Storage
Oocuments/Logs

Are Marnlenance Audlts Posted and Filled Out?

Are Prices Prominently Marked or Signed?

ls the Business License on-site?

ls the Food TemP Log on-site?

- Food Temps have not been taken/Temps okay

ls the Pest Control Log on-site?

Are RefrigeratorlFreezer Temps Okay and in Good Repair?

- Cooler needs rePair
- Extemal TemP gauges not working
- Freezer needs rePair
- lnside of Cooler/RefrigeratorlFreezer needs cleaning

- Outside Doors of RefrigeralorlFrcezer needs cleaning

- Rehigerator needs rePair
ls Cash Register Clean and Maintained?

Are Blade, Facia, and Sign Holders in Good Condition?

Are Hours of OPeration Posted?

Are Signs/ltems lnfringing on Conidor?

ls Fagade Clean and Maintained?

Are CeilingsAVallVFloors Clean and Maintained?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixlures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

ls Cash Wrap Clean, Free of Debris, and Maintained?

ls Front of House/Dining Area Clean and Maintained?

ls there Adequate Circulation Space for Passenger f raffrc?

Are Merchandise/Product Levels Adequate?

ls there Pest Evidence?

- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches-serE6lffi',{i_ffii:x#r 'r;If;t#sffifr'E}W,Sqffiffi*U

ere 
-Cfeaning 

Suppf ies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul Syslem, Sprinkler, Egress, Electrical)

Are Employee lDs Visible Above the Waist?

Are Employees Courteous, lnformed, and Greeting Customers?

Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?
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Weekly F&B
oishwaihing Area :

ls Dishwashing Area Dry and Clean?

- Debris on floor in dishwash area

- Standing water in dishwash area

ls the Food TemP Log on-site?

- Food Temps have not been laken/Temps okay

ls the Pest Control Log on-site?

'.(ffiilne-iri :ii.,:r:,'ii1,g;11:H-*l*' ,. #,1.i1ij.lffi6;;qa:$tffiffi'f1*;i'1j'f#Bi#"Lr''i'ilil H' qsi'u'&*""
' -nie 

irefrige, alorlFreezer Temps Okay and in Good Repair?

- Cooler needs rePair
- External TemP gauges not working

- Freezer needs rePair

- lnside of Cooler/RefrigeralorlFrcezer needs cleaning

- Outside Doors of Refrigerator/Freezer needs cleaning

- Refrigerator needs rePair

Are CeilingsllValls/Floors Clean and Maintained?

ls Bar Area Clean and Maintained?

ls there Pest Evidence?

- Flies
-Uice
- Mouse DroPPings
- Roach DroPPings
- Roaches

.. . -ls the Food'Service l,4anager-on-sile?-' -

Are CO2 Tanks Secured?

Are Exit Sign in Good Condition?

ls Fire Safety Equipment tagged, marked, and unobstructed? (Fire

Extinguisher, Ansul System, Sprinkler' Egress, Electrical)

Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen

Hot Water?

ls 3 Compartment Sink working property?

- 3-Comp. Sink not draining properly

- Clean Grease and debris around grease trap

- Grease trap needs cleaning
- Grease traP needs to be sealed

- Leaking/needs lo be sealed

- Standing water
ls Hand Sink working ProPerlY?

- Hand Sink not draining Properly
- Leaking/needs to be sealed
- Standing water
- Water is not reaching f emP (1 10)

ls Mop Sink working ProPerlY?



2062 COMMITTEE ON AVIATION 9t14t2021

- Leaking/needs to be sealed
- Mop Sink not draining ProPerly
- Mops not hung properlY
- Standing water

APPENDIX 3

FINANCIAL AUDTT STANDARDS:

ln accordance with the provisions of most Concession Lease Agreements, CDA reserves the right

to audit and review'tti" ru"ords of each concession as they relate to the operation of the

concession. Therefore, the following will serue as the standards and practices that will govern

those audits/reviews.

Lease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement.

Records

Each concession is required to maintain true and accurate accounts, records, books and

data recording all sales made and services performed on the premises for cash, credit or

other conv"y-rn"" including the gross receipts. The following represent appropriate

practicesthatwillreflectthepriorstatedrequirements:

- Maintenance of an internal control system (e.g. cash register, point of sale

equipment) to insure proper reporting to the City'

- Books, ledgers, joumals, accounts and/or records must be maintained according to

generatly accepted accounting principles'

- Each concession must provide timely submission of the audited "statement of Sales

and-Fees' and- annual.audited"finincial'statenrents'based upon their individual

rePorting sYstem.

- Other items as required in the Agreement'

lnsurances

The following insurances are customarily required during the terms of the Agreement and

should be miintaihed at the levels specified by the Agreement:

- Worker's Compensation
- Comprehensive General Liability
- Comprehensive Automobile Liability
- ProPertY lnsurance
- Other insurance as required in the Lease Agreement

The city of chicago will be named as "Additional lnsured", with the following language:
,tl^" CitV, and its Jected and appointed officials, agents, representatives, and employees

shalt be named as additionally insureds..."
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Securitv Deoosit/Letter Credit

All concessions must provide a letter of credit or cashier's check per the terms of the

Agreement.

APPENDIX 4

CONCESSIONS OPERATING STANDARDS:

General AirPort Guidelines

The following guidelines are examples of the types of issues that will be reviewed with the

dit,;CMC,"wfio witt provide each operator with specific guidelines for their concession.

-Refusedisposalatspecificanddesignatedareas/times.
- Unauthorized use of restricted Airport areas'
- Adherence to minimurn business operating hours'

- Agreement to emergency hours as may be determined by CDA under special

conditions'
- Elevator use at designated times.
- lngress and egress irom designated areas, as outlined in Agreement.

- Proper and improper use of signage.

Laws and Ordinances

CDA reserves the right to adopt and enforce reasonable rules and regulations with

respect to the use of th" Airport, terminal buildings, terminal concourse areas, and

related facilities.

All concessions must observe all laws, ordinances, regulations and rules of the

Federal, State, County and Municipal govemments which may be applicable to the

operation at the AirPort.

permits and Leases necessary for the operation of the concession areas must be

obtained prior to the first day of operation, and renewed annually as needed.

Default Notices

The CDA reserves the right to issue a Default Notice to any concessionaire who is not in

compliance with the Agreement.
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APPENDIX 5

KEY DEPARTMENT OF AVIATION PERSONNEL:

NAIUE/TITLE TELEPH NUMBER

Castalia Serna
Deputy Commissioner of
Concessions

(773) 894-3059

Glen Ryniewski
Assistant Commissioner of Concessions

(773) 686-3730

Drew Homyk
Projects Administrator / MDW

(773) 838-3992

Horatio Watson
Projects Administrator

(773) 894-3321

Marc Wright
Projects Administrator

(773) 894-5422

RussellJohnson
Projects Administrator

(773) 686-48ee

Michael Stein
Projects Administrator

(312) 489-e080

APPENDIX 6

KEYcoNcESSIoNMANAGEMENTREPRESENTATIVE(cMR)PERSoNNEL:

NAMEffITLE

Joseph Crump
Managing Director

Yolanda Woodruff
Director of Retail OPerations

Dorine Litman
Property Manager / ORD

Patricia Gzyb
Property Manager i MDW

TELEPHONE NUMBER

(773) Bs4-3e05
(773) 307-933e (cell)

(773) 8e4-5463
(773) 844-0821 (cell)

(773) 894-seo8
(773) 671-3908 (cell)

(773) 838-0733
(312) 907-8820 (cell)

Sungjin Choi
Construction and Design Manager

(773) 686-7606
(312) 301-1043 (cell)
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APPENDIX 7

RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement:

1. Use, maintain and occupy the Premises in a careful, safe, professional and laMul manner. Keep

Premises and its appurtenances in a clean and safe condition.

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor

displays and shelving cleaned daily.

3. Not place, maintain or sell any merchandise or place any signage in any vestibule or entry to the

public area adjacent to the Premises, or place any signage in the public area adiacent to the

Fremises, or eisewhere on the outside of the Premises without the prior writlen consent of the

Commissioner.

4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents,

vermin and other Pests.

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the
premises, and keep refuse in closed containers within the interior of the Premises until removed'

Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas,

entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any

recycling program as directed by the Commissioner.

6. Not use, or permit the use of any apparatus or instruments for musical or other sound

reproductions or transmissions in such manner that the sound emanating therefrom or caused

thereby shall be audibte beyond the interior of the Premises, without the prior written consent of
the Commissioner.

Not use helium balloons and blinking lights.

Not cause or permit objectionable odors to emanate from the Premises.

Not deliver or permit delivery of merchandise at any time other than those times allowed by the

Commissioner or her designated representative'

Maintain and keep operational all electric signs, and where applicable, light the show windows

and exterior signs of Premises during hours of operation.

Use only signage of professional quality. All signage must be approved by the Commissioner

or her'OeJignlteO representative. Handwritten signs of any kind are not permitted.

Signage or other materials may not be taped to windows-

prominenly sign or mark pricing on each product or mark with easily recognizable professional

signage.

Keep all mechanical apparatus in good working order and free of vibration and noise.

7.

8.

9.

10.

11.

12.

tJ.
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14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing

without the Commissioner's prior written consent'

15. Not use show windows on the premises for any purpose other than dispray of merchandise for

sale. Mercn"niir" -rst be kept in a neat, professional and attractive manner'

l6.Notconduct,permitorsufferanypublicorprivateactionsaletobeconductedonorfromthe
Premises.

17 . Not solicit business in the mmmon area of the Airport or distribute handbilts or other advertising

materials in the common area. tt inis frovision is violated, the Lessee shall pay the city the cost

ofcollecting.rr"fromthe"o*ronareafortrashdisposal'Lesseeshallnothold
demonstrations in the premis"" Jr. ,nv otnei ar"a of the Airport. Lessee agrees to cooperate

and assist the city in the pr"r"ntion oi canvassing, soliciting and peddling within the Premises

or AirPort.

lB.NotusetheplumbingfacilitiesinthePremisesforanypurposeothe.rthanthatforwhichthey
were constructed or dispose of any foreign substancl inri"in, whether through the utilization

of 'garbage disposal units" or otherwise. lf Lessee uses the Premises for the sale' preparation

or service of food for on-premises consumption, Lessee shail instail such grease traps as shall

be necessary or desirable to pi"*nt the accumulation of grease or other wastes in the

plumbing rac'nities servicing the premises. Lessee shall contrict with a grease trap/ptumbing

service for periodic maintenanc" ;iii;;l;*bing facilities. Lessee shall provide the city with a

coPY of said service contracts'

19. Not operate in the Premises or in any part of the Airport.TI^":,1-"-'-1:j". operated vending

machines or similar devices for-the iale of-any-merchandise or serviee; excepi-as-may-be

allowed in the Lease Agreement or with the prioiwritten consent of the commissioner'

20. Not have Slot machines, devices, or other gambling games on the Premises or in any part of

the Airport *itnort tnu piior written consent of the commissioner.

21. Refer all contractors or contracto/s representatives rendering any service on or to the Premises

for the r_esse"]t-tn" ciiyor tn" irMn-io'r approvat before perfbrmlnce of any contractual service

provided that they meet insurance requirements'

Lessee,s contractors and installation technicians shall comply with the City,s rules and

regulations pertaining to construciion ano installation. This prwision shall apply to all work

performed on or aboit the premir"r oi the Airport, including installation of telecommunication

devices, electrical devices, attachments and installations oiany nature affecting floors' walls'

woodwork, trim, windows, ceilings and equipment, or any other physical portion of the Premises

or project.

22.Keepfrompublicvievuallpersonalproperty,cups,papers'cleaningandother.supplies'

23. Not permit employees to eat, drink or sleep in public view'

24. Not at any time occupy any part of the premises or project as sleeping or iodging quarters'



9t14t2021 JOURNAL ADDENDUM 2067

ZS. Not place, install or operate on the Premises or in any part of the Airport any engine, stove or

machinery, or conduit mechanical operations or cook thereon or therein, or place or use in or

about the premises or project any explosives, gasoline, kerosene, oil, acids, caustics, or any

flammable, explosive or hazardous material'

26. Insure that staff members are, at all times, appropriately dressed (as designated in the Lease

Agreement)with airport badges in view'

27. Not hold the city responsible for lost or stolen personal property, equipment, money or jewelry

from the premises or the Airport regardless of whether such loss occurs when the area is

locked against entry or not.

2g. Not have dogs, cats, fowl, or other animats brought into or kept in or about the Premises or

Airport.

29. Not use the public restrooms for any purpose other than those for which they were

constructed, and any damage resulting to them from misuse or by the defacing or iniury of

any part of the building shall be borne by the person who shall cause it. No person shall waste

water by interfering with the faucets or otherwise.

30. Not lay floor covering within the Premises without written approval of the Commissioner. The

use of cement or other simitar adhesive materials not easily removed with water is expressly

prohibited.

31. Comply with and ensure that Lessee's employees comply with the Cily's non-smoking policy

for the Airport.

32. post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a
place which is ion-visible to Lessee's customers, but visible to Lessee's employees. Train all

employees regarding Lessee's Emergency Evacuation Ptan and other emergenGy procedures.

33. Along with its employees, agents and invitees park their vehicles only in those parking areas

attovied by the City.- tf requisted, fumish the City with state automobile Lease numbers of

Lessee,s vehicles ind its emptoyees' vehicles and shall notify the City of any changes within

five (S) days after such change occurs. Concessionaire or its employees shall not leave any

vehicle in a state of disrepair (including without limitation, flat tires, out-ofdate inspection

stickers or Lease plates) on Airport property or in its parking areas.

34. Comply with all parking rules and regulations inctuding any sticker or other identification

system established by the City. Failure to observe the rules and regulations shall terminale

Llssee's right to u.e ihe parking area and subject the vehicle in violation of the parking rules

and regulations to removal or impoundment. No termination of parking privileges or removal

or impJundment of a vehicle shali create any liability on the City or be deemed to interfere with

Lessee's right to possession of its Premises. Vehicles must be parked entirely within the

parking linei and all directional signs, security notices, arrows and posted speed limits must

be observed. Parking is prohibited in areas not striped for parking, in aisles, where "No

parking" signs are poited, on ramps, in cross haJched areas, and in other areas as may be

designited by the iity. earfing stickers or other forms of identification, if any, supplied by the

City, shatt remain the property of the City and not the property of Lessee and are not

transferable. Every peison is required to park and lock his vehicle. All responsibility for
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darnage tO veiticles Or pCrsorlS iS ;lssunrecJ by ttrc owner of thc vehicle or its drt'rr:r'

Foilow ail rD Badging procedures as may be required by the commissioner or her designated

representative.

lnstruct employees to report spills, hazardous conditions and any suspicious activities to the

appropriatepartyaSdirectedbytheCommissionerorherdesignatedparty.

Not use luggage carts for product deliveries'

Use only delivery carts and equipment as approved by the Commissioner or her designated

party.

Use only designated elevators for deliveries'

surrender all keys to the Premises to the commissioner upon termination of this Lease

Agreement.

compty with the city's desire to maintain in the Airport the highest standard of dignity and

good taste consistent with comfort and convenience for the Lessee- Any action or condition

not meeting tnis hiJn stanoaro shourd be reported directty to the city' Lessee's cooperation

witl be mutually beneficial and sincerely appreciated'

The city reserves the right to rnake such other anct further reasonable rules anci regulations as

in its judgment may froir time to time be necessary for the safety, care and cleanliness of the

prerniseJ anci for the preservation of good orcier therein.
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(Sub)Exhibit 11.
(To Automated Retail License Agreement With Compass' 

By And Through lts Canteen Division)

Liquidated Damages.

Licensee acknowledges the City's objective to provide the public and air traveler with the
level and quality of s6rvice as described hereih. Accordingly, .the City.has established
liquidated O'amales and not penalties, as set forth in the table below, that it.may assess,, in
itd reasonable d-iscretion, foi various violations of the provisions of this Agreement, the
Airport Concession Progiam Handbook, and/or City Rules and Regulations. .Licensee and
the City agree that the fi-nes set forth herein are reasonable, and Licensee further agrees.to
pay toindCity in accordance with amounts specifie^d.herein upon each occurrence of the
bpecified violation and upon written demand by the City.

Notwithstanding any other liquidated damages provisions provide9.tot il this Agreement,
the iiquidated da[rages shown'on the table below are intended to reflect the inconvenience
io tnej puUtic and adverse effects on the Airport's operation. Written notice of a violation
hereun'der shall be given by the City to Licensbe pursuant to Section 11.7 of the Agree.ment.
piymeni of liquida[ed darirages shall not relieve the Concessionaire of responsibility.for
daftage, pers6nal injury, ort-he harm caused by any of.these violations. Licensee further
acfnoivtbiges that the 

-liquidated 
damages are not 

'exclusive 
remedies and the.City may

pursue oth6r remedies as'allowed for inlhis Agreement and at law, at the Commissioner's
br CMR's sole discretion. The City's waiver of any liquidated damages provided for below
shall not be construed as a waiv6r of the violatioh or Licensee's obligation to remedy the
violation.

1. For the first violation of a requirement during any 12-month rolling year, the 9Lly witt
provide written notice to Licensee to correct the violation within the time specified in
the notice, which such time period shall be consistent with any applicable time period
proscribed in the Agreement or, if no time is proscribed, reasonable.

2. For the second and third violation of the same requirement during any 12-month
rolling year commencing upon the first notice of violation, the City.will.provide written
noticE io Licensee to c6rr6ct the violation within the time specified in the notice. lf
not corrected within the specified time period, liquidated damages shall be
immediately assessed.

3. Further, after the third violation of the same requirement within any 12-month.rolling
year, the City reserves the right, in its sole discretion, to deem the repeated violations
in Event of Default and t6 seek any other remedies available to it under this
Agreement.

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or
failure to act is in "lnfraciion"-iisteb in the chart below shall not give rise to liability for
tiqulOateO damages hereunder provided that such failure was the direct result of the City's
failure to perfoim an obligatidn hereunder or a force majeure event as set forth in
Section 11.20 of the Agreement.

Group USA, lnc.,
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(Sub)Exhibit 12.
(To Automated Retail Licens'e Agreement With Compass Group USA, lnc.,' 

By And Through lts Canteen Division)

Utility Usage Fee.

The Utility Usage Fee will be billed and payable 
^as 

Additional Rent on a regular basis to
compensat'e for ritilities furnished to the Libehsed Spaqe. Unless the Licensee has elected
to utilize meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee.shall Plovide
the City with the manufacturer's official utiiity usage specifications upon installation of each
iutomiteO retail vending machine. Licens6e's Utility Usage -Fee equals the sum of the
estimated utility usage fo-r the relevant billing period <if eacfi of Licensee's automated retail
vending machines (br the actual metered-usage, as. applicable) multiplied.by the then
applicaile utility rate. The utility rate is adjusted annually and shall be the rate in use by the
energy company supplying sdrvice to th-e Airport on January 1 of each year such Utility
Usaj'ti Fee'is iircurieO. T=he City mqy at any time change and utilize any reasonable
alteiirative method of calculating itre Uiitity Usdge Fee and such periodic updates shall not
require an amendment to this Agreement.

lnfraction 1st Violation 2nd Violation 3'd Violation

Value Pricing, Article 4.04: Failure to
comolv with oolicv referenced

Written
Warninq $250/incident $500/incident

u men
Failure to with Physical lnspection

Written
Warning $250/incident $500/incident

Hours of Operation, Article 4.07: Failure
to operate during minimum required hours
of ooeration

Written
Warning $250/incident $500/incident

Personnel Standards, Article 4.07: Failure
to comply with any of the Standards
referenced

Written
Warning $250/incident $500/incident

Operation and Maintenance Standards,
Article 4.06: Failure to comply with any of
the Standards referenced

Written
Warning $250/incident $500/incident

6 a ure prov
related re

Written
Warninq $500/incident $1,000/incident

Failure to comply with all state, federal,
and security rules, regulations, and
directives per Article 1 0.3

Written
Warning $500/incident $1,000/incident

u re nt types,
RetailVendingArticle 4 05:

ine Standards

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance

Failure to maintain product inventory
consistently above 90 percent as per
Article 4.03

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance

Failure to refill product inventory when
60 percent or less within a 24-hour period
as per Article 4.03

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance

Failure to conduct repairs within 48 hours
of written notification as per Article 4.07

Written
Warninq

$1 00/daY
noncomplia

of
nce

$200/day of
noncompliance

Failure to address customer complaint(s)
within 24 hours and receiving more than
6 customer complaints in a one-month
oeriod as Der Article 4.04

Written
Warning

$100/day of
noncompliance

$200/day of
noncompliance
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Exhibit "C".
(To Ordinance)

Sub/ease For Food And Beverages Sa/es Between Host lnternational, lnc.

And CafO DesCarfes Company At Chicago O'Hare lntemational Airport.

'flllS Stilll.llAsE ("Sublease") is rnade and cntered into this _ day ol' Jurrc.202l. by and

berwecn IIOST INl'llltNA'flONAI-, INC. (''Host"), and Cafi DesCartes Company-"
l"Concessionaire";. TI{IS SUBLIIASE MUST BE F'ULLY EXECLJ'|ED llEFORl:
CTONCESSIONAIRE CAN TAKE POSSESSION OR [{AVE ACCESS 1'O PREMISES AS

DEFINED I.IEREIN.

Recitals

WITEI{EAS. I{ost is a principal concessionaire at Airport (llte "Airport")
pursuant to that License Agreement by and between the City of Chicago ("Lessor") and llost, dated
January l. 1998 (which, together with any amendments thereto, is hereinafter referred to as the
"Lease"); and

WHEREAS, Host has established and upheld a reputation as a provider and operator of high-
quality concession facilities which has enabled Host to become a principal concessionaire at the
Airport; and

WI{EREAS, Concessionaire desires to be, and has been selected by Host andror the Lessor, to be

the operator of a certain food and beverage facility at the Airport (as hereinafter defined, the
"Premises"); and

WHEREAS, the parties desire to enter into this Sublease of the Premises upon the terms and
conditions set forth herein;

NOW, THEREFORE, in consideration of the covenants and conditions contained in this Sublease

and for other good and valuable consideration, the receipt and sufficiency of which is mutually
acknowledged, the parties agree as follows;

I. Lease.

1.01. IncorporationofLease. AcopyoftheLeasehasbeenfurnishedtoConcessionaire,and
Concessionaire is aware of all the terms and conditions contained therein. The Lease is incorporated
into this Sublease and this Sublease is subject to all applicable terms as set forth in the Lease, as such
may be amended from time to time. Concessionaire shall be subject to all the requirements, temls,

covenants, conditions and restrictions with respect to the occupancy, operation, use and care of the

Premises and Concessionaire's conduct in the Airport which apply to l{ost pursuant to the Lease.

Concessionaire shall have no greater rights in the Premises than l{ost has under the [,ease. Except
where tlie Lease is silent oll an issue, or where the tcrms of this Subleasc are nlore stringent thatt those

in the Lease. in the event of any conflict betu'een any term of this Sublease and any temr imposed on

2071
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Host by the Lease, the Lease shall be superior and control the outcome. Unless otherwise defined in

this Sublease, the definitions set forth in the Lease are incorporated herein and shall constitute the

definitions of such terms as used in this Sublease.

1.02. SubordinationofSublease. ThisSubleaseandallrightsofConcessionairehereunderare
in all respects subject and subordinate to (i) the Lease and to all of the terms, covenants and conditions

thereof, and (ii) to all encumbrances now affecting the Lease or the Premises or to which the Lease is

subject and subordinate. The foregoing provisions shall be self-operative and no further instrument of
subordination shall be necessary, unless required by Host or Lessor, in which event Concessionaire

agrees, on demand, at any time or times, to execute, acknowledge and deliver to Host and/or Lessor

any and all instruments that may be reasonably necessary or proper to confirm the aforesaid

subordination of this Sublease, and all rights of Concessionaire hereunder, to the Lease and the lien of
any such encumbrances.

1.03. No Privity, Exercise of Rights and Remedies Under Lease. Nothing in this Sublease shall

be construed to create privity of estate or of contract between Concessionaire and Lessor.

Concessionaire shall not have the right to exercise any of Host's options or elections permitted or

authorized under the Lease. Concessionaire shall have no rights or remedies against Lessor for any

default, failure or delay on the part of Lessor in the performance of any obligations under the Lease.

Concessionaire shall not have the right to institute any action or proceeding against Lessor for the

enforcement of the Lease. If Lessor shall default in the performance of any of its obligations under

the Lease, Host shall, uponthe written request of Concessionaire, use its diligent good faith efforts to

enforce the Lease to obtain Lessor's compliance with its obligations thereunder. Except as otherwise

specifically provided herein, Host shall have no duty to perform any obligations of Lessor and shall

under no circumstances be responsible or liable to Concessionaire for any default, failure or delay on

the part ofLessor in the perfonnance ofany obligations under the Lease, nor shall such default of
Lessor affect this Sublease, or waive or defer the performance of any of Concessionaire's obligations

hereunder. In furtherance of the foregoing, Concessionaire hereby waives any cause of action and any

right to bring an action against Host by reason of any such act, omission, negligence or default of
Lessor under the Lease.

1.04. No Breach of Lease. Concessionaire, its agents, employees or anyone claiming from,

through or under Concessionaire, will not do, permit, or suffer any act or omission which would (i)

constitute a breach or violation by Host ofany of the terms, covenants, conditions or provisions ofthe

Lease, (ii) enlarge any of the obligations of Host under the Lease, or (iii) give Lessor the right to

terminate the Lease. Any violation of the provisions ofthe Lease by Concessionaire shall be deemed

to be, for all purposes hereunder, a default under this Sublease, for which Host shall have all of the

remedies provided by this Sublease.

1.05. Termination of Lease. If for any reason the Lease expires or is terminated prior to the

expiration of the term of this Sublease (as hereinafter defined, the "Term"), either by its terms or by

Leisor or by Host, whether pursuant to any termination rights therein reserved or therein granted to

either of said parties or otherwise, then, on the date of expiration or termination of the Lease, this
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Sublease and the Term hereof shall automatically terminate with the same force and effect as though

such termination date u,ere the date herein fixed for the expiration of the Term and Host shall not be

liable to Concessionaire by reason thereof.

2. Contingencies.

2.01. Lessor Approval. This Sublease is subject to and contingent upon the Lessor's approval

of Concessionaire and this Sublease. If such approval has not been obtained within thirty (30) days

hereafter, Host shall be entitled to declare this Sublease null and void, effective upon notice to

Concessionaire. In the event said approval is not obtained, Concessionaire shall hold Host and Lessor

harmless and shall not in any way pursue any claim against Host or Lessor for such failure, including

any claim for reimbursement of expenditures made by Concessionaire with respect to this Sublease

and/or the Premises or for prospective profits.

2.02. Certifrcation. This Sublease is subject to and contingent upon Concessionaire being

validly certified and maintaining its valid certification as an Airport Concession Disadvantaged

Businlss Enterprise ("ACDBE") by the Lessor or the appropriate certiffing entity (the Lessor or such

other entity, as applicable, being the "Certifring Entity") in accordance with all applicable laws, rules

and regulations and as set forth more fully herein.

2.03. Brand Franchise/License. This Sublease is subject to and contingent upon Concessionaire

furnishing to Host a copy of the license or franchise agreement which authorizes Concessionaire to

operate the Premises under a brand name if Concessionaire's use, as described in this Sublease,

provides therefor.

2.04. Liquor and/or Business Licenses. This Sublease is subject to and contingent upon

Concessionaire obtaining, maintaining, and furnishing to Host a copy of any and all liquor and/or

business licenses required for the operation of the Premises.

3. Premises. Host hereby subleases to Concessionaire and Concessionaire hereby subleases from

Host the premises located in the Airport which Premises contain approximately

_iqu*. feet, as generally depicted on Exhibit A hereto (the "Premises"). The depiction of
other facilities on Exhibit A or the description of the uses or names of other facilities shown on

Exhibit A shall not be construed as a representation by Host that such other facilities shall be so

developed, maintained, used or named. Host reserves the right to increase, reduce, or relocate the

Premises or to increase, reduce or relocate any common areas or any other tenant premises in the

event that such increase, reduction or relocation is necessary to accommodate a change in the design

or use of the Airport by Lessor, including but not limited to relocation of security checkpoints. Any

relocation, expansion or reduction shall be accomplished as expeditiously as is reasonable under the

circumstancei, and any adjustment to the Premises shall be formally made by the execution of a

written amendment to this Sublease. Premises shall not be delivered to Concessionaire until all

requirements are met pursuant to Section 4.02 herein.
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4. Term.

4.01. Term. The term of this Sublease (the "Term") shall commence on the date hereof (the

"Term Commencement Date") and shall expire on the earliest to occur of: i) the earlier termination of
tlreLease;ii)theearlierterminationbyoperationofthisSubIease;oriii)atll:59p.m'on-
(the "Term Expiration Date").

4.02. Delivery of Certificates, Bonds and Other Approvals. PRIOR TO HOST'S DELIVERY

OF PREMISES TO CONCESSIONAIRE, CONCESSIONAIRE SHALL DELIVER TO HOST'S

DIRECTOR OF OPERATIONS AT THE AIRPORT THE FOLLOWING:

A. Proof of Concessionaire's valid certification as an ACDBE;

B. Certificates orpolicies of insurance, and endorsements, required pursuantto this Sublease;

C. Any and all bonds or other security instruments required pursuant to this Sublease;

D. Proof, including the furnishing of a copy of the license or franchise agreement that

Concessionaire is authorized to operate the Premises under a brand name if Concessionaire's use, as

described in this Sublease, provides therefor;

E. Reimbursement to Host for any design and construction funds expended by Host on

Concessionaire's behalf, including but not limited to architectural and engineering fees, estimating

fees, design management fees, construction management fees, insurance costs, intereston construction

financing and costs paid to general contractors, equipment suppliers or installers, signage suppliers or

installers and/or seating and decor suppliers;

F. Reimbursement to Host of any other funds expended on Concessionaire's behalf by Host,

including without limitation the Bid Development Charge set forth herein;

G. Copies of all licenses required for operation ofthe Premises, including certificate of occupancy

liquor, and business licenses; and.

H. A fully executed copy of this Sublease.

CONCESSIONAIRE WILL NOT BE ALLOWED TO OPEN UNTIL ALL OF THE ABOVE ARE

COMPLETE.
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4.03. Late Opening Fee. Corcessionaire shall pay Host, within ten (10) days of
Concessionaire's receipt of an invoice, one hundred dollars ($100.00) per day as a fee for each day

beyond on which the Premises are not open to the public for business, payable each

Monday for the number of days in the prior week that the Premises were not open. This late opening

fee shall be in addition to and not in lieu of all other monetary obligations payable by Concessionaire

under this Sublease and represents the parties' estimate of the damages that will be caused to Host in
the event of Concessionaire's failure to be open for business. Host's failure to invoice Concessionaire
for such late opening fee shall not waive Host's rights, including its right to subsequently invoice

Concessionaire for the late opening fee and/or Host's right to terminate this Sublease. Receipt by Host

of the late opening fee shall not preclude Host from availing itselfof additional remedies for such late

opening, including termination of this Sublease.

5. Use. Concessionaire shall use the Premises to sell at retail the items listed on Exhibit "B" at

the prices subject to the approval of Host and Lessor and for no other purpose, activity or operation
whatsoever. Concessionaire shall not add or delete items from those listed on Exhibit B, or change

prices, without the prior written consent of Host and Lessor. In the event Host or Lessor determines
that any of Concessionaire's products are objectionable for display or sale, Concessionaire shall, upon
written notice from Host, immediately remove such item from its inventory and shall thereafter

discontinue displaying, offering for sale, or.selling such item. All prohibitions and restrictions as to
use of the Premises which are applicable to Host pursuant to the Lease shall likewise apply to
Concessionaire; provided, however, that such prohibitions and restrictions may be enforced against

Concessionaire by either Host or Lessor. Concessiolaire does not have the exclusive right for the sale

in the Airport, or any portion thereof, of any item or brand which Concessionaire is authorized to sell
pursuant to this Sublease. Host may be operating competing businesses within the Airport for the sale

of the same or similar items or brands.

TBD: [Concessionaire acknowledges that rights granted by certain national brands were granted to
Host International, Inc. as part of Host's exclusive master agreement with that corporation, and such
rights remain the exclusiverights ofHost hereunder, notwithstanding Host's grant of this Sublease to
Concessionaire for operation of this [brand] unit during the Term of this Sublease. This Sublease is a
grant for the operation of a [brand] concession at the specified Premises only, for the limited Term of
this Sublease, and Concessionaire has no right to any exclusive territory or to object to the location of
an additional [brand] or other similar concession at a site which is in proximity of the Premises and/or
in the same trading area of the Premises. Host shall be free to itself propose or bid for, or itself
develop other concessions under the same or other brand locations at the Airport on its own during the

Term of this Sublease and thereafter.]

Or in the Alternative: Host shall be free to develop competing businesses within the Airport forthe
sale of the same or similar items or brands on its own during the Term of this Sublease and thereafter.

Concessionaire has no other right to a new or renewed Sublease upon the expiration of the term of
this Sublease.l
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Additionally, Concessionaire acknowledges that this Sublease is solely for the purpose of
operating the Premises until expiration of this Sublease and Host shall not be required to grant the

Concessionaire any future rights to use the brand names in any future bids or proposals for any

concessions at the Airport, including but not limited to future bids or proposals for the Premises

followirrg expiration of this Sublease. Concessionaire has no other right to a new or renewed

Sublease upon the expiration of the Term of this Sublease.

6. Operation of Premises.

6.01. Responsibility for Operations. Concessionaire understands and agrees that Host has

entered into this Sublease with the understanding that Concessionaire shall at all times perform a

substantial operating or management role relating to the Premises, which are the subject matter of this

Sublease. The representation by Concessionaire that it will perform a substantial operating or
management role is relied upon by Host and is a material inducement to Host to enter into this
Sublease. There are no verbal or written agreements between Concessionaire and Host relating to the

role to be performed by Concessionaire, or relating to financing or other monetary arrangements,

except as set forth in this Sublease. If any future agreements are reached between them, such

agreements shall be promptly incorporated as a written amendment to this Sublease. No such future

agreements shall be binding on Concessionaire or Host until a written amendment to this Sublease

shall be effective.

Concessionaire shall be solely responsible for the operation of the Premises in accordance with
this Sublease, the employment of persons who work at the Premises, and all costs and expenses

incurred in connection with the conduct of business at the Premises, and Host shall have no

responsibility for any of the same.

6.02. Lease Requirements. Concessionaire shall be subject to all the requirements, terms,

covenants, conditions and restrictions with respect to the occupancy, operation, use and care of the

Premises and Concessionaire's condlct in the Airport which apply to Host pursuant to the Lease.

Host shall be entitled to enforce such Lease provisions as to Concessionaire and/orthe Premises inthe
same manner and mode as Lessor is entitled to enforce such Lease provisions with respect to Host
pursuant to the Lease, except that Concessionaire shall be entitled to only the lesser of (i) any

applicable cure set forth herein or (ii) one-half (l/2) of any applicable grace or cure period, to which

Host is entitled under the Lease before Host shall be entitled to enforce the same, it being understood

and agreed that Host shall be entitled to exercise its rights as agains Concessionaire hereunder prior to

the time that Lessor is entitled to act against Host. Without limiting Host's remedies herein,

Concessionaire's performance hereunder is subject to any and all delinquency charges, sanctions,
liquidated damages, fines, interest and/or late fees, and other means of enforcement, as set forth in the

Lease andl/or Sublease.

6.03. Representative of Concessionaire. During all hours that the Premises are open,

Concessionaire shall retain at the Premises at least one (l) qualified representative, authorized to

represent and act for it in matters pertaining to the operation of the Premises, and shall keep Host
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informed in writing of the identity of each such person. In addition, the representative of
Concessionaire shall provide a non-work contact to Host for use in the eveut of an entelgency.

6.04. lngress and Egress. Concessionaire shall possess the right of ingress to and egress from
the Premises as is necessary in order for Concessionaire to fulfill the terms ofthis Sublease, subject to

the terms of the Lease and any applicable Airport rules and regulations. Concessionaire agrees that
the exercise of such right shall not impede or interfere with the operations of Host and/or its other

subtenants or with the use and operation of the Airport by Lessor, its tenants, other authorized

occupants or the traveling public.

6.05. Rights under the Lease.

A. Rights of Lessor are Also Reserved by Host. All rights of Lessor pursuant to the Lease with
respect to Host are likewise reserved in favor of Host with respect to Concessionaire, so that such

rights may be exercised as to Concessionaire by either Host or Lessor.

B. Rights of Host are not Reserued by Concessionaire. Concessionaire's rights under this

Sublease are fully set forth and explained exclusively in this Sutlease, and Concessionaire does not
receive and shall not have any other rights by virtue of any other document or agreement, including,
without limitation, the Lease. The rights of Host with respect to Lessor that accrue to Host under the

Lease do not pass to Concessionaire with respect to Host in any form whatsoever, except as

specifically provided for in this Sublease. By way of illustration only, if Host has the right to sell a

certain item at the Airport, Concessionaire shall not have a right to sell such item except as such right
is granted in this Sublease.

6.06. Compliance with Laws and Regulations. Concessionaire shall comply with all
applicable federal, state and locallaws;'ordinarces,,ffles and regulations respecting Concessionaire's

use and occupation of.the Premises, the hiring and employment of Concessionaire's personnel at the

Premises, and the conduct of Concessionaire and its personnel at the Airport and in the Premises, as

well as all rules and regulations of Lessor in respect to the Airport, now or hereafter in effect.

6.07. Relationship of Parties. Concessionaire is not and shall not hold itself out as an agent,

legal representative, partner, subsidiary, joint venturcr or employee of Host. Concessionaire shall have

no right or power to, and shall not, bind or obligate Host in any way, manner or thing whatsoever, nor

represent that it has any right to do so. [n all public records, in its relationship with other persons, and

on letterheads and business forms, Concessionaire shall indicate its independent ownership of said

business. There is no fiduciary relationship between Host and Concessionaire.

6.08. Hazardous Substances. No goods, merchandise, or materials that are explosive or
hazardous shall be kept, stored, or sold in or on the Premises, and no offensive or dangerous trade,

business, or occupation shall be canied on therein or thereon. Nothing shall be done on the Premises.

orher than as is provided ior in this Sublease, which will increase the rate of or suspend the insurance

upon the Premises or upon structures of the Airport. No machinery or apparatus shall be used or
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operated on the Prenrises which will damage the Premises or adjacent buildings. Nothing in this

section shall preclude Concessionaire from bringing, keeping, or using on or about the Premises such

materials, supplies. equipment and machinery as are appropriate or customary in carrying on its
busincss. provided, however, that Concessionaire shall be and remain exclusively responsible for and

liable for any damages caused by the bringing, keeping and/or using of such materials, supplies,

equipment and/or machinery.

6.09. Performance Standards. Without limiting Concessionaire's obligationto comply withall

applicable federal, state and local laws, ordinances, rules and regulations, and all rules and regulations

of the Lessor, Concessionaire shall observe the following performance standards ("Performance

Standards") in addition to those contained in the Lease and elsewhere in this Sublease:

A. Operation of Premises.

1) Hours of Operation. The Premises shall be open from and after the Rent

Commencement Date for business from a.m. to 

- 
P.f,., seven (7) days a week,

including holidays, except as may be otherwise approved in writing by Host, or for such

longer or shorter hours as the Lessor or Host shall require. At no time shall the Premises

be left unattended or temporarily closed while employees go on break or for other such

reasons.

2) Cleanliness and Order. The Premises shall be kept clean and in good order and

Concessionaire shall observe superior sanitation standards at all times. No loud or
inappropriate music will be played at the Premises.

3) Compliance with Other Agreements. In the event the Premises are operated as a

"branded" facility by Concessionaire pursuant to a license or franchise, Concessionaire

shall fully comply with all ofthe standards of the licensor or franchisor, perform all of the

terms and conditions of such license or franchise and keep such license or franchise in full
force and effect.

4) Nuisance or Waste. Concessionaire shall conduct its operations in an orderly and

proper manner so aS not to commit any nuisance or waste in the Premises.

5) Trash and Recycling. Concessionaire shall recycle cans, bottles, paper,

newspapers, cardboard and other items to the same extent as Host participates in recycling

programs in connection with the facilities Host operates at the Airport. Concessionaire

shall promptly remove from the Premises to the garbage or refuse disposal area designated

by Host all rubbish, refuse, packaging and garbage; and, if such service is notprovided by

others, Concessionaire shall remove from the Airport the accumulation of all such material

in said garbage or refuse disposal areaat such frequent intervals as Host may reasonably

direct. Any trash chutes used exclusivety by Concessionaire shall be cleaned and sanitized

by Concessionaire at regular intervals as needed. If reasonably necessary, Concessionaire
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shall provide an appropriate odor-free. liquid-tight trash compactor(s), which it shall clean
and sanitize as needed.

B. Personnel.

1) Manager. Concessionaire's on-site manager at the Premises (the "Manager")
shall be an active, qualified, experienced and competent Manager with the complete
responsibility and authority to respond quickly and decisively to Host and Lessor in all
matters affecting the operation of the Premises. Concessionaire shall at all times ensure, in
the absence of the Manager, that a qualified supervisor is available and empowered to act
quickly and decisively in response to any need arising from the operation of the Premises
during normal business hours as well as in the evenings and./or in the event of an
emergency.

2) Staffing. Concessionaire shall provide an adequate number of employees on each
shift to assure the highest standards of public service and satisfactory operation and
maintenance of the Premises at all times. Concessionaire shall provide appropriate
staffing levels to accommodate peak periods of passenger activity and shall udd un
appropriate number of employees to respond to increased levels in potential customers
resulting from changes in airline schedules or relocation of airline gates.

3) Deportment. Concessionaire shall require its employees in all circumstances to
observe a strict impartiality as to quantities and services, to provide fast service, to
exercise courtesy and consideration in dealing with the public and to give directions and
make change cheerfully. Employees will acknowledge, greet and/or welcome customers
and provide assistance to customers as needed or requested. Concessionaire's employees
shall be proficient in customer service and sales techniques. Employees shall not eat or
drink behind counters or registers or in the store selling space during business hours, or
store personal belongings within view of customers at the Premises.

4') Customer Service Training. Concessionaire's employees shall conduct
themselves in accordance with the rules and precepts of the industry standards for
Critomer service. Concessionaire's employees shall attend any customeiservice training
programs made available to such employees by the City of Ctiicago, State of Illinois and
Host. Employees shall be trained in retail service selling skills and shall be knowledgeable
about the products and services offered at the Premises. Concessionaire shall certifr to
Host, if requested, that such haining has been completed for all employees.

5) Uniforms and Badges. All employees of Concessionaire who come in contact
with the public shall wear professional uniforms or, if Concessionaire does not have a
standard uniform, shall be appropriately attired. Such uniforms or attire shall be subject to
approval by Hosr's Director of Operations at the Airport. All employees shall wear
identification badges subject to approval by Host's Director of Operations at the Airport,
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which clearly state Concessionaire's company name and the individual employee's name.

lf the Premises are operated pursuant to a license or franchise, the franchisor/licensor's

unifonn shall be acceptable to Host. The uniforms or other attire of employees shall be

kept neat and clean and employees shall be well groomed.

C. Serryice, Marketing, Advertising and Promotion Initiatives. If required by the

Lease, Concessionaire shall participate in and adopt all customer service, marketing,

advertising and promotion programs that are created and implemented by Host and/or Lessor.

All of Concessionaire's advertising at the Airport, as well as any advertising by

Concessionaire related solely to the Premises at the Airport, shall be subject to Host's prior
approval. National programs implemented by Host and adopted by Concessionaire will be

maintained as per the guidelines set forth in the program communication.

D. Refurbishment of Premises. Concessionaire shall have available at least one percent

(l7o) of its annual [Gross Revenues/Gross Sales/Gross Receipts] for the refurbishment of the

Premises, including the carpeting, flooring, fixtures, equipment and visual displays, beginning

with the second anniversary of Concessionaire's opening of the Premises for business. Such

funds shall be expended by Concessionaire as required by the Lease and/or at Host's direction

based upon the condition and appearance of the Premises. Concessionaire shall maintain

receipts evidencing compliance herewith flor the Term of this Sublease and shall make such

receipts available io Host, upon request, to prove such compliance.

E. Performance Standard Defaults and Cure Periods. Any failure by Concessionaire

to comply with the foregoing Performance Standards shall constitute an Event of Default as

enumerated in this Sublease.

7. Services Provided by Host to Concessionaire.

7.01. Seruices Provided Free of Charge. Without limiting Concessionaire's obligation to

comply with all applicable federal, state and local laws, ordinances, rules and regulations, and all nrles

anO regutations of the Lessor, Host's on-site personnel may provide Concessionaire with certain

services without charge therefor, as requested by Concessionaire, as follows:

A. Management Direction. Concessionaire may meet regularly with Host's Director of
Operations at ihe Airport to discuss the development and maintenance of goals and methods of
operation.

B. Product Purchasing. Host's local purchasing personnel may provide Concessionaire with

advice and counsel regarding product specifications, product selection and vendor selection'

C. Personnel Hiring and Training. Host may assist Concessionaire in developing an employee

recruitment plan. AII Host training classes, conducted by Host, which are held at the Airport for the

purpose of iraining Host employees may also be attended by Concessionaire's employees upon
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approval by Host arrd, in Host's discretion, at no charge to Concessionaire.

D. Liaison with Lessor. Host's Director of Operatiorrs at the Airport shall serve as a liaison
between Concessionaire and Lessor.

7.02. Services Provided for a Fee. In the event that Concessionaire requires services beyond
the free advice and cotrnsel set forth herein, Concessionaire may request that Host perform additional
services for Concessionaire for which Host shall be paid a fee. Upon request, Host shall provide
Concessionaire with a price list for such additional services which prices shall be subject to change.
Upon request, Host shall provide such additional services, subject to Host's ability to do so given the
practical circumstances then existing. These additional services which Host, upon Concessionaire's
request, may provide for a fee are as follows:

A. Design and Construction Services. In the event that Concessionaire requires any design
and/or construction assistance from Host, Host may provide such services and Concessionaire shall
reimburse Host for the costs of providing such services pursuant to this Sublease.

B. Accounting. Host's local accounting personnel may provide sales and cost accounting
direction and assistance.

C. Food and Beverage Purchasing [optional provision, for F&B subleases only. Subject to
Attachment i ("Food and Beverage Purchasing Conditions"), attached hereto and incorporated herein,
Concessionaire may purchase from Host such food and beverage items for sale at the Premises as Host
may carry in Host's commissary at the Airport and which Concessionaire is permitted to sell under
this Sublease. Host shall provide, at Concessionaire's request, a price list of the available food and
beverage items and Concessionaire may elect whether it wishes to purchase such items. The price list
will be updated periodically and may include the cost of regularly scheduled deliveries and the amount
of any extra charge for special deliveries requested by Concessionaire. Host shall invoice
Concessionaire for all food and beverage items purchased by Concessionaire from Host, which
invoice may accompany the delivery of,such food and beverage items. Invoices for food and beverage
items purchased by Concessionaire from Host must be paid within ten (10) days of presentation.
During any period while Concessionaire is delinquent in the payment of food and beverage items
purchased pursuant to this Section, Host, in addition to resorting to any remedies available to Host for
such delinquency, including Sublease termination, may refuse to make further sales of food and
beverage items to Concessionaire or may, in its discretion, require that all further purchases of food
and beverage items from Host shall be made on a payment in cash upon delivery basis until such
delinquency is cured.

8. Assignment and Subletting. Concessionaire shall not: (i) assign (directly or by operation of
law), sublet or otherwise transfer this Sublease or any portion of the Premises; (ii) transfer any rights
or privileges conferred upon Concessionaire pursuant to this Sublease by management contract or
otherwise; nor (iii) permit any change in the ownership or control of Concessionaire without the prior
written consent of Host in each instance and, to the extent required under the Lease, the prior written



2082 COMMITTEE ON AVIATION 9t14t2021

consent of Lessor. Prior to any change in ownership or control of Concessionaire, Concessionaire
shall obtain valid ACDBE certification for Concessionaire as so changed. Any assignment, sublease,

transfer or change in ownership or control in violation of this Section shall constitute a default

hereunder. Consent to one assignment. sublease or transfer shall not constitute approval of any

subsequent proposed assignment, sublease or transfer.

9. ACDBE Certification. Concessionaire acknowledges that compliance with ACDBE rules,
laws and regulations, including 49 Code of Federal Regulations ("CFR") Pa(s 23 and26, and the

Lessor's and Host's ability to count Concessionaire's revenue (pursuant to the Lease or Sublease)

toward Host's ACDBE participation goals, are material requirements of the Lease and this Sublease.

At all times during the Term of this Sublease, Concessionaire shall be and shall remain validly
certified as an ACDBE by the Certiffing Entity, as defined in Section 2.O2herein, in accordance with
all applicable laws, rules and regulations. Concessionaire shall timely file any and all applications,

together with all supporting documentation, necessary to maintain such certification. Failure to
comply with any of the ACDBE certification requirements set forth herein is an Event of Default
under this Sublease.

Without limiting the foregoing, Concessionaire shall comply with the following provisions. Any
required notices or submissions to Host shall be sent to both Notice addresses for Host stated in
Section 24 herein.

A. Prior to execution of this Sublease, Concessionaire shall provide proof of its valid ACDBE
certification by submitting copies of the following documents to Host; however, if for any reason

Concessionaire has not done so prior to execution, Host shall be entitled to declare this Sublease null
and void upon notice to Concessionaire:

I) Concessionaire's ACDBE certification from the Certifying Entity; and

2) If Concessionaire's last available ACDBE certification is more than one (1) year old, a
completed and executed ACDBE No Change Declaration ("Declaration Form"), a copy of
which is attached hereto and incorporated herein as Attachment 2.

Concessionaire's ACDBE Certification Date is ld/mly) ("the Certification Date").
Concessionaire's Annual Update deadline for its certification status is [d/m] each year during the

Term of this Sublease (the "Annual Update").

B. If at any time during the Term of this Sublease Concessionaire's ACDBE certification will
expire, Concessionaire shall apply for recertification of its ACDBE status no less than ninety (90)

days before such expiration.

C. To confirm Concessionaire's on-going valid ACDBE certification, each year during the Term

of this Sublease, Concessionaire shall:
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1) Provide Concessionaire's updated. cornpleted and executed Declaration Fonn to Host by no

later than the Annual Update deadline;

2) Submit Concessionaire's Annual Update affidavit to the Certifying Entity in such time and

manner as required by the Certifying Entity; and

3) Provide a copy of Concessionaire 's Annual Update approval letter to Host within (thirty) 30

days of receipt of same from the Certifying Entity if the Certiffing Entity's practice is to

provide an approval letter in response to a submitted Annual Update affidavit.

D. If at any time during the Term ofthis Sublease Concessionaire becomes aware of any change

in its circumstances which may affect its certification status (including but not limited to a notice

received from the Certifying Entity or because Concessionaire is aware of changes in its intemal

operations), Concessionaire shall send written notice of such change to Host.

E. Concessionaire is solely responsible for the content, accuracy and sufficiency of (i) any

documentation and information it provides to Host or any other party with respect to

Concessionaire's ACDBE certification, and (ii) the information provided in any Declaration Form.

F. In the event that (i) Concessionaire fails to obtain or maintain its valid ACDBE certification,
(ii) Concessionaire's certification is ever suspe,nded, revoked. terminated or invalidated for any reason

whatsoever, and/or (iii) Concessionaire fails to fumU any of the requirements herein necessary to

become validly certified, or maintain and prove iS on-going valid ACDBE certification, then this

Sublease will automatically terminate upon writtennotice from Host to Concessionaire. In the event

of such termination, Concessionaire shall hold Host, and the Lessor, their predecessors, successors and

assigns, and the directors, officials, officers, agents and employees of each ofthem, harmless and shall

not in any way pursue any ctaim ggainst any-or all such parties for or related to said failure, or any

resulting terminationof this Sublease, including without limitation any claim for reimbursement of
expenditures made by Concessionaire with respect to this Sublease and/or the Premises or for
prospective profits.

10.01. Delinitiops. The definition of [$rgs Sursnupd,Grass.S&V,G-rpssBeqeipfs] in the Lease

is incorporated herein and shill constitute the definition of such term as used in this Sublease. The

term "sublease Year" has the same meaning as Lease Year in the Lease which is currently defined as

the twelve-month period [m/.d] through ttn/dl.

10.02. Rent Commencement. Concessionaire's obligation to pay rent and other monetary

obligations to Host hereunder shall commence on the earlier to occur of: (i) fixeddate
opens foror x mrmber of days after delivery of premises]; or (ii) the date on which Concessionaire

business (which earlier date is hereinafter refered to as the "Rent Commencement Date").
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10.03. Rental Amounts. From and after the Rent Commencement Date, Concessionaire agrees

to pay to Host without demand, set off or abatement, at Host / 7217 Collection Center Drive /
Chicago. Illinois 60693, in lawful money of the United States each Sublease Year for the leasehold

and concession privileges described herein, and under the terms and conditions set forth in this

Sublease, the greater of(i) a percentage rent (the "Percentage Rent"), being % of
annual [Gross Revenues/Gross Sales/Gross Receipts-note must say "annual"]; or (ii) an annual
minimum rent (the "Minimum Rent") calculated as 

-- 
percent (-Yo) of Concessionaire's total

Rent payments for the prior Sublease Year; provided that the Minimum Rent for the first Sublease

Year shall be and shall never be less than this amount. Percentage Rent and Minimum Rent

are together referred to in this Sublease as "Rent."

10.04. Minimum Rent Payment. Concessionaire shall pay the Minimum Rent to Host in equal

monthly installments, in advance, on the first day of each month, without demand, and with any

partial months to be prorated. Concessionaire's Minimum Rent payment to Host is considered late if
Host has not received the payment in full by the first (ls) day of each month.

10.05. Percentage Rent Payment and [Gross Revenues/Gross Sales/Gross Receiptsl

Reporting. Concessionaire shall furnish to Host on or before the [one-half the amount of time Host

has under master] day following each calendar month or partial month occurring during the Term of
tlris Sublease, via fax to the attention of the Sublease Compliance Department at (866) 721-2326 ot
(301) 896-5118, via email to sublease.compliance@hmshost.com, or via a website as may be

developed and required by Host, a detailed statement certified by the Concessionaire and prepared in a

-ur."i consistent with the requirements ofthe Lease, and otherwise reasonably approved by Host, of
the [Gross Revenues/Gross Sales/Gross Receipts] derived at or from the Premises during the previous

calendar month and the calculation of Concessionaire's payments due to Host for the previous

calendar month. With such statement Concessionaire shall calculate and pay any additional amount

due over and above the monthly Minimum Rent. Concessionaire's Percentage Rent payment is

considered late if Host has not received the payment in fuII by the [one-half the amount of time Host

has under the master] day of each month.

10.06. Annualization. Concessionaire shall furnish to Host annuatly within 

- 
days [state

number of days equal to one-hhlfthe number of days Host has under the masterl after the end ofeach

Sublease Year, an annual statement certified by required by master], and

consistent with the requirements of the Lease and Lessor, showing [Gross Revenues/Gross

Sales/Gross Receipts] derived from the Premises during the preceding Sublease Year and

Concessionaire's computation of the Rent payable for the previous Sublease Year. Payment of any

Percentage Rent due based on such report shall accompany such report. Ifthe Concessionaire has

overpaid the Rent due for the preceding Sublease Year, Concessionaire shall deduct such overpayment

from the Rent next falling due, except that if the report filed after the end of the final Sublease Year,

or portion thereof, shows a Rent overpayment, a cash refund to the Concessionaire will be made by

Hoit within fifteen (15) days after receipt of such final report. The purpose of annualization shall be

to effect payment to Host by Concessionaire of the greater of the Minimum Rent or Percentage Rent

for each Sublease Year. This requirement to provide an annual, audited statement of [Gross
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Revenues/Gross Sales/Gross Receiptsl shall be in addition to any other obligations set forth herein or
in the Lease and shall in no w'ay limit or excuse Concessionaire from such obligatiorts.

10.07. Additional Rent. All payments of any kind or description, other than Rent, payable by
Concessionaire to Host or Lessor in accordance with the terms and conditions of this Sublease or the
Lease are referred to as "Additional Rent," including without limitation, (i) reimbursements to Host or
Lessor for the expense of performing obligations of Concessionaire which Concessionaire fails to
perform; (ii) any common area maintenance or utility charges; and (iii) fees, penalties, interest and

other charges payable by Concessionaire under this Sublease or the Lease. Unless otherwise provided
herein with respect to a particular obligation, all items of Additional Rent shall be payable by
Concessionaire within ten (10) days of the giving of notice, including a statement or invoice, to
Concessionaire of the amount due. Additional Rent payments shall be sent to: Host I 7217 Collection
Center Drive / Chicago,Illinois 60693.

10.08. Late Payment Service Charge and Returned Checks.

A. Late Payment Service Charge. In the event Concessionaire fails to make timely payment of
any Rent orAdditional Rent within five (5) days after same shall become due and payable, upon each
such event, a one hundred dollar ($ I 00.04) service charge shall become immediately due and payable,
together with interest at the rate of eighteen percent (18%) per annum or the maximum contract rate of
interest allowed by law, whichever is less, on the delinquent payment(s) from the date due until the
date payment is received by Host. Notwithstanding tlie foregoing, Host shall not be prevented trom
terminating this Sublease for default in the payment of Rent or Additional Rent or for default in the
payment by Concessionaire of any payment due to Lessor. Host and Concessionaire agree that the
service charge and interest provided for herein with respect to late payments represent a fair and
reasonable estimate as to &e additional ad.ministrative, processing and accounting costs which will be

incurred by Host as a result of aqy'late'payments by Concessionaire hereunder.

B. Returned Checks. In the event Concessionaire pays any Rent or Additional Rent due under
this Sublease with a check that is returned, unpaid, for any reason by Concessionaire's bank (including
but not limited to insufficient funds or a,stop-payment order on the check) and this occurs three (3)
times withinany six (6) month period, upon noii." from Host, Concessionaire shall make all Rent and
Additional Rant payments by money order or cashier's check as required by Host until any and all
amounts owed by Concessionaire under this Sublease are brought current and maintained current for
an unintemrpted period ofsixty (60) days. Concessionaire's payment of any Rent or Additional Rent
due hereunder with a check that is retumed, unpaid, for any reason by Concessionaire's bank, after
Concessionaire has previously made three (3) such payments at any time during the Term of this
Sublease shall constitute an Event of Default, with no cure period. Concessionaire shall be charged a
thirty-five dollar (S35.00) fee per retumed check to offset the related administrative costs to Host.
The fee is intended as a reasonable estimate of such costs and is subject to change by Host.



2086 COMMITTEE ON AVIATION 9t14t2021

10.09. Administrative Charge. In the event Concessionaire defaults in the performance of any
obligation to be performed under this Sublease, including without limitation the securing and
maintaining of any insurance or bond; the improving, remodeling, maintaining and repairing of the
Premises; or paying utilities; then Host shall have the right, but not the obligation, to perform such
obligation on behalf of Concessionaire and Concessionaire shall, within ten (10) days of receipt of any
invoice therefor, reimburse Host for the amount expended by Host in performing such obligation on
behalf of Concessionaire plus an administrative charge of twenty percent (20%) of such amount.
Concessionaire agrees that it shall pay and discharge all costs and expenses, including attomey fees,

expended by Host in collection of any delinquent amounts due hereunder, including administrative
and service charges.

f 0.10. Books, Records and Audits. Except as expressly modified herein, the provisions of the
Lease with respect to financial statements and the certification thereof; maintenance of, access to, and
retention of books and records; and rights to audit and adjustments, charges and penalties in respectto
audits are incorporated herein and shall apply under this Sublease as between Concessionaire and Host
in the same manner as they apply under the Lease as between Host and Lessor.

10.11. Maintenance and Operations Fees. [optional section, use if required by master].
From and after the Rent Commencement Date, during the Term of the Sublease, Concessionaire

agrees to pay to Host without demand, set offor abatement, at Host's offices at the Airport, in lawful
moneyoftheUnitedStates,MaintenanceandoperationsFeesof-($)perSquare
foot, per year, to be paid in equal monthly installments, in advance, on the first day of each month,
and with any partial months to be prorated. Such amount shall be adjusted periodically, as required by
Lessor.

10.12. Trash and Dumpster Fees. [optional section, use if required by masterl. From and
after the Rent Commencement.Date, during the Term ofthe Sublease, Concessionaire agrees to pay to
Host without demand, set offor abatement, at Host's offices at the Airport, in lawful money of the
UnitedStates,TrashandDumpster.Feesintheamountof-($)permonth,tobe
paid in advance, on the first day of each month and with any partial months to be prorated.
Concessionaire understands and agrees, as Host's fees for trash service at the Airport change,

Concessionaire's Trash Fees will be adjusted accordingly.

10.13. Occupancy Fee. [optional section, use if required by masterl. From and afterthe Rent
Commencement Date, during the Term of the Sublease, Concessionaire agrees to pay to Host without
demand, set off or abatement, at Host's ofFrces at the Airport, in lawful money ofthe United States, an

occupancyFeeof-($)persquarefoot,peryear,tobepaidinadvance,onthe
first day of each month, and with any partial months to be prorated.

10.14. Profit Sharing. [optional section, use if required by master, and tailorlanguage to fit
with language of master regarding this requirementl . Concessionaire is subject to the Profit
Sharing requirements contained in the Lease. Concessionaire shall pay to Host at the end of each
Sublease Year, or portion thereof, an additional fee ("Profit Sharing Fee") in an amount equal to
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_ percefie%) of profits earned by Concessionaire from its operation of the Premises during the
Sublease Year. Such profits shall be determined in accordance with generally accepted accounting
principles ofcertified public accountants in making a similar determination of prohts in the operation
of a business or businesses of the general type and character of the business conducted by
Concessionaire. The computation of such profits shall be based substantially upon the application of a
formula as more particularly set out in Exhibit C, attached hereto [add this Exhibit to Table of
Contents, if applicablel. Within sixty (60) days after the end of each applicable Sublease Year or the
earlier termination of this Agreement for any reason, Concessionaire shall render to Host an
accounting of its profits as described above and on the attached Exhibit C, or as otherwise required by
Host or Lessor. If a profit sharing fee is due, Concessionaire shall make payment to Host at the time
said accounting is rendered.

ll.Taxes, Assessments and Liens. The provisions of the Lease with respect to taxes,
assessments and liens shall apply under this Sublease as between Concessionaire and Host in the same
manner as they apply under the Lease as between Host and Lessor. Notrvithstanding the foregoing, all
real and personal property taxes assessed upon the Premises, including any partial first and/or last tax
year of the Sublease, and/or any furniture, fixtures and equipment thereon, by any govemment
authority, agency or entity, together with any sales taxes payable on Concessionaire's Rent and./or the
remittance of sales tax collected from customers, shall be the sole responsibility and liability of
Concessionaire. The proration method of, any real property taxes due by Concessionaire shall be
decided and calculated by Host. Concessionaire shall not allow any liens to attach to the Premises or
to its leasehold interest. Concessionaire will be responsible for its pro rata share of consulting and
legal fees and expenses incurred by Host related to any protest, challenge and/or appeal Host
undertakes with respect to any property and/or sales tax assessments on the Premises, or
Concessionaire's operations in the Premises, hereunder.

12. ImprovemenIg.

$ AS IS". Concessionaire shall inspect the Premises before
commencement of improvement and/or operation of the Premises.

alterations, additions or improvements of any nature to the
that Host has not made nor will make any warranties to

Concessionaire with respect to the quality of construction of any leasehold improvements or tenant
finish within the Premises or as to the condition of the Premises, whetherexpress, statutory, implied or
otherwise, and that.Host expressly disclaims any implied warranty that the Premises are or will be
suitable for Concessionaire's intended commercial purposes. By virtue of the occupancy by
Concessionaire or Concessionaire's contractors of the Premises, Concessionaire shall be deemed to
have accepted the non-structural components ofthe Premises AS IS and WITH ALL FAULTS both as
between Host and Concessionaire and Lessor and Concessionaire.

12.02. Improvement of the Premises. Improvement of the Premises, including any work in
connection with demolition, extension to the Premises and hook-up of utilities and tlre prevention or
retardant systems, installation of leasehold improvements, fixtures, equipment, decorations,
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fumishings, and signs at or on the Premises (sometimes referred to as "improvement of the Premises")
will be entirely accornplished by Concessionaire at Concessionaire's expense.

12.03. Plans and Specifications. Prior to the commencement of Concessionaire's initial
improvement of the Premises or any subsequent refurbishment, remodeling or improvement of the

Premises, Concessionaire shall submit two (2) sets of detailed plans and specifications, including
estimated project costs, to Host's Director of Operations at the Airport for approval and for
forwarding to Lessor for approval. Such plans and specifications and other required information and

materials shall be prepared and submitted in conformity with any policies and procedures of Lessor.

In addition, Concessionaire shall submit at the same time one (l) set of its plans and specifications to
Project Director, Airport, Host International, Inc., 6905 Rockledge Drive, Bethesda"
Maryland 2OBl7. All plans and specifications shall be prepared by design professionals licensed to
perform such design in the State of 

-.

Concessionaire shall include with its plans and specifications schematic renderings of the
Premises, materials, color board(s) and a detailed layout of Concessionaire's proposed overall
merchandising plan. Approval will extend to and include but not be limited to architectural and

aesthetic matters. Lessor and Host reserve the right to reject any designs submitted and to require
Concessionaire to resubmit designs and layout proposals untilthey meet with approval of Lessor and

Host.

In the event of disapproval of any portion of the plans and specifications or other submitted
materials, Concessionaire will promptly submit necessary modifications and revisions thereof. After
approval, no changes or alterations will be made in said plans, specifications or other materials.
Concessionaire shall submit to Lessor and Host the construction cost bids it receives for improvement
of the Premises for Lessor's and Host's review and approval prior to commencement of the work.
Concessionaire shall be responsible to ensure that construction activities are closed offfrom the public
view by an attractive, painted barrier, with attractive, ezlsy to read signs explaining the construction, as

approved in advance by l,essor and Host.

No approval of plans, specifications or other documents by Lessor or Host shall relieve
Concessionaire of the entire responsibility for compliance of such documents and the construction
performed pursuant thereto fith aU applicable codes, laws and regulations, all requirements of
building permits, and all standards of design and construction applicable in the Airport.

12.04. Quality of Materials. AII finishes, furnishings, fixtures, signage, decor and equipment
shall be of excellent quality and, without limiting the foregoing, at least comparable in quality to
Concessionaire's other stores in the metropolitan area

12.05. Concessionaire's Construction. Promptly after approval of Concessionaire's plans,

Concessionaire shall cause all necessary demolition, and shall construct and install all the approved
improvements of the Premises at no expense to the Lessor or Host, and shall open the Premises to the

public for business by or before the Rent Commencement Date.
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12.06. As-Builts. Concessionairc shall be responsible for submitting architectural as-built
drawings to Lessor and Host within thirty (30) calendar days after substantial completion of
Concessionaire's initial improvement and any subsequent leasehold improvement of the Premises, and
Concessionaire shall be subject to a fine of one hundred dollars ($ 100.00 ) per day for each day of
delinquency in providing such drawings. The as-built drawings shall include two (2) sets on
reproducible mylar, as well as one (l) set on computer disk in AutoCAD (release 12 or higher),
prepared in accordance with Host's layering standards and naming conventions (which standards and

conventions are available from Host).

12.07. Delay in Delivery of Possession. In the event that Host shall not have delivered
possession of the Premises to Concessionaire in a timely manner, because of delays by Lessor in
completing its work, labor disruptions, war, insurrection, governmental restrictions, fire, flood, storm,
earthquake or any other cause not reasonably within the control of Host, the time for delivery of
possession may be extended.

12.08. Certilied Construction Costs. Within thirty (30) days after completion of any
construction or renovation, Concessionaire shall provide Host with a certified statement ("Certified
Construction Costs") setting out the actual total cost of such construction, installation, furnishing,
fixturing, and equipping by Concessionaire. This statement shall be signed by Concessionaire's chief
financial officer.

13. Title. As betweeq Host and Concessionaire, title to all leasehold improvements shall vest in
Host at the expiration o.! earlier tenniiration of the Sublease. Subject to the terms of the Lease with
respect to the removal,ofprpperty fror4 the Premises, all furniture, fixtures, equipment and signage at
the Premises shall be the pqoperty of Concessionaire.

, _.tl
14. Utilities. Concessionaire shall be sotely responsible for paying for all of the utilities used in

the Premises. In the event that said utilities are not metered to the Premises and billed directly to
Coneessionaire by the provider thereof, Host shall make a reasonable assessment as to
Concessionaire's consumption of said utilities and shall invoice Concessionaire accordingly subject to
the terms of,$e Lease. All such invoices are to be paid by Concessionaire within ten (10) days of
receipt thereof.

15. Repairs and Maintenance. Concessionaire shall repair and maintain the Premises in
accordance with the tenns of the Lease. In no event will Host have any liability to Concessionaire for
any damage or inconvenience which may arise through any maintenance, repairs or other alteration of
any part ofthe Airport (whether or not including all or any part of the Premises). Concessionaire shall
maintain and repairthe Premises in good condition and shall be responsible for any damage caused by
Concessionaire or its employees, agents, contractors, Iicensees and invitees. Concessionaire hereby
acknowledges and agrees that the only services and amenities to which it is entitled under this
Sublease and which are included and paid for by the monthly rentals to be made by Concessionaire
hereunder are those services and amenities to which Host is entitled under the Lease as they apply to
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the Premises (subject to all of the terms. provisions, restrictions and conditions imposed by the Lease).

Host shall in no event be liable to Concessionaire for Lessor's or Host's failure to provide any such

services or amenities, nor shall any such failure be construed as a breach hereof by Host or an eviction

of Concessionaire or entitle Concessionaire to an abatement of any of the Rent or Additional Rent due

under this Sublease.

16. Remodeling and Alterations. Concessionaire shall cause no improvement, refurbishment,
alterations, or remodeling of the Premises, or any portion thereof, without the prior written consent of
Host and, to the extent required by the Lease, the prior written consent of Lessor.

17. Signage and Advertising.

17.01. Definition of Signs. For purposes of this Sublease, signs shall include, but not necessarily

be limited to, identification signs, Concessionaire logos, advertising or promotions for product

offerings, photographs, art displays, counter displays, brand name logos, and the like.

17.02. Right to Install. Concessionaire shall have the right to install and operate, within the

Premises at Concessionaire's sole cost and expense, signs containing its name, and representing its

business, as well as Concessionaire's standard promotional material. Concessionaire acknowledges

the Lessor's desire to maintain a high level of aesthetic quality in the Airport and in all concession

facilities. Concessionaire may install professionally prepared signs in the interior of Premises that are

the same as signs used in Concessionaire's other stores. Concessionaire shall immediately removeor
modifu any signs to which Host or I essor objects.

17.03. Prohibitions, Neon, flashing, handwritten, or hand lettered signs are prohibited.

17.04. Signs and Fixtures Outside Premises. Concessionaire shall not place or install any racks,

stands, trade fixtures, pedestal signs, or other displays ofproducts outside the boundaries ofthe
Premises without the prior written approval of Host, and to the extent required by the Lease, the prior
written consent of Lessor.

17.05. Removal of Signs. Upon the termination of this Sublease, Concessionaire shall, if
requested by Host, remove any and all identification signs and similar devices placed by

Concessionaire on or in the Premises. If Concessionaire fails to do so, Host may perform such work
and, upon demand, Concessionaire shall pay to Host the cost thereof, plus fifteen percent (15%).
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18. Indemnity, Release, Insurance, and Bonds. For purposes of this Section, the term
"Concessionaire" shall be inclusive of its successors and assigns; and the term "lndemnified Parties"
shall mean Host and Lessor, their predecessors, successors and assigns, and the directors, officers,
agents and employees of each of them.

18.01. Indemnity. Concessionaire shall defend, indemnify and hold harmless the Indemnified
Parties, from and against any and all liability for injuries to or deaths of persons or damage to
property, howsoever caused, arising directly or indirectly from Concessionaire's operation, use or
improvement of the Premises and/or Concessionaire's failure to comply with all applicable federal,
state and local laws, ordinances, rules and regulations. Concessionaire covenants and warrants that it
and all of its agents, servants, employees, and contractors will use due care and diligence in all oftheir
activities and operations authorized by this Sublease.

18.02. Release. Concessionaire hereby releases, relinquishes and discharges the Indemnified
Parties from and against: (i) any and all liabilities, lawsuits, causes of action, losses, claims,
judgments, damages, fines or demands arising by reason of or in connection with the actual oralleged
errors, omissions, or negligent acts, whether in contract or tort, of Concessionaire or the Indemnified
Parties relating to this Sublease or to the activities of Concessionaire at the Premises or elsewhere at

the Airport and/or Concessionaire's failure to comply with all applicable federal, state and local laws,
ordinances, rules and regulations; and (ii) any and all costs for the investigation and defense of any
and all liabilities, lawsuits, causes of action, losses, claims, judgments, damages, fines or demands
referred to in the preceding clause (i) including, but not limited to, attomey fees, court costs, discovery
costs, and expert fees. Concessionaire's obligations under this Section expressly extend to the actual
or alleged joint or concurrent negligence of the Indemnified Parties.

:

18.03. Notice and Tender of Claims. Upon the filing or presentation of any type ofclaim, cause

of action, or lawsuit againstthe lndemnified Parties for any type of damages arising out of incidents
for which Concessionaire may be tiable pursuant to the preceding paragraph, the Indemnified Parties
shall notify Concessionaire of such claim, cause of action, or lawsuit. In the event that Concessionaire
does not settle or compromise such, claim, cause of action, or lawsuit at its own cost, then
Concessionaire shall undertake the legal defense of any such claim, cause of action, or lawsuit at its
own cost both on behalf of itself and on behalf of the Indemnified Parties until final disposition,
including all appeals. The Indemnified Parties may participate in the legal defense of any such claim,
cause of action, or lawsuit and in the selection of counsel by Concessionaire to defend against such
claim, cause of action or lawsuit. Any final judgment rendered against the Indemnified Parties for any
cause for which Concessionaire is liable hereunder shall be conclusive against Concessionaire as to
liability and amount upon the expiration of the time for all appeals.

18.04. Insurance. [CHECK AGAINST MASTER TERMS] It is understood that the insurance
coverages and limits required of Concessionaire hereunder are designed to meet the minimum
requirements of Lessor, and are not a recommended insurance program for Concessionaire.
Concessionaire alone shall be responsible for the sufficiency of its own insurance program. With no
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intent to Iimit Concessionaire's liability or the indernnification provisions set forth herein,

Concessionaire shall procure and maintain during the Term of this Sublease the following insurance:

A. Workers' Compensation and Employers' Liability Insurance. Workers' compensation and

employers' liability insurance in the amounts and on the forn,s required by law.

B. Comprehensive General Liability Insurancc. Comprehensive general liability insurance,

including automobile liability insurance covering owned, hired and non-owned vehicles used in

connection with the Premises. The policy or policies providing said coverage shall include Premises,

products and contractual liability including, but not limited to, the indemnification obligation assumed

Ly Concessionaire hereunder and personal injury and property damage coverage. Said policy or
poli"i". shall cover loss or liability for darnages in an amount not less than MILLION
bOllens ($_,000,000.00), for each occurrence for bodily injury, death or property damage

occurring by reason of Concessionaire's operations in, on or about the Premises or the Airport. Such

insurance shall be subject to increase in the amount ofcoverage as required hereafter by Lessor or
Host. Host and Lessor shall be endorsed as Additional Insureds on this policy.

C. Extended Coverage lnsurance. Extended coverage insurance, or "all risk" coverage,

including fire and lightning, vandalism and malicious mischiel excluding coverage for earthquake but

including coverage for named windstorm and flood debris removal. Said extended coverage insurance

shall covir all structural or other improvements installed by Host or Concessionaire in the Premises

and all leasehold improvements, fixtures, furnishings, equipment and decorations kept, furnished or

installed by Concessionaire or Host in the Premises. Such insurance shall be in an amount equal to the

full replacement value of all such items with the policy or policies containing a loss payable

endorsiment in favor of Concessionaire, Host and Lessor as their respective interests may appeax.

D. Builder's Risk Insurance. Builder's risk insurance, in the event that Concessionaire

undertakes any construction responsibilities with respect to the Piemises, in a form and amount as

may reasonably be required by Host;

E. Liquor Liability Insurance. If applicable, Liquor Liability Insurance in such amount and

providing such coverage as required by law and/or Lessor.

F. ExcessorUmbrellaCoverage. [Ifrnaster lease requires] In addition to the primary coverages

listed above, the Concessionaire will mamtam an umbrella or excess liability policy in the amount of

[use amount stated in the master lease or if none stated, $sfufl. Host and Lessor shall

be endorsed as Additional Insureds on this policy.

Concessionaire shall fumish Additional Insured endorsements and certificates of insurance from

the insurance carrier or carriers showing the aforesaid insurance policies to be in full force and effect

during the Term of this Sublease. Each such policy and certificate shall contain a provision or

endoriement that the policy may not be canceled, terminated or materially modified without giving at

least thi(y (30) days prior written notice thereof to Host and Lessor. The foregoing insurance
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requirements do not limit Concessionaire's liability or indernnification responsibilities set forth
elsew'liere in this Section.

18.05. Bonds.

A. Faithful Performance Bond. Prior to Host's delivery of the Premises to Concessionaire,
Concessionaire shall, at its own expense, deliver a surety bond ("Bond"), inthe penal sum $_
[equal to 3 mos. MAG], naming Host as obligee, to: Host International, Inc., 6905 Rockledge Drive,
Law Dept.. 7th Floor, Bethesd4 Maryland 20817,Attn: General Counsel. A copy of said Bond shall
be delivered to Host International, Inc., City of Chicago, Attn: Director of Operations.

The Bond shall be kept in full force and effect during the Term to ensure the faithful performance by
Concessionaire of all the covenants, terms and conditions of this Sublease, including without
limitation the payment of all Rent. After the end of each full or partial Sublease Year, Host shall
review the Bond amount and Concessionaire shall, as required by Host, adjust the amount to the
greater of (i) the then-current amount or (ii) the equivalent of the average three-month's Percentage
Rent during the immediately preceding Sublease Year; provided that the amount shall never be less
than [$ I. The Bond shall be issued by a surety company approved by Host and shall be in
such form as approved by Host. The surety company issuing the Bonds shall give Host notice in
writing by registered mail at least sixty (60) days prior to an anniversary date of its intention not to
renew the Bonds.

In lieu of the Bond, Conc,essionaire may provide }Iost with an irrevocable letter of credit ("Letter of
Credit") from a conmercial bank in an amount equal to the penal sum of the Bond, subject to the
same requirements as a Bond as set forttr herein. If Concessionaire chooses to provide such a Letter of
Credit in lieu of the Bond, such Letter of Credit must be drawn on a bank acceptable to Host and must

B. Construction'/ I',abo. & Material Payment Bond. In the event that Concessionaire
undertakes any construction responsibilities with respect to the Premises, Concessionaire shall
provide Host with performance and payment bonds in the forms and amounts as may reasonably be
required by,llost and/or Lessor.

19. Damage or Destruction to Premises. The provisions of the Lease with respect to damage
or destruction of the Premises are incorporated herein and shall apply under this Sublease as between
Host and Concessionaire in the same manner as they apply under the Lease as between Lessor and
Host.

20. Events of Default and Remedies.

20.01. Events of Default. The occurrence of any one or more of the following events shall
constitute an Event of Default.
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A. Concessionaire's cessation of operations at or abandonment of tl're Premises for a period of
three (3) or more consecutive calendar days.

B. Concessionaire's assignment, sublease or transfer of this Sublease, in whole or in part,

voluntarily or involuntarily, other than in accordance with the terms hereof.

C. Concessionaire's failure to make any payment of Rent or Additional Rent due hereunder, as

and when due, if such failure shall continue for a period of ten (10) days after written notice from
Host to Concessionaire.

D. Concessionaire's failure to make any payment of Rent or Additional Rent, as and when due,
without the need of any notice to Concessionaire if within the previous twelve (12) months Hosthas
already given two notices speci$ing a failure by Concessionaire to make such payments regardless

of whether Concessionaire has cured such previous failures to make such payments.

E. Concessionaire's payment of any Rent or Additional Rent due hereunder with a check that is

returned, unpaid, for any reason by Concessionaire's bank, after Concessionaire has previously made

three (3) such payments at any time during the Term of this Sublease, such default having no cure
period.

F. Concessionaire's failure to perform any non-monetary obligations, if such failure shall
continue beyond the Specified Cure Period (as defined below). If there is no Specified Cure Period
for a failure to perform a particular non-monetary obligation, then the cure period for such a failure
shall be the lesser of: a) twenty (20) days after written notice thereof speciffing the non-monetary
obligation not performed; or b) one half (%) of the applicable cure period set forth in the Lease, it
being understood and agreed that Host shall be entitled to exercise its righs as against
Concessionaire hereunderprior to the time that Lessor is entitled to act as against Host with respect
to performance of said non-monetary obligation. Notwithstanding the foregoing, there shall be no

cure allowed in the event of certain expressly identified or repeated defaults as set forth herein.

G. Concessionaire's (i) application for, consent to, or suffering of the appointment of a receiver,
trustee or liquidator for all or for a substantial portion of its assets; (ii) making a general assignment
for the benefit of creditors; (iii) admitting in writing its inability to pay is debts or its willingness to

be adjudged a bankrupt; (iv) becoming unable to or failing to pay its debts as they mature; (v) being
adjudged a bankrupt; (vi) filing a voluntary petition or suffering an involuntary petition under any
bankruptcy, arrangement, reorganization or insolvency law (unless in the case of an involuntary
petition, the same is dismissed within ninety (90) days of such filing); or (vii) permitting to continue
unstayed and in effect for ten ( t 0) consecutive days any attachment, levy, execution or seizure of all
or a substantial portion of Concessionaire's assets or of Concessionaire's interest in this Sublease

and/or the Premises.

H. Concessionaire's failure to make any payments as and when such become due (without the
need of any notice to Concessionaire) on i) any loan or note from Host, its parent, subsidiaries,
affiliates, successors and/or assigns; or, ii) any loan or note which is guaranteed by Host, Host's
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parent, subsidiaries, affi liates, successors and/or assigns.

I. Concessionaire's commission or omission of any act whish constitutes an event o{ det'ault
under the Lease.

J. The commission or omission by Concessionaire of any act which constitutes an event of
default under any other agreement which Concessionaire has with Host, Host's parent, subsidiaries,
affiliates, successors andy'or assigns, including without limitation any other subleases under which
Concessionaire operates at this and/or other Host locations. For the purposes of this Section

20.01 (J), "Concessionaire" includes Concessionaire, or its parent subsidiaries, affrliates, successors

and/or assigns.

K. Concessionaire's commission or omission of any act which constitutes an event of default
under any other agreement which it has with any third party which is necessary for Concessionaire to
fulfill its obligations under this Sublease, including without limitation any franchise or license
agreement under which it operates its business at the Premises.

L. Concessionaire's failure to comply with and/or fulfill any or all of the requirements herein
with respect to ACDBE certification including, without limitation, those stated in Section 9. A
default under this Subsection 20.01(L) has no cure period. [n the event of such default, and without
limiting any other rights or remedies of Host, Host may automatically terminate this Sublease upon
notice to Concessionaire as set forth in Section t herein.

M. Concessionairels failure to maintain any license or franchise agreement pertaining to
Concessionaire's operations at the Premises.

N. Concessionaire's failure to comply with the Pqrformance Standards beyond the specified cure

period (the t'SpecifiedCure Period"). For each such Event of Default, there shall be certain limits on
the number'oftimes in atwelve month period that Concessionaire shall be entitled to cure such (the

"Limit on Right to Cure"). If Concessionaire does not cure an Event of Default within its Specified
Cure Pbriod or if Concessionaire exceeds the Limit on Right to Cure for any such Event of Default,
Host shalt.be entitled to all remedies against Concessionaire as such may arise hereunder or by
operation oflarry. The Specified Cure Period and Limit on fught to Cure for each Event of Default
related to Concessionaire's failure to comply with the Performance Standards are as follows:

1) Hours of Operation. Failure to comply with the requirements regarding hours of
operation shall constitute an Event of Default. Specified Cure Period is twenty-four (24) hours.
The Limit on Right to Cure is two (2) events of default in any consecutive twelve (12) month
period.

2\ Refurbishment of Premises. Failure to comply with the requirements regarding
refurbishment of premises shall constitute an Event of Default. The Specified Cure Period is
thirty (30) days. There shall be no Limit on Right to Cure such events of default.
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3) Maintenance and Repair. Failure to comply with the requirements regarding
maintenance and repair shall constitute an Event of Default. The Specif,red Cure Period is fifteen
( I 5) days. The Limit on Right to Cure is two (2) events of default in any consecutive twelve ( I 2)
month period.

4) Operation of the Premises. Failure to comply with the requirements regarding operation
of the Premises shall constitute an Event of Default. The Specified Cure Period is three (3) days.
The Limit on Right to Cure is two (2) events of default in any consecutive twelve (12) month

period.

5) Personnel. Failure to comply with the requirements regarding personnel shall constitute an
Event of Default. The Specified Cure Period is five (5) days. The Limit on Right to Cure is three
(3) events of default in any consecutive twelve (12) month period.

6) Service, Marketing, Advertising and Promotion Initiatives. Failure to comply with
any requirements regarding service, marketing, advertising and promotion initiatives shall
constitute an Event of Default. The Specified Cure Period is five (5) days. The Limit on Right to
Cure is one (l) Event of Default in any consecutive twelve (12) month period.

20.02. Remedies. Upon the occurrence of any uncured Event of Default, in addition to any
remedies which Host may otherwise have at law or in equity, Host may exercise the following
remedies at its sole option:

A. Termination. Host may terminate Concessionaire's right to possession ofthe Premises by any
lawful means, in which'case this Sublease shall terminate and Concessionaire shall immediately
surrender possession of the Premises to Host. In such event Host shall be entitled to recover from
Concessionaire: (i) the worth at the time of award of the unpaid Rent and Additional Rent which
had been earned at the time of termination; (ii) the worth at the time of award of the amount by which
the unpaid Rent and Additional Rent which would have been earned after termination until the time of
award exceeds the amount of such loss that Concessionaire proves could have been reasonably
avoided; (iii) the worth at the time of award of the amount by which the unpaid Rent and Additional
Rent for the balance of the Term after the time of award exceeds the amount of such loss that
Concessionaire proves could have been reasonably avoided; and (iv) any other reasonable amount
necessary to compensate Host forall the detriment proximately caused by Concessionaire's failureto
perform its obligations under this Sublease or which in the ordinary course of things would be likely
to result therefrom, including, but not limited to, the cost of recovering possession of the Premises,
expenses of reletting, including necessary repair, renovation and alteration of the Premises, reasonable
attorney's fees, and any other reasonable costs. The "worth at the time of award" of the amounts
referred to in subparts (i) and (ii) above shall be computed by allowing interest at ten percent (10%)
per annum from the dates such amounts accrued to Host. The worth at the time of award of the
amount referred to in subpart (iii) above shall be computed by discounting such amount at one (1)
percentage point above the discount rate of the Federal Reserve Bank of New York at the time of
award.
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B. Reletting or Assumption of Operation by Host. Without temrinating or effecting a forfeiture
of this Sublease or otherwise relieving Concessionaire of any obligation hereunder in the absence of
express written notice of Host's election to do so, Host may: i) relet the Premises or any portion
thereof at any time or from time to time and for such terms and upon such conditions and rental as
Host in its sole discretion may deem proper; or ii) assume operation of the Premises itself and for its
own account. Whether or not the Premises are relet or used by Host, Concessionaire shall pay to Host
all amounts required of Concessionaire hereunder up to the date that Host terminates Concessionaire's
right to possession of the Premises. Such payments by Concessionaire shall be due at the times
provided in this Sublease, and Host need not wait until the termination of this Sublease to recover
them by legal action or otherwise. If Host relets or assumes operation ofthe Premises or any portion
thereof, such reletting or assumption shall not relieve Concessionaire of any obligation hereunder,
except that Host shall apply the proceeds actually collected by it from such reletting against amounts
due from Concessionaire hereunder to the extent such proceeds compensate Host for non-perforrnance
of any obligation of Concessionaire hereunder. Host may execute any Sublease made pursuant hereto
in its own narne, and the sublessee thereunder shall be under no obligation to see to the application by
Host of any proceeds to Concessionaire, nor shall Concessionaire have any right to collect any such
proceeds. Host shall not by any re-entry or other act be deemed to have accepted any surrender by
Concessionaire of the Premises or Concessionaire's interest therein, or be deemed to have terminated
this Sublease, or to have relieved Concessionaire of any obligationhereunder, unless Host shall have
given Concessionaire express written notice of Host's election to do so.

C. Liquidated Damages. Without prejudice to any other remedy to which Host may avail itself
in the event of any Event of Default, Host may collect agreed upon liquidated damages from
Concessionaire, which Concessionaire shall pay upon receipt of written demand therefor, in an
amount of TWO HLJNDRED DOLLARS ($200.0$ for the first occurrence and in the amount of FIVE
HLINDRED DOLLARS ($500.PJ for any subsequent occurrence in the event that: (i) Concessionaire
shall fail to comply with the require.ments regarding hours of operation; (ii) Concessionaire shall fail
to comply with the requirements regarding refurbishment of the Premises; (iii) Concessionaire shall
fail to comply with the requirements regarding maintenance and repair of the Premises; (iv)
Concessionaire shall fail to comply with the requirements regarding operation of the Premises; (v)
Concessionaire shall fail to comply with the requirements regarding personnel; or (vi) Concessionaire
shall fail to comply with the requirements regarding service, marketing, advertising and promotion
initiatives.

20.03. No Obtigation or Liability of Host. Host shall be under no obligation to observe or
perform any covenant ofthis Sublease on its part to be observed or performed which accrues after the
date of any default by Concessionaire hereunder. If Host elects to re-enter the Premises in the event of
a default by Concessionaire, Host shall not be liable for any damages by reason of such re-entry.

20.04. Rent During Unlawful Detainer. In any action for recovery of the Premises commenced
by Host against Concessionaire by reason ofany default hereunder, the reasonable rental value ofthe
Prerhises for the period of such action shall be deemed to be the amount of Rent, Additional Rent and
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other charges or payments to be made by Concessionaire under this Sublease for such period.

20.05. Cumulative Rights. The rights and remedies reserved to Host hereunder, including those
not specifically described, shall be cumulative. Host may pursue any or all of such rights and
remedies at the same time or separately.

20.06. Impact of Termination. The termination of this Sublease shall not relieve Concessionaire
of any of its liabilities or obligations hereunder.

21. Suspension, Abatement or Termination. Any suspension, abatement or termination of the
Lease pursuant to its terms shall cause a like suspension, abatement or termination of this Sublease.

22. Cessation of Subletting.

22.01. Surrender of Premises. Concessionaire shall yield and deliver peaceably to Host
possession of the Premises on the date of the cessation of the subletting, whether such cessation be by
termination, expiration or otherwise. The Premises shall be left by Concessionaire in the condition
required by the Lease.

22.02. Removal of Property. Subject to the provisions ofthe Lease, Concessionaire shall cause
the immediate removal of all fixtures, equipment, decor, furnishings and signage from the Premises at
the cessation of the subletting, and shall surrender the Premises in clean and sightly condition with any
damage resulting from the removal of Concessionaire's property having been repaired.
Concessionaire shall be liable to Host for Host's costs, plus atwenty percent(20%)administrative fee,
for the disposal of any of Concessionaire's personal property and for the repair and restoration of the
Premises if Concessionaire fails to perform such activities prior to cessation of the letting. Host will
retain Concessionaire's faithful performance bond or other security instrument until such time as all
covenants, terms and conditions herein are performed and all keys to the Premises are delivered to
Host by Concessionaire and Host determines that the Premises are clean, sightly, and in good repair.

22.03. Host Not Liable. Host shall not be obligated to store, remove or dispose of
Concessionaire's personal property. Ifany of Concessionaire's personal property is damaged, lost or
stolen as a result of Host's storage, removal or disposal thereof, or as a result of Host's refusal to so
store, remove or dispose of Concessionaire's personal property, Concessionaire shall hold Host
harmless and shall not pursue any claim against Host for any damages caused thereby.

22.04. Holding Over. In the event ofany unauthorized holding over by Concessionaire afterthe
expiration or termination of this Sublease, Concessionaire shall pay as liquidated damages two
hundred percent (200%) times the amount of all Rent and Additional Rent which was payable by
Concessionaire immediately prior to such expiration or termination, prorated on a daily basis for the
entire holdover period. In the event of any unauthorized holding over, Concessionaire shall also
indemniff Host against all claims for damages by Lessor or by any other tenant to whom Host may
have subleased all or any part of the Premises effective upon the expiration or termination of this
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Sublease. Any such holding over, without l{ost's prior written consent, shall create only a tenancy at
sufferance relationship with Concessionaire and shall not operate to renew or extend this Sublease for
any period of time. Any holding over with Host's prior written consent shall create a month-to-month
tenancy.

23. Public Use and Nondiscrimination.

23.01. Nondiscrimination. Concessionaire shall comply with all federal, state, and local laws,
rules and regulations relating to nondiscrimination against employees, applicants for employment,
customers, subcontractors, employees and agents of Concessionaire. Host, Lessor, and other users of
the Airport.

23.02 Right to Amend. In the event that the Federal Aviation Administration, or its successors.
requires modifications or changes in this Sublease as a condition precedent to the granting of funds for
the improvement ofthe Airport, Concessionaire agrecsto consentto such amendments, modifications.
revisions, supplements, or deletions of any of the terms, conditions, or requirements of this Sublease
as may be reasonably required to obtain such funds; provided, however, that in no event shall
Concessionaire be required, pursuant to this paragraph, to agree to an increase in the rent or other
charges provided for hereunder or to change in the use (provided it is an authorized use hereunder) to
which Concessionaire has put the Premises.

24. Notices. All notices required to be given hereunder shall be in writing and given by certified
mail or by overnight courier service to the parties at the following addresses (or at such other address
for a party as shall be specified by like notice):

To Host To Concessionaire

Host International, Inc.
6905 Rockledge Drive
Law Dept., 7th Floor
Bethesda, Maryland 20817
Attn: Law Department - Real Estate/Leasing

with a copy to:
Host International, Inc.
Chicago O'Hare Intemational Airport

Attn: Director of Operations

with a copy to:

In the event that delivery of notices to Concessionaire is unsuccessful notwithstanding good faith
efforts on Host's behalf to deliver such noticcs in accordance with the foregoing, whether such results
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from Concessionaire's change of address without proper notice to Host, from Concessionaire's refusal
to accept delivery of any notices, or from any other cause, reason or purpose whatsoever, Host may
give notices to Concessionaire by delivery thereof to the Premises. The effective date of service of
any notice given shall be the date on which the notice is received, or, in the event that initial delivery
to Concessionaire is unsuccessful, then the date of service shall be the date on which the notice is
delivered to the Premises..

25. Automatic Stay. Concessionaire hereby agrees that, to the extent permitted by law, in the
event Concessionaire shall (l) file with any bankruptcy court of competent jurisdiction or be the
subject of any petition under Title I I ofthe U.S. Code, as amended, (2) be the subject of any order for
relief issued under such Title I I of the U.S. Code as amended, (3) file or be the subject of any petition
seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or
similar relief under any present or future federal or state act or law relating to bankruptcy, insolvency,
or other relief for debtors, (4) have sought or consented to or acquiesced in the appointment of any
trustee, receiver, conservator, or liquidator, (5) be the subject ofany order,judgment or decree entered
by any court of competent jurisdiction, approving a petition filed against such party for any
reorganiz.ation, arangement, composition, readjustment, liquidation, dissolution, or similar relief
under any present or future federal or state act or law relating to bankruptcy, insolvency, or relief for
debtors, Host and/or Lessor shall thereupon be entitled to relief from any automatic stay imposed by
Section 362 of Title I I of the U.S. Code, as amended, or otherwise, on or against the exercise of the
rights and remedies otherwise available to Host and/or Lessor as provided herein, and as otherwise
provided by law.

26. Miscellaneous Provisions.

26,01. Exhibits. All Exhibits to this Sublease are hereby incorporated into and made a part ofthis
Sublease.

26.02. Governing Law. This Sublease shall be govemed by and construed underthe laws ofthe
State of IIlinois.

26.03. Waiver. The failure of Host to insist upon the strict performance of any of the terms or
provisions of this Sublease, or Host's failure or refusal to exercise any option, right or remedy
contained herein, shall not be construed as a waiver or relinquishment for the future of such term,
provision, option, right or remedy, but the same shall continue and remain in full force and effect. No
waiver by Host of any term or provision hereof shall be deemed to have been made unless expressed
in writing and signed by Host. No delay or omission of Host to exercise any right or remedy shall be
construed as a waiver by Host of any such right or remedy or of any default of Concessionaire. The
acceptance by Host of Rent or Additional Rent shall not be a waiver of any preceding breach or
default by Concessionaire of any provision hereof, other than the failure of Concessionaire to pay the
particular Rent or Additional Rent accepted, regardless of Host's knowledge of such preceding breach
or default at the time of acceptance of such Rent or Additional Rent payments, or a waiver of Host's
right to exercise any remedy available to Host by virtue of such default.
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26.04. Accord and Satisfaction. No payment by Concessionaire or acceptance by Host of a
lesser amount than the Rent. Additional Rent and/or any other payments due hereunder shall be

deemed to be in accord and satisfaction of the whole amount due, nor shall any endorsement or
statement on any check or any letter accornpanyirrg any check or payment be deemed an accord and
satisfaction of the whole amount due, and Host shall accept such check or payment without prejudice
to Host's right to recover the balance of such amount due or to pursue any other remedy. Host may
apply any partial sums received against any amounts due in its sole and absolute discretion.

26.05. Broker's Commission. Host and Concessionaire each warrant to the other that they have
had no dealings with any real estate broker or agent in connection with the negotiation of this
Sublease. Host and Concessionaire each agree to indemnifr the other and defend and hold the other
harmless from all liabilities arising from any claim by any broker or finder allegedly representing
either of them, including, without limitation, the cost of attomeys' fees and costs in connection with
the defense of such claim.

26.06, Authority to Execute. The parties represent and warrant that the officers executing this
Sublease on behalf of their respective corporation, partnership or other entity are duly authorized to
execute and deliver this Sublease on behalf of said corporation, partnership or other entity, and that
this Sublease is binding upon said corporation, partnership or other entity in accordance with its terms.

26.07. Severability. If any portion of this Sublease shall be declared invalid by any law, order,
decree or judgment of a court having jurisdiction over the parties and/or the subject matter hereof, this
Sublease shall be construed as if such portion had not been inserted herein except when such
construction would operate as an undue hardship on either party or constitute a substantial deviation
from the general intent and purpose of the parties as reflected in this Sublease.

26.08. Amendment. This Sublease may only be amended or modified by a written agreement
signed by both parties.

26.09. Authorship. The terms of this Sublease have been fairly bargained for after careful
consideration by the parties; therefore, this Sublease shall be enforced, interpreted and construed
without regard to its authorship, and no inference shall be drawn by the parties or any third party
including any court, by virtue of its authorship.

26.10. Certain Rules of Construction. Although certain references herein to Concessionaire's
required acts hereunder omit to state that such shall be performed at Concessionaire's sole cost and
expense, each and every such act shall be performed or fulfilled at Concessionaire's sole cost and
expense unless expressly stated to the contrary. The headings of Sections are inserted only as a matter
of convenience and in no way define, limit, construe, or describe the scope or intent of such Sections
nor do they affect this Sublease in any manner. Each and every obligation, covenant, condition and
restriction herein contained shall inure to the benefit ofand be binding upon and enforceable against,
as the case may require, the successors and assigns of Host. and, subject to the restrictions hereof shall
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also inure to the benefit ofand be binding upon and enforceable against any authorized assignee,

transferee, sublessee or other successors in interest ofConcessionaire. In this Sublease each ofthe
neuter, feminine or masculine gender(s) includes the other or others, and the singular number includes

the plural, wherever the context so requires. If more than one Concessionaire is named above, the

obligation of each of such Concessionaires hereunder shall be and is joint and several. The word
"including" as used in this Sublease shall not be used in an exclusive sense and instead shall have the

meaning of "including without limitation."

26.11. Specific Performance. Nothing contained in this Sublease shall be construed as or shall

have the effect of abridging the right of either party to obtain specific performance of any and all of
the covenants or obligations of the other party under this Sublease.

26,12. Time. Time is of the essence of this Sublease.

26.13. Reference to Sections of the Lease. The express reference in this Sublease to certain

sections of the Lease as applying to Host and Concessionaire herein does not imply that other sections

of the Lease do not apply.

26.14. Force Majeure. Reasons of force majeure which excuse performance of Lessor or Host

under the Lease shall similarly excuse the performance of Host or Concessionaire under this Sublease.

26.15. Quiet Enjoyment. Concessionaire, upon paying all Rent and Additional Rent provided

for herein, and upon observing and keeping all ofthe covenants, conditions and provisions ofthis
Sublease on its part to be observed and kept, shall lawfully and quietly hold, occupy, and enjoy the

Premises during the Term, without hindrance or molestation by or from anyone claiming by, through
or under Host, subject to the terms of this Sublease and the Lease. The provisions ofthis Section and

any and all other covenants of Host contained in this Sublease shall be binding upon Host and its

successors only with respect to breaches occurring during its and their respective ownership of Host's
interest hereunder.

26.16. Assignment by llost. Provided any assignee of Host assumes in writing all of Host's

obligations under this Sublease and so notifies Concessionaire, Host may assign its interest in this
Sublease during the Term hereof and, thereafter, Host shall be released from all obligations and

liability hereunder, provided that Host's assignee shall agree to recognize this Sublease and be bound

by Host's obligations hereunder.

26.17. Exculpation. [n the event of any default or breach by Host with respect to any of the

terms, covenants and conditions of this Sublease to be observed and performed by Host,

Concessionaire shall look solely to the estate and property of Host inthe Premises forthe collectionof
any sum of money on a judgment, or for the payment or expenditure of any money under any decree

of specific performance, injunctive or other equitable relief, or under any other judicial process

requiring performance by Host of any obligation under this Sublease. No other property or asset of
Host, Host's agents, incorporators, shareholders, officers, directors, partners, principals (disclosed or
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undisclosed) or affiliates shall be subject to levy, execution or other enforcement procedure fbr the
satisfaction of Concessionaire's remcdies.

26.18. Unreasonable Withholding of Consent. Concessionaire hereby waives any claim against
Host which it may have based upon any assertion that Host has unreasonably withheld or
unreasonably delayed any consent, and Concessionaire agrees that its sole remedy shall be an action
or proceeding to enforce any such provision or for specific performance, injunction or declaratory
judgment. In the event of such a determination, the requested consent shall be deemed to have been
granted. Concessionaire's sole remedy for Host's unreasonably withholding or delaying of consent
shall be as provided in this Section.

26.19. Definition of Host. The term "Host" shall mean only the owner at the time in question of
Host's present interest in the Premises and in the event of a sale or transfer of Host's interest in the
Premises (by operation of law or otherwise), the transferor shall be and hereby is automatically and
entirely released and discharged, from and after the date ofsuch sale or transfer, ofall liability in
respect of the performance of any of the terms of this Sublease on the part of Host thereafter to be
performed.

26.20. Estoppel Certificates. At any time and from time to time, upon not less than ten (10)
days prior written demand by Host, Concessionaire shall execute, acknowledge and deliver to Host a
written estoppel certificate(s) or aflidavit(s) certifuing or stating:

L that the Sublease is unmodified and in full force and effect (or if there have been
modifications, stating the natnre of same);

2. the Rent Commencement Date and the Term Expiration Date;

3. the amount of Minimum Rent and the date to which the Minimum Rent has been
paid by Concessionaire;

4, 
, 
the amount of any Security Deposit;

5. whether or not to the best of knowledge of Concessionaire, Host is in default in the
performance of any covenant, agreement or condition contained in this Sublease, and,
if so, specifying each such default of which Concessionaire may have knowledge;

6. that Concessionaire has no right to setoffand no defense against payment of the
Rent, stating the address to which notices to Concessionaire should be sent; and

7. such other matters as may reasonably be requested by Host.

Any such certificate delivered pursuant to this Section may be relied upon by Host, any financial
institution or any assignee or prospective assignee of Host's interest in this Sublease. If
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nrlcs aud rcgulations govcnlirlg sccuritr and crtrcrgcttcr situatiotts tttat' rcstrict acccss 1o thc difl'crent

tcrnrirral [ruildings of the Airport. Accorclinglr. I Iost nrakcs no \\'arranties. promiscs clr

rcprcscntations ils to tlre econonric r,iabilitl' ol'thc l)rcntises and the business to bc operated h1'

C'orrce ssionaire tlrcreor.r. and Ccl'rccssiouairc shall holcl IIost artd I-essor harrllcss front and against an1'

and all claiurs alrd/or danragcs uhich trtav arisc li'orn the forcgoing variables.

26.22. Entire Agrccmcnt. 'l'his Sublcasc scts f-orth the cntire agrccnrent bctrvecn tlre parlics and

there are no othcr agrccnlcnts [rc(u ccn thc partics u'il.h rcspect to the tcrr.t.ts ol'this Sublease. urittctr clr

otheru,isc. crcc-1'rt as sct lirrtlt ltcrcirt.

IN WI'I'NI1SS WLlllRIlOl:. thc partics hcrcto havc exccttted this Suhleasc bl' thcir dulv authorizcd

ottlcers the da1' artd 1'car llrsl ahovc u'rittetr.

IIost Intemational. Inc Cafe DesCartes Company."

B):
Nanrc
'l'itlc:

Il)':
Name
Tit!e:

WII'NESS U/l-l'NhSS

Il) :

Name
l-itlc:

I)1':
Name
'l'itle:

[(Sub)Exhibits "A", "8" and "C" referred to in this Sublease Agreement
between Host lnternational, lnc' and Caf6 DesCartes Company

unavailable at time of Printing'l

Attachments 1 and 2 reterred to in this Sublease Agreement between Host lnternational,

lnc. and Cafe DesCartes Company read as follows:
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Attachment 1.

(To Sublease Agreement Between Host lnternational, lnc. And
Caf6 DesCartes ComPanY)

Food And Beverage Purchasing Conditions.

Any arrangement for Host to sell products to Concessionaire shall not violate any

confidentiality or "no resale" provision of Host's contracts with suppliers.

Any resale arrangement is contingent on Host's reasonable ability to obtain and

maintain the appropriate licenses and follow the required regulations and processes

to perform such services.

Any resale arrangement will apply only to food and beverage items that remain in the

manufacturer's oiiginal packaging and will exclude modified or production items, meat

products, fresh seafood, fluid dairy, and fresh produce.

Concessionaire shall follow, without limitation, all industry standard food safety

procedures such as the FDA Food Code and including but not 
- 
limited to

boncessionaire checking and recording temperatures upon receipt from Host,

prompgy putting all hazardous food in refrigerators and freezers, and fully cooperating

in any and all recalls.

All pricing is determined by Host and is considered confidential information that shall

not be sliared with any third-party other than Concessionaire's accounting and legal

firms, each of which must be subject to confidentiality agreements which protect

against the disclosure of Host pricing information and copies of which confidentiality

agreements shall be provided to Host.

Any resale arrangement is at-will for both parties and may be discontinued with

reasonable notice to the other party, or as othenrvise determined by Host.

Concessionaire shall provide resale certificates and any other regulatory information

reasonably required by Host.

Concessionaire shall give no less than 30 days' notice of any planned significant

change in purchasing volumes.

Concessionaire agrees to be obligated to any same performance requirements to

which Host is obfigated or Host may determine if it will not resell such product to

Concessionaire.

6

7

L

I
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Attachment 2.
(To Sublease Agreement Between Host lnternational, lnc. And

Caf6 DesCartes ComPanY)

ACDBE No Change Declaration.

Name of ACDBE Firm which is the Concessionaire under the Sublease

Name of ACDBE Firm Owner:

l, the above-named ACDBE Firm Owner, declare and certify on behalf of Concessionaire

the following as of the date of this Declaration:

1. There have been no changes in Concessionaire's circumstances affecting its ability to

meet the requirements of 49 CFR Part 26 and Parl23.

2. There have been no material changes in the information provided with

Concessionaire;j ipplication for ACDBE Eertification except for any changes.about
which Conceisionaile nas provided written notice to the appropriate recipient(s), as

required pursuant to 49 CFR Part26.

3. The Certifying Entity, as defined in Section 2.02 of the Sublease (check one):

tr does

tr does not

provide Annual Update approval letters, as defined in Section 9 of the Sublease'

4. Concessionaire has not received any notice of change in status from the Certifying
Entity.

S. Concessionaire is solely responsible for the content, accuracy and. sufficiency .of
til iny Oocumentat'ron dnd iriformation it- provides to Host or -any other party with

i6rp"ft io Concessionaire's ACDBE certifibation, and (ii) the information provided in

this or any Declaration Form.

Date

Signature

Printed Name
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